THE
INVESTMENT
ASSOCIATION

2025 AGM Review




Introduction — The Investment Association

The UK investment management industry plays a major role in the economy, helping millions of individuals and families achieve their life
goals by helping grow their investments (mainly through workplace pensions).

Our members range from small, independent UK investment firms to Europe-wide and global players. Collectively, they manage over £10
trillion of assets on behalf of their clients in the UK and around the world. We act as their voice and represent their interests to policymakers
and regulators and help explain to the wider world what the industry does.

The IA has a number of approaches to governance and shareholder engagement:

* |A Guidelines for UK listed companies: Set out member expectations for UK listed companies on a range of issues including executive
pay, ESG issues or how companies issue shares.

* The IA’s Institutional Voting Information Service (IVIS): The voting research service monitors FTSE All Share and Fledgling companies
against these guidelines and the UK Corporate Governance Code - highlighting issues shareholders should consider prior to voting.

« Company Engagement: The IA engages with companies to communicate member expectations and change behaviours.
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Introduction — IVIS

The Institutional Voting Information Service (IVIS) was developed in 1993.

IVIS analyses each Annual Reports and Notice of Meetings in detail and
identifies the key issues. This allows IVIS subscribers to focus on the
issues which are important.

It Monitors companies against I1A’s Guidelines and the UK Corporate
Governance Code.

IVIS Reports cover all AGMs and GMs in the FTSE All Share and FTSE
Fledgling.

IVIS Does not provide vote recommendations but highlights issues or
concerns through colour tops:

* Blue Top indicates no areas of major concern.

e Ambertop raises awareness to particular elements of the
report.

* Red Top highlights a breach of best practice or areas of major
concern identified by the IA members.
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Introduction — Key Focus Areas

This presentation focuses on the following key themes:

» Remuneration: Director pay has always been at the centre of attention for stakeholders, and the impact of UK best-practice principles
on pay was raised in the context of market competitiveness debate. Particularly, this presentation provides information on:

*  Main triggers of IVIS colour tops (Amber and Red) - IVIS highlights matters on a colour coding basis, with blue, amber and red
colour tops. Amber and red tops are used to flag significant matters or concerns. Remuneration matters are the main triggers of
amber and red tops for IVIS proxy reports. We provide data on IVIS colour top levels, identify the main reasons for issuing the colour
tops, and any trends that emerge.

e Pay structures — Following a call to allow companies greater flexibility on how they structure their pay, we look at the pay structures
currently used by companies.

» Audit Quality: Investors expect companies to be active participants in improving audit quality and have asked IVIS to monitor the
relationship between the Audit Committees and auditors. We provide data on whether the companies disclose sufficient information on
audit quality.

» Climate-related Disclosures: In light of the risk that climate change poses to individuals, companies and financial markets investors
expect companies to proactively identify and manage climate related risks and opportunities and to make material climate change-
related disclosures.

The data covers FTSE 350 companies with year-ends on or after 31 December 2025, which held their AGMs in 2025. Remuneration and TCFD-
related data excludes investment trusts.
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Remuneration — Colour tops

Red tops

Percentage of Remuneration Reports receiving a Red Top in 2025:

° 2% (2024: 2%) of FTSE 100 companies
* 8% (2024: 5%) of FTSE 250 companies

Percentage of Remuneration Policies receiving a Red Top:

* 3% (one company) (2024: none) of FTSE 100
companies with a Remuneration Policy vote

°* 6% (2024: 6%) of FTSE 250 companies with a
Remuneration Policy vote

As was the case last year, there were relatively few cases where
IVIS identified serious concerns in the report or policy. Although a
slight increase is observed for FTSE 250 companies on
remuneration reports.

Amber tops

Percentage of Remuneration Reports receiving an Amber Top
in 2025:

e 48% (2024: 47%) of FTSE 100 companies
e 48% (2024: 47%) of FTSE 250 companies

With the largest proportion in both groups highlighting
significant pay increases.

Percentage of Remuneration Policies receiving an Amber Top:

* 85% (2024: 70%) of FTSE 100 companies with a
Remuneration Policy vote

°*  65% (2024: 77%) of FTSE 250 companies with a
Remuneration Policy vote

With the largest proportion in both groups related to increases
in variable pay opportunity.

As was the case in 2024, there was a high proportion of
Amber tops in 2025, especially for Remuneration Policies




Amber Colour top Triggers — Remuneration Report — Salary Increases

IVIS continues to highlight significant salary increases. Currently, an amber top is triggered if -
* Adirector receives a salary increase of 5% or more, unless the increase is in line with the salary increase for the workforce.

* |fanewDirectors joins the company on a salary that is higher than that of their predecessor by 10% or more (increased from 5% in
2024).

Salary
In 2025, IVIS amber topped 31% (2024: 16%) of FTSE 100 companies for salary 0
increases: Amber TOPS ( A))
35
26% (2024: 11%) - For salary increases to incumbent Directors
5% (2024: 6%) — For salary increases to new Directors 30

In the FTSE 250, IVIS amber topped 28% (2024: 23%) of companies for salary
increases:

20
New Director
24% (2024: 15%) — For salary increases to incumbent Directors 15 +— & Incumbent
4% (2024: 8%) - For salary increases to new Directors 10 |
Amber tops for salary increases rose significantly in the FTSE 100, driven &
mainly by larger uplifts for incumbent Directors. In the FTSE 250, amber
0 = T T T

tops increased more modestly, with most reports similarly to the FTSE 100
highlighted due to incumbent Director salary increases.

% of Companies
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Amber Colour top Triggers — Remuneration Report — variable pay increases

IVIS highlights significant variable pay increases on an amber top. Currently, an
increase of 50% of salary (in bonus, LTIl or both), or more, would trigger an amber top
(increased from 25% of salary in 2024).

In 2025, IVIS changed its approach to amber topping remuneration report, to eliminate
duplication of issues — previously, an increase to variable pay opportunity under the
Policy, being implemented immediately following the Policy approval would trigger an
amber top for both the Remuneration Policy and Remuneration Report
(implementation). From 2025, IVIS would only issue an amber top for the Remuneration
Policy. This change in approach partially explains the fallin amber topped remuneration
reports for variable pay increases as shown below.

» In 2025, IVIS amber topped 10% (2024: 25%) of FTSE 100 companies for variable
pay increases. Of these:

°  22% (2024: 46%) were amber topped for increases to both bonus and LTI
opportunity

*  22% (2024: 18%) were amber topped for bonus opportunity increases only
e 56% (2024: 36%) were amber topped for LTI opportunity increases only

> In 2025, 5% (2024: 13%) of FTSE 250 companies received amber tops for variable
pay increases, of which:

*  43% (2024: 39%) were amber topped for increases to both bonus and LTI
opportunity

* 0% (2024: 22%) were amber tops for bonus opportunity increases only
*  57% (2024: 39%) were amber tops for LTI opportunity increases only
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Amber Colour top Triggers — Remuneration Report — Other Triggers — FTSE 100

IVIS continues to issue amber tops for a range of other concerns identified through analyst judgement, these may relate to:

Disclosure (for example variable pay performance assessment and outcomes not clearly explained).
Stakeholder experience (for example the size of LTI awards following a significant share price fall).
Pay structure (for example changing from an LTIP to a Hybrid Plan).

Unusual payments (for example significant benefits that are not typical in the UK market).

Whilst each standalone trigger would result in the amber top, we often amber top reports for several issues. As a result, the
percentages provided for FTSE 100 and FTSE 250 in this presentation may not add up to 100%.

In 2025, 16% (2024: 20%) of IVIS reports for FTSE 100 companies were amber topped for these other triggers. Of these
reports, 21% (2024: 29%) also included amber top triggers for salary and/or variable pay increases. These included:

36% (2024: 24%) when EPS performance targets used for LTI awards were below consensus estimates.

14% (2024: 29%) when share award grant levels were retained despite significant share price fall between awards.
14% (2024: 29%) for insufficient disclosure in support of bonus payouts when financial targets were not met (i.e. bonus
payouts based solely on non-financial metrics).

14% (2024: 29%) for insufficient disclosure relating to performance measures or assessment of performance.

14% when there is limited rationale in relation to termination arrangements.

14% on other issues (including increase in awards vesting for threshold performance and retrospective change of
measurement approach).

When reviewing these figures, the small sample (14 companies) needs to be considered.




Amber Colour top Triggers — Remuneration Report — Other Triggers — FTSE 250

In 2025, 25% (2024: 30%) of IVIS reports on FTSE 250 companies included amber top triggers for other issues (29% of these reports
(2024: 46%) also included amber top triggers for salary and/or variable pay increases).

These included:

. 27% (2024: 27%) when EPS targets used for LTI awards were below consensus estimates.

. 24% (2024: 10%) for insufficient disclosure in support of bonus payouts when financial targets were not met (i.e. bonus
payouts based solely on non-financial metrics).

. 15% (2024: 17%) for insufficient disclosure relating to performance measures or assessment of performance.

. 12% (2024: 24%) when share award grant levels were retained despite significant share price fall between awards.

. 12% (2024: 12%) for the use of discretion.




Amber Colour top Triggers — Remuneration Policy - variable pay increases

In 2025, 38% (2024: 31%) of FTSE 100 companies and 35% (2024: 34%) of FTSE 250 companies sought approval for their Remuneration Policy.

IVIS highlights the approval of a remuneration policy on an amber top for significant variable pay increases of 50% of salary or more (increased
from 25% of salary in 2024).

In 2025, IVIS amber topped 67% (2024: 48%) of FTSE 100 companies seeking
approval of their remuneration policy for variable pay increases. Of these:

41% (2024: 38%) were amber topped for increases to both bonus and LTI
opportunity

36% (2024: 54%) were amber topped for LTl opportunity increases only
23% (2024: 8%) were amber topped for bonus opportunity increases only

In 2025, IVIS amber topped 44% (2024: 38%) of FTSE 250 companies seeking
approval for their remuneration policy for increase in variable pay. Of these:

29% (2024: 41%) were amber topped for increases both to bonus and LTI
opportunity

43% (2024: 47%) were amber topped for LTI opportunity increases only
29% (2024: 12%) were amber topped for bonus opportunity increases only

rIn 2025, both FTSE 100 and FTSE 250 companies saw a rise in amber tops

for significant variable pay opportunity increases. There is a notable
increase of companies seeking to increase bonus opportunity only, with a
significant decline in companies seeking to increase opportunity under

the long-term plans.
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Colour top Triggers — Remuneration Policy — OTHER TRIGGERS FTSE 100

In 2025, 42% (2024: 48%) of IVIS reports on FTSE 100 companies seeking approval for their remuneration policy included amber top triggers for
otherissues. (67% (2024: 54%) of these reports also included amber top triggers for salary and/or variable pay increases).

These included:
50% (2024: 31%) on pay restructuring:
*  28.6% for the introduction of hybrid structures.
*  21.4% for other pay restructuring (14.3% reflected a move to a more conventional structure (bonus and LTIP) and 7.1% related to the

introduction of other structures).

43% for the removal of bonus deferral once the shareholding guideline is met (2024: n/a - this was first year we started amber topping this
issue).

14% for other issues including LTIP threshold performance exceeding 100% of salary and lack of an RSP underpin.

7% (2024: 15%) on the recruitment policy (for example, where pay limits on recruitment were above those outlined in the Policy Table).

Amber tops for other policy issues decreased slightly. The main triggers related to an increase in pay-restructuring proposals, particularly
hybrid structures and removal of bonus deferral.




Colour top Triggers — Remuneration Policy — OTHER TRIGGERS FTSE 250

Regarding FTSE 250, 40% (2024: 55%) of IVIS reports on FTSE 250 companies seeking approval for their remuneration policy included amber top
triggers for otherissues. (563% (2024: 27%) of these reports also included amber top triggers for salary and/or variable pay increases).

These included:

» 64% on pay restructuring:

*  32% (2024: 15%) for the introduction of hybrid schemes.

*  32% for other restructuring (21% relating to a move to a more conventional
16% for the removal of bonus deferral if the shareholding requirement has been met.
16% for one off awards.

5% (2024: 8%) on the recruitment policy.
5% on other issues, including lack of shareholder alignment (no bonus deferral, in office and post employment shareholding guidelines).

VVVYV

Similarly, amber tops for other policy issues fell noticeably for FTSE 250 companies. Most triggers related to pay restructuring, including the
introduction of hybrid schemes and moves toward either conventional (bonus and LTIP) or alternative structures.

Additional triggers involved the removal of bonus deferral once shareholding requirements are met, one-off awards, recruitment policy matters,
and other shareholder alignment issues. This contrasts with 2024, when the dominant trigger (65%) was non-alignment with the IA’s
post-employment shareholding principle (now only highlighted at the time of first Policy proposal).




Red Colour top Triggers

Issues are red topped by IVIS when they are considered to be a breach of best practice or are inconsistent with the I1A’s Guidelines.

Remuneration Reports:
» Onlytwo FTSE100 companies were red topped, both for not disclosing bonus targets retrospectively, making it difficult to judge the link
between pay and performance.
» For FTSE 250 companies, 8% (2024: 5%) of companies were red topped on their remuneration report. This represents a sample of 11
companies. Of these:
 Two companies were red topped for not disclosing targets.
 Two companies had performance periods for long term plans shorter than three years.
* Two had Director pensions not aligned with workforce.
 Two made termination payments which included payments in excess of the contractual payments.
 Two made payments that were outside the approved Remuneration Policy.
*  One made retrospective change of measures/targets to LTI awards.

Remuneration Policies:

» 1n 2025, 1 company (2024: 0) in the FTSE 100 seeking a remuneration policy approval received a red top on their remuneration policy due to
cash and share award with transaction bonus features.

» For FTSE 250 companies, 6% (2024: 6%) of companies that sought approval for a new remuneration policy received a red top. This
represents 3 companies with one red topped due to the extension of the performance period as the targets has not been met, one for
Recruitment Policy allowing payments outside the Remuneration Policy, and one for the introduction of a VCP with a Share Price Hurdle
level below the current share price.

[ Red-top levels increased slightly in 2025 but remained low overall. ]




pay structures Pay Structures FTSE 100 2025

The majority of companies adopt a standard bonus + Long Term Incentive Plan structure:

* 76% (2024: 82%) of FTSE 100 (with 1% (2024: 6%) of companies also adopting an
additional, alternative arrangement for at least one Director);

*  73% (2024: 75%) of FTSE 250 (with 7% of companies also adopting an additional
one-off arrangement for at least one Director).

Of the alternative structures:

Bonus + Hybrid pay structures have been adopted by an increasing number of companies:

*  10% (2024: 5%) of FTSE 100 (with 2% also adopting an additional one-off
arrangement for at least one Director) Pay Structures FTSE250 2025

7% (2024: 4%) of FTSE 250 (with <1% also adopting an additional one-off
arrangement for at least one Director)

Bonus + Restricted Share Plan:
* 8% (2024: 10%) of FTSE 100 (with 1% also adopting an additional one-off
arrangement for at least one Director)

*  10% (2024: 9%) of FTSE 250 (with <1% also adopting an additional one-off
arrangement for at least one Director).

OBonus and LTIP @ Bonus and Hybrid @ Bonus and RSP
@Bonusand VCP @ Other structures




Pay structures

Bonus + VCP structures have been adopted by a small number of companies:

* None of the FTSE 100 companies
* 3% of FTSE 250 companies

Structures including plans specific to a company:
3% of FTSE 100 (with 1% also adopting an additional one-off arrangement for at least one Director)
* 5% of FTSE 250 (with 1% also adopting an additional one-off arrangement for at least one Director)

In addition to their ongoing pay structures, some companies granted one-off awards to at least one Director:
5% (2024: 2%) of FTSE 100
°  13% (2024: 5%) of FTSE 250

2025 saw a gradual shift toward more varied and flexible pay structures. While the Bonus and LTIP framework remains
the predominant approach, the broader use of alternative structures indicates a move toward greater flexibility.




Key takeaways

* Remuneration-related red tops represent a small proportion of reports in FTSE 350.

 The Remuneration Policy approval cycle appears to spread out, with 38% of FTSE 100 and 35% of FTSE 250 companies
seeking approval for their revised Policies in 2025 (2024: 31% and 34%, respectively).

* There was a substantial increase in amber topped Remuneration Policies in the FTSE 100 and a significant drop in the FTSE
250. However, the percentage in both groups remains high at 85% and 65%, respectively. This needs to be considered in
conjunction with a more flexible amber-top thresholds for pay-increases and a relatively small sample, especially in the
FTSE 100.

e Variable pay increases remain a key trigger of amber tops for Remuneration Policies, which suggests continued upward
pressure on increase in opportunity as companies seek to retain talent or remain competitive. There was a significant
increase in companies seeking to increase bonus opportunity only, but the majority of companies seeking to increase
variable pay opportunity still seek increases to bonus + LTI, or LTI only.

* Anincreased humber of companies seek to restructure their pay with hybrid plans dominating the pay restructuring
proposals. Whilst across the FTSE 350, Bonus + LTIP remain the preferred structure for the large majority of companies,
hybrid plans have almost doubled in the FTSE 100 and increased notably in the FTSE 250. The number of RSP plans remains
relatively stable.

* Disclosure-related matters remain a predominant issue in FTSE 350, with 50% of FTSE 100 and 39% of FTSE 250
remuneration-reports amber topped for insufficient disclosure to allow good understanding of the remuneration
committees’ decisions.
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Audit Quality

To help members understand how Audit Committees ensure audit quality and challenge the management judgements, IVIS
monitors Audit Committee reports focussing on the following four questions:

. Has the Audit Committee demonstrated how it assessed the quality of the audit?
. Has the Audit Committee described how the auditor demonstrated professional scepticism?
. Has the Audit Committee disclosed areas where the auditors challenged management’s assumptions?

. Has the Audit Committee demonstrated how it challenged management’s judgements and what happened as a result?

Audit quality related disclosure continues to strengthen year on year across the FTSE 100 and 250, although gaps remain,
particularly in how auditors evidence the exercise of professional scepticism. Compared to 2024, disclosure was as follows:

. Auditor Quality Assessment: Disclosure provided by 92% (2024: 91%) of FTSE 100 and 78% (2024: 77%) FTSE 250
companies.

. Demonstration of Professional Scepticism: Disclosure remains low and fell slightly at 11% (2024: 16%) for FTSE 100 and
10% (2024: 12%) for FTSE 250.

. Disclosure of areas of challenge by auditors: A visible increase was observed in the FTSE 100 to 29% (2024: 19%),
alongside a marginal decline in FTSE 250 to 17% (2024: 21%).

. Disclosure of areas of challenge by the Audit Committee: Disclosure increased slightly in the FTSE 100 to 74% (2024
72%) and remained unchanged in the FTSE 250 at 56%.

. Disclosure against all four questions: Levels fell to 8% (2024: 13%) for FTSE 100 and 7% for FTSE 250 (2024: 11%).

. None of the questions sufficiently answered: Declined to 2% (2024: 3%) for FTSE 100 and 14% (2024: 17%) for FTSE 250.




Audit Quality —Key takeaways

The FTSE 100 continues to outperform the FTSE 250 across all audit quality disclosure measures. The difference is likely
influenced by the lower sample of the FTSE 100 compared to FTSE 250 and the higher number of investment trusts in the FTSE
250.

Disclosure is strongest where audit committees describe their own oversight, while significantly fewer companies materially
disclose how auditors exercised professional scepticism or challenged management’s assumptions.

* Historically companies that provided comments to VIS, believed that these areas are covered in the Auditors Report
and that there is little benefit of repeating them in the Audit Committee Report.

The number of companies not disclosing against any of the questions continues to decline, demonstrating clear progress.
However, the slight fall in the number of companies meeting all four questions during 2025 indicates that more comprehensive
and consistently embedded disclosure is still required.

Overall, audit quality disclosure shows consistent improvement and will continue to strengthen further as companies move
beyond boilerplate language and provide more material evidence of judgement and challenges in practice.
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Climate-related Disclosures — TCFD Pillars

Regarding climate-related disclosures, VIS reports focus on company disclosures against the four pillars of TCFD through
following questions:

. Does the Company describe its governance of climate related risks and opportunities?

. Does the Company describe the actual or potential impacts of climate related risks and how it will assess and manage
them?

. Does the Company explain how its strategy takes into account the impact of climate-related risks and opportunities?

. Does the Company describe climate change related metrics and targets?

TCFD disclosure has become embedded across the FTSE 350, with all FTSE 100 commercial companies reporting against the
four pillars of TCFD in both 2025 and 2024. Disclosure is similarly well established among the FTSE 250, with 99% (2024: 99%)
of commercial companies reporting against all pillars.

Only two companies in the FTSE 350 were amber topped due to incomplete disclosure against TCFD, both failing to provide
sufficient disclosure under Pillar 4 (metrics and targets).




Climate-related Disclosures — Additional disclosures

Climate-related disclosures are largely embedded and stable across the FTSE 350, with the FTSE 250 continuing to narrow the gap year on year.

They key differentiator between FTSE 100 and FTSE 250 companies remains the publication of transition plans, where uptake still needs to improve.
In 2025:

. 95% (2024: 95%) of FTSE 100 and 85% (2024: 78%) of FTSE 250 companies disclosed targets over the short, medium, and long term.
. 94% (2024: 94%) of FTSE 100 and 91% (2024: 86%) of FTSE 250 companies disclosed the framework or methodologies used to set the targets.
. 97% (2024: 98%) of FTSE 100 and 95% (2024: 88%) of FTSE 250 companies provided narrative disclosure on the achievement of targets.

. 98% (2024: 98%) of FTSE 100 and 94% (2024: 90%) of FTSE 250 companies discussed the impact of scenario analysis on business model and
strategy.

. 92% (2024: 89%) of FTSE 100 and 83% (2024: 80%) of FTSE 250 companies made reference to the impact of climate-related risks and
opportunities on approach to capital management.

. There was a continued increase in FTSE 100 companies producing a transition plan (62% compared to 52% in 2024) and a small increase in
FTSE 250 companies (21% compared to 17% in 2024).

IVIS also assess whether Directors considered the relevance of material climate-related matters, including the risks of climate change and transition
risks associated with the goals of the Paris Agreement, when preparing the Companies accounts.

95% of FTSE 100 commercial companies compared to 93% in 2024 and 87% of FTSE 250 commercial companies compared to 88% provided a
statement regarding consideration of climate-related matters when preparing their accounts.




Climate related disclosures — Key takeaways

 TCFD disclosure is embedded across the FTSE 350, indicating that companies broadly respond to the framework’s core expectations.
*  While more than half of FTSE 100 companies have published a transition plan, uptake among FTSE 250 companies remains low, at 21%.

* Giventhe consistently high and stable levels of disclosure on climate change related metrics and targets, exceeding 95% among FTSE 100
companies and with the FTSE 250 close behind, we would expect companies to be able to produce plans for achieving these targets.

* High levels of disclosure on scenario analysis and capital management suggest that climate risks are being integrated into strategic decision-
making, further strengthening the expectation that insights should be reflected in forward-looking transition planning.

*  Overall, the findings suggest that future progress will be defined by the depth of disclosure, with transition plans representing the next phase in
ensuring climate commitments are fully embedded into strategy and decision-making.
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