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Example: providing a meaningful explanation for non-compliance

Why it's useful:

The example shows why the company has
not complied with Provision 19 of the Code.
The explanation:

1. Sets the context and background

2. Gives a convincing rationale for the
approach taken.

3. Considers any risks and describes any
mitigating actions

4. Sets out when the company intends
to comply (timescales)

5. It is overall an understandable and
persuasive explanation

EERD. UTDESITHFEHZEZBALTLD,

Provision 19 of the Code states
that The chair should not be in post
beyond nine years from the date

of their first appointment to the
board.' Annette Court was appointed
as Board Chair in April 2017, having
spent five years as a Non-Executive
Director of the Board. Annette
reached her nine-year tenure as
Non-Executive Director on the
Board in March 2021 As reported

n the Annual Reports for the two
prior periods, in 2019, the Board
considered and agreed, having
consulted shareholders, that she
should remain in post as Board
Chair for up to three years beyond
March 2021, with the expectation

subject to annual appro
shareholders. This represents a
departure from the Code for the 2021
financial year.

Provision 19 of the Code goes on

development of a diverse board,
this period can be extended for a

limited time, particularly in those
cases where the chair was an
existing non-executive director on
appointment.’ Not only was Annette
an existing Non-Executive Director
upon her appointment as Board
Chair, but we also believe that it
continues to be necessary to extend
her tenure until March 2024 at the
latest, in order to facilitate Board
continuity and succession following
David Stevens, a founder of Admiral,
stepping down from his role as

CEO in December 2020 and Milena
Mondini assuming the role of Group
CEQ in January 2021,

The Board takes comfort from the
fact that Annette's re-election
was supported by shareholders
at the previous AGM on 30 April
2021(99.93% votes in favour) and
that her 2021 performance review,

air, continued to exercise

ctive judgement and promoted
constructive challenge amongst
Board members

Owen Clarke: The Board concluded
that the risk of the Chair failing

to operate with sufficient
independence is low, but the Board,
led by the Senior Independent
Director, will continue to monitor
the Chair's performance and
sdgement during 2022 in
tigate any risk of reduced

challenge to decision-making and
any compromise in the Chair's
objectivity

The 2021 Board evaluation also
concluded that the Board continued
to function well, under the
leadership of Annette. In addition,
the Board's composition has
continued to be refreshed during
2021, with the appointment of Evelyn
Bourke and Bill Roberts, further
strengthening the Board's mix of
skills, experience and knowledge
whilst f her mitigating any

potential reduction of challenge

Source: Admiral Group PLC, Annual Report and Accounts 2021, p.140

//_'\\
@ Financial Reporting Council

The FRC expects companies to provide clear and meaningful explanations for any departures
from the Code, particularly where non-compliance is long-term or indefinite.
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Volkswagen AG KAy Porsche Automobil Holding SE Qatar I Authority (1 Con State of Lower Saxony Norges Bank I M The Vanguard Group, Inc. Union Investment Privatfonds GmbH Capital Research & Management Co. (World I
Shell PLC FEIFS The Vanguard Group, Inc. BlackRock Fund Advisors Norges Bank | M: BlackRock I M (UK) LtcBlackRock Advisors (UK) Ltd. Capital Research & Management Co. (Global Legal & General Investment Management Ltc
Uniper SE KA Government of Germany Legal & General Investment Management Ltc The Vanguard Gmw Inc Norges Bank I M BlackRock I M e Geode Capital Management LLC Ignis Investment Services Ltd.
Mercedes-Benz Group AG FAY Beijjing State~Owned Assets Supervision & AShu Fu Li Kuwait I y (I Ma The Vanguard Group, Inc. Union Investment Privatfonds GmbH Harris Associates LP BlackRock Fund Advisors

BP PLC 1 FYR BlackRock Investment M: (UK) Ltc The Vanguard Group, Inc. Norges Bank Investment Management BlackRock Fund Advisors SSgA Funds Management, Inc. BlackRock Advisors (UK) Ltd. C ia I i i e Svil SpA
Bayerische Motoren Werke AG KAV Stefan Quandt Susanne Klatten The Vanguard Group, Inc. Flossbach von Storch AG Harris Associates LP BlackRock Fund Advisors Mawer Investment Management Ltd.
Deutsche Telekom AG KAy Government of Germany YIRHTN—~T Norges Bank I M The Vanguard Group, Inc. BlackRock Fund Advisors DWS Investment GmbH Deka Investment GmbH

Deutsche Post AG KA Government of Germany The Vanguard Group, Inc. Norges Bank | M DWS I GmbH BlackRock Fund Advisors RBC Global Asset Management (UK) Ltd.  Deka Investment GmbH

Basf SE FAY The Vanguard Group, Inc. BlackRock Fund Advisors Norges Bank | M DWS I GmbH BlackRock Asset M. D hl BlackRock Advi (UK) Ltd. DWS Investments (UK) Ltd.

EON SE KA RWE AG Canada Pension Plan Investment Board Capital Research & Management Co. (Global DWS Investment GmbH The Vanguard Group, Inc. Norges Bank I M. BlackRock Fund Advi

Siemens AG KA Siemens Family The Vanguard Group, Inc. Norges Bank | M BlackRock Fund Advi: PRIMECAP Management Co. T. Rowe Price A Inc. (I 1DWS In GmbH

Tesco PLC AFYR Schroder I M: Ltd Silchester Intemational Investors LLP FIL Investment Advisors (UK) Ltd. Norges Bank I M The Vanguard Group, Inc. BlackRock Fund Advisors Mondrian Investment Partners Ltd.

Rio Tinto PLC 1¥YR Aluminum Corp of China Ltd BlackRock I M (UK) Ltc The Vanguard Group, Inc. Capital R h & M Co. (World I BlackRock Advi (UK) Ltd. Norges Bank Investment Management BlackRock Fund Advisors

Unilever PLC AFYR BlackRock Fund Advisors BlackRock Investment Management (UK) Ltc The Vanguard Group, Inc. The Leverhulme Trust Legal & General I M Ltc Welli M Co. LLP BlackRock Advisors (UK) Ltd.

Vodafone Group PLC RE P Emirates Investment Authority (Investment (Norges Bank I M. The Vanguard Group, Inc. BlackRock I M. (UK) LtcCl Banking SA BlackRock Advisors (UK) Ltd. Aviva Investors Global Services Ltd.

Bayer AG KAy Harris Associates LP The Vanguard Group, Inc. Norges Bank | M BlackRock Fund Advi: Dodge & Cox TIAA-CREF Investment Management LLC  Invesco Advisers, Inc.

Imperial Brands PLC 4% A BlackRock Investment Management (UK) Ltc Spring Mountain Investments Ltd. FIL Investment Advisors (UK) Ltd. Dodge & Cox Capital R h & M Co. (Global Threadneedle Asset M. Ltd. Fidelity Investments Canada ULC

GSK PLC AFYR The Vanguard Group, Inc. BlackRock Fund Advisors Dodge & Cox Norges Bank I M Schroder I M. Ltd Silch I | Investors LLP SSgA Funds Management, Inc.

Fresenius SE & Co KGaA FAY Else Kroner-Fresenius-Stiftung Harris Associates LP The Vanguard Group, Inc. Amundi Asset Management SA (Investment }Norges Bank Investment Management Franklin Mutual Advisers LLC BlackRock Fund Admnu

Sainsbury (J) PLC A¥YRX  Qatarl Authority (I Cor Vesa Equity Investment SARL Pzena Investment Management LLC Schroder & Co Bank AG (Private Banking) BlackRock Fund Advisors The Vanguard Group, Inc. Schrode Ltd.
Anglo American PLC AFYR African Resources Ltd Public Investment Corporation (SOC) Ltd.  Tarl Investment Holdings Ltd Epoch Two Investment Holdings Ltd. Coronation Asset Management (Pty) Ltd.  The Vanguard Group, Inc. BlackRock Fund Advisors

Continental AG K4y INA-Holding Schaeffler GmbH & Co. KG Harris Associates LP Templeton Global Advisors Ltd. The Vanguard Group, Inc. Jupiter Asset Management Ltd. BlackRock Fund Advisors Norges Bank Investment Management
thyssenkrupp AG KA aned Krupp von Bohlen und H-Iboch-Sbftu Harris Associates LP Norges Bank | M: The Vanguard Group, Inc. Dimensional Fund Advisors LP DWS Investment GmbH Amundi Asset Management SA (Investment !
EnBW Energie Baden-Wuerttembe 1/ rband O h State of Baden-Wirttemberg Badische Energieakti Vereini inde izi rband Sch ld-L Neckar d SSgA Funds Management, Inc. Eurizon Capital SA

AstraZeneca PLC )R Wellmgton Management Co. LLP BlackRock Investment Management (UK) Ltc The Vanguard Group, Inc. I AB (I C ) Capital Research & Management Co. (World I T. Rowe Price Associates, Inc. (Investment | Norges Bank Investment Management
Compass Group PLC AFYR Artisan Partners LP Invesco Advisers, Inc. BlackRock Investment Management (UK) LtcWalter Scott & Partners Ltd. The Vanguard Group, Inc. Fidelity Management & Research Co. LLC  BlackRock Fund Advisors

METRO AG K4 EP Global Commerce GmbH Schmidt Ruthenbeck Family Beisheim Otto Family Ceconomy AG Dimensional Fund Advisors LP The Vanguard Group, Inc. Magallanes Value Investors SA SGIIC

Traton SE FAY Volkswagen AG Swedbank Robur Fonder AB Nordea Investment Management AB The Vanguard Group, Inc. Norges Bank Investment Management Union Investment Privatfonds GmbH Lannebo Fonder AB

British American Tobacco PLC  /¥'JR  Spring Mountain Investments Ltd Dart Management, Inc. Capital Research & Management Co. (Global Capital Research & Management Co. (World I The Vanguard Group, Inc. Allan Gray (Pty) Ltd. GQG Partners LLC

Siemens Energy AG KAy Siemens AG The Vanguard Group, Inc. Union Investment Privatfonds GmbH Norges Bank I M BlackRock Fund Advi BNP Paribas Asset Management UK Ltd. Deka Investment GmbH

SAP SE KAy Plattner Hasso Family Hopp Dietmar Family The Vanguard Group, Inc. Norges Bank Investment Management BlackRock Fund Advisors Morgan Stanley I M Ltd Capital Re: h & M Co. (World I
Ferguson PLC AFYR Trian Fund Management LP FIL Investment Advisors (UK) Ltd. Norges Bank Investment Management APG Asset Management NV Janus Henderson Investors US LLC The Vanguard Group, Inc. Fidelity Management & Research Co. LLC
Linde PLC AFYR The Vanguard Group, Inc. BlackRock Fund Advisors SSgA Funds Management, Inc. Capital Research & Management Co. (World I Capital Rcmn:h & Mmmmam Co. (Global Fidelity Management & Research Co. LLC  Massachusetts Financial Services Co.
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RWE AG KAy Amundi Asset Management SA (Investment I GIC Pte Ltd. (Investment Management) Pictet Asset Management SA The Vanguard Group, Inc. BlackRock Fund Advisors BlackRock I M (UK) LtcUnion Investment Privatfonds GmbH
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Board composition and effectiveness

Japan's Hoshizaki provides clear disclosures

During our recent engagement with Hoshizaki, a
Jaopan-based kitchen appliance manufacturer, we
recognized the progress the company had made on
disclosures about board composition, diversity, and
climate change.

We regularly assess portfolio company boards'
understanding of their company’s strategy and
the board's role in identifying, mitigating, and
disclosing risks, including risks with climate change
and diversity, equity, and inclusion.

Clear, decision-useful disclosure of material risks
can reflect and encourage sound governance
practices and help investors and companies

make better decisions. We prefer effective and
comprehensive climate disclosures, both qualitative
and quantitative, to be written in accordance

with the Task Force on Climate-related Financial
Disclosures (TCFD) framework. We also encourage
boards to publish their perspectives on diversity,
disclose board diversity measures, and cultivate
diverse pools of candidates for open director seats.

assessments and this year will bring in an
outside consultant to perform an independent
effectiveness assessment.

We also discussed the company's diversity efforts.
The company has made notable efforts in the past
and we look forward to its continuing its trajectory
toward more diversity and women's participation.

Company leaders also discussed initiatives for
climate disclosures that would align with the
TCFD framework.

We were encouraged by the clear milestones for
progress that the company has set and we look
forward to receiving updates on its work in future
engagements.

Proponents eye director elections and political
spending at Boeing [Z

Leading up to Boeing's annual meeting, we
evaluated the slate of directors and a shareholder
proposal that requested an annual report that
discloses the company's oversight, policies, and
expenditures on lobbying.
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