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Evaluating our performance

M SE DR 2Pt DB HI (1) Rio Tino (1/4)

An effective Board depends on the personal development of individual Directors and

continuous improvement in the operation of the Board as a whole.

The Board recognises the benefit of an evaluation exercise that
provides meaningful insight to Board and committee members on how
they can improve their individual and collective contribution to the
leadership and effectiveness of the Group. The evaluation also
provides an important opportunity to agree on priorities for the coming
year and develop an appropriate Board agenda.

The Board undertakes an evaluation on an annual basis. This year,

we undertook an internal evaluation which was facilitated by the Group
Company Secretary and Lintstock, who consolidated responses to the
qguestionnaires. The evaluations of the Board and committees were
based on questionnaires distributed to all Directors. The views of
Directors were consolidated into formal reports which were discussed
by the Chairman with individual Directors and then in a plenary session
by the Board and the relevant committees. A gquestionnaire was also
sent to members of the Executive Committee and the Group Company
Secretary to obtain their perspectives on the effectiveness of the Board
and its committees.

Every third year, we engage a professional external adviser to carry out
the Board review to obtain an independent evaluation. The next
external review will take place in 2022.

PwC

Board and committee composition

While the size of the Board and the level of diversity amongst Directors
received high ratings, the range of skills and geographic representation
were identified as an area for further focus. It was agreed that the key
changes that should be made to the Board's profile over the next three
to five years might include (i) greater mining expertise, (i) China
experience, (i) North America, particularly Canadian experience, and
(iv) stronger ESG/decarbonisation expertise. It was also agreed that the
Board should at least maintain the level of Australian representation.

Actions:

— Reinstate face-to-face meetings and site visits as soon as possible.

— Add one additional member to the Audit Committee with recent and
relevant financial experience.
— Review the size and composition of the Sustainability Committes.

— Review Board composition after appointment of the new Chair
to ensure appropriate geographical representation and
mining expertise.

(HFF : Rio Tinto Annual Report 2021. Copyright © 2022 Rio Tinto) 43
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Stakeholder oversight

The Board's understanding of investors received a high rating, while
the knowledge of other key external stakeholders received positive
ratings overall. The value of the Board engaging with external
stakeholders directly was highlighted by a number of respondents,

for example through site and community visits, and the importance of
maintaining a balanced understanding of stakeholder relationships was
stressed. A few respondents indicated that there was scope to improve
the understanding of communities and civil society organisations in
particular. The importance of the monitoring of employee sentiment
and culture was highlighted, acknowledging the COVID-19 constraints
asin 2020. The decision to appoint a designated Non-Executive
Director for employee engagement was supported.

Actions:
— Make greater use of the China Advisory Panel and other
outside speakers.

— Schedule talent pipeline and succession planning for the Executive
Committee, including diversity.

— Promote culture and values.

— Enhance oversight of community management outside Australia and
environmental management (particularly water and biodiversity).

PwC

RS SEDORRE R S DBE (1) Rio Tino (2/4)

Board dynamics

It was noted that relationships are developing well with the new
Executive Committee, and that these benefited from the reset as part
of the lessons leamed from Juukan Gorge. The importance of the
Board meeting face-to-face and resuming in-person site visits, when
possible, was emphasised.

Management and focus of meetings
The management of Board meetings received high ratings.

Actions:

— Increase regularity of updates on major projects, with emphasis on
what has changed since the last review.

— Increase focus on operational delivery, through individual product
group presentations.

Board support

The Board packs were positively rated, although scope remained to
make some papers shorter, with greater use of summaries. A few
respondents identified scope to further improve the induction of
new Directors.

(KPR : Rio Tinto Annual Report 2021. Copyright © 2022 Rio Tinto) 44
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HE AR ZED U 2 B I NP 10 11Nn0
Response to Juukan Gorge Risk oversight
Respondents provided positive feedback on the extensive discussions Some respondents indicated that the Board should devote more time
held in September 2021 in relation to the lessons learned following the to risk, and in supporting the Executive Committee in continuing to
destruction of the Juukan Gorge rock shelters, and the benefit that enhance risk management processes. The importance of ensuring
these sessions had in building cohesion within the Board, as well as balanced consideration of both financial and non-financial risks was
with the Executive Committee. stressed. There was a range of additional recommendations made for

further enhancing the oversight of risk, which the Audit Committee will

Strategy follow up on in 2022.
The recent Board strategy session received high ratings, but the —
. : o S Action:
importance of engaging on sustainability considerations more
proactively, rather than reactively, was stressed. A few respondents — Enhance risk management oversight and processes (with Audit and
indicated that gaining additional external perspectives on the company Sustainability Committees).

would be useful. The importance of the Board devoting more time to
the understanding of new technologies and digitalisation, in terms of
the opportunities and threats they represent for the business,

was stressed.

Actions:

— Improve benchmarking against competitors.

— Arrange presentations from each product group to provide the link
between strategy and execution.

— Continue to focus on China and technology/digital.

PwC (HFF : Rio Tinto Annual Report 2021. Copyright © 2022 Rio Tinto) 45
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Directors’ attendance at scheduled Board and committee meetings during 2021’

oy
—

Committes appointments Board Audit Nominations ~ Remuneration Sustainability
Chairman and Executive Directors
Simon Thompson L JIcl 7T &/6 6/6 T
Jakob Stausholm T
Peter Cunningham - joined 17 June 2021 4/4
Mon-Executive Directors
Megan Clark 206 7T B/6 6/6 T
Hinda Gharbi® o8 Lk B/6 5/6 T
Simon Henry =00 T B/6 6/6 T
Sam Laidlaw icl 1 ] T 6/6 6/6 nr
Michael L'Estrange - retired & May 20213 ae 213 a/3 2/2
Simon McKeon oee T 6/6 6/6 6/6
Jennifer Nason® 2009 T B/6 5/6 67
Mgaire Woods L 1 1) 77 6/6 B/& T
Ben Wyatt - joined 1 September 2021 L 1} 3/3 2/2 2/2

1. Quitside of the scheduled meetings of the Board and committess for 2021, numerous ad hoc meetings took place to consider more urgent matters, including one Audit Committes mesating, six
Board meeatings, four Mominations Committes meatings and four Remuneration Committes meetings.

2. Hinda Gharbi was unable to attend a Mominations Committee meeating in December due to a prior conflicting commitment.

3. Michael L'Estrange was unable to attend a Board meeting in February for personal reasons.

4. Jennifer Mason was unable to attend mestings of the Sustainability Committees in October and the Remunaration Committes in Decamber due to COVID-19 restrictions.

Board committee membership key
® Committee Chair

® Audit Committee

® Remuneration Committee

® Nominations Committee

@ Sustainability Committee

PwC (HFF : Rio Tinto Annual Report 2021. Copyright © 2022 Rio Tinto) 46
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Composition, succession and evaluation

Assessing Board
performance

2021/22 Independent Board performance review process

The Board monitors and improves performance by reflecting on the continuing effectiveness of its activities, the quality of its decisions
and by considering the individual and collective contribution made by each Board member.

In line with recognized best practice, the 2021722 Board and Board Committes performance reviews were extarnally facilitated by
Lint=stock Litd {Limtstock). Besides the provision of the Board and Board Committee reviews, there was no other contractual connection
betwesn 55E or the individual directors and Lintstock. The contents of this section of the Directors” Report was reviewed by Lintstock in
advance of publication, who agreed with its accuracy.

PwC
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Stage 4.
Review report,

discussions
and actions

« Several providers of Board
performance review services
were invited to provide an
nitial proposal as to how
they would approach the
performance review on
behalf of S5E

= Virtual interviews were
arranged with a shortlist of
respondents which explored
thie detail of the proposal
ncluding proposed
approach, costing and
previous experience in the
offiering of their services.

= After reviewing the proposal,
and seeking the opinion of
thie Board, the Chair with
thie azsistance from the
Company Secretary and
Director of Investor Relations.
appointed Lintstock. This was
with assurance, that when it
became possible to becoms
a signatory to the Code of
Practice for Independent
Board Reviewers, they would.

PwC

Considering the outcomes
and effectiveness of the

twio previous internal Board
performance reviews,

twas decided that a
comprehensive review of the
Board and its Committees
would be achieved using a
detailed guestionnaire — to
be completed by the Board,
Committee members and
secretaries — complemented
by individual imterviews with
each member of the Board.

Throwghout the process
the Company Secretary
and Director of Imvestor
Relations assisted Lintstock
M ensuring approprate
access o Board members
and the materials reguired
to facilitate the review.

+ A guestionnaire was issued
to members of the Board,
its Committees, and the
respective secretaries in
December 2021. To achieve
3 comprehensive review,
questions were structured
around agreed topics,
comprising: Board dynamics;
Board composition; Board
sUpport; management
and focus of meetings;
stakeholder cversight;
strategic owersight; risk
management and internal
control; and succession
planming and people.

« Across January 2022,
individual interviews were
carried out with Board
memmbers and the Company
Secretary and Director of
Imeestor Relations to gaim
desper undersanding
of the responses from the
questicnnaires. The imterviews
were structured to allow
candid conversation as well as
substantive discussion, across
the range of identified topics.
These interviews included
specific consideration of
Board dynamics, affording
the reviewer the cpportunity
to make a robust assessment
of how the Board works
together without observing
a Board mesting

Bazed on the imformation
and views gamered from the
review process, Lintstock
produced the Board

and Board Committes
performance review reports
for review in March 2022,
The Chair, Chief Executive
and Comparny Secretary and
Director of Investor Relations
met with the Principal
Reviewer to discuss the
findimgs contained within
the Board report im advance
of sharing with the full
complement of members.
An eguivalent offer was
made to Board Committes
Chairs and secretanes, where
they could meet with the
Principal Reviewer if desired.
The finalised report of
findimgs was presented to the
Board in person by Lintstock
at its March 2022 meeting.

(HFT : SSE plc Annual Report 2022.) 48
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2021/22 Independent Board performance review findings

The finding= of the independent Board performance review were highly positive, with the Board characterised as confident in its level
of owersight. Areas which scored particularly well, by the Board and Lintstock relative to an external benchmark, included: the clarty
and development of strategy, monitoring of culture; the effectiveness of risk management surrocunding the coronavirus pandemic;
the strength and cwersight of stakehodder relations; and Board support through training.

The findings further affirmed a strong Board composition, with disoussions cognisant of the attributes which would be desirable in future
appointments, alongside due consideration as to how these should be balanced and prioritised within succession plans.

Whilst the findings were positive and confirmed the Board to be operating effectively, there remaimed as with all balanced process,
opporunities for improvement and refinement.

Opporturities

for refinement
Optimising
owersight of
sirategic execution

Commentary

ard actions

In light of 55E's refreshed strateqgy, the review suggested the Board could consider the format of current

strateqgic reporting to ensure clear alignment with growth ambitions and monitoring of progress.

Supporting action agreed by the Board:

= The Board reviewed proposals for monitoring progress on strategic execution at its March 2022 meeting,
and agreed updates to further cptimise Board oversight, centred on the preparation and presentation of
certain sirategic reports on a quarterly basis.

People matters were identified as a particular area of Board interest and the review concluded that
alignment of expectations and aspirations, together with greater visibility of ongoing activities and
progress, would provide a more effective platform for debate.

Supporting action agreed by the Board:

= Inclusion and diversity progress, @rgets and reporting was considered at the Momination Committes

meetireg in May 2022 (see page 150 @). The output of this discussion incuded refreshed diversity
ambitions, providing a revised framework for constructive challenge and monitoring.

The Board confirmed continued Momination Committee oversight of the ongoing leadership
development review, to ensure S55E is attracting the right skills and level of capacity 1o achieve

its strateqgic plans (see page 140 &),

It was agreed to enhance Board knowledge of 556 leadership teams with continued and ncreased
face-to-face engagement

The findings supported the view that the manasgement team was highly expert and proficient in

the suite of technical matters which fall under its remit. There was however an opportunity for the

Board to complement this, through the wse of thind-party or external expertise on particular topics.

Supporting action agreed by the Board:

= The use of Board deep dive sessions on certain subjects to begin from May 2022

= Finding ways to leverage the expertise on the Board on specific matters, such as techinology. (HBFr

: SSE plc Annual Report 2022.) 49
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Board Committees

The evaluation of Board Committee performance found that
each Committee remained effective in providing Board support.
Specific findings and the agreement of actions was overseen by
each Committee Chair, with consideration of the overall findings
of the Board performance review.

Progress will continue to be monitored by each Committes,
with details set cut in the Reports across pages 145 to 19918

Individual Director performance
Individual Director performance and contribution was assessed

through ocne-to-one meetings with the Chair. These sessions
allowed reflection on personal development and discussion of

matters relevant to Boardroom culture and process. The fimdings,
in combination with individual skills (see page 117 8), the time

commitment, and independence assessments (see page 148 &)
confirmed that each Director continues to contribute positively.

Chair performance

The performance of the Chair was evaluated by the Senior
Independent Director based on: feedback which was proactively
gathered as part of the Board performance review:; a thorough

discussion with the non- Executive Directors; and indwvidual input
from non-Executive and Executive Directors and selected senior

managers. The output confirmed that Sir John Manzoni had made

a strong start to the role, following a smooth transition from his
predecessor. He was confirmed to lead the Board with positive

energy and focus, and his dedication to the role was evident.
Cheer the past year, he provided strong challenge on strategy,
contributing positively to the ambition 55E has articulated,

and engaged constructively with imvestors on strategy and
environmental, social and govermance matters.

He has developed and maintains highly effective relationships with
all Directors, supporting and driving a committed and inclusive
culture that encourages constructive debate and diversity of views.
Hi= positive and open tone further supports the effective operation
of meetings. It was confirmed that he devotes sufficient time to the
rale, and in all respects meets the requirements of the Code.

Progress against 2020/21 actions
Progress against the actions agreed through the 202021 internal
evaluation process can be found on the following pages:

Continued Board engagement on strategy
isee pages 126 to 13118

Restart site visits and in-person employee engagement
isee pages 137 to 130 &)
Maintain topical deep dives and teach-ins
lsee page 148 18
(HFr : SSE plc Annual Report 2022.) 5o
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Committee evaluation

The annual review of Committee performance was considered

through the formal external Board evaluation conducted by Lintstock

(see pages 143 to 144 18). The output of the evaluation was considered

at the Board in March, with follow-up actions agreed by the Committee for
progression across 2022/23. The Board confirmed the effective operation
of the Committee in discharging its responsibilities.

Evaluation
confirmed

» The quality of information to support the Committee in

di=charging its responsibilites was rated positively.

= Mon-Executive Director succession planning is supported

by proactive process and clear oversight of Board capability.

« |nclusion and diversity is positioned high on the agenda and

remains a clear pricrity in conpunction with the Board and
Group HR.

Actions for
2022123

« Board composition. In line with the refreshed view of Board

skills, continue to review succession plans and the evclution
of the Board to support 55Es long-term strategic ambitions.

= Executive succession and talent pipeline. Continue focus

on talent and capability across senior leadership, reviewing
Group HR reports on high-potential candidates and internal
and external talent pools.

= Inclusion and diversity. Drive further progress surrcunding

inclusion and diversity across senior leadership roles,
reviewing initiatives, plans and ambitions.

IDBARBI(2) SSE (5/1)

Committee evaluation

The actions identified from the evaluation of the Audit Committee in 2020021 as
reported on Last year were monitored through to completion. The evaluation of
the Audit Committes dunng 2021722 was externally facilitated by Lintstock and
was based around a bespoke questionnaire and imterviews with members of the
Committee. The cutput of the evaluation was considered at the Board im March
and follow-up actions were agreed at the Committee meeting in May 2022 The
Board confirmed the effective operation of the Audit Committes in discharging

its responsibilities.

Evaluation .
confirmed

Meetings are chaired effectively, dedicating sufficient time
to key issues, and giving all members the opportunity to
contribute.

The gquality of information to support the Committee in
discharging its responsibilities was rated positively.

The oversight of new developments such as TCFD and
internal control over financial reporting received strong
COWErAge.

Actions to .
progress .
during

2022123

Ensuring a smooth transition of Audit Committee Chair.
Supporting developments to enhance the approach to
risk management.

PwC
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Committee evaluation

The annual review of Committee
performance for 2021/22 was
considered through the formal
external Board evaluaton conducted
by Lintstock (see pages 143 to 144 8).
The evaluation rated the performance
of the EMRC and the Chair highly.

It also indicated that the EMRC is
operating effectively, and continues
to provide appropriate challenge and
oversight of the areas within its remit
The evaluation also identified that

to continue to adapt to the focus of
the demands of the business and
environment in which the EMRC
operates, the agenda and business
planner should continue to be kept
under review to ensure material
issues and developments were being
discussed at each EMRC meeting.

Evaluation

SR ZED R 2t DB~ 51(2) SSE (6/n)

Committee evaluation

The acticns identified from the evaluation of the S5HEAC in 2020/21 as reported
on last year were monitored through to completion. A detailed review of the
SSHEAC s remit was completed and its Terms of Reference updated accordingly:
More information about the process can be fownd in this Report under Reform
of the S5HEALC.

The annual review of Committee performance for 202122 was considered throwgh
the formal external Board evaluation conducted by Lintstock (see pages 143 to 144 18,
The cutput of the evaluation was considered at the Board in March, with follow-up
actions agreed by the Committee for progression across 2022023, The Board
confirmed the effective aperation of the Committee in discharging its responsibilities.

Evaluaticn
themes

Good coverage of the key aspects of safety and environmental issues.
The revised scope of the Committee enhanced oversight of ESG
matters with a range of sustainability topics now being reviewesd.

The 55E safety language was described as outstanding, and the
Safety Conference in November 2021 demonstrated how well safety
meszages hawve been embedded.

The S5HEAC's contribution have supported and encouraged the
ambition and direction of travel on safety, health and envircnmental
matters.

Actions for
2022123

Site visits. The continuation of site visits is 3 top prioity.

Agenda. Develop an overall framework for the Committee’s agenda,
1o promote a more holistic oversight of safety, health and wellbeing.
the emircnment and sustainability.

Deep dives. Consider focused sessions on The Construction (Design
and Management) Regulation, Task Force on Climate- Related
Fimancial Disclosures, carbon reductions plans and bicdiversity.

Throuwgh the internal Board evaluation process which was carried out during the year, it was confirmed that the Remuneration
Committee continued to operate effectively. Details of the wider annual evaluation process are set outon pages 143 to 14418,

(HFT : SSE plc Annual Report 2022.) 52
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The Board evaluates its performance, and that of its
committees, every year and is facilitated externally at least once
every three years. External evaluations were facilitated in 2019
and 2020 by Jan Hall of No 4, a business advisory company.

In 2021, the Board and Committee evaluation process was a
composite of three key assessments. First, Korn Ferry
conducted interviews with each Board Director to elicit their
views on the ideal future composition of the Board. Directors
were provided in advance with information on peer company
Board composition and committees as an input to these
discussions. The conversations with Board Directors covered a
range of topics including:

— The key challenges and opportunities for GSK over the next
five years (eg science, M&A, China, areas of management
strength and support)

— The culture of GSK

— Which skills and experience to prioritise in recruiting new
Non-Executive Directors to the Board. The imperatives and
desirable attributes were considered against the strategic
opportunities that lie ahead and

— The workings of Board committees and how they obtained
external input

PwC

SO 41(3) GSK (1/n)

The findings formed the basis for the transition plan and

optimal composition of the new GSK Board. The Nominations &
Corporate Governance Committee report on page 107 explains
how the results of this work are being taken forward. The next
step followed the annual Board and GLT strategy meeting, when
Non-Executive Directors formed three groups to discuss their
thoughts on the day’s discussions. They agreed their key insights
and priorities. These were then debated by the Board the next
day. The conclusions reached were incorporated into the Board's
priorities for action in 2022. Finally, Non-Executive Directors
completed a short questionnaire on the performance of the
Board and its committees during the year. The responses were
collated and summarised before being considered by the Board.

The Board then agreed updated priorities for the year ahead
which encapsulated the actions identified at each stage of the
evaluation process. In addition, it was agreed to use the annual
Strategy meeting of the Board and GLT in the Autumn of 2022
to reset and recalibrate the Board for the future as new GSK.

(P : GSK Annual Report 2021. © GSK group of companies, all rights reserved) 53
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Board commillees

The review of the Board committees involved questionnaires
being completed by committee members. Each committee was
considered to operate effectively. To enhance their performance
further, the following improvement points were agreed:

PwC

Corporate Responsibility: to continue to bring direct
external stakeholder perspectives into the Committee's
discussions to provoke quality debate in respect of the
company's Trust priority

Audit & Risk: to continue to balance the Committee's work
between current issues and longer term perspectives. The
Committee would also continue to seek more focused
materials to enhance its oversight further

Remuneration: to bring more external perspectives on
changing remuneration practice and trends to the Committee's
attention to ensure it remained contemporary in its thinking

Nominations & Corporate Governance: to focus on delivery
of the transition plan to create the optimal composition for the

new GSK Board

Science: to continue to support the CS0O and his leadership
team whilst providing its perspectives and opinions on R&D's
work

SO 41(3) GSK (2/n)

Chair

The SID sought feedback from each of the Directors on the
performance of the Board and Chair. The unanimous view was
that the Board is functioning very effectively and has been
continually strengthened; and the Chair has provided excellent
leadership throughout an important and eventful year. Board
culture was very inclusive and purposeful in focusing on the
really important issues of strategy, performance and talent.

(HPT : GSK Annual Report 2021. © GSK group of companies, all rights reserved) 54
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Progress on 2020 Board evaluation

Progress against the conclusions of the 2020 Board evaluation review is set out below.

Arsas of focus for 2021

Progress/achievements

Consideration had and would continue to be given to stop any unnecessary
tasks to free more time to focus on the prionties with the pre-condition that
creating shareholder value was of prime importance

Board priorities were agreed and adhered to in structunng Board discussions.
Key prorities were the key driver in examining performance and transactions.
This would remain a key focus.

Consideration would also be given to making the best use of the Board's
time during wirtual meetings and incorporating opportunities for ‘unstructured
discussions' where possible

There was increased use of break-out sessions to focus on and bring different
perspectives to particular issues. In October, to facilitate greater in person
interaction despite ongoing COVID-19 restrictions, the Board, committee and
annual strategy meetings were held at dual sites in the UK and US. The Chair
led the meeting in the UK for UK/Eurcpean-based Directors and the CEO led
the meeting for US-based Directors. In addition, specific time was set aside
for GLT members to meet with Board members without a set objective or
agenda. These discussions were greatly appreciated by all and a welcome
opportunity to connect.

The Science Committee would look to further deepen its understanding of
how R&D’s resources were allocated

The Board and Science Committee meeting agendas were designed to
facilitate these deeper dives in line with Board's agreed key prionties.
See page 106

There was a desire to further enhance root cause analysis that was
undertaken when incidents or issues occurred. This was to ensure they
could be avoided in the future and as part of the Group's approach to
further improving performance

This enhanced approach was the foundation of the global safety review.

PwC

(HFRr : GSK Annual Report 2021. © GSK group of companies, all rights reserved) ss
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