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Chairman’s introduction to Governance

The Company announced on 27 April 2021 that Chief Executive
Officer, Craig Hayman, will leave the Group after the Company’s
AGM in July. Craig’s contribution during his three-year tenure will
resonate in future years as we see the ongoing benefits of the
combination with the Schneider Electric industrial software
business and the recently acquired OSIsoft, consolidating AVEVA’s
prime position in the world of industrial software. The Board and I
would like to thank Craig for his dedicated service as CEO and we
wish him all the best for the future.

Our people and culture
AVEVA’s rapid and responsible action in the face of the Covid-19
crisis protected the interests of all stakeholders, most especially
our employees’ health and safety and our customers’ needs.
This clearly indicates the resilience of our business, our culture
and our colleagues.
I am confident that our collective ability to adapt and innovate in
the face of such rapid and significant change was pivotal to our
success in FY21. I would like to thank everybody whose collective
energy and commitment made a contribution during FY21.

OSIsoft acquisition targeting long-term
resilient growth
The year’s single most significant event was the acquisition of
OSIsoft. This, the largest strategic acquisition in our history, will
permanently underpin our future success. We undertook the
acquisition from a position of strength and as part of our deliberate
corporate strategy that is enabling us to build the resilience that
our stakeholders demand.
In order to deliver the acquisition’s full strategic, operational and
financial benefits, OSIsoft’s founder Dr J. Patrick Kennedy will
remain involved in the business. As explained in the combined
circular and prospectus published by the Company on 6 November
2020 (the Prospectus), he has taken on the newly-established role
of Chairman Emeritus, which is not a Board position, but will
smooth the cultural integration of the OSIsoft business. Please see
pages 72 to 73 for a description of the acquisition process and
page 60 for an overview of the Chairman Emeritus appointment.

My colleagues on the Board and the ELT and I would also like to
express our gratitude to David Ward, whose decision to step down
from his current role as our Finance Director and Company Secretary
with effect from 7 May 2021 was announced in January 2021. David
has been with AVEVA since January 2011, and the support and
counsel he has provided to the Board have made an enormous
contribution to our success.
Claire Denton, Group General Counsel, took over the role of
Company Secretary with effect from 7 May 2021.
As included in last year’s Annual Report, Emmanuel Babeau
resigned as Non-Executive Director, Vice Chairman and as member
of the Remuneration Committee on 30 April 2020, following his
resignation from Schneider Electric. In accordance with the terms
of the Relationship Agreement between the Company and
Schneider Electric (the Relationship Agreement), Schneider Electric
appointed Olivier Blum to the Board and the Remuneration
Committee. Please see page 125 for further detail on the terms
of the Relationship Agreement.

Board response to Covid-19
During the year, the Board oversaw and supported the response of
the ELT to the challenges and pressures created by the pandemic.
As part of this, it worked closely with the ELT and Company
Secretary to implement a range of governance and process changes
to strengthen our strategic, tactical and operational response.
The Board also re-evaluated meeting agendas and frequency to
ensure we could focus on key priorities. This included increasing
the frequency of Board and ELT meetings to stay ahead of
developments, share insights, make timely decisions and steer the
organisation through the crisis. We also adapted the Board and
ELT engagement schedule to ensure that we continue to deliver on
our responsibilities to our key shareholders.
We recognise how important it is to have an open and ongoing
dialogue with shareholders, employees and other stakeholders,
particularly during times of change. Throughout the year, therefore,
members of the Board and senior management took part in
many stakeholder meetings, including with the Company’s
largest investors.
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In FY21, a global pandemic and the largest
acquisition in our corporate history made
good governance more important than
ever for AVEVA. Here, our Chairman
outlines how the Board continues to
meet its responsibilities to support good
decision-making and enable effective
responses to the challenges we
collectively face.

Peter Herweck has been transferred from Schneider Electric at the
request of the Board to the role of AVEVA’s CEO, effective from
1 May 2021. Peter has over 30 years of experience in automation,
digitalisation and industrial software and has served on AVEVA’s
Board since 2018, most recently as Vice Chairman, making him the
ideal appointment at this stage of AVEVA’s development.
Following his appointment as CEO, Peter has resigned as member
of the Nomination Committee and as Vice Chairman effective from
1 May 2021.

GOVERNANCE

Board and leadership changes

CORPORATE GOVERNANCE REPORT CONTINUED

Governance and the Board

Chairman Emeritus
Dr J. Patrick Kennedy’s
employment agreement
was entered into on
25 August 2020 between
AVEVA, OSIsoft and
Dr J. Patrick Kennedy
(the PK Employment
Agreement).
Pursuant to the PK
Employment Agreement,
Dr J. Patrick Kennedy agreed
to transition to the non-Board
role of Chairman Emeritus
following completion of the
acquisition of OSIsoft.
Pursuant to the PK Employment Agreement, Dr J. Patrick Kennedy’s
role will continue for an initial one-year term, with the initial term
being extended for successive terms of one year each on mutual
agreement of the parties, provided that each successive term can be
terminated earlier on at least 30 days’ notice by either party. Dr J.
Patrick Kennedy’s role and responsibilities as Chairman Emeritus will
include assisting the enlarged Group with the integration of the
OSIsoft business, representing the enlarged Group at high-profile
speaking engagements and enterprise-customer sessions,
participating in strategy sessions with the enlarged Group’s core
strategy leadership team, and providing further mentorship and
advisory support as mutually agreed with the enlarged Group.
Dr J. Patrick Kennedy will devote between 50 and 70 days per year of
his time to the role and in consideration for such services provided
pursuant to the PK Employment Agreement, Dr J. Patrick Kennedy will
receive a base salary at an annual rate of $300,000. In the event that
Dr J. Patrick Kennedy performs services exceeding 70 days per
annum, compensation will be as mutually agreed with the enlarged
Group, though if Dr J. Patrick Kennedy performs services exceeding
80 days per annum, these will be compensated at a per diem rate of
$3,000. Dr J. Patrick Kennedy will be entitled to continue participating
in the medical plan and other benefit plans that OSIsoft provides to its
most senior employees (including reimbursement of business expenses
in accordance with OSIsoft’s policies). Remuneration for the Chairman
Emeritus role falls within the remit of the Remuneration Committee.
Dr J. Patrick Kennedy has undertaken to comply with all legal and
regulatory requirements and codes of practice or compliance manuals
issued by AVEVA relating to transactions in securities (including the
Market Abuse Regulation) and, whilst Dr J. Patrick Kennedy’s legal
and/or beneficial interest in the Company’s ordinary shares (including
through Dr J. Patrick Kennedy’s interest in Estudillo Holdings LLC
(Estudillo)) equals or exceeds 3% of the outstanding share capital of
AVEVA, to consult with AVEVA and its brokers prior to offering or
disposing (or agreeing to offer or dispose) of any legal or beneficial
interest in the ordinary shares.
In connection with the acquisition of OSIsoft, new ordinary shares in
AVEVA were issued to Estudillo as part of the consideration for the
acquisition of Estudillo’s interest in OSIsoft. Estudillo is controlled by
Dr J. Patrick Kennedy and it is understood that Estudillo intends to
distribute most of these to affiliates of Dr J. Patrick Kennedy with the
remainder being distributed to other shareholders in Estudillo.
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The Board undertakes an annual review of its own
and its Committees’ performance and effectiveness.
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 79.
A time of crisis makes good governance more
important than ever, supporting agile and effective
decision-making, bringing assurance to all
stakeholders and facilitating recovery. To achieve
this, we, as a Board, need to ensure we have the
right people in place to support our strategy
and plans.
To help provide continuity following the OSIsoft
acquisition and the transition to the enlarged Group,
I have agreed to extend my term of appointment as
Chairman beyond the ninth anniversary of my tenure.
Please see the Nomination Committee report for
clarification on this decision.
As Peter Herweck has taken up an executive position
on the Board, Schneider Electric, the Company’s
majority shareholder, is entitled to appoint a
replacement Non-Executive Director to the Board
and to the Nomination Committee pursuant to the
terms of the Relationship Agreement. The Company
is in discussions with Schneider Electric regarding
such appointments. The role of Vice Chairman is a
requirement of the Relationship Agreement and
discussions with Schneider Electric will include
consideration of this.
In addition to the Company’s discussions with
Schneider Electric, the Nomination Committee is
currently in the process of identifying an additional
independent Non-Executive Director to join the
Board. Enhancing the diversity of the Board will be a
key consideration during our search and also in our
discussions with Schneider Electric regarding any
candidates they nominate for appointment pursuant
to the Relationship Agreement. The Nomination
Committee report on pages 78 to 82 contains
commentary on the search.
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 an exceptional
period of change, full of unconventional and
unexpected challenges.
Looking ahead, as a Board, we fully expect the
challenging external environment and its associated
impacts to continue. We will continue to work closely
with the ELT in order to respond effectively to any
challenges, successfully integrate the OSIsoft
business and to deliver on our strategic goals.
Philip Aiken AM
Chairman

STRATEGIC REPORT

Statement of Compliance

• Provision 17, which requires that the majority of the Nomination
Committee’s membership should be independent Non-Executive
Directors. If the independence of the Chairman is excluded (in
relation to which see page 81 for a discussion of the Chairman’s
tenure), the Committee’s membership has not comprised such a
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 Committee. Peter
is an experienced executive, and the Board considered this, as
well as the diversity of thought and insight he brought to the
Committee’s activities, to have had a positive impact. Following
his appointment as CEO, Peter Herweck has resigned from the
Nomination Committee and the Company is engaged in
discussions with Schneider Electric regarding the appointment
of a replacement Non-Executive Director. Following the search
and appointment of an additional independent Non-Executive
Director, the Board will consider the membership of the
Nomination Committee and aim to achieve compliance with the
Code. Please see page 77 for further detail on the independence
of Directors and how we manage conflicts.
• Provision 32, which requires that the Remuneration Committee
should only comprise independent Non-Executive Directors. 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 this way.
However, 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.
Please see page 77 for further detail on the independence of
Directors, mitigating actions and management of conflicts.

• Provision 19, which states that the Chairman should
not remain in post beyond nine years. 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. Because of this, and following
discussions without the Chairman present, it was decided to
extend the tenure of the Chairman for one further year.
The Board believes that it is in the best interest of the
Company and our shareholders that the current Chairman
should oversee the completion of the OSIsoft acquisition 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 Chairman
will therefore stand for re-election at this year’s AGM. Please
see the Nomination Committee Report for further details on
the Chairman tenure including the timescales of the extension
and succession planning.
• Provision 41, the Annual Report does not include a description
of what engagement with the workforce has taken place to
explain how executive remuneration aligns with wider pay
policy. The Board’s normal schedule of employee engagement
was disrupted by the Covid-19 pandemic and the move to fully
remote working. The Board is committed to addressing
employee engagement, including on executive remuneration,
during the coming year and is working towards implementing
an effective and consistent engagement plan that works in a
virtual as well as in-person context. For details of broader
workforce engagement during the year, please see page 76.

An explanation of how the Company has
applied the Principles set out in the Code is given
on the following pages:
Board leadership, purpose and culture – page 65
Division of responsibilities – page 67
Composition, succession and evaluation – pages 78 to 82
(Nomination Committee report)
Audit, risk and internal control – pages 83 to 89
(Audit Committee report)
Remuneration of Directors – pages 90 to 122
(Remuneration Committee report)

aveva.com | Annual Report 2021

61

FINANCIAL STATEMENTS

We have prepared this Annual Report with references to the
2018 Code. The Board considers that the Company has complied
with the provisions of the 2018 Code save with certain exceptions.
The specific provisions of the 2018 Code where we and our
Directors are not compliant are:

GOVERNANCE

The Board is accountable to the Group’s shareholders for its
standards of governance. It is also 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.
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Board of Directors

Philip Aiken AM

Peter Herweck

Tenure: 9 years 1 month

Tenure: 3 years 3 months

Tenure: 10 years 5 months

Appointed: 1 May 2012

Appointed: 1 Mar 2018

Appointed: 1 Jan 2011

Nationality: Australian

Nationality: German

Nationality: British

(Chair of Nomination Committee)

(Member of Nomination Committee
until 1 May 2021)

Skills and experience

Skills and experience

Skills and experience

Philip has 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.
He has been Managing Director of BOC/
CIG, Chief Executive of BTR Nylex,
Chairman of Robert Walters plc, and Senior
Independent Director of Kazakhmys plc and
Essar Energy plc. Other previous roles
include: Director of National Grid plc from
2008 to 2015, 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.

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.

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 interim Chief
Executive Officer from January 2017 to
February 2018, leading the merger with
the Schneider Electric Software Business
before being appointed Deputy CEO and
Chief Financial Officer of the enlarged
AVEVA Group. Prior to joining us, James
worked for Arthur Andersen and Deloitte,
serving technology clients in both
transactional and audit engagements.

Current external appointments

Peter holds an MBA from Wake Forest
University School of Business, and
Engineering degrees from Metz University,
France and Saarland University, Germany.
He is also a Harvard Business School
Advanced Management Alumni.

Chairman

Chairman of Balfour Beatty plc (standing
down as Chairman in July 2021)
Non-Executive Director of Newcrest
Mining Limited
Director of Gammon China Limited

James Kidd

CEO

Deputy CEO and CFO
1

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 Rudolf GmbH
Non-Executive Director of Teradyne, Inc

1.
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Appointed 1 Mar 2018 as Non-Executive Director
and 1 May 2021 as CEO.

Current external appointments
None
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Christopher Humphrey

Jennifer Allerton

Ron Mobed

Tenure: 4 years 11 months

Tenure: 7 years 11 months

Tenure: 4 years 3 months

Appointed: 8 Jul 2016

Appointed: 9 Jul 2013

Appointed: 1 Mar 2017

Nationality: British

Nationality: British and Swiss

Nationality: British

(Chair of Audit Committee, Member of
Nomination Committee)

(Chair of Remuneration Committee and
Member of Audit Committee)

(Member of Nomination, Remuneration
and Audit Committees)

Skills and experience

Skills and experience

Skills and experience

Chris is a qualified accountant with over
25 years’ 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.

Jennifer has more than 40 years’ experience
in technology, working in multinational
companies in the UK, the US, Brazil, Asia
and Switzerland. She speaks several
languages. 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.

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.

Senior Independent Non-Executive
Director

Chris has a BA (Hons) in Economics, is a
Chartered Management Accountant, a
Fellow of CIMA and has an MBA from
Cranfield School of Management.

Independent Non-Executive
Director

Current external appointments

She has degrees in Mathematics,
Geosciences and Physics and is an
Associate of the Chartered Institute of
Management Accountants.

Senior Independent Director and Chairman
of the Audit Committee of Vitec Group plc

Current external appointments

Non-Executive Chairman of Eckoh plc

Non-Executive Director of Iron
Mountain Inc.
Non-Executive Director of Sandvik AB.

Independent Non-Executive
Director

He is a Fellow of the Institute of Directors
and of the Energy Institute. Ron holds a
Bachelor’s degree in Engineering from
Trinity College, University of Cambridge,
and a Master’s degree in Petroleum
Engineering from Imperial College,
University of London.

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

Non-Executive Director of Barclays Bank
Ireland plc
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Board of Directors continued

Paula Dowdy

Olivier Blum

Craig Hayman

Tenure: 2 years 4 months

Tenure: 1 year 1 month

Tenure: 3 years 3 months

Appointed: 1 Feb 2019

Appointed: 30 April 2020

Appointed: 19 Feb 2018

Nationality: American and British

Nationality: French

Nationality: British and American

(Member of Remuneration Committee)

(Member of Remuneration 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.

As Chief Strategy & Sustainability Officer
of Schneider Electric, Olivier leads the
development of Corporate Strategy,
Merger & Acquisition, Sustainability and
Quality. He has been a member of the
Executive Committee since 2014.

Craig Hayman was AVEVA’s Chief
Executive Officer from February 2018 until
May 2021. Under his leadership, AVEVA
achieved transformational growth
delivered through strong operating
performance and the successful
integration of the heritage AVEVA Group
with the Schneider Electric industrial
software business, and the 2021
acquisition of OSIsoft, unifying a worldleading data platform with the leader in
industrial software.

Independent Non-Executive
Director

She holds an MBA from Pepperdine
University and a Bachelor of Arts degree
from the University of California, Berkeley.

Current external appointments
None

Non-Executive Director

Olivier began his career at Schneider
Electric (SE) in 1993 in his home country of
France then has been living and working in
Asia (China, India, and Hong Kong) for
nearly two decades. Across these
countries, he’s held several leadership
positions in both businesses and customer
facing functions. Most recently Olivier led
the People Function as Chief Human
Resources Officer from 2014 until March
2020, winning Chief Human Resources
Officer of the Year award 2019 in France.
Olivier has always been passionate about
creating new businesses and engaging
with people with diverse backgrounds.
Olivier graduated from Grenoble École de
Management (GEM), France.

Current external appointments
None
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Director

Prior to joining AVEVA, Craig was Chief
Operating Officer at PTC, where he
returned the digital engineering business
to growth and introduced a new
generation of Industry 4.0-connected
manufacturing applications. Prior to joining
PTC, Craig was President of eBay’s
enterprise business and served more than
15 years in senior leadership positions at
IBM. At IBM he created and grew IBM’s
SaaS business and initiated and led 18
high performing acquisitions. He holds a
BSc in Computer Science and Electronics
from the University of London.

Current external appointments
None
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Board leadership, purpose and culture
Values – how we live our mission

GOVERNANCE

Purpose – why we do what we do
The Board establishes the Company’s purpose, values and strategy,
and satisfies itself that these and the Company’s culture are aligned.
Ensuring continued clarity of the purpose, values, strategy and
culture of the enlarged AVEVA is a key focus of the Board.
AVEVA’s purpose as established by the Board is:

Having a clear purpose gives employees a sense of belief and
determination and a common goal. This supports a strong culture
which drives performance across the business both in terms of
financial and non-financial value.

The AVEVA LIFE values underpin who we are and what we do.
The LIFE Values of Limitless Possibilities, Integrity Always,
Flexibility Together and Excellence Every Day are weaved into
everything we do. Living our values is fundamental to our success,
the delivery of our strategy and it supports our purpose. We
present our values on page 55.

Culture – how we work together
We recognise that the cultural tone of our business comes from the
Board. At AVEVA, we see the benefits of a strong culture in the
success of delivering our strategy, in becoming a chosen partner
and in our employees’ engagement, retention and productivity.
The Board monitors and assesses the Group’s culture in alignment
with the purpose and values, receiving regular updates on culture,
strategy and progress from various members of senior leadership.
The Board also assesses cultural indicators such as management’s
attitude to risk, behaviours and compliance within the Group’s
policies and procedures and reviews the results on the annual
Company-wide culture survey.
Please refer to page 55 for more details on our culture initiatives.
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‘We create industrial software that
inspires people to shape the future.
From water and energy to food and
infrastructure, our solutions turn
opportunities into business value.
We work with our customers and harness
the power of our ecosystem to deliver
solutions across the asset and operations
lifecycles. We use collaborative
innovation to empower people and
industries, enabling the planet to thrive.’

CORPORATE GOVERNANCE REPORT CONTINUED

Governance at a glance
The Board’s responsibility for leading the Company towards
achievement of its purpose continues to be supported by a robust
governance structure.
Our governance structure

Board independence (%)

22

11

Board
Provides strategic
leadership to
the Group

44

22

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

Chairman
Independent Non-Executive
Non-Executive Director
Executive Director

Board tenure (%)

22

22

Nomination
Committee

Audit
Committee

Remuneration
Committee

Reviews Board
composition and
succession planning

Monitors and oversees
risk management and
control

Reviews Board and
senior management
remuneration

11

44

Membership and attendance

1 – 3 years

6 – 9 years

3 – 6 years

+9 years

Excludes 18 additional unscheduled Board meetings held in response to the Covid-19 pandemic, the OSIsoft acquisition and deep
dive sessions on specific topics.

Board
meetings

Nomination
Committee

Philip Aiken AM

7(7)

3(3)

Craig Hayman

7(7)

Christopher Humphrey

7(7)

Jennifer Allerton

7(7)

Peter Herweck
Paula Dowdy
James Kidd

7(7)

–

–

–

Ron Mobed

7(7)

3(3)

5(5)

9(9)

Olivier Blum

6(7)

–

–

9(9)

Director

Audit Remuneration
Committee
Committee
–

–

–

–

–

3(3)

5(5)

–

–

5(5)

9(9)

7(7)

3(3)

–

–

7(7)

–

–

8(9)

Board gender diversity (%)

22

78

Peter Herweck resigned as a member of the Nomination Committee on 1 May 2021.
Olivier Blum was appointed as Non-Executive Director and also a member of the Remuneration Committee on 30 April 2020.
Olivier attended all meetings except for one Remuneration Committee meeting which was convened at short notice, when he had
an unavoidable prior commitment.
Emmanuel Babeau resigned as Non-Executive Director and as member of the Remuneration Committee on 30 April 2020.
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Male

Female

STRATEGIC REPORT

Division of responsibilities

GOVERNANCE

While our Board shares collective responsibility for the long-term sustainable success
of the Company, individual members undertake additional clearly defined activities on
the Board’s behalf.
The roles and responsibilities of the Board, its Committees, Chairman and the CEO are documented and regularly reviewed. The Board is
assisted by the Nomination, 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. The Board also maintains a list of Matters
Reserved for the Board which can be consulted 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.

Roles and responsibilities
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 AM

Chief Executive Officer
Craig Hayman (to 1 May 2021)
Peter Herweck (from 1 May 2021)
Senior Independent NED
Christopher Humphrey

Deputy Chief Executive Officer &
Chief Financial Officer
James Kidd

Independent NEDs
Jennifer Allerton
Paula Dowdy

Peter, and Craig before him, is responsible for proposing and implementing Company strategy,
managing day-to-day operations and leading the ELT. He takes the lead in engaging with all our
various stakeholders and providing regular feedback to the Board, not only on stakeholder views but
on all matters affecting the business.
Christopher acts as a sounding board for the Chairman and acts 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 Chair present) on an annual basis to lead the review of the Chairman’s
performance.
James works closely with the CEO to help drive forward implementation of strategy. He assesses and
evaluates the financial performance of the organisation with regards to its long-term operational
goals, forecasts and budgets. He ensures the integrity of financial information that is presented and
reported to the Board and the market. He is also responsible for all treasury matters and the
implementation and maintenance of robust accounting systems and internal controls.
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
Non-Independent NEDs
Olivier Blum
Peter Herweck (to 1 May 2021)
Company Secretary
David Ward (to 7 May 2021)
Claire Denton (from 7 May 2021)

As appointees of Schneider Electric, our majority shareholder and as per the Relationship Agreement,
Peter and Olivier add unique and valuable insight and constructive 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.
Claire, as David before her, assists the Chairman with meeting preparation, the induction of new
Board members and provides corporate-governance guidance and advice to the Board. She further
ensures robust governance practices throughout the Company.
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Role
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Applied Governance

Keeping the Board informed
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.

Cyber security
The Audit Committee Chair keeps the Board informed
through the Committee’s responsibility for monitoring
cyber security as a principal risk. There are also regular
updates in the CEO’s report to the Board on cyber
security initiatives, including the creation of a
strengthened Information Security team with dedicated,
knowledgeable new hires, such as a Chief Information
Security Officer, and Company-wide cyber security
policies and training.

Culture
The Board received regular people strategy updates
from Craig Hayman as CEO. These included details of
the employee engagement survey results, cultural
awareness initiatives, key new hires and developments
relating to D&I. Other culture-related initiatives from the
year included:
• an annual update by the Company Secretary on the
results of the summer’s Corporate Ethics training
programme and Corporate Ethics policy amendments;
• a review of UK gender pay gap reports led by the
Chief People Officer;
• extensive consideration of the OSIsoft cultural fit,
based on discussions between our ELT and OSIsoft
senior leadership, as well as market analysis
provided by third parties; and
• a Sustainability Jam initiative to emphasise and
promote our internal culture of learning and
provide a forum for ideas to be shared and
developed collectively.
All activities and reviews were underpinned by the
AVEVA Life Values and Business Conduct Guidelines.
For further information on our culture please see page 55.
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Sustainability
Lisa Johnston, our Chief Marketing Officer and Chief
Sustainability Officer, keeps the Board informed on
sustainability matters. Discussion points in the year
included the increasing importance of sustainability, our
sustainability opportunity and mobilising talent to
realise it, mapping our position and path, and putting
systems in motion. The Company’s broad sustainability
initiatives support delivering on the Company’s purpose,
as set out on page 65. The Board also reviewed
proposals for a ten-year sustainability plan.
We launched an inclusive employee-wide programme
to generate short- and long-term ideas that will
complement our broader sustainability activities.
We generated ideas that can be fed into the R&D
product funnel and taken to market. Activities included
a Sustainability Hackathon and the Sustainability Jam
we refer to above. The Sustainability Jam’s outcomes
included nine ideas that we will take to market,
exceeding expectations. Around two-thirds of ideas
making the final list were submitted by women, and
concepts were presented by people of a total of
40 nationalities.
AVEVA Action for Good, which together with our
AVEVA Life Values will be implemented across the
combined Group, includes environmental projects.
During the year, we also established a Sustainability
Workstream Group comprising members of the Senior
Leadership Team and focused on building talent and
growing expertise by making new hires.
Next steps, which will engage the Board even more
closely with sustainability matters, include semi-annual
formal Board reviews of sustainability initiatives, the
provision of support to help establish an environmental
reporting baseline, and the evaluation of choices around
making pledges and setting goals.
The AVEVA Sustainability Pledge comprises a number of
key mitigating steps which we are executing, including:
• commitments to minimising carbon emissions by
increasing the use of recycling opportunities,
removing single-use plastics and reducing the use of
valuable natural resources;
• continually improving our tracking of emissions data;
• operating AVEVA Action for Good;
• donating 1% of our profit after tax to sustainability
initiatives; and
• serving industries that are of environmental
importance (e.g. Water) and improving our ability to
increase efficiency for a range of industries.
For further information on our work around sustainability
including TCFD please see pages 28 to 35.
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Governance

In order for the Company to meet its responsibilities to
shareholders and stakeholders, the Board ensures
effective engagement with, and encourage participation
from, these parties. The Board strongly believes that
companies do not exist in isolation and that they have
an important role to play in society, as well as a
responsibility to maintain mutually beneficial
relationships with stakeholders. Our culture is based on
open engagement and discussion, and on working in a
way that earns trust and builds successful partnerships.

The Company Secretary is responsible for keeping the
Board and Committees informed about the corporate
governance landscape. There is a series of initiatives
aiming to support high-quality governance, including:

The Chair of the Remuneration Committee also
engaged with major shareholders on matters to do with
the Company’s executive remuneration and consulted
AVEVA’s top 20 shareholders ahead of the AGM.
The Deputy CEO and CFO provides updates at each
Board meeting on investor relations activities and
changes to the shareholding register. The Board is kept
informed on topics such as AVEVA’s performance
versus its global peer group, feedback on results,
feedback on strategic initiatives such as M&A and
investors’ expectations around AVEVA’s opportunities
for long-term value creation.
A new brand marketing campaign is under
development to provide a wider audience with
awareness of the Company. At the Board’s request the
Chief Marketing Officer has presented material from the
campaign and revealed the work that is underway on
developing the new Company website.

• an external corporate legal adviser supports the
Audit Committee’s review of forthcoming corporate
governance changes that will affect the Committee;
• a specialist remuneration adviser 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 a
corporate legal adviser, 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.
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The Board strives to safeguard and engage with all
shareholders and values the views of shareholders to
balance against that of the majority shareholder. Our
highly respected Investor Relations team delivers a
comprehensive investor relations programme to provide
day-to-day contact with our investors. The Executive
Directors are central to this programme through regular
meetings with institutional investors. During the year
the then appointed Executive Directors had over 500
contacts with investors on individual or group calls.
This particularly high level of activity reflected the
acquisition of OSIsoft and the rights issue associated
with it. The Board is kept informed about the views of
key shareholders, including any concerns. In addition,
the Chairman attends meetings or calls with key
shareholders who want to discuss corporate
governance or high-level corporate strategy.

GOVERNANCE

Wider stakeholders

Diversity and Inclusion
The Board is passionate about D&I, which has become
an even more significant topic for all businesses.
AVEVA is working to find its own voice and position,
particularly in view of the Group’s enlargement
following completion of the OSIsoft acquisition.
Initiatives in this area included:
• a dedicated Board session led by the CEO on the
Diversity & Inclusion status across the business and
initiatives that are underway and being developed;
• the inclusion of a discussion on Diversity & Inclusion
during the CEO’s June 2020 Podcast;
• as a result of the CEO’s calls with management for
ideas on how we can improve Diversity & Inclusion
staff mandatory Diversity & Inclusion training for all
staff was rolled out and, in the USA, employees were
granted an additional day’s leave in recognition of
Martin Luther King Jr Day;
• the launch of AVEVA’s first Global Diversity &
Inclusion Policy; and
• the hiring of AVEVA’s first full-time Global Director
for Diversity & Inclusion.

The Board receives updates on sector trends which
include opportunities, developments and challenges
from CEO/CFO reports.
Please see pages 22 to 23 for detailed discussion of our
stakeholder engagement activities.
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Considering stakeholders in principal decisions
We enjoyed great success in FY19
and FY20, following improved execution
within the business, plus the benefits
of our customers’ momentum towards
digitalisation and the rewards of our
transformation projects.
However, due to current and expected Covid-19 disruption, it was
necessary to revise the plan for FY21. In particular, we carried out
some corrective actions in the first half to safeguard the best
interests of all Company stakeholders. We were especially
concerned with how we could maintain our services to customers
during the crisis and how we could keep our workforce safe. We
also considered how these decisions would impact on our ability to
deliver our strategic plans and returns for shareholders. The Audit
Committee was tasked with overseeing Covid-19 as a principal
risk, with the Board continuing to take the lead on the pandemic’s
impact on the wider business. The Executive Risk Committee,
chaired by the CEO, held additional meetings to provide a
comprehensive review of this key risk status.
The global Covid-19 pandemic has changed the risk profile within
which the business must now operate. The Audit Committee
closely monitors the Company’s risk-management activities to
ensure that we can integrate and track the new and changed risks
arising from the pandemic. Key areas of impact monitored by the
ERC and Board include talent, economic disruption and cyclicalmarket dependency risks.
External advisers took the Board through scenario planning to
understand the risks and possible responses.
The specific effects on stakeholders of the actions taken to mitigate
the impact of Covid-19 include:
Customers: the ability to have our employees on-site to
install/maintain our solutions was reduced. This was offset by
our growing ability to deliver remote installation.

Investors: we have seen revenues decline, although this is
partially offset by a fall in the costs of doing business.

Communities: the actions we have taken to reduce the
spread of Covid-19 have also lessened our environmental
impact. We may continue operating with reduced travel,
flights in particular.

Employees: actions taken to reduce the risk of contracting
Covid-19 have made it more difficult for people to carry out
their work.

Please also see our Section 172 statement on page 11 and stakeholder
engagement on pages 22 to 23 for classification of our stakeholders.
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Considering Employees
in relation to a Covid-19
decision

It is important to the Board that we stay true to our corporate
values and protect our people. Remote working was initiated
early for the majority of employees, the ELT hosted regular
All Hands calls inviting all employees to attend, wellbeing and
Covid-19 intranet hubs were launched, and the Employee
Assistance Programme was reviewed and extended. The
Board also aimed to understand the impacts of Covid-19 on
other principal risks such as Talent.
Following consideration of the financial position of the
Company, employee wellbeing and the needs of our
customers, we decided not to take advantage of any support
offered by the UK government in respect of Covid-19 relief
measures (such as staff furloughing, loans or the deferral of
tax payments).
The entire Board and ELT responded personally to the
Covid-19 crisis by giving 10% of their annual salary/fees to
the AVEVA charities fund this year.
The ELT, with the Board’s support, agreed to give employees
an additional day of annual leave and an allowance to enable
them to buy any equipment required to work effectively from
remote locations.
The Board was proud to approve the roll out of the
Company’s first all-employee share purchase plan, which
went live in January 2021. The Board is kept up to date on
take-up of the scheme via updates from the Remuneration
Committee. It has been encouraging to see the positive
response from employees sharing in AVEVA’s success.
Travel restrictions were introduced across the business. The
Board also considered the infrastructure required to support
those able to work from home and their working efficiency. In
considering the health, safety and wellbeing of all employees,
the Board addressed the online safety of employees working
remotely. This included how to mitigate the increased risk of
cyber attacks and data breaches, including support for
enhanced cyber security training. The Board also deliberated
the safety measures needed to protect the wellbeing of those
still required to be on-site to support customer delivery.
A range of scenarios were considered, including subdued
customer demand and the inability to deliver for a period of
time. Consideration was given to how we could manage the
workforce to address such challenges while protecting our
employees’ interests and engagement and retaining their
expertise within the business for the long term.
Actions were also taken to reduce costs and minimise the
impact on employees, with discretionary costs being reduced.
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We moved all customer and marketing events to a virtual
environment, including the AVEVA World Summit. This reflected
our ambition to become digital in everything we do. We also
accelerated our Cloud capabilities with the new AVEVA
Cloud business unit.
We are committed to orientating completely around our
customers’ consumption of our software and delivering
meaningful efficiency to their business. The Board also
sought to understand customer needs brought on by the
crisis. It also considered the impact on our five-year business
plan and how to reshape our strategy and plan to respond to
customer needs.
The Covid-19 pandemic, however, is likely to have an impact
on the industrial software market in the short to medium
term. This is due to the disruption to the customers’
businesses, weakness in the Oil & Gas market and substantial
economic uncertainty. In the long term, it may also influence
the behaviour of customers and consumers and encourage
the adoption of digital solutions. The digital solutions we offer
can help customers build more resilient, flexible businesses.

Considering Shareholders
in relation to a Covid-19
decision

The Board places great importance on communicating
with investors. Engagement with our investors helps them
to understand our strategy, performance and governance
arrangements, and to make informed and effective
investment decisions concerning the Company, especially
during a time of uncertainty such as brought about by the
Covid-19 pandemic. This engagement makes clear our
prioritisation of the long term in our decision-making and
focus on delivery of consistent financial performance.
This is of particular importance given that there is a majority
shareholder in the Company. The Board ensures that
all shareholder views are taken into consideration when
making decisions.

FINANCIAL STATEMENTS

The Board considered continuity plans and our ability to
continue delivering for our customers if a significant
proportion of our workforce should be unable to work due to
sickness. It also considered near-term demand and how
customers’ priorities might change over a longer period.
The Board was satisfied with the continuity plans in place to
ensure the continued delivery of mission-critical work if a
large proportion of the workforce were to be absent. It gave
particular attention to how we will respond to changing
customer priorities over a longer time horizon.

GOVERNANCE

Considering Customers
in relation to a Covid-19
decision

In relation to Covid-19, the Board considered our current
liquidity and financial position and studied various scenarios
that could cause cash flow to deteriorate. While the Group
was in a strong financial position, given considerable
uncertainty it was prudent to reduce discretionary cash
outflows where possible. This will help ensure that we
emerge in a good position to deliver long-term sustainable
growth for shareholders. After considering factors, including
trading conditions, balance sheet strength, short- and
medium-term liquidity, cash flow requirements and feedback
from investors on dividend expectations, the Board declared
an interim and final dividend.

The Directors believe we are well placed to help our
customers digitalise and build momentum towards a
sustainable future. This is thanks to our end-to-end product
portfolio, which runs from simulation through design and
construction and into operations.
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Board oversight of the OSIsoft acquisition process
Timeline and milestones
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2 April 2020

10 April 2020

28 May 2020

OSIsoft informed us it
was going to sell and
provided a business
overview presentation

CEO-to-CEO discussions
were held to discuss
strategic fit and
preliminary structure

A shortlist of potential
acquirers moved to
phase II due diligence

6 November 2020

12 October 2020

25 August 2020

The Combined Circular
and Prospectus was
published

Update was provided on
the debt financing
relating to the proposed
acquisition

AVEVA announced an
agreement had been
reached on the terms of
the acquisition

6 November 2020

24 November 2020

28 January 2021

A rights issue was
announced

A General Meeting
was held at which
shareholders approved
the proposed
acquisition

Progress update was
provided on regulatory
clearances
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19 March 2021

18 March 2021

Completion of the
acquisition occurred

Final antitrust and
regulatory clearances
received

STRATEGIC REPORT

Suppliers

Consideration was given to the impact of the proposed transaction
on employees, customers, shareholders and suppliers.

The ability of AVEVA’s existing supply chain to support the
enlarged Group was also considered. The Board was satisfied that,
with adequate planning, the existing supply chain would be able to
support the enlarged Group.

Employees

The Board further considered the retention of key OSIsoft
employees and approved an integration plan covering all business
functions. It also considered the type of work the combined entities
could deliver and whether employees will have the skills required to
deliver such projects. The Board concluded that the addition of
OSIsoft will enhance our high results and customer-focused culture
and that talent management will have dedicated focus during
the integration.

Customers
The initial consideration of whether to proceed with the acquisition
centred around the strategic fit of the two organisations. The Board
was excited about the possibility of extending the range of
products and services available to our customers.
Combining the two organisations will enhance opportunities to
create sustainable value and improve scale and scope to lead the
digital transformation of the industrial world, driving greater
efficiency and sustainability. It will also spur on further
diversification, with increased exposure to sectors such as
renewable energy. It will also strengthen our product offering to
support key areas, such as sustainable communities, clean and
safe water supply, and worker/asset safety.

Shareholders
The Board continues to oversee timely and transparent
announcements to the market. Work has been focused on
supporting the rights issue, reaching more than 500 investors via
calls and presentations since the announcement of the OSIsoft
acquisition. The Board also considered finance structuring, the use
of capital and debt, and the impact on returns for shareholders.

Key issues considered by the Board

Schneider Electric (SE) as majority shareholder
The Board is aware of the need for independent decision-making
free from conflict. As the Group’s majority shareholder, SE supported
AVEVA throughout the acquisition. Managing the relationship with
the majority shareholder and balancing it against the needs of
minority shareholders will be an ongoing priority for the Board.

Due diligence and risk assessment
Our corporate legal advisers, accountants and financial advisers
regularly reported to the Board on the due diligence process.
Specifically, the Board satisfied itself that management conducted
a robust due diligence process that was designed to:
• identify potential risks and valuation considerations;
• assess their magnitude and the probability of the risks’
occurrence; and
• consider whether mitigation was possible and to
respond accordingly.
The Board questioned and challenged all outcomes of the process.
As part of the due diligence framework, given the size and risk of
the transaction the Board also considered the appointment of
appropriate advisers.

Counsel taken by the Board
The Board took advice during the process from corporate legal
advisers, sponsors, banks and financial advisers.

Regulators
Throughout the acquisition process, the Board has received
updates from its corporate advisers and Group General Counsel on
the status of the regulatory approvals required. Early in the process,
the Board wanted to understand the governance structure to help
it manage decision-making around the acquisition, as well as the
risk-management framework and possible governance structure
following completion. The ELT led an extensive due-diligence
process, and the Board reviewed and approved risk assessments
and mitigation factors.

The Board had extensive meetings to ensure the Prospectus
included as much information as possible for shareholders to make
an informed decision on whether or not to support the acquisition.
We carefully considered the strategic fit, financial merits and
valuation of OSIsoft as well as our ability to successfully integrate it
into our business over a long period. We concluded there was a
strong strategic fit and the deal should deliver attractive returns
over the long term.
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The ELT reported to the Board following interviews held with the
management team of OSIsoft to understand the internal dynamics
and culture. The Board spent a significant amount of time
analysing the cultural fit of OSIsoft with our current business and
how to manage cultural integration. The Board acknowledged that
there are clear differences between the cultures of the two
businesses, especially considering the listed company status and
regulatory environment in which AVEVA operates. It was decided
that these differences would be managed carefully through the
integration processes with dedicated culture workstreams. The
Board considers that appointing Dr J. Patrick Kennedy as Chair
Emeritus will smooth cultural integration.

GOVERNANCE

Key stakeholders considered by the Board
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Board activities
The Board has regular deep-dive sessions on specific topics,
which are in addition to scheduled Board meetings. During the past
year highlights included sessions on AVEVA’s Finance Transformation
programme (Advance), the ERP implementation project, alternative
performance measures and on Annualised Recurring Revenue (ARR).
These exclude the additional meetings that were required in view of
Covid-19 decisions and the OSIsoft acquisition.

Finance and risk management
Stakeholders considered

• Attended dedicated meetings to review, discuss and consider
the proposed acquisition of OSIsoft including the rights issue
and communications to the market.
• Approved the refreshed AVEVA Brand Strategy.

Covid-19
• At each Board meeting, discussed reports by the CEO and CFO
including updates on financial results and position, analysis of
performance versus budgets and forecasts, investor relations
activities and shareholder/analyst financial expectations.
• Early in FY21, the Board discussed and considered the
Company’s response to the Covid-19 pandemic, including any
necessary revisions to financial plans for the year ahead, capital
allocation and internal control framework.
• Approved FY20 final dividend and FY21 interim dividend.
• Reviewed the FY22 budget and financial plan.
• Considered the Board’s appetite for risk in order to achieve its
strategic objectives.
• 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.
• A dedicated session to consider the Company’s
taxation strategy.

Strategy

Stakeholders considered

Stakeholders considered

• Ensured that the Board’s governance documents such as the
Articles and Committee Terms of Reference provide sufficient
flexibility for operating remotely and via videoconference.
• 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.
• Approved funding to ensure that employees could continue to
work effectively from remote locations.
• Approved decision to not furlough any employees or take up
any government funding in respect of Covid-19.
• Received updates on employee engagements such as the
quarterly CEO videocasts which are circulated to all employees,
which include comprehensive updates on Covid-19 and activity
via the Covid-19 intranet Hub.
• Approved a proposal by the ELT to grant one additional annual
leave day for all employees.

• Discussed, challenged and approved the five-year business
plan which includes M&A strategy, sales strategy,
transformation strategy, people strategy, as revised in view of
Covid-19.
• Considered in detail the business and commercial consequences
of the Company’s transition to subscription and Cloud revenue
streams, with a focus on increasing Annualised Recurring
Revenue (ARR).

Key to Stakeholder groups
Investors
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Customers
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Employees

Communities
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Cyber threats

• At each Board meeting reviewed updates from the Investor
Relations team on share price, performance matters,
shareholder register activity, proxy analyst views and
competitor landscape.
• Approved results announcements and quarterly trading updates.
• Reviewed feedback from investors on the success of the virtual
roadshow covering the proposed transformational acquisition;
over 100 institutions connected with during 30 hours of calls.
• Approved market announcements on the OSIsoft acquisition
and rights issue and reviewed investor feedback.

• Discussed regular updates by the Deputy CEO & CFO on
Security Transformation including recruitment of a Chief
Information Security Officer.
• Received updates from Audit Committee on cyber risks as a
principal risk including overview of management actions and
mitigations put in place to manage the risks.
• Reviewed steps taken to increase security measures whilst
AVEVA’s workforce operates remotely.
• Approved roll out of a mandatory ‘Think Security’ training
course in February 2021, to help employees protect the
Company from security threats.
• Dedicated review of cyber risks, IT breaches and
regulatory compliance.

Stakeholders considered

Stakeholders considered

Stakeholders considered
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Culture

GOVERNANCE

Investor relations

Finance systems

Stakeholders considered
• Received updates on culture initiatives across the organisation.
• Considered the fit of OSIsoft culture when discussing the merits
of the proposed acquisition.
• Reviewed results of employee engagement surveys conducted
through the year to including surveys on remote working, Future
of Work, views on the OSIsoft acquisition and diversity
initiatives.
• Reviewed and approved roll out of Corporate Ethics policies and
training including new Diversity & Inclusion policy and training
and the Modern Slavery statement.
• Reviewed Real Estate plans to support Company strategy,
OSIsoft integration, avoid isolated teams and enhance culture.
• Reviewed reports from the Audit Committee on the
comprehensive Speak Up programme which allows employees
and third parties to submit Speak Up reports.

• Regularly discussed updates on Integration & Transformation
(Advance Programme) status.
• Considered Transformation re-planning due to Covid-19 and
the assessment of risks and issues related to the Covid-19
situation. Adjusted risk governance framework.
• Reviewed transfer pricing policy to align with business model,
reduce risk and ensure consistent approach across the Group.

M&A

Stakeholders considered

Governance and reporting
Stakeholders considered

• Continued NED-only meetings at the end of each Board meeting
as agreed following the Board evaluation of the previous year.
• Reflected on results and progress against actions of the
externally facilitated Board evaluation conducted by Better
Boards for FY20. Reviewed and agreed actions further to the
results of the FY21 internal Board evaluation.
• Considered and approved actual and potential director conflicts
of interests especially in view of the OSIsoft transaction.
• Approved the Group’s Modern Slavery Statement for publication
on the Group’s website.
• Refined process of reporting from Committees to the Board by
the Committee Chairs, deciding on the best format for such
reporting and the frequency.
• Continued review of governance framework in view of the
enlarged Group such as Matters Reserved for the Board, Terms
of Reference and delegated authorities.

• Reviewed updates by the Executive Directors on M&A
opportunities and the M&A market in general.

For FY22 the Board will focus on the following priorities:
• Post Covid-19 recovery
• Integration of the OSIsoft group
• Continued transitions to subscription and Cloud
revenue streams
• Sustainability
• Diversity and Inclusion
• Succession planning
• Workforce engagement
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Engaging with our workforce
Workforce engagement
The Board and the ELT work closely together on workforce
engagement, regularly considering the best approach to take in the
light of Code provisions.
The Code outlines three suggested workforce engagement
approaches. Following an analysis of AVEVA’s application of the
Code, the Board reviewed, considered and discussed its existing
workforce engagement practices. Although the Board recognised
merit in each of the Code’s workforce engagement mechanism
proposals, it noted that it must consider the size and structure of
our business, including its international workforce scope, and select
an approach within that context that most practically delivers the
underlying spirit and ambition of the Code even if it is not one of the
three prescribed approaches. The Code is also supportive of
alternate methods where an explanation is provided.
While the Board does not follow one of the three proposed
methods, it believes its preferred arrangement for addressing
workforce-related matters and understanding employee concerns
is effective and appropriate.
The pandemic has had an impact on the way in which the Board
planned to have engagement with its AVEVA colleagues. Board
meetings and office visits have not been possible during this year,
as health and safety for our people was prioritised. This has meant
that workforce engagement has had to be managed using other
means and video conferencing 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 such as technology roadmaps, product
development, D&I, digital marketing and the ERP project.

Gauging opinions
During the year, we carried out various employee surveys to gauge
views on the OSIsoft acquisition, working from home, cyber
security awareness, D&I initiatives, Company culture and general
workforce opinions on what is working and what is not. Some of
the results highlights are:
• 91% of colleagues have said that the strategic rationale of our
transaction makes sense and 86% agree they are excited about
the future, according to initial results.
• a Global Recognition Platform was launched to provide a way
of showing appreciation for colleagues who are role modelling
our AVEVA LIFE values.
• a Global Wellbeing intranet hub was launched and is updated
regularly with relevant content including talks with practical
advice held by wellbeing experts that are accessible to
all employees.
We also launched a Future of Work project, which is still ongoing,
to help us assess future employee and office-accommodation
needs. Input is solicited from all employees and teams globally.
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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 include overall business performance
including financial and economic factors influencing performance,
updates on the OSIsoft transaction (including a session with
Dr J. Patrick Kennedy, the Chairman Emeritus), working from home
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 the appointment of an ELT member as the
Wellbeing Lead Sponsor across the Group.
We also launched our new wellbeing hub on our intranet, providing
access to the support employees may need in these difficult times.
The hub is interactive, and employees can also post content,
comments and ideas. We marked World Mental Health week with
a wide range of activities designed to support mental wellbeing
across our organisation. These included a very well-received and
accessible series of science-based webinar presentations from
Dr John Briffa, a practising doctor, writer and international speaker.
Each one of these focused on practical tips covering various areas
of wellbeing, such as sleep, breathing, fitness and nutrition.

Keeping informed
During the year, the Deputy CEO and CFO provided regular
all-employee newsletters and intranet updates on progress with
OSIsoft, updates on the Transformation programme, Diversity &
Inclusion, Wellbeing, our Sustainability initiatives and other topics
relevant to all employees. Progress in this area was also covered in
the CEO’s quarterly podcasts, which also included Covid-related
news, guidance on achieving work/life balance while working from
home, major contract wins, D&I, cyber security and more.

Concerns and grievances
The Audit Committee has responsibility for 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.
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Issues relating to tenure and independence that have been considered
during the past year relate to the tenure of the Chairman and the
independence of the Schneider Electric-nominee Directors.

Chairman tenure

Independent Non-Executive Directors
The Board has delegated authority to the Nomination 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
Jennifer Allerton, Christopher Humphrey, Ron Mobed and Paula
Dowdy 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 four independent Non-Executive
Directors comprise half of the Board if the Chairman is excluded.
The 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 Committee considers 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 decisionmaking in the best interests of the Company and its stakeholders.
None of the four independent Non-Executive Directors or their
immediate families has ever had a material relationship with the
Group. None of them receives additional remuneration apart from
Directors’ fees, nor do they participate in the Group’s share plans or
pension schemes. None of them 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, Peter Herweck and Olivier Blum represented
the Company’s majority shareholder, Schneider Electric. As such,
they have not been considered independent within the meaning of
the 2018 Code. Each of Peter Herweck and Olivier Blum are still
considered to not be independent, Peter Herweck now by virtue of
his Executive position, and Olivier Blum as an SE-nominee Director.
However, each of these Directors made, and continue to make, a
significant contribution to Board discussions and bring a wide
range of experience to proceedings. The Board considers both
Directors to be independent in character and judgement, and the
Directors are aware of their requirements to consider all
stakeholders in their dealings, not only the interests of SE.

The Board, under the leadership of the Chairman, and the
Nomination 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 and will continue to do so in
respect of any replacement Non-Executive Director appointed by
Schneider Electric following Peter Herweck’s appointment as CEO.
These include temporary separation or recusal from the 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 if 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.
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 on 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 conflict of interests
and time commitment for both Executive Directors and NonExecutive Directors.
Our Board members share a deep sense of responsibility and in
practice Board members’ time commitment 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, the Non-Executive Directors regularly
have meetings with executive management to stay informed of all
Company matters. Please see page 66 for a summary of meeting
attendance by Directors.
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The Board believes that it is in the best interest of the Company
and our shareholders that the current Chairman should oversee the
completion of the OSIsoft acquisition 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 Nomination Committee, led by the Senior Independent Director,
therefore considers that Philip Aiken’s continuing Chairmanship will
benefit the Group during a period of expansion; this will ensure
stability and consistency in leadership at a time when we are
embarking on an integration plan to create a combined, stronger
business. See page 81 of the Nomination Committee’s report for
further information on the Chairman’s tenure.

As mentioned below, the Board has established a formal protocol
to ensure the independence of Directors by governing any potential
conflicts of interest for all Directors. Complying with the protocol,
Peter Herweck 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 Peter
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 employer.

GOVERNANCE

Independence and conflicts of interest

NOMINATION COMMITTEE REPORT

Nomination Committee report
We are pleased to present our report
on the Nomination 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.
During the last year, the Committee focused on the following
key areas:
• the completion of an internal Board evaluation led by the
Chairman;
• a review of the Board and Committee structure in anticipation
of the Group’s forthcoming enlargement; and
• consideration of succession planning, also in anticipation of
the enlargement.

Philip Aiken AM
Nomination Committee Chair

Board evaluation
An external evaluation of the Board was carried out during FY20, a
year earlier than required under the 2018 Code. During FY21 an
internal evaluation, led by the Chairman with the support of the
Company Secretary, took place.

Membership and attendance
Chair
Philip Aiken AM

3/3

Committee members
Ron Mobed

3/3

Christopher Humphrey

3/3

Peter Herweck (resigned on 1 May 2021)

3/3

Attending by invitation
Company Secretary
Other members of the Board

The FY21 Board evaluation process
Scope and
• The Committee was keen to have a
methodology
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 would provide
assurance on the progress made since FY20
and identify 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 online
questionnaire to assess the effectiveness of the
Board, its Committees, the Committee Chairs
and the Chairman.
• Better Boards, and independent board
evaluation company, prepared a final results
report comparing the overall results of the
evaluation with those of the previous year.

Conclusions

• The draft evaluation report was discussed with
the Chairman and Company Secretary during
separate meetings, prior to the Chairman
presenting the final report to the Board. The
Committees also reviewed the results in the
context of their own performance. An action
plan was agreed by the Board and updates
will regularly be provided to the Board.

Advisers
Independence split
Chair: 1
Non-independent: 1 (nil, following Peter
Herweck’s resignation)
Independent: 2
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Results of the FY21 Board evaluation
The FY20 review identified several areas for improvement in the way that the Board operated and consequently the Board took several
actions during FY21 to address the areas identified.
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 FY20 and FY21. In some instances changes might have seemed marginal, but it was considered an
achievement to be highlighted in view of the challenges posed by the Covid-19 pandemic and the uncertain geopolitical environment, the
demands of the OSIsoft acquisition and the fact that all Board and Committee meetings had to take place virtually.

Progress against outcomes from the previous year
Actions identified in FY20

FY21 progress

Time dedicated to strategy
discussions

The Board planned to hold a focused day
spent on our long-term strategy later in the
year. This was to be preceded by interviews
between the Chairman and each Director,
to understand what Directors would want
to achieve from the day and to maximise
the effectiveness of discussions.

Strategy is now a regular Board agenda item.
The Board’s dedicated strategy day has been
postponed due to Covid-19 restrictions and the
view that this session would be most productive
if held as an in-person meeting. It will be
scheduled as soon as possible.

Increased time for NED-only meetings

The agenda for all scheduled Board
meetings would in future include a NEDsonly session, without the Executive Directors
and management present.

The Board now holds NEDs-only sessions at
each Board meeting, agreeing that it has been
healthy to have these informal discussions.

Enhanced Board working practices

Some opportunities for improving the flow
of information to Directors were identified.
These will be actioned by the Company
Secretary, who continuously reviews all
processes to improve the quality of Board
papers and to implement best-practice
processes for reporting to the Board.
Specifically, some Directors felt the reporting
from Committees back to the Board could be
enhanced. It was also noted that the process
for arranging NED visits to Company offices
could be improved.

Every Board meeting agenda now
features updates from the Committee Chairs.
Committee papers are also made available
to all Board members when appropriate.
All visits to Company offices have been on
hold during the past year due to Covid-19
restrictions. The Board is currently reviewing
alternative arrangements to further improve
workforce engagement.

Continued focus on Board and ELT
succession planning

Focus on succession planning across the
Company increased substantially during
the year. The Board and the Committee
were to continue supporting ELT efforts in this
regard. The search for a new Chairman was
to start, with internal and external candidates
being considered. This would create fresh
opportunities for the Committee to formulate
Board and ELT succession planning.

The Committee, with the Board’s support, had
agreed to postpone the annual Board and ELT
succession-planning review until after the close
of the OSIsoft acquisition. In view of the closing,
the Committee can now comfortably include in
its review the OSIsoft senior executive structure
and continue its annual succession planning
review. Succession planning continues across
the Company at levels below the ELT. During
the year the Board had a dedicated session on
D&I across the Company and plans to make this
an annual feature on its corporate calendar.

Increased emphasis on Environmental,
Societal and Governance (ESG) issues

The Directors considered the most effective
ways to increase the Board’s focus on
ESG issues.

The Chief Sustainability Officer presents to the
Board twice a year on progress made with
sustainability initiatives. We have strengthened
the team that leads on sustainability initiatives
through dedicated recruitment.
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FY20 outcome
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FY21 actions
Based on the comparative data in the report, the areas emphasised
that would make the greatest difference to the effectiveness and
performance of the Board are:

1. Continued review of FY20 actions
The Board will keep under review progress against the actions
identified in FY20 to ensure that all items are addressed effectively.

2. Succession planning
The focus of succession planning should be to optimise the
composition of the Board and its Committees to keep pace with
the evolution of the Group. This would ensure that the Board
has the appropriate mix of skills and diversity to drive forward
its strategy. Please see below for details of the Board’s succession
planning process.

3. Continuing to build on the current strengths of the
Board
The results of the Board evaluation indicate that the Board is on a
good path of continuous development. The Board has distinctive
strengths and it believes that boards which understand their
individual and collective strengths excel. The Board will therefore
consciously take time to discuss how it can continue to make
the best use of individual and collective strengths of its members.
These discussions will be included in its strategy, succession
planning and training sessions.
During the forthcoming year the Board will discuss and implement
further actions it may deem necessary to improve its effectiveness.

Diversity & Inclusion
We have a diverse Board where ‘every member has a voice’ and
which is dedicated, committed and ambitious.
The Board’s membership is also diverse geographically, with
nationals from Australia, France, Germany, the UK and the USA.
This diversity aids the Board’s discussions and decision-making
processes, given the international nature of our business.
A key feature of our D&I initiatives is our focus on embracing all
diversity. We have taken great strides in this regard. Following
recruitment, we now have a well-established D&I team working
across the Company, and several senior employees act as
ambassadors. Initiatives are led by the ELT with regular reporting
to the Board. During the year, the Committee and Board also
started a regular review of recruitment processes to ensure
consistent, fair and transparent recruitment practices. The Board
also supported the roll-out of:
• our first Global D&I Policy;
• mandatory D&I training for all staff; and
• the first ethnicity pay gap report (to be published in June 2021)
to capture more diversity and ethnicity demographic
information, to understand our current workforce and put into
place appropriate employee policies.
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The Committee’s work on D&I is closely aligned with our
succession-planning activities. We deliver these through the design
and development of innovative and effective talent-management
processes to improve the depth, quality and diversity of the
Company’s talent.
The Committee and Board acknowledge that gender diversity on
the Board falls short of the targeted 33% female representation, as
recommended by the Hampton-Alexander Review: FTSE Women
Leaders, Improving gender balance in FTSE Leadership. Please
refer to pages 35 for the breakdown of gender diversity statistics
across our business. However, we note that we meet the minimum
recommendation set out by the Parker Review: A Report into the
Ethnic Diversity of UK Boards 2017, with one member, Ron Mobed,
who identifies as British Asian.
The Committee has taken into consideration the gender and ethnic
balance of the Board as a key factor during the current recruitment
process for an additional Board member. We continue to work
towards meeting and subsequently exceeding the targets set
by both the Hampton-Alexander and the Parker Reviews.
D&I is about treating people fairly, equitably and without bias,
and creating conditions that encourage and value diversity and
promote respect, dignity and belonging. This involves making
efforts to redress inequalities, including systemic inequalities.
In addition to professional diversity, the Board endorses the five
focus areas defined in the Global D&I Policy i.e. gender, race/ethnicity,
religion/faith/belief, sexual orientation and disability. Diversity is an
essential part of our nomination and succession-planning processes.
For further information on the Company’s D&I work, please see pages 34
to 35.

Succession planning
Following the OSIsoft acquisition, we are moving to a new phase of
growth. It is therefore an appropriate time for us to review the
composition of the Board and to support this transition.
The Committee leads the Board’s annual dedicated successionplanning session. This important annual review was postponed in
2020 to complete the acquisition and consider the implication
of the larger Group. In anticipation of the succession-planning
review, the Committee has started reviewing the structure of the
current Board to ensure that it remains effective in view of the
enlargement. This work would then be further enhanced following
the acquisition by the succession-planning/talent review with the
full Board.
We continue to carry out Company-wide talent-mapping exercises
annually. The Committee and the Board also regularly review
progress on diversity and succession-planning initiatives.
We have also rolled out succession-planning mapping across
all functions and all levels of employees during the past year.

STRATEGIC REPORT

Committee and Schneider Electric, 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 following
the acquisition. Accordingly, Philip has entered into a new
appointment letter with the Company reflecting his continued
appointment as Chairman of the Company until April 2022
with the option for such appointment to be extended until the
conclusion of the 2022 AGM. In light of the overwhelming
support by the shareholders of the acquisition of OSIsoft, LLC
at the EGM on 24 November 2020, and the overwhelming
participation in the rights issue to fund the acquisition, we are
confident that shareholders will be supportive of Philip’s
continued tenure as Chairman to see the Company through
this period of integration.

• combination with the Schneider Electric industrial
software business;
• improvements in our corporate governance processes and
controls over the last few years as we moved from the
FTSE250 to the FTSE100; and
• integration of OSIsoft on which we are embarking.

To that end, we believe that non-compliance with this aspect
of the 2018 Code at this time is appropriate given the unique
circumstances the business faces, and the value-add that
Philip continues to bring in the role as Chairman. Starting
from its first meeting following the 2021 AGM, the Committee
will keep Philip’s appointment under review as we move
through the integration process and will put in place
appropriate succession plans. I will take over as de facto
Chair of the Nomination Committee when Philip’s succession
planning is discussed. All discussions regarding
the extension of Philip’s tenure were also led by me as Senior
Independent Director.

As stated in the Prospectus, in light of the acquisition and
following further discussions with the Board, the Nomination

Christopher Humphrey
Senior Independent Director

In accordance with its responsibilities, the Committee undertakes
medium and long-term contingency planning for unexpected Board
changes and unforeseen departures. As part of this, the Committee
assesses the skills, expertise, independence and diversity required
on the Board, considers the current and future challenges facing
the Company and the Board composition required to support the
long-term growth and strategy of the Company.
With these responsibilities in mind, the Committee has initiated a
search for a suitable candidate to join the Board as an independent
Non-Executive Director to strengthen the expertise on the Board
and further enhance our Board diversity.
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The 2018 Code
introduced a change
in recommended
practice regarding
a Chairman’s tenure,
stating that a
Chairman should step
down after nine years
of service. At the time
of the AGM, Philip
Aiken’s tenure will
exceed the new
recommended
maximum duration, as he was first appointed as Chairman
in 2012. The Senior Independent Director has led the Board
discussion on this matter as we try to find a balance between
adhering with the 2018 Code and doing what is best for the
business and stakeholders. While the Board aims to comply
with the 2018 Code’s recommendations, its overriding duty
is to ensure that any action taken to comply is in the
Company’s overall best interests. As a Board, we need to
take several factors into account when reviewing this issue.
These include successes that we have seen under Philip’s
tenure, especially the:

GOVERNANCE

Succession planning in relation to the Chairman

The Board has an established approach for seeking and evaluating
candidates for Board positions, which is being applied for the
current Non-Executive Director search. Prior to the Committee
making a recommendation to the Board for an appointment,
it undertakes the following process:
• Identifying the skills, experience and knowledge required for,
and complementary to, the role, also taking into account results
from the annual Board evaluation process.
• Agreeing the role specification and capabilities required.
• Selecting a global executive search firm.
• Reviewing candidate profiles and preparing a shortlist of
diverse candidates for interview.
• Making an in-depth assessment of each candidate’s suitability
for the role, based on interviews and references.
• Recommending the preferred candidate to the Board.
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We are at the initial stage of our search and are hopeful that we
will be able to secure an appointment prior to the end of 2021.
The Committee will engage an independent agency, not connected
to the Company, to undertake the independent Non-Executive
Director search with the brief to secure a candidate who meets
our diversity objectives and who will contribute to the achievement
of our strategic objectives.
As Peter Herweck has taken up an Executive position on the Board,
Schneider Electric, the Company’s majority shareholder, is entitled to
appoint a replacement Non-Executive Director to the Board and to
the Nomination Committee pursuant to the terms of the Relationship
Agreement. The Company is in discussions with Schneider Electric
regarding such appointments. Please see pages 125 to 126
for further detail on the terms of the Relationship Agreement.

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 its 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 OSIsoft acquisition. 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
FTSE100 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 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. This has certainly been the case
in FY21, given the Board’s responsibility to steer the Company
through challenges arising from the outbreak of the Covid-19
pandemic and the OSIsoft acquisition.
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Following review, we were satisfied that each Director continues
to contribute the time, as well as the focus, care and quality of
attention, to 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. It is also
recommended that Olivier Blum stands for election in accordance
with our Articles of Association.

Annual review
In its annual review, the Committee:
• assessed its own performance and effectiveness;
• concluded that, while it operates effectively and that no
immediate changes are required, this should be reviewed when
new Board members are recruited, or Schneider Electric appoints
a new Non-Executive Director to the Board and Committee in
accordance with the Relationship Agreement; and
• reviewed and approved its Terms of Reference, taking into
consideration the OSIsoft acquisition, the enlarged Group and
the regulatory landscape.
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 Committee Chair
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Audit Committee report
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Our focus is the integrity of the
Group’s financial reporting,
audit processes, key risk management
and internal controls

Role of the Committee

Christopher Humphrey
Audit Committee Chair

Membership and attendance

The Committee is appointed by the Board to monitor the Group’s
financial integrity. It confirms to the Board that the financial
statements within the Annual Report are fair, balanced
and understandable and that they comply with all applicable
legislation and regulation. It also reviews the Group’s riskmanagement processes and internal controls, which include
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 runs regular
effectiveness reviews to monitor its performance.

Christopher Humphrey (Chair)

5/5

Jennifer Allerton

5/5

Committee membership and skills

Ron Mobed

5/5

I was appointed Chair 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’). I am a Chartered Management Accountant and
a Fellow of CIMA, and was previously CEO of Anite plc, a UK-listed
company, formerly holding the position of Chief Finance Officer.
Prior to that, I held 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. I maintain an up-to-date
understanding of financial and corporate governance best practice
by attending training sessions and updates presented by the major
accounting firms.

The Committee usually meets four times a year. We
held an additional meeting in June 2020 to cover
year-end reporting.

Attending by invitation
•
•
•
•
•

Chairman
CEO
Deputy CEO and CFO
External audit partner
Group General
Counsel and
Company Secretary

• Head of Internal
Audit & Risk
• Other senior
members of the
Group Finance team

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. You can
find brief biographical details for all Committee members on
pages 62 to 64.
In my capacity as Committee Chair, I am pleased to report on our
operations during the past year. My emphasis is 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.
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The Audit Committee (the Committee) is appointed by the Board.
The members are Christopher Humphrey (Chair), Jennifer Allerton
and Ron Mobed. The Board regards all Committee members as
independent Non-Executive Directors. Other Board members and
relevant senior management regularly attend Committee meetings
at the invitation of the Chair. They provide company insight, advice
and reports to help the Committee consider AVEVA’s approach to
its primary responsibilities. The external audit partner is also invited
to attend all meetings.

AUDIT COMMITTEE REPORT

Audit Committee Terms of Reference
The role of the Committee is set out in its Terms of Reference,
which are available at investors.aveva.com. The Committee monitors
the integrity of the Group’s financial statements. The Committee
members (as part of the full Board) also review all proposed
regulatory announcements to be made by the Group. They give due
consideration to any significant financial reporting judgements
that are included or required.
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.

The Committee continues to assess the internal control framework
while employees are working remotely due to the Covid-19
pandemic. We consider that this remains suitable.
The Company’s formal whistleblowing policy, AVEVA Speak Up,
has been communicated to employees. The policy formalises the
processes by which we report, consider and action issues of
concern within our organisation. This includes the disclosure of
information made in the public interest which relates to suspected
wrongdoing or dangers at work. All staff and external parties are
able to raise genuine concerns without fear of reprisals, even if the
concerns turn out to be mistaken.
The Speak Up policy reporting process is not a replacement for
individual complaints or grievances that would ordinarily be dealt
with under HR’s grievance procedures.

We also review any proposed change in accounting policies and
any recommendations the Group’s auditor may make regarding
improvements to internal controls and the adequacy of the finance
function’s resources. The Committee also assesses and reports to
the Board on the process established to ensure that the Annual
Report is fair, balanced and understandable.

The Committee is satisfied that the process is effective and reviews
all key issues that are reported.

Risk and internal controls

•
•
•
•
•
•

The principal risks the Group faces are set out on pages 36 to 46.
On at least 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 internal controls need improvement; and
• agrees action plans to deliver any necessary or recommended
enhancements.
The Committee has also developed a framework to gain assurance
over the system of internal financial and operational controls. This
comprises the following:
• the annual Internal Audit Plan: the Committee receives regular
updates from the internal audit function on the outcomes of
agreed independent reviews; and
• 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.
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Key estimates and judgements
The Committee discusses with management and the auditor the
approaches taken when assessing all key estimates. These include:
revenue recognition;
impairment of assets;
provisions for impairment of financial assets;
valuation and useful life of intangible assets;
the valuation of retirement benefit obligations; and
determination of the lease term for contracts with a renewal or
termination option.

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

STRATEGIC REPORT

The Group finance function and the external audit process identify significant accounting issues and judgements, which are reviewed by the
Committee. The table below features the significant issues the Committee considered in the year.

Significant issue

How it was addressed

Revenue recognition

The Committee reviews proposed high-value contracts with customers before they are finalised. Associated
revenue recognition is often also considered at this stage.

GOVERNANCE

Significant accounting issues

The external auditor presented its findings regarding key revenue recognition testing and associated risks.
The Committee reviewed and concluded that revenue recognised in the year is materially correct.
Management continues to use Alternative Performance Measures such as Adjusted EBIT and recurring
revenue. For FY21 we have also started reporting Annualised Recurring Revenue (ARR) in addition to
GAAP-based KPIs. The Committee reviews the basis of these measures and the processes and controls
related to their reporting.

Pensions

During each reporting period, management is required to reassess the actuarial assumptions and overall
valuation relating to our defined benefit pension schemes. The UK scheme remains the most significant and is
the main area of focus. Management, with the assistance of their actuaries, have updated assumptions. We
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 at the year end. We are also satisfied that
recognising the UK pension surplus, in accordance with IFRIC 14, is still appropriate.

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. We are satisfied that the fair value of the LTIPs
granted in the year are appropriate, based upon the model used. We have also confirmed that the vesting
assumptions management made are consistent with the latest available Board-approved forecasts.

Bonuses

Bonuses for FY21 were payable based upon the following key metrics:
•
•
•
•
•

operating cash flow for H1;
Remuneration Committee discretion based on overall H2 and annual performance;
recurring revenue;
adjusted EBIT; and
individual KPIs.

The Committee examines closely the accounting controls and judgements involved in determining the
accounting for management bonuses.
Asset impairment

The Group has significant goodwill and other non-current assets. Management completed an assessment for
impairment triggers during the year, using the same Covid-19 forecast as for the going concern assessment.
It presented the findings in detail to the Audit Committee, and we are satisfied there have been no
impairment triggers and that the likelihood of impairment is low.

OSIsoft

The Committee worked closely with management on key aspects of the OSIsoft acquisition over recent
months. These included significant accounting areas, such as identification and estimation of fair value of
intangible assets, tax accounting and the tax step up. The Committee also had oversight of the review of key
controls in place in the OSIsoft business, the plan for future integration of the Finance function, the financing
strategy for the acquisition, and an assessment of external auditor independence for candidates to take on
the audit of OSIsoft.

Covid-19

The Committee continues to consider the various potential impacts of Covid-19 on accounting judgements.
This work includes reviews of forecasts, asset impairments, share-based payment vesting and impairment.
The Committee has also overseen the preparation of going concern and long-term viability statements,
paying attention to modelling, scenarios, liquidity positions and covenants.
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Adjusted and exceptional
items

AUDIT COMMITTEE REPORT CONTINUED

Internal audit
The in-house internal audit function executes annual internal audit
plans. These give the Committee an independent view on the
strength of internal controls and mitigation of some of the biggest
areas of risk we face. Where an audit review requires specialist
resource or capacity, then 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
end of FY03, and cannot therefore remain our auditor beyond
2023. We carried out a tender process during the year, and
PricewaterhouseCoopers (PwC) has been appointed from the year
ending 31 March 2023. Management and the Chair of the Audit
Committee met with four firms to assess their approach and ability
to meet AVEVA’s needs. Two firms were invited to the tender
process, which involved several meetings with management and
culminated in a presentation to the Committee in October 2020.
The Committee felt that the breadth and depth of the proposed
team’s experience, geographic coverage, and auditing approach
put PwC in the strongest position to suit our needs.
The Board subsequently approved PwC for recommendation to
shareholders at the 2022 AGM. The Company will seek shareholder
approval of the reappointment of EY for their final year at the AGM
on 7 July 2021. The Committee will oversee handover and induction
arrangements to ensure a smooth transition during this last year of
EY’s tenure. Schneider Electric has appointed PwC as auditors from
its December 2021 year end (i.e., from 1 January 2022), and the
Committee has also considered the implications of this for the
AVEVA audit.
The Company confirms that we have 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 the auditor issues a
formal statement of independence each year. Marcus Butler
completed his fifth year with the Group in the year ended 31 March
2020. Chris Voogd and Ruth Logan replaced him for the year
ended 31 March 2021. The Board and the Audit Committee are
satisfied that the auditor’s independence has been maintained.
The Company has a non-audit services policy to ensure that the
external auditor’s provision of non-audit services does not impair its
independence or objectivity. The Audit Committee must pre-approve
all non-audit services. 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 £20,000. The Audit Committee
receives a report each year analysing fees paid for any non-audit
work by the external auditors. EY performed the following non-audit
services for AVEVA in the year ended 31 March 2021:
• reporting accountant work associated with the rights issue;
• review procedures for the Group’s interim results; and
• payroll procedures in Mexico.
The final two items are recurring.
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The Committee advises the Board on the auditor’s remuneration.
The audit fees paid to EY for the statutory audit were £1.9 million
(FY20: £1.0 million). This is higher than in the previous year
recognising the impact of the acquisition of OSIsoft on the audit.
The Committee continues to keep under review the cost
effectiveness and quality of the audit service.
The Committee also discusses with the external auditor the nature,
scope and results of the audit. The effectiveness of the external
audit process depends on the identification of appropriate audit
risks and a robust assessment of key estimates and judgements at
the start of the audit cycle. Each audit cycle, we challenge the
auditor on their test of management’s assumptions. We also
request feedback from management on their assessment of
auditor effectiveness. Overall, management and the Committee
are satisfied with the quality and effectiveness of the external
audit process.
The Committee meets quarterly with the auditor without any
members of the Executive team being present. I also meet
individually with the Head of Internal Audit & Risk, the CFO and
other senior finance-team members.

Audit planning and main audit issues
At the Committee’s September 2020 meeting, the auditor
presented its audit plan for FY21. This included a summary of the
proposed audit scopes for the year for each of the Group’s
subsidiaries. It also featured a summary of what the auditor
considered to be the most significant financial reporting risks facing
the Group, together with the auditor’s proposed approach to
addressing them.
At the March 2021 Committee meeting the auditor presented an
update to the audit plan and approach including changes to the
risk assessment, materiality and scope as a result of the completion
of the OSIsoft acquisition.

FRC reviews
The FRC’s Conduct Committee reviewed the Group’s Annual
Report and financial statements for the year ended 31 March 2020
as part of its routine monitoring activity. The Conduct Committee
did not report any material errors in compliance with relevant
reporting requirements, or require any corrections. It did make
some recommendations to support continuous improvements in
our reporting. These have now been addressed by additional
disclosures where material and relevant.
The FRC has also requested that we advise shareholders that this
review provides no assurance that the Annual Report and financial
statements are correct in all material respects. Its purpose is
not to verify the information provided but to consider compliance
with reporting requirements. The FRC and its officers, employees
and agents therefore accept no liability for any reliance on its
review by third parties, including but not limited to shareholders
and investors.
EY’s external audit of AVEVA for the year ended 31 March 2020
was not subject to an FRC Audit Quality Review. Should there be
any further reviews, we will advise shareholders in the subsequent
Annual Report.

STRATEGIC REPORT

The Board takes responsibility for determining that the whole
Annual Report is fair, balanced and understandable and that it
provides the necessary information for shareholders. The Committee
concentrates its review only on the financial statements and
the process underpinning the long-term viability statement.
The Committee recommended to the Board the adoption of the
financial statements as at 31 March 2021.

Annual evaluation of the Committee performance

Committee activities in FY21
I chaired five scheduled meetings of the Committee in FY21,
working closely with management to ensure that we received the
comprehensive information and support we required.
Agendas include annual reporting requirements, risk assurance
processes and other ad-hoc matters which may arise and require
robust review and challenge.

We dealt with the following specific matters at meetings during FY21:

Meeting

Matters discussed

Meeting

Matters discussed

May
2020

• 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 & Viability
• external auditor’s reports
• internal audit update; and
• update on audit tender.

October
2020

• 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 auditor
• review of draft interim financial
statements
• risk management update
• OSIsoft acquisition update;
• ERP programme update;
• internal audit update; and
• external audit tender update.

June
2020

• approval of prior minutes and actions;
• year-end reporting including:
• status update
• external auditor’s reports
• formal recommendations to the Board.

March
2021

•
•
•
•

September
2020

•
•
•
•
•
•
•
•

approval of prior minutes and actions;
review of Committee objectives;
internal audit update;
external auditor planning;
risk management governance update;
cyber security update;
OSIsoft acquisition update; and
Enterprise Resource Planning (ERP)
programme update.

•
•
•
•
•
•
•
•
•

approval of prior minutes and actions;
review of Committee objectives;
OSIsoft acquisition update;
FY21 year-end planning including:
• external auditor planning
• revenue recognition, ARR, revenue
disclosures
ERP programme update;
internal audit update, including FY22 plan;
risk governance update;
treasury update;
tax update;
review of Committee Terms of Reference;
non-audit services policy;
whistleblowing summary; and
appointment of external auditor.
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The Committee’s effectiveness was assessed as part of the internal
Board evaluation as further explained in the Nomination
Committee report on page 78. 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 88 to 89.

GOVERNANCE

Assessing the content of the Annual Report

AUDIT COMMITTEE REPORT CONTINUED

Audit Committee objectives in FY21:
The Committee agreed several objectives at the start of the financial year, as shown in the following table.

Objective

Activity in the year

Progress

Integration and
transformation

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

Update presentations to the Audit Committee were
made in September 2020 and October 2020.

The Audit Committee should monitor the progress
of these projects and understand the associated
project and implementation risks. We will seek
regular updates from management.
Cyber

The Committee will continue to focus on
monitoring the cyber risks AVEVA faces, and
on the management actions and mitigations
put in place to manage them. The Committee
will seek regular updates on any cyber incidents.
Significant projects are currently underway,
where progress should be regularly reported
to the Committee.

Auditor rotation

EY introduced a new audit partner to
AVEVA for the year ended 31 March 2021.
The Committee has overseen and monitored
the handover process and dedicated the
necessary time to ensure the relationship with
the new audit partner has been successful.
The Audit Committee also oversaw the tender
process to appoint the audit firm to succeed EY for
the audit of the year ending 31 March 2023 and
onward. The process was arranged and run by
management but with strong oversight by the
Audit Committee, which made a recommendation
to the Board on this appointment.
The Audit Committee will closely monitor any
dependencies or issues for auditor independence
during the planned transition period.
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A cyber update was provided at the September
2020 Audit Committee.
An independent external expert review of
cyber security is planned for May 2021, to align
with the fruition of internal cyber initiatives and
maximise value.
The Board received an update on cyber risks within
our own products as part of an AVEVA Group
Technology review presented by the
Chief Technology Officer in March 2021.
The new EY partner has been installed.
The tender process to succeed EY has also been
completed, with the appointment of PwC.

STRATEGIC REPORT
GOVERNANCE

Objective

Activity in the year

Progress

Continued development of
the internal audit function
towards risk-based reviews

The continued development of enterprise risk
management in 2019 and early 2020 enables us to
take a risk-based approach to internal audit in
FY21. As a result, the Audit Committee will be
focused on the outcomes and assurance levels it
receives on higher-risk areas of the business. These
will include areas of principal risk and subsidiaries
and processes where controls need strengthening.

The FY21 Internal Audit Plan, as presented at the
March 2020 Committee meeting, detailed plans
and justifications for risk-based reviews. So that the
Committee may receive assurance on the highestrisk areas of the business, the plan leverages:
• the enterprise risk-management process;
• an AVEVA audit universe, our audit history; and
• external perspectives on higher-risk areas.

Taxation

AVEVA will implement a new global transferpricing methodology during FY21. The Committee
will seek to understand any risks related to this
implementation and how any risks will be
incorporated into accounting processes
(tax provisioning).

In addition to an Audit Committee presentation
in June 2020, a presentation on Tax strategy
was also provided to the main Board in July 2020.
Regular bi-annual tax updates have been provided
at the Committee meetings in October 2020 and
March 2021.

The Committee will also focus on oversight of the
global tax compliance processes, designed and run
by management to ensure accurate and timely
compliance with local legislation.
Covid-19

The global Covid-19 pandemic has changed the
risk profile in which AVEVA must now operate,
with new and altered risks. The Committee will
closely monitor the Company’s risk-management
activities to ensure these new and changed risks
are recognised, integrated and tracked.

Impacts from the Covid-19 pandemic continue to
be accounted for within the Company’s principal
and key risks. Key areas of impact include talent,
economic disruption and cyclical market
dependency. The Executive Risk Committee and
the Board monitor these risks.

Audit Committee objectives for FY22
In March 2021, the Committee considered the objectives for the year ahead. It agreed to prioritise the following focus areas:
•
•
•
•
•
•

integration and transformation, as a continuation from the FY21 objective;
revenue metrics;
audit firm rotation;
risk-based internal audit reviews and management assurance plans;
taxation – integration of the OSIsoft business, transfer pricing and external tax advisers; and
corporate governance developments.

Christopher Humphrey
Audit Committee Chair
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Internal Audit has also continued to focus on
expanding and embedding the AVEVA internal
control framework.

