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Chairman’s introduction
to Governance
Engagement
The Board was delighted to resume its annual two-day board
meeting at our Lake Forest office in California. This provided the
opportunity for most of the Directors to be together again and to
meet with employees at all levels of the organisation including our
new colleagues from the OSIsoft business. The Board had been
conducting its meetings virtually since March 2020 and so it was a
delight to recommence partial physical attendance for some
directors in the second half of 2021, including an in-person meeting
for many in October 2021.

Culture

Good corporate governance provides
a solid base for a healthy organisational
culture, effective strategic leadership,
and decision making that take into
account various stakeholder views
and interests.
I am pleased to present the
Governance Report for 2022. This has
been a noteworthy year for the Board.
We continued to adapt the way we
operate as a Board to accommodate
local Covid-19 restrictions and the
challenging macro environment. The
Board has also dedicated significant
time to the development of AVEVA’s
purpose, strategy and culture following
the OSIsoft acquisition.
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Good governance and a commitment to operating with integrity is
central to our culture at all levels and in all parts of our business.
The environment in which we operate evolves continuously,
shaped by emerging trends in customer behaviours and
expectations, shifts in regulatory and legal requirements and
changing attitudes towards the role of large companies in society.
Our internal culture evolves accordingly as we seek to ensure that
the way in which we work conforms to our many stakeholders’
highest expectations. This is especially significant as we continue
to bring two corporate cultures together and realise the expected
synergies. The Board and Executive Leadership Team (ELT) are
critical in setting the tone of the organisation and play a key role in
embedding our culture throughout the Group, in order to ensure
that AVEVA’s reputation is protected effectively. We were
delighted to see the ground up work on visions and values
proposed by employees and recommended by management,
which we enthusiastically welcomed. During the year our CEO,
with support from the Board, led several culture initiatives.

Board and leadership changes
It is essential to ensure that the composition of the Board reflects
AVEVA’s strategic priorities and that it provides a variety of
informed insights to determine the appropriate approach to the
management of risk. Each of the Directors brings a particular
perspective to every discussion, shaped by their backgrounds in a
number of industries and roles over many years. For biographical
information on our Board members, please see pages 78 to 81. The
Board made several appointments during the year to strengthen Its
capabilities.
As included in last year’s annual report, Peter Herweck was
seconded from Schneider Electric, at the request of the Board,
to take up the role of AVEVA’s CEO effective from 1 May 2021.
In accordance with the terms of the Relationship Agreement
between the Company and Schneider Electric (the Relationship
Agreement), Schneider Electric appointed Hilary Maxson to the
Board and the Nomination and Governance Committee. Hilary
brings a wealth of experience to the Board from both Schneider
and also Anglo-American where she is a Non-Executive Director.
Please see page 129 to 130 for further detail on the terms of the
Relationship Agreement.
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On 20 April 2022 we announced that Jennifer Allerton will not seek
re-election at this year’s AGM after nine years of service. On behalf
of the Board, I would like to express my sincerest thanks to Jennifer
for her leadership of the Remuneration Committee and invaluable
contribution to the Board.

From 1 March 2022, James Kidd, AVEVA’s Deputy CEO and CFO,
became AVEVA’s Chief Strategy and Transformation Officer.
James remains on the Board as one of the two Executive Directors.
The role of Chief Financial Officer was assumed by Brian
DiBenedetto, a member of AVEVA’s Executive Leadership Team,
effective 1 April 2022. Brian has made a valued contribution
to AVEVA’s finance function during James’ recent period of
compassionate leave, having transferred from Schneider Electric.
Brian is not a member of the Board.
Following discussion by the Board, Dr. Kennedy’s employment
agreement has been extended for one year. He will remain as
Chairman Emeritus, which is not a Board position, and will continue
to support the integration of the AVEVA and OSIsoft businesses.
The Board has taken into consideration the recommendations set
out in the Hampton-Alexander Review and following the above
changes we exceed the 33% target at 40%.

As a Board we aim to focus on those aspects of governance that
contribute most to the success of the Company: the development of
a strategy with attractive value-creation potential, having the right
people and processes for its successful implementation, monitoring
progress against plan, and managing risk in an ever more volatile
external environment.
During the year the Board spent time considering whether
AVEVA’s governance structure is aligned to current strategy,
our growth and current regulatory demands. It was decided
to increase the Board’s oversight of ESG topics, and we have
amended the Remuneration Committee Terms of Reference
to include oversight of ESG targets. We also transformed and
changed the name of the Nomination Committee to the Nomination
and Governance Committee to oversee the bulk of our ESG
responsibilities. Our Matters Reserved for the Board and Terms
of Reference can be found at https://investors.aveva.com.
The Board undertakes an annual review of its own and its
Committees’ performance and effectiveness, with the last
externally facilitated evaluation being carried out in 2020 in line
with the Code. This year, we conducted an internal evaluation of
our performance and further details on the process, outcomes and
actions of the evaluation can be found on page 93. I am pleased
to report that the overall conclusion of this year’s review is that the
Board and Committees continue to be effective and function well,
but we will allow time during our Board deliberations to address
actions stemming from the evaluation.
I would like to thank my fellow Board members, the ELT and
all our colleagues at every level of AVEVA for their support,
commitment and contribution during what has been another
year of change and challenges. We will maintain our focus on
the effective management of risk and on compliance with the high
standards of corporate governance across the Group to support
the delivery of our long-term sustainable success.
Philip Aiken AM
Chairman
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We are delighted to welcome Anne Stevens to the Board
as an independent Non-Executive Director and member of the
Remuneration and Audit Committees, effective 1 May 2022.
At the conclusion of the 2022 AGM, Anne will become the Chair of
the Remuneration Committee. Anne brings a wealth of boardroom
experience spanning a number of industrial sectors, including
acting as chair of a remuneration committee and a distinguished
executive career, along with strong leadership skills and broad
international business experience.

Governance and the Board

GOVERNANCE

During the year, we were pleased to welcome Dr. Ayesha Khanna
to the Board as an independent Non-Executive Director and
member of the Remuneration Committee. Ayesha is a highly
experienced business leader with extensive technology and
innovation expertise.

CORPORATE GOVERNANCE REPORT CONTINUED

Statement of compliance
Compliance with the UK Corporate Governance Code
The Board is committed to the principles of corporate governance (the ‘Principles’) as set out in the Financial Reporting Council (FRC) 2018
UK Corporate Governance Code (the ‘2018 Code’). The 2018 Code can be found on the FRC’s website at www.frc.org.uk.
An explanation of how the Company has applied the Principles set out in the 2018 Code is given below, with cross-references to the relevant
sections of this report where more information can be found:
1. Board leadership and Company purpose
Effective Board
Governance framework and Board resources
Stakeholder engagement
Workforce policies and practices

75
83
87
91

2. Division of responsibilities
Board roles
Independence
External commitments and conflicts of interest
Key activities of the Board in 2022

84
91
91
88

3. Composition, succession and evaluation
Nomination and Governance Committee Report
Appointments to the Board
Board skills, experience and knowledge
Annual Board evaluation

93
94
78
93

4. Audit, risk and internal control
Audit Committee Report
External Auditor & Internal audit
Review of the 2022 Annual Report
Internal financial controls
Risk management

96
97
98
97
97

5. Remuneration
Remuneration Report
Linking remuneration with purpose and strategy
Report of the Remuneration Committee
Summary of Remuneration Policy

102
112
102
104
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2018 Code Provision

Explanation of non-compliance

Rationale for decision

Composition, Succession and
Evaluation – Provision 17

As the independence of the Chairman is excluded,
the Company’s Nomination and Governance
Committee’s membership has not comprised the
required majority during the year as only two out of
its four members were independent. In accordance
with the Relationship Agreement with Schneider
Electric, Peter Herweck was, prior to his
appointment as Chief Executive Officer, the
Committee’s Schneider Electric-appointed member
and consequently a non-independent Director on
the Nomination and Governance Committee.
Following his appointment as CEO on 1 May 2021,
Peter Herweck resigned from the Nomination and
Governance Committee and Schneider Electric
nominated Hilary Maxson to be appointed as a
member of the Board and the Nomination and
Governance Committee. Hilary Maxson is an
experienced executive and brings significant
breadth of knowledge and skill to the Board and the
Nomination and Governance Committee.

Although the lack of a majority of independent Directors
on the Nomination and Governance Committee could
reduce scope for challenge to the Committee’s decision
making, this risk is mitigated by the fact that only two of
the Committee members are not independent, which
means that a decision of at least one other independent
Director is always required. While the relationship
agreement remains in place with Schneider Electric, it is
foreseen that departure from the Code will endure.

After careful consideration, the Directors requested
that Philip Aiken remains Chairman for a further
year beyond AVEVA’s 2022 AGM, which will extend
his tenure beyond nine years from the date of
appointment.

Philip continues to provide exceptional leadership, which
is particularly valuable as we complete the successful
integration of OSIsoft and embed the foundations to
support the next phase of subscription-led growth.

Composition, Succession and
Evaluation – Provision 19

The chair should not remain in post beyond nine
years from the date of their first appointment to
the board. To facilitate effective succession
planning and the development of a diverse
board, this period can be extended for a limited
time, particularly in those cases where the chair
was an existing Non-Executive Director on
appointment. A clear explanation should be
provided.

Please see page 91 for further detail on the
independence of Directors and how we manage
conflicts of interest.

FINANCIAL STATEMENTS

The board should establish a nomination
committee to lead the process for appointments,
ensure plans are in place for orderly succession
to both the board and senior management
positions, and oversee the development of a
diverse pipeline for succession. A majority of
members of the committee should be
independent Non-Executive Directors. The chair
of the board should not chair the committee
when it is dealing with the appointment of their
successor.

As explained in the Prospectus related to the OSIsoft
acquisition, the Board identified stability and continuity
as key drivers for the future success of the enlarged
Group. Our Senior Independent Director ensures there is
a balance of responsibility at the top of the Company.
The Chairman will therefore stand for re-election at this
year’s AGM.
Please see page 94 of the Nomination and Governance
Committee Report for further details on the Chairman’s
tenure.

Remuneration – Provision 32

The board should establish a remuneration
committee of independent non-executive
directors, with a minimum membership of three,
or in the case of smaller companies, two. In
addition, the chair of the board can only be a
member if they were independent on
appointment and cannot chair the committee.
Before appointment as chair of the remuneration
committee, the appointee should have served on
a remuneration committee for at least
12 months.

The presence on the Committee of Olivier Blum,
appointed by Schneider Electric in accordance with
the Relationship Agreement, means the Committee
is not constituted in the way the Provision
prescribes.

The Board does not consider that Olivier’s presence on
the Remuneration Committee hinders the Committee’s
ability to make independent decisions, and is in the best
interests of the Company. Olivier’s senior executive,
strategic and operational roles in HR and remuneration
bolster the effectiveness of the Committee, which values
his insight and technical expertise. Again, while the
Relationship Agreement remains in place with Schneider
Electric, it is foreseen that this departure from the Code
will endure.
Please see page 91 for further detail on the
independence of Directors and how conflicts
of interest are managed.
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The Board considers that the Company has complied with the Provisions of the 2018 Code throughout the year save for certain exceptions
as set out below.
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Board of Directors

Philip Aiken

Peter Herweck

Tenure: 10 years and 1 month

Tenure: 4 years 3 months

Appointed: 1 May 2012

Appointed: 1 Mar 2018

Nationality: Australian

Nationality: German

(Chair of Nomination and Governance
Committee)

Skills and experience

Chairman

Skills and experience
Philip has over 50 years of experience in
industry and commerce. From 1997 to
2006 he was President of BHP Petroleum
and then Group President of Energy of
BHP Billiton.
Philip has been Managing Director of BOC/
CIG, Chief Executive of BTR Nylex,
Chairman of Robert Walters plc and
Balfour Beatty plc, and Senior Independent
Director of Kazakhmys plc and Essar
Energy plc. Other previous roles include:
Director of National Grid plc, Chairman of
Gammon Construction, Senior Advisor of
Macquarie Bank (Europe), Director of
Miclyn Express Offshore and Essar Oil
(India), and Chairman of the 2004 World
Energy Congress. He has served on the
Boards of the Governor of Guangdong
International Council, World Energy
Council and Monash Mt Eliza Business
School. He was made a Member of the
Order of Australia (AM) in 2013 for his
services to Anglo-Australian business
relations. Philip’s executive experience
across a range of companies and sectors
brings a wide perspective to Board
discussions. His experience is valued by
the Board in promoting high standards of
corporate governance.

Chief Executive Officer

Peter joined AVEVA as Chief Executive
Officer in May 2021 from Schneider
Electric, where he led their global Industrial
automation business and was Vice
Chairman of the AVEVA Board of
Directors.
Peter started his career as Software
Development Engineer with Mitsubishi in
Japan, later joining Siemens, where he held
several executive positions in factory and
process automation, along with leading
corporate strategy as Chief Strategy
Officer. In 2016 he was appointed to the
Executive Committee of Schneider Electric,
leading the Industrial Automation and the
Industrial Software business, which he
merged into AVEVA in 2018. He has a
global and extensive executive and senior
management background in Germany,
China, the US, France, Switzerland, and
Japan.

Current external appointments
• Non-Executive Director of the
supervisory Board of Rudolph GmbH
• Non-Executive Director of Teradyne, Inc

Current external appointments
• Non-Executive Director of Newcrest
Mining Limited
• Non-Executive Director of New Energy
One Acquisition Corporation plc
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James Kidd

Chief Strategy and Transformation
Officer
Tenure: 11 years 5 months
Appointed: 1 Jan 2011
Nationality: British

Skills and experience
James is a Chartered Accountant and
joined AVEVA in 2004. Prior to his
appointment to the Board, James held
several senior finance roles within the
AVEVA Group and was Head of Finance
from 2006 until 2011, when he was
appointed CFO. James was Chief
Executive Officer from January 2017 to
February 2018, leading the merger with
the Schneider Electric industrial software
business before being appointed Deputy
CEO and Chief Financial Officer of the
enlarged AVEVA Group. James was
appointed Chief Strategy and
Transformation Officer on 1 March 2022.
Prior to joining AVEVA, James worked for
Arthur Andersen and Deloitte, serving
technology clients in both transactional
and audit engagements.

Current external appointments
• None
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Jennifer Allerton

Tenure: 5 years 11 months

Tenure: 8 years 11 months

Appointed: 8 Jul 2016

Appointed: 9 Jul 2013

Nationality: British

Nationality: British and Swiss

(Chair of Audit Committee and Member of
Nomination and Governance Committee)

(Chair of Remuneration Committee and
Member of Audit Committee until 15 July
2022)

Senior Independent Non-Executive
Director

Skills and experience
Chris is a qualified accountant with over
25 years of experience managing
engineering and technology companies.
From 2008 until 2015 he was Group Chief
Executive Officer of Anite plc, after having
joined Anite in 2003 as Group Finance
Director. Prior to this, he was Group
Finance Director at Critchley Group plc and
held senior positions in finance at Conoco
and Eurotherm International plc.
Chris’s significant background in
accounting and corporate finance brings
useful skills to the Board, which is
especially relevant to his position as Chair
of the Audit Committee.

Current external appointments
• Senior Independent Director and
Chairman of the Audit Committee of
Vitec Group plc
• Non-Executive Chairman of Eckoh plc

Independent Non-Executive
Director

Olivier Blum

Non-Executive Director
FINANCIAL STATEMENTS

Christopher Humphrey

Tenure: 2 years 1 month
Appointed: 30 April 2020
Nationality: French

Skills and experience
Jennifer has more than 40 years of
experience in technology, working in
multinational companies in the UK, the US,
Brazil, Asia and Switzerland. Notably, she
was a member of the Pharma Executive
Committee and Chief Information Officer
of F. Hoffmann-La Roche, with
responsibility for IT strategy and
operations for the Pharma division
and all Group IT operations. She has
been a Non-Executive Director of Oxford
Instruments plc and Paysafe plc.

Current external appointments
• Non-Executive Director of Iron
Mountain Inc.
• Non-Executive Director of Sandvik AB.
• Non-Executive Director of Barclays
Bank Ireland plc

(Member of Remuneration Committee)

Skills and experience
As Executive Vice President of Schneider
Electric’s Energy Management business,
Olivier is responsible for the entire Energy
Management portfolio of world-leading
technologies, software and services.
Olivier is an active promoter of
sustainability and ‘Electricity 4.0’ as the
fastest route to a net zero world that is
more electric and more digital.
Olivier has been a member of the
Executive Committee since 2014. In his
previous role as Chief Strategy &
Sustainability Officer, Olivier led the
development of corporate strategy,
mergers & acquisitions, sustainability and
quality. Prior to that, Olivier led Schneider’s
people strategy as Chief Human
Resources Officer between 2014
and 2020.
Olivier began his career at Schneider
Electric in 1993 in his home country of
France. He has been living and working in
Asia for the last two decades. Olivier
brings substantial international experience
and perspective to the Board, in addition
to his expertise in people and HR roles and
corporate strategy.

Current external appointments
• None
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Board of Directors continued

Paula Dowdy

Dr. Ayesha Khanna

Tenure: 3 years 4 months

Tenure: 7 months

Appointed: 1 Feb 2019

Appointed: 28 Oct 2021

Nationality: American and British

Nationality: Singaporean

(Member of Remuneration Committee)

(Member of Remuneration Committee)

(Member of Nomination and
Governance Committee)

Skills and experience

Skills and experience

Skills and experience

Paula is the Senior Vice President &
General Manager EMEA for Illumina Inc.,
the global leader in DNA sequencing and
array-based technologies. Prior to her
appointment to Illumina in 2016, Paula
worked for Cisco in a variety of senior
sales, services and strategy roles, notably
as Senior Vice President for Cloud,
Software and Managed Services. Paula
also led the integration of the analytics
and automation software acquisitions into
the larger Cisco sales force and was a
Board observer for one of Cisco’s
investments.

Ayesha is Co-Founder and CEO of ADDO
AI, an artificial intelligence solutions firm
and incubator. She has been a strategic
advisor on artificial intelligence and smart
cities to leading corporations and
governments. Ayesha also serves on the
Board of Infocomm Media Development
Authority (IMDA), the Singapore
government’s agency that develops and
regulates its world-class technology
sector. Ayesha was named one of
Southeast Asia’s groundbreaking female
entrepreneurs in 2018 by Forbes. She is
also founder of 21st Century Girls, a charity
that teaches girls coding and artificial
intelligence.

Hilary joined Schneider Electric in 2017
as SVP and CFO of the Building and IT
business unit, based in Hong Kong. She
was subsequently appointed SVP & CFO
of the Group’s newly formed Energy
Management business unit in 2019,
relocating to Paris. Energy Management is
the Group’s largest business unit with more
than 75% of its revenues, and management
of its low- and medium-voltage businesses
as well as secure power.

Independent Non-Executive
Director

Paula brings experience in a variety of
roles at leading technology companies
(including senior management positions)
as well as experience in leading the
integration of businesses in the software
industry.

Current external appointments
• None

Independent Non-Executive
Director

Prior to founding ADDO AI, Ayesha spent
more than a decade on Wall Street
developing large-scale trading, risk
management and data analytics systems.
Ayesha brings experience advising leading
corporations and governments on artificial
intelligence and smart cities as well as a
significant depth of technology and
industry knowledge.

Current external appointments
• Director of Infocomm Media
Development Authority (IMDA)
Singapore
• Director of Sport Singapore
• Director of Ngee Ann Polytechnic
• Director of NEOM Tech & Digital

Hilary Maxson

Non-Executive Director
Tenure: 10 months
Appointed: 1 Aug 2021
Nationality: American

Prior to joining Schneider Electric, Hilary
held a variety of finance and business
development positions across the globe
primarily in the power and utilities industry.
She started her career at Bank of America
and Citigroup, in New York, and then
joined the AES Corporation where she
spent 12 years, penultimately as CFO of
Africa and then CFO of Asia, preceded by
Managing Director of M&A and other
senior positions.
On 23 April 2020, Hilary was appointed
EVP & Group CFO for Schneider Electric
and became a Member of its Executive
Committee. She is currently located in
Paris, France. Hilary’s international
experience in the power and energy
industries, as well as her background in
corporate development roles in financial
services, will benefit the Board’s
discussions.

Current external appointments
• Non-Executive Director of
Anglo American plc
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Ron Mobed

Anne Stevens

Independent Non-Executive
Director

Tenure: 5 years 3 months

Tenure: 1 month

Appointed: 1 Mar 2017

Appointed: 1 May 2022

Nationality: British

Nationality: American

(Member of Nomination and Governance
Committee and Audit Committee)

(Member of Audit Committee
and Remuneration Committee)

Skills and experience

Skills and experience

Ron has a broad range of global executive
experience in digital information
businesses across a number of sectors
and regions. From 2012 until 2019,
he was Chief Executive Officer of the
Elsevier business of RELX plc, prior to
which he held executive positions with
Cengage Learning, IHS and Schlumberger.

Anne brings strong leadership skills and
broad international business experience
including a wealth of commercial expertise
in North, Central and South America.

Ron has a broad base of experience
in corporate executive roles which is
valuable in supporting strategic Board
discussions.

Current external appointments
• Supervisory Board Member
of Fugro N.V.
• Non-Executive Chairman
of Robert Walters plc
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Executive Director
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Independent Non-Executive
Director

GOVERNANCE

Board independence (%)1

Board tenure (%)1
20

Until April 2022, Anne was an
independent Non-Executive Director and
Chair of the Remuneration Committee of
Anglo American plc.
Anne was Chief Executive of GKN until
April 2018 having previously been an
Independent Non-Executive Director. Anne
has held a number of executive positions
including Chairman and CEO of SA IT
Services, Chairman and CEO of Carpenter
Technology Corporation and COO for the
Americas at Ford Motor Company. Her
early career was spent at Exxon
Corporation, where she held roles in
engineering, product development, and
sales and marketing.

Current external appointments
• Non-Executive Director of Aston Martin
Lagonda Global Holdings plc
• Non-Executive Director of Harbour
Energy plc

Directors who served during
the year
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Craig Hayman stepped down from the
Board on 7 July 2021
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All charts reflect the Board as at 31 March 2022
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Board leadership, purpose and culture
Led this year by the CEO, we reviewed our purpose, mission
and vision this year in view of the enlarged organisation and to
reflect the development of our business and to align to our
culture (Page 38). These were developed with the collective
voice of the company, incorporating input from focus groups
from a cross-section of employees, and the views of the
Strategic Leadership Team, and our long-term strategy.

Purpose – the why

The Board is responsible for setting the Company’s purpose and values
and ensuring that these are aligned with the Group’s culture. Our purpose,
‘We spark industrial ingenuity’, sits alongside our mission, ‘connecting people
with trusted information and insights’ and vision ‘to drive responsible use
of the world’s resources.’
Having a clear purpose, mission and vision gives employees a sense of belief
and determination and a common goal. This supports a strong culture, which
drives performance across the business in terms of financial and non-financial
value. Our purpose is therefore at the heart of Board discussions and is central
when we discuss and review our business model and our competitive
advantage, business performance and progress towards strategic goals,
and the concerns and requirements of our various stakeholders.

Values – the how

Our values help guide our people in their daily activities and support our
behavioural framework. They show that how we do things is just as important
as what we do, and describe the behaviours we encourage all employees to
adopt, to best serve the interests of our broader workforce and business,
customers, investors and other key stakeholders. At AVEVA, we conduct
ourselves with honesty and integrity, and it is our values that p
 rovide the code
that sets us apart, makes us who we are, and guides everything we do.
We present our values of Impact, Aspiration, Curiosity, and Trust on page 7.

Culture – how we
work together

We work hard to create a culture and an environment that allows everyone
to thrive, working together effectively and safely, and treating each other fairly
and with respect, to contribute to the growth of the organisation. The Board
gains valuable insight and feedback from the Executive Directors in respect of
the culture and behaviour across the Group. Please refer to our Sustainability
Progress Report (www.aveva.com/en/about/sustainability/esg-reporting/2022Sustainability-Progress-Report) for more information on our culture initiatives
and how these align with our purpose and values.
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Governance at a glance
GOVERNANCE

AVEVA has a clear corporate governance framework which provides clear lines of
accountability and responsibility.

Our governance structure
Board
Provides strategic
leadership to
the Group

Reviews Board
composition, succession
planning and ESG

Remuneration
Committee

Audit
Committee
Monitors and oversees
risk management and
control

Reviews Board and
senior management
remuneration, including
in relation to ESG targets

FINANCIAL STATEMENTS

Nomination and
Governance
Committee

Disclosure
Committee
Determines whether
information should be
disclosed to the market

Chief Executive
Responsible for running
the business and setting
and executing the
group strategy

Executive Leadership Team
Management Committee chaired by the
CEO, setting Group strategy and steering
the operational performance of the Group

Executive Risk
Committee
Implements risk
management and
developing the Group
risk register

Executive ESG
Committee
Supports the Company’s
ongoing commitment
to ESG

Executive Quarterly
Business Review
Reviews Company
progress and strategy
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Division of responsibilities
Individual Board members have clearly defined roles and responsibilities but share
collective responsibility for the long-term sustainable success of the Company.
The roles and responsibilities of the Board, its Committees, Chairman and the CEO are available and regularly reviewed. The Board is
assisted by the Nomination and Governance, Remuneration and Audit Committees. Certain powers have been delegated to these
Committees, and each Committee has its own Terms of Reference, which can be found at investors.aveva.com. Some decisions are,
however, sufficiently material that they can only be made by the Board as a whole. The Board also maintains a list of Matters Reserved
for the Board which can be viewed at investors.aveva.com. When necessary, the Board may delegate very specific matters to ad hoc
subcommittees with a clearly defined remit and for a limited period.
Role

Responsibilities

Chairman

Philip’s primary responsibility is to lead and direct the Board and to facilitate effective
communication between Board members and senior management. He creates focused agendas to
guide deliberations and to ensure that sufficient time is spent on considering stakeholder interests in
all decision making. He creates a culture of openness to promote efficient discussion, challenge and
debate in the boardroom.

Philip Aiken

Chief Executive Officer

Peter is responsible for developing, proposing and implementing Company strategy, managing
day-to-day operations and leading the ELT. He takes the lead in engaging with all our various
Craig Hayman (to 1 May 2021)
stakeholders and providing regular feedback to the Board, not only on stakeholder views but on all
Peter Herweck (from 1 May 2021) matters affecting the business.
Senior Independent NED
Christopher Humphrey

Chief Strategy and
Transformation Officer

Christopher acts as a sounding board for the Chairman and as an intermediary for the other
Directors and shareholders. He is available to address shareholders’ concerns that have not been
resolved through the usual channels of communication. He also meets with all Non-Executive
Directors (without the Chairman present) on an annual basis to lead the review of the Chairman’s
performance.
James works closely with Peter to drive forward implementation of strategy and lead our
transformation projects. The role focuses on driving both organic and inorganic growth initiatives.

James Kidd
Independent Non-Executive
Directors
Jennifer Allerton
Paula Dowdy

With their diverse range of backgrounds, skills, knowledge and expertise, our independent NEDs
provide constructive challenge during deliberations, offer strategic guidance to the Board and are
proactive in providing their different perspectives. They take responsibility for monitoring the
performance of Executive Directors and achievement of agreed objectives.

Ron Mobed
Christopher Humphrey
Dr. Ayesha Khanna
(from 28 October 2021)
Non-Executive Directors
Olivier Blum
Hilary Maxson (from 1 August
2021)
Peter Herweck (to 1 May 2021)
Company Secretary
Helen Lamprell
(from 1 November 2021)
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As appointees of Schneider Electric, our majority shareholder, and as per the Relationship
Agreement, Hilary and Olivier add unique and valuable insight and challenge to Board proceedings.
With appropriate management of conflicts, they can constructively scrutinise the performance
of management in meeting agreed goals and objectives, which adds an extra layer of challenge
to that of the independent Non-Executive Directors. In addition, they bring deep insights from their
strong experience.
Helen was appointed General Counsel and Company Secretary on 1 November 2021. She assists
the Chairman with meeting preparation and the induction of new Board members, and provides
corporate governance guidance and advice to the Board, including supporting the Board with the
policies, processes, information, time and resources it needs in order to function effectively and
efficiently. Helen also ensures robust governance practices throughout the Company.

Integrated Annual Report 2022 | aveva.com

STRATEGIC REPORT

Applied governance

Keeping the Board informed
GOVERNANCE

The Chairman, with the assistance
of the Company Secretary, ensures
that the Board receives accurate,
timely and clear information.

Culture

Other culture-related Board-monitoring initiatives from
the year included:

FINANCIAL STATEMENTS

Each Director is issued with an agenda, briefing papers
and comprehensive operating and financial management
reports for the period under review, seven days before any
Board or Committee meeting. The Company Secretary attends
all Board and Committee meetings, and all Directors have access
to her advice and, if necessary, to independent professional advice
at the Company’s expense to assist with the discharge of their
responsibilities as Directors. All Directors are provided with a
rolling schedule of proposed meeting dates. Any Director who is
unable to attend a meeting is invited to provide views to the
Chairman ahead of that meeting, having reviewed the agenda,
briefing papers and management information. Following each
Board meeting, an actions schedule is prepared for follow-up and
discussion at the next meeting, along with the preparation of
formal minutes, which are circulated and submitted for approval at
the next meeting. The Board’s ability to make sound decisions for
the organisation is reliant on the clear and timely information
provided by our senior leaders on a wide variety of topics.

The Board receives regular updates from the CEO on
culture initiatives, especially around the enablement of a
culture of inclusivity, wellbeing and opportunity for our
employees and communities. Further updates include
details of the employee engagement survey results,
cultural awareness initiatives, key new hires and
developments relating to Diversity, Equity and Inclusion.
By way of example, the employee engagement survey
was useful in drawing out employees’ views on the
culture of the Company.

• an annual update by the Company Secretary on the
results of the Corporate Ethics training programme
and Corporate Ethics policy amendments; and
• updates from the Audit Committee Chair on our
Speak Up programme.
For further information on our culture please see pages
38-41, and our Sustainability Progress Report.

Membership and attendance
Director

Board
meetings
(scheduled)

Nomination
Board
and
meetings Governance
Audit Remuneration
(ad-hoc) Committee Committee
Committee

Philip Aiken
Peter
Herweck1

6(6)

3(4)

5(5)

N/A

N/A

6(6)

4(4)

1(1)

N/A

N/A

James Kidd2
Christopher
Humphrey
Jennifer
Allerton
Oliver Blum
Paula Dowdy
Dr. Ayesha
Khanna3
Hilary
Maxson4
Ron Mobed5
Craig
Hayman7

5(6)

2(4)

N/A

N/A

N/A

6(6)

4(4)

5(5)

4(4)

N/A

6(6)
6(6)
6(6)

2(4)
1(4)
1(4)

N/A
N/A
N/A

4(4)
N/A
N/A

7(7)
7(7)
6(7)

3(3)

0(2)

N/A

N/A

3(3)

4(4)
6(6)

0(2)
1(4)

3(3)
5(5)

N/A
4(4)

N/A
4(4)

1(1)

0(2)

N/A

N/A

N/A

1.

Peter Herweck was appointed as CEO effective 1 May 2021 and resigned as a member
of the Nomination and Governance Committee on 1 May 2021.
2. James Kidd became AVEVA’s Chief Strategy and Transformation Officer on
1 March 2022. James remains on the Board as one of the two Executive Directors.
3. Dr. Ayesha Khanna was appointed as an independent Non-Executive Director on
28 October 2021 and became a member of the Remuneration Committee on
27 January 2022.
4. Hilary Maxson was appointed as Non-Executive Director and a member of the
Nomination and Governance Committee on 1 August 2021.
5. Ron Mobed resigned as a member of the Remuneration Committee on 27 January 2022.
6. Anne Stevens was appointed as an independent Non-Executive Director on 1 May 2022.
7. As disclosed in last year’s Annual Report, Craig Hayman stepped down from the Board
following the 2021 AGM.
Non-attendance at meetings was due to unavoidable prior commitments and some meetings
being called at short notice.

OSIsoft integration
The Executive Directors provide regular updates to the
Board on the progress made in integrating the OSIsoft
business into the Group. Overviews include cost
synergies, revenue synergies, culture and employee
matters and feedback from investors, employees and
other stakeholders. The Board also received information
on new organisation designs for the various functions
across the business. A number of Board members were
able to receive first-hand information and gauge the
progress of integration when they visited the office in
San Leandro, California during the year. The Board
supported the identification and appointment of new
ELT members to support the growth and strategic
direction of the Company.

Shareholders
The CEO, CFO and Chief Strategy and Transformation
Officer ensure that they regularly engage with investors
and feedback is provided to the Board as a whole.
During the year, the Non-Executive Directors engaged
with investors, and the Chairman and the Chair of the
Remuneration Committee spoke with key shareholders
to enable the Board to obtain a clear understanding on
their views, which have taken these into consideration
in Board decisions.
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Applied governance continued

ESG
The Chief Marketing Officer and Chief Sustainability
Officer keeps the Board informed on sustainability and
broader ESG matters. The Company’s broad
sustainability initiatives support delivering on the
Company’s purpose, as set out on page 7.
Discussion points during the year included the
outcomes of our ESG materiality assessment, a review
of our sustainability strategy and FY22 focus initiatives,
efforts to accelerate AVEVA’s sustainability offerings,
as well as an end-of-year progress update on our FY22
objectives and results. A dedicated Diversity, Equity and
Inclusion session was also held and a deep dive on
climate matters shared. The latter included a review of
our carbon footprint, science-based targets, renewable
energy commitments and broader strategies to support
achieving net zero. The Board was proud to support
AVEVA’s first public environmental and social pledges,
announced during our Capital Markets Day, and
publication of our first Sustainability Report which
covered our technology handprint, operational footprint
and inclusive culture. In addition, the Nomination
Committee was redesignated as the Nomination and
Governance Committee to ensure satisfactory oversight
of its ESG responsibilities.
Feedback has been very positive on the increase to
three for the number of days employees can commit to
community work under the AVEVA Action for Good
programme.

Governance and the role of the Company
Secretary
The Company Secretary is responsible for keeping the
Board and Committees informed about the corporate
governance landscape. During the year the Board
re-evaluated its governance framework in view of its
increasing ESG responsibilities. The Board therefore
decided to expand the Nomination Committee to
become the Nomination and Governance Committee.
As part of its annual review of constitutional documents
the Board updated its Matters Reserved for the Board
and the Remuneration and Nomination and
Governance Committee Terms of Reference to include
ESG responsibilities.
AVEVA runs a series of initiatives aiming to support
high-quality governance, including:
• an external corporate legal advisor supports the
Audit Committee’s review of forthcoming corporate
governance changes that will affect the Committee;
• a specialist remuneration advisor keeps the
Remuneration Committee fully informed about the
remuneration landscape, market expectations and
the requirements of the Code;
• the Board undertakes annual training, led by the
Company Secretary, on the responsibilities of
directors; and
• the Company Secretary leads an annual review of
constitutional documents, Matters Reserved for the
Board and Committee Terms of Reference.

The Board will continue its semi-annual formal reviews
of ESG initiatives and the evaluation of choices around
making pledges and setting goals.
For further information on our work on ESG topics please see
pages 30 to 41.

Succession planning

Stakeholders

There is a clear need to ensure that there is an
appropriate pool of talented and capable individuals to
fill senior roles and support delivery of AVEVA’s
strategic objectives. A succession planning process has
been established across the Group to facilitate this,
which is reviewed twice a year. Each business and
corporate function prepares and maintains succession
plans with the support of local and Group HR and with
input from the ELT. The Board continually reviews
succession planning and once again had a deep dive
session on succession planning across the Group.

The Board recognises the importance of maintaining
open dialogue with its various stakeholders. The Board
directly and indirectly engages with the Group’s key
stakeholders so that it can understand their interests
and take these into account in its decision-making. This
includes regular dialogue with shareholders and
engagement with employees.

Please see page 94 for succession planning in relation
to the Board.
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• The Board is also clear on its legal duty to act in good faith, to promote the success of the Group for the benefit of shareholders and to
have regard to the interests of our stakeholders. These include: the likely consequences of any decisions we make in the long term;
the interests of employees; the need to foster the relationships we have with all our stakeholders; the impact of our operations on the
community and the environment; and the need to maintain the highest standards of business conduct and to act fairly between
stakeholders. Please see page 47 in relation to how the Board has considered its duty pursuant to section 172 of the Companies
Act 2006.

GOVERNANCE

Considering stakeholders in principal decisions

• The Board engages with and is advised of stakeholder views, in a number of different ways. These include regular business reviews,
updates from the Chief People Officer on employee matters, employee engagement survey results, updates on investor feedback and
share register activity from the Investor Relations team, and customer updates. Detailed below are examples of matters discussed
during the year and the stakeholders considered by the Board:
Stakeholders considered

Process

Outcome

Continued
Covid-19
pandemic
response

•
•
•
•
•

Shareholders
Employees
Customers
Community
Government

Consideration was given to:

Extended home working arrangements
where necessary.

External
business and
political
environment

•
•
•
•

Employees
Customers
Communities
Shareholders

Reviewed:

ESG targets
and
sustainability

• Communities
• Employees
• Government

Reviewed:

Endorsed targets set out during Capital Markets Day.

• the impact of our operations on the
environment and communities;
• current government regulations and
targets;
• our reputation from a shareholder
and employee perspective.

Endorsed first Sustainability Report.

Appointed three new Non-Executive Directors including
new Remuneration Committee Chair to enhance Board
skills. Extended Chairman appointment. Extended
Chairman Emeritus appointment. Regular review of
management of talent pipeline and diversity targets.

• how we could maintain our services
to customers during the crisis;
• how we could keep our
workforce safe;
• the impact of these decisions on our
ability to deliver our strategic plans
and returns for shareholders.

• Employees
• Shareholders
• Communities

Considered:

Financial
results

• Employees,
• Shareholders

Reviewed:

• Employees

Kept strategic plans under review.
Approved interim and final dividend.
Recommended before final dividend
(board cannot approve the final dividend).

Ensured robust risk management and controls.

• updates on the jurisdictions in which Reviewed potential risks and mitigations.
AVEVA operates including following
ELT tasked with keeping employees informed on
the invasion of Ukraine.
external environment affecting their work and
resources for support and information.

Board
composition
and
succession
plans

Culture

FINANCIAL STATEMENTS

Topic

• strengthening capabilities and skills
on the Board and Committees;
• Directors’ tenure, external
commitments, conflicts of interests
and succession planning;
• wider organisational
succession plans.

• CFO, Audit Committee Chair
and Auditor reports;
• shareholder feedback.
Reviewed and considered:
• existing workforce engagement
practices; and
• Executive Directors’ office visits to
global locations to speak to
employees.

Increased Action for Good leave to three days per year.
Revised and approved new Committee Terms of
Reference and Matters Reserved to include
ESG responsibilities.

Approved trading updates, interim and recommend
final dividend.
Discussed and agreed the five year-plan.
Outcome/follow-up action arising from the engagement
surveys.
Deeper understanding of local business operations,
strengths and challenges, with discussion by the Board
and follow-up action
Review of the new purpose, mission and vision.
Increased focus on the Speak Up programme and
employee reporting metrics.

Please see pages 42 to 46 for detailed discussion of our stakeholder engagement activities.

aveva.com | Integrated Annual Report 2022

87

CORPORATE GOVERNANCE REPORT CONTINUED

Applied governance continued

Board activities
The Board provides clear leadership to the Group in order to promote the long-term
success of the business whilst ensuring the Group has an appropriate risk and
control framework, adequate resources and appropriate values and standards to
deliver its strategy. The Board regularly discusses strategic topics and addresses
short-, medium- and long-term issues. The agenda for each Board meeting includes
a number of regular and important items, including reports from the Chief Executive
Officer, the Chief Strategy and Transformation Officer, the Chief Financial Officer,
other Executive Committee members and each Committee Chair. The table below
sets out a non-exhaustive list of the key areas of focus for the Board’s activities and
topics discussed during the year for the Group taken as a whole:
Financial reporting and controls

Strategy and management

• Reviewed monthly reports on performance against budget
and forecast.
• Reviewed the five-year business plan.
• Reviewed and approved half- and full-year results
and announcements.
• Assessed whether the Annual Report and Accounts were
‘fair, balanced and understandable’.
• Approved the 2022 Annual Report and Accounts.
• Reviewed dividend policy and approved payment of an interim
dividend and agreed to recommend payment of a final dividend.
• Reviewed and renewed the Group’s financing agreements.
• Reviewed and approved the budget for FY23.
• Considered the Company’s continued response to the Covid-19
pandemic, including any necessary revisions to financial plans
for the year ahead, capital allocation and the internal
control framework.
• Held a dedicated risk management session which included
reviews of principal risks, emerging risks and risk appetites.
• Considered updates from the Executive Risk Committee (ERC)
presented by the Audit Committee Chair.
• Reviewed the Company’s taxation strategy.

• Held detailed strategy sessions throughout the year to further
develop future strategy.
• Received presentations from senior management on risks and
opportunities, both strategic and otherwise.
• Reviewed and approved various material investments/
transactions.
• Received internal and external presentations on the wider
market.
• Reviewed the progress made on the Company’s transition to
subscription and cloud revenue streams, with a focus on
increasing Annualised Recurring Revenue (ARR).

Stakeholders considered

Stakeholders considered

Covid-19

Stakeholders considered

• Received updates on arrangements for key annual events of the
Company which had to be cancelled, postponed or moved to a
virtual environment due to Covid-19.
• Actively monitored Covid-19 developments in order to make
timely decisions concerning employee safety and mental
wellbeing, customer requirements and welfare of other
stakeholders such as suppliers.
• Received updates on employee engagements such as the
quarterly CEO ‘all hands’ calls, which include comprehensive
updates on business performance and also office and work
from home arrangements.

Key to Stakeholder groups and Partners
Investors
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Customers

Employees
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Risk management and controls

• Reviewed investor feedback on half- and full-year results,
trading updates and outcomes from investor roadshows.
• Reviewed the 2021 AGM proxy voting figures and the investor
landscape for the year ahead.
• Reviewed and approved the 2022 AGM Notice of Meeting.
• Approved inaugural Sustainability Report.

• Reviewed the effectiveness of internal control and risk
management systems.
• Reviewed the Company’s appetite for risk and approved the
principal risks and uncertainties affecting the business.
• Received regular updates from the Audit Committee in respect
of internal and external audit reviews.
• Approved the appointment of PwC as external auditor on the
recommendation of the Audit Committee.
• Reviewed results of employee engagement surveys in view of
the risk of employee attrition and the need for retention.
• Reviewed Speak Up reports.

Stakeholders considered

Stakeholders considered

• Continued NED-only meetings at the end of each Board
meeting.
• Received updates on changes and potential changes in
regulations and assessed their impact, including ESG-related
regulations.
• Received updates from each of its Committees at each Board
meeting.
• Reviewed and approved the Group’s sustainability framework.
• Reviewed and approved the Board’s principal policies, including
the new Modern Slavery Statement.
• Reviewed and approved the Matters Reserved for the Board
and Committee Terms of Reference.
• Reviewed the Group’s governance structure to ensure it remains
fit for purpose in view of the enlarged Group and in light of the
growing importance of ESG-related matters.
• Reviewed, considered and updated potential conflicts of interest
at each meeting.
• Undertook an internal evaluation of its own performance and
that of its Committees and individual Directors.
• Discussed and reviewed management and Board
succession plans.
• Reviewed the fees for the Non-Executive Directors to ensure
that they remain competitive and appropriate.

Stakeholders considered

Integration and transformation
Stakeholders considered

• Regularly discussed updates on integration and transformation
projects.
• Considered transformation planning in view of ongoing
Covid-19 restrictions and risk framework.
• Reviewed, considered and approved culture initiatives and new
purpose, mission and vision in light of OSIsoft acquisition.
• Oversaw the comprehensive integration programme in relation
to the integration of the newly acquired PI Business.

For FY23 the Board will focus on the following priorities:
• completion of the integration of the OSIsoft group;
• continued transitions to subscription and cloud
revenue streams;
• ESG; and
• workforce engagement.
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Applied governance continued

Engaging with our workforce

Direct engagement
Direct engagement between the Board and workforce provides the
Board with insight into AVEVA’s culture and the opportunity to
gauge perspectives at different levels across the business. This is
especially important given the Board’s focus on bringing two
cultures together following the OSIsoft acquisition.

The Board recognises that our employees are fundamental to our
business and specifically to the successful delivery of our strategic
ambitions. We can only continue as a long-term sustainable
business if we attract, retain and motivate high-potential
employees. This means being a responsible employer and listening
to employees. The Board considers the implications of decisions on
employees and the wider workforce, where relevant and feasible.
The Board and the ELT work closely together on workforce
engagement, regularly considering the best approach to take so as
to create a meaningful and regular dialogue.
The 2018 Code outlines three suggested workforce engagement
approaches (namely, a director appointed from the workforce, a
formal workforce advisory panel, or a designated Non-Executive
Director). Following an analysis of AVEVA’s application of the
Code, the Board continuously reviews, considers and discusses its
existing workforce engagement practices. The size and structure of
the business and the diversity of our employee base complicates
the feasibility of implementing any of the three specific workforce
engagement methods recommended in the 2018 Code and, as
such, none of the three suggested approaches have been
implemented. The Board therefore feels that the alternative chosen
method of direct engagement between the Board and the ELT and
our workforce (as set out below) is effective and ensures that the
employee voice is broadly reflected in the boardroom.
The Board is happy that with Covid-19 restrictions slowly coming
to an end in most jurisdictions where AVEVA’s employees are
based, it can continue to increase its direct engagements when the
Board and individual Directors visit our global offices. For most of
the year, due to restrictions, workforce engagement had to be
managed using other means and video-conference meetings have
been the preferred method. In addition to the routes to engagement
described below, Executive Directors and Non-Executive Directors
have sought opportunities to engage with employees on strategic
and key operational topics (as part of their ongoing initiatives).
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In January 2022, Dr Ayesha Khanna attended a virtual meeting
with the diversity, equity, inclusion and wellbeing (DEIW) network
in our EMEA region, where information was shared around local
information and planned activities, including a recent workshop
hosted by Companies for Good to help AVEVA leaders understand
the benefits of DEI to our organisation. A key target of the Board is
in raising awareness of its role on enhancing our global DEI&W
initiatives.
In March 2022, the Board held a two-day meeting in Lake Forest,
California and the Board’s activities included a townhall, meetings
with various function representatives, in-depth sales and R&D
presentations, a session on succession planning within the wider
organisation and a technology review. Following the Lake Forest
meetings, a number of Board members travelled to San Leandro,
California to meet with employees of the OSIsoft business. The
Board gained a deeper understanding of the local operations and
of the different processes and challenges the business
and its workforce faces during the integration phase.
The Board welcomes these opportunities to deepen its
understanding of how the Company’s purpose, strategy and values
are embedded in particular sites and countries. The benefits are
mutual: the Board obtains direct insight into local business
operations and projects as well as local strengths and challenges,
while our people have an opportunity to better understand the
Board and provide direct feedback on topics of importance to them,
their business or function and/or their location. This is also a helpful
method of engaging with high-potential and talented individuals in
an informal environment.
The Executive Directors travel to AVEVA office locations to keep in
touch with employees based across the globe and to understand
local challenges and opportunities first-hand. Feedback following
such office visits is provided to the Board and further actions are
taken if necessary.
The Board hopes to increase its number of meetings at our global
locations during the next year.
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Independence and conflicts of interest

The ELT regularly engages with all employees through a range of
formal and informal channels, including via calls for all employees,
emails from the CEO and other ELT members, town halls, face-toface gatherings and online publications via our intranet which
encourage discussion and comment.

The importance of independent judgement on the part of the Board
is a fundamental governance principle and one supported by the
Board. The Code provides examples of circumstances that it
considers are likely to impair, or could appear to impair, a NonExecutive Director’s independence, and tenure is one of these.

Surveys and all-employee calls

Issues relating to tenure and independence that have been
considered during the past year relate to the independence of Dr.
Khanna, the tenure of the Chairman and the independence of the
Schneider Electric nominee Directors.

During the year, we carried out regular employee engagement
surveys to gauge views on the OSIsoft integration, culture, DEI
initiatives, Company culture and general workforce opinions on
what is working and what is not.

Quarterly all-employee calls are held during the year, led by the ELT,
and these are consistently attended by more than 4,000 employees
globally. Any questions raised during the calls are followed up with
answers being made available on the Company intranet. Topics
covered comprised overall business performance including financial
and economic factors influencing performance, updates on the
OSIsoft integration, technology updates, flexible working
arrangements, matters relating to sustainability initiatives and our
Action for Good programme. All materials used during calls are
made available to all employees following the call.

Employee wellbeing
Wellbeing is a key focus for us, as it is vital to our shared success
that we can support and nourish the health, personal growth and
wellbeing of every employee. The year featured several associated
initiatives including talks by well-known wellbeing experts and an
increase in resources for employees to access.

Keeping informed
During the year various ELT members and the CEO provided regular
all-employee newsletters and intranet updates on progress with the
OSIsoft integration, updates on the transformation programme, DEI,
wellbeing, our sustainability initiatives, major contract wins and
other topics relevant to all employees.

Concerns and grievances
The Audit Committee has oversight over whistleblowing, including
our Group-wide Speak Up programme, and provides regular reports
to the Board. AVEVA’s Speak Up reporting channels, which are
managed by an independent external third-party provider, and
procedures are available to all stakeholders and are not restricted to
employees only. Details of how any stakeholder can raise concerns,
with anonymity, are included on the Company’s website.
The Board is kept informed on incidents and on reporting levels and
remediation. These provide indicators of conduct risks and of the
strength of embedding and awareness of AVEVA policies, values
and business ethics, as well as employees’ comfort levels in raising
incidents. The Board believes that the Speak Up programme fosters
a caring organisation and encourages employees to come forward
to raise a concern in good faith.

Chairman’s tenure
The Board believes that it is in the best interests of the Company
and our shareholders that the current Chairman oversees the
integration of the OSIsoft business to ensure the long-term success
of the Company. The strength of the Senior Independent Director
ensures there is a balance of responsibility at the top of the
Company. The Senior Independent Director, together with the rest of
the Board, therefore considers that Philip Aiken’s continuing
Chairmanship for a further year beyond AVEVA’s 2022 AGM will
benefit the Group during a period of expansion: it will ensure stability
and consistency in leadership at a time when we are embarking on
an integration plan to create a combined, stronger business and at a
time where there have been a number of changes in the leadership
of the organisation. See page 94 of the Nomination and Governance
Committee’s report for further information on the Chairman’s tenure.

Independent Non-Executive Directors
The Board has considered the recommendations of the Nomination
and Governance Committee in relation to assessing the
independence of Non-Executive Directors and determining the
balance of independence required for the Board and its Committees.
In accordance with Provision 10 of the 2018 Code, we consider
Christopher Humphrey, Jennifer Allerton, Ron Mobed, Paula Dowdy,
Dr. Ayesha Khanna and Anne Stevens to be independent in
character and judgement, and free from conflicting business or other
interests that could interfere with the exercise of their independent
judgement. In accordance with Provision 11 of the 2018 Code, the
five independent Non-Executive Directors comprise more than half
of the Board (excluding the Chairman who was deemed
independent on appointment only).
The Board, on the recommendation of the Nomination and
Governance Committee, reached this conclusion having considered
all relevant circumstances that are likely to impair, or could appear
to impair, independence, including the criteria set out in Provision 10
of the 2018 Code. When assessing the independence of NonExecutive Directors, the Nomination and Governance Committee
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The Board considers the employee engagement surveys as its
principal tool to measure employee engagement, motivation,
affiliation and commitment to AVEVA. These surveys provide insight
into employee views and have a consistently high response rate
with more than 80% employee responses per survey. Please see
page 39 for further information on our employee engagement
surveys.

The Board considered an agreement which was disclosed to it by
Dr Khanna prior to its execution. As disclosed at the time of her
appointment, Dr. Khanna is the Co-Founder and CEO of ADDO AI
Pte Ltd (ADDO AI), an artificial intelligence solutions firm and
incubator. It was proposed that ADDO AI enter into an agreement
with the Company’s controlling shareholder, Schneider Electric,
whereby ADDO AI would provide HR service automation technology
to Schneider Electric. The Board considered the fact that the
agreement would not be material to either party and was on normal
commercial terms. The Board concluded that Dr. Khanna would
continue to be without conflict and independent in character and
judgement and without relationships or circumstances likely to
affect, or which could appear to affect, her judgement.

GOVERNANCE

ELT engagement
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Applied governance continued

considers in making its recommendations whether or not a Director
has an interest, position, association or relationship which, when
judged from the perspective of a reasonable and informed third
party, is likely to influence unduly or cause bias in decision-making
in the best interests of the Company and its stakeholders. It was
concluded that none of the five independent Non-Executive
Directors or their immediate families have ever had a material
relationship with the Group, received additional remuneration apart
from Directors’ fees, participated in the Group’s share plans or
pension schemes, or serve as directors of any companies or
affiliates in which any other Director is a director.

Non-Executive Directors appointed by
Schneider Electric (SE)
During the past year, Olivier Blum and Hilary Maxson represented
the Company’s majority shareholder, Schneider Electric (SE).
As such, they are not considered independent within the meaning
of the 2018 Code. The Board has noted that Olivier and Hilary
continue to be independent of mind and will. They regularly
leverage their deep understanding and knowledge of AVEVA and
its core business. This enriches Board discussions, and they also
provide objective judgement and effective challenge to
management and the wider Board. Both Directors are aware of
their duty to exercise independent judgement and to promote the
success of the Company while taking all relevant factors and
stakeholder interests into account, not just those of SE.
The Board has established a formal protocol to ensure the
independence of Directors by governing any potential conflicts of
interest experienced by any Directors. Complying with the protocol,
Hilary Maxson and Olivier Blum stood and continue to stand aside
when matters in which they have an interest are discussed, as all
Directors do. We expect Directors to develop their own informed
view on the Company’s activities. In this regard, Olivier and Hilary
neither simply implemented demands nor represented SE as major
shareholders. In addition, they did not, and do not, seek to avoid
their responsibility to make independent decisions by relying solely
on the knowledge or judgement of their appointer.
The Board, under the leadership of the Chairman, and the
Nomination and Governance and Remuneration Committees, and
under the direction of the Chairs of those Committees, also uses a
range of conflict management tools to manage potential or actual
conflicts relevant to the SE-nominee Directors. These include
temporary separation or recusal from a relevant process or decision,
restriction of access to certain information, and sharing authority
through collective decision-making.

All Directors
In accordance with the Company’s Articles of Association and the
Companies Act, the Board can authorise any matter that would
otherwise result in a Director breaching his or her duty to avoid a
conflict of interest. The Board is responsible for determining whether
a Director is independent in character and judgement, and whether
any relationships or circumstances are likely to affect a Director’s
judgement or appear to do so. The Company Secretary maintains a
conflict register: a record of actual and potential conflicts, together
with any Board authorisation of the conflict. The authorisations are
for an indefinite period. The Board reserves the right to vary or
terminate these authorisations at any time.
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The Board has adopted procedures to assist with managing
conflicts. As part of this process, the Board:
• considers each conflict situation separately according to the
particular situation;
• considers the conflict situation in conjunction with the Articles;
• keeps records of authorisations granted by Directors and the
scope of any approvals given; and
• regularly reviews conflict authorisations.
When they are appointed, all Directors are required to disclose any
other appointments or significant commitments. They must also
notify the Chairman and Company Secretary of any changes or
new appointments. The Board considers all external directorships
prior to appointment, reviewing any potential conflicts of interest
and time commitment for both Executive Directors and NonExecutive Directors. The following external appointments were
approved during the year in line with this requirement:
• Philip Aiken’s appointment as a Non-Executive Director of New
Energy One Acquisition Corporation plc;
• Dr. Ayesha Khanna’s appointment as a Director of Infocomm
Media Development Authority (IMDA) Singapore, a Director of
Sport Singapore, a Director of Ngee Ann Polytechnic and a
Director of NEOM Tech & Digital;
• Hilary Maxson’s appointment as Executive Vice President, Group
Chief Financial Officer at Schneider Electric and as a NonExecutive Director of Anglo American plc.
Prior to these appointments, the Board considered the time
required, including whether this would impact the Directors’ ability
to devote sufficient time to their current role. The Board considered
that the appointments, and related arrangements to manage
conflicts of interest, would not interfere with their roles with the
Company.
Our Board members share a deep sense of responsibility and in
practice Board members’ time commitment far exceeds the
minimum requirements set out in their letters of appointment,
particularly in the case of the Chairman of the Board and the Chairs
of Committees. In particular, all Non-Executive Directors regularly
have meetings with executive management to stay informed of all
Company matters.

Board induction and training
On joining the Company, each new Director participates in an
induction process which is organised by the Company Secretary.
The aim of the induction is to assist the Director to familiarise
themselves with key areas of the business and its culture, in
addition to the roles and responsibilities of the Board and each
member of the ELT, along with opportunities to visit and experience
the Group’s business operations. Each new Director is provided with
an induction pack containing general and specific information
relating to their role such as a schedule of meetings, copies of Board
minutes, terms of reference of the Committees and other
Committee-specific information, various policies and procedures,
and details of their duties and obligations as a Director of a listed
company. New Directors also spend time with individual Board
members, ELT members and the Company Secretary.
It is of key importance that Directors receive appropriate training
and development they require in order to discharge their duties
effectively and enhance their skills and knowledge. Training
opportunities are provided both internally and externally to assist
where Directors feel their skills or knowledge would benefit from
further development. During the year, the Board undertook renewed
and updated ethics training in line with the rest of the Company.
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Nomination and Governance Committee report
GOVERNANCE

As we are moving to a new phase of
growth, it is of vital importance that our
Board and Executive Leadership Team
have the right balance of diversity, skills,
experience and knowledge.
We are pleased to present our report on the Nomination and
Governance Committee’s activities for the past financial year,
focusing on the key highlights of the Committee’s work. Please refer
to our Terms of Reference at investors.aveva.com for a full overview
of the Committee’s responsibilities.

• the completion of an internal Board evaluation led by the
Chairman;
• the selection of three new Board members;
• the update of the Committee’s Terms of Reference to include
ESG oversight responsibilities; and
• succession planning.

Philip Aiken AM
Nomination and Governance Committee Chair

Board evaluation

Membership and attendance
Chair
Philip Aiken AM

5/5

Committee members
Ron Mobed

5/5

Christopher Humphrey

5/5

Hilary Maxson*

3/3

Peter Herweck*

1/1

*

Hilary Maxson replaced Peter Herweck on
1 August 2021, following Peter’s resignation on
30 April 2021 upon his apopintment to CEO.

Attending by invitation
Group General Counsel and
Company Secretary
Other members of the Board
Advisors
The Committee met five times during the year.

FINANCIAL STATEMENTS

During the last year, the Committee focused on the following
key areas:

The Board engages an independent external evaluation provider
every three years to evaluate the performance of the Board and its
Committees. The last external evaluation was undertaken in 2020
by Better Boards. During FY22, an internal evaluation, led by the
Chairman with the support of the Company Secretary, took place.

The FY22 Board evaluation process
Scope and methodology

The Committee was keen to have a comparison against last year’s
evaluation results to measure progress. We therefore decided to
use the same questionnaire as in the previous year to enable us to
make such a comparison. This ensured a comprehensive review
and provided assurance on the progress made since FY21 and
identified any areas where further action was required.

Evaluation process
During a Board meeting, the Chairman and Company Secretary
briefed the Directors on the internal evaluation process.
Directors completed a confidential questionnaire to assess the
effectiveness of the Board, its Committees, the Committee Chairs
and the Chairman.
Following the analysis of the completed questionnaires, the
Chairman discussed the results with the Company Secretary and
the conclusions and results were circulated to the Board.

Conclusions
The Chairman discussed the final report on the performance
evaluation with the Board at its May 2022 meeting and identified
progress and further actions to be taken. In particular, the Board
agreed that it found employee engagement very useful and looked
forward to a full resumption of activities as Covid-19 recedes.
The discussions also considered the progress made by the Board
and Directors in implementing the recommendations of the previous
evaluation.
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Nomination and Governance Committee report continued

Results of the FY22 Board evaluation
The FY21 review was broadly positive but highlighted that post the
OSIsoft transaction, the Board might consider an adjustment to its
composition.
The Committee was pleased to note that the final results report
showed that the Board has made steady progress on all Board
effectiveness measures that were reviewed during FY21 and FY22.

Progress against outcomes from the previous year
Actions identified in FY21

FY22 progress

Succession planning

The search for ELT members
has completed with a mixture
of internal promotions and hires
from outside the organisation.
In addition, two new
independent Directors have
been appointed following a
rigorous selection process.
The Board also reviewed
succession plans for critical
talent throughout the
organisation.

Building on the current
strengths of the Board

The Board appointed three new
Directors to complement the
strengths and skills already on
the Board.

FY22 actions
The FY22 review suggested that post pandemic the Board would
like to spend more time on employee engagement and wider
stakeholder engagement. In addition, the Board agreed that in light
of its refreshed membership it would be appropriate to spend some
time considering the competitive market landscape and alliance
management.
During the coming year, the Board will discuss and implement
further actions it may deem necessary to improve its effectiveness.

Board composition and succession planning
In FY22, we saw a number of changes to the composition of the
Board. These changes were in response to Jennifer Allerton
indicating her desire to step down as Remuneration Committee
Chair at the end of the 2022 AGM after nine years of service and to
the need to enhance and diversify the skillset on the Board. The new
growth phase following the OSIsoft acquisition also presented the
appropriate time for us to continue to review the composition of the
Board and ELT to support our long-term strategic objectives.
Prior to starting each of the searches for two new independent
Non-Executive Directors, the Committee met to consider the desired
skills, personal attributes and experience required for the roles,
taking into account the future needs and challenges of the business.
In addition, we discussed the recruitment process. External search
agencies and open advertising were not used for the recruitment of
Ayesha Khanna as the appointment was sourced through the
Board’s own targeted searches. However, it was decided that a
search agency be used for the recruitment of Anne Stevens,
Odgers Berndtson is an independent search agency with no other
connection with the Company or any of its Directors, and has
complied with the Code on DEI.
Following each of the searches, a list of potentially suitable
candidates was presented for consideration from which the
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first-round candidates were identified for interview. The Committee
members were unanimous in their selection of the shortlist based on
the relevance of each individual’s skills, experience and attributes to
the criteria already identified.
Short-listed candidates were then invited to spend time with
the Chairman, other Directors and the CEO to gain insight into
the business and to enable the candidate to assess what would
be required of them over time in the role of Independent
Non-Executive Director.
The candidates were discussed by the Committee and their
appointments recommended to the Board. The Board concluded
that the significant depth of technology and industry knowledge
that Dr. Ayesha Khanna brings, and the broad international
expertise and previous leadership of a remuneration committee
that Anne Stevens brings, made them ideal candidates to join the
Board and strengthen the diverse mix of skills and experience.
Dr. Ayesha Khanna was appointed as an independent NonExecutive Director with effect from 28 October 2021 and Anne
Stevens was appointed as an Independent Non-Executive Director
with effect from 1 May 2022. It is anticipated that Anne Stevens will
succeed Jennifer Allerton as Chair of the Remuneration Committee
after the close of the 2022 AGM.
In April 2021, it was announced that Peter Herweck would be
transferred from Schneider Electric on the request of the Company’s
Board to the role of AVEVA’s CEO, effective 1 May 2021.
In accordance with the terms of the Relationship Agreement,
Schneider Electric nominated Hilary Maxson for Board membership
and she was appointed a member of the Board and of the
Nomination and Governance Committee effective 1 August 2021.
Hilary brings a significant range of financial and strategic
knowledge and perspective to the Board, which will be of great
value to the Company as it continues to grow.
I am confident that the refreshed Board will continue to drive our
strategy forward and progress our objectives and priorities in FY22.

Succession planning in relation to the Chairman
In February 2022 we announced that, after careful consideration,
the Directors have requested that Philip Aiken remains as Chairman
for a further year beyond AVEVA’s 2022 AGM. Philip continues to
provide exceptional leadership, which is particularly valuable as we
complete the successful integration of OSIsoft and embed the
foundations to support the next phase of subscription-led growth.
The Directors consider it is in the best interests of the enlarged
Group, its shareholders and other stakeholders that the succession
plans to appoint a suitably qualified replacement for Philip be
delayed such that the Company can continue to benefit from the
current Chairman’s industry experience and broad sector
knowledge during the period of integration of the OSIsoft Group.
While recognising the risk of the Company becoming too reliant
on the views and skills of one individual, we believe that noncompliance with the nine-year Director tenure required by the 2018
Code is appropriate given the circumstances the business faces,
and the value-add that Phil continues to bring in his role
as Chairman. Starting from its first meeting following the 2022
AGM, the Committee will keep Phil’s appointment under review as
we continue to move through the integration process and will put in
place appropriate succession plans. The Senior Independent
Director continues to act as de facto Chair of the Nomination and
Governance Committee when Phil’s succession planning is
discussed. All discussions regarding the extension of Phil’s tenure
were also led by the Senior Independent Director.

STRATEGIC REPORT

DEI continues to be a focus for the Committee. We have a diverse
Board where ‘every member has a voice’ and which is dedicated,
committed and ambitious. The Board’s membership is diverse in
gender and geographically, with nationals from Australia, France,
Germany, Singapore, the UK and the USA. This diversity aids the
Board’s discussions and decision-making processes, given the
international nature of our business.

The Committee reviewed whether diversity, equity and inclusion
across the wider business was being progressed satisfactorily.
Further information on the Company’s progress on diversity and
inclusion initiatives can be found on page 40.
A key feature of our DEI initiatives is our focus on embracing all
diversity. We have taken great strides in this regard. We have a
well-established DEI team working across the Company, and
several senior employees act as ambassadors. Initiatives are led by
the ELT with regular reporting to the Board.
We continue to focus on our broader DEI strategy through a
comprehensive programme of activities. Highlights of FY22 include:
•
•
•
•
•
•
•
•
•
•

publication of our first Gender and Ethnicity Pay Gap Report;
publication of our first DEI five-year plan;
introduction of our first DEI Impact Fund
Board engagement with our employee resource groups and
regional networks;
celebration of Black History Month;
diversity, equity and inclusion coaching programme
for ELT members;
inclusion and awareness workshops for managers in EMEA;
People Committee now reviewing all senior-level appointments
and promotions;
completion of a comprehensive disability audit; and
global review of recruitment practices.

The Company maintains a DEI Policy, which is linked to AVEVA’s
values, applies to all employees and is reviewed on an annual basis.
We are committed to ensuring that all AVEVA policies, strategies,
processes and behaviours promote diversity, equity and inclusion
and contribute to our vision of an inclusive Company culture.
The Committee’s work on DEI is closely aligned with our succession
planning activities. We deliver this alignment through the design
and development of innovative and effective talent management
processes to improve the depth, quality and diversity of the
Company’s talent.
DEI is about creating an organisational culture supported by
behaviours, attitudes and practices which benefit the Company and
everyone who works in, and with it. It takes account of the fact that
whilst people are similar, we also differ in many ways.
In addition to professional diversity, the Board endorses five focus
areas defined in our global DEI Policy: gender, race/ethnicity,

Board and Committee composition
The Committee is committed to ensuring that the Board and its
Committees have the right balance of skills, experience and
knowledge to help achieve AVEVA’s strategic objectives and to
guarantee the continued delivery of shareholder value. We therefore
continuously review the composition of the Board and its
Committees and the required skills and behaviours. This is more
relevant than ever in view of the current growth phase of the
Company. The framework within which we continue to assess the
composition of the Board, its Committees and future Board
appointments is based on the terms of the Relationship Agreement,
AVEVA’s inclusion in the FTSE 100 Index, regulatory requirements
and the specific functions which Non-Executive Directors would be
required to fulfil on Committees. Following consideration, the
Committee believes that the Board’s composition and that
of its Committees has provided an appropriate balance of skills,
knowledge and experience throughout the year.
As part of our annual review responsibilities, we considered the
time Non-Executive Directors are required to give to their roles.
All Non-Executive Directors receive a formal letter of appointment
setting out clearly what is expected of them in terms of time
commitment, Committee service and their responsibilities outside
Board meetings. These terms are reviewed and renewed when
necessary. It is understood and anticipated that the time required
of Directors will fluctuate depending on the demands of the
business and other events.
Following review, we were satisfied that each Director continues
to contribute the time, as well as the focus, care and quality of
attention, required for fulfilling their duties to the Company and
its shareholders. Based upon the evaluation of the Board, its
Committees and the continued effective performance of individual
Directors, the Committee recommended to the Board that all
Directors stand for re-election at the Company’s AGM, excluding
Jennifer Allerton who will not stand for re-election at the AGM.
It is also recommended that Hilary Maxson, Dr Ayesha Khanna and
Anne Stevens stand for election in accordance with our Articles
of Association.
The Committee will continue to assess composition and succession
planning in light of both the results of the Board evaluation and the
eventual search for a new Chairman.

Annual review
In its annual review, the Committee:
• assessed its own performance and effectiveness;
• reviewed and approved its Terms of Reference. It was decided
to update the Terms of Reference to include responsibilities
relating to ESG matters, the development and promotion of the
Company’s culture and the oversight and review of the
Company’s workforce engagement mechanisms. The aim is to
ensure that workforce policies and practices are consistent with
the Company’s purpose, values and standards and support its
strategy and long-term sustainable success.
The Committee also continually reviews its annual calendar to
ensure the effective and efficient discharge of its responsibilities
under the Code.
Philip Aiken AM
Nomination and Governance Committee Chair
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At 31 March 2022 the gender diversity on our Board equaled 40%,
well in advance of the timing suggested by the Hampton-Alexander
Review, FTSE Women Leaders: Improving gender balance in FTSE
Leadership. Please refer to page 41 for the breakdown of gender
diversity statistics across our business. The Board also now exceeds
the requirements of the Parker Review ‘Beyond One by ’21’, in
respect of ethnic diversity, and is committed to only working with
executive search consultants that have adopted a voluntary code of
conduct addressing diversity in its widest sense. AVEVA supports
the recommendations set out in the recently published FTSE
Women Leaders review and will continue to consider the
recommendations when reviewing DEI at AVEVA.

religion/faith/belief, sexual orientation and disability. For further
information on our DEI initiatives please see page 40.

GOVERNANCE

Diversity, Equity and Inclusion

AUDIT COMMITTEE REPORT

Audit Committee report
Our focus is the integrity of the Group’s
financial reporting, audit processes, key
risk management and internal controls.
The Audit Committee (the Committee) is appointed by the Board.
The members are Christopher Humphrey (Chairman), Jennifer
Allerton and Ron Mobed. Jennifer Allerton will step down as a
Non-Executive Director and member of the Audit Committee at
the conclusion of the 2022 AGM to be replaced by Anne Stevens.
All the Committee members are regarded by the Board as
independent Non-Executive Directors. Committee meetings are
also regularly attended by other Board members and relevant
senior management at the invitation of the Chair, to provide
Company insight, advice and reports to help the Committee
consider the Company’s approach to its primary responsibilities. In
addition, the external audit partner is invited to attend all meetings.

Role of the Committee
Christopher Humphrey
Audit Committee Chairman

Membership and attendance
Chair
Christopher Humphrey

4/4

Committee members

The Committee is appointed by the Board to monitor the financial
integrity of the Group. It confirms to the Board that the financial
statements within the Annual Report are fair, balanced and
understandable and comply with all applicable legislation and
regulation. It also reviews the Group’s risk management processes
and internal controls; including maintaining oversight of the internal
audit function. Further, the Committee manages the relationship
with the external auditor, reviews the scope and terms of its
engagement, and monitors its performance through regular
effectiveness reviews.

Committee membership and skills

Jennifer Allerton

4/4

Ron Mobed

4/4

Attending by invitation
Chairman
Other Board members
CEO
CFO
Group General Counsel and Company
Secretary
Head of Internal Audit & Risk
Other senior members of the Group Finance
and IT teams
External audit partner
The Committee met four times during the year.

I was appointed Chairman of the Committee in November 2016.
The Board believes I have the necessary recent and relevant
financial experience as required by the UK Corporate Governance
Code (the Code), as I am a Chartered Management Accountant
and a Fellow of CIMA, and have previously held the role of Chief
Executive Officer and prior to that Group Finance Director of Anite
plc, a UK-listed company; and prior to that senior positions in
finance at Conoco, Eurotherm International plc and Critchley Group
plc. I am also Chair of the Audit Committee of Vitec Group plc and I
have maintained an up-to-date understanding of financial and
corporate governance best practice by attending many training
sessions and updates presented by the major accounting firms.
The Board also considers that the other members of the Committee
have a broad range of appropriate skills and strong experience
covering financial, commercial and operational matters. Brief
biographical details for all the members of the Committee are
included on pages 78-81.
In my capacity as Chairman of the Committee, I am pleased to
report on the operations of the Committee during the past year,
with emphasis on the specific matters we have considered,
including compliance with the Code and associated Guidance on
Audit Committees. I confirm that we have fully complied with the
requirements of the Code as issued in July 2018.

Audit Committee Terms of Reference
The role of the Committee is set out in its Terms of Reference which
are available on the Company’s website at www.aveva.com. The
Committee monitors the integrity of the financial statements of the
Group, and the Committee members (as part of the full Board)
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Risk and internal controls
The principal risks the Group faces are set out on pages 56-61.
At least on an annual basis, the Committee considers the Group
risk register and related management controls. Throughout the
process, the Board or the Committee:
• Considers whether areas should be looked at more closely
through specific control reviews;
• Identifies areas where enhancement of internal controls is
required; and
• Agrees action plans to deliver any necessary or recommended
enhancements.
The Committee has developed a framework to gain assurance over
the system of internal financial and operational controls. This
comprises:
• The annual internal audit plan. The Committee receives regular
updates from the internal audit function on the outcomes of
agreed independent reviews;
• The use of qualified third parties to undertake specialist reviews
in more technical areas; and
• An annual assessment by the Committee of the whole system
of internal financial and operational controls.
There is a formal whistleblowing policy, known as ‘Speak Up’,
which has been communicated to employees. This policy provides
information on the process to follow if any employee feels it is
appropriate to make a disclosure. The Committee is satisfied that
the process is effective and reviews key issues which are reported.

Key estimates and judgements
The Committee discusses with management and the auditor the
approach that has been taken in assessing all key estimates and
judgements. These include:
•
•
•
•
•
•

revenue recognition;
impairment of assets;
provisions for impairment of financial assets;
valuation and useful life of acquired intangibles;
valuation of retirement benefits; and
allocation of goodwill to cash-generating units (CGUs).

Annually, the Committee considers the going concern principle
upon which the financial statements are prepared and the Group’s
viability statement disclosures.

The in-house internal audit function executes annual internal audit
plans, providing the Committee with an independent view on the
strength of internal controls and mitigation of some of the biggest
areas of risk for the business. Where some audit reviews require
specialist resource or capacity, independent third parties may be
used. As a Committee, we believe this resourcing model provides
the most effective approach and we continue to develop and invest
in the internal audit function.

External audit
The Audit Committee advises the Board on the appointment of the
external auditor. Ernst & Young (EY) has been our auditor since the
financial year ended in March 2003 and cannot therefore remain
our auditor beyond 2023. A tender process was undertaken during
the prior year, and PricewaterhouseCoopers (PwC) was appointed
for the year ending 31 March 2023. Shareholder approval of the
appointment was obtained at the Annual General Meeting on
7 July 2021. The Committee will oversee handover and induction
arrangements to ensure a smooth transition.
The Company confirms that it has complied with the provisions of
the Statutory Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Tender Processes and
Audit Committee Responsibilities) Order 2014 issued by the
Competition and Markets Authority.
Audit partners are rotated every five years and a formal statement
of independence is received from the auditor each year. Chris
Voogd will complete his second year with the Group this year. The
Board and the Audit Committee are satisfied that the
independence of the auditor has been maintained.
The Company has a non-audit services policy in place to ensure
that the provision of non-audit services by the external auditor
does not impair its independence or objectivity. All non-audit
services must be pre-approved by the Audit Committee. A list of
pre-approved services is reviewed on an annual basis, from which
the Group CFO may give written authorisation for services up to
£50,000. The Audit Committee receives a report each year
analysing fees paid for other non-audit work by the external
auditors. EY did not perform any non-audit services work for the
Company in the year ended 31 March 2022.
The Committee advises the Board on the auditor’s remuneration.
The audit fees paid to EY for the statutory audit were £1.6 million
(FY21: £1.9 million). The Committee continues to keep under review
the cost-effectiveness and quality of the audit service.
The Committee also discusses the nature, scope and results of the
audit with the external auditor. The effectiveness of the external
audit process is dependent on appropriate audit risk identification
and a robust assessment of key estimates and judgements at the
start of the audit cycle. We challenge the auditor regarding its test
of management’s assumptions each audit cycle and request
feedback from management on their assessment of auditor
effectiveness. Overall, both management and the Committee
are satisfied as to the quality and effectiveness of the external
audit process.
The Committee meets quarterly with the auditor without any
members of the Executive Leadership Team being present. I also
meet individually with the Head of Internal Audit and Risk, Chief
Financial Officer and other senior finance team members.
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The Committee considers the effectiveness of financial reporting
and internal controls, compliance with legal requirements,
accounting standards, and the Listing, Disclosure and
Transparency Rules of the Financial Conduct Authority. We also
review any proposed change in accounting policies and any
recommendations from the Group’s auditor regarding
improvements to internal controls and the adequacy of resources
within the Group’s finance function. The Committee also assesses
the process that has been established to ensure that the Annual
Report is fair, balanced and understandable, reporting to the Board
on its findings.

Internal audit

GOVERNANCE

review all proposed regulatory announcements to be made by the
Group, with consideration given to any significant financial
reporting judgements included or required.

AUDIT COMMITTEE REPORT CONTINUED

Significant accounting issues
Significant accounting issues and judgements are identified by the Group finance function and via the external audit process and are
reviewed by the Committee. Significant issues considered by the Committee in respect of the year ended 31 March 2022 are set out in the
following table:

Significant issue

How it was addressed

Revenue recognition

The Committee oversees the application of the Group’s revenue recognition policies alongside monitoring the
reporting compliance and controls framework. The accounting treatments of complex or unusual contracts are
presented to the Committee by management on a regular basis, and also discussed with the external auditor.

Alternative
performance
measures (APMs)

Management use APMs such as Adjusted EBIT and Annualized Recurring Revenue (ARR) to report the
performance of the business. Management’s interpretation and definition of APMs are closely monitored as well
as the consideration of their presentation in the Annual Report in the context of being fair, balanced and
understandable. The Committee regularly review an analysis of items that are classified as exceptional. These
have been challenged regarding both transparency and consistency and the Committee are in agreement with
management’s assessment.

Going concern and
viability statement

The Committee has overseen the preparation of both Going Concern and Viability Statements, paying attention to
modelling, scenarios, liquidity positions and covenants. The Committee approved the disclosures in relation to
both the Going Concern and Viability Statements, and recommended to the Board the preparation of the financial
statements under the Going Concern basis.

Asset impairment

The group has significant goodwill and other non-current assets. Goodwill arising on the acquisition of OSIsoft
was required to be allocated to CGUs for the purposes of impairment testing. The Committee are satisfied that
management has determined an appropriate basis for this allocation that represents the expected future
synergies of the acquisition. Management has performed an assessment for impairment triggers using the same
forecast used for the going concern assessment. The Committee are satisfied that no impairment triggers have
been identified and that the likelihood of impairment is low.

Pensions

At each reporting period management are required to reassess the actuarial assumptions and overall valuation of
the defined benefit pension schemes. The UK scheme remains the most significant to the group and is the main
area of focus. Management has updated the assumptions with the assistance of their actuaries. The Committee
are satisfied that the valuation of the pension liabilities is within an acceptable range and that the assumptions
have been updated to reflect market conditions as at the year end.

Share Based
Payments

The two key areas of judgement for management are the fair value of new options granted in the period and the
vesting assumptions made on all open option grants. The Committee are satisfied that the fair value of the LTIPs
granted in the year are appropriate based upon the model used, and confirmed that the vesting assumptions
made by management are consistent with the latest available Board approved forecasts, as required.

Bonuses

Following the harmonisation of the bonus schemes, bonuses are payable based upon four key metrics:
•
•
•
•

Combined Group Adjusted EBIT;
Annualised Recurring Revenue for standalone AVEVA;
OSIsoft New Revenue; and
Personal KPIs.

The Committee has reviewed and examined the basis of the preparation and judgements involved in the
calculations.
Russia

The recent geopolitical events in Russia and Ukraine have introduced uncertainty. The Committee has discussed
with management and are comfortable that the judgements taken are appropriate, specifically in relation to
revenue recognition, the recoverability of assets and the modelling scenarios used when considering impairment
reviews. As part of their review and challenge, the Committee also considered updates from the Group General
Counsel.

OSIsoft integration

The Committee has worked closely with management to oversee key aspects of the OSIsoft acquisition
accounting, including judgemental areas such as the finalisation of the fair values recognised in the acquired
balance sheet.

Covid-19

The Committee continues to consider potential impacts of Covid-19 on accounting considerations. This includes
reviews of forecasts, asset impairments, Share Based Payments vesting and impairment.

Tax provisions

Updates from management were evaluated in respect of uncertain tax positions and related provisions, including
consideration of anti-hybrid tax liabilities, the tax basis step up arising from the acquisition of partnership interests
in OSIsoft LLC, and risks associated with transfer pricing. The Committee also considered the views of the external
auditor’s tax specialists, and is in agreement with the judgements taken.
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At the September 2021 meeting of the Committee, the auditor
presented its audit plan for FY22. This included a summary of the
proposed audit scopes for the year for each of the Group’s
subsidiaries and a summary of what the auditor considered to be
the most significant financial reporting risks facing the Group,
together with the auditor’s proposed audit approach to these
significant risk areas.

FRC reviews
The Company was not subject to any FRC reviews during the year.
Should this occur in the future, we will advise shareholders in the
subsequent Annual Report.

The Committee has received detailed updates from the VP of
Sustainability during the year describing AVEVA’s Task Force on
Climate-Related Financial Disclosures (TCFD) compliance
workstream progress. This is the first year that AVEVA will formally
report against TCFD requirements, including the climate-related
risks and opportunities that impact the business, and it is imperative
therefore that Committee continues to oversee this reporting.

Assessing the content of the Annual Report
The Board takes responsibility for determining that the whole Annual
Report is fair, balanced and understandable and provides the
necessary information for shareholders. The Committee concentrates

Annual evaluation of Committee performance
The Committee’s effectiveness was assessed as part of the internal
Board evaluation, as further explained in the Nomination and
Governance Committee Report on pages 93-94. The evaluation
concluded that the Committee operates effectively and that no
immediate changes to its composition are required. The Board,
however, will continue to review actions flowing from the results
of the evaluation and the Committee will assess and implement
any actions that might be required. Further, we set and measure
our performance against specific objectives every year.
These objectives are set annually and the details of our
objectives for FY22 and the progress made are summarised
on pages 100-101.

Committee activities in FY22
I chaired four scheduled meetings of the Committee in FY22,
working closely with management to ensure that the Committee
is provided with the comprehensive information and support that
it requires.
Agendas include annual reporting requirements, risk assurance
processes and other ad-hoc matters which may arise and require
robust review and challenge.

The following specific business was dealt with at each meeting during FY22:

Meeting

Matters discussed

Meeting

Matters discussed

May
2021

• Approval of prior minutes and actions
• Review of Committee objectives
• Year-end reporting, including:
• Status update
• Review of draft accounts
• Accounting judgements
• Tax update
• Going concern and viability statement
• External auditor’s reports
• Internal Audit update
• Advance ERP programme update

October
2021

• Approval of prior minutes and actions
• Review of Committee objectives
• Interim reporting; including:
• Accounting update report from
management
• Tax update
• Treasury update
• Interim report from external auditors
• Review of draft interim financial
statements
• Advance ERP programme update
• Internal Audit update
• Risk management governance update
• Regulatory compliance review
• TCFD update
• Cyber security update

September
2021

•
•
•
•
•
•

March
2022

•
•
•
•
•
•
•
•
•
•
•
•
•

•
•
•
•

Approval of prior minutes and actions
Review of Committee objectives
Internal Audit update
External auditor planning
Risk management governance update
Review of corporate governance
developments
Cyber security detailed review
OSIsoft finance integration update
Advance ERP programme update
Tax update

Approval of prior minutes and actions
Review of Committee objectives
FY22 year-end external auditor planning
Advance ERP programme update
Internal Audit update, including FY23 plan
Risk governance update
Treasury update
Tax update
Review of Committee Terms of Reference
Non-audit services policy
Whistleblowing summary
TCFD update
Cyber security update
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TCFD reporting

its review on the financial statements only and the process which
underpins the long-term viability statement. The Committee
recommended to the Board the adoption of the financial
statements as at 31 March 2022.

GOVERNANCE

Audit planning and main audit issues

AUDIT COMMITTEE REPORT CONTINUED

Audit Committee objectives
The Committee agreed several objectives at the start of the financial year.

Objective

Activity in the year

Progress

Integration and
transformation

As the finance transformation (the Advance
programme) continues, there are some critical
projects that the Audit Committee should monitor.
These include ERP, transfer pricing, legal entity
rationalisation programme (LERP) and shared
services.

Update presentations to the Committee have been
made throughout the year, including a detailed
report presented in March 2022.

The Audit Committee should monitor the progress
of these projects and understand the project risks
and implementation risks associated. Regular
updates from management will be sought.
Cyber

The Committee continued its focus on monitoring
the cyber risks faced by the Company, and
management actions and mitigations put in place to
manage the risk down to an acceptable level. The
Committee sought regular updates on any cyber
incidents.

A detailed update on AVEVA’s strategy to manage
cyber security risks was provided at the September
2021 Committee meeting. This included a section
on product security provided by the Chief
Technology Officer.

There have been significant projects underway
where progress was required to be regularly
reported to the Committee.
Auditor rotation

FY22 has been the final year for EY prior to handing
over to PwC. The Committee has overseen the
handover process and dedicated the necessary time
to ensure the relationship with the new audit firm
and the new audit partner is successfully initiated.

Updates have been provided at each Audit
Committee meeting during the year and PwC has
also been present in an observational capacity.

The Committee has closely monitored any
dependencies or issues for auditor independence
during the planned auditor transition period.
Risk-based internal audit
reviews

The Committee has focused on the outcomes of
reviews of higher risk and key operational areas of
the business provided by Internal Audit, alongside
management reviews of the internal control
environment. Internal Audit has continued to
oversee internal control and report to the Audit
Committee on management assurance initiatives.

The internal audit plan has been fully achieved,
included all scoped risk-based reviews.

Taxation

During FY22, the Company will integrate OSIsoft
into the global transfer pricing methodology. The
Committee will seek to understand any risks related
to the integration and how any risks will be
incorporated into the accounting (tax provisioning).

The Group has completed the design phase of the
integration of OSIsoft within the AVEVA transfer
pricing methodology. The Group has appointed
Praesto Consulting to assist with the automation of
the calculation of the new OSIsoft transfer pricing
adjustments. The automation of the calculation will
enable the proposed cross-selling scenarios.

Following the appointment of PwC as auditor the
Group will appoint a new global advisor or advisors
in Q2 for transfer pricing and global tax compliance.
The Committee will monitor the appointment and
transition to the new advisors to ensure accurate
and timely compliance with local legislation.
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The Group has appointed Deloitte to undertake
AVEVA’s tax compliance for FY23. The Group is
working to agree on FY23 engagement terms.
Following a competitive process, the Group has
appointed Deloitte to advise the Group on transfer
pricing risks and opportunities.

STRATEGIC REPORT
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Activity in the year

Progress

Revenue metrics

Annualised Recurring Revenue is a metric required
for external and internal reporting. The Committee
should monitor and assess how these metrics are
calculated including judgemental areas, integration
with OSIsoft and the automation of the process.

Annualised Recurring Revenue is produced monthly
by AVEVA.

Corporate governance

The Committee should focus on the changes and
new initiatives that are being introduced via a range
of reviews that impact corporate governance and
audit committees specifically. This includes Audit &
Assurance Policy, UK SOX, climate change reporting
and approach to audit. The Committee should
understand and benchmark its oversight of these
areas.

These areas are being kept under review by the
Finance Leadership Team and other leadership
across the Group. Discussions continue regarding
BEIS audit and corporate governance proposals,
and these include alignment with PwC as incoming
external auditors.
A detailed update on the role of the audit committee
in TCFD was included in the Audit Committee
papers for September 2021 and a further update
was included in March 2022.

Committee objectives for FY23
In March 2022, the Committee considered its objectives for the year ahead and it was agreed the following would be prioritised:
•
•
•
•

induction for the new Committee members;
Group integration and transformation initiatives;
audit firm transition; and
risk management framework development.

Christopher Humphrey
Audit Committee Chair
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Objective

REMUNERATION COMMITTEE

Remuneration Committee report
Annual Statement
Dear fellow shareholder
I am pleased to present the Directors’ Remuneration Report for the
year ended 31 March 2022.
FY22 was another challenging year as the Covid-19 pandemic
continued to impact our daily lives. AVEVA reopened the majority
of its offices during the year but continued to support those in the
workforce who continued to work from home. As the pandemic
waves peaked at different times around the world, the health and
wellbeing of our global employees and the safety of our customers,
partners, suppliers and investors remained amongst our highest
priorities.
We learned from experience that our employees remained
productive regardless of location and, as a result, developed our
‘dynamic work’ programme which articulates our commitment to
more flexible ways of working whilst recognising the benefits that
in-office collaboration brings. We were delighted to see more and
more in-office team meetings and workshops with both employees
and customers as we brought people together in a meaningful
way, often for the first time in nearly two years.

Integration of OSIsoft

Jennifer Allerton
Remuneration Committee Chair

Membership and attendance
Chair
Jennifer Allerton

7/7

Committee members
Ron Mobed*

4/4

Paula Dowdy

6/7

Olivier Blum

7/7

Dr Ayesha Khanna*

3/3

Attending by invitation
CEO
CFO
CPO
Group General Counsel and Company Secretary
* Dr Khanna replaced Ron Mobed on the Committee in January 2022

The Committee met seven times during the year.

This report is in three sections:
• this Annual Statement;
• Remuneration at a glance; and
• the Implementation Report.
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The OSIsoft acquisition completed on 19 March 2021, and over the
last 12 months there has been significant work to bring the OSIsoft
and AVEVA teams together. The combination of the two
companies reinforces AVEVA as a true global leader in industrial
software and provides our customers with world-class solutions
and software. The alignment between cultures, through the
creation of a new set of shared values, integration of our functional
teams through diligent organisation design work, and the ongoing
alignment of reward and incentive frameworks continues to be an
important focus of this successful integration.

Incentive outcomes for FY22
Business context

AVEVA has delivered a solid set of results during another
challenging year with Annualised Recurring Revenue growing by
10.2%. Following our acquisition of OSIsoft, OSIsoft new business
revenues were £159.1 million and we delivered meaningful
revenue and cost synergies through the integration. We improved
our pro forma organic constant currency adjusted EBIT margin with
pro forma organic constant currency adjusted EBIT up by 7.7%.
Alongside this, pro forma organic constant currency revenue was
up 7.1% year on year and Total Contract Values from cloud
Software as a Service (SaaS) grew 136.5%.

STRATEGIC REPORT

We continue to engage regularly with our workforce on the issues
that matter to them, particularly reward and recognition. Our
regular employee engagement surveys offer the opportunity to
understand how employees feel about their own reward, and
throughout the year we have been highly responsive to
compensation issues. We have taken an agile approach,
addressing compensation pressures in certain markets or for
certain talent pools as they arise, rather than relying solely on an
annual salary review. This flexibility is important for AVEVA in
today’s challenging talent market. The Board also engages openly
with employees through many of AVEVA’s employee-led groups
and forums and through office visits, but we have not yet had any
two-way dialogues on executive pay with employees.

2019-2022 LTIP outcome

Throughout 2021, we continued to integrate our teams from
OSIsoft and AVEVA by focusing on our shared values and looking
for ‘best of both’ opportunities when it comes to employee
experience. For example, OSIsoft colleagues were offered the
opportunity to participate in AVEVA’s employee share purchase
scheme, and AVEVA adopted OSIsoft’s practice of supporting up to
three days annually of employer-funded volunteering time as part
of our Action for Good programme. We also responded rapidly to
emerging crisis situations, putting in place enhanced medical
benefits for our colleagues in India at the height of the pandemic
and providing targeted wellbeing support in countries impacted by
the war in Ukraine. Throughout 2022 we will continue to improve
our employee reward and benefit offerings as we further embed a
more holistic approach to our largest employee populations and
ensure that our offerings remain fit for purpose in the global talent
markets within which we operate.

The 2019 Long-Term Incentive Plan (LTIP) award has achieved
50.5% of maximum. AVEVA performed in the bottom half of the
comparator group for the TSR measure over the three-year period,
meaning that only Revenue Growth and EPS Growth measures
reached their vesting thresholds. James Kidd will therefore receive
50.5% of maximum under the plan. Peter Herweck does not receive
any AVEVA LTIP awards.

Considering incentive outcomes in the round
The Remuneration Committee gave careful consideration to the
incentive outcomes for FY22, taking into account various internal
and external factors. These included the Company’s overall
revenue performance, synergies achieved from the OSIsoft
integration, year-on-year growth in SaaS contracts and the
significant progress made on ESG strategy, commitments and
reporting. The Committee is satisfied that the annual bonus and
long-term incentive resulting outcomes are appropriate and
consistent with the experience of shareholders.
Similar to previous years’ statements, we have included a
double-page ‘At a glance’ summary that clearly describes the
remuneration arrangements and performance outturns in FY22
and the approach to executive pay for FY23. You can see this
analysis on pages 108-109.

Looking forward
Our Remuneration Policy was approved by shareholders at the
2020 AGM and a new policy framework will be submitted to the
2023 AGM for approval. The competitive nature of the global
market and the industry sector in which we operate suggest that
the current Remuneration Policy is at risk of not being fit for
purpose. We will, of course, consult with shareholders in advance.

Board and Committee changes
I was pleased to welcome Dr Ayesha Khanna to the Remuneration
Committee, replacing Ron Mobed. I would like to thank Ron for his
extremely valuable work on the Committee over the years. Ron
continues to serve on the Audit and Nomination and Governance
Committees of the Board. There were no other changes to the
Remuneration Committee’s membership during the year.
James Kidd, Deputy CEO and CFO, was absent from AVEVA for a
period of compassionate leave during FY22 and on his return he
was appointed Chief Strategy and Transformation Officer (CSTO).
He remains an Executive Director of AVEVA and a member of the
Board. Brian DiBenedetto, on loan from Schneider Electric, covered
for James in his absence, and Brian subsequently assumed the role
of Chief Financial Officer. He is not a member of the AVEVA Board
but does have a remuneration package in line with the AVEVA
Executive Leadership Team.
Finally, we were delighted with the appointment of Anne Stevens
as an independent Non-Executive Director from 1 May 2022. Anne
has joined the Remuneration Committee and the Audit Committee
from the same date. I will step down as a Non-Executive Director
and Chair of the Remuneration Committee at the conclusion of the
2022 AGM as I time-out after nine years as a Non-Executive
Director of AVEVA. At that point Anne Stevens will become the
new Chair of the Remuneration Committee.
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Wider workforce

The FY22 annual bonus award was based on the delivery of key
financial and strategic measures. Accordingly, the financial
performance and the achievement of the strategic measures
resulted in the Executive Directors receiving a bonus of 61% of
maximum for the Chief Executive Officer and 61% of maximum for
the Chief Strategy and Transformation Officer. James Kidd’s bonus
opportunity was pro-rated to two-thirds (100% of salary) to reflect
the fact that he was absent from the business for a period
of compassionate leave. As per the current policy, 50% of Peter
Herweck’s bonus will be deferred into shares under the Deferred
Share Scheme. Consistent with the current policy and due to
shareholding requirements having been met, this bonus deferral
is reduced to 25% for James Kidd.

GOVERNANCE

FY22 annual bonus outcome

REMUNERATION COMMITTEE CONTINUED

Annual Statement continued

Remuneration Policy

The Remuneration Committee undertook a full review of the
Remuneration Policy in 2020. No changes to the Policy are being
proposed at this time but it will be reviewed again in advance of
the 2023 AGM. It is the Committee’s opinion that the Policy
operated as intended over the last financial year. We also believe
the changes implemented at the last review have allowed us to
remain competitive in the global market and are aligned with
investor expectations.

Taking into account the views of our shareholders, we outline
below the key decisions regarding the implementation of the
Policy for FY23.

Salary: for FY23, Peter Herweck will receive a
salary increase of 3.3% with effect from 1 April
2022. This increase is aligned with the wider
workforce increases granted as part of AVEVA’s
annual salary review. James Kidd will not receive a
base salary increase for FY23.

LTIP: unchanged from FY22, the maximum LTIP
opportunity will be 175% of salary for James Kidd.
Peter Herweck, who is on secondment from
Schneider Electric to the AVEVA CEO role, will not
participate in the AVEVA Long-term Incentive
Plan, as previously disclosed.

Bonus: unchanged from FY22, the maximum
annual bonus opportunity for FY23 will be 150%
of salary for James Kidd and 200% for Peter
Herweck.

LTIP performance measures: as noted in last
year’s report, the Committee is keen to ensure that
ARR is included as a long-term measure of
business performance and has therefore decided
to introduce it for the first time for the FY23 LTIP
award with a weighting of 20%. EPS growth
(40%) and relative Total Shareholder Return
(40%) will remain as the two additional
performance measures for the plan, which will
cover the financial years FY23 to FY25.

Shareholding requirements:
• In-employment shareholding requirements
remain unchanged and continue to be at
market-leading levels, equivalent to 200% and
325% of salary for the CEO and CSTO
respectively, noting that Peter Herweck’s
requirement is based on deferred share
holdings from his bonus contribution only as he
does not participate in the AVEVA LTIP
• Post-employment shareholding requirements
remain unchanged from those approved at the
AGM in 2020.
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Pensions: James Kidd remains aligned to the
wider UK workforce pension scheme and receives
a pension contribution of 10% of salary. Peter
Herweck does not participate in the AVEVA
pension plan.

STRATEGIC REPORT
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Committee activities during the year
The Committee met seven times during the year and focused on
a broad range of remuneration topics related to both executives
and the wider workforce. These included:

FINANCIAL STATEMENTS

• Aligning OSIsoft employee remuneration with AVEVA’s
long-term incentive programme;
• Harmonising wider workforce remuneration;
• Further aligning sales incentives and rewards with desired
business outcomes;
• Wider workforce retention measures, including rewards for
critical talent;
• Continued focus on gender pay gap transparency for our 20
largest countries by employee population; and
• Understanding of the ethnicity pay gap.
Although there is still work to do, I am particularly delighted to note
that AVEVA has seen a 43% reduction in its UK gender pay gap
since 2017, with the mean gender pay gap now at 14.9%, whilst
the number of women at all levels in the Company has increased.
We also delivered on our commitment to report on the ethnicity pay
gap for the first time in 2021. We believe in the value of data and
transparency to inform positive action for both our business and
our people.
This will be my last report as Chair of AVEVA’s Remuneration
Committee as I reach my maximum term and will be stepping
down after the 2022 AGM. I would like to take this opportunity to
thank shareholders for their continued constructive engagement on
the remuneration landscape at AVEVA during a time of significant
growth and transformation. I look forward to ensuring a smooth
transition of the work of the Chair and, as always, if shareholders
have any questions or comments, the Remuneration Committee
will be delighted to receive them and will respond.
Jennifer Allerton
Remuneration Committee Chair
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At a glance

Current policy
The table below summarises the key remuneration elements of the Remuneration Policy approved by shareholders at the 2020 AGM.
The Policy is set out in full on pages 87 to 95 of the 2020 Annual Report and Accounts, which is available on the Company’s website at
investors.aveva.com.

Base salary

Remuneration Policy
approved at the 2020 AGM

Implementation for FY23

Salaries are reviewed annually, although there is no
automatic entitlement to an increase.

Peter Herweck’s base salary has been set at
£785,000 with effect from 1 April 2022. This
represents an increase of 3.3% which is in line with
the wider workforce.

Base salary normally increases in line with the wider
UK workforce.
On occasions, there may be a need to recognise an
increase in the scope, size or responsibility of the role
and/or developments in the wider market.

There is no change to James Kidd’s base salary
which remains at £530,000.
We note that our market positioning on base
salaries remains modest compared to the FTSE
100 benchmark; and even more so in the context of
AVEVA being one of the few companies in the
FTSE 100 competing in the global market for
software talent.

Fixed pay

In January 2022 we undertook an out-of-cycle
adjustment exercise, targeted at critical talent
segments of our wider workforce, in response to
changing market dynamics in the technology
sector. We also addressed hyperinflation in some
of the countries that we operate in as part of this
exercise. Further to this, an annual salary budget
increase of 3.2% for FY23 for the wider workforce
was made, with effect from 1 April 2022.
Benefits

In line with benefits provided for other senior
employees in the Group, Executive Directors currently
receive a mobility allowance or Company car, a fuel
allowance and an annual allowance towards a range
of benefits.

No changes from FY22 for Peter Herweck
or James Kidd.

Pensions

James Kidd is a member of the AVEVA Group Personal
Pension Plan (a defined contribution scheme).
Executive Directors receive a cash-in-lieu allowance
equivalent to 10% of salary, reduced for the effect of
employer’s National Insurance contributions.

James Kidd will remain aligned to the wider UK
workforce and receive a pension contribution of
10% of salary.
Peter Herweck will not participate in the AVEVA
pension plan and will not receive cash in lieu of
pension contributions from AVEVA. He will retain
his Schneider Electric pension arrangement.

The focus of our Remuneration Policy is to provide competitive variable and performance-related elements of the packages which are
aligned to shareholders’ objectives. The proposed increases in incentive value as a result of proposed FY23 salary increases will require
additional stretch in the performance delivered, so that more pay is delivered only for more performance. This is fully aligned with AVEVA’s
philosophy and with the changes we have made to variable remuneration for the wider workforce.
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Implementation for FY23

Annual
bonus –
opportunity

The maximum bonus opportunity is 200% of base
salary for the CEO and 175% of base salary for
the CSTO.

No changes are proposed for FY23 bonus
opportunity.

Annual
bonus –
deferral

50% of any bonus earned is deferred into shares under
the Deferred Share Scheme.

No changes are proposed for FY23 bonus deferral.

Long-term
incentive –
opportunity

Under the Policy the maximum LTIP opportunity is
300% of base salary for the CEO and 250% of base
salary for the CSTO.

GOVERNANCE

If shareholding guidelines are met, the bonus deferral
will be reduced to half the usual amount (i.e. 25% of
any bonus to be deferred). The existing three-year
bonus deferral holding period remains.
No change to the LTIP opportunity for the CSTO at
175% of base salary is being proposed.
Performance measures for FY23 LTIP awards will
be based on ARR (20%), EPS growth (40%) and
relative Total Shareholder Return (40%). Further
details are set out on page 120.
Peter Herweck will not be granted an AVEVA LTIP
award for FY23. Peter continues to participate
in Schneider Electric long-term incentive
arrangements at Schneider Electric’s cost, with no
recharge to AVEVA.

Long-term
incentive –
threshold
vesting

Where a sliding scale of targets is used, attaining the
threshold level of performance for any measure will not
typically produce a vesting of more than 20% of the
maximum.

No changes proposed for FY23.

Shareholding
requirements –
in employment

Shareholding requirements were increased in 2020 to
market-leading levels:

No changes proposed for FY23.

Shareholding
requirements –
post employment

A two-year post-employment shareholding guideline,
with 100% of the shareholding guideline for the first
year and 50% for the second year post employment.

No changes proposed for FY23.

Malus and
clawback –
provisions

The provisions apply to the annual bonus, the deferred
bonus scheme and LTIPs.

No changes proposed for FY23.

• For James Kidd, an annual bonus opportunity of 150%
and 175% LTIP opportunity equates to a
shareholding of 325% of annual salary.
• For Peter Herweck, shareholding requirements would
be 200% for annual bonus only, as he will not be
issued any AVEVA LTIPs.

For further details, see pages 119 to 120.
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Variable pay
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Remuneration Policy
approved at the 2020 AGM

REMUNERATION COMMITTEE CONTINUED

At a glance continued

How we performed in FY22
ARR

Pro forma adjusted
diluted EPS

TSR

Pro forma adjusted EBIT

up 10.2% to £768.7m

down 5.5% to 99.58p

15th out of 23 companies

up 2.9% to £365.1m

Remuneration of our Executive Directors for FY22 and FY23
The table below summarises how Executive Directors were remunerated for FY22, together with the implementation of the policy for FY23.

Key elements

Applies to

How we paid our
Executive Directors in FY22

Base salary

Craig Hayman

£718k
(0% salary increase)

n/a

£530k
(3.3% salary increase)

£530k
(0% salary increase)

Peter Herweck

£760k

£785k
(3.3% salary increase)

Pensions

Executive Directors other than
Peter Herweck

10% of salary for Craig Hayman and James Kidd
Not applicable for Peter Herweck

Benefits

Craig Hayman and James Kidd

Mobility allowance, US and UK medical, car allowance, fuel allowance
and £600 of flexible benefits

Fixed pay

James Kidd

Peter Herweck

Performance period

Annual bonus

Opportunity applied

Long-term incentives
1.

FY23: Housing allowance, car allowance, medical insurance, tax equalisation,
personal liability insurance and personal insurance protection
FY22

FY23

Craig Hayman

16% of salary
(see page 113)

n/a

James Kidd

100% of salary

150% of salary

Peter Herweck

200% of salary

200% of salary

Pro forma adjusted EBIT: 50%
AVEVA (excl. OSIsoft) ARR: 20%
OSIsoft new revenue: 10%
Strategic objectives: 20%

Profit (adjusted EBIT) margin: 25%
ARR growth: 25%
Cloud SaaS growth: 25%
Cash conversion: 10%
Strategic objectives: 15%

Criteria1

Payable

Implementation of the
current policy for FY23

1

Peter Herweck

£851k (61% of maximum)

James Kidd

£324k (61% of maximum)1

n/a

Vesting in respect of FY22

Awarded in respect of FY23

1 April 2019 – 31 March 2022

1 April 2022 – 31 March 2025

Performance period

Both Executive Directors

Opportunity applied

Craig Hayman

250% of salary

n/a

James Kidd

175% of salary

175% of salary

Time horizon

Both Executive Directors

Criteria

Payable

Three-year performance period, followed by a two-year holding period
EPS growth: 50%
Relative TSR: 25%
Strategic objectives: 25%

Craig Hayman

£529k (51% of maximum)

James Kidd

£397k (51% of maximum)

EPS growth: 40%
Relative TSR: 40%
ARR: 20%
n/a

James Kidd’s bonus was decreased to two-thirds of the 150% of salary disclosed in the FY21 Annual Report due to his time away from AVEVA on compassionate leave. James
received 61% of this reduced opportunity.
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Peter Herweck

James Kidd

% of salary

% of salary

0

40

80

120

160

200

0

80

120

160

200

636

848

1,060

Maximum

Maximum
20

40

100

40

10

20

50

20

Outcome

Outcome
17

34

0
£(000)

40

51

280

20

560

OSIsoft new revenue

9

840

ARR

1,120

1,400

17

0
£(000)

25 10
212

424

Personal objectives

Adjusted EBIT

Craig Hayman

James Kidd

% of salary
0
50

% of salary
0
50

100

150

200

250

300

125

63

63

85

Opportunity adjusted for share price movement

200

250

300

36

42

42

Opportunity adjusted for share price movement

36

74

37

37

Outcome

Outcome
60 13
268

537

61 13
806

1,075

1,343

1,612

1,881

2,150

0

£(000)
EPS

150

FV at date of grant

FV at date of grant

73

100

200

400

600

800

1,000

1,200

1,400

1,600

£(000)
TSR

Revenue

Maximum total remuneration opportunity compared to actual remuneration received for the year ending
March 2022
James Kidd

Minimum

Opportunity

On-target

Maximum

Maximum
excluding share price movement

Actual
£(000)

Peter Herweck

0

500

1000

Minimum

Opportunity

1500

On-target

2000

2500

Maximum

Actual
£(000)

Fixed

Bonus

0

500

1000

1500

2000

2500

LTIPs
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Long-Term Incentive Plan

0

GOVERNANCE

Annual Incentive Scheme

REMUNERATION COMMITTEE CONTINUED

At a glance continued

Our approach to setting pay
AVEVA operates in the ‘UK plc’ executive remuneration environment, but needs to attract and retain talent from a technology sector with a
high US influence. Half of our leadership team is based outside the UK, and the majority of senior technology positions (R&D, business unit,
portfolio heads) are based in the US. As outlined above, we need to recruit increasing numbers of employees and leadership positions in
niche technical skill areas, which are highly competitive.

How does the Remuneration Policy align with the UK Corporate Governance Code?
Clarity

The Committee welcomes open dialogue with shareholders on any aspect of remuneration. We consulted
shareholders as part of 2020’s review of our Remuneration Policy. This provided valuable insights into their
views on the proposed changes, which received widespread support.
A key principle for the Committee is to ensure consistency across the Company, from the Executive
Directors down through the entire organisation. Following the bonus harmonisation exercise in FY20, we
continue to adopt a global, ‘one-design’ approach to variable pay for non-sales employees. This global
scheme ensures all employees are measured and remunerated in the same way, on the same plan and
using the same metrics in a clear and transparent manner.

Simplicity

Each component of our Remuneration Policy is clearly laid out and explained in a clear and simple manner.
Across the Company, we ensure our remuneration arrangements are simple by design, communicated
clearly and understood by all participants.
Although the quantum will vary, the policies and practices of remuneration are consistently applied across
all levels.

Risk

When determining award outcomes, the Committee assesses the performance of the Company and the
individual in order to ensure that sound judgement and appropriate risk management are applied. This
ensures that excessive rewards are not granted, reputational risk is protected and behavioural risks are
identified and mitigated.
The Remuneration Policy balances the level of risk management by applying the annual bonus deferral,
adopting the shareholding period and shareholding quantum, and enforcing post-employment shareholding
guidelines.
As a final safeguard, our robust malus and clawback provisions apply to both the annual bonus and the
Long-Term Incentive Plan.

Predictability

The Remuneration Policy clearly states the threshold, on-target and stretch levels of performance
opportunity available. Achievement is measured against predetermined targets defined in advance of the
programme launch.
Targets and measures are not altered or amended mid-programme, ensuring that performance
achievement is aligned to original goals and objectives at all times.

Proportionality The annual bonus programme rewards achievement against AVEVA’s annual operating growth targets
together with personal objectives for the individual. The Long-Term Incentive Plan, meanwhile, rewards
long-term achievement of goals and the creation of shareholder value, both of which are aligned to the
overall strategy.
The Committee may apply discretion if and when needed to reduce outcomes of both the annual bonus and
Long-Term Incentive Plan, for both Company and individual performance.
Alignment
to culture
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The Committee assesses performance under the annual bonus programme against a range of objectives,
including those related to AVEVA customers, AVEVA employees and our culture, strategy and risk. This
ensures incentive outcomes are aligned to our values and purpose.
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UK comparison peer group

US comparison peer group

Avast

Ocado

Smiths Group

Ansys

Cadence Design

Micro Focus

Sage

Sophos

Aspen

Honeywell

Autodesk

PTC

GOVERNANCE

To ensure we remain competitive, we monitor the compensation of a select UK and US peer group of technology and software companies to
give further benchmark comparisons for total remuneration.

Rockwell Automation

While market data provides valuable insight into pay levels and structures, the Committee recognises that benchmarking should not be the
sole determinant when considering Executive Directors’ remuneration. In line with AVEVA’s general approach to setting pay, the Committee
therefore considered many factors, alongside benchmarking, when reviewing executive remuneration levels.
FINANCIAL STATEMENTS
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Implementation Report

The principles of our Remuneration Policy

Remuneration Committee membership,
role and remit
The Remuneration Committee is appointed by the Board. The current
members are Jennifer Allerton (Chair), Paula Dowdy, Olivier Blum and
Dr Ayesha Khanna who we welcomed as a new member of the
Committee on 27 January 2022. Ron Mobed served during the year
and remains a member of the Group's Audit and Nomination and
Governance Committees. All the Committee members except for
Olivier are regarded by the Board as independent Non-Executive
Directors. Jennifer has been a member of the Remuneration
Committee since 2013 and became Chair in July 2017. Committee
meetings are also regularly attended by the CEO, CFO and Chief
People Officer (CPO) at the invitation of the Chair, to provide Company
insight and advice to help the Committee consider appropriate
remuneration. No Committee member or invited attendee is present
during the discussion of their own remuneration.
The role of the Committee is set out in its Terms of Reference which
are available on the Company’s website at www.aveva.com. The
Committee’s primary responsibility is to develop and determine the
remuneration framework, policy and pay levels for the Executive
Directors, the Chair and the Executive Leadership Team in overall
alignment with the general workforce. The Committee also has
visibility of our employee engagement activities and overall HR
strategy which affect all AVEVA employees.
The remuneration framework includes establishing stretching
performance-related targets for rewards to support AVEVA’s
long-term growth strategy in alignment with the Company’s purpose,
values and culture. This has been achieved by:
• Determining the remuneration and benefits of the Executive
Directors, including fixed pay, annual bonus, long-term incentives
and pensions;
• Determining the remuneration for executive leadership below
Board level;
• Reviewing wider workforce remuneration and related policies and
taking these into account when setting the policy for Executive
Director remuneration;
• Providing remuneration recommendations to the Board based on
AVEVA’s remuneration framework; and
• Approving share awards.

A significant part of the total reward is related to share price
performance and is paid in shares that must be retained until the
minimum shareholding requirements have been met. This ensures
that our Executive Directors’ interests are aligned with those of
other shareholders.
A considerable part of the total reward is determined by the
Company’s success over both the short and the long term. Failure
to achieve threshold levels of performance results in no payout for
these elements. A key focus of the Committee is to ensure a
suitable level of stretched performance is determined in order to
align with maximum levels of potential rewards.

Advice and auditors
Following a competitive tender process, the Committee appointed
Deloitte as remuneration advisor with effect from 1 October 2019.
Deloitte’s role is to provide the Committee with independent advice
on executive pay arrangements, including market trends and
corporate governance developments, and to work through any
other remuneration implications with the Committee. Fees are
charged on a time-spent basis and the fees paid during the year to
Deloitte in relation to the advice provided to the Committee were
£59,600 (FY21 fees: £85,140). In addition, Deloitte also provides
tax advisory, employment law and other consultancy services to
the Company. The Committee is content that its advice is objective
and independent. Deloitte is a founding member of the
Remuneration Consultants Group and adheres to its Code of
Conduct in relation to executive remuneration consulting in the UK.
The auditors have reported on certain sections of Part B and stated
whether, in their opinion, those parts have been properly prepared
in accordance with the Companies Act 2006. Those sections of
Part B which have been subject to audit are clearly indicated.

Shareholder voting and engagement
The table below shows the results of the most recent votes on the Policy (July 2020) and Implementation Report (July 2021).
Directors’ Remuneration Policy – AGM 2020
Directors’ Remuneration Report – AGM 2021

Votes for

Percentage

Votes against

Percentage

Votes withheld

133,179,299
275,120,791

88.45%
98.73%

17,397,282
3,527,936

11.55%
1.27%

561,717
3,556,426

The Committee was very pleased with the vote in favour of the Directors’ Remuneration Report (DRR) in 2021. We will continue to engage
regularly with shareholders to ensure that the disclosures and information provided in the report meet shareholder expectations.
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Implementation of policy for the year ended 31 March 2022
Single total figure of remuneration for Executive Directors (audited)
The following table sets out the single figure of total remuneration for Executive Directors for the year ended 31 March 2022 and the
previous financial year.
Salary
£’000

Benefits1
£’000

Pension2
£’000

Total fixed
pay
£’000

Annual
bonus3
£’000

LTIPs4,5
£’000

One-off
awards
£’000

Total
variable pay
£’000

Total
£’000

Peter Herweck FY22
Peter Herweck FY21
Craig Hayman FY22
Craig Hayman FY21
James Kidd FY22

697
–
193
718
530

145
–
7
26
20

–
–
17
62
46

842
–
216
806
595

851
–
119
672
324

–
–
529
2,606
397

–
–
–
939
–

851
–
648
4,217
721

1,693
–
864
5,023
1,316

James Kidd FY21

513

20

44

577

429

1,302

–

1,731

2,308

Benefits for Craig Hayman include a mobility allowance of £10,000 per annum, medical insurance for himself and his US based family totalling £15,500 per annum, and a £600 annual
flexible benefits allowance. Benefits for James Kidd include a UK car allowance and fuel allowance totalling £19,200 plus a £600 annual flexible benefits allowance. Benefits for Peter
Herweck include a £130,000 housing allowance, £14,400 car allowance and £12,916 medical insurance for himself and his family.

2.

See below for further information on pensions.

3.

James Kidd’s bonus opportunity was reduced by one-third due to his period of absence from the business on compassionate leave.

4.

For FY22, the 2019 LTIP has been valued based upon the number of options outstanding at 31 March 2022 (Craig Hayman: 38,438, James Kidd: 28,855) multiplied by the average
share price in the quarter ending 31 March of 2,723p and vesting outcome of 50.5% due to performance.

5.

The 2018 LTIP value for FY21 has been restated from the year-end share price at 31 March 2021 of 3,422p to reflect the share price at the date of vesting (28 September 2021) of
3,647p and a vesting outcome of 87.9% due to performance. This increased the single figure of total remuneration by £161k for Craig Hayman and by £80k for James Kidd. The 2018
LTIP is due to be released at the end of the two-year holding period on 28 September 2023.

Additional information on the amounts which
make up the single total figure of remuneration
Departure of Craig Hayman

Craig Hayman stepped down from the Board on 7 July 2021. For
FY22, the figures in the single total figure table above therefore
represent those amounts which relate to his in-role remuneration
from 1 April to 7 July 2021 (circa three months). Salary, pension
and benefits are as received for that three-month period,
notwithstanding that as an employee he received his salary,
pension allowance and benefits until the end of his contractual
notice period on 31 January 2022. His bonus was reduced by:
i. time pro-rating for time in role;
ii. limiting any amount to on-target outcome (i.e. multiplying
by 50%); and
iii. limiting the total to the cash element only (i.e. multiplying by
75%).
The 2019 LTIP award was reduced by two-thirds for time
pro-rating and subject to the same performance vesting outcome
of 50%.

Benefits
In FY22, James Kidd was provided with a £600 annual allowance
towards a range of flexible benefits. He also received a car
allowance of £14,400 per annum and a fuel allowance of £4,800
per annum. In line with the terms agreed for his transfer from
Schneider Electric and as disclosed in last year's report, Peter
Herweck receives an annual housing allowance of £130,000 and a
car allowance of £14,400. Peter also received private medical
insurance scheme for his family totalling £12,916 per annum.

Pension
The Company’s defined benefit scheme is not open to new
members, and none of the Executive Directors in the year are or
have ever been a member. James Kidd is a member of the AVEVA
Group Personal Pension Plan (a defined contribution scheme).
He receives a cash-in-lieu allowance equivalent to 10% of salary,
reduced for the effect of employer’s National Insurance
contributions. The UK scheme and his contribution levels are
consistent with those for the wider workforce. During FY22, James
Kidd received cash in lieu of contributions of £45,686
(FY21: £44,221).

Base salary
Peter Herweck was appointed as CEO in May 2021 and his salary
of £760,000 is pro-rated for the time in role. James Kidd received a
salary of £530,000.
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REMUNERATION COMMITTEE CONTINUED

Implementation Report continued

How pay is linked to performance for the year ended 31 March 2022
Annual incentive scheme

For FY22, the maximum opportunity for Executive Directors under
the annual incentive scheme was 200% of base salary for the CEO
(Peter Herweck) and 150% for the CSTO (James Kidd), requiring a
stretch level of performance for full payout.
The performance targets were based on:
• Pro forma adjusted EBIT at organic constant currency with a
maximum weighting of 50% of bonus opportunity.
• Annualised recurring revenue (ARR) with a maximum weighting
of 20% of bonus opportunity.
• OSIsoft new revenue with a maximum weighting of 10% of
bonus opportunity.
• Key performance objectives, with a maximum of 20% of bonus
opportunity. The key strategic performance objectives were
agreed with the Remuneration Committee at the start of
financial year, although this element would have been capped
at a maximum achievement of 13.33% of bonus opportunity
had the Group adjusted EBIT target not been met. Peter and
James had the same shared strategic objectives for FY22.

Metric

Thresholds (min),
budget (mid) and
targets (max)

Min: £134m
OSIsoft new revenue
Mid: £148m
Max: £163m
Min: £490m
ARR (AVEVA only)
Mid: £505m
Max: £525m
Pro forma adjusted EBIT Min: £357m
(organic constant
Mid: £379m
currency)
Max: £404m
Strategic objectives
see overleaf
Totals as a percentage of salary
Bonus receivable
Granted in cash
Granted in shares
1.

Actual

In line with best practice, 50% of the maximum bonus is payable
for delivering an on-target level of performance.
For FY22, 50% of any award made under the annual incentive
scheme, irrespective of the amount, is payable in deferred shares,
and is subject to a three-year vesting period, but with no further
performance conditions. However, if shareholding requirements are
met, this level of bonus deferral is reduced by half to 25% of any
award. Deferred awards deliver the shares to participants in three
equal tranches, one in each of the three years following the year in
which an award is granted.
Performance against the targets set and the total annual incentive
earned based on performance for the year ended 31 March 2022 is
set out below. This includes both the cash element of the bonus
and the portion deferred into shares under the deferred share
scheme.

% of max
achieved

Peter Herweck
(% of salary)

James Kidd
(% of salary)

Max

Actual

Max1

Actual

£159.1m

87%

20%

17%

10%

9%

£518.5m

84%

40%

34%

20%

17%

£379.4m

51%

100%

51%

50%

25%

see overleaf

50%

40%
200%

20%
122%
£851,292
£425,646
£425,646

20%
100%

10%
61%
£323,817
£242,863
£80,954

James Kidd’s bonus opportunity reduced to two-thirds due to his period of absence from the business.

The Committee gave careful consideration to this outcome in respect of various internal and external factors. The Committee is satisfied that
the annual bonus outcomes are appropriate and consistent with the experience of shareholders and will be consistently applied to the wider
workforce.
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Further details on the key individual and strategic objectives and performance outcomes are detailed below.

Executive Director

Peter Herweck, CEO
James Kidd, CSTO

Weighting (as % of
maximum bonus
opportunity)

Shared objectives

Actual vesting (as % of
maximum bonus
opportunity)

OSIsoft integration
Goal: FY22 integration plan ensuring key milestones achieved and overall revenue for the
Group of £1.25bn is delivered

7%

50%

7%

50%

FINANCIAL STATEMENTS

Effectively integrated the OSIsoft business, undertaking a rigorous organisation design
programme to integrate all key areas such as R&D, sales, support and the corporate functions.
Created aligned culture and espoused new shared values for the combined organisation.
Established new customer propositions, and cross- and up-sell opportunities identified and
executed. Group pro forma revenue of £1.24bn was achieved.
Goal: Deliver revenue synergies in line with plan
Achieved.
Goal: Deliver cost synergies in line with plan
Exceeded.
Move to cloud
Goal: Develop new five-year strategic plan to accelerate the move to cloud, ensuring ARR
becomes a leading financial performance metric for the business and performance incentives
are aligned
Five-year strategic plan presented at Capital Markets Day in July 2021. ARR has become a
leading performance metric for the business, was built into the FY22 bonus scheme for all
employees, and is being added to the FY23 Long-Term Incentive Plan for senior employees along
with being incorporated into our sales incentive plans.
Goal: Deliver significant year-on-year growth in SaaS total contract value
Achieved year-on-year growth in SaaS total contract value.
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Shared objectives

Weighting (as % of
maximum bonus
opportunity)

Actual vesting (as % of
maximum bonus
opportunity)

Environmental, Social and Governance
Goal: Deliver a strategic framework for sustainability which is aligned with the Board and
communicated at Capital Markets Day

6%

50%

AVEVA’s 2030 agenda was published on 1 July 2021: https://investors.aveva.com/capitalmarkets-day
Goal: Ensure baseline metrics and long-term goals are established for AVEVA’s key pillars of:
Technology Handprint, Operational Footprint and Inclusive Culture
The following goals have been established:
• Footprint: net-zero operations by 2030; net-zero value chain by 2050; SBTs S1-3
• Culture: 50/40/30 gender representation and <1% pay parity
• Handprint: Baseline complete for green revenue
Goal: Increase our female hiring rate from 32% (FY21) to 34%
Overachieved with 36% of all new hires in FY22 being female.
Goal: Reduce our Scopes 1 and 2 GHG emissions footprint by at least 10% through increased
renewable energy procurement
Overachieved with 89% reduction for combined AVEVA and OSIsoft GHG footprint. 93%
reduction for AVEVA alone. Renewable Energy Credits (RECs) purchased for 100% of our office
electricity load.
Stretch Goal: Achieve a minimum of average 30% female representation across the ELT and
ELT's own top leadership teams
Improved from 24.6% in FY21 to 27.9% in FY22
Stretch Goal: Establish a FY20 GHG emissions baseline for the heritage OSIsoft organisation
and deliver a reduction of at least 10% in FY22
Completed OSIsoft Scopes 1 and 2 baseline of 1,948 tCO2e (FY20) and achieved reduction of
76% through RECs.
Stretch Goal: Develop a 2030 target for green revenue by the end of FY22
Internal only.
Total
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Long-term incentives vesting in respect of the year ended 31 March 2022
The LTIP awards granted under the Long-Term Incentive Plan in 2019 that were capable of vesting based on performance over the
three-year period ended 31 March 2022 were subject to the following performance targets:
• Delivery of adjusted diluted EPS growth performance targets (50% of maximum);
• Relative total shareholder return (TSR) against the comparator group detailed below (25% of maximum); and
• Total revenue growth (25% of maximum).
LTIP targets and actual performance are summarised below:
Threshold

Maximum

Actual performance

Adjusted diluted EPS (average growth)

50%

5% p.a.

15% p.a.

TSR vs peer group2
Total revenue growth3, 4
Overall % vesting

25%
25%

Median
3%

Upper quartile
7%

10.7%
15th out of 23
companies
3.6%

1, 2

1.
2.

3.
4.

Vesting
(% of maximum)

82.9%
0%
36.1%
50.5%

For the EPS measure, non-linear vesting applies: threshold (25% vesting); mid (80% vesting for 10% p.a. growth) and maximum (100% vesting).
Straight-line vesting applies between threshold (25% vesting) and maximum (100% vesting). The TSR comparator group for these awards was a combination of the FTSE350
Technology Sector and the S&P Mid Cap 400 Software companies, resulting in a group of 24 companies (PTC, Fortinet, Sage, CDK Global, Ultimate Software Group, Micro Focus
International, Fair Isaac, Blackbaud, Sophos, Commvault Systems, Manhattan Associates, ACI Worldwide, Fidessa, Computacenter, Softcat, FDM Group, Alfa, Financial Software,
Laird, NCC, Kainos Group, SDL, Nanoco Group and Spirent Communications).
Straight-line vesting applies between threshold (25% vesting) and maximum (100% vesting).
As a result of the OSIsoft acquisition, to ensure that performance is measured on a like-for-like basis and to maintain stretch in the performance targets, the EPS and total revenue
growth targets were measured based on the average of three annual growth figures across each year in the performance period. This replaces a CAGR from a base year based on
AVEVA’s performance on a standalone basis. Results used to determine growth in FY20 to FY21, and FY21 to FY22, are on a pro forma basis, including 12 months of results for
AVEVA and OSIsoft in both periods.

The Committee reviewed the outcome against internal and external factors including the impact of Covid-19. Given the Group’s execution of
strategy over the performance period and the significant growth in share price, the Committee concluded that the vesting levels were
warranted.

Other information in relation to FY22
Scheme interests awarded in the year (audited)
The following tables set out details of the LTIP and deferred share awards made to the Executive Directors during FY22:

Long-term incentives granted during the year ended 31 March 2022
Executive Director

James Kidd

Date of grant

Basis of award

Face value
of awards1

Performance
period

15 July 2021

175% of base salary

£927,500

1 April 2021 –
31 March 2024
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Weighting
(% of award)

Performance condition

REMUNERATION COMMITTEE CONTINUED

Implementation Report continued

In line with the UK Corporate Governance Code, LTIP awards are subject to a two-year holding period following the end of the three-year
performance period.
The structure of the LTIPs granted during the year is summarised below:
LTIP performance element

Minimum performance

Mid performance

Maximum performance

EPS growth

50% 25% vesting for growth of 5% p.a.

80% pays out for growth
of 10% p.a.

100% vesting for growth
of 15% p.a.

Relative TSR performance

50%

25% vesting at median Linear vesting between min
performance (50th percentile)
and max performance

100% vesting if in the upper
quartile (75th percentile)

1

1.

Weighting

As a result of the OSIsoft acquisition, to ensure that performance is measured on a like-for-like basis and to maintain stretch in performance targets the combined Group pro-forma
financials (AVEVA + OSIsoft) will be used as the base year for the EPS growth over the three-year performance period ending 31 March 2024.

For the FY22 LTIP award, the Committee reviewed the TSR comparator group in light of the increased size and complexity of the Company.
It was decided that the comparator group should remain the same as for FY21 and reflect a comparable list of similar-sized and larger
organisations, resulting in a list of 25 UK and US software and technology companies. The TSR element vesting schedule remains in line
with the structure outlined above (25% of this element will vest at median, with 100% vesting at the upper quartile).

TSR comparator group for the FY22 award
Market cap1

Sector

Market cap1

Sector

1

ABB Group

Name

£45,399m

Electrical components

14

IBM

£81,605m

Computer services

2
3
4
5
6
7
8
9
10
11
12

Amadeus
Ansys
Aspen Technology
Autodesk
Avast
Bentley Systems
Cadence
Dassault Systems
Emerson Electric
General Electric
Hexagon

£23,367m
£22,595m
£6,895m
£47,354m
£5,217m
£8,241m
£26,538m
£38,569m
£35,822m
£70,641m
£23,758m

Computer services
Software
Software
Software
Software
Software
Software
Software
Electronic equipment
Diversified industrials
Software

15
16
17
18
19
20
21
22
23
24
25

Manhattan Associates
Micro Focus International
PTC
Rockwell Automation
Service Now
Siemens
Synopsis
Teamviewer
Temenos N
The Sage Group
Trimble

£5,160m
£1,399m
£10,430m
£21,549m
£78,049m
£91,481m
£28,361m
£7,538m
£7,153m
£6,479m
£12,288m

Software
Software
Software
Electronic equipment
Software
Diversified industrials
Software
Software
Software
Software
Electronic equipment

13

Honeywell

£107,172m

Diversified industrials

Date of
grant

Basis of
award

Face value
of awards1

15 July 2021

Deferred element of
FY21 annual bonus

1.

Name

Market capitalisation used is a three-month average to 15 February 2021.

Deferred Share Awards
Executive Director

Craig Hayman

£168,134

James Kidd
1.
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£107,247

Deferred bonus for FY21 is calculated as 25% of the actual bonus outcome for that year.
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period

No performance period. Awards vest in in
three equal annual tranches on the date of
announcement for FY22, FY23 and FY24.
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Base salary FY23

Peter Herweck’s base salary has been set at £785,000 with effect from 1 April 2022. This represents an increase of 3.3% which is in line
with the wider workforce. There is no change to James Kidd's base salary which remains at £530,000. We note that our market positioning
on base salaries remains modest compared to the FTSE 100 benchmark and even more so in the context of AVEVA being one of the few
companies in the FTSE 100 competing in the global market for software talent.
Base salary with effect from
1 April 2021

Base salary with effect from
1 April 2022

Increase

£760,000
£530,000

£785,000
£530,000

3.3%
0%

Peter Herweck
James Kidd

The Committee has reviewed the performance measures for FY23
to ensure they are appropriately aligned with the Group’s strategic
plan for the coming year. It is proposed that performance will be
measured against the following performance measures:

Benefits and pension FY23

For FY23, the annual incentive scheme will see both AVEVA and
OSIsoft employees aligned to the same financial performance
metrics for the combined Group. Annualised Recurring Revenue
and Cloud SaaS Growth are our two key strategic growth
objectives and including them in the short-term incentive ensures
all employees are aligned globally on this critical focus. The
strategic performance objectives are agreed with the
Remuneration Committee at the start of each financial year,
although this element will be capped at a maximum achievement
of 10% of the maximum opportunity should the Group adjusted
EBIT target not be met. At year-end, when we determine the
performance outcomes for the year, we will be thoughtful in our
assessment of results, balanced with the shareholder and
workforce experience.

James Kidd has unchanged terms and conditions for FY23 which
are aligned to the wider UK workforce, and there are no planned
changes to either the benefits structure or quantum.
As detailed in the Annual Statement from the Remuneration
Committee Chair, Peter Herweck will not participate in the AVEVA
pension plan and will not receive cash in lieu of pension
contributions from AVEVA. He will retain his Schneider Electric
pension arrangement and he will receive the following benefits:
housing allowance, car allowance, medical insurance, tax
equalisation, personal liability insurance and personal insurance
protection.

Annual incentive scheme FY23
The FY23 maximum bonus opportunity for the CSTO will remain at
150% of base salary.
The maximum annual bonus opportunity for Peter Herweck is
200% of salary. The level of deferred bonus is remaining
unchanged from FY22 at 50%, with this amount being reduced by
25% in the event of the shareholding requirement having been met.

Weight
(% of maximum bonus
opportunity)

Measure

Profit (adjusted EBIT) margin
ARR growth
Cloud SaaS growth
Cash conversion
Strategic objectives

25%
25%
25%
10%
15%

The Board believes that, given the annual incentive scheme
rewards the achievement of the Company’s annual business plan,
the targets are market-sensitive and therefore should not be
disclosed in advance, but will ordinarily be disclosed retrospectively.

The Committee acknowledges that the increased salary level for
Peter Herweck results in an increase in annual incentive
opportunity and can confirm that it continues to require additional
stretch to targets so that more pay is delivered only for the
achievement of more stretching performance targets, taking into
account revised growth budgets, forecasts and external market
conditions. This annual incentive scheme operates for all non-sales
employees globally from the Executive Directors down through all
levels of the Company, with the same metrics, targets and financial
outcomes applying to all eligible employees. For FY23, the
proposed targets reflect the enlarged Group, absolute growth
above FY22 and progress towards a subscription business model.
Consistent with prior years, the maximum bonus will only be
earned for material improved year-on-year performance.
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As part of the Policy renewal in 2020, the Committee undertook an
extensive review of the Executive Directors’ remuneration against
market. It was noted at that point that our market positioning was
modest compared to the size of the Company we have become.
Since then, the OSIsoft acquisition has further increased the size
and complexity of the business. The Committee is also mindful of
the need to ensure that our market positioning on salaries ensures
we remain competitive as a top-half FTSE 100 company,
competing in the global industrial software market. We recognise
that increasing the level of competitiveness in salaries will require
the continued delivery of performance coupled with stretching
targets for variable and long-term compensation. This will ensure
alignment to shareholders’ objectives as we continue to grow.

GOVERNANCE

Approach for FY23

REMUNERATION COMMITTEE CONTINUED

Implementation Report continued

Long-Term Incentive Plan FY23
There are no proposed increases in LTIP opportunity for FY23 for
James Kidd. The maximum LTIP award will remain unchanged at
175% of salary. Peter Herweck will not be granted an LTIP award
for FY23.
The Committee is mindful of the share price performance between
the granting of the 2021 and 2022 LTIP awards, and considered
scaling back the level of 2022 LTIP awards for James Kidd.
However, it was felt appropriate to maintain the level at 175% of
salary in light of the following contextual points:
• The role of CSTO is unique relative to typical FTSE 100
companies and as the CEO is not being granted LTIP awards,
James is the only Executive Director being granted a 2022
LTIP award.
• The quantum of the LTIP award (175% of salary) is within the
AVEVA policy maximum of 250% of salary for other Executive
Directors; modest relative to the FTSE 100 market for an
executive director in a company of AVEVA's size; and low
compared to the US market.
• Any scale-back at grant may be damaging in the competitive
talent market in which we compete, for wider LTIP participants.
• Notwithstanding the above, the Committee is committed to
preventing any inappropriate windfall gains at the end of the
three-year performance period. Therefore, at the time of vesting
of the 2022 awards, the Committee will make a specific
determination in this context as to whether to use its discretion
to reduce vesting levels at that time.
In terms of performance measures for the FY23 LTIP award to be
granted in 2022, the Committee has replaced the Total Revenue
Growth measure with Annualised Recurring Revenue (ARR).

The TSR peer group is unchanged from FY22, with 25 companies
selected to form a bespoke peer group. These companies were chosen
on the basis that they accurately reflected AVEVA’s projected size,
industry specialism and global reach. The companies are listed below:
Name

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

1.

ABB Group
Amadeus
Ansys
Aspen Technology
Autodesk
Avast
Bentley Systems
Cadence
Dassault Systems
Emerson Electric
General Electric
Hexagon
Honeywell
IBM
Manhattan
Associates
Nemetschek
PTC
Rockwell Automation
ServiceNow
Siemens
Synopsys
Teamviewer
Temenos N
The Sage Group
Trimble
AVEVA

Market cap1

Sector

£53,394m
£22,398m
£21,220m
£7,312m
£37,675m
£6,330m
£8,409m
£31,731m
£48,690m
£41,944m
£78,545m
£27,638m
£100,533m
£87,297m

Electrical components
Computer services
Software
Software
Software
Software
Software
Software
Software
Electronic equipment
Diversified industrials
Software
Diversified industrials
Computer services

£6,314m
£7,902m
£9,827m
£24,896m
£83,349m
£97,037m
£35,632m
£2,269m
£6,156m
£7,351m
£13,334m
£8,244m

Software
Software
Software
Electronic equipment
Software
Diversified industrials
Software
Software
Software
Software
Electronic equipment
Software

Market capitalisation used is a three-month average to 31 March 2022.

The performance targets for the FY23 LTIP award are to be as follows:
LTIP performance element

Weighting

Minimum performance

Mid performance

Maximum performance

EPS growth

40%

25% vesting for
5% CAGR

80% vesting for
8% CAGR

100% vesting for
11% CAGR

Relative TSR performance

40%

25% vesting at
median performance
(50th percentile)

Linear vesting
between min and max
performance

100% vesting if in the
upper quartile
(75th percentile)

ARR

20%

25% vesting for 15%
CAGR

80% vesting for 17%
CAGR

100% vesting for 20%
CAGR

Shareholding guidelines
AVEVA's shareholding guidelines are at market-leading levels:
including both annual bonus and LTIPs are 325% for James Kidd
and 200% of annual salary for Peter Herweck as he does not
receive an AVEVA LTIP. The shareholding requirements apply to all
newly issued LTIPs and deferred bonus shares granted in respect
of FY21 and later years. If the shareholding guidelines are met the
bonus deferral will be relaxed to half the usual amount, i.e. 25% of
any bonus to be deferred. The deferral will continue to be subject to
the existing three-year bonus holding period.
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A two-year post-employment shareholding guideline was also
introduced in FY20 which applied to shares acquired through
awards granted under the new Remuneration Policy, with 100% of
the increased shareholding guidelines (or actual shareholding, if
lower) retained for the first year post employment and 50% for the
second year post employment.

STRATEGIC REPORT

Shareholding guidelines (audited)

Executive Director share ownership guidelines are set out in the Remuneration Policy on page 107. The interests of the Executive Directors in
office at 31 March 2022 in the share capital of the Company as a percentage of base salary were as follows. Shares are valued for these
purposes at the financial year-end price, which was 2,450p at 31 March 2022.
Number of shares held as
at 31 March 20221

Value as at 31 March 2022

Value of shares as
% of base salary

Share ownership guideline
as a % of base salary

Guideline met

13,533
131,185

331,559
3,214,033

44%
606%

200%
325%

No
Yes

Peter Herweck
James Kidd
1.

Shares subject to deferred bonus arrangements, shares subject to LTIP awards which are in a holding period, and shares subject to other share awards which are no longer subject to
any performance condition (including any exercisable but unexercised deferred bonus awards and LTIP awards) count towards the requirement, on a net of assumed tax basis of 45%
income tax and 2% national insurance.

The interests (both beneficial and their connected persons) of the Executive Directors in office at the date of this report in the share capital
of the Company as at 31 March 2022 were as follows:

Peter Herweck
James Kidd

Shares owned
outright at
31 March
2022

Shares owned
outright at
31 March
2021

LTIP unvested and
subject to
performance
conditions

13,533
131,160

–
105,033

–
75,414

Deferred bonuses
LTIP unvested and unvested and subject
subject to holding
to continued
period
employment

–
–

GESPP matching
shares unvested and
subject to continued
employment

Vested and not
exercised

Total interests

48
87

–
25

13,581
215,121

–
8,435

Outstanding scheme interests (audited)

Peter Herweck
GESPP
Total
James Kidd
LTIP
Deferred shares
GESPP
Total

As at
1 April 2021
Number

Normal grants
during the year

Dividend
equivalent

Exercised
during the
year

Lapsed/
forfeited
during the
year

As at
31 March
2022

–
–

48
48

–
–

–
–

–
–

48
48

n/a

–
–

91,565
19,927
–
111,492

23,679
2,738
87
26,504

1,198
116
–
1,314

(36,053)
(14,321)
–
(50,374)

(4,975)
–
–
(4,975)

75,414
8,460
87
83,961

3.556
n/a
n/a

1,342,0531
525,9182
–
1,867,970

Gain on
exercise of
share options
£

Exercise price
p

Market value at exercise date was 3,726p for 36,053 shares.
Market value at exercise date was 3,485p for 7,630 shares, and 3,886p for 6,691 shares.

Summary of LTIP targets for all LTIPs in issue
Existing AVEVA LTIPs

Details of the LTIP targets for FY20 (granted in 2019, vesting at 51% of maximum due to performance, and now only subject to continued
employment), FY22 (granted in 2021) and FY23 (to be granted in 2022) awards are set out on pages 117 and 120 of this report.
The remaining subsisting LTIP award is for FY21 (granted in 2020) and the performance targets for this award are as follows:
• 50% EPS growth with 25% vesting for 5% growth per annum, 80% vesting for 10% growth per annum and 100% vesting for 15%
growth per annum;
• 25% relative TSR performance against a comparator group of 27 companies with 25% and 100% vesting for median and upper quartile
performance respectively; and
• total revenue growth with 25% and 100% vesting for 3% and 7% growth respectively.
Straight-line vesting applies between points.
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Interests in shares (audited)

1.
2.

GOVERNANCE

Shareholding guidelines and interests in shares (audited)

REMUNERATION COMMITTEE CONTINUED

Implementation Report continued

Dilution
The number of shares which may be allocated on exercise of any options granted under any of the Company’s share option schemes
(including employee schemes) shall not, when aggregated with the number of shares which have been allocated in the previous ten years
under these schemes, exceed 5% of the ordinary share capital of the Company in issue immediately prior to that date.

Payments made to past Directors (audited)
Craig Hayman stepped down from the Board on 7 July 2021. His leaving remuneration arrangements were detailed on page 98 of the 2021
Annual Report and continue to apply. David Ward left the Group on 7 May 2021 and was rewarded in line with the terms and conditions of
his employment. Other than this, no other payments were made to past Directors during FY22.

Payments for loss of office (audited)
No payments were made for loss of office during FY22.

Total shareholder return vs. techMARK All-Share Index FY12–FY22
The graph below shows performance, measured by total shareholder return, compared with the performance of the techMARK All-Share
Index. Total shareholder return is the share price plus dividends reinvested compared against the techMARK All-Share Index, rebased to the
start of the period. The Directors consider this index to be an appropriate choice as it includes AVEVA Group plc.

Total shareholder return (GBP)
500

400

300

200

100

0
FY12

FY13

FY14

AVEVA Group plc, rebased

FY15

FY16

FY17

FY18

FY19

FY20

FY21

FY22

techMARK, rebased

CEO single figure ten-year history
The table below shows the ten-year history of the CEO single figure of total remuneration:
FY13

FY14

FY15

FY16

FY17

FY18

FY19

FY20

FY21

FY22

Richard Longdon (to 31 December 2016)
James Kidd (1 January 2017 to 18 February 2018)
Craig Hayman (19 February 2018 to 30 April
2021)
Peter Herweck (1 May 2021 onwards)
CEO single figure of total remuneration (£’000)
Annual incentive payout (% of maximum)

963
–

1,163
–

517
–

561
–

395
127

–
949

–
–

–
–

–
–

–
–

–
–
963
94%

–
–
1,163
50%

–
–
517
8%

–
–
561
8%

–
–
522
18%

137
–
1,086
91%

7,346
–
7,346
98%

5,650
–
5,650
71%

5,023
–
5,023
57%

632
1,693
2,326
61%

LTIP payout (% of maximum)

33%

94%

0%

0%

0%

0%

n/a1

100%

88%

51%

1.

The relevant payout for LTIPs vesting in FY19 was 90%, but Craig Hayman had no LTIPs that vested in the year.
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The tables below illustrate the percentage change in salary, benefits and annual incentive of each Executive Director and Non-Executive
Director against two selected sub-sets of employees (including only those employees who were employed at the start of the FY21 financial
year through to the end of the FY22 financial year) calculated on an FTE basis, as well as the previous disclosure of the change between
FY20 and FY21. AVEVA Group plc only employs the Directors and a very small proportion of the workforce. Therefore, the comparator data
for the average employee has been calculated by reference to UK and US employees. This is considered to provide a more representative
comparison than the employees of the Parent Company only and reflects that the Group offices of heritage AVEVA and SES are
headquartered in these countries respectively, and together employ just over one-quarter of its workforce. Typical salary inflation in some
other AVEVA locations is materially higher than the UK and US, which would distort the comparison.
Executive Directors
% change (FY21 to FY22)

Christopher
Humphrey

Ron
Mobed

Paula
Dowdy

Peter
Herweck

Olivier
Blum

Average UK
& US
employee

CEO

CSTO

n/a1
n/a1
n/a1

3.3%
0%
(24.5)%2

15.5%
n/a
n/a

9.8%
n/a
n/a

8.5%
n/a
n/a

5.7%
n/a
n/a

5.7%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

4.9%
0%
5.4%

0%
0%
5.9%

0%
0%
(5.5)%

0%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

0%
n/a
n/a

1.6%
0%
7.3%

% change (FY20 to FY21)

Base salary
Benefits
Annual bonus
1.
2.

Due to the change in CEO, and the significant difference in remuneration packages between Craig Hayman and Peter Herweck, a year-on-year comparison of CEO salary is not
deemed appropriate.
James Kidd’s FY22 bonus was reduced by one-third due to his time away from the business on compassionate leave.

Relative importance of spend on pay
The chart below illustrates the year-on-year change in total remuneration for all employees in the Group compared to recurring revenue,
adjusted EBIT and distributions to shareholders. The Committee determined recurring revenue and adjusted EBIT were appropriate
measures for this chart as they are the primary measures for the annual incentive scheme.

Relative importance of spend on pay (GBP millions)
630.0 | +48%

Employee
staff costs

426.6
769.4 | +38%

Recurring
revenue

557.4
314.8 | +39%

Adjusted
EBIT

226.6
110.0 | +33%

Dividends
paid

82.4
FY22

FY21
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Base salary
Benefits
Annual bonus

Non-Executive Directors
Jennifer
Allerton

Philip
Aiken

GOVERNANCE

Change in remuneration of Directors and all employees (audited)

REMUNERATION COMMITTEE CONTINUED

Implementation Report continued

CEO pay ratio
The table below discloses the ratio of the Chief Executive Officer’s pay to that of the other employees for FY22. The CEO total remuneration
is his FY22 total single figure as disclosed on page 110. The calculation uses total remuneration on a consistent basis for the 25th (lower), 50th
(median) and 75th (upper) percentiles against the UK employee total remuneration (calculated on a full-time equivalent basis).The 25th, 50th
and 75th percentile UK employees were selected from the UK employee population as at 31 March 2021. The employees identified were
subsequently reviewed and deemed to be a true reflection of the UK workforce.
Year

Method

FY22
FY21
FY20

Option A
Option A
Option A

25th percentile (P25) pay ratio

Median (P50) pay ratio 75th percentile (P75) pay ratio

48:1
109:1
126:1

34:1
80:1
88:1

25:1
61:1
65:1

The total pay, benefits and salary of each employee who is the best equivalent of the 25th, 50th, and 75th ranked employee is as follows:
Total pay and benefits
Salary only
We chose Option A as it is felt this is the most accurate, consistent
and robust method to identify the 25th, 50th and 75th percentile UK
employees. In line with this option, the ratios are calculated using a
single-figure valuation methodology.
The total remuneration in respect of FY22 for the employees
identified at the 25th, 50th and 75th percentile is £48k, £68k and
£92k, respectively. The base salary in respect of FY21 for the
employees identified at the 25th, 50th and 75th percentile is £46k,
£64k and £80k, respectively.
The pay ratio for the 25th, 50th and 75th percentile declined
year-on-year. This is due to:
• An increase in total pay and benefits for all percentiles.
• The lower value of LTIPs vesting in FY22, due to the lower share
price and performance vesting.
• The inclusion of the final tranche of Craig Hayman’s buy-out
awards in FY21. Excluding these awards, the FY21 pay ratio
was 89:1, 65:1 and 49:1 for the 25th, 50th and 75th percentile
respectively.

25th percentile pay ratio

50th percentile pay ratio

75th percentile pay ratio

£48,457
£46,004

£68,250
£63,720

£91,753
£80,000

The Committee has reviewed the FY22 pay ratios and is satisfied
that the overall picture is consistent with the remuneration policies
of the Group’s UK employees:
• Salaries are set annually using a range of factors including role
scope, experience, market benchmarks, and impact of role
(including for the Executive Directors).
• Benefit entitlement and level of benefit depending upon role and
level of seniority is consistently applied.
• Participation in the annual bonus scheme and level of
opportunity varies by level of seniority with all participants
measured against the same strategically aligned financial
metrics together with personal KPI achievement.
• None of the comparator employees participated in the 2020
long-term incentive scheme. Executive Directors and senior
executives receive a greater proportion of performance-related
variable pay plus share-based awards, reflecting their greater
influence over performance outcomes.

Outside appointments
The Board believes that accepting non-executive appointments
with other companies enhances the experience of Executive
Directors and therefore they are entitled to accept appointments
outside the Company provided that Board approval is sought prior
to accepting the appointment. Whether or not the Director
concerned is permitted to retain their fees is considered on a
case-by-case basis. Neither Craig Hayman nor James Kidd held
any outside appointments during the year. Peter Herweck holds
the following positions:
• Non-Executive Director of the supervisory Board of Rudolf
GmbH
• Non-Executive Director of Teradyne, Inc.
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Service contracts and appointment letters
The service contracts for current Executive Directors include the following terms:
Name

Date of appointment

Date of contract

Continuous service date

Notice period

James Kidd
Peter Herweck

1 January 2011
1 May 2021

19 February 2018
26 April 2021

5 January 2004
1 May 2021

9 months
3 months

The service agreements are available to shareholders to view on request from the Company Secretary.
The Non-Executive Directors have appointment letters, the terms of which recognise that their appointments are subject to the Company's
Articles of Association and their services are at the direction of the shareholders. The letters of appointment for Non-Executive Directors
include the following terms:
Date of appointment

Date of contract

Expiry/review date
of current contract

Notice period

Philip Aiken
Jennifer Allerton
Christopher Humphrey
Ron Mobed
Paula Dowdy
Olivier Blum
Hilary Maxon
Dr. Ayesha Khanna
Anne Stevens

1 May 2012
9 July 2013
8 July 2016
1 March 2017
1 February 2019
30 April 2020
1 August 2021
28 October 2021
1 May 2022

5 November 2020
1 July 2019
27 June 2019
1 March 2020
28 January 2022
30 April 2020
26 July 2021
28 September 2021
19 April 2022

Conclusion of 2023 AGM
Conclusion of 2022 AGM
26 June 2022
28 February 2023
Conclusion of 2023 AGM
29 April 2023
31 July 2023
27 October 2024
30 May 2025

3 months
3 months
3 months
3 months
3 months
3 months
3 months
3 months
3 months

FINANCIAL STATEMENTS

Name

All Non-Executive Directors submit themselves for election at the Annual General Meeting following their appointment and subsequent
intervals of no more than three years. There are no predetermined special provisions for Non-Executive Directors with regard to
compensation in the event of loss of office. Non-Executive Directors are not entitled to any payments in lieu of notice. The letters of
appointment are available for shareholders to view from the Company Secretary upon request.

Non-Executive Directors

Single total figure of remuneration for Non-Executive Directors (audited)
As noted in the Policy Report, the fees for the Chairman and the Non-Executive Directors are determined taking account of the individuals’
responsibilities, time devoted to the role and prevalent market rates.
In 2018 the Company reviewed the Non-Executive Director fees and increased the fees to a maximum of £700,000. AVEVA entered the
FTSE 100 in 2019 and over the past four years has increased in size and complexity, and in 2021 acquired OSIsoft. The fees have been
increasing to reflect the growth of AVEVA, the responsibilities of the roles and market conditions, growing from £390k for FY2018 to £656k
in FY2022. The current fees include the appointment of an additional independent Non-Executive Director during 2022. Schneider Electric
Non-Executive Directors continue to waive their fees as they have done since 2018.
As the Company moves forward in its development, it is being proposed to shareholders for approval at the 2022 AGM to increase the
maximum fee level to £1.25m to give sufficient flexibility in the medium term and to ensure there is the ability to operate the most effective
Board and Committee governance structure commensurate with the Company’s growth. This will allow both the retention and attraction of
Non-Executive Directors to the Board, with the appropriate skills and experience, and if deemed appropriate, increase the number of
Directors on the Board. This is of paramount importance to the effective leadership of the Company by the Board, supported by its
Committees.
The table below shows a single figure of remuneration for each of our Non-Executive Directors.

Philip Aiken (Chairman)
Christopher Humphrey
Jennifer Allerton
Paula Dowdy
Dr Ayesha Khanna
Ron Mobed
Olivier Blum1
Peter Herweck1
Hilary Maxson1
1.

FY22 fees
£

FY21 fees
£

320,000
92,800
81,000
65,000
32,500
65,000
–
–

277,000
85,550
73,750
61,500
–
61,500
–
–

–

–

Olivier Blum and Hilary Maxson have waived their fees for their current three-year term. Peter Herweck waived his Non-Executive Director fee until he was appointed CEO on 1 May
2021.
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Implementation of Remuneration Policy for Non-Executive Directors in FY23
Non-Executive Directors (NEDs) do not participate in any of the Company’s incentive arrangements nor do they receive any benefits. Their
fees are reviewed at appropriately regular intervals, usually annually, against those for companies of a similar scale and complexity to
AVEVA. The Chairman’s fees are set by the Committee and the Chief Executive; those for the NEDs are set by the Board as a whole. For
FY23, it has been decided that fees should be increased to reflect the revised size and complexity of the Company and the additional
workload resulting from the acquisition of OSIsoft. The table shows the annual fees payable for each of the NED roles held in the year.
FY23 fees
£

FY22 fees
£

350,000
68,000

320,000
65,000

40,000
20,000
11,800

40,000
16,000
11,800

Shares owned
outright at
31 March
2022

Shares owned
outright at
31 March
2021

4,154
7,110
17,777
–
–
5,333
–
–

4,154
7,110
17,777
–
–
5,333
–
–

Role

Chairman
Basic Non-Executive Director
Vice Chairman
Committee Chair (Audit and Remuneration)
Senior Independent Director

Non-Executive Directors’ interests in shares (audited)
The table shows the interests in AVEVA ordinary shares of Non-Executive Directors and their connected persons.

Philip Aiken (Chairman)
Christopher Humphrey
Jennifer Allerton
Paula Dowdy
Dr Ayesha Khanna
Ron Mobed
Olivier Blum
Hilary Maxson
There have been no changes to Directors’ holdings between the year-end date and the publication of this report.
This Remuneration Committee report has been approved by the Board of Directors and is signed on its behalf by:
Jennifer Allerton
Remuneration Committee Chair
7 June 2022
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OTHER STATUTORY INFORMATION

Other statutory information
Going concern and viability statement

The Directors’ Report for the year ended 31 March 2022 comprises
pages 74-131 of this report, together with the other sections of the
Annual Report indicated by the page numbers referred to below.
As permitted by legislation, we have included some of the matters
required to be included in the Directors’ Report in the Strategic
Report on pages 1-73 instead, as the Board considers them to be
of strategic importance. These are:

The Company’s going concern and viability statement are detailed
on pages 71-73 of the Strategic Report.

• operations during the year and likely future business
developments (throughout the Strategic Report);
• stakeholder engagement (see pages 42-46, 87 and 90-91); and
• risk management and internal control (page 47).

We disclose Directors’ share and share option holdings and those
of their connected persons in the Remuneration Committee Report
on pages 121 and 126.

Dividends
The Directors recommend the payment of a final dividend of 24.5
pence per ordinary share (FY21: 23.5 pence). If approved at the
forthcoming Annual General Meeting, the final dividend will be paid
on 5 August 2022 to shareholders on the register at close of
business on 8 July 2022.

Business review and future developments
The Chairman’s Statement, the Chief Executive’s Review and the
Finance Review include a review of our operations during the year
and our plans for the future.
The financial KPIs we use to measure our performance at Group
level include annualised recurring revenue, SaaS ACV, pro forma
revenue, pro forma organic constant currency adjusted EBIT,
adjusted diluted EPS and cash conversion. We also track nonfinancial KPIs around gender diversity, carbon emissions and
employee trust. We set out the figures for the year ended 31 March
2022 on pages 24-27. You can find a discussion of the principal
risks and uncertainties facing the Group on pages 54-73.

Research and development
The Group continues an active programme of research and
development, updating and extending its range of products.
Further details can be found on page 20.

Intellectual property
The Group owns and/or licenses intellectual property, both in our
software tools and the products we derive from them. The
Directors consider such intellectual property to be of significant
value to the business and the Group has a comprehensive
programme to protect it.

Branches
The Group, through various subsidiaries, operates its business
through branches and offices in the UK and overseas.

Directors and their interests
The Directors who served during the financial year ended 31 March
2022 are shown on pages 78-81.

No Director had a material interest in any contract of significance,
other than a service contract or contract for services, with the
Company or any of its subsidiaries at any time during the year.

Conflicts of interest
The Company had procedures in place throughout the year to deal
with conflict situations, and these have operated effectively. No
conflicts arose during the year which required the Board to exercise
its authority or discretion in relation to such conflicts. As set out on
pages 79 & 80. Further details on how we manage conflicts can be
found on page 81 and 82.

Share capital
You can find details of the issued share capital and share capital
structure in note 27 to the consolidated financial statements. The
rights attaching to the Company’s shares are set out in our Articles
of Association.
Members may attend any general meeting of the Company, subject
to any restrictions referred to in the next section.
There are no restrictions on the transfer of ordinary shares in the
Company other than: certain restrictions which may from time to
time be imposed by laws and regulations; and pursuant to the UK
Market Abuse Regulation and the Company’s own rules whereby
Directors and certain employees of the Company require the
approval of the Company to deal in its ordinary shares; and
pursuant to the Articles of Association where there is default in
supplying the Company with information concerning interests in
the Company’s shares. There are no special control rights in
relation to the Company’s shares.

Voting rights
Subject to any restrictions below, on a show of hands every
member who is present in person or by proxy at a general meeting
has one vote on each resolution. In addition, on a poll every
member who is present in person or by proxy has one vote on each
resolution for every share of which he or she is the registered
member. A proxy will have one vote for and one vote against a
resolution on a show of hands in certain circumstances specified in
the Articles of Association. The Notice of Annual General Meeting
specifies deadlines for exercising voting rights.

Financial instruments
We discuss the Group’s financial risk management objectives and
policies and its exposures in note 23 to the consolidated financial
statements.
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The Strategic Report and the Directors’ Report together form the
management report for the purposes of the Financial Conduct
Authority Disclosure Guidance and Transparency Rule (DTR)
4.1.8R.

GOVERNANCE

Directors’ Report

OTHER STATUTORY INFORMATION CONTINUED

A resolution put to the vote of a general meeting is decided on a
show of hands. This is unless beforehand, or on the declaration of
the result of the show of hands, the Chairman of the meeting
demands a poll. The Articles of the Company also allow members,
in certain circumstances, to demand that a resolution be decided by
a poll. A member may vote personally or by proxy at a general
meeting. Any form of proxy must be delivered to the place or
address specified by the Company for that purpose in the notice or
by way of note to the notice convening the meeting or any
document accompanying such notice not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote. (For
this purpose, the Directors may specify that no account shall be
taken of any part of a day that is not a working day.) A corporation
which is a member of the Company may authorise such persons as
it thinks fit to act as its representatives at any general meeting of
the Company.
No member shall be entitled to attend or vote, either personally or
by proxy, at a general meeting in respect of any share if any call or
other sum presently payable to the Company in respect of such
share remains unpaid, or in certain other circumstances specified in
the Articles of Association where there is default in supplying the
Company with information concerning interests in the Company’s
shares.

Dividends, distributions and liquidation
Members can declare final dividends by passing an ordinary
resolution, but the amount of the dividends cannot exceed the
amount the Board recommends. The Board can pay interim
dividends provided the distributable profits of the Company justify
such payment. The Board may, if authorised by an ordinary
resolution of the members, offer any member the right to elect to
receive new shares, which will be credited as fully paid, instead of
their cash dividend. Any dividend or other sum which has not been
claimed for 12 years after it became due for payment will be
forfeited and revert to the Company. Members may share in
surplus assets on a liquidation.
If the Company is wound up, the liquidator can, with the sanction
of the members by special resolution and any other sanction
required by law, divide among the members all or any part of the
assets of the Company. He or she can also value any assets and
determine how the divisions shall be carried out as between the
members or different classes of members. The liquidator can also
transfer the whole or any part of the assets to trustees upon any
trusts for the benefit of the members. No members can be
compelled to accept any asset which would give them any liability.
There are no agreements between holders of securities that are
known to the Company which may result in restrictions on the
transfer of securities or on voting rights. The only exception is
described below in relation to the Employee Benefit Trust.

Political donations
The Company did not make any political donations or incur any
political expenditure during the year ended 31 March 2022.
The Company has a policy of not making donations to political
organisations or independent election candidates, or incurring
political expenditure anywhere in the world.

Powers for the Company to buy back shares
The Company was authorised at the 2021 AGM to purchase up to
30,116,752 of its own ordinary shares of 3 5/9 pence each in the
market. This authority expires on the earlier of 6 October 2022 and
the date of the 2022 AGM. The Company did not purchase any of
its own shares under this authority during the year. In accordance
with the Directors’ stated intention to seek annual renewal a
special resolution will be proposed at the AGM to renew this
authority until the earlier of the end of the Company’s 2023 AGM
and 30 September 2023, in respect of up to 30,162,404 ordinary
shares, which is approximately 10% of the Company’s issued
share capital (excluding treasury shares) as at 7 June 2022.

Change of control
All of the Company’s share-based plans and long-term incentive
schemes contain provisions relating to change of control.
Outstanding awards and options normally vest and become
exercisable or payable on or following a change of control arising
as a result of an offer or the court sanctioning a compromise or
arrangement under the Companies Act 2006, subject to the
satisfaction of any relevant performance conditions at that time.
The Company’s £250 million Revolving Credit Facility dated
25 August 2020 (as amended and restated on 23 December 2021)
with Barclays Bank plc as agent provides that if:
• Schneider Electric SE ceased to hold directly or indirectly 50.1%
or more of the issued and registered voting share capital of the
Company; or
• any person or group of persons acting in concert (other than
Schneider Electric SE) gains control of the Company, then the
Company and lenders will enter into negotiations to agree terms
and conditions acceptable to all parties. During this period,
lenders are not obliged to increase borrowings under the facility.
Following a negotiation period, if no agreement is reached, any
lender may cancel its commitment and declare all its
outstanding loans immediately due and payable.
The Relationship Agreement referred to below will terminate
(among other events) upon the listing of the Company’s shares
being cancelled.
There are no other significant agreements to which the Company is
a party that take effect, alter or terminate upon a change of control
of the Company following a takeover bid.
There are no 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. There are no
arrangements between the Company and any shareholder under
which a shareholder has agreed to waive future dividends, except
as set out below under the heading Employee Benefit Trust.

Articles of Association
Any amendments to the Company’s Articles of Association may be
made in accordance with the provisions of the Companies Act
2006 by way of special resolution.

Powers of the Directors
The business of the Company is managed by the Directors, who
may exercise all powers of the Company, subject to the Company’s
Articles of Association, relevant statutory law and any direction
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Substantial shareholdings
Interests in the ordinary share capital of the Company are set out in
the table below.

As at 31 March 2022
Name of holder

Schneider
Electric SE
Estudillo
Holdings LLC

Percentage
Number
held %

177,931,087
13,655,570

As at 31 March 2021
Number

Percentage
held %

59.1 176,471,625

58.6

4.5

13,655,570

4.5

In the period from 31 March 2022 to the date of this report we have received no further
notifications of any changes to holdings in accordance with the DTR 5.

Appointment of Directors
Members may appoint Directors by ordinary resolution and may
remove any Director (subject to the giving of special notice). If
desired, they may replace such removed Director by ordinary
resolution. New Directors may be appointed by the Board but are
subject to election by members at the first Annual General Meeting
after their appointment. A Director may be removed from office if
requested by all other Directors.
The Company’s Articles of Association require that at each Annual
General Meeting any Director who shall have been a Director at
each of the preceding two Annual General Meetings and who was
not appointed or reappointed then or subsequently shall retire from
office (and be subject to re-election by members). However, in
accordance with the UK Corporate Governance Code, the
Company requires all Directors who held office at 31 March 2022
to stand for re-election.

Listing Rules disclosures
For the purpose of the FCA’s Listing Rule 9.8.4C R, the only
applicable information required to be disclosed in accordance with
LR9.8.4 R can be found in:
• the section below titled ‘Employee Benefit Trust’ (in respect of
shareholder waiver of dividends and future dividends);
• the section below titled ‘Majority shareholder and the
Relationship Agreement’ (in respect of a statement by the
Board in respect of the Relationship Agreement with the
controlling shareholder); and
• the Remuneration Committee Report in relation to Craig
Hayman (in respect of details of long-term incentive schemes as
required by the Listing Rules).

The Annual General Meeting will be held on 15 July 2022 at 9.30
a.m. at AVEVA, 30 Cannon Street, London, EC4M 6AH. The Notice
of the Annual General Meeting is being sent to shareholders along
with this Annual Report, which contains details of the resolutions
proposed, and is available on the Company’s website.

Employee Benefit Trust
The AVEVA Group Employee Benefit Trust 2008 was established
in 2008 to facilitate satisfying the transfer of shares to employees
within the Group on the exercise of vested options under the
Company’s various share option and deferred bonus share plans.
The Trust holds a total of 54,307 ordinary shares in AVEVA Group
plc, representing 0.02% (FY21: 135,235 shares representing
0.04%) of the issued share capital at the date of this report. Under
the terms of the Trust deed governing the Trust, the trustees are
required (unless the Company directs otherwise) to waive all
dividends and abstain from voting in respect of ordinary shares in
AVEVA Group plc held by the Trust, except where beneficial
ownership of any such ordinary shares was passed to a beneficiary
of the Trust. In the same way as other employees, the Executive
Directors of the Company are potential beneficiaries under
the Trust.

Majority shareholder and the Relationship
Agreement
The Company entered into a relationship agreement (the
Relationship Agreement) with Schneider Electric SE, its majority
shareholder, on 1 March 2018, as amended on 15 March 2019.
The Relationship Agreement will remain in force until (i) AVEVA
ceases to be listed; or (ii) the Schneider Electric Group ceases to be
a shareholder; or (iii) if earlier, by agreement between Schneider
Electric and AVEVA (subject always to the Listing Rules).
The Relationship Agreement contains provisions relating to the
ongoing relationship between AVEVA and Schneider Electric,
including:
• Schneider Electric may appoint up to two Non-Executive
Directors (depending on the level of its shareholding);
• after a period of two years from completion of the combination,
for so long as Schneider Electric has the right to appoint at least
one Non-Executive Director, it will have the right (but not the
obligation) to appoint such Non-Executive Director as
the Chairman;
• so long as Schneider Electric is entitled to appoint at least one
Non-Executive Director, each of the Remuneration Committee
and Nomination and Governance Committee will comprise a
total of four members, one of whom will be the (or a) NonExecutive Director appointed by Schneider Electric and the other
three members will be independent Non-Executive Directors;
and
• for a period of five years from completion of the combination
and provided Schneider Electric holds more than 50% of the
voting rights in AVEVA, AVEVA shall give Schneider Electric
reasonable notice of certain specified transactions.
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The Company has been notified, in accordance with Disclosure
Guidance and Transparency Rule 5 (DTR 5), of the following
interests in the Company’s ordinary share capital:

Annual General Meeting

GOVERNANCE

that may be given by the Company in general meeting by special
resolution. Subject to the Companies Act 2006, shares may be
issued by Board resolution. At the Company’s last Annual General
Meeting, powers were granted to the Directors (subject to limits set
out in the resolutions) to issue and to buy back its own shares.
Similar powers are proposed to be granted at the forthcoming
Annual General Meeting. The buy-back authority was limited to
10% of the Company’s issued share capital. No shares have been
bought back under this authority.

OTHER STATUTORY INFORMATION CONTINUED

The Relationship Agreement also provides that (i) for so long as
Schneider Electric remains a ‘controlling shareholder’ of AVEVA
within the meaning of LR6.1.2AR, or (ii) the Schneider Electric
Group holds 25% or more of the voting rights or economic interest
in AVEVA, it agrees to undertake, and procure that its Associates
(as defined in the Listing Rules) undertake, that:
• all transactions, agreements and arrangements between the
Schneider Electric Group and any member of the enlarged
AVEVA Group are conducted on an arm’s-length basis and on
normal commercial terms;
• neither Schneider Electric nor any of its Associates will propose
or procure the proposal of a shareholder resolution which is
intended or appears to be intended to circumvent the proper
application of the Listing Rules;
• neither Schneider Electric nor any of its Associates will take any
action that would have the effect of preventing AVEVA from
complying with its obligations under the Listing Rules or the
terms of the Relationship Agreement; and
• it will abstain and will cause its Associates to abstain from
voting on any resolution to approve a ‘related party transaction’
(as defined in the Listing Rules) involving Schneider Electric or
any of its Associates as the related party.
Since 1 September 2021, Schneider Electric has been under no
restrictions as to further acquisitions of shares or making offers.
Further details of the Relationship Agreement are set out in the
Prospectus dated 6 November 2020, at Part XIII, paragraph 2.
AVEVA has complied and, in so far as it is aware, Schneider Electric
and its Associates have complied with the independence provisions
in the Relationship Agreement during the period under review.

Disabled employees
We give full consideration to applications for employment from
disabled persons where the candidate’s particular aptitudes and
abilities adequately meet the requirements of the job. We have
made opportunities available to disabled employees for training,
career development and promotion.
When existing employees become disabled, it is our policy to
provide continuing employment wherever practicable in the same or
an alternative position. We also seek to provide appropriate training
to achieve this aim as well as reasonable adjustments to the
workplace and other support mechanisms. All employees, including
those with a disability, are treated in a fair and inclusive way
throughout their careers, whether that means accessing training, for
development opportunities or when seeking job progression.

Employee involvement
We place considerable value on the involvement of our employees.
We keep them informed of matters affecting them as employees
and on the various factors that affect the performance of the
Group. We achieve this through formal and informal meetings,
employee newsletters, the Company’s intranet and presentations
from senior management. In respect of the discretionary share
plans, eligible employees are entitled to receive an annual
discretionary award related to the overall profitability of the Group,
subject to the performance of the individual and the Group.
The Company also operates an all-employee share plan in each of
the countries in which the Board, in its discretion, decides to offer it,
giving eligible employees the opportunity to purchase ordinary
shares in the Company on beneficial terms. We also carry out
employee-wide surveys from time to time to gauge the success or
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otherwise of our policies. We use this information to improve
matters as appropriate. Please see pages 90-91 for further details
on workforce engagement, where we discuss how the Directors
have engaged with employees, and pages 87-89 where we set out
how the Directors have had regard to employee interests and the
effect of that regard, including on the principal decisions taken by
the Company during the financial year. In addition, please see
pages 87-89 where we summarise how the Directors have had
regard to the need to foster the Company’s business relationships
with suppliers, customers and others, and the effect of that regard,
including on the principal decisions taken by the Company during
the financial year.

Directors’ indemnity
‘Qualifying third-party indemnity’ provisions (as defined in section
234 of the Companies Act 2006) were in force during the financial
year ended 31 March 2022 for the benefit of the Directors of the
Company and, as at the date of this report, are in force for the
benefit of the Directors of the Company. In relation to certain losses
and liabilities which they may incur (or may have incurred) in
connection with their duties, powers or office. The Company also
maintains directors’ and officers’ liability insurance which gives
appropriate cover for legal action brought against its Directors.

Greenhouse gas emissions reporting
We are required to state the annual quantity of emissions, in
tonnes of carbon dioxide equivalent, from activities for which the
Group is responsible. These include the combustion of fuel, the
operation of any facility, and emissions resulting from the purchase
of electricity, heat, steam or cooling. We set out details of our
emissions on page 35 of the Strategic Report of the Strategic
Report and include them as part of the Directors’ Report
disclosures. Also included on pages 63 to 69 and pages 34 to 35 of
the Strategic Report are our climate-related disclosures consistent
with the TCFD Recommendations and Recommended Disclosures,
and Streamlined Energy and Carbon Reporting (SECR) disclosures.

Auditor
A resolution to appoint PricewaterhouseCoopers LLP as auditor will
be put to the members at the Annual General Meeting. Ernst &
Young LLP (the Company’s auditors for the financial period ended
31 March 2022) will not seek reappointment and will therefore
cease to hold office at the conclusion of the Annual General Meeting.
As reported in the 2020 annual report, the Board agreed to tender
the external audit contract for the Company during 2021. The Audit
Committee oversaw a formal and comprehensive tender process
for the external audit appointment. On the recommendation of the
Audit Committee, the Board is recommending to shareholders in
the Notice of AGM the appointment of PricewaterhouseCoopers
LLP as the Company’s new auditor with effect from the year
ending 31 March 2023. Details of the tender process are provided
in the Audit Committee Report on page 97 of the Annual Report
and Accounts 2022. The Audit Committee assessed the candidates
based on the experience of their proposed teams, their knowledge
of the sectors in which the Company operates and their technical
expertise. The Audit Committee has confirmed to the Board that its
recommendation that PricewaterhouseCoopers LLP be appointed
as the Company’s auditor is free from third-party influence and
that no restrictive contractual provisions have been imposed on the
Company regarding its choice of auditor.

STRATEGIC REPORT

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

In preparing those consolidated financial statements, the Directors
are required to:
• select and apply accounting policies in accordance with
accounting standard IAS 8;
• present information, including accounting policies, in a manner
that provides relevant, reliable, comparable and understandable
information; and
• provide additional disclosures when compliance with the
specific requirements in IFRSs is insufficient to enable users to
understand the impact of particular transactions, other events
and conditions on the entity’s financial position and financial
performance.
In preparing the Parent Company financial statements, the
Directors are required to:
• select suitable accounting policies and then apply
them consistently;
• make judgements and accounting estimates that are
reasonable and prudent;
• state whether applicable UK Accounting Standards have been
followed, subject to any material departures disclosed and
explained in the financial statements; and
• prepare the financial statements on the going concern basis,
unless it is inappropriate to presume that the Company will
continue in business.

The Directors who were members of the Board at the time of
approving the Directors’ Report are listed on pages 78-81. Each of
these Directors confirms that:
• so far as he or she is aware, there is no relevant audit
information (as defined by section 418 of the Companies Act
2006) of which the Company’s auditor is unaware; and
• he or she has taken all the steps he or she ought to have taken
as a Director to make himself or herself aware of any such
relevant audit information and to establish that the Company’s
auditor is aware of that information.

Fair and balanced reporting
Having taken advice from the Audit Committee, the Board
considers the Annual Report and Accounts, taken as a whole, is
fair, balanced and understandable and that it provides the
information shareholders need to assess the Company’s position,
performance, business model and strategy.

Responsibility statement pursuant to the FCA’s
Disclosure Guidance and Transparency Rule 4
(DTR 4)
Each Director of the Company (whose names and functions appear
on pages 78-81) confirms that (solely for the purpose of DTR 4) to
the best of his or her knowledge:
• the financial statements in this document, prepared in
accordance with UK law and applicable accounting
standards, give a true and fair view of the assets, liabilities,
financial position and result of the Company and the
undertakings included in the consolidation taken as a whole;
and
• the Strategic Report and the Directors’ Report include a fair
review of the development and performance of the business
and the position of the Company and the undertakings included
in the consolidation taken as a whole, together with a
description of the principal risks and uncertainties that they
face.
This Directors’ Report has been approved by the Board of Directors
and is signed on its behalf by:
Helen Lamprell
Group General Counsel and Company Secretary
7 June 2022

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Group’s and
Company’s transactions and disclose with reasonable accuracy at
any time the financial position of the Company and enable them to
ensure that the financial statements comply with the Companies
Act 2006. They are also responsible for taking such steps as are
reasonable to safeguard the assets of the Company and hence for
taking reasonable steps for the prevention and detection of fraud
and other irregularities.
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Company law requires the Directors to prepare financial
statements for each financial year. Under that law the Directors are
required to prepare the Group financial statements in accordance
with UK-adopted International Accounting Standards in conformity
with the requirements of the Companies Act 2006 (IFRSs) and
have also chosen to prepare the Parent Company financial
statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting
Standards and applicable law), including Financial Reporting
Standard 101 Reduced Disclosure Framework (FRS 101). 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 the Company as at the
end of the financial year and of the profit or loss of the Group for
that period.

Disclosure of information to auditor

GOVERNANCE

Statement of Directors’ responsibilities in relation
to the financial statements

