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Board of Directors

Rakesh Kapoor
Chief Executive Officer

Adrian Bellamy 
Chairman 

Adrian Hennah 
Chief Financial Officer

Nationality
Indian/British

Board tenure
Six years and three months

Committee membership
Nomination

Skills and experience
Rakesh joined RB in 1987 and held a number of 
regional and central marketing roles with the 
Company. In 2006 he was appointed EVP 
Category with responsibility for global category 
management, R&D, media, market research and 
strategic alliances. Rakesh was appointed CEO 
in 2011 and brings to the Board a wealth of 
business experience and knowledge developed 
through his experience with the Company.

Rakesh holds an MBA from XLRI, Jamshedpur 
and a Chemical Engineering degree from the 
Birla Institute of Technology and Science.

Other current appointments
None

Nationality
British/American

Board tenure
18 years and one month

Committee membership
Corporate Responsibility, Sustainability, Ethics 
and Compliance; Remuneration

Skills and experience
Adrian joined RB as a Non-Executive Director in 
1999 and was appointed as Chairman of the 
Board in May 2003. He brings extensive 
executive experience and was formerly 
Chairman of the Body Shop International plc. 
His other previous directorships include River 
Island, The Gap Inc, Gucci Group NV and The 
Robert Mondavi Corporation. Adrian will retire 
from the Board at the 2018 AGM and will not 
stand for re-election.

Adrian earned his Bachelor of Commerce and 
Master of Business Leadership degrees from the 
University of South Africa.

Other current appointments
Chairman of Williams-Sonoma Inc, and 
Chairman of the Supervisory Board of Action 
Nederland BV.

Nationality
British

Board tenure
Four years and 11 months

Committee membership
None

Skills and experience
Adrian joined RB in January 2013 as Chief 
Financial Officer Designate, before being 
appointed CFO in February 2013. Adrian has 
valuable financial experience, having spent six 
years at Smith & Nephew plc as CFO and four 
years as CFO at Invensys plc. He also spent 18 
years at GlaxoSmithKline plc where he held a 
number of senior management and financial 
roles. He started his career with PwC (then Price 
Waterhouse) working in audit and consultancy 
and worked with Stadtsparkasse Koeln, the 
German regional bank.

Adrian has a degree in Law from Cambridge 
University and is a Sloan Fellow of the London 
Business School.

Other current appointments
Non-Executive Director of RELX Group plc and 
RELX NV.
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Mary Harris
Non-Executive Director

Ken Hydon
Non-Executive Director

Nicandro Durante 
Non-Executive Director

Nationality
British

Board tenure
Two years and 11 months

Committee membership
Chair of Remuneration; Nomination

Skills and experience
Mary was appointed as a Non-Executive 
Director in February 2015. She became the 
Chair of the Remuneration Committee in 
November 2017. Formerly a Partner at McKinsey 
& Company, Mary brings to the Board 
substantial experience in consumer and retail 
business in China, South East Asia and Europe.

Mary is a graduate of the University of Oxford 
(MA Politics, Philosophy and Economics) and 
Harvard Business School.

Other current appointments
Non-Executive Director of ITV plc and a 
member of the Supervisory Board of Unibail-
Rodamco SE.

Nationality
British

Board tenure
14 years and one month

Committee membership
Audit

Skills and experience
Ken joined RB as a Non-Executive Director in 
December 2003 and was Chairman of the Audit 
Committee from November 2006 until May 
2017. He also served as Senior Independent 
Director between February 2005 and November 
2006. Ken has extensive financial and business 
experience developed through working in 
the electronics, retail, consumer products and 
healthcare sectors. He was formerly CFO of 
Vodafone Group plc and a former Non-
Executive Director of Tesco plc and Pearson plc. 
Ken will retire from the Board following the 
2018 AGM and will not stand for re-election.

He is a Fellow of the Chartered Institute of 
Management Accountants, the Association of 
Chartered Certified Accountants and the 
Association of Corporate Treasurers.

Other current appointments
Non-Executive Director of Merlin 
Entertainments plc.

Nationality
Brazilian/Italian

Board tenure
Four years and one month

Committee membership
Corporate Responsibility, Sustainability, Ethics 
and Compliance; Remuneration

Skills and experience
Nicandro was appointed as a Non-Executive 
Director in December 2013 and brings strong 
leadership skills and international business 
experience to the Board. He holds degrees in 
Finance, Economics and Business 
Administration. He started his career working in 
finance in Brazil and joined British American 
Tobacco (BAT) in 1981. Whilst at BAT he has 
worked in the UK, Hong Kong and Brazil and 
has held a number of senior positions, including 
Regional Director for Africa and the Middle 
East. He was appointed as Chief Operating 
Officer prior to being appointed as Chief 
Executive Officer of BAT in March 2011.

Other current appointments
Chief Executive Officer of British American 
Tobacco p.l.c. 
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Board of Directors
continued

Chris Sinclair
Non-Executive Director
Chairman-elect

Nationality
American

Board tenure
Two years and 11 months

Committee membership
Chair of the Nomination Committee; 
Remuneration 

Skills and experience
Chris was appointed as a Non-Executive 
Director in February 2015. He will be appointed 
as Chairman of the RB Board at the May 2018 
AGM. Throughout his career he has held a 
number of executive positions and brings a 
wealth of experience to the role. He was 
previously Executive Chairman of Scandent 
Holdings, Executive Chairman of Cambridge 
Solutions Ltd, Chairman and CEO of Caribiner 
International, and President and CEO at Quality 
Foods Centers, Inc. Earlier in his career, he held 
various senior management positions with 
PepsiCo, including Chairman and CEO of Pepsi 
Cola Co., and Chairman of PepsiCo 
International Foods and Beverages, which gave 
him the platform to showcase his strong global 
branding skills.

Chris is a graduate of the University of Kansas 
(Business Administration) and the Tuck School 
at Dartmouth College.

Other current appointments
Chairman of Mattel, Inc.

Dr Pamela Kirby 
Non-Executive Director

André Lacroix 
Non-Executive Director 

Nationality
British

Board tenure
Two years and 11 months

Committee membership
Chair of Corporate Responsibility, Sustainability, 
Ethics and Compliance; Audit; Nomination.

Skills and experience
Pam joined RB as a Non-Executive Director in 
February 2015. She was appointed as Chair of 
the CRSEC Committee in July 2016. Pam brings 
to the Board valuable knowledge of the 
healthcare sector. She served as Chairman of 
Scynexis Inc until June 2015. She was formerly 
CEO of Quintiles Transnational Corporation and 
held senior positions at AstraZeneca PLC and 
Hoffman-La Roche.

Other current appointments
Non-Executive Director of DCC plc, Victrex plc, 
Hikma Pharmaceuticals PLC and a member of 
the Supervisory Board of AkzoNobel N.V.

Nationality
French

Board tenure
Nine years and three months

Committee membership
Chair of the Audit Committee; Nomination

Skills and experience
André was appointed as a Non-Executive 
Director in October 2008. He became Senior 
Independent Director in June 2013 and Chair of 
the Audit Committee from May 2017. He has 
wide-ranging experience in executive roles, as 
Chief Executive Officer of Inchcape plc from 
2006 until March 2015; Chairman and Chief 
Executive Officer of Euro Disney S.C.A; and 
President of Burger King International 
(previously part of Diageo). He has also held 
positions at Colgate, PepsiCo and Ernst & 
Young LLP. 

André is a graduate of ESCP Europe.

Other current appointments
Chief Executive Officer of Intertek Group plc. 
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Judy Sprieser 
Non-Executive Director

Warren Tucker 
Non-Executive Director

Nationality
American

Board tenure
14 years and four months

Committee membership
Remuneration 

Skills and experience
Judy joined the RB Board as a Non-Executive 
Director in August 2003. She was Chair of the 
Remuneration Committee from June 2004 until 
November 2017. She was previously Director 
and Vice Chairman at Royal Ahold NV, CEO of 
Transora Inc, Executive Vice President of Sara 
Lee Corporation and CFO of Sara Lee’s Food 
Group. Judy will retire from the Board following 
the 2018 AGM and will not stand for re-
election. 

Judy has a Bachelor’s and Master’s degree from 
Northwestern University.

Other current appointments
Director of Allstate Corporation, and 
InterContinental Exchange Inc.

Nationality
British

Board tenure
Seven years and 10 months

Committee membership
Audit

Skills and experience
Warren was appointed as a Non-Executive 
Director in February 2010. He has extensive 
Board experience and financial expertise. 
He was Executive Director and Chief Finance 
Officer of Cobham plc from 2003 to 2013 and 
previously Non-Executive Chairman of Paypoint 
plc. He has also held various senior finance 
positions at Cable & Wireless plc and British 
Airways plc.

Warren is a Chartered Accountant and has an 
MBA from INSEAD.

Other current appointments
Non-Executive Director of Thomas Cook Group 
PLC, Survitec Limited and the UK Foreign & 
Commonwealth Office. 
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Executive Committee

Rakesh Kapoor 
Chief Executive Officer

Rupert Bondy
Senior Vice President 
General Counsel/
Company Secretary

Seth Cohen 
Chief Information Officer 

Amedeo Fasano
Chief Supply Officer

Nationality
Indian/British

Company tenure
30 years

Experience
Joined Reckitt & Colman in 1987. 
Rakesh has held a number of roles 
including: Regional Sales Manager, 
North India; General Manager, 
Indian Southern Region; and 
Regional Marketing Director, South 
Asia. In 1999, he was appointed 
Global Category Director, Pest 
Control. Following the merger of 
Reckitt & Colman and Benckiser, 
he assumed the role of Senior Vice 
President, Home Care. He was 
appointed SVP, Regional Director, 
Northern Europe in 2001 and in 
July 2006 he was promoted to 
EVP, Category Development. 
Rakesh was appointed CEO in 
2011.

As part of RB's new strategy for 
sustainable outperformance, in 
January 2018 Rakesh was also 
appointed President of RB's Health 
business, headquartered in Slough.

Nationality
American 

Company tenure
Less than one year

Experience
Joined RB in September 2017 as 
Group CIO, and is responsible for 
leading the next phase of RB’s 
transformation, including the 
integration of MJN systems with 
RB’s, upgrading and deploying 
finance systems and enhancing 
the Company’s technological 
capabilities. 

Seth joined RB from PepsiCo, 
where he spent three and a half 
years as SVP and Chief Information 
Officer, Europe and Sub-Saharan 
Africa. Prior to this, Seth spent 
12 years in a number of senior IS 
roles at Pepsi, including leading 
Global Business Solutions and IT 
transformation programmes. 

Nationality
British

Company tenure
One year 

Experience
Joined RB as SVP General Counsel 
and Company Secretary in January 
2017, and is responsible for 
company secretarial and legal 
compliance matters across RB.

Rupert began his career as a 
lawyer in private practice. In 1989 
he joined US law firm Morrison & 
Foerster, working in San Francisco 
and London, and from 1994 he 
worked for Lovells in London. 
In 1995 he joined SmithKline 
Beecham as Senior Counsel for 
mergers and acquisitions and 
other corporate matters. 
When SmithKline Beecham and 
GlaxoWellcome merged to form 
GlaxoSmithKline, Rupert was 
appointed Senior Vice President 
and General Counsel. In 2008, 
Rupert became Group General 
Counsel of BP plc, holding that 
position until he joined RB. 

Nationality
Italian

Company tenure
20 years

Experience
Joined in 1997 as Supply Director, 
Italy. Following the merger of 
Reckitt & Colman and Benckiser, 
Amedeo was appointed 
Manufacturing Director for 
Central, South Western and 
Southern Europe Regions. In 2002 
he became Regional Supply 
Director, North America and in 
2003 SVP Supply, North America, 
Australia and New Zealand.

In 2007 he took over the role of 
SVP Supply, Developing Markets 
and in March 2009 Amedeo was 
appointed as EVP, Supply. He 
previously worked for Pirelli Tyres 
in various supply roles.
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Gurveen Singh 
Chief Human Resources 
Officer

Rob de Groot 
President, Hygiene Home

Adrian Hennah 
Chief Financial Officer

Nationality
Indian 

Company tenure
24 years

Experience
Joined RB in 1993 as HR Director, 
India and was promoted to the role 
of Manpower Planning Director, 
based in the UK. Following the 
merger of Reckitt & Colman and 
Benckiser, Gurveen returned to 
India as HR Director, South Asia. 
In 2007, she moved to Regional 
HRD East Asia in Singapore and 
was promoted to Area HRD DvM 
in 2010, based in the UK. In 2012 
she moved back to Singapore to 
become Area HRD LAPAC before 
moving to her role as Area HR 
Director DvM, based in Dubai, 
in 2015.

In January 2018, Gurveen was 
appointed Chief Human Resources 
Officer. Before joining RB Gurveen 
held various HR roles in the hotel 
and consumer goods industries. 

Nationality
Dutch

Company tenure
29 years

Experience
Joined RB in 1988. After 
international roles in marketing 
and sales he became General 
Manager, The Netherlands, then 
SVP, Regional Director, Eastern 
Europe and was appointed Global 
Category Officer, Surface, Dish 
and Home Care before being 
appointed EVP, North America & 
Australia. From January 2012 to 
December 2017, Rob became EVP 
of the ENA area, responsible for 
North America, Europe, Russia, CIS 
and ANZ. 

In January 2018, Rob was 
appointed President of RB’s 
Hygiene Home business, 
headquartered in Amsterdam.

Nationality
British

Company tenure
Four years 

Experience
Joined RB in January 2013 as 
Chief Financial Officer Designate, 
and was appointed CFO in 
February 2013. He previously spent 
six years at Smith & Nephew plc as 
CFO and four years at Invensys, the 
international engineering company. 
Adrian also spent 18 years at 
GlaxoSmithKline plc, one of the 
world’s largest pharmaceutical 
companies, holding a number of 
senior management and financial 
roles. He previously worked at 
PwC (then Price Waterhouse) 
for four years in both audit 
and consultancy and also for 
Stadtsparkasse Koeln, the 
German regional bank. He is 
a Non-Executive Director of 
RELX Group plc and RELX NV.
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Corporate Governance
Chairman’s Statement

As stewards of the Company, the Board 
promotes the highest standards of 
corporate governance across the Group. 
Our betterRB strategy recognises that long-
term success depends as much on good 
stewardship of our business and nurturing our 
obligations to society, as it does to strong 
financial performance.

Adrian Bellamy
Chairman

Introduction
On behalf of the Board, I present the Company’s Corporate Governance 
Report for the financial year ended 31 December 2017. This will be my 
last report to our Shareholders as I shall not be seeking re-election at 
our 2018 Annual General Meeting (AGM), and I will be handing over to 
Chris Sinclair as Chairman-elect. I am extremely proud of the Board and 
all my RB colleagues for creating so much value for our stakeholders and 
contributing wholeheartedly to the good governance and stewardship 
of our business during my tenure as Chairman.

We report against the requirements of the UK Corporate Governance 
Code 2016 (the Code) issued by the Financial Reporting Council (FRC). 
I’m pleased to confirm that our high standards of compliance with the 
Code remain.

There have been a significant number of changes in the political and 
regulatory landscape affecting the corporate governance agenda over 
2017 and in the future. The effects of the Modern Slavery Act, EU Market 
Abuse Regulation, the EU Audit Directive as well as the implications for 
the business around the Brexit vote were reviewed by the Board during 
the year, and we have made good progress in enhancing our high 
governance standards. We will be reviewing the outcomes of the FRC’s 
consultation on a new UK Corporate Governance Code in the 
forthcoming year and considering any steps we should take as a 
consequence.

Leadership and culture
We recognise that the world around us is changing. Following our 
acquisition of the Mead Johnson Nutrition (MJN) business, and the 
divestiture of our non-core Food division, we saw the opportunity 
to implement a significant change in our Group. During the latter 
half of 2017, the Board took the decision to reorganise the RB Group 
into two focused and fully accountable business units: Health and 
Hygiene Home, to better serve our consumers and customers, and to 
simplify and streamline our business. We have put together a strong 
leadership team for each business unit with the appropriate skills 
and experience to create a platform for sustainable outperformance. 
We refer to this programme of reorganisation as ‘RB 2.0’.

ResponsibilityOwnership Entre- 
preneurship

Entrepreneurship

Courage to disrupt  
the status quo

Responsibility

Doing the right thing

Ownership

‘It’s my business,  
I own it, I drive it’

Partnership

Building trusted relationships  
to create value

Achievement

Hungry for  
outperformance

RB values at a glance 
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Both business units are united by shared values that reflect RB’s 
underlying principles and beliefs. These values have recently been 
revisited to better define the way that RB will do business in the future. 
Our updated Code of Conduct reinforcing our non-negotiable principles 
of business conduct was communicated to all employees at the start 
of the year with mandatory training. Championed by our CEO, Rakesh 
Kapoor, ‘Responsibility’ features as a new core value – reinforcing 
RB’s commitment to all its stakeholders. It sits alongside Ownership, 
Entrepreneurship, Partnership and Achievement to create our five values 
that demonstrate a focus on people, a clear purpose, a passionate 
commitment and a track record of outperformance. It’s all about acting 
responsibly and doing the right thing – always – even when it is hard.

Board and succession planning
Ken Hydon, Judy Sprieser and myself have each taken the decision to 
step down from the Board at the 2018 AGM. We have all served for a 
significant length of time, and Ken and Judy have provided invaluable 
expertise to the Board with challenging and independent behaviour 
over their tenures. Over the past year, we have been committed to 
an effective handover of our duties to the Board and its committees. 
Following a detailed review of Chairman succession, led by the Senior 
Independent Director, the Nomination Committee recommended to 
the Board that Chris Sinclair should replace me as Chairman of the 
Board (subject also to his re-election as a Director by Shareholders 
at the 2018 AGM). He was appointed Chairman of the Nomination 
Committee with effect from 19 September 2017, when I stepped 
down from that Committee, as part of transitional arrangements. I 
am confident he will be a fantastic leader of the Board and will inspire 
his RB colleagues to continue to build on the Group’s success.

On the recommendation of the Nomination Committee to the Board, 
Mary Harris became the Remuneration Committee Chair on 1 November 
2017, replacing Judy Sprieser, who has remained on the Committee to 
assist in the handover of her responsibilities. Mary’s report on the 
activities of the Remuneration Committee can be found on pages 78 
to 94.

Ken Hydon stepped down as Chair of the Audit Committee at the 
conclusion of the May 2017 AGM, handing over his responsibilities to 
André Lacroix. Ken has remained as a member of the Audit Committee 
to support André in his new role. André’s report on the activities of the 
Audit Committee throughout the year can be found on pages 71 to 75.

André Lacroix has remained as Senior Independent Director of the 
Board, and is available to the other Directors and Shareholders who have 
concerns that cannot be addressed through the Chairman, CEO or CFO.

I would like to thank Judy and Ken for their many years of dedicated 
service to the RB Group and our Shareholders, and their counsel and 
support of the Board, its committees and me. On behalf of the Board, 
I wish them the very best for the future.

Biographies of the members of our Board of Directors and Executive 
Committee can be found on pages 52 to 57. The strength of the Board 
lies in its diversity, with skills and experience from across the business 
spectrum and within the industry sectors in which we operate. At all 
times, the composition of the Board is kept under review so that it 
continues to be best placed to ensure the long-term success of the 
business, comprehensively manage risk and deliver on our stakeholders’ 
expectations.

Directors as at 31 December 2017

 Male 8
 Female 3

Length of tenure of Non-Executive Directors as at 31 December 2017

 Under 3 years 3
 3-6 years 1
 6-9 years 1
 9+ years 4

Directors’ nationalities 
as at 31 December 2017

 British 6
 American 2
 French 1
  Brazilian 1
 Indian 1

2017 has been a year of change as we continued to review the 
composition of the Board and the independence and tenure of each 
Director, to ensure that the Board operates effectively within its 
industry sectors. We recognised the importance of Board renewal as 
Ken Hydon and Judy Sprieser intend to step down from the Board at 
the AGM, and the growing importance of expertise in areas such as 
e-commerce and digital. And I thought it right that Chris Sinclair, as 
incoming Chair, should lead the search for new Directors by replacing 
me as Chair of the Nomination Committee last September, at the same 
time as we announced that he would become the new Chairman.

On the recommendation of the Nomination Committee, Egon 
Zehnder, signatory to the Voluntary Code of Conduct for Executive 
Search Firms, was retained as recruitment consultant in respect 
of the search for suitable candidates to join the Board. Egon 
Zehnder is an independent third party executive firm with no 
other connection to the Company.Following an extensive search 
and thorough recruitment process, I was delighted to announce 
on 19 March 2018 that Andrew Bonfield has agreed to join RB 
as a Non-Executive Director with effect from 1 July 2018. 

As a Board, we collectively continue to place the greatest of importance 
on having an experienced, well-balanced and diverse Board with a wide 
range of skills and expertise. It is this breadth of experience and diversity 
which underpins our decision-making capabilities and this Corporate 
Governance Statement serves to present to you our compliance with the 
Code during the year and how we have served you, our stakeholders.
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Accountability and audit
The Board has responsibility for confirming that the Financial 
Statements for the Group are fair, balanced and understandable. 
It is supported in its decision by the Audit Committee, which 
ensures the integrity of the Group’s financial reporting, internal 
controls framework and risk management processes. The Audit 
Committee works closely with the CRSEC Committee, the 
Internal Audit function, as well as the External Auditor.

As I reported last year, together with the Audit Committee, the Board 
has considered the requirements of the Competition and Markets 
Authority Order in respect of audit tendering, as well as the Code 
recommendations and the related FRC guidance. As we announced 
on 5 May 2017, following a comprehensive audit tender process and 
in compliance with the UK implementation of the EU requirements 
on auditor rotation, we have recommended the appointment of 
KPMG LLP as External Auditor, replacing PwC, for formal Shareholder 
approval at the 2018 AGM. Again, we extend our thanks to PwC for 
their significant contribution and for the work they have carried out 
to provide assurance to the Board and our stakeholders, including 
the audit of RB for the financial year ended 31 December 2017.

Remuneration
Aligning the interests of our Executive Directors and employees with 
those of our investors remains the key driver behind our Remuneration 
Policy. This approach is further detailed in the Remuneration Report 
on pages 78 to 94. We are conscious of the need for a measured 
approach to remuneration, whilst offering sufficient reward for 
effective performance to maximise our ability to recruit and retain 
the very best suited candidates. The Directors’ Remuneration Policy 
was approved in 2016 and details are set out on page 82. We will 
not be asking Shareholders to make any changes to the policy this 
year. However, the Remuneration Committee has made changes 

within the approved policy, including adjusting the measurement 
of EPS growth to exclude MJN, reducing the LTIP awards made to 
the CEO, as well as exercising its discretion to reduce the vesting 
outcome for the 2015 LTIP by 50% for the CEO and CFO. Further 
details on how the Committee implemented the remuneration 
policy in 2017 and plans for 2018 are set out on pages 83 to 89.

Summary
The Board considers compliance with the Code of utmost importance. 
Any instances of non-compliance are only allowed through the authority 
of the Board, if it can be shown that the spirit of the Code and good 
corporate governance within the Company generally continues.

Save for myself, Judy Sprieser and Ken Hydon, all the existing 
Directors will be offering themselves for election or re-election 
at the 2018 AGM. André Lacroix will have served nine years 
from his first election. The Board has taken this into account and 
believes that the current mix of tenure is in the best interests of our 
Shareholders, and that André continues to challenge appropriately 
and act independently, and provides our newly appointed Directors 
with a wealth of experience to avail themselves of in respect of 
the RB business. We look for your continued support for Directors 
standing for re-election to continue to serve the Board on your 
behalf and to promote the long-term success of the Company.

The Corporate Governance Statement outlines the Company’s governance 
processes in greater detail and is on pages 61 to 68. The Company has 
complied with the Code throughout the year ended 31 December 2017.

Adrian Bellamy
Chairman
19 March 2018

Corporate Governance
Chairman’s Statement continued

Key areas of Board  
focus in 2017
The Board considers reports from the 
CEO and the CFO on strategic and 
business developments as well as 
financial performance and forecasts 
for the business at every meeting.

In addition, the following areas 
formed substantial areas of focus 
for the Board in the year:

Strategy and planning

 Group budgets, forecasts and key 
performance targets, including 
assumptions, scenarios and projections

 Potential mergers and acquisitions and 
post-acquisition reviews, including the 
acquisition and integration of MJN, 
and the divestiture of our non-core 
Food business

 Performance relative to key competitors

 Group debt and funding arrangements

 RB 2.0 structural reorganisation

Risk management and internal control

 RB’s principal risks, emerging risks and 
the Group’s risk register, including newly 
identified compliance risks and the 
impact of Brexit

 Consideration and approval of the 
Viability Statement

 The effectiveness of the Group’s 
compliance programme

 Remediation of the South Korea 
Humidifier Sanitizer (HS) issues

 The ongoing investigation by the US 
Department of Justice (DoJ) into the 
Group’s former pharmaceuticals business, 
which was demerged at the end of 2014

 The management of the cyber attack in 
June 2017, and subsequently 
strengthening the security and recovery 
processes of our IT systems

 Internal controls

 External audit tender and evaluation of 
Internal and External Auditors

Results and Financial Statements

 Compliance with reporting requirements

 Annual Report

 Results and presentations to analysts

Remuneration

 Oversight of executive remuneration

Leadership and governance

 Board and committee evaluation and 
effectiveness

 Director and senior management 
succession planning

 Corporate responsibility, sustainability, 
ethics and compliance, as we move 
further into regulated health-related 
sectors

 Relations with Shareholders

 Promoting the highest standards of 
corporate governance and best practice

Other

 Independent review of the Group’s 
management of the HS and safety-
related issues
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Corporate Governance Statement

The Company is premium listed on the 
London Stock Exchange (LSE) and this 
Statement is prepared with reference to the 
Financial Reporting Council’s UK Corporate 
Governance Code (the Code) in effect for 
the financial periods beginning on or after 
17 June 2016, and the Disclosure Guidance 
and Transparency Rules requirements to 
provide a corporate governance statement. 
This Statement sets out how the Company 
has applied the Main Principles of the Code 
throughout the year ended 31 December 
2017 and as at the date of this Statement.

Leadership
Board responsibilities
The Board is responsible for the overall leadership of the Group, focusing 
on its governance with the highest regard to the principles of the Code. 
As part of its responsibility, the Board oversees the development of the 
Company’s strategic aims, ensures appropriate processes are in place to 
manage risk and monitors the Company’s financial and operational 
performance against objectives.

The Board consists of a balance of Executive and Non-Executive Directors 
who together have collective accountability to RB’s Shareholders as well 
as responsibility for the overriding strategic, financial and operational 
objectives and direction of RB.

The Board manages the overall leadership of the Group with reference to 
its formal Schedule of Matters Reserved for the Board. This schedule is 
reviewed annually, with the last review undertaken in November 2017, 
and broadly covers:
• matters which are legally required to be considered or decided by 

the Board, such as approval of RB’s Annual Report and Financial 
Statements, declaration of dividends and appointment of new 
Directors;

• matters recommended by the Code to be considered by the Board, 
such as terms of reference for the Board and its committees, review 
of internal controls and risk management;

• compliance with regulations governing UK publicly listed companies, 
such as the UK Listing Rules, the Disclosure Guidance and 
Transparency Rules and the Prospectus Rules; and

• matters relating to developments in, or changes to, the Group’s 
strategic direction, material corporate or financial transactions.

The full Schedule of Matters Reserved for the Board is available at  
www.rb.com.

The principal activities undertaken by the Board are set out over the 
following pages. A summary overview is set out in the table on Board 
focus areas in 2017 on page 60.

Board meetings
Board meetings are structured in an open atmosphere conducive to 
challenge and debate. Board meetings are held regularly with all Directors 
expected to attend, with five scheduled meetings normally held each 
year. At least one of these meetings is held in a key Group business 
location to provide the Board with the opportunity to meet with local 
management and structured to include a formal and comprehensive site 
visit to an operating unit. The 2017 meeting was held in Hull, UK and 
included a tour of Hull’s new R&D facility World of Inspiring Science, 
which is the main R&D centre for seven of RB’s Powerbands, and RB’s 
manufacturing facility, which produces 300 million consumer units 
per year. Further details can be found on page 65.

Additional meetings, which may be held by phone or consist of written 
resolutions, are held throughout the year to consider topics that may 
have arisen outside the formal agenda structure, such as the MJN 
acquisition and the divestiture of the Food business.
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Directors receive papers several days in advance of meetings and are 
expected to devote sufficient time for review prior to the meeting taking 
place, enabling them to fully engage with, challenge and stimulate 
productive discussion. In the event that a Director is unable to participate 
in a meeting, they are encouraged to provide comments to the Chairman 
or CEO on key items of business in advance of the relevant meeting, so 
that their views can be shared at the meeting and their opinions taken 
into account during discussions.

On the evening before a full Board meeting, a dinner is held for Directors 
to discuss strategic matters, and matters to be covered the next day. 
Directors are expected to attend what the Board considers to be an 
opportunity for more informal discussion. Executives presenting to the 
Board may be invited to attend if appropriate.

At the conclusion of every formal Board meeting, the Chairman holds a 
session with the other Non-Executive Directors, without the Executive 
Directors present, providing further opportunity for the Non-Executive 
Directors to assess the performance of the Executive Directors and help 
drive future agenda items.

Operating and financial reports from the Executive Directors are discussed 
at each Board meeting, and detailed presentations may be made by 
non-Board members on material matters to the Group.

Board governance structure – 
Committees of the Board
The Board has established four Board Committees to assist in the 
execution of its responsibilities. These are the Nomination Committee, 
Audit Committee, Remuneration Committee and the Corporate 
Responsibility, Sustainability, Ethics and Compliance Committee. Each 
committee operates under terms of reference approved by the Board. 
The terms of reference are reviewed regularly, the last review taking 
place in November 2017, and can be found on the Company’s website. 
The current committee membership of each Director is shown on pages 
52 to 55. The Board has also established two supporting management 
committees: the Disclosure Committee, which ensures accuracy and 
timeliness of disclosure of financial and other public announcements; and 
the Executive Committee, which is RB’s key management committee.

Board

Audit Committee

Corporate 
Responsibility, 
Sustainability,  
Ethics and 
Compliance 
Committee

Remuneration 
Committee

Nomination 
Committee

  See more 
on page 71   See more 

on page 76   See more 
on page 78   See more 

on page 69

Executive Committee Disclosure Committee

Nomination Committee
The Nomination Committee’s key objective is to make recommendations 
to the Board on suitable candidates for appointment to the Board and its 
committees and regularly review and refresh their composition to ensure 
that they comprise individuals with the necessary skills, knowledge and 
experience to effectively discharge their responsibilities. Membership 
during the year and further details are set out in the Nomination 
Committee Report on page 69.

Audit Committee
The Audit Committee assists the Board in discharging its responsibilities 
in relation to financial reporting, and is responsible for ensuring effective 
internal financial control and risk management. Membership of the Audit 
Committee and details of its activities during the year are set out in the 
Audit Committee Report on pages 71 to 75.

Remuneration Committee
The Remuneration Committee assists the Board in fulfilling its oversight 
responsibility by ensuring that Remuneration Policy and practices reward 
fairly and responsibly; are linked to corporate and individual performance; 
and take account of the generally accepted principles of good 
governance. Membership of the Remuneration Committee during the 
year is set out in the Annual Report on Remuneration on page 81. The 
report details the current policy on remuneration and sets out Executive 
Directors’ remuneration, Non-Executive Directors’ fees and share 
ownership.

Corporate Responsibility, Sustainability, Ethics and Compliance 
Committee
The Corporate Responsibility, Sustainability, Ethics and Compliance 
Committee (CRSEC Committee) was established in July 2016 to support 
the Board in reviewing, monitoring and assessing the Company’s 
approach to responsible, sustainable, ethical and compliant corporate 
conduct and to assist the Board in upholding its values of honesty and 
respect. Details of the priorities which it has set itself for the coming year 
and its achievements to date are set out in the report on pages 76 to 77.

Board attendance at scheduled meetings
In 2017, there were five scheduled Board meetings, plus five additional 
meetings principally relating to the M&A transactions in the year. There 
were four regular Audit Committee meetings (plus two additional 
meetings; one as part of the audit tender process, and one at the 
September strategy meeting), four Remuneration Committee meetings, 
three Nomination Committee meetings and four meetings of the CRSEC 
Committee. The following table sets out the attendance by individual 
Directors at the main Board and individual committee meetings which 
each Director was eligible to attend. Directors who were not members of 
individual Board Committees were also invited to attend one or more 
meetings of those committees during the year. Where a Director is 
unavoidably absent from a Board or Board Committee meeting, they still 
receive and review the papers for the meeting and typically provide verbal 
or written input ahead of the meeting, usually through the Chairman of 
the Board or the Chairman of the relevant Board Committee, so that their 
views are considered at the meeting. Given the nature of the business to 
be conducted, some Board meetings are convened at short notice, which 
can make it difficult for some Directors to attend due to prior 
commitments.

Corporate Governance Statement
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The Chairman
The roles of the Chairman and the CEO have a clear division of 
responsibilities, set out in writing and agreed by the Board. The 
Chairman’s principal responsibility is for the effective running of the 
Board and chairing Board and Shareholder meetings. Effective leadership 
and governance of the Board allows the Directors to focus on the key 
strategic, financial and operational issues, to make sound judgements 
and be comfortable to challenge any uncertainties, as well as ensuring a 
transparent approach in communicating with Shareholders.

The Chairman leads the annual performance evaluation process of the 
Board and its committees, which in 2017 was conducted using 
questionnaires and analytics software provided by Independent Audit 
Limited, in line with good governance. Details of the evaluation follow on 
page 65.

The Chief Executive Officer
The CEO is principally responsible for the day-to-day management of RB, 
in line with the strategic, financial and operational objectives set by the 
Board. He chairs the Executive Committee, consisting of the CEO, the 
CFO and senior management executives, who together are responsible 
for execution of the Company’s strategy and achieving its commercial 
aims. More details about the members of the Executive Committee are 
set out on pages 56 to 57.

The CEO has the power delegated to him by the Board to enable him to 
carry out his duties efficiently. Such powers include delegation of the 
day-to-day management of the business of the Company to each of the 
Officers of the Executive Committee, acting individually or as a group or 
sub-committee; acquisition and disposal of businesses and unbudgeted 
capital expenditure projects subject, in each case, to a £50 million limit; 
and instructing advisors and instigating legal proceedings on behalf of 
the Company in respect of matters for which no further Board authority 
is required.

The Senior Independent Director
The Senior Independent Director provides a sounding board for the 
Chairman and is available to the other Directors and Shareholders who 
have concerns that cannot be addressed through the Chairman, CEO 
or CFO.

  Board Audit Remuneration CRSEC Nomination Independence5

Adrian Bellamy 5 of 5 – 4 of 4 4 of 4 2 of 21 n/a

Nicandro Durante 5 of 5 – 4 of 4 4 of 4 – y

Mary Harris 5 of 5 2 of 26 2 of 26 – 1 of 12 y

Adrian Hennah 5 of 5 – – – – n/a

Pamela Kirby 5 of 5 4 of 4 – 4 of 4 3 of 3 y

Ken Hydon 5 of 5 4 of 4 – – 1 of 13 y

Rakesh Kapoor 5 of 5 – – – 3 of 3 n/a

André Lacroix 5 of 5 4 of 4 – – 3 of 3 y

Chris Sinclair 4 of 54 – 4 of 4 – 1 of 12 y

Judy Sprieser 5 of 5 – 4 of 4 – 2 of 21 y

Warren Tucker 5 of 5 4 of 4 – – – y

1 Retired from the Nomination Committee on 19 September 2017.
2 Joined the Nomination Committee on 19 September 2017.
3 Retired from the Nomination Committee on 4 May 2017.
4 Unable to attend in person due to prior standing commitment.
5 As determined by the Board for the purposes of the UK Corporate Governance Code.
6 Retired from the Audit Committee on 4 May 2017 and joined the Remuneration Committee on 4 May 2017.

The Executive Directors
The Executive Directors have additional responsibilities for the operation 
of RB’s business as determined by the CEO. Every Director may request 
that any matter not delegated to the CEO should be discussed by the 
Board and that no action should be taken before the Board has decided 
on the matter.

The Non-Executive Directors
The Non-Executive Directors share full responsibility for the execution 
of the Board’s duties, are independent of management and provide 
critical input into Board decisions through their contributions to 
Board discussions and their roles on, and Chairmanship of, the Board 
Committees. With a wealth of experience and skills between them, they 
are well placed to help develop the Company’s long-term strategic, 
financial and operational goals, as well as constructively challenge and 
examine the day-to-day management of the business against the 
performance targets and objectives set.

The Non-Executive Directors are responsible for setting appropriate levels 
of remuneration for the Executive Directors, and ensuring performance 
targets are closely aligned with Shareholder interests. They are also 
critical to the development of succession planning and the appointment 
and removal of senior executives and management.

The Non-Executive Directors are also responsible for ensuring that 
adequate internal controls and risk management systems have been 
developed and implemented, that these are continually monitored and 
suitably robust and that financial information is complete, accurate and 
transparent.

Company Secretary
The Company Secretary takes responsibility for compliance with all 
relevant governance requirements and assists the Chairman with ensuring 
Board procedures are followed. The Company Secretary in his or her role 
further advises the Board on changes to relevant legal and corporate 
governance regulations. The Board is collectively responsible for the 
appointment and removal of the Company Secretary.
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Effectiveness
Board composition and succession planning
The Board regularly reviews its composition to determine whether it has 
the right mix of skills and background to effectively perform its duties. 
The Board also considers internal executives and senior management 
positions to ensure a proper breadth of talent is developed. The Board 
has appointed Directors from a wide variety of business backgrounds 
to provide it with a strong balance of skills and experience. The Board 
is comprised of the Chairman and a majority of Non-Executive Directors 
who, together with the Executive Directors, help maintain a solid, 
collective understanding of the Company and its daily business. 
More details about the current Board members can be found on  
pages 52 to 55.

André Lacroix has acted as the Senior Independent Director since 
June 2013. All Non-Executive Directors, excluding the Chairman who 
was independent on appointment, are determined by the Board to 
be independent. The Board has deemed André Lacroix independent, 
notwithstanding that he has served more than nine years, by 
virtue of his robust challenge of scenarios and decisions, and his 
independent and rigorous judgement of issues for Board decision.

The Shareholder agreement between the Company and JAB Holdings  
B.V. (JAB) at the time of the merger in 1999 entitled JAB to nominate 
Board Directors. A holding in excess of 20% or 10% of the Company’s 
ordinary shares entitles JAB to nominate two Directors or one Director 
respectively. JAB’s current holding is below this amount and there is 
currently no nominated Director on the Board.

In accordance with the Code, every Director submits him or herself for 
election/re-election at every AGM of Shareholders.

Board diversity
We meet the recommendations set by the Davies Report on Women 
on Boards. We have taken note of the Hampton-Alexander Review 
published in November 2017, which identified that RB is on target 
for 33% female representation at Board level, but has less than 
20% female representation in the combined Executive Committee 
and their direct reports. In 2015, we launched our DARE (Develop, 
Attract, Retain and Engage talented women) programme to give more 
women the chance to compete and succeed at RB. Through focus 
groups and a quantitative survey, we have a sound understanding 
of the reasons women drop off the talent bench when they reach 
a certain level of management. Work-life balance and international 
mobility while managing dual careers are some of the key issues that 
have been identified. We have implemented several solutions that will 
help us improve the retention rates of our women managers, such as 
a global maternity leave policy, spouse and dual career support for 
international moves and a mentoring programme for our senior female 
managers. However, we recognise that there is still work to be done, 
and have set ourselves the goal of doubling women in senior roles.

We also meet the recommendations of the Parker Review published in 
October 2017, with at least one person from an ethnic minority on 
the Board. Our Executive Committee, comprising the most senior 
management level in the business, represents five different nationalities 
from across the globe, embodying our corporate diversity and inclusion 
policy. The Company’s wider global leadership community holds over 
50 nationalities between them, representing a broad background of 
collective skills, cultures and experience. This widens our understanding 
of our consumers, who themselves come from the broadest possible 
backgrounds, allowing us to be best placed in serving their needs.

We always recruit the best and most suited candidates for any role and 
we strive for a well-balanced representation of backgrounds, nations, 
cultures, skills and experiences, at all levels across the Group.

We are committed to equality of opportunity in all areas of employment 
and business, regardless of personal characteristics. Our diversity policy 
can be found at www.rb.com/responsibility/workplace/diversity. Ultimate 
responsibility and sponsorship of this policy rests with our Executive 
Committee. Senior managers are accountable and all RB employees are 
responsible for ensuring that our diversity policies and programmes are 
actively followed and implemented. 

Board balance and independence
On appointment, Non-Executive Directors are made aware and are 
required to confirm they will allocate sufficient time to their role to 
discharge their responsibilities effectively. They are also required to seek 
agreement from the Chairman before taking on additional commitments, 
and to declare any actual or potential conflicts of interest. Non-Executive 
Directors are engaged under the terms of a Letter of Appointment. Initial 
terms of appointment are for three years with one month’s notice, with 
all Directors standing for election or re-election at every AGM of 
Shareholders.

The Nomination Committee has principal responsibility delegated to it for 
making recommendations to the Board on new appointments as well as 
the composition of the Board and its committees. The Board and each 
of its members are confident they individually have the expertise and 
relevant experience required to perform the functions required of a 
Director of a listed company.

The Company recognises the developmental advantages of an external 
non-executive role on a non-competitor board and Executive Directors 
are permitted to seek such a role, provided that they do not take on more 
than one non-executive directorship in, or become the Chairman of, a 
FTSE 100 company. Adrian Hennah is a Non-Executive Director of RELX 
Group PLC and RELX NV.

The 2017 evaluation of the Board’s performance during the year 
concluded that the Chairman and other Non-Executive Directors continue 
to devote sufficient time to carrying out their duties to the Company. 
Each Director standing for re-election has individually provided 
assurances that they remain committed to their roles and can dedicate 
sufficient time to perform their duties. Accordingly, the Board 
recommends that all Shareholders vote in favour of the resolutions to 
re-elect the Directors at the 2018 AGM.

Director inductions and training
RB has established a comprehensive induction programme for new 
Directors. The programme covers RB’s business, legal and regulatory 
requirements of Directors and includes one-to-one presentations from 
senior executives across the Group covering topics such as strategy, 
investor relations, taxation, internal audit, supply and the Company’s two 
business units – Health and Hygiene Home. The induction programme 
has several aims and serves multiple purposes. It provides new Directors 
with an understanding of RB, its businesses and the markets and 
regulatory environments in which it operates, provides an overview of the 
responsibilities for Non-Executive Directors of RB and builds links to RB’s 
people and stakeholders. Incoming Board members will also have legal 
due diligence meetings and meet with the Group’s External Auditor.

Site visits are arranged to the Group’s operations to gain an insight into 
the business, and also form part of the annual Board meeting cycle, with 
at least one meeting held at an off-site business location.

The Chairman has overall responsibility for ensuring that the Directors 
receive suitable training to enable them to carry out their duties. As part 
of their role, Directors are also expected to personally identify any 
additional training requirements they feel would benefit them in 
performing their duties to the Company. Ongoing training arranged by 
the Company covers a wide variety of sector-specific and business issues, 
as well as legal and financial regulatory developments relevant to the 
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Director or Officer if that individual was found to have acted fraudulently 
or dishonestly. Additionally, Directors’ and Officers’ liability insurance 
cover was maintained throughout the year at the Company’s expense.

Evaluation of the Board
The Board annually reviews its own and its committees’ performance and 
effectiveness. In line with the Code requirements, an internal review took 
place in the year, with targeted questionnaires and analytics software 
provided by Independent Audit Limited. Independent Audit Limited 
provides board evaluation services and has no other connection with 
the Company.

The questionnaire was based around the themes of strategy and 
risk-taking, risk management, line of sight, leadership and accountability, 
roles and responsibilities, and the manner of working together with 
management. Positive feedback was received in all areas. A report, with 
action points and recommendations for the Board to consider, was 
distributed to Directors and the results of the assessment subsequently 
discussed by the Board at its November meeting.

In addition, the Chairman’s performance was separately considered by 
the Senior Independent Director with input from his fellow Non-Executive 
Directors and discussed in November.

The Board believes it is an open and collaborative team, and the refresh 
of talent and diversity brought by the newer Non-Executive Directors has 
worked very well in delivering the acquisition of MJN, the divestiture of 
the Food business, remediation of the South Korea Humidifier Sanitizer 
(HS) tragedy, and the development of the new organisation structure as 
two business units, Health and Hygiene Home.

The principal outcomes for the Board to focus on in the coming year are:
• continuing its focus on succession planning and leadership 

development, and renewal of the Board;
• supporting and providing oversight of the reorganisation of the Group 

into two business units, including monitoring delivery of the benefits 
of that reorganisation and the benefits of the MJN acquisition;

• supporting a culture of safety and responsibility;
• ensuring management presents a thorough and understandable risk 

framework and analysis, that the Board considers reputational-related 
risks, and that the Board understands the key assumptions and 
uncertainties of strategic proposals, through rigorous discussion of 
stress-testing and scenarios. The Board should consider the impact 
of reward systems on risk attitudes, decision-making and reporting, 
and discuss RB’s current attitude to risk and its target culture; and

• September strategy sessions – agreeing the critical issues for 
discussion in advance, and subsequently agreeing an agenda for the 
following year that addresses the issues identified in the strategy 
session.

The 2017 review of the Board’s performance and that of its committees 
concluded that the Board, its committees and individual Directors were 
continuing to perform effectively. Recommendations have been taken on 
board to be addressed and these will be reassessed as part of the 2018 
evaluation.

Company and the Directors. Training is also provided by way of briefing 
papers or presentations at each scheduled Board meeting, as well as 
meetings with senior executives or other external sources.

Board support
The Company Secretary is responsible for organising Board meetings, as 
well as collating any papers for the Board to review and consider. Board 
and committee papers are accessible to all Directors through a secure and 
confidential electronic document storage facility. This facility is 
maintained by RB’s Secretariat function and additionally holds other 
information which the Chairman, the CEO or Company Secretary may 
deem useful to the Directors, such as press releases and pertinent 
Company information.

All of the Directors have individual access to advice from the Company 
Secretary and a procedure exists for Directors to take independent 
professional advice at the Company’s expense in furtherance of their 
duties.

Conflicts of interest and indemnity
Directors have a duty under the Companies Act 2006 (CA 2006) to avoid 
interests, direct or indirect, which might conflict with the interests of the 
Group. Under the terms of the Company’s Articles of Association, such 
conflicts can be authorised by the Board which at all times takes 
responsibility for ensuring compliance with laws and regulations on 
corporate governance, and that Directors’ potential conflicts of interest 
are regularly reviewed.

The Company indemnifies the Directors and Officers of the Company and 
any Group subsidiary to the extent permitted by CA 2006 and the FCA 
Listing Rules in respect of the legal defence costs for claims against them 
and third-party liabilities. The indemnity would not provide cover for a 

Board visit to  
Hull, UK – R&D 

In September 2017, the RB 
Board travelled to Hull, UK 
for its annual off-site 
strategy session.

The Hull site is home to some 
1,300 RB colleagues across 
R&D, supply and other global 
functions with a consumer 
health R&D focus combined 
with broad-ranging capabilities 
across other categories and 
technologies such as aerosols.

Local business insights

 Tour of the RB World of 
Inspiring Science

 Heritage of the Hull site

 Visit to assess the progress 
of the £105 million Centre 
for Scientific Excellence 
– the largest single site 
investment to date which 
will step change RB’s 
consumer health 
capabilities from its May 
2018 completion date

 Presentations by local 
management experts on 
current status, challenges 
and future visions, 
showcasing a range of 
initiatives around 
optimising culture, 
developing talent, driving 
innovation, and leveraging 
our supplier partnerships

 Discussion and tour of the 
RB manufacturing facility
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Accountability
Risk management
The Board has ultimate responsibility for preparing the Annual Report 
and Financial Statements. RB has implemented robust internal controls 
to safeguard the integrity of both the Group and its subsidiary Financial 
Statements and ensures that adequate verification processes are in place 
to enable it to confirm that the Group’s Financial Statements present 
a fair, balanced and understandable assessment of RB’s position and 
prospects, in line with Code requirements. The Board considers that 
the Annual Report and Financial Statements taken as a whole are fair, 
balanced and understandable and provides sufficient information for 
Shareholders to be able to assess the Company’s position, performance, 
business model and strategy.

RB’s finance function, headed by the CFO, has implemented a number 
of policies, processes and controls to enable the Company to review and 
fully comply with changes in accounting standards, financial regulations 
and recognised practices. These processes are kept under review on 
an ongoing basis. Multiple teams including consolidation and financial 
accounting, together with technical support, ensure both internal and 
external developments are reviewed and responded to. The Group also 
maintains a Finance Policy Manual setting out the required standards 
of financial reporting and approvals across the Group and its operating 
units, including a structured process for the appraisal and authorisation 
of any material capital projects.

The basis for the preparation of the Group Financial Statements is set 
out on page 113 under Accounting Policies.

The Company’s External Auditors' Report, setting out its work and 
reporting responsibilities, can be found on pages 100 to 107. The terms, 
areas of responsibility and scope of the External Auditors' work are 
agreed by the Board and set out in the Auditors' engagement letter.

More information on the Group’s principal risks and strategy for growth 
and achieving targeted goals is detailed in the CEO’s Statement and the 
Strategic Report, which can be found on pages 1 to 51.

The Viability Statement can be found on page 43.

The Directors’ Statement of Responsibilities on page 98 details the Going 
Concern Statement as required by the Listing Rules and the Code and 
the Directors’ responsibility for the Financial Statements, for disclosing 
relevant audit information to the Auditor and for ensuring that the 
Annual Report is fair, balanced and understandable.

Risk appetite
The Board has overall responsibility for complying with the Code and the 
Financial Reporting Council’s Guidance on Risk Management, Internal 
Control and Related Financial and Business Reporting. It oversees 
the internal controls established, and monitors their effectiveness, in 
managing risk. The sectors and environment within which RB operates 
are dynamic and fast moving, and the controls are continually kept under 
review to minimise the potential exposure to risk. The system is designed 
to evolve and manage, rather than eliminate, risks to RB’s business 
objectives, and the Board relies on these controls in so far as they are 
able to provide reasonable, but not absolute, assurance against material 
misstatement or loss. The Group’s major risks and mitigating factors are 
detailed on pages 42 to 51.

As part of its risk control, RB regularly evaluates principal risks to 
achieving objectives, the likelihood of such risks materialising and 
determining the ability of the Group to cope with the circumstances 
should they occur. In doing so, it also looks to actions that can be taken, 
controls that can be implemented and processes that can be followed to 
reduce the chances of risk events taking place, mitigating the potential 
impact and ensuring that the cost of doing so is proportionate to the 
benefit gained.

Internal control
Internal control processes are implemented through clearly defined roles 
and responsibilities, delegated by the policies to the executive team and 
senior management.

RB operates three strands in monitoring internal control systems and 
managing risk:
• Management ensures the controls, policies and procedures are 

followed in dealing with risks in day-to-day business. Such risks are 
mitigated at source with controls interwoven into the relevant systems 
and processes. Supervisory controls either at management level or 
through delegation ensure appropriate checks and verification takes 
place, with any failures dealt with promptly and awareness raised 
in order to review gaps in existing controls. Throughout RB, a key 
responsibility for any line manager is to ensure the achievement of 
business objectives with appropriate risk management and internal 
control systems.

• Each function and operating unit has its own management which 
acts as a second line of oversight and verification. This level sets 
the local level policies and procedures, specific to its own business 
environment, subject to Group policy and authorisation. They further 
act in a supervisory capacity over the lower level management 
implementation of controls. The financial performance of each 
function and operating unit is monitored on a monthly basis against 
pre-approved budgets and set against forecasts, developed higher 
up the management chain, and ultimately overseen by the executive 
management and the Board.

• The third strand is provided through independent review by both 
Internal and External Audit teams, who challenge the information and 
assurances provided by the first two strands. This review ultimately 
gets reported back to the Board, via the Audit Committee, with 
action taken to address matters identified. More details on the Audit 
Committee and its duties can be found on pages 71 to 75. The 
Group’s compliance controls further include operating an independent 
and anonymous whistleblowing facility, annual management reviews 
and providing training specific to individual needs within the business. 
The Board is also provided with reports on the effectiveness of these 
controls to ensure full oversight of the business.

RB has a strong culture of support for its internal controls. Function and 
operating management meet to discuss performance measured against 
strategic aims and goals, with risks and risk controls incorporated into the 
discussions. During the year, the Directors undertook a robust assessment 
of the principal risks facing the Company, including those that could 
threaten RB’s business model, future performance, solvency and liquidity. 
More detail on the Group’s principal strategic risks and uncertainties can 
be found in the Strategic Report on pages 42 to 51.

RB has developed a Code of Business Conduct on which employees must 
undertake training. In January 2018, a revised Code, which updated and 
integrated the existing RB and MJN codes, was issued to all employees 
as part of the RB 2.0 launch communication materials. Every employee 
is required to complete compliance and conduct training and certify their 
commitment to RB’s Responsibility value and to ‘doing the right thing 
even when it is hard’. The training consists of five modules, including 
Code of Conduct, Anti-Bribery, Competition Law, Data Privacy and 
Conflicts of Interest training and testing.

Employee training includes reminding employees of the Group’s 
strict policies on the reporting of any adverse events in relation to its 
products, as well as the availability of an independent and anonymous 
whistleblowing facility. Together they help ensure our employees fully 
understand RB’s non-negotiable expectations in terms of ethical and 
responsible behaviour.
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This culture of ethical and responsible conduct has been further 
strengthened with the attention of the Corporate Responsibility, 
Sustainability, Ethics and Compliance Committee (CRSEC Committee). 
The focus of this committee is on the Company’s corporate social 
responsibilities, environmental and sustainability issues and overall ethical 
conduct and regulatory compliance. More details on its work can be 
found on pages 76 and 77.

The Board confirms that reviews and monitoring of the appropriateness 
and effectiveness of the system of internal control and risk management 
throughout the financial year and up to the date of approval of the 
Annual Report and Financial Statements have been satisfactorily 
completed with no significant failings or weaknesses identified.

Relations with Shareholders
The Board values effective communication with Shareholders and is 
committed to regular, clear and transparent dialogue. This includes formal 
presentations of full year and interim results, together with quarterly 
statements on the Company’s key performance indicators, with 
roadshows to meet with institutional investors following results 
announcements.

RB maintains regular dialogue with sector analysts and fund managers 
to ensure a widespread understanding and availability of information 
regarding developments for the Group, as well as the industry sectors 
which RB serves. The CEO, CFO and the Director of Investor Relations 
meet regularly with institutional Shareholders and analysts to discuss the 
performance of the Group and its strategy. Where appropriate, the views 
of Shareholders are also sought in relation to remuneration plans and 
governance issues.

Feedback is presented to the Board to ensure all Directors are fully aware 
of the views of existing Shareholders, investors and analysts. Analysis of 
RB’s Shareholder register is made available to the Board and reports 
prepared by the Group’s brokers and public relations advisors are 
provided to all Directors after every significant corporate event and on 
other relevant occasions.

On a monthly basis, and at each Board Meeting, the Board receives 
updates from the CEO on the Company’s share price movements, major 
share transactions and the views of both investors and analysts on the 
Group’s performance.

All Shareholders may speak with the Company’s Investor Relations team 
and the Company Secretary and a section of the RB website is dedicated 
to Shareholders. The Chairman is also available to discuss governance 
and strategy with major Shareholders and does so regularly, providing 
feedback on the meetings to the rest of the Board. In November 2017, 
Chris Sinclair spent a number of days meeting with many of the Group’s 
major institutional investors individually as part of his induction as 
incoming Chairman.

Judy Sprieser, in her then role as Chair of the Remuneration Committee, 
met with investors in January 2017, along with RB's Head of Global 
Reward, and Deloitte LLP, our remuneration advisors. In November 2017, 
Mary Harris, on taking over the Chairmanship of the Remuneration 
Committee, and Judy Sprieser carried out a two-day roadshow with 
institutional investors focusing on governance, remuneration policy and 
the Company’s strategy.

Pam Kirby, as Chair of the CRSEC Committee, and RB’s Chief Safety, 
Quality, Compliance & Regulatory Officer also met with investors during 
the year to discuss compliance policies.

If required, key executives, along with the Senior Independent Director, 
are available to discuss matters of concern.

Annual General Meeting and Shareholder voting
The Board views the AGM as a valuable opportunity to meet with its 
private Shareholders, giving them an opportunity to put questions to 
the Chairman, Chairs of the committees and the Board.

All Shareholders can vote on the resolutions put to the meeting. In line 
with good governance, voting is by way of poll, providing each share with 
one vote. Results of the poll are released to the LSE and published on the 
Group’s website shortly after the AGM.

The Investment Association (IA) has launched the public register of FTSE 
All-Share companies which have received votes of 20% or more against 
any shareholder resolution, or which withdrew a resolution prior to 
a shareholder vote, along with company statements of actions taken 
following the vote. At our AGM in May 2017, all resolutions were passed, 
although a high number of votes were received against the re-election 
as Directors of Adrian Bellamy, Chairman, and Ken Hydon, Chair of the 
Audit Committee. We believe this was related in part to the desire of 
Shareholders to ensure Board-level accountability for the tragic events 
in South Korea, relating to a humidifier sanitizer product withdrawn in 
2011. The Board has formally apologised and taken extensive remediation 
action in relation to the HS tragedy and we have engaged fully with our 
Shareholders in relation to this. A subsequent statement was published 
by the Company and is available at www.rb.com. A link to the statement 
can also be found on IA’s public register page on their website.

Website
The Investor Relations section on the RB website provides the Board 
with an additional method of communicating to Shareholders. As well 
as the latest regulatory disclosures, copies of the latest and previous 
years’ Annual Reports, latest share price information and copies of 
previous investor presentations, as well as key calendar dates, are 
available. The website can be found at www.rb.com/investors.

Shareholders can also access our Sustainability Report, our Modern 
Slavery Statement, our Gender Pay Gap Report and associated policies on 
the RB website at www.rb.com/responsibility/. We will also be publishing 
our first Payment Practices Report in July 2018.
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Compliance with the Code 
This section of the Annual Report, together with the Audit Committee 
Report on pages 71 to 75, the Nomination Committee Report on 
pages 69 to 70, the CRSEC Committee Report on pages 76 to 77 and 
the Directors’ Remuneration Report on pages 78 to 94, describes how 
the Company has applied the main principles contained within the 
Code. The Code can be found on the Financial Reporting Council’s 
website at www.frc.org.uk.

The Company confirms that, throughout the year ended 31 December 
2017, it has complied with the Code.

A. Leadership
A.1 – The role of the Board
• A description of how the Board operates and an overview of the 

Matters Reserved for the Board is set out on page 61.
• The Chairman, Chief Executive Officer, Senior Independent 

Director and respective Chairs of the committees are set out on 
pages 52 to 55.

• The Board held five scheduled meetings during the year, as set out 
in the Directors’ attendance table on page 63.

• Appropriate insurance cover is in place in respect of legal action 
against the Directors.

A.2 and A.3 – Division of responsibilities and the role of the 
Chairman
• The roles of the Chairman and Chief Executive Officer are set out 

on page 63 and are set out in writing and agreed by the Board.
• The Chairman and the Chairman-elect were independent on 

appointment.

A.4 – Non-Executive Directors
• André Lacroix is the Senior Independent Director.
• Both the Chairman and the Senior Independent Director make 

themselves available during the year to attend meetings with major 
shareholders.

• The Chairman held five meetings during the year with the 
Non-Executive Directors, without the executives being present.

• The Senior Independent Director led the review of the Chairman as 
outlined on page 65.

• No unresolved concerns about the running of the Company, or a 
proposed action, were raised by any Directors in the reporting 
period.

B. Effectiveness
B.1 – The composition of the Board
• The Board considers all Non-Executive Directors to be independent. 

Adrian Bellamy, July Sprieser and Ken Hydon have served 
significantly more than nine years from their election. They have 
each decided to step down from the Board at the Annual General 
Meeting on 3 May 2018 and not stand for re-election. 

B.2 – Appointments to the Board
• A description of the work of the Nomination Committee is set out 

on pages 69 to 70 which includes a description of the process for 
Board appointments and the Board’s policy on diversity.

• Its terms of reference are available at www.rb.com.

B.3 – Commitment
• The Board is satisfied that the external commitments of the 

Chairman and the Non-Executive Directors set out on pages 52 
to 55 do not conflict with their duties and commitments to the 
Company and that any new commitments are disclosed to 
the Board.

• In the reporting period, Adrian Hennah, CFO, continued to serve 
as a Non-Executive Director of RELX Group PLC and RELX NV.

• Details of the Executive Directors’ service contracts and Non-
Executive Directors’ letters of appointment are shown in the 
Directors’ Remuneration Report on pages 78 to 94 and are 
available for inspection at the Company’s registered office and 
at our AGM.

B.4 and B.5 – Development and information and support
• A description of the process of induction, training and 

development, as well as access to the Company Secretary and 
independent professional advice, is set out on pages 64 and 65.

B.6 – Evaluation
• An overview of the Board, its committees and the individual 

Director evaluation process is set out on page 65.

B.7 – Re-election and election
• It is the Board’s practice that all Directors stand for re-election at 

the AGM, or election at the first AGM following their 
appointment.

C. Accountability
C.1 – Financial and business reporting
• The Directors’ Statement of Responsibilities is set out on page 98.
• The fair, balanced and understandable assessment is set out on 

page 98.
• The Auditors' Report is set out on pages 100 to 107.
• The Going Concern statement is set out on page 98.

C.2 – Risk management and internal control
• The assessment of principal risks and how they are being managed 

or mitigated is described on pages 42 and 51.
• The Viability Statement is set out on page 43.
• An overview of the Company’s risk management and internal 

control systems is described in full on page 66.

C.3 – Audit Committee and Auditors
• A description of the work of the Audit Committee is set out in the 

Audit Committee Report on pages 71 to 75.
• Its terms of reference are available at www.rb.com.

D. Remuneration
D.1 and D.2 – The level of components of remuneration and 
procedure
• A description of the work of the Remuneration Committee is set 

out in the Directors’ Remuneration Report on pages 78 to 94.
• Its terms of reference are available at www.rb.com.

E. Relations with Shareholders
E.1 and E.2 – Dialogue with Shareholders and constructive use 
of General Meetings
• An overview of engagement with Shareholders and the use of 

General Meetings is included on page 67.

Corporate Governance Statement
continued
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Nomination Committee Report

Our focus is on succession planning and 
renewal to ensure that the Board continues 
to have the right skills and experience to 
safeguard the Group’s values and culture 
and promote RB’s long-term success.

Chris Sinclair
Chair of the Nomination Committee

Introduction
I am pleased to present the Nomination Committee Report for the year 
ended 31 December 2017, which outlines the Committee’s role, focus 
and activities during the year. A key part of this related to my own 
appointment as Chairman-elect of the Board and Chair of the 
Nomination Committee as part of my transition to the role of Chairman. 
I shall ensure that we continue to focus on succession planning and 
renewal to ensure that the Board continues to have the right skills and 
experience to safeguard the Group’s values and culture and promote RB’s 
long-term success. I believe that the Board is well balanced and diverse 
and any changes proposed to its composition and structure will be 
appropriate to deliver on the Group’s strategic objectives.

Role of the Nomination Committee
The role of the Committee is to ensure that there is a formal, rigorous 
and transparent procedure for the appointment of new Directors to 
the Board, to lead the process for Board appointments and make 
recommendations to the Board. The Committee assists the Board in 
ensuring its composition is regularly reviewed and refreshed so that it is 
effective and able to operate in the best interests of Shareholders. The 
Committee also has responsibility for reviewing succession plans for the 
Board and key management roles, and for considering and, if 
appropriate, authorising conflicts of interest.

The Committee’s terms of reference are available on the Company’s 
website. They are reviewed annually to ensure that they continue to 
reflect best practice.

Composition
The Nomination Committee is comprised of a majority of Non-Executive 
Directors. Its membership consists of the Chairman-elect, Chief Executive 
Officer, Senior Independent Director, and Chair of each of the Audit, 
CRSEC and Remuneration Committees, together with any other 
independent Non-Executive Director who may be invited by the Board 
to join.

Rakesh Kapoor, André Lacroix and Pam Kirby were Committee members 
throughout the year. Adrian Bellamy was Chair of the Committee until 
19 September 2017, when I became Chairman-elect of the Group and 
joined the Committee and was appointed Chair as part of transitional 
arrangements. Adrian Bellamy ceased to be a member on the same day. 
Mary Harris joined the Committee on 19 September 2017 as part of her 
transition to Chair of the Remuneration Committee on 1 November 2017. 
Ken Hydon and Judy Sprieser stepped down from the Committee on 
4 May 2017 and 1 November 2017 respectively when they stepped down 
from their positions as Board Committee Chairs.

Biographical details of the members of the Board who held office during 
the year and up to the date of this report can be found on pages 52 to 55.

The Company Secretary acted as Secretary to the Committee during 
the year.

Activity
The Committee meets at least once each year and on an ‘as needed’ 
basis. After each meeting, the Committee Chairman reports formally 
to the Board. The Committee held three meetings during the year. 
In addition, matters within the Committee’s remit were also taken 
as specific items at full Board meetings, principally consideration 
of succession planning more widely within the Group and talent 
identification, management and development. Members of the 
Committee also met together informally to discuss senior executive 
succession planning.
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The Committee’s focus during 2017 and at the start of this year has been 
the composition of the Board, its principal committees and their Chairs, 
as well as succession planning for the positions of Chairman, CEO and 
senior management; to ensure that the Board has the right balance of 
skills, expertise, experience, diversity and independence to enable it to 
perform effectively; and that its governance structures are of the highest 
standard.

On 21 March 2017, we announced changes to the positions of Chair of 
the Audit and Remuneration Committees. Following the 2017 AGM, 
André Lacroix became the Chair of the Audit Committee and Mary Harris 
was appointed as a member of the Remuneration Committee. Following 
a transitional period and handover from Judy Sprieser, Mary Harris 
became Chair of the Remuneration Committee on 1 November 2017.

During the year, we announced Adrian Bellamy’s decision to retire from 
the position of Chairman and from the Board following RB’s AGM on 
3 May 2018, and I was confirmed as Adrian’s successor.

The Board Chairman succession planning process was led by André 
Lacroix, in his capacity as Senior Independent Director. The process had 
commenced in 2013 with the appointment of Egon Zehnder International 
Ltd to identify suitable new Board members with Chair potential, in order 
that an eventual appointment could be made of someone with 
experience on the RB Board. Egon Zehnder is an independent executive 
search firm which has no other current connection with RB and is a 
signatory of the Voluntary Code of Conduct for Executive Search Firms in 
the UK to address diversity and best practice relating to Board 
appointments. In addition to leadership experience and international 
expertise, commitment to the business, the ability to meet the time 
commitment required and director independence were given due 
consideration. The process led to me emerging as the preferred candidate 
and in September 2017 the Nomination Committee recommended to the 
Board that I be appointed as successor to Adrian Bellamy following the 
conclusion of RB’s 2018 AGM in May 2018.

Effectiveness
An independent external Board evaluation was carried out in 2016, in line 
with the Code requirements and corporate governance best practice. In 
2017, an internal evaluation of the Board and its committees was carried 
out using a series of questionnaires for the Board to complete, as well as 
report analysis software, supplied by Independent Audit Limited. Details 
of the process can be found on page 65, together with the outcomes.

Diversity
The Board and Nomination Committee consider diversity, including 
gender, amongst its members to be a key factor in steering the Company 
to strategic and financial success. RB’s customers are from wide and 
diverse backgrounds and so diversity is pivotal to understanding and best 
serving our customers. Our diversity policy can be found at www.rb.com/
responsibility/workplace/diversity.

There is a strong commitment to engendering an all-embracing culture of 
inclusion throughout the business and the Board recognises the need to 
set the tone from the very top. This commitment is clearly demonstrated 
in the diverse composition of the Board, which comprises five 
nationalities and three women, two of whom are committee Chairs.

Focus for 2018
Adrian Bellamy, Judy Sprieser and Ken Hydon will not stand for re-
election at RB’s 2018 AGM in May 2018.

In light of their departures, the Committee began the search for one or 
more new Non-Executive Directors. We remain committed to ensuring 
that the Board retains the wealth of knowledge and experience on the 
Board, as well as stability and to ensure that the size, composition and 
structure of the Board is appropriate for the delivery of the Group’s 
strategic objectives and that all relevant provisions of the UK Corporate 
Governance Code continue to be met.

An extensive search was carried out and a shortlist drawn up. Following 
meetings with the Chairman, the Senior Independent Director and the 
Executive Directors, Andrew Bonfield was identified as an exceptional 
candidate and recommended to the Board for appointment on the basis 
that he met the criteria required, which included international experience 
in a consumer-facing business, senior leadership experience, a financial 
qualification and a strong cultural fit. The Board is delighted that Andrew 
has agreed to join RB from 1 July 2018. Andrew brings a wealth of 
financial and business experience and I am confident he will make a 
strong contribution to RB.

Committee composition 
The Committee has also considered membership of Board Committees 
following the retirement of Adrian Bellamy, Judy Sprieser and Ken Hydon 
at the AGM. I will join the CRSEC Committee with effect from 1 May 
2018 and Andrew Bonfield will join the Audit Committee on his 
appointment to the Board on 1 July 2018. As other Directors are 
appointed, they will be asked to join Committees as appropriate.

I will be available at the 2018 AGM to answer questions relating to the 
work of the Committee.

Chris Sinclair
Chair of the Nomination Committee
19 March 2018

Nomination Committee Report
continued
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Audit Committee Report

Maintaining the integrity of our financial 
reporting, monitoring the robustness of 
internal controls and overseeing risk 
management processes continues to be our 
primary focus.

André Lacroix
Chair of the Audit Committee

Introduction
On behalf of the Board, I am pleased to present the Audit Committee 
Report for the financial year ended 31 December 2017. This is my first 
statement as Chair of the Audit Committee since I succeeded Ken Hydon. 
I look forward to continuing his efforts as Chair in leading the Committee 
to review and challenge management on the robustness and 
effectiveness of our internal controls and risk management systems and 
to continue to provide oversight and reassurance to the Board on the risk 
management process and control procedures.

Maintaining the integrity of our financial reporting, monitoring the 
robustness of internal controls and overseeing risk management 
processes continues to be our primary focus. This enables the Committee 
to endorse the results, provide reassurance to the Board and be able to 
say that the Annual Report and Financial Statements, taken as a whole, 
are fair, balanced and understandable, as well as providing the necessary 
information for Shareholders to assess the Group’s position and 
performance, business model and strategy.

Each year the Committee has a detailed standing agenda of matters to be 
considered and reviewed. In addition to our regular agenda reviews, we 
have carried out focused reviews of: integration of the infant nutrition 
business systems following the MJN acquisition on 15 June 2017; the 
causes and impact of the June 2017 cyber attack and remedial actions 
and control; legal and product non-compliance; taxation issues; and the 
progress of the Group’s global SAP programme. The risk and control 
challenges around the RB 2.0 reorganisation were reviewed and continue 
to be closely monitored, to track implementation of the programme and 
mitigate risk. The Committee also met with operational management at 
its meetings to consider financial, legal, regulatory and IT risks and 
controls. The Committee appreciated the open discussions with local 
senior executives from the UK and from China on internal control risk.

During the year, we reviewed the Company’s major risk assessment 
process, which identified and prioritised the principal strategic risks and 
uncertainties that might affect the Group, how they could be mitigated 
and whether they have increased, diminished or remained the same, 
compared to the previous year. Looking at the major risks process is a key 
element of our review of the effectiveness of RB’s risk management and 
control systems and identified risks are clearly and consistently reflected 
in our communications to Shareholders in this report. Details are set out 
on pages 42 to 51. We also carried out an assurance mapping exercise,  
to draw up an assurance map of our second and third line of defence 
assurance activities, as a basis to drive and embed a more structural 
approach to management of and assurance required on our systemic as 
well as our specific (principal) risks.

The Committee has reviewed the 2017 Annual Report and Financial 
Statements to provide assurance that they are fair, balanced and 
understandable and provide sufficient information to enable the 
Shareholders to assess the Group’s position and performance, business 
model and strategy. The form and content of the Annual Report and 
Financial Statements were reviewed and approved, and consistency of 
narrative within the document confirmed. The preparation and 
verification processes were determined to be robust. Following our 
review, we advised the Board that we were satisfied that the 2017 Annual 
Report and Financial Statements, taken as a whole, met its objectives and 
supported the Board in making its statement on page 98.

In 2017, the Committee led a rigorous external audit tender process 
leading to the Board’s recommendation at the 2018 AGM to appoint 
KPMG as auditor for the 2018 financial year. Details of the audit tender 
are provided on page 73. I would like to record my thanks to our 
outgoing auditor PwC and their partners and staff for their many years of 
excellent service to our Shareholders. The Audit Committee has enjoyed 
working with them and we have valued their challenge and independent 
and robust approach to the audit, as well as the professionalism they 
have brought to Audit Committee meetings.

I would like to acknowledge and thank Ken Hydon, who I succeeded in 
May 2017 as Audit Chair, for his valued leadership of the Committee for 
the last ten years, and the other members of the Audit Committee for 
their diligence and support during the year. Ken will stand down from the 
Committee and from the Board at the AGM in May 2018, and I wish him 
well in his future endeavours. Mary Harris ceased to be a member of the 
Audit Committee from May 2017 in order to devote herself to her new 
responsibilities as Remuneration Committee Chair from November 2017 
and I thank her for her input to date and wish her well in her new role.

André Lacroix
Chair of the Audit Committee
19 March 2018
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The Audit Committee’s responsibilities include, but are not limited to, the 
following matters:

Financial reporting
• Monitoring the integrity of the Financial Statements of the Company. 

Reviewing and challenging, where necessary, the actions and 
judgements of management before submission to the full Board.

• Considering significant legal claims and regulatory issues.

Narrative reporting
• Reviewing the content of the Annual Report and Financial Statements 

and advising the Board on whether it is fair, balanced and 
understandable and provides the information necessary for 
Shareholders to assess the Company’s position and performance, 
business model and strategy.

Risk management and internal controls
• Reviewing and monitoring on an ongoing basis the scope and 

effectiveness of internal financial, operational and compliance risk 
management processes.

• Reviewing and approving the statements to be included in the Annual 
Report concerning internal control, risk management and the Viability 
Statement.

• Ensuring that procedures are in place for detecting fraud and 
prevention of bribery, and secure arrangements are in place by which 
staff may raise concerns about possible wrongdoings in matters of 
financial reporting and financial controls.

Internal Audit
• Assessing and approving internal audit’s annual work plan to ensure 

it is aligned to the key risks of the business and ensuring that the 
Internal Audit function has sufficient resources and access to 
management to perform its role.

• Reviewing internal audit activities, significant recommendations 
and findings and related management actions.

• Monitoring and assessing the effectiveness of the Internal Audit 
function.

External Audit
• Considering and making recommendations to the Board to put to 

Shareholders for their approval at the AGM regarding the 
appointment of the External Auditor.

• Monitoring the rotation of the External Audit partner and managing 
the competitive tendering process of the audit services contract.

• Reviewing and monitoring the External Auditor’s independence, 
objectivity and effectiveness.

• Developing, implementing and keeping under review policy on 
non-audit services, taking into account relevant ethical guidance.

The Committee’s main activities during the financial year were as follows:

Financial reporting
Reviewing and approving the appropriateness of the interim and 
annual Financial Statements and related announcements, including:
• recommending that, in the Audit Committee’s view, the Financial 

Statements were fair, balanced and understandable. In addition to the 
detailed preparation and verification procedures in place for the 2017 
Annual Report and Financial Statements, management continued its 
focus on narrative reporting and clear written and visual messaging to 
communicate the Group’s strategy. The Audit Committee concluded 
that the disclosures contained in the Financial Statements and 
the underlying processes and controls were appropriate and 
recommended to the Board that the Annual Report and Financial 
Statements, taken as a whole, were fair, balanced and understandable 
and provided the necessary information for Shareholders to assess the 
Group’s position and performance, business model and strategy; and

• reviewing the appropriateness of the accounting policies, judgements 
and estimates used as set out on pages 113 to 118 and concluding 
that the judgements and assumptions used were reasonable.

Composition
The members of the Audit Committee during the year were:

Name

André Lacroix (Chairman)1

Mary Harris2

Pamela Kirby
Ken Hydon3

Warren Tucker

1 Appointed Chair of the Committee on 4 May 2017.
2 Stepped down from the Committee on 4 May 2017.
3 Stepped down as Chair of the Committee on 4 May 2017.

The Deputy Company Secretary was Secretary to the Committee 
throughout the year.

Members of the Committee are appointed by the Board on the 
recommendation of the Nomination Committee, which reviews 
membership in terms of skills, knowledge and experience. The Board is 
satisfied that each member of the Audit Committee is independent and 
that Committee members as a whole have competence relevant to the 
Company’s sector. All of the members have financial, economics and/or 
business management expertise in multinational organisations and they 
are expected to have an understanding of the principles of, and recent 
developments in, financial reporting and an understanding of the Group’s 
internal control systems. The skills and expertise of each Committee 
member are summarised on pages 52 to 55.

On joining the Committee and during their tenure, members receive 
additional training tailored to their individual requirements. Such training 
includes meetings with internal management covering internal audit, 
legal, tax, treasury and financial matters as well as meetings with the 
External Auditor. All members of the Committee receive regular briefings 
from senior executives on matters covering governance and legislative 
developments, accounting practices and policies and tax and treasury.

Meetings
During 2017, the Committee held four scheduled meetings at times 
related to the Company’s reporting cycle, and the attendance of 
members at the meetings is set out in the table on page 63. In addition, a 
less formal Committee session with local financial management was held 
in September 2017 as part of the Board’s strategy visit to Hull. Senior 
representatives of the External Auditor, the Group Head of Internal Audit 
and the CFO regularly attend meetings. The Chairman and CEO are also 
invited to all meetings and other senior management attend when 
deemed appropriate by the Audit Committee. Time is allocated at each 
meeting for private discussion with the Head of Internal Audit and the 
External Auditor without the other invitees being present, as well as a 
private meeting of the Committee members.

Audit Committee meetings take place ahead of Board meetings and the 
Audit Committee Chairman provides an update of the key issues 
discussed to the Board at each meeting. Copies of Audit Committee 
papers are provided to all Board Directors in advance of each meeting 
and minutes of each Committee meeting are provided to the Board and 
the External Auditor.

Role and responsibilities
The Audit Committee is part of the Group’s governance framework and 
supports the Board in fulfilling its responsibilities in ensuring the integrity 
of the Group’s financial reporting, internal controls and overall risk 
management process. Its role and responsibilities are set out in its terms 
of reference which can be found at www.rb.com. In 2017, the Committee 
reviewed and updated its terms to take account of the 2016 UK 
Corporate Governance Code and the associated Guidance on Audit 
Committees, EU Audit Directive and Regulation and recommended best 
practice.

Audit Committee Report
continued
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The significant financial judgement and complexity areas in relation to the 
2017 Group Financial Statements considered by the Audit Committee, 
together with a summary of the actions taken, were as follows:

• Impairment assessments
 Management performed its annual impairment review for goodwill 

and other intangible assets with indefinite lives. Key judgements 
included the allocation of these assets to cash generating units 
(CGUs) and groups of CGUs (Health, Hygiene Home and IFCN) as well 
as estimates of future business performance and cash generation, 
discount rates and long-term growth rates (see Note 9 to the Group 
Financial Statements). The Audit Committee reviewed management’s 
analysis, including the appropriateness of specific risk factors applied 
to individual and groups of CGUs, as well as the adequacy of 
sensitivities applied. As a result of this review, the Audit Committee 
confirmed that it was comfortable that no impairment was required 
and that the intangible assets with indefinite lives remained 
appropriate.

• Legal liability provisioning
 At 31 December 2017, a provision of £501 million (2016: 

£329 million) was held on the Group’s Balance Sheet in relation 
to regulatory, civil and/or criminal investigations by government 
authorities as well as litigation proceedings and a provision in respect 
of the South Korea HS and DoJ issues. The Committee challenged 
management on legal judgments made in determining the level of 
provisioning and were satisfied with the level of provisioning.

• Tax provisioning
 From time to time the Group may be involved in disputes in relation 

to ongoing tax matters in a number of jurisdictions around the 
world where the approach of the authorities is particularly difficult 
to predict. The level of provisioning for these investigations is an 
issue where management and tax judgement are important. The 
Committee debated the key judgements made with management, 
including relevant professional advice that may have been received in 
each case, and considers the tax provisioning levels to be appropriate.

• Adjusting items
 The Committee considered the presentation of the Group Financial 

Statements and, in particular, the presentation of adjusting items and 
the elements included within such measures. The Audit Committee 
discussed this with management and agreed that the presentation 
provided meaningful information to Shareholders about the 
underlying performance of the Group.

• Trade spend
 Trade spend remains a significant expense for the Group, and the 

main judgements relate to trade accruals, specifically the timing and 
extent to which temporary promotional activity occurred. The Audit 
Committee reviewed with management its assessment of the control 
environment and the findings of Internal Audit relating to trade 
spend and considered that management operates an appropriate 
control environment which recognises the risks in this area.

• Going concern and Viability Statement
 A Viability Review was undertaken by management, encompassing 

its going concern review. The Audit Committee reviewed the key 
assumptions used by management in its Viability Review and going 
concern assessment, as well as the scenarios applied and risks 
considered. Based on its review, the Audit Committee considers that 
the application of the going concern basis for the preparation of the 
Financial Statements was appropriate and confirmed the suitability 
of the Viability Statement covering the next five years as set out on 
page 43. The use of a five-year period for the Viability Review was 
approved by the Board in 2018 as it is the period of the Group’s 
long-term forecasting process and covers the various business cycles. 

The first two years of the Viability Review were used for the purpose 
of supporting the going concern assumption.

Risk management and internal control matters
In monitoring the adequacy and effectiveness of the system of internal 
controls, the Audit Committee reviewed compliance procedures and 
RB’s overall risk framework (including the Group’s whistleblowing 
arrangements) and considered operational risk and control processes. 
There were no significant failings or weaknesses during the year 
meriting disclosure in this report and the Audit Committee considers 
the internal control framework to be functioning appropriately.

In addition, the Audit Committee also addressed the following matters 
during the year:
• Reviewed the Circular and the accounting workstreams and 

verification carried out by management and advisors in respect of the 
MJN transaction. This included review of the reconciliation process; 
synergies; pro forma; risk factors; working capital statement and 
financial position and prospects risk assessment, review of bond 
financing, as well as provisional purchase price accounting and fair 
value adjustments made to the acquired balance sheet.

• Assessed the impact and causes of the cyber attack in June 2017.
• Reviewed the Group’s major risk assessment process. Detailed 

consideration was given to principal risks and internal control 
processes. In addition, an external assurance mapping exercise was 
commissioned to review second and third line of defence assurance as 
a basis to identify any gaps and enhance assurance going forward.

• Kept abreast of changes in financial reporting and governance matters 
by way of technical updates throughout the year, such as the duty to 
report on payment practices and performance from April 2017.

• Engaged with senior executives and local management to receive and 
discuss control reviews of the Group’s ENA and DvM areas, and China 
and the UK.

• Approved the External Auditor’s annual terms of engagement and 
reviewed and updated the provision of non-audit services policy.

• Approved and assessed the deployment of the External Audit plan.
• Conducted the External Audit services retender process.
• Approved the Group’s Internal Audit plan and risk controls and 

reviewed Internal Audit reports.
• Reviewed fraudulent activity or reports raised under the 

whistleblowing procedure.
• Reviewed tax and treasury matters, including provisioning and 

compliance with statutory reporting obligations.

External Auditor and the tender of External Audit
The Audit Committee is responsible for reviewing and monitoring 
the independence and objectivity of the External Auditor and the 
effectiveness of the External Auditor and the audit process. The Audit 
Committee approves the Auditor’s terms of engagement and reviews the 
strategy and scope of the audit and the work plan. RB has a formal policy 
in place to safeguard the External Auditor’s independence.

The Committee reviews the nature and level of non-audit services 
undertaken by the External Auditor during the year to satisfy itself that 
there is no impact on its independence and is required to approve all 
non-audit services over £250K. The Board recognises that in certain 
circumstances the nature of the advice required may make it more timely 
and cost effective to appoint an auditor who already has a good 
understanding of RB. The total fees paid to PwC for the year ended 
31 December 2017 were £7.9 million, of which £4.2 million related to 
non-audit work (to which PwC was appointed principally for the above 
reasons). Details of non-audit services are set out in Note 4 on page 122.

Following the introduction of EU reforms, the Group’s internal policy on 
non-audit fees was revised to reflect prohibited non-audit services, 
including all tax services provided to entities within the EU. This policy 
became effective as at 1 January 2017. The policy states that, on an 
annual basis, non-audit fees should not exceed 50% of the Group’s 
External Audit and audit-related fees for the year. The Board confirms 
that, for the year ended 31 December 2017, non-audit fees were 54% 
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Following a detailed tender process outlined on the following page, 
the Committee recommended to the Board that KPMG be appointed 
as External Auditor for the 2018 financial year. The Board concluded 
that it was in the best interests of the Shareholders to appoint KPMG 
for the year ending 31 December 2018 and, in accordance with section 
489 CA 2006, resolutions to propose the appointment of KPMG as 
the Company’s External Auditor and to authorise the Audit Committee 
to fix its remuneration will be put to the Shareholders at the AGM. 
Management and the Committee are working to ensure that there will 
be a seamless transition between auditors. KPMG has commenced the 
audit transition and attended the Committee’s meeting in February 2018.

Internal Auditor
The Audit Committee is responsible for reviewing and monitoring the 
effectiveness of the Internal Audit function. The Head of Internal Audit 
reports to the Chairman of the Audit Committee and to the CFO for 
administrative matters and updates the Audit Committee at each 
meeting. The Internal Audit department is responsible for impartially 
assessing the key risks of the organisation and appraising and reporting 
on the adequacy and effectiveness of RB’s risk management and internal 
controls in financial, information systems and other business and 
operational areas to develop and improve the effectiveness of the 
Group’s risk management control and governance processes and 
strategies. RB’s identified Group major risks and their mitigating controls 
are described in detail on pages 42 to 51.

The annual Internal Audit plan is prepared under an agreed cover and 
scope policy and reflects a risk-based approach. Designated audit 
locations are determined at the start of each year following a risk and 
control assessment of each commercial and supply unit. Information 
systems and Head Office locations also fall within Internal Audit’s remit 
and are subject to audit. Following each audit, findings are reviewed and 
reported to management and to the Audit Committee, together with 
recommendations and updates. Resulting management actions and 
progress are tracked until a report is satisfactorily closed. In 2017, routine 
internal audit work covered 57% (by Net Revenue) of RB’s global 
commercial business and 36% (by industrial sales) of global 
manufacturing facilities.

Governance
During the year, the Committee undertook a self-evaluation of its 
performance using a questionnaire. Matters reviewed by Committee 
members included effectiveness in the areas of risk strategy and 
framework, internal and external audit, external reporting, roles and 
responsibilities, and working together with management. In summary, 
the results concluded that the effectiveness and performance of the 
Committee was good, and that the dynamics and culture of the 
Committee were particularly strong. The main improvement area 
discussed during the Committee evaluation was the need for the Audit 
Committee to spend more time on the Group Risk Assurance mapping. 

The Internal Audit effectiveness review was carried out by way of direct 
post-audit feedback and questionnaires targeted at Audit Committee 
members, Executive Committee members and functional heads. The 
evaluation of the Internal Audit function, which covered performance, 
plan and resources, indicated that the reviewers appreciated the quality 
and capability of the Internal Audit team which assisted with the 
improvement of internal controls and processes throughout the Group. 
Areas highlighted for improvement were the resourcing of larger audits 
as well as the timing of staged audit interventions for change 
programmes. The Audit Committee considered the effectiveness review 
and the work carried out by the Internal Audit function as reported at 
every Committee meeting and concluded that it was an effective 
operation.

In light of 2017 being PwC’s final year as auditor, the assessment was 
conducted during the Committee’s November 2017 meeting and found 
to be satisfactory.

of the audit and audit-related fees. The Audit Committee exercised its 
discretion to appoint PwC to perform audit-related services in connection 
with the acquisition of MJN and notes that the non-audit fee remains 
below the FRC threshold of 70%. In the opinion of the Audit Committee, 
the relationship with the External Auditor works well and remains 
satisfied with its independence and effectiveness.

The Audit Committee is exclusively responsible (on behalf of the Board) 
for matters relating to the appointment of the Auditor and for the 
year ended 31 December 2017 the Company has complied with the 
Competition and Markets Authority Order: The Statutory Services for 
Large Companies Market Investigation (Mandatory use of Competitive 
Tender Processes and Audit Committee Responsibilities) Order 2014.

The Audit Committee is responsible for reviewing and making 
recommendations to the Board on the re-appointment of the External 
Auditor and tendering of the External Audit contract. The Audit 
Committee also monitors the rotation of the lead Audit Partner, who 
rotates every five years in accordance with best practice standards. The 
current lead Audit Partner, Mark Gill, has just completed the final year 
of his five-year term.

PwC was appointed as Auditor of Reckitt Benckiser plc in 2000, the year 
after the merger of Reckitt & Colman plc and Benckiser N.V. in 1999. At 
the time of the merger, PwC was the auditor of Reckitt & Colman plc and 
Deloitte LLP was the auditor of Benckiser N.V. Post-merger, the Audit 
Committee at the time undertook a review and subsequently selected 
PwC as Auditor for the Group for the December 2000 year end. PwC has 
been the Auditor of the Parent Company since the formation of Reckitt 
Benckiser Group plc in 2007.

In the Annual Report and Financial Statements for the year ended 
31 December 2016, the Committee confirmed its intention to put a 
recommendation to Shareholders to appoint a new External Auditor for 
the year ending December 2018. A detailed pre-selection process was 
carried out in 2016 in preparation for the tender during 2017. Detailed 
investigations were carried out during 2016 to identify those firms with 
sufficient geographical reach, experience, expertise in the consumer 
products industry, that provided a good cultural fit and which were not 
conflicted by virtue of substantial ongoing non-audit work. Following 
detailed reviews and preliminary meetings with potential firms, a 
preliminary shortlist was identified and firms asked to submit proposals 
against a detailed invitation to tender.

Following review and agreement on a final shortlist, partners of two firms 
met with management and members of the Audit Committee to outline 
further the skills and attributes expected of an external audit team. The 
selection criteria were developed into a scorecard for the Audit 
Committee. The categories were:
• Audit quality
• Audit service
• Capabilities and competencies
• Relationships and past track record
• Behavioural influences during the process
• Fees

The final shortlisted firms met with Area management over several 
days in meetings held at the Company’s offices in Slough, Amsterdam 
and Dubai. One or more members of the Committee also joined each 
meeting. Following feedback received from management, the Chairman, 
CEO, CFO and the Audit Committee Chair met with key partners for 
one-to-one discussions. In May 2017, each of the two firms presented 
to the Audit Committee, CEO, CFO, SVP Corporate Control and Head of 
Internal Audit ahead of the Audit Committee making its final decision 
for recommendation to the Board.

Audit Committee Report
continued
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The external audit  
tender process

2015 

Pre-selection 
process 
commenced.

September 2016

Following detailed 
reviews and preliminary 
meetings with potential 
firms, a preliminary 
shortlist was identified 
and firms asked to submit 
proposals against a 
detailed invitation to 
tender.

March 2017

Final shortlisted firms met 
with Area management at 
Slough, Amsterdam and 
Dubai offices.

Year ending 
31 December 2017

PwC carried out final 
audit in respect of year 
ended 31 December 2017.

April/May 2017

Final shortlisted firms met 
with the Audit Committee 
and key CHQ 
management.

August 2016

Long-list of firms reviewed 
to identify those with 
sufficient geographical 
reach, experience, 
expertise in the consumer 
products industry, that 
provided a good cultural 
fit and which were not 
conflicted by virtue of 
substantial ongoing 
non-audit work.

February 2017

Shortlisted firms met with 
management and members 
of the Audit Committee to 
outline further the skills 
and attributes expected of 
an external audit team.

4 May 2017

Recommendation made to 
the Board for appointment 
of KPMG. Board approved 
and announced.

AGM, 3 May 2018

Shareholder approval 
sought for the 
appointment of KPMG 
as External Auditor for 
the financial year ending 
31 December 2018.
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Corporate Responsibility, Sustainability, Ethics  
and Compliance Committee Report

We are committed to putting the safety 
of our consumers and employees first, 
and to ensuring that we conduct business 
responsibly.

Pam Kirby
Chair of the Corporate Responsibility, Sustainability, Ethics and 
Compliance Committee

Introduction
I am pleased to present the report of the Corporate Responsibility, 
Sustainability, Ethics and Compliance Committee (CRSEC Committee) for 
the year ended 31 December 2017. The Committee was established in 
2016 in the wake of the Humidifier Sanitizer (HS) tragedy to try to prevent 
such an event ever happening again. We are committed to putting the 
safety of our consumers and employees first, and to ensuring that we 
conduct business responsibly and with a sustainability mindset. Since 
the establishment of the Committee in July 2016, we have made great 
strides. Our initial focus was on getting our governance approach and 
framework right and putting in place safety, quality and compliance 
remediation and infrastructure programmes. During the last year, we 
have worked tirelessly to ensure that these programmes are integrated 
throughout the business and that high standards are globally upheld 
and continually strengthened. Whilst we are on a journey which will 
continually change and evolve, we have made substantial progress to 
date and changes have been welcomed by employees.

Composition
The CRSEC Committee is made up entirely of Non-Executive Directors 
who are appointed by the Board on the recommendation of the 
Nomination Committee. The members of the Committee during the 
year were Pam Kirby (Chairman), Adrian Bellamy and Nicandro Durante.

The Deputy Company Secretary was Secretary to the Committee 
throughout the year.

Responsibilities
The Committee supports the Board in fulfilling its duty to safeguard 
and advance the Company’s reputation for responsible and sustainable 
corporate conduct by reviewing, monitoring and assessing its approach 
to and management of corporate responsibility, environmental, safety 
and sustainability issues and behaviours, ethical conduct and regulatory 
compliance. The Committee’s scope includes human rights and product 
safety, regulatory and quality risk assurance and restrictive trade practices 
and ethical conduct.

The Committee’s responsibilities include overseeing and making 
recommendations to executives and the Board for actions to be taken 
in respect of these matters, as well as monitoring and reviewing their 
implementation.

The Committee meets at least three times per year. The CEO, SVP 
General Counsel, Chief Safety, Quality and Compliance Officer (CSQC), 
VP General Counsel Group Legal Affairs and Head of Internal Audit 
regularly attend meetings and other senior management attend when 
deemed appropriate by the Committee. Time is allocated at each meeting 
for private discussion between Committee members and with the CSQC 
Officer and the Head of Internal Audit without the other invitees being 
present. From the beginning of 2018, the CSQC also has responsibility 
for regulatory affairs and is now referred to as the Chief Safety, Quality, 
Regulatory and Compliance Officer (CSQRC). In addition, the Chief Ethics 
and Compliance Officer (CECO) now attends in place of the VP General 
Counsel Group Legal Affairs, and will have periodic private discussions 
with Committee members.

CRSEC Committee meetings generally take place ahead of Board 
meetings and the CRSEC Committee Chair provides an update of the 
key issues discussed to the Board at each meeting. Minutes of CRSEC 
Committee meetings are provided to the Board.

The Committee’s terms of reference are available on the Company’s 
website. They are reviewed annually to ensure that they continue to 
reflect best practice.



77Reckitt Benckiser Group plc (RB) Annual Report and Financial Statements 2017

Strategic Report

Governance

Financial Statements

Activity
During the year, the Committee held four scheduled meetings. Directors’ 
attendance is set out in the table on page 63. The Committee has a 
rolling agenda. At each meeting, it receives reports from the Ethics 
Management Committee and the Compliance Management Committee, 
which make up the management's governance framework for the Group:
• The Ethics Management Committee meets quarterly and reports on 

legal compliance matters, whistleblowing activity, potential bribery, 
corruption and fraud and potential Code of Conduct issues.

• The Compliance Management Committee meets monthly and reports 
on consumer safety, employee health and safety, product and 
substance regulation (including quality, safety and compliance), 
environmental strategy and human rights.

The two committees have a direct reporting line to the Executive 
Committee. The Committee also meets with the CSQRC Officer and 
other senior managers to ensure that progress is being made towards 
meeting the Group’s specific Safety, Quality, Regulatory and Compliance 
(SQRC) KPIs and in our ongoing corporate responsibility commitments.

In addition, during the year, particular attention was paid to the following 
matters:

South Korea Humidifier Sanitizer (HS)
The Committee and the Board reflected further on the tragedy in South 
Korea on how to prevent such a tragedy from occurring again and to 
ensure that our governance structure and programmes continue to put 
safety at their core. Lessons learned were shared with management and a 
new RB ‘Responsibility’ value introduced, which has been embedded in 
our updated Code of Conduct.

Key learnings for RB include:
• setting the tone from the top and embedding a culture of 

responsibility among all RB employees, the Board and RB contractors, 
primarily through revision of internal policies, an updated version of 
the Code of Conduct, mandatory training and the creation of a new 
RB value, Responsibility;

• reviewing product safety systems and policies, including product 
approval processes, product development, reformulation or supplier 
switching and packaging;

• updating our ‘goods for sale’ release process which all products must 
pass before they are marketed and ensures the product is safe for sale 
and meets its marketing claims; 

• ensuring regular, structured reporting to senior management by the 
adaptation of the current SQRC structure; and

• creating new roles within and restructuring the SQRC function, with a 
focus on risk functions.

We are pleased to say that we have made great strides in addressing 
these learnings, with all of them either work in progress or completed 
actions.

Mead Johnson Nutrition (MJN) integration
Following the MJN acquisition during the year, the Committee 
undertook a cross-functional in-depth focus on the infant and nutrition 
category. As part of the integration of MJN, we reviewed our Code 
of Conduct and internal policies. The MJN whistleblower hotline was 
integrated into RB’s. We also embarked on a number of sustainability 
performance reviews. For example, we looked at how MJN’s past 
practices in respect of their greenhouse gas emissions, water, energy 
and waste performance impact on RB’s performance in these areas.

Data security
In anticipation of the General Data Protection Regulation (GDPR) 
legislation which comes into effect on 25 May 2018, we reviewed 
the results of an audit to identify compliance gaps, and endorsed a 
remediation project to ensure delivery of critical GDPR objectives by 
May 2018. A risk-prioritised plan has been adopted, based on a detailed 
gap assessment and supported by appropriate resources. 

Code of Conduct
A revised Code of Conduct was reviewed by the Committee in November 
2017 and updated to combine best practice from both the RB and MJN 
codes and to reflect our new structure. The new Code became effective 
on 1 January 2018. Our Code of Conduct applies to all RB employees 
globally, our Board and RB’s contractors. It explicitly refers to RB’s core 
values – responsibility, ownership, achievement, entrepreneurship and 
partnership. The revised Code sets the protocol for raising concerns 
(via a ‘Speak Up’ hotline), covers fair treatment of employees and 
mandatory reporting of violations, among many other matters.

Modern Slavery Act (MSA) statement
Our first MSA statement, which outlines the steps we are taking to 
reduce the risk of slavery and human trafficking in our business and 
supply chain, was published in March 2017 and is available on our 
website at www.rb.com. Our second statement will be published shortly.

Focus for 2018
Looking to the coming year, and following the Committee evaluating it's 
performance, we will continue our focus on consumer safety and creating 
a consumer experience that builds confidence and trust. We aim to have 
safe and compliant products for all our markets, and to maintain safety 
and compliance throughout the product life cycle.

We continue to review our sustainability objectives and chart progress 
against our targets. RB’s annual Sustainability Report for 2017 is 
published separately to this Annual Report and can be found on our 
website, www.rb.com.

With RB 2.0 and the reorganisation into two business units, we will be 
especially vigilant to ensure that there is no loss in momentum and focus 
on delivering the safety, quality and compliance agenda that 
management have committed to. We will monitor the progress of a 
number of Group-wide initiatives, as well as the establishment of proper 
governance and oversight of SQRC issues in each business unit.

I look forward to reporting progress on our accomplishments in next 
year’s Annual Report.

Pam Kirby
Chair of the Corporate Responsibility, Sustainability, Ethics and 
Compliance Committee 
19 March 2018
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Directors’ Remuneration Report

Central to our remuneration philosophy are 
the principles of pay for performance, 
Shareholder alignment and simplicity.

Mary Harris
Chair of the Remuneration Committee

This is my first Directors’ Remuneration Report since being appointed 
Chair in November 2017. I would like to thank my predecessor Judy 
Sprieser for her contribution and leadership of the Committee and for the 
support she has given me since I became Chair.

On the following pages, I have set out our Annual Report on 
Remuneration, which explains how we have implemented the 
Remuneration Policy previously approved by Shareholders, as well as 
additional actions taken. This Report will be subject to a Shareholder vote 
at our AGM on 3 May 2018.

Since becoming Chair, I have met with a number of our largest 
Shareholders to discuss RB’s remuneration philosophy and the changes 
we have made during 2017. I would like to thank the Shareholders for 
the time taken and for their feedback, which provides valuable input for 
the 2019 Policy review, which will be the main focus for the Committee 
in 2018.

Context for executive remuneration at RB
RB strives for leading global performance. Our management team is 
multinational and we compete for talent against a peer group of global 
companies. Central to our remuneration philosophy are the principles of 
pay for performance, Shareholder alignment and simplicity. Combined 
with RB’s values and business model, they define how decisions are 
made, how people act and how we assess and reward them.

The Committee believes that RB’s approach to remuneration, summarised 
on page 82, plays an important part in supporting our performance 
culture, reflects the global nature of our business and delivers significant 
benefits to Shareholders. 

To reinforce this philosophy, the majority of the Executive Directors’ 
remuneration packages are made up of variable at-risk pay, linked to 
stretching financial targets that align with our strategy and Shareholder 
value creation, and are largely delivered in RB shares. In addition we have 
market leading shareholding requirements for executives. This approach 
is cascaded throughout our senior management.

The Committee is aware of the sensitivity around executive pay and has 
undertaken a very thorough review of the Company’s absolute and 
relative performance in the round, in order to reach its decisions on the 
2017 remuneration outcomes. 

Further information regarding the composition, role and work of the 
Committee during 2017 can be found on page 81.

Business backdrop 
2017 has been a transformational, albeit challenging year for RB. There 
has been significant strategic progress including the acquisition of MJN, 
the successful disposal of the RB Food business and the significant 
planned reorganisation of the business into two focused business units, 
Health and Hygiene Home.

However, 2017 has also seen a slowdown in overall market growth, 
significant pricing pressure and the cyber attack in mid-2017. 
Performance was also impacted by the loss of business in South Korea 
and the decline in sales of foot-care devices.

Over the three-year period of the 2015 LTIP, RB has created £16 billion of 
Shareholder value, delivering a Shareholder return of 42%. This is in the 
top quartile of the peer group, double the peer group average (details of 
which are on page 81) and 31% above the FTSE100. 

Contents of Directors’ Remuneration Report
78  Letter from the Chair
81  Remuneration Committee governance
82  Remuneration Policy
83  Implementation of commitments made for 2017 
84  2017 performance and remuneration outcomes
89 Implementation of Policy for 2018
90 Other required disclosures
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Base salary
The CEO’s 2017 salary was £945,209. The Committee has decided that 
there will be no increase for 2018. 

The Committee reviewed the fixed salary of the CFO, Adrian Hennah, to 
reflect the increased scope and responsibilities of his role, which resulted 
from the planned re-organisation of RB into two business units, described 
earlier in this report. His role now includes Information Systems, with a 
newly recruited CIO reporting directly to him. The Committee decided 
that his salary be increased to £660,000 (an 8% increase) with no change 
to his incentive opportunities. 

The average salary increase for our UK employee base was 3%.

Annual Bonus in respect of 2017 performance
As described earlier, 2017 has been a transformational, albeit challenging 
year for RB. There has been significant strategic progress but the 2017 
outcome saw flat like-for-like Net Revenue growth and Net Income 
growth that was below the stretching threshold targets set, excluding the 
MJN contribution. This has resulted in zero bonus payment for 2017.

Vesting of the 2015-2017 LTIP and decision to reduce payout
All outstanding LTIP awards are subject to an earnings per share (EPS) 
growth performance measure over the three-year performance period of 
the awards. In 2016, the EPS growth targets were set at 6% per annum 
for threshold performance and 10% per annum for maximum vesting. At 
threshold this represents 2x peer average, with maximum vesting 
requiring more than 3x our peer average performance. 

The Remuneration Committee made previous commitments to 
Shareholders to exclude the MJN acquisition and related transactions for 
measuring performance in order to ensure that the LTIP targets remain as 
stretching as prior to any major acquisition/disposal. This is to ensure that 
management’s and Shareholders’ interests remain fully aligned. 
Management should not be rewarded due to an increase in EPS deriving 
simply from a material gearing of the Balance Sheet. 

The total effect of the acquisition and the £3bn profit from the sale of RB 
Food, as well as the gain in respect of US tax reform have been excluded 
from performance for determining remuneration outcomes.  

Further, the Committee reviewed the results of MJN between completion 
and year-end to ensure they were not materially below the acquisition 
plan. We are satisfied that this is not the case. The return on capital of 
the MJN acquisition is also on track. 

Earnings per share over the three-year period from 2015 to 2017, 
measured on an adjusted, diluted basis, grew by 44%, equivalent to 
compound average annual growth of 13% per annum. With the direct 
and indirect effects of the MJN acquisition being totally removed, this 
reduces to 11.5% per annum but still exceeds maximum vesting by 1.5% 
per annum. This EPS growth is above the upper quartile of our peer 
group over the last three years and is more than 3x the peer average. This 
EPS growth performance results in vesting of 100% being achieved when 
measured against the vesting schedule approved by Shareholders.

EPS growth for the purposes of the LTIP is based on actual exchange rates 
which has been our consistent practice, as this is aligned to the 
Shareholder experience. Whilst over the 2015-17 period the EPS growth 
measured on a constant currency basis would have been lower, it should 
be noted that this is the first occasion in the last five performance periods 
that LTIP vesting has been higher than if calculated on constant currency 
basis. The Committee remains satisfied that measuring EPS growth on an 
actual currency basis is appropriate.

While the performance over the 2015 LTIP period has exceeded all 
pre-agreed EPS growth targets under the Remuneration Policy, the CEO 
volunteered a cut to the vesting outcomes as the Committee deemed fit. 

The Committee considered it appropriate to exercise its discretion to 
reduce the vesting outcome for the 2015 LTIP by 50% for the CEO and 
CFO. This decision is based on the Committee’s evaluation of 
performance in the round and alignment of pay outcomes with the 
Shareholder experience.

2017 single figure
The impact of this is to reduce the 2017 single figure for the CEO from 
£23.7m to £12.5m and to reduce that for the CFO from £5.2m to £3m. 
This compares to 2016 single figures of £15.3m and £6.8m, respectively.

CEO

CFO

Fixed remuneration

0.0 2.5 5.0 7.5 10.0 12.5

Value of LTIP at award

Share price increase of LTIP award

£12.5m

£3.0m

£million

Reduction in future LTIP awards 
The Remuneration Committee keeps the LTIP awards made to Executive 
Directors under regular review.

As previously committed to Shareholders, for 2018 the Committee made 
a one-third reduction in the number of shares and options awarded to 
the CEO for the performance period 2018-2020. This follows the 
reduction last year, such that the 2018 LTIP award is less than half that 
of the 2016 LTIP, in respect of the 2016–2018 performance period.

For the CFO the LTIP award for the 2018-2020 period is unchanged from 
that for 2017-2019. 

The charts on page 83 set out the potential impact on the future single 
figure for the CEO as a result of these reductions in LTIP awards. 

The Committee will continue to assess overall performance going forward 
to ensure that the remuneration outcomes are justified.

Share ownership requirements
RB’s share ownership requirements remain unchanged as a fixed number 
of shares, and are equivalent to more than 4,000% of salary for the CEO 
and 2,000% of salary for the CFO.

These are the most demanding in the market; the highest share 
ownership requirement in our peer group is 800% and the highest in the 
FTSE 100 is 700% of salary. Amongst the FTSE 30 the median is 400% of 
salary, with an upper quartile of 500%.

The chart below sets out the current shareholding of the Executive 
Directors compared to requirements.

0 100,000 200,000 300,000 400,000 500,000 600,000 700,000

Shareholding requirement Current shareholding 2017 vesting1

CEO

CFO2

Shareholding of Executive Directors vs requirement

1 ‘2017 vesting’ shows the estimated number of performance shares which will vest in 
respect of performance to 2017, after tax. 

2 Adrian Hennah was appointed CFO in February 2013 and is making good progress 
towards achieving his shareholding requirement by 2021. 



80 Reckitt Benckiser Group plc (RB) Annual Report and Financial Statements 2017

Board changes
During 2017, RB announced that Chris Sinclair would succeed Adrian 
Bellamy as Company Chair at the 2018 AGM and the Committee has 
reviewed the fees for the role of Chairman in the light of this new 
appointment.

As the Chairman fee had not been reviewed for a number of years it had 
fallen behind market practice. Therefore the Committee, with approval 
of the Board, has increased the total fees to £500,000, and increased 
the proportion paid in shares from 18% to 25%. This new fee level is 
reflective of the role of the Chairman in a Company of RB’s size and 
the required time commitment.

Conclusion
I hope that you find that this report demonstrates RB’s commitment 
to pay for performance, Shareholder alignment and consideration of 
remuneration outcomes within the context of overall performance. 

The main focus of the Committee during 2018 will be to undertake a 
comprehensive review of our existing Remuneration Policy and I look 
forward to engaging fully with Shareholders and their representatives 
this year. 

Mary Harris
Chair of the Remuneration Committee
19 March 2018

Directors' Remuneration Report
continued

This Directors’ Remuneration Report has been prepared in accordance with the provisions 
of the Companies Act 2006 and Schedule 8 of the Large and Medium-sized Companies 
and Groups (Accounts and Reports) (Amendment) Regulations 2013. The Report meets 
the requirements of the FCA Listing Authority’s Listing Rules and the Disclosure Guidance 
and Transparency Rules. In this Report we describe how the principles of good 
governance relating to Directors’ remuneration, as set out in the UK Corporate 
Governance Code (April 2016) (the Code), are applied in practice. The Remuneration 
Committee confirms that throughout the financial year the Company has complied with 
these governance rules and best practice provisions.
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Meetings During the year the Committee held four scheduled meetings. The attendance of members at 
meetings is set out in the table on page 63.

The SVP, Human Resources was Secretary to the Committee throughout the year. Meetings were also 
attended by the CEO, CFO and the Group Head of Reward by invitation.

Members of the Remuneration Committee and any person attending its meetings do not participate 
in any discussion or decision on their own remuneration.

Peer group The Remuneration Committee has determined a peer group of international companies, which is 
referred to within the report. This peer group is used for benchmarking remuneration packages and 
also used as a reference point in ensuring that performance targets are appropriately stretching and 
when reviewing the Company’s relative performance. The companies included are:

Who’s on the Committee The Remuneration Committee is made up 
entirely of Non-Executive Directors who are 
appointed by the Board on the recommendation 
of the Nomination Committee. Membership of 
the Remuneration Committee during the year 
was as follows:

Mary Harris1 (Chair)
Judy Sprieser
Nicandro Durante
Chris Sinclair
Adrian Bellamy

1 Appointed to the Committee May 2017, 
appointed Chair November 2017.

Our role The Committee’s purpose is to assist the Board of Directors in fulfilling its oversight responsibility by 
ensuring that Remuneration Policy and practices reward fairly and responsibly; are linked to corporate 
and individual performance; and take account of the generally accepted principles of good 
governance.

On behalf of, and subject to approval by, the Board of Directors, the Committee primarily:

• sets and regularly reviews the Company’s overall remuneration strategy;
• determines the general Remuneration Policy for senior executives; and
• in respect of the Chairman, the Executive Directors and members of the Executive Committee, 

sets, reviews and approves:
 – remuneration policies, including annual bonuses and long-term incentives;
 – individual remuneration and compensation arrangements;
 – individual benefits including pension and superannuation arrangements;
 – terms and conditions of employment including the Executive Directors’ service agreements;
 – participation in any of the Company’s bonus and long-term incentive plans (LTIPs); and
 – the targets for any of the Company’s performance-related bonus and LTIPs.

The Executive Directors are responsible for evaluating and making recommendations to the Board of 
Directors on the remuneration of the Non-Executive Directors.

Shareholders approved RB’s Directors’ Remuneration Policy at the AGM on 5 May 2016. This was set 
out in full in the 2015 Annual Report and can also be found in the Corporate Governance section of 
our website at www.rb.com

Remuneration Committee governance

Avon
Bayer
Campbell Soup
Church and Dwight
Clorox

Coca-Cola
Colgate
Danone
GSK
Henkel

Johnson & Johnson
Kellogg
Kimberly-Clark
Novartis
PepsiCo

Pfizer
Procter & Gamble
Sanofi
Unilever
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Pay for  
performance

SimplicityShareholder 
alignment

Fixed Cost

Gross  
Margin

Net  
Revenue

UNIQUE 
CULTURE

BEI
Operating  

Margin

Achievement

Hungry for  
outperformance

Entrepreneurship

Courage to disrupt  
the status quo

Ownership

‘It’s my business,  
I own it, I drive it’

Responsibility

Doing the  
right thing

Partnership

Building trusted  
relationships to  

create value

Remuneration Policy  
at a glance

KEY FEATURES OF POLICY HOW WE IMPLEMENT POLICY LINK TO STRATEGY 

Base salary

Annual bonus

LTIP

Performance
shares

Share
options

Shareholding
requirements

20
18

20
19

20
20

20
21

20
22

20
23

• Salaries at median of peers

• Based on Net Revenue and Adjusted Net 
Income growth 

• Target bonus of 120% for CEO and 90% 
for CFO

• Clawback provisions apply

• Based on adjusted, diluted EPS growth 
over a three-year performance period 

• Two-year malus and clawback provisions 

• Two-year post-retirement holding period 

• Options have seven years to exercise post 
vesting

• CEO: 600,000 shares (c.4232% salary) 

• CFO: 200,000 shares (c.2020% salary) 

 

• Supports recruitment and 
retention 

• Drives short-term overachievement 
in KPIs which leads to creation of 
Shareholder value

• Incentivises long-term �nancial 
outperformance of EPS and 
sustained Shareholder value 
creation 

• Promotes long-term alignment 
with Shareholders 

• Promotes focus on management 
of corporate risks 

• 2017 salary increases of 3%

• 2018 salary increases of zero for CEO and 
8% for the CFO to re�ect increased role

• Stretching Net Revenue and Adjusted Net 
Income growth targets, in excess of peer 
performance 

• Threshold performance results in zero 
payout, with maximum of 3.57x target 
level 

• Vesting linked to stretching adjusted, 
diluted EPS growth conditions requiring 
signi�cant outperformance of our peers 

• Growth of 33% needed for full vesting 

• Period of eight years from appointment to 
achieve 

Remuneration Policy reflects the philosophy of pay for performance, Shareholder alignment and simplicity over the short, medium and long term.

RB’s Remuneration Policy

1 High proportion of long-term variable pay


RB’s propo�ion 
of variable pay

(CEO)

 Fixed pay

 Annual bonus

 LTIP  65%

16%

19%

2 Attract and retain the best global talent
 Engage highly performance-driven individuals

 Reflect global competitive practice across our industry peer group

3 Significant share ownership policy

Executive No. of shares
Value of

shares1 % of salary

CEO 600,000 £40m 4232%
CFO 200,000 £13m 2020%

1 Based on £66.67 share price (three-month average to year end)

4 Ensure simplicity and transparency
 Simplicity and transparency for both management and Shareholders

 Alignment across the business of metrics and ownership

RB’s Remuneration  
Policy at a glance

Shareholders approved RB’s Directors’ Remuneration Policy at the AGM on 5 May 2016, which is summarised below. The Policy was set out in full in 
the 2015 Annual Report and can also be found in the Corporate Governance section of our website.

RB’s virtuous  
earnings model

RB’s  
values

RB’s remuneration  
philosophy
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10%

6%

Impact/decision

2017

Adjusted diluted EPS 
as reported 

EPS growth excluding 
MJN

13%

11.5%

2015-17 (used for 
vesting purposes)

Year of
 award

Awards

2016

2017

2018

400,000 240,000

300,000 150,000

200,000 100,000 Options

Shares

Vests
end of

Potential single figure (£m)

2018 Target
2018 Maximum

2019 Target
2019 Maximum

2020 Target
2020 Maximum

Bonus

Fixed pay

LTIP

£0.0m £5.0m £10.0m £15.0m £20.0m £25.0m

5.9

22.7

4.4

15.3

3.8

12.3

Implementation of specific commitments 
made to Shareholders for 2017

1. Exclude MJN (and related transactions) for LTIP vesting

2. Assess MJN performance post-completion versus plan

3. Reduction in CEO awards

What we have done…

In calculating 2017 EPS growth for purposes of LTIP vesting:
• Excluded adjusted post-tax Operating Profit, pre-synergies, attributable to MJN from 2017
• Excluded adjusted post-tax Operating Profit attributable to RB Food from 2016 and 2017
• Excluded profit of £3 billion from disposal of RB Food
• Adjusted all financing impacts to be consistent with our pre-MJN acquisition policy of 

maintaining net debt of c.£1.5 billion. This requires removing interest attributable to the 
MJN acquisition, adding back interest saved due to sale of RB Food and replicating the 
impact of share buybacks associated with prior policy

What we have done…

The Committee thoroughly reviewed the performance from completion of the acquisition 
to the end of 2017 versus the acquisition plan, having regard to:
• MJN Net Revenue growth of -1% (pro-forma constant). A weak start to the year (before 

RB ownership) offset by the return to growth under RB ownership with growth of +2% 
in H2 and +3% in Q4

• Improving trend in Operating Margin (H1 -500bps, H2 -270bps)
• Full year Adjusted Operating Profit of £591 million (20.7% of NR) of which H2 under RB 

ownership was £310 million (21.7% of NR)
• Acquisition completed in H1, allowing saving of an MJN dividend payment and US$25 

million of synergies delivered earlier than planned
• Future synergy expectations raised from US$250 million at time of acquisition to around 

US$300 million
• Over the half year of ownership, return on capital has been in line with the expectations 

agreed by the Board

What we said…

The Committee reserved the right to exercise 
downward discretion in the event that the 
results of MJN between completion of 
the transaction and the end of 2017 are 
materially below the acquisition plan.

The Remuneration Committee will also 
exercise downward discretion on LTIP vesting 
if the return on capital in respect of the 
proposed acquisition of MJN does not meet 
the expectations agreed by the Board, at the 
time of the approval of the acquisition.

Impact/decision
Having undertaken a thorough review of MJN performance post completion compared to the acquisition plan, the Committee is satisfied that the 
contribution of MJN to the Group is in line with the plan agreed by the Board at the time of acquisition and therefore no downward discretion is required.

The Remuneration Committee 
has reduced the size of the LTIP 
awards made to the CEO for 
2017 and 2018 such that future 
vesting values will reduce 
correspondingly:

Target: assumes target bonus and LTIP 
vests at threshold (20%).
Maximum: assumes maximum bonus 
and LTIP vests in full.
Share price: scenarios assume share 
price at vesting is in line with average 
over Q4 2017 of £66.67, and as with 
the basis prescribed by the reporting 
regulations, we have excluded any 
future share price growth.

What we said…

In calculating EPS growth from 2016 to 2017, 2017 
EPS will be adjusted to exclude the contribution of 
MJN on a pro-forma basis.

The Remuneration Committee will also make 
corresponding adjustments for any other transactions 
linked to the financing or other aspects of the 
proposed MJN acquisition.
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Annual bonus in respect of 2017 performance: Zero payout
Prior to the start of the year, the Remuneration Committee set stretching 
performance targets for the Executive Directors in 2017. As set out in last 
year’s report, these were based on Net Revenue growth and Adjusted 
Net Income growth, both measured in GBP at a constant exchange rate.

In line with the Remuneration Policy, the CEO and CFO had target bonus 
opportunities of 120% of salary and 90% of salary respectively. Actual 
payments can range from zero to 3.57x target depending on 
performance against the stretching performance ranges as follows:

• For each performance measure a range is set.
• A performance multiplier is calculated for each measure, calculated by 

the extent to which the performance for that measure is achieved. 
These multipliers can be up to 1.89 for outperformance of the 
stretching range set by the Committee.

• The two individual multipliers are then multiplied together to provide 
the total performance multiplier.

 Net Revenue 
multiplier 

(up to 1.89x)
x 

Adjusted Net 
Income 

multiplier
(up to 1.89x)

= Performance 
multiplier

(Threshold = 0x
Target = 1.0x
Max = 3.57x)

• The performance multiplier can range from zero for performance at 
threshold or below, to 3.57 for truly exceptional performance on both 
metrics (i.e. 1.89 x 1.89).

• This total performance multiplier is then applied to the target bonus 
opportunity to calculate the overall bonus outcome.

Performance 
multiplier x Target bonus = Final bonus 

outcome

• The effect of the multiplicative approach means that a high 
performance multiplier can only be achieved for outperformance on 
both top-line and bottom-line growth. 

• Similarly, underperformance in one of the performance metrics will 
reduce the overall bonus payout, despite outperformance of the other. 

• For example, if we grow Net Revenue above the stretching 
requirement for maximum performance but fail to convert it into 
profit growth, the bonus payout will be zero (i.e. 1.89 x 0).

2017 bonus targets
The chart below illustrates the performance ranges set by the Committee 
prior to the start of the year. 

Net Revenue growth

Threshold
(zero bonus)

Maximum
(3.57x target) Achieved

Below
threshold

Below
thresholdAdjusted Net Income growth

0% 

2% 

6% 

10% 

Performance range

Performance measure1

1. At constant fx rates

2017 bonus outcome
As set out elsewhere in the report, 2017 was a challenging year for RB. 
The 2017 performance outcome saw flat like-for-like Net Revenue growth 
and Net Income Growth that was below the threshold, excluding the 
MJN contribution.

Decision
Due to actual results being below the stretching performance targets set, 
no bonus will be paid to the Executive Directors for 2017.

2017 performance and remuneration outcomes

During 2017 the Remuneration Committee reviewed salaries and 
determined that the CEO would have no salary increase for 2018. 

As part of the re-organisation of RB, the scope and responsibilities of the 
role of CFO increased, which now includes Information Systems, with a 
newly recruited CIO reporting to CFO. To reflect this increase in the scope 
of the role, in line with the terms of the Remuneration Policy, the 
Committee increased the CFO’s salary to £660,000. 

The table below sets out base salaries with effect from 1 January 2018:

Executive Director

Base salary at
1 January 

2017

Base salary 
from

1 January 
2018

Percentage
increase

Rakesh Kapoor £945,209 £945,209 0%
Adrian Hennah £613,020 £660,000 8%

The average salary increase for our UK employees was c.3%, effective 
1 January 2018.

Base salary
Base salaries are reviewed taking into account the salary increases for the 
wider workforce and individual performance.

For additional context, the Remuneration Committee also reviews market 
practice for similar roles in the Company’s remuneration peer group, 
comprising 19 international companies and listed on page 81.

As disclosed in last year’s report, following the review of salary levels in 
late 2016, the Committee approved the base salary increases of 3% with 
effect from 1 January 2017.
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50%

40%

30%

20%

10%

0%
2015 2016 2017 EPS CAGR for vesting

2015–2017
LTIP vesting

schedule
Average Upper qua ile

12%

Shareholder value created 1 Analysis of company disclosures of adjusted diluted EPS growth

£9bn £5.5bn £1.5bn £16bn Peer group performance1

EPS CAGR 2015–2017

17%

Excluding MJN 6%

Including MJN 10%

3% p.a.

10% p.a.

6% p.a.

7% p.a.

11.5% p.a.

45%

40%

35%

30%

25%

20%

15%

Peer group upper qua�ile

Peer group median

RB

FTSE 100 index

Stretching performance targets set at time of awards  
December 2014

Threshold Maximum
Peer group 

average
Peer group 

upper quartile

EPS growth 6% 10% 0% 6%

Vesting 20% 100%

Vesting of the 2015 LTIP – Performance versus targets
In determining the LTIP vesting, the Committee undertook a thorough review to ensure that the payout was appropriate in light of the overall 
Company performance and in line with the Remuneration Policy. A summary of this review is below:

Performance achieved over the three-year performance period
EPS growth 2015–2017

Summary
In considering performance over the period the Committee took 
into account:
• EPS performance compared to the vesting schedule.
• The strong strategic performance, £16 billion of value to Shareholders, 

and excluded exceptional gains, including the more than £1 billion 
gain in respect of US tax reform.

• The challenging 2017 performance and Shareholder experience.

MJN
• MJN performance and related transactions have been excluded from the calculation of EPS growth for the purpose of this LTIP vesting.
• MJN performance and ROCE since completion is in line with acquisition plan, with more details set out on page 83.

The Committee also considered the impact of exchange rate movements 
on vesting and is satisfied that the consistent application of policy using 
EPS calculated on actual rates is aligned with Shareholders over time. This 
is the first LTIP period that exchange rates have been in favour of 
participants. There were three occasions in the last five years that vesting 
was lower than if EPS growth was calculated on constant currency basis. 

Overall Company performance taken into consideration
Significant strategic delivery
• Supercharge
• Sale of RB Food (£3 billion gain)
• MJN acquisition
• Creation of two business units 

to drive long-term growth – 
Health and Hygiene and Home

Earnings from MJN acquisition and 
£3 billion profit from RB Food sale 
excluded from calculation of 
performance for incentive 
outcomes

Challenges
• Flat LFL Net Revenue in 2017, 

following slowing market 
growth

• Cyber attack
• Decline in Scholl/Amopé 

All of the above are fully 
accounted for in performance 
outcomes of bonus and LTIP

Total Shareholder Return over 2015-2017

• EPS represents the key metric to measure our strategic and growth 
performance.

• Targets set significantly above the peer group average at the time of 
the award, with threshold vesting at RB requiring EPS performance in 
line with upper quartile of the peer group.
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Decision  on 2015 LTIP vesting 
While the performance over the 2015 LTIP period has exceeded all 
pre-agreed EPS growth targets under the Remuneration Policy, the 
CEO volunteered a cut to the vesting outcomes as the Committee 
deemed fit. 

The Committee considered it appropriate to exercise its discretion to 
reduce the vesting outcome for the 2015 LTIP by 50% for the CEO and 
CFO. This decision is based on the Committee’s evaluation of 
performance in the round and alignment of pay outcomes with the 
Shareholder experience

2017 single figure
The chart shows the single figures for the CEO and CFO for 2017 as 
a result of the decision taken.

c.40% of the single figure total is due to share price growth over 
the period.

2017 performance and remuneration outcomes
continued

CFO

CEO

Fixed pay Value of LTIP at award Share price increase of LTIP award

£3.0m

£12.5m

£0m £2.5m £5.0m £7.5m £10.0m £12.5m

Looking forward
• As previously committed to Shareholders, for future LTIP vesting the 2016 to 2017 EPS growth continues to exclude MJN and related transactions, 

as set out above.
• In addition, in calculating EPS growth from 2017 to 2018, the 2017 EPS figure will be adjusted on a pro-forma basis to include MJN results for the 

full year, including notional interest and tax.
• Award sizes have been significantly reduced (see page 83). 
• The Remuneration Policy will be reviewed during 2018 and put to Shareholders at the 2019 AGM.

Period CAGR EPS p.a. CEO LTIP vesting

2011–13 6% 40%

2012–14 6% 40%

2013–15 8% 80%

2014–16 11% 50%1

2015–17 11.5% 50%2

For awards made from December 2013 onwards, the threshold vesting level reduced from 
40% to 20% and the growth required for maximum vesting increased from 9% to 10%. 

1 Committee exercised discretion to reduce CEO LTIP vesting.
2 Committee exercised discretion to reduce CEO and CFO LTIP vesting.

Further details on LTIP vesting (Audited)
Based on the performance assessment above, the 2015 LTIP awards to the CEO and CFO may vest to the following extent on 3 May 2018 for 
performance over the completed three-year period:

CEO awards Interests held Exercise price Vesting% Interests vesting Share price1 Estimated value

Shares 240,000 n/a 50% 120,000 £66.67 8,000,400
Options 400,000 50.57 50% 200,000 £66.67 3,220,000

CFO awards Interests held Exercise price Vesting% Interests vesting Share price1 Estimated value

Shares 45,000 n/a 50% 22,500 £66.67 1,500,075
Options 90,000 50.57 50% 45,000 £66.67 724,500

1 As the share price on the date of vesting is unknown at the time of reporting, the value is estimated using the average market value over the last quarter of 2017 of £66.67. 
The actual value at vesting will be disclosed in the 2018 Annual Report.
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Single total figure of remuneration for Executive Directors (Audited)
The table below sets out a single figure for the total remuneration received by each Executive Director for the year ended 31 December 2017, based on 
the information set out in the previous sections. This is compared to the prior year figure:

Rakesh Kapoor Adrian Hennah

2017
£

2016
£

2017
£

2016
£

Base salary £945,209 £917,679 £613,020 £595,165
Taxable benefits1 £33,585 £53,991 £22,278 £21,872
Annual bonus2 £0 £0 £0 £348,172
LTIP3,4 £11,220,400 £14,006,128 £2,224,575 £5,640,313
Pension benefit5 £281,163 £272,904 £151,255 £146,791

Total £12,480,357 £15,250,702 £3,011,128 £6,752,313

1 Taxable benefits consist primarily of car allowance and healthcare.
2 No bonus paid in respect of 2017 performance.
3 Reflects the estimated value of LTIP shares and options granted in December 2014, which are due to vest on 3 May 2018 at 50%. Valued using an average share price over Q4 of 

£66.67. £5.2 million and £1.1 million of the total LTIP value for Rakesh Kapoor and Adrian Hennah respectively is directly attributable to the share price growth over the period 
since award. See the relevant section on pages 85 to 86 for more details.

4 These values have been restated from last year, which used an average share price of £69.69 over Q4 2016 to estimate the value the vesting. The actual values shown above are 
based on the share price on the date of vesting of £71.64 on 4 May 2017.

5 The Company paid the Executive Directors a cash allowance in respect of pension provision to the value shown in the table above. These payments reflect the full pension provision 
outlined in the Policy table. Directors are only entitled to prospective pension on defined contribution basis, with no defined benefit accrual.

Review of past performance
The chart below shows the Total Shareholder Return (TSR) of the Company compared to the UK FTSE 100 Index over the six-year period from 
1 January 2012 to 31 December 2017. We have also shown how this translates into creation of value for our Shareholders.

This period represents the full financial years of the tenure of Rakesh Kapoor as CEO.

Relative Total Shareholder Return since 1 January 2012 Creation of Shareholder value since 1 January 2012
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£172 Market capitalisation at 1 January 2012 (£bn)

Shareholder value at 31 December 2017 (£bn)

Market capitalisation (1 Jan 2012) Increase in market capitalisation
Dividends paid Indivior demerger 1

Creation of Shareholder value since 1 January 2012

£0bn £10bn £20bn £30bn £40bn £50bn £70bn£60bn

£56.1bn

£23.2bn

1  Average market cap of Indivior over the six months following demerger.

The table below sets out the single figure of total remuneration for Rakesh Kapoor in his tenure as Chief Executive. It should be noted that the LTIP 
vesting included in the single figure for 2011 to 2013 are in respect of awards made to him prior to his appointment as CEO.

CEO single figure of remuneration (£000) 2011 2012 2013 2014 2015 2016 2017

Rakesh Kapoor £4,497 £8,411 £6,840 £12,777 £25,486 £15,251 £12,480
Annual bonus (as a percentage of maximum) 31% 53% 100% 72% 100% 0% 0%
LTIP vesting 100% 100% 40% 40% 80% 50%1 50%1

1 The Remuneration Committee exercised discretion to reduce vesting.
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Executive Directors’ shareholding requirements (Audited)
Executive Directors are expected to acquire significant numbers of shares over eight years and retain these until retirement from the Board. The table 
below shows the shareholding of each Executive Director against their respective shareholding requirement as of 31 December 2017:

Other interests in shares and options under the LTIP

Performance shares Options held

Shareholding 
requirement

(number of
shares)

Shares
owned

outright
To vest in
May 2018

Unvested, 
subject to

performance
Vested but

not exercised
To vest in
May 2018

Unvested,
subject to

performance

Rakesh Kapoor 600,000 628,054 120,000 490,000 699,176 200,000 900,000
Adrian Hennah 200,000 92,166 22,500 121,500 166,556 45,000 243,000

Rakesh Kapoor has exceeded his target and Adrian Hennah has made good progress towards his target to the satisfaction of the Committee. Further 
details of the scheme interests contained in the table above are provided in the table on page 93.

The Executive Directors also participate in the all employee sharesave scheme. Details of options held under this plan are set out on page 93.

0 100,000 200,000 300,000 400,000 500,000 600,000 700,000

Shareholding requirement Current shareholding 2017 vesting1

CEO

CFO2

Shareholding of Executive Directors vs requirement

1 2017 vesting shows the estimated number of performance shares which will vest in respect of performance to 2017, after tax. 

2017 performance and remuneration outcomes
continued
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Salary
As set out earlier in this report, the CEO’s salary for 2018 is unchanged from 2017 at £945,209. With effect from 1 January 2018 the salary for the CFO 
is £660,000.

Pension
The CEO and CFO are eligible to receive pension contributions, or equivalent cash allowances, of 30% and 25% of pensionable salary, respectively.

Annual bonus in respect of 2018 performance
For 2018, there will be no changes to the annual bonus opportunities for Executive Directors. Bonuses will continue to be based on RB’s Net Revenue 
growth and Adjusted Net Income growth, measured in GBP at a constant exchange rate, with the outcome under each of the measures combined 
multiplicatively to give a maximum bonus outcome of 3.57x the target bonus opportunity if both stretch targets are met, as described on page 84. 

We have not disclosed the performance target ranges for 2018 as we consider them to be commercially sensitive. However, we commit to 
retrospectively disclosing the performance ranges in the Directors’ Remuneration Report for the year ending December 2018.

LTIP (Audited)
The Remuneration Policy approved by Shareholders at the AGM in May 2016 sets out the operation of the LTIP. Whilst the structure for the awards 
made to Executive Directors remained in line with the approved Policy, the Committee made a significant reduction in the size of the awards granted 
to the CEO for 2018. The number of shares and share options are a third lower than those awarded for 2017.

The table below sets out the 2018 LTIP awards made to Executive Directors on 30 November 2017. These awards do not accrue dividends during the 
vesting period. Vesting of these awards in full requires achievement of stretching performance conditions over the three-year period.

Date of grant

Shares over 
which awards 

granted

Market price 
at date of

award1 Exercise price2 Face value3 Performance period Exercise/vesting period

Performance shares
Rakesh Kapoor 30 Nov 2017 100,000 £64.86 n/a £6,486,000 1 Jan 2018-31 Dec 2020 May 2021

Adrian Hennah 30 Nov 2017 38,250 £64.86 n/a £2,480,895 1 Jan 2018-31 Dec 2020 May 2021

Share options
Rakesh Kapoor 30 Nov 2017 200,000 £64.86 £64.99 – 1 Jan 2018-31 Dec 2020 May 2021–Nov 2027

Adrian Hennah 30 Nov 2017 76,500 £64.86 £64.99 – 1 Jan 2018-31 Dec 2020 May 2021–Nov 2027

1 The market price on the date of award is the closing share price on the date of grant.
2 The exercise price is based on the average closing share price over the five business days prior to the date of grant.
3 For performance shares based on the market price at the date of award and assumes the stretching performance criteria are met in order to achieve full vesting. For share options, 

the face value at award was zero as the exercise price is higher than the market price at time of award. The face value of shares under option is £12.97 million for Rakesh Kapoor 
and £4.96 million for Adrian Hennah if calculated as the number of shares multiplied by the market price at date of award.

In line with RB’s Directors’ Remuneration Policy, vesting of the LTIP awards is dependent on the achievement of stretching targets relating to growth in 
EPS over a three-year period, which requires outperformance of peer benchmarks. EPS is measured on an adjusted diluted basis, as shown in the 
Group’s Financial Statements, as this provides an independently verifiable measure of performance. However, the Remuneration Committee maintains 
the discretion to make adjustments to the measure if this is considered to be appropriate. Any adjustments will be disclosed in the Annual Report on 
Remuneration.

There is no retesting. Awards granted in November 2017 will vest on the following schedule, which requires significant compound annual growth in 
EPS in order for the awards to vest, as follows:

EPS CAGR <6% 6% Between 6% and 10% ≥10%

Equivalent to three-year EPS growth of <19.1% 19.1%   ≥33.1%

Proportion of awards vesting (%) Nil 20% Straight-line vesting between 20% and 100% 100%

Implementation of Executive Director  
Remuneration Policy for 2018
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Percentage change in CEO remuneration
The table below shows the percentage change in CEO remuneration from the prior year compared to the average percentage change in remuneration 
for all UK employees who form part of the management team (‘Top400’). This group has been chosen as it represents the most appropriate 
comparator group for reward purposes for our UK-based Group Chief Executive.

The analysis excludes part-time employees and is based on a consistent set of employees, i.e. the same individuals appear in the 2016 and 2017 populations.

CEO
Other 

employees

% change 
2016-2017

% change 
2016-2017

Base salary 3% 3%
Taxable benefits -38% 2%
Annual bonus n/a -81%

The percentage change in taxable benefits for other employees excludes international transfer benefits as this is volatile from year to year based on 
each individual’s circumstances. 

Relative importance of spend on pay
The table below shows Shareholder distributions (i.e. dividends and share buybacks) and total employee pay expenditure for 2016 and 2017, along 
with the percentage change in both.

2017 
£

2016 
£

% change 
2016-2017

Dividends 1,134m 1,035m 10%

Share buyback – 802m -100%

Total Shareholder distribution (dividends and share buyback) 1,134m 1,837m -38%

Total employee expenditure 1,597m 1,222m 31%

Details of employee expenditure are set out in Note 5 to Financial Statements and for 2017 include addition of MJN employees.

Exit payments made in the year (Audited)
No exit payments were made to Executive Directors during the year.

Payments to past Directors (Audited)
No payments were made to past Directors in the year.

Performance graph
The graph below shows the TSR of the Company and the UK FTSE 100 Index over the period since 1 January 2000, representing the period of full 
financial years since the merger of Reckitt & Colman plc and Benckiser N.V. and the listing on the London Stock Exchange of Reckitt Benckiser Group 
plc. This shows the growth in the value of a hypothetical holding of £100 invested on 31 December 1999. We have also shown the growth in value of 
a holding of £100 invested on 31 December 2008, as required by disclosure regulations. The FTSE 100 Index was selected on the basis of companies of 
a comparable size in the absence of an appropriate industry peer group in the UK.

Total Shareholder Return since 1 January 2000 Total Shareholder Return since 1 January 2009
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The table below sets out the single figure of total remuneration received by the previous CEO (Bart Becht) between 2009 and 2011:

Year
Single figure

(£000)

Annual
bonus (% of

max)
LTIP

vesting

2009 £28,881 100% 100%
2010 £17,150 76% 100%
2011 £18,076 31% 100%

Other required disclosures
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Single total figure of 2017 remuneration for Non-Executive Directors and implementation for 2018 (Audited)
The following Non-Executive Director fee policy was in place for the year ended 31 December 2017. The table also sets out the fees that will apply 
from 1 January 2018. It should be noted that the increased fee for the Chairman will only apply with effect from the May 2018 AGM.

2017 fees 2018 fees

Role Cash fee
Fee delivered
in RB shares Cash fee

Fee delivered
in RB shares

Base fees

Chairman £324,000 £71,000 £375,000 £125,000

Non-Executive Director £73,750 £16,250 £75,250 £16,750

Additional fees    

Chair of Committee £30,000 – £30,000 –

Member of Committee £15,000 – £15,000 –

Senior Independent Director £20,000 – £20,000 –

The table below sets out a single figure for the total remuneration received by each Non-Executive Director for the year ended 31 December 2017 and 
the prior year:

2017 fees 2016 fees

Cash Shares
2017 
Total Cash Shares

2016 
Total

Adrian Bellamy £324,000 £71,000 £395,000 £324,000 £71,000 £395,000

Jaspal Bindra – – – £30,928 £5,625 £36,553

Nicandro Durante £103,750 £16,250 £120,000 £95,119 £16,250 £111,369

Mary Harris £91,250 £16,250 £107,500 £85,652 £16,250 £101,902

Ken Hydon £93,750 £16,250 £110,000 £103,750 £16,250 £120,000

Pamela Kirby £118,750 £16,250 £135,000 £98,390 £16,250 £114,640

André Lacroix £118,750 £16,250 £135,000 £108,750 £16,250 £125,000

Sue Shim – – – £30,928 £5,625 £36,553

Chris Sinclair £88,750 £16,250 £105,000 £85,652 £16,250 £101,902

Judy Sprieser £101,250 £16,250 £117,500 £103,750 £16,250 £120,000

Doug Tough – – – £30,928 £5,625 £36,553

Warren Tucker £88,750 £16,250 £105,000 £88,750 £16,250 £105,000

Travel and expenses for Non-Executive Directors are incurred in the normal course of business, for example in relation to attendance at Board and 
Committee meetings. The costs associated with these are all met by the Company.
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Summary of Shareholder voting at the 2017 AGM
The following table shows the results of the voting on the 2016 Directors’ Remuneration Report, at the 2017 AGM, and of the Directors’ Remuneration 
Policy at the 2016 AGM:

Votes for For % Votes against Against % Total Votes withheld

Approve the 2016 Directors’ Remuneration 
Report 452,280,484 87% 65,301,720 13% 517,582,204 3,295,372

Approve the Directors' Remuneration Policy 377,323,671 76% 117,846,630 24% 495,170,301 30,453,974

The Committee continues to have ongoing dialogue with Shareholders with a view to obtaining Shareholder support for our remuneration 
arrangements. In particular, over recent years, following consultation with our major Shareholders, we made a number of changes to the 
Remuneration Policy, to further align executives with Shareholders. This resulted in Shareholders supporting the 2016 Directors' Remuneration Report. 

The Committee has made further changes to the implementation of the Remuneration Policy during 2017 and 2018, which are set out in more detail 
earlier in this report. We discussed our proposals with Shareholders and the Committee is grateful for the feedback provided by Shareholders 
throughout our engagement on these matters.

Directors’ service contracts
Non-Executive Directors have letters of engagement which set out their duties and time commitment expected. They are appointed for an initial 
three-year term, subject to election and annual re-election by Shareholders. Appointments are renewable for subsequent three-year terms by mutual 
consent. Details are set out below:

Length of service as at 31 Dec 2017

Name Date of appointment Years Months

Adrian Bellamy
3 December 1999

(Chairman from 7 May 2003) 18 1

Nicandro Durante 1 December 2013 4 1

Mary Harris 10 February 2015 2 11

Ken Hydon 1 December 2003 14 1

Pamela Kirby 10 February 2015 2 11

André Lacroix 1 October 2008 9 3

Chris Sinclair 10 February 2015 2 11

Judy Sprieser 21 August 2003 14 4

Warren Tucker 24 February 2010 7 10

Executive Directors’ service contracts contain a 12-month notice period, as set out in the Directors’ Remuneration Policy. The date of appointment to 
the Board for Rakesh Kapoor was 1 September 2011 and for Adrian Hennah was 12 February 2013.

Directors’ service contracts and letters of engagement are available for inspection at the registered office.

External appointments
Adrian Hennah was paid £90,000 in respect of his directorships of RELX PLC, RELX NV and RELX Group plc. He additionally received a notional tax 
benefit of £780 related to the preparation of a tax return filed in the Netherlands, required as a result of his directorship of RELX NV.

Advisors
Deloitte LLP (Deloitte) was appointed by the Remuneration Committee as independent advisor effective from 1 January 2014 following a review of the 
advisor in late 2013. The Committee undertakes due diligence periodically to ensure that Deloitte remains independent of the Company and that the 
advice provided is impartial and objective. Deloitte is a founding member and signatory of the Code of Conduct for Remuneration Consultants, details 
of which can be found at www.remunerationconsultantsgroup.com. During 2017, Deloitte LLP also provided the Group with tax services, advice on 
employment/share schemes matters, support in relation to the HS issue in South Korea, transaction-related services and analytics and information 
management services. These services were provided under separate engagement terms and the Committee is satisfied that the provision of these 
services did not impair Deloitte's ability to advise the Committee independently. Their total fees for the provision of remuneration services to the 
Committee in 2017 were £255,350 on the basis of time and materials.

Other required disclosures
continued
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Directors’ interests in shares and options under the LTIP (Audited)

LTIP Notes Grant date At 1.1.17

Granted 
during the 

year

Exercised/
vested 
during

the year

Lapsed
during the

year At 31.12.17
Option

price (£)

Market
price at
date of

award (£)

Market price
at date of
exercise/

vesting (£)

Exercise/ 
vesting
period

Adrian Hennah
Options 13.2.13 704 – – – 704 42.61 – – May 16–Feb 23
  13.2.13 73,312 – – – 73,312 41.44 – – May 16–Feb 23
  1 11.12.13 92,540 – – – 92,540 46.51 – – May 17–Dec 23
  2 1.12.14 90,000 – – – 90,000 50.57 – – May 18–Dec 24
  2 2.12.15 90,000 – – – 90,000 63.25 – – May 19–Dec 25
  2 1.12.16 76,500 – – – 76,500 67.68 – – May 20–Dec 26

2 30.11.17 – 76,500 – – 76,500 64.99 – – May 21–Nov 27
Performance-based 
restricted shares  1 11.12.13 46,270 – 46,270 – – – 46.69 71.64 May 17
  2 1.12.14 45,000 – – – 45,000 – 52.40 – May 18
  2 2.12.15 45,000 – – – 45,000 – 64.15 – May 19
  2 1.12.16 38,250 – – – 38,250 – 66.28 – May 20

2 30.11.17 – 38,250 – – 38,250 – 64.86 – May 21

Rakesh Kapoor
Options 5.12.11 164,514 – – – 164,514 31.20 – – May 15–Dec 21
  3.12.12 329,028 – – – 329,028 38.06 – – May 16–Dec 22
  1 11.12.13 627 – – – 627 47.83 – – May 17–Dec 23
  1 11.12.13 410,642 – – 205,635 205,007 46.51 – – May 17–Dec 23
  2 1.12.14 400,000 – – – 400,000 50.57 – – May 18–Dec 24
  2 2.12.15 400,000 – – – 400,000 63.25 – – May 19–Dec 25
  2 1.12.16 300,000 – – – 300,000 67.68 – – May 20–Dec 26

2 30.11.17 – 200,000 – – 200,000 64.99 May 21–Nov 27
Performance-based 
restricted shares 1 11.12.13 246,772 – 123,386 123,386 – – 46.69 71.64 May 17
  2 1.12.14 240,000 – – – 240,000 – 52.40 – May 18
  2 2.12.15 240,000 – – – 240,000 – 64.15 – May 19

2 1.12.16 150,000 – – – 150,000 – 66.28 – May 20
  2 30.11.17 – 100,000 – – 100,000 – 64.86 – May 21

Notes
1 As disclosed in last year’s report, vesting of the award made in December 2013 was 50% for the CEO and 100% for the CFO. This vested following the AGM in 2017 and any 

unvested award lapsed.
2 Vesting of the LTIP is subject to the achievement of the following compound average annual growth (CAGR) in adjusted EPS over a three-year period.

EPS CAGR for awards granted in December 2013–2017 <6% 6% Between 6% and 10% ≥10%

Proportion of awards vesting (%) Nil 20% Straight-line vesting between 20% and 100% 100%

Executive employees also participate in the all employee Sharesave Scheme on the same basis as all other employees. The table below details 
options held.

Sharesave Scheme Grant date At 1.1.17

Granted
during the

year

Exercised
during the

year

Lapsed 
during the 

year At 31.12.17
Option price

(£)

Market price
at exercise 

(£) Exercise period

Rakesh Kapoor 2.9.16 509 – – – 509 58.86 – Feb 22–Jul 22

Adrian Hennah 4.9.13 403 – – – 403 37.20 – Feb 19–Jul 19
1.9.15 307 – – – 307 48.71 – Feb 21–Jul 21

There have been no changes to the Directors’ interests as set out in the above tables between 31 December 2017 and 19 March 2018.
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Directors’ interests in the share capital of the Company (Audited)
The Directors in office at the end of the year and those in office at 19 March 2018 had the following beneficial interests in the ordinary shares of 
the Company:

19 March
2018

31 December
2017

31 December
2016

Adrian Bellamy 25,469 25,469 24,915
Nicandro Durante 434 434 323
Adrian Hennah 92,166 92,166 65,397
Mary Harris 1,902 1,902 1,744
Ken Hydon 6,062 6,062 5,946
Rakesh Kapoor 628,054 628,054 562,762
Pamela Kirby 3,301 3,301 3,190
André Lacroix 2,786 2,786 2,672
Chris Sinclair 3,246 3,246 324
Judy Sprieser 4,384 4,384 4,264
Warren Tucker 2,318 2,318 2,200

Notes
1 No person who was a Director (or a Director’s connected person) on 31 December 2017 and at 19 March 2018 had any notifiable share interests in any subsidiary.
2 The Company’s Register of Directors’ Interests (which is open to inspection) contains full details of Directors’ shareholdings and options to subscribe for shares.

Other required disclosures
continued
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Report of the Directors

The Directors present their Annual Report and audited Financial 
Statements of the Group for the year ended 31 December 2017 to the 
members of the Company.

Directors
The Directors who held office during the year and those serving at the 
date of this report are:

Adrian Bellamy Ken Hydon Chris Sinclair
Nicandro Durante Rakesh Kapoor Judy Sprieser
Mary Harris Pamela Kirby Warren Tucker 
Adrian Hennah André Lacroix

The biographical details of the current Directors are listed on pages 52 to 
55. In September 2017, we announced that Adrian Bellamy will retire as 
Chairman at the 2018 AGM on 3 May 2018 and Chris Sinclair will take on 
the role of Non-Executive Chairman.

On 19 March 2018, we announced that Judy Sprieser and Ken Hydon will 
also retire as Non-Executive Directors at the 2018 AGM.

On 19 March 2018, we also announced that Andrew Bonfield has been 
appointed to the Board with effect from 1 July 2018.

Directors’ interests
A statement of Directors’ interests in the share capital of the Company is 
shown on page 94. 

Details of Executive Directors’ options to subscribe for shares in the 
Company are included on page 93 in the audited part of the Directors’ 
Remuneration Report. 

During the year, none of the Directors had a material interest in any 
derivative or financial instrument relating to the Company’s shares. 
Details of the Directors’ remuneration and service agreements are 
disclosed in the Directors’ Remuneration Report on pages 78 to 94. 

No Director has a material interest in any ‘contract of significance’ (as that 
term is defined by the FCA) to which the Company, or any of its 
subsidiary undertakings, is a party. 

Takeover directive
The Company is required to disclose certain additional information 
required by s.992 of the Companies Act 2006 (CA 2006) which 
implemented the EU Takeover Directive. The following sets out disclosures 
not covered elsewhere in this Annual Report.

The Board’s power to appoint Directors is contained in the Company’s 
Articles of Association (the Articles). The Articles stipulate an appointed 
Director must submit themselves for election at the first AGM following 
their appointment. In addition, all Directors are required to offer 
themselves for re-election every three years. However, in accordance with 
the principles of the UK Corporate Governance Code (the Code), 
Directors submit themselves annually and will re-submit themselves at the 
forthcoming AGM.

The Board is responsible for the management of the business of the 
Company and may exercise all the powers of the Company subject to the 
provisions of the Company’s Articles and with regard to their statutory 
duties as Directors under the CA 2006.

The Articles contain specific provisions and restrictions regarding the 
Company’s power to borrow money. Powers relating to the alteration of 
share capital are also included in the Articles and Shareholders are asked 
to renew such authorities each year at the AGM. A copy of the Articles is 
available from the Company’s website at www.rb.com or can be obtained 
upon written request from the Company Secretary or from the UK 
Registrar of Companies.

Unless expressly specified to the contrary in the Articles, the Company’s 
Articles may be amended by a special resolution of the Company’s 
Shareholders.

There are a number of agreements that take effect, alter or terminate 
upon a change of control of the Company following a takeover, such as 
commercial contracts, bank agreements, property lease arrangements 
and employee share plans. None of these are deemed to be significant in 
terms of their potential impact on the business of the Group as a whole.

There are no significant agreements between the Company and its 
Directors or employees providing for compensation for loss of office or 
employment that occurs because of a takeover bid, except that provisions 
of the Company’s share plans may cause options and awards granted 
under such plans to vest on a takeover.

There is no information that the Company would be required to disclose 
about persons with whom it has contractual or other arrangements 
which are essential to the business of the Company.

Dividend
In July 2017, the Directors resolved to pay an interim dividend of 66.6 
pence per ordinary share (2016: 58.2 pence), which was paid to 
Shareholders on 28 September 2017. The Directors recommend a final 
dividend for the year of 97.7 pence per share (2016: 95.0 pence) which, 
together with the interim dividend, makes a total for the year of 164.3 
pence per share (2017: 153.2 pence). The final dividend, if approved by 
the Shareholders, will be paid on 24 May 2018 to Shareholders on the 
register at the close of business on 13 April 2018.

Share capital
As at 31 December 2017, the Company’s issued share capital consisted of 
736,535,179 ordinary shares of 10p each, of which 703,804,573 were 
with voting rights and 32,730,606 ordinary shares were held in Treasury. 
Details of changes to the ordinary shares issued and of options and 
awards granted during the year are set out in Notes 23 and 24 to the 
Financial Statements.

The Articles contain the rights and obligations attached to the Company’s 
ordinary shares.

There are no restrictions on the voting rights attached to the Company’s 
ordinary shares or the transfer of securities other than certain restrictions 
which may from time to time be imposed by laws, for example, insider 
trading law, in accordance with the EU Market Abuse Regulation, certain 
employees require the approval of the Company to deal in the Company’s 
ordinary shares.

There are no restrictions on the voting rights attached to the Company’s 
ordinary shares or the transfer of securities in the Company except, in the 
case of transfers of securities:
• that certain restrictions may from time to time be imposed by laws 

and regulations (for example, insider trading laws); and
• pursuant to the Listing Rules of the United Kingdom Listing Authority 

whereby certain employees of the Company require the approval of 
the Company to deal in the Company’s ordinary shares.

No person holds securities in the Company which carry special voting 
rights with regard to control of the Company. The Company is not aware 
of any agreements between holders of securities that may result in 
restrictions on the transfer of securities or on voting rights.

Allotment of shares
In accordance with the CA 2006, Directors may only allot shares or grant 
rights to subscribe for, or convert any security into, shares if authorised to 
do so by Shareholders at a general meeting. The authority granted to the 
Directors at the 2017 AGM under s.551 CA 2006 will expire at the 
conclusion of this year’s AGM. At the 2018 AGM, a resolution will be 
proposed to the Shareholders to renew the Directors’ authority to allot 
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equity shares representing approximately one-third of the Company’s 
issued share capital as at the latest practicable date prior to the 
publication of the Notice of AGM. In accordance with the Investment 
Association Share Capital Management Guidelines, Directors will once 
again seek authority to allot further ordinary shares, in connection with a 
pre-emptive offer by way of a rights issue, up to a further one-third of 
the Company’s existing issued share capital on the same date. The 
authorities sought would, if granted, expire at the earlier of six months 
after the Company’s next accounting reference date, or at the conclusion 
of the AGM of the Company held in 2019, whichever is the sooner.

Under s.561 CA 2006, Shareholders have a right of first refusal in relation 
to certain issues of new shares. A special resolution will also be proposed 
to renew the Directors’ power to make non-pre-emptive issues for cash 
up to a nominal amount representing less than 10% of the Company’s 
issued share capital as at the latest practicable date prior to the 
publication of the Notice of AGM. The resolution would also permit 
Directors, within the same aggregate limit, to sell for cash, shares that 
may be held by the Company in Treasury. In accordance with the 
Pre-Emption Group’s Statement of Principles and the Investment 
Association and the Pensions and Lifetime Savings Associations’ 
supporting guidelines, the Directors confirm their intention that, other 
than in relation to a rights issue, no more than 5% of the issued ordinary 
share capital of the Company, exclusive of treasury shares, will be issued 
for cash on a non-pre-emptive basis and no more than 7.5% of the share 
capital of the Company, exclusive of treasury shares, will be allotted for 
cash under a non-pre-emptive basis over a rolling three-year period 
without prior consultation with Shareholders, in each case other than in 
connection with an acquisition or specified capital investment which is 
announced contemporaneously with the allotment or which has taken 
place in the preceding six-month period and is disclosed in the 
announcement of the allotment. At the 2017 AGM, the Company 
decided in line with best practice recommendations to split the section 
561 resolution into two separate resolutions. At this year’s AGM the 
resolution will again be proposed as two separate resolutions. The first 
resolution seeks authorisation for 5% of the issued ordinary share capital 
to be issued on an unrestricted basis, whilst the second resolution seeks 
authority for the additional 5% of the issued ordinary share capital to be 
used for an acquisition or a specified capital investment. This authority 
will maintain the Company’s flexibility in relation to future share issues, 
including issues required to finance business opportunities, should 
appropriate circumstances arise.

Authority to purchase own shares
Authority was granted to Directors at the 2017 AGM to repurchase shares 
in the market and this authority remains valid until the conclusion of this 
year’s AGM. There were no share repurchases during 2017.

At the 2018 AGM, the Directors will seek to renew the authority granted 
to them. Such authority, if approved, will be limited to a maximum of 
69 million ordinary shares, representing less than 10% of the Company’s 
issued ordinary share capital (excluding treasury shares) calculated as at 
the latest practicable date prior to publication of the Notice of AGM, and 
sets the minimum and maximum prices which may be paid. The 
Company’s present intention is to hold shares acquired under such 
authority in Treasury to satisfy outstanding awards under employee share 
incentive plans.

Employees
During 2017, the Group employed an average of 40,400 (2016: 34,700) 
employees worldwide, of whom 3,431 (2016: 3,384) were employed in 
the UK. The Group is committed to the principle of equal opportunity in 
employment: no applicant or employee receives less favourable treatment 
on the grounds of nationality, age, gender, religion, race, ethnicity or 
disability. The Group recognises its responsibilities to disabled persons 
and endeavours to assist them to make their full contribution at work. 
Where employees become disabled, every practical effort is made to 
allow them to continue in their jobs or to provide retraining in suitable 
alternative work. It is essential to the continued improvement in efficiency 
and productivity throughout the Group that each employee understands 

the Group’s strategies, policies and procedures. Open and regular 
communication with employees at all levels is an essential part of the 
management process. A continuing programme of training and 
development reinforces the Group’s commitment to employee 
development.

Regular departmental meetings are held where opinions of employees 
are sought on a variety of issues. The Group operates multi-dimensional 
internal communications programmes which include the provision of a 
Group intranet and the publication of regular Group newsletters.

Group incentive schemes reinforce financial and economic factors 
affecting the performance of the business. Employees typically have three 
to five performance objectives which are directly linked to their job and 
their specific contribution to the overall performance of the Group. In 
addition, presentations and videos are given to employees around the 
Group on publication of the Group’s financial results.

The Board encourages employees to become Shareholders and to 
participate in the Group’s employee share ownership schemes, should 
they so wish. Savings-related share plans covering most of the world give 
employees the opportunity to acquire shares in the Company by means of 
regular savings.

Political donations
Authority is sought each year from Shareholders, on a precautionary 
basis, to approve political donations and incur political expenditures in 
accordance with the requirements of Part 14 CA 2006 as the definitions 
in the Act are broad. No political donations or expenditure of the type 
requiring disclosure under s.366 and s.367 of the CA 2006 were made in 
the year ended 31 December 2017 nor are any contemplated.

Independent Auditor
A resolution recommending to the Company’s Shareholders that KPMG 
LLP be appointed as External Auditor for the financial year ending 
31 December 2018 will be proposed at the AGM.

Further disclosures
Further information, including information fulfilling the further disclosure 
requirements contained in the CA 2006, Schedule 7 of the Large and 
Medium-sized Companies and Groups (Accounts and Reports) 
Regulations 2008 and the FCA’s Listing Rules and Disclosure Guidance 
and Transparency Rules can be found in the following sections of the 
Annual Report for the period ended 31 December 2017 which are 
incorporated into the Report of the Directors by reference:

Page

Acquisitions and disposals 152-153
Awards under employee share schemes 147-151
Corporate Governance Statement including internal control 
and risk management statements 61-68
Directors’ interests in the share capital of the Company 94
Directors’ Statement of Responsibilities, including disclosure 
of information to the Auditor 98
Disclosure of greenhouse gas (GHG) emissions 22
Employment policy and employee involvement 96
Environmental, social and governance (ESG) matters 13-23
Financial risk management and financial instruments 132-137
Future developments in the business 1-51
Post Balance Sheet events 153
Research and development activities 13-23
Shareholder information 176-178
Sustainability and corporate responsibility 76-77
Viability Statement 43

There is no additional information requiring disclosure under Listing Rule 
9.8.4R.

Report of the Directors
continued
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Strategic Report

Governance

Financial Statements

Substantial shareholdings
As at 31 December 2017 and as at 19 March 2018, pursuant to DTR5 of 
the FCA’s Disclosure Guidance and Transparency Rules, the Company had 
received the following notices of substantial interests (3% or more) in the 
total voting rights of the Company:

Holder Date of last TR-1 notification
Nature of 

interest
% of voting 

rights

JAB Holdings B.V. 7 November 2017 Direct 5.99
Massachusetts Financial 
Services Company and/
or its subsidiaries 16 January 20131 Indirect 5.00

1 Under a s.793 CA 2006 request Massachusetts Financial Services Company confirmed 
on 5 February 2018 that their aggregate holding had increased to 59,476,148 shares 
and 2,239,909 American Depositary Receipts (ADRs), of which they had the ability to 
vote 7.36% and 0.28%, respectively.

Corporate Governance Statement
In compliance with the Disclosure Guidance and Transparency Rules 7.2.1, 
the disclosures required by DTR 7.2.2 to 7.2.7 and 7.2.8A are set out in 
this Report of the Directors and in the Corporate Governance Statement 
on pages 61 to 68 which together with the Directors’ Statement of 
Responsibilities are incorporated by reference into this Report of the 
Directors.

Annual General Meeting 
The forthcoming AGM of Reckitt Benckiser Group plc will be held on 
3 May 2018 at 11.15am at the London Heathrow Marriott Hotel, Bath 
Road, Hayes, Middlesex UB3 5AN. A separate Notice of Meeting, setting 
out the resolutions to be proposed to Shareholders, is available at  
www.rb.com. The Board considers that each of the resolutions is in the 
best interests of the Company and the Shareholders as a whole. The 
Directors unanimously recommend that Shareholders vote in favour of all 
the resolutions as they intend to do in respect of their own beneficial 
holdings.

By Order of the Board

Rupert Bondy / Company Secretary
Reckitt Benckiser Group plc
103-105 Bath Road
Slough, Berkshire SL1 3UH

Company registration number: 6270876
Legal Entity Identifier: 5493003JFSMOJG48V108
19 March 2018
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Directors’ Statement  
of Responsibilities

The Directors are responsible for preparing the Annual Report and the 
Financial Statements in accordance with applicable law and regulations.

Company law requires the Directors to prepare Financial Statements for 
each financial year. Under that law the Directors have prepared the Group 
Financial Statements in accordance with International Financial Reporting 
Standards (IFRSs) as adopted by the European Union and Parent Company 
Financial Statements in accordance with United Kingdom Generally 
Accepted Accounting Practice (United Kingdom Accounting Standards, 
comprising FRS 102 ‘The Financial Reporting Standard applicable in the 
UK and Republic of Ireland’, and applicable law). In preparing the Group 
Financial Statements, the Directors have also elected to comply with 
IFRSs, issued by the International Accounting Standards Board (IASB). 
Under company law the Directors must not approve the Financial 
Statements unless they are satisfied that they give a true and fair view of 
the state of affairs of the Group and Parent Company and of the profit or 
loss of the Group and Parent Company for that period. In preparing the 
Financial Statements, the Directors are required to: 
• select suitable accounting policies and then apply them consistently;
• state whether applicable IFRSs as adopted by the European Union and 

IFRSs issued by IASB have been followed for the Group Financial 
Statements and United Kingdom Accounting Standards, comprising 
FRS 102, have been followed for the Parent Company Financial 
Statements, subject to any material departures disclosed and 
explained in the Financial Statements;

• make judgements and accounting estimates that are reasonable and 
prudent; and

• prepare the Financial Statements on the going concern basis unless it 
is inappropriate to presume that the Group and Parent Company will 
continue in business.

The Directors are responsible for keeping adequate accounting records 
that are sufficient to show and explain the Group and Parent Company’s 
transactions and disclose with reasonable accuracy at any time the 
financial position of the Parent Company and the Group and enable them 
to ensure that the Financial Statements and the Directors’ Remuneration 
Report comply with the Companies Act 2006 and, as regards the Group 
Financial Statements, Article 4 of the IAS Regulation. They are also 
responsible for safeguarding the assets of the Parent Company and the 
Group and hence for taking reasonable steps for the prevention and 
detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the 
Parent Company’s website. Legislation in the United Kingdom governing 
the preparation and dissemination of Financial Statements may differ 
from legislation in other jurisdictions.

The Directors consider that the Annual Report and Financial Statements, 
taken as a whole, are fair, balanced and understandable and provide the 
information necessary for Shareholders to assess the Group and Parent 
Company’s position and performance, business model and strategy.

Each of the Directors, whose names and functions are listed on pages 52 
to 55, confirm that, to the best of his/her knowledge:
• the Parent Company Financial Statements, which have been prepared 

in accordance with United Kingdom Generally Accepted Accounting 
Practice (United Kingdom Accounting Standards, comprising FRS 102 
‘The Financial Reporting Standard applicable in the UK and Republic 
of Ireland’, and applicable law), give a true and fair view of the assets, 
liabilities, financial position and profit of the Company;

• the Group Financial Statements, which have been prepared in 
accordance with IFRSs as adopted by the EU and IFRSs as issued by the 
IASB, give a true and fair view of the assets, liabilities, financial 
position and profit of the Group; and

• the Strategic Report includes a fair review of the development and 
performance of the business and the position of the Group and Parent 
Company, together with a description of the principal risks and 
uncertainties that it faces.

Going concern
The Group’s business activities, together with the factors likely to affect 
its future development, performance and position, are set out in the 
Strategic Report on pages 1 to 51. The financial position of the Group 
and Parent Company, its cash flows, liquidity position and borrowing 
facilities, as well as the Group’s objectives, policies and processes for 
managing its capital; its financial risk management objectives; details of 
its financial instruments and hedging activities; and its exposure to credit 
risk and liquidity risk, are described in the Strategic Report on pages 1 to 
51 and in Note 14 to the Group Financial Statements.

The Group has considerable financial resources together with a diverse 
customer and supplier base across different geographical areas and 
categories. As a consequence, the Directors believe that the Group and 
Parent Company are well placed to manage their business risks 
successfully despite the current uncertain economic outlook.

The Directors have a reasonable expectation that the Group and Parent 
Company have adequate resources to continue in operational existence 
for at least 12 months. Thus, they continue to adopt the going concern 
basis of accounting in preparing the annual Financial Statements in 
accordance with the FRC’s ‘Guidance on risk management, internal 
control and related financial business reporting’. This statement is also 
made to fulfil the requirements of Listing Rules 9.8.6R(3) and 9.8.10R(1) 
and C.1.3 of the Code.

Disclosure of information to Auditor
The Directors, having made appropriate enquiries, state that:
1) so far as each Director is aware, there is no relevant audit information 

of which the Auditor is unaware; and
2) each Director has taken all the steps that he/she ought to have taken 

as a Director to make him/herself aware of any relevant audit 
information and to establish that the Group and Parent Company’s 
Auditor is aware of that information.

By Order of the Board

Rupert Bondy / Company Secretary
Reckitt Benckiser Group plc
103-105 Bath Road
Slough, Berkshire SL1 3UH

Company registration number: 6270876

19 March 2018




