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Our role as a Committee includes 
encouraging enhanced performance and 
rewarding contribution to the Group long-
term success. This year the Committee 
has addressed two key questions:

“what is the appropriate remuneration 
policy for the coming three years of 
greater than usual uncertainty, taking 
into account the world geopolitical and 
economic context?”; and

“what is the appropriate performance-
related pay for senior management taking 
into account the impact of COVID-19 on 
the 2019-22 LTIP?”

Remuneration Policy review
The primary area of attention this 
year has been the design of our 2022 
Remuneration Policy (the future Policy 
or the 2022 Policy). This centred on the 
question of the appropriate incentive 
structure for the next three years, and 
also covered short term incentive plan 
(STIP) performance conditions, STIP 
deferral and executive director pensions.

Incentive structure
Since our Remuneration Policy was last 
set in 2019 (the current Policy or the 
2019 Policy) the business environment 
in which we operate has changed 
substantially, impacted by COVID-19, 
inflation and supply chain issues 
exacerbated by the situation in Ukraine. 
These external headwinds have had 
varied impacts across our portfolio of 
businesses (Retail, Sugar, Agriculture, 
Ingredients and Grocery). Looking 
forward, the geopolitical uncertainties  
will continue to create greater volatility 
and uncertainty for our businesses,  
and we expect this to continue for at 
least the next few years. This makes  
the challenge of setting groupwide 
targets much greater.

Whilst we have always believed strongly 
in pay for performance, recent years 
have demonstrated how difficult it is 
to set effective long-term targets for 
the long-term incentive plan (LTIP) at a 
Group level in a volatile and uncertain 
environment. Our businesses operate 
in diverse sectors and are affected 
differently by the external factors facing 
the Group. The Committee has a long 
history of robust use of discretion to both 
increase and decrease vesting outcomes. 
However, as the application of discretion 
has been challenged by investors, we 
considered a different approach to reflect 
our operating model.

We concluded that, for Group roles, 
including executive directors, we 
would move away from LTIP awards 
to restricted share plan (RSP) awards. 
This structure is consistent with their 
responsibility for managing the portfolio 
to achieve sustainable growth in 
shareholder value. We will continue to 
operate performance-based LTIPs at 
division and business level where more 
tangible and directly relevant targets 
can be set. We believe that this overall 
approach will align strongly to our 
operating model and our continued focus 
on sustained performance and growth 
across our portfolio.

Restricted share awards for executive 
directors will include a 50% reduction in 
award value from historical LTIP awards, 
robust performance underpins, and a 
two-year holding period following the 
three-year vesting period.

One area the Committee considered in 
detail was the maximum opportunity 
available under the current Policy for 
STIP and LTIP/RSP awards. We have 
operated with a relatively modest 
overall incentive quantum for a number 
of years, for example the LTIP award 
level has been set at 200% of salary 
since 2010. The current Policy has 
included a contingency for this known 
incentive limitation by including flexibility 
to award a higher opportunity (up to 
300% of salary for STIP and/or LTIP) in 
recruitment scenarios. During the year, 
as we were discussing the new Policy, 
we had to test these provisions in the 
market as we were recruiting a new 
Finance Director ahead of John Bason’s 
retirement. As anticipated, we needed 
to use the headroom provided by the 
Policy to secure Eoin Tonge in the role, 
and offered him an LTIP award of 250% 
of salary, which under the 2022 Policy 
will translate to an RSP award of 125% 
of salary.

Having needed to use the current policy’s 
flexibility in this way to recruit the new 
Finance Director, we plan to increase 
the normal maximum opportunity for 
the Chief Executive to an LTIP of 250%, 
translating under the new proposed 
Policy to an RSP award of 125% of 
salary, to avoid an anomalous differential 
between the two roles. However, the 
Chief Executive has requested that any 
increase to his incentive opportunity 
be deferred for the time being. The 
Committee does however expect to 
address this anomaly in due course.

Ruth Cairnie
Remuneration Committee Chair
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Under the new policy we are proposing 
to reduce the STIP flexibility on 
recruitment to a policy maximum of 
250% of salary. We will retain the current 
LTIP flexibility on recruitment of 300% 
of salary, translating to an RSP policy 
maximum of 150% of salary.

Therefore, in summary, the 2022-25 
RSP award for the Chief Executive will 
be 100% of salary, a 50% discount from 
his previous LTIP award of 200% of 
salary. The same approach will apply to 
the current Finance Director’s 2022-25 
RSP award. Eoin Tonge’s award will be 
based on a 50% discount from the 250% 
of salary LTIP offered to him under our 
current policy, resulting in a 125% of 
salary RSP award. His STIP award will be 
200% of salary, in line with the STIP for 
the Chief Executive and Finance Director.

STIP - performance  
measures and deferral
As part of our 2022 policy review 
we have considered carefully the 
way in which ESG measures should 
be incorporated into our incentive 
framework. For ABF, ESG isn’t simply 
about risk management but provides a 
framework for the relationship between 
the Group and society that strengthens 
our business and provides business 
opportunities. Our approach is set out on 
pages 69 to 82. We believe it is important 
to focus on the actions that we can take 
now to drive ESG improvements for 
the future. After extensive review, we 
have concluded that the most powerful 
way to incentivise progress towards our 
goals is to include targets in the STIP, 
that may change year-by-year, reflecting 
new opportunities and technology 
developments. These are expected to be 
more stretching, and drive more impact, 
than including ESG measures in the LTIP, 
which may miss some of the emerging 
actions we want to encourage. The STIP 
is an important part of the remuneration 
policy that focuses on the delivery of 
budgets and key in-year objectives. For 
ESG we anticipate including a mix of 
milestone and quantitative measures, and 
while the focus will be primarily on ESG, 
we will retain the flexibility to include 
other strategic measures within this 
element.

The personal element of the STIP will 
be removed entirely. The new ESG and 
strategic element will be weighted at 
15% of the STIP.

No change is proposed to the approach 
for selecting financial performance 
measures. We also determined that 
to improve simplicity, the STIP shares 
element would be based on the whole of 
the STIP outcome, where previously the 
STIP shares outcome had reflected only 
financial performance.

Executive director pensions
As we indicated previously, the approach 
to executive director pensions was 
to be considered as part of the Policy 
review. The Group has a wide variety 
of pension arrangements and a strong 
history of honouring the commitments 
we make to individuals at appointment. 
Our UK defined benefit (DB) pension 
scheme remains open to future accrual 
for members who joined the Group 
before it closed to new members, and 
this principle has also been applied 
to our incumbent executive directors. 
Therefore George Weston participates in 
an Employer Funded Retirement Benefit 
Scheme (EFRBS) designed to replicate 
benefits under the DB scheme. While 
the approach aligns with the approach 
for our workforce with longer service, 
the Committee recognises that this is 
different for more recent recruits where a 
defined contribution plan is provided.  
The Committee has therefore agreed 
with the Chief Executive that his EFRBS 
should cease at the end of December 
2023. He has also agreed that no 
further pension or cash allowance 
in lieu of pension will be paid. As 
previously agreed, John Bason’s pension 
arrangements will align with other 
employees with effect from 1 January 
2023, reducing from a cash allowance of 
25% of salary to 10% of salary.

Shareholder consultation
During the year we have consulted 
with our largest shareholders about the 
proposed changes to the Remuneration 
Policy. We were encouraged that nearly 
all of those consulted were supportive of 
our proposed changes.

We were pleased that the approach we 
have taken to the RSP was generally 
supported. Some investors asked 
whether the introduction of an RSP 
might move the overall weighting of the 
total reward opportunity too much to the 
short term. We don’t expect this to be 
the case, with our STIP average pay out 
at target (not maximum), which will be 
a lower level than the RSP policy in the 
future. Our approach to ensuring focus 
on the right business decisions for the 
long-term health and performance of the 
Group is deeply embedded in our culture 
and we consider that the RSP model 
closely aligns with this. A small number 
of investors asked about increasing the 
proportion of STIP shares compared 
to cash, and others asked whether we 
had considered alternative approaches, 
such as a hybrid PSP/RSP or options; on 
both of these areas our response has 
been that simplicity is one of our guiding 
principles and, consistent with this,  
we prefer to keep things constant unless 
we have specific reasons for change 
being needed.

We also spent some time explaining 
our approach to the recruitment of a 
new Finance Director and the need to 
offer a somewhat more competitive 
LTIP, something that had always been 
anticipated, as a possibility, in our 
recruitment policy. We also discussed 
how this approach continues to align to 
the market standard 50% discount which 
is used when moving from LTIP awards 
to RSP awards.

We appreciate the support of those 
consulted for our pensions approach. 
We know that we are unusual in the 
FTSE 100 in having a defined benefit 
scheme that is open to future accrual for 
legacy members, and that this creates an 
unusual position for the alignment of the 
Chief Executive’s pension arrangements 
with the wider workforce. Shareholders 
were supportive of the approach we 
are taking. A small number of investors 
asked whether we intended to increase 
our current shareholding requirements 
for the executive directors. Our current 
executive directors have very significant 
levels of shareholding, as set out on page 
148 and we anticipate that Eoin Tonge 
will look to build a meaningful holding of 
shares in the Company.

127Associated British Foods plc Annual Report 2022



Remuneration in 2021/22

STIP 2021/22
The calculated outturn on the STIP 
financial performance measures for this 
year is 48.43%. The Committee believes 
that this is an appropriate outcome, 
reflecting the stretching budget set, the 
resilient performance of the business 
in the face of exceptional inflationary 
headwinds and the progress against 
strategic objectives.

LTIP 2019-22
In 2020, our pay outcomes reflected the 
immediate impact of COVID-19 with no 
STIP being paid, no LTIP vesting, and 
cuts of 50% of salary for a substantial 
part of the year for the executive 
directors. Given the widespread societal 
impacts on multiple stakeholder groups, 
this was appropriate.

Vesting targets for the 2018-21 and  
2019-22 LTIPs were no longer expected 
to be achievable and addressing this 
required careful judgement and an 
exceptional approach. We wanted to align 
executives’ pay with the critical actions 
required to develop and strengthen the 
business, preserving and creating value 
for shareholders. As I set out last year, 
having the 2018-21 and 2019-22 LTIP 
awards pre-destined not to vest did not 
align to our remuneration principles, 
nor would it support the recruitment 
and retention of senior leaders in a very 
competitive talent market.

In 2021, and as disclosed last year, we 
established a performance framework 
to support the Committee in applying 
discretion in a fair and transparent way. 
This considered performance across the 
portfolio, as well as ESG achievements 
and the experience of employees, 
shareholders, and wider society. Last 
year the Committee decided that 40% 
of the original 2018-21 LTIP award 
should vest.

DIRECTORS’ REMUNERATION REPORT continued

This year, with the 2019-22 LTIP targets 
made similarly unattainable due to the 
impacts of COVID-19, particularly through 
the halting of progress on delivering the 
pipeline of new stores, we again adopted 
a performance framework to support our 
considerations of potential discretion.

Group revenues, profit and EPS were all 
much stronger this year as the business 
recovered from the impacts of COVID-19. 
The Primark digital strategy and pipeline 
of store openings showed significant 
progress. We saw good trading, 
efficient operational performances and 
pricing actions to recover significant 
input inflation in our Food businesses. 
Excellent work was done in progressing 
our approach to ESG. However, there 
have been additional headwinds with 
Primark margins impacted by both the 
consumer and inflationary environment 
in summer 2022. Therefore, although 
progress on our strategic KPIs has been 
good, this has not been reflected by a 
recovery in our share price. Considering 
the experience of wider stakeholders 
and the decline in share price over the 
three-year period, the Committee has 
decided not to apply positive discretion 
to 2019-22 LTIP awards, and these will 
lapse in full.

Remuneration decisions for 2022/23

Salary and fees
When determining salary increases 
for our most senior executives the 
Committee was mindful of the 
external environment and our wider 
workforce. Inflation is unusually high 
and the increase in the cost of living 
is impacting all of our employees. We 
have been pleased that our businesses 
have focussed on ensuring that our 
lowest paid colleagues receive higher 
pay increases than our most senior 
colleagues. Our lowest paid employees 
in the UK will be receiving an increase 
in line with the increase in the National 
Living Wage, currently expected to be 
around 8%, with our wider average 
budgeted UK increases in a range of 
4% - 8% across the businesses for those 
delivering an acceptable performance in 
role. Examples of other actions taken to 
support our wider employee population, 
including additional one-off payments in 
some of our businesses, are set out on 
page 149. For the executive directors, 
we have decided to apply an increase 
of 3.5% of salary, which is significantly 
below the average increases being made 
for our wider UK workforce.

The fees of the Chairman and NEDs will 
also be increased by 3.5%. See page 148 
for details.

Board changes - appointment of  
Eoin Tonge
During the year it was announced that 
John Bason will retire as Finance Director 
at the end of April 2023. In line with the 
2019 and proposed 2022 Remuneration 
Policies, John will be treated as a ‘good 
leaver’ for the purposes of outstanding 
share awards and will be subject to post-
employment shareholding requirements. 
Full details of the treatment of his 
remuneration on retirement is provided 
on page 147.

We are delighted that Eoin Tonge will 
be joining us as Finance Director. The 
remuneration arrangements that will 
apply to him on joining are set out in 
detail on page 146. His salary has been 
set below that for John Bason and, as 
discussed above, his STIP opportunity 
of 200% of salary and RSP opportunity 
of 125% of salary (based on a notional 
LTIP award of 250% of salary) are in line 
with our existing recruitment policies. To 
support his recruitment we also intend to 
grant awards to compensate for incentive 
awards from M&S that he will forgo. In 
determining these we followed a set of 
guideline principles, ensuring awards 
were of the same value, had the same 
time horizons and, where applicable, had 
similar performance conditions, as those 
awards forgone.

As a Committee this year we have 
been keen to ensure that simplicity 
and alignment with performance and 
value creation remain at the heart of our 
approach. I hope that you will feel able to 
support our proposals.

Ruth Cairnie
Remuneration Committee Chair
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Remuneration Policy review
When we review our remuneration policy, we also review our remuneration principles to make sure that they remain appropriate. 
This year we simplified and aligned our remuneration principles. In doing so, we clarified that the use of discretion has been and 
continues to be a very important part of our remuneration approach. Further details on our approach to discretion can be found on 
page 137.

Remuneration principles
Our remuneration approach needs to enable us to attract and retain top executive talent to promote the strategic and financial 
performance of the business.

Fairness
Total remuneration should fairly reflect 
the performance delivered by executives. 
Where appropriate this may include 
the application of discretion to ensure 
remuneration outcomes are aligned 
to performance that creates value for 
shareholders and other stakeholders.

Line of sight
The portfolio we operate is diverse and 
complex. We aim to align remuneration 
and business objectives through 
performance measures to which 
individuals have line of sight.

Clarity and simplicity
We believe that executive remuneration 
should be clear and simple for participants 
to understand. The best way to achieve 
this is through alignment with business 
performance.

Proposed changes from the 2019 to the 2022 Directors’ Remuneration Policy

2022 policy Rationale

Fixed Pay

Pension

The Chief Executive will receive no further pension 
accrual or cash allowance in lieu after the end of 2023 
or sooner.

The Finance Director will receive a cash allowance of 
25% of salary until 31 December 2022, reducing to 
10% of salary thereafter.

Any newly appointed executive directors, including 
Eoin Tonge, will receive a cash allowance of 10% of 
salary.

The treatment for executive directors will be aligned 
with, or less generous than, the approach for other 
employees.

Detailed narrative provided on page 128.

Variable Pay

STIP

Reduction in the maximum award for new joiners 
from 300% to 250% of salary.

Personal performance measures removed, flexibility 
to increase weighting to ESG and strategic KPIs to 
15% of total STIP.

Removes STIP headroom which is less aligned to our 
long term focus

Aligned to our increased focus on ESG KPIs

LTIP/RSP LTIP replaced with RSP, with a 50% reduction to 
maximum opportunities.

Maximum normal award 125% of salary.

2022/23 awards of 100% for the existing directors 
(previously 200% LTIP) and 125% for the newly 
appointed Finance Director (250% LTIP).

The maximum award for new joiners remains at 
150% RSP award (previously 300% LTIP award).

A performance underpin will apply.

Reflects challenge of setting long-term targets in a 
volatile environment. Consistent with responsibility 
for managing performance across the portfolio.

RSP underpins and reduction from LTIP consistent 
with best practice guidance.

Detailed narrative provided on page 132.

NED 
Shareholding

Changes from 100% of their annual fee to ‘a 
meaningful level of shareholding’.

Increases scope to attract NEDs from  
diverse backgrounds.
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How our performance framework supports our strategy
The Group takes a long-term approach to investment and is committed to increasing shareholder value to deliver steady growth in 
earnings and dividends.

Remuneration 
element

Performance 
metrics/underpins What they measure

STIP

200% of salary 
maximum

Adjusted operating profit Operational performance

Working capital modifier Disciplined cash management

ESG and strategic The ESG and strategic element will be primarily focussed 
on our key ESG initiatives across our value chain, which 
may vary year-on-year. We anticipate a mix of milestone and 
quantitative measures. While the focus will be primarily on 
ESG, we will retain the flexibility to include other strategic 
measures within this element. 

Restricted Share 
Plan

100% of salary 
maximum for 
George Weston 
and John Bason

125% of salary 
maximum for Eoin 
Tonge

ROCE Disciplined investment

Dividend payments maintained Alignment with shareholders

Consideration of whether the right actions 
have been taken to strengthen the Group’s 
competitive advantages and position for 
long-term sustainable growth. 

Strategic focus for future sustainable growth

Satisfactory governance performance, 
including no ESG issues that result in 
material reputational damage.

Focus on long-term ESG priorities 

Share alignment and time horizons
Shareholding and alignment with shareholder interests are part of our culture and the commitment of our leaders to the long-term 
stewardship of the business. The executive directors have very significant shareholdings in the Company, well in excess of our 
shareholding requirement.

Incentive plan time horizons
RSP awards vest after a three-year vesting period and are subject to a further two-year holding period. STIP shares are released 
three years after being granted at the start of the performance period.

Track record of applying discretion
The Committee has a long history of applying discretion both to increase and reduce incentive outcomes consistent with our 
remuneration principles.

DIRECTORS’ REMUNERATION REPORT continued
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Remuneration outcomes in 2021/22

Base salary Salaries for the executive directors increased as shown below in December 2021, slightly 
below increases for the wider UK workforce.

Increase

Salary from
1 December 

2021

George Weston 2.7% £1,119,000
John Bason 2.7% £754,000

Pension The Group has a wide variety of pension arrangements and a strong history of honouring 
the commitments we make to individuals at appointment. For example, our UK defined 
benefit pension scheme remains open to future accrual for members who joined the Group 
before it closed to new members. This principle has also applied to our incumbent executive 
directors in the past.

Employees who were in our UK defined benefit pension scheme when it closed to new 
members continue to accrue benefits under the scheme. George Weston participates in an 
EFRBS designed to replicate benefits under the UK defined benefit scheme and therefore 
his treatment is in line with the treatment of employees who were in a similar position. 
However, the Committee recognises that this is different from the broad workforce of more 
recent recruits who participate in a defined contribution scheme and reviewed our future 
approach for George Weston, as set out in the Remuneration Policy and on page 127.

The Finance Director receives a cash supplement of 25% of salary in lieu of pension 
contributions until 31 December 2022. This allowance will reduce to 10% of salary, in line 
with the UK workforce, from 1 January 2023.

STIP The STIP financial performance outcome was 48.43% of maximum, reflecting a good 
performance from the business in the face of challenging headwinds. Further details on the 
STIP outcome can be found on page 142.

LTIP The Committee determined that there had been significant achievements during the 
three-year performance period that could have warranted positive discretion. However, 
considering the experience of wider stakeholders and the decline in share price over the 
three-year period, the Committee has decided not to apply positive discretion to 2019-22 
LTIP awards, and these will lapse in full. Further details can be found on page 144. 

Non-executive directors’ fees Michael McLintock’s fee increased by £15,000 on 1 December 2021. This was  
the first increase in his fee since his appointment in April 2018.

The base fee for the other non-executive directors increased by £2,000 on  
1 December 2021.

Total pay for 2022
The emoluments table can be found on page 141.
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Implementation of Remuneration Policy in 2022/23

Base salary Salaries for the executive directors will increase as shown below in December 2022. As outlined on page 
127 these increase rates are significantly lower than those that apply for other employees. The salary for 
Eoin Tonge will apply from his joining date in February 2023. See pages 149 to 150 for more details on 
alignment between executive and wider employee pay.

Increase

Salary from  
1 December 

2022/
appointment

George Weston 3.5% £1,158,000
John Bason 3.5% £780,500
Eoin Tonge - £725,000

Benefits and 
pension

George Weston’s EFRBS membership will cease with effect from 31 December 2023. John Bason’s 
pension allowance will reduce to 10% of salary, in line with the UK workforce, with effect from 1 January 
2023. Eoin Tonge will participate in the ABF pension scheme with matched contributions of up to 10%. 
Should he be impacted by the annual or lifetime allowance, he will be offered a cash allowance of 10% of 
salary. This is in line with arrangements for the wider ABF UK employee population.

STIP For 2022/23 the STIP continues to be 200% of salary with 75% in cash and 25% in shares that are 
allocated at the start of the performance period and are subject to a two-year deferral period before 
vesting. The financial element of the award is based on profit performance with a working capital 
modifier. In the event that power cuts result in site outages, targets may be adjusted. The personal 
performance element has been replaced by ESG and strategic measures and the weighting for this 
element has been increased from 10% of the total STIP to 15% as shown in the table below.

EBIT  
(% of salary)

Modification 
based on 

average 
working capital

Total financial 
element  

(% of salary)

ESG and 
strategic 

measures  
(% of salary) 

Total STIP  
(% of salary)

Maximum 141.67% x1.2 170% 30% 200%
On-target 85% x1 85% 20% 100%
Threshold 21.25% x0.8 17% 3% 20%
Below threshold 0% x0.8 0% 0% 0%

STIP shares will be granted in December 2022 and will lapse at the end of the financial year to the extent 
that performance conditions have not been met. The balance of the shares will remain conditional and be 
deferred for a further two years. Malus and clawback provisions apply to STIP awards for up to two years 
after being paid.

Restricted Share 
Plan (RSP)

Restricted share awards will be granted in December 2022 subject to the 2022 Policy being approved. At 
the Committee’s discretion, vesting may be reduced if the following underpins are not met:

 • ROCE above the weighted average cost of capital;
 • dividend payments maintained;
 • consideration of whether the right actions have been taken to strengthen ABF’s competitive advantages 
and position for long-term sustainable growth. Performance will be assessed in the round. The underpin 
will be deemed to not be met in the event that there is an identified and agreed specific management 
failure, and

 • satisfactory governance performance including no ESG issues that result in material reputational 
damage (as determined by the Board).

Maximum award opportunities (% of salary)

George Weston 100% - maintained at 100% at the Chief Executive’s request 
John Bason 100% 
Eoin Tonge 125% - market tested on recruitment, see pages 146 to 147  

for more details

A two-year post-vesting holding period applies to net of tax shares. Malus and clawback provisions apply 
for two years post-vesting.

Shareholding 
requirement

Requirement to own Company shares beneficially to a value of at least 250% of salary. Conditional 
awards that have not vested do not count. Shares that have vested and are subject to a holding period 
do count. At least 50% of net shares vested under the STIP and RSP must be held until the shareholding 
requirement is met.

DIRECTORS’ REMUNERATION REPORT continued
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Directors’ Remuneration Policy
This report sets out our 2022 Policy, which will apply, subject to approval, for a period of up to three years from the close of the 
AGM on 9 December 2022. For unvested share awards only, the provisions of the 2019 Policy will continue to apply until such time 
as all long-term incentive awards granted under that policy have vested or lapsed.

Remuneration Policy review process
The policy review has taken place over the course of this year. As part of this exercise we have engaged widely with shareholders 
to discuss the challenges of operating the current Policy and our proposed changes. An overview of the feedback received from 
shareholders and our response to it is set out in the Committee Chair’s letter on page 127. We consulted with the People/HR 
directors, as representatives of the views of employees across the Group and to ensure that our approach to incentives was 
aligned to our business objectives. The feedback from this group was that simplicity and alignment were important features of 
our approach. Performance-based incentives were seen to work well at a business and division level with specific approaches to 
performance measures adapted to reflect the context at a local level. For example, whilst profit, working capital and return-based 
measures remain our main performance measures, for businesses in turnaround, milestone-based plans and KPIs are used and 
Sugar has a strong focus on returns over the sugar cycle. This approach will continue at a division and business level.

Throughout the process, the Committee took steps to ensure that any conflicts of interest were appropriately managed.

Details of the role of the Committee and the approach to managing conflicts of interest are set out in the Annual Report  
on Remuneration.

The key changes to the previous policy are shown in the table on page 129.

Base 
Salary 

Purpose and link to business strategy
Supports the recruitment and retention of executive directors of the 
calibre required to develop and deliver the Group’s strategic priorities.

Operation
Base salaries are normally reviewed on an annual basis. Factors taken 
into account include market pay movements, the level of increases 
awarded to UK employees across the Group and the impact of any 
increase on the total remuneration package. 

Maximum opportunity
Increases will normally be aligned 
with the range of increases available 
for other UK employees.

Increases may be above this level 
where it is considered appropriate, 
for example if there is a significant 
change in role scope, or to allow the 
base salary of recently appointed 
executives who are appointed on 
initially lower levels of base salary to 
move towards market norms as their 
experience and contribution increase.

Benefits 
(excluding 
relocation)

Purpose and link to business strategy
Provides a market competitive level of benefits to enable the recruitment 
of executive directors.

Operation
Benefits are restricted to typical UK market levels for executive directors 
and include, but are not limited to, death in service payment, permanent 
health insurance, travel allowance, company car plus private fuel, 
family healthcare and, where relevant, fees to maintain professional 
memberships

Maximum opportunity
The cost of benefits is capped at 
10% of salary.

Pension Purpose and link to business strategy
Provides a competitive level of retirement income to enable the 
recruitment of executive directors.

Operation

Defined benefit (DB) arrangements – closed to  
new members
The Chief Executive was a member of the Company’s DB pension 
scheme, designed to provide retirement benefits of around two-thirds 
of final pensionable pay at age 65. He opted out of the scheme on 5 
April 2006 and retained his accrued benefits. Since then he has earned 
benefits in an EFRBS designed broadly to mirror the DB scheme. He 
will participate in the EFRBS until the end of 2023. Thereafter no further 
pension contributions will be made to him by the Company.

Defined contribution (DC) pension arrangements/cash alternative
The Finance Director receives a cash pension allowance of 25% of 
salary, in lieu of a DC contribution. From 1 January 2023 this allowance 
will reduce to 10% of salary in line with the approach for our wider UK 
employee population.

Future executive directors, who are not already entitled to DB pension 
arrangements at the time of appointment, will benefit from a DC 
arrangement, with a Company contribution aligned to that of other UK 
employees, currently capped at 10% of base salary. Where a UK-based 
pension arrangement is not possible, or is not tax-efficient, a cash 
supplement equivalent to the normal pension contribution may be paid in 
lieu of pension contributions.

Maximum opportunity
For the Chief Executive, a retirement 
benefit target of circa two-thirds of 
final pensionable pay is payable at 
normal retirement age.

For the Finance Director, the 
maximum Company contribution (or 
cash equivalent) is 25% of salary 
until the end of December 2022 and 
10% of salary thereafter.

Future executives may receive 
Company contributions (or cash 
equivalent) up to a maximum rate 
aligned to that for other employees, 
currently 10% of base salary.
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Short-term  
incentive 
plan (STIP)

Purpose and link to business strategy
Incentivises and recognises execution of the strategy on an 
annual basis and aligns the interests of executive directors with 
shareholders through the deferral in shares of 25% of the award.

Operation
Group financial performance targets can apply to up to 100% of 
the STIP and are assessed against financial measures used across 
the Group to drive performance.

ESG and strategic performance measures can apply to up 
to 15% of the STIP and may include both quantitative and 
qualitative measures.

Annual allocations of conditional shares vest based on 
performance in year one and a further service period of two  
years. Shares vest three years after the start of the relevant  
STIP performance period. A cash or shares dividend equivalent  
payment is made, pro rata to the number of shares vesting,  
at the release date.

Maximum opportunity
STIP cash of 150% of base salary and 
STIP shares of 50% of base salary.

In exceptional circumstances, such as 
the appointment of a new executive 
director, the overall maximum could 
be increased to 250% of base salary 
(reduced from 300% under the 2019 
Policy) to correct any shortfall against 
market. Any increase would consider 
adjustments in other elements of the 
package to ensure that the total was 
not excessive.

At maximum, 100% of the allocated 
shares vest; at target 50% vest; 
at threshold 10% vest; and below 
threshold awards lapse.

Discretion, clawback and malus
Please refer to the notes that follow this table.

Restricted 
Share Plan 
(RSP)

Purpose and link to business strategy
To incentivise the achievement of the Company’s long-term 
strategy and the creation of long-term shareholder value.

Operation
Shares normally vest after three years, subject to review by 
the Committee of performance over the vesting period against 
an underpin.

Performance underpins may be based around key Group financial 
and/or strategic measures. If any of the underpin criteria are not 
met, the Committee would consider whether it was appropriate 
to scale back the number of shares that vest (including to nil). The 
Committee may use different underpin criteria for future awards if 
the Committee deems this to be appropriate.

In addition to the underpin criteria, the Committee will also  
have general discretion to adjust vesting levels if it believes  
this will better reflect the underlying performance of the  
individual or the Company over the vesting period or where 
the outcome is not appropriate in the context of unforeseen or 
unexpected circumstances.

After vesting, shares are normally subject to a further two-year 
holding period on a net of tax basis.

Discretion, clawback and malus
Please refer to the notes that follow this table.

Dividend equivalents
A cash or shares dividend equivalent award will be made, pro rata 
to the number of shares vesting, at the release date.

Maximum opportunity
Up to 125% of base salary at allocation.

Consistent with our 2019 Policy, in 
exceptional circumstances, such as 
the appointment of a new executive 
director, this could be increased to 
150% of base salary (equivalent to 
300% of salary under the previous 
LTIP) to correct any shortfall against 
market and could potentially apply to all 
awards from implementation until the 
next remuneration policy review. Any 
increase would consider adjustments 
in other elements of the package to 
ensure that the total was not excessive.

DIRECTORS’ REMUNERATION REPORT continued
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Shareholding 
requirement

Operation and link to business strategy
Executives are required to build a holding of beneficially owned 
shares in the Company.

Unvested conditional awards under our incentive plans do not 
count towards this limit.

Shares that have vested and are subject to a holding period  
do count.

At least 50% of net shares vested under STIP and LTIP must be 
held until the shareholding requirement is met.

Maximum Requirement

During employment
250% of salary to be held in the 
form of shares.

Post-employment
Executive directors are normally 
required to retain, for two years 
post leaving ABF, a holding of 
shares equal to the lower of the 
shareholding requirement or their 
actual shareholding on departure.

Non-executive  
directors’ fees

Purpose and link to business strategy
To attract and retain a high calibre Chairman and non-executive 
directors by offering market competitive fee levels.

Operation
The Chairman and executive directors review non-executive 
directors’ fees in light of fees payable in comparable companies 
and by reference to the time commitment, responsibility and 
technical skills required to make a valuable contribution to an 
effective board. Fees are paid in cash. Non-executive directors 
receive no other benefits.

We pay additional fees to reflect extra duties and time 
commitments. As the Chair of the Nomination Committee is 
currently the Company Chairman, no fee is paid for this role  
at present.

Chairman
The Committee reviews the Chairman’s fees. No other benefits 
are paid to the Chairman.

Shareholding
We encourage our non-executive directors to build up a 
meaningful shareholding in ABF, recognising that, in a diverse 
Board, individuals’ situations may be such that this is not possible 
or may take some time.

Expenses
We reimburse reasonable expenses incurred in travelling on 
behalf of the business and, where applicable, pay any tax due on 
such expenses on a grossed-up basis. As HMRC regards travel to 
the head office as a benefit in kind, we pay any tax due on such 
expenses on a grossed-up basis.
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Notes to the Remuneration policy table

Legacy awards
The Committee reserves the right to make any remuneration payments and payments for loss of office (including exercising any 
discretions available to it in connection with such payments) notwithstanding that they are not in line with the 2022 Policy set out 
above where:

1. the terms of the payment were agreed before the 2022 Policy came into effect, provided that the terms of the payment were 
consistent with the shareholder-approved directors’ remuneration policy in force at the time they were agreed. This means that 
for unvested LTIP and STIP share awards only, the provisions of the 2019 Policy will continue to apply until such time as all long-
term incentive awards granted under that policy have vested or lapsed.

2. the terms of the payment were agreed at a time when the relevant individual was not a director of the Company and, in the 
opinion of the Committee, the payment was not in consideration for the individual becoming a director of the Company.

For these purposes ‘payments’ includes the Committee satisfying awards of variable remuneration and, in relation to an award over 
shares, the terms of the payment are ‘agreed’ at the time the award is granted.

Minor policy amendments
The Committee reserves the right to make minor amendments to the 2022 Policy, for regulatory, exchange control, tax or 
administrative purposes or to take account of a change in legislation, without seeking shareholder approval.

Malus and clawback
The Committee may, at any time within two years of an LTIP or RSP vesting or STIP being paid, determine that malus and/or 
clawback shall apply if the Committee determines that any of the following apply:

 • the Participant has participated in or was responsible for conduct which resulted in significant losses to a Group company;
 • the Participant has failed to meet appropriate standards of fitness and propriety;
 • the Company has reasonable evidence of fraud or material dishonesty by the Participant;
 • the Company has become aware of any material wrongdoing on the part of the Participant;
 • the Participant has acted in any manner which in the opinion of the Board has brought or is likely to bring any Group company into 
material disrepute or is materially adverse to the interests of any Group company;

 • there is a breach of the Participant’s employment contract that is a potentially fair reason for dismissal and/or is such that the 
Participant could be summarily dismissed by the employing Group company;

 • the Participant is in breach of a fiduciary duty owed to any Group company;
 • a Participant who has ceased to be an employee was in breach of their employment contract or fiduciary duties in a manner that 
would have prevented the grant or Vesting of the Award had the Company been aware (or fully aware) of that breach, and of 
which the Company was not aware (or not fully aware) until after both:

 • the Participant ceasing to be an Employee; and
 • the time (if any) when the Board decided to permit the Vesting of the Award.

In addition, malus and/or clawback could apply in response to the following wider business unit or Company issues:

 • a Group company or business unit that employs or employed the Participant, or for which the Participant is responsible, has 
suffered a material failure of risk management;

 • The Company suffers a material misstatement of financial accounts;
 • reputational harm; or
 • corporate failure.

As a condition of participating in the STIP, RSP or legacy LTIP, all participants are required to agree that the Committee may cause 
any STIP, RSP or legacy LTIP award in which they participate to lapse (in whole or in part); may operate clawback under any STIP, 
RSP or legacy LTIP in which they participate; may reduce any amounts otherwise payable to them; may require the participant to 
immediately transfer shares or cash back to the Company. For the LTIP and STIP share awards vesting in 2022, 2023 and 2024, the 
malus and clawback rules remain those that applied under the 2019 Policy.

DIRECTORS’ REMUNERATION REPORT continued
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Discretion
The Committee will apply discretion, where necessary and by exception, to ensure that there are no unintended consequences 
from the operation of the 2022 Policy. The Committee applies a robust set of principles to ensure that incentive outcomes 
are consistent with business performance and aligned with the interests of shareholders and other stakeholders. Any material 
exercises of discretion by the Committee in relation to the STIP and RSP will be in line with the scheme rules, or other applicable 
contractual documentation, and will be disclosed and explained in the relevant year’s annual implementation report. In particular 
STIP or RSP awards may:

 • have any performance conditions and/or underpins applicable to them amended or substituted by the Committee if the 
Committee considers that an amended or substituted performance condition or underpin is reasonable, appropriate and not 
materially less difficult to satisfy than when it was originally set; or

 • be adjusted in the event of any variation of the Company’s share capital or any demerger, delisting, special dividend or other 
event that may affect the value of the Company’s shares.

Approach to recruitment remuneration

Area Policy and operation

Overall As we may need to recruit future executive directors from outside the UK or from companies with 
different incentive policies to our own, the arrangements below are intended to provide the necessary 
flexibility to recruit the right individuals.

For internal appointments, awards in respect of the prior role may be allowed to vest according to 
the terms of the relevant scheme, adjusted as relevant to take account of the new appointment. In 
addition, ongoing prior remuneration obligations may continue.

The rationale for the package offered will be explained in the subsequent annual implementation 
report.

Base salary Base salary would be set at an appropriate level to recruit the best candidate, based on their skills, 
experience and current remuneration, taking into account market data and other internal salaries.

Relocation If a new executive director needs to relocate, the Company may pay:

 • actual relocation costs and other reasonable expenses relating to moving house, including temporary 
accommodation if required;

 • disturbance allowance of up to 5% of salary, some of which may be tax-free for qualifying 
expenditure;

 • school fees for dependent children where there are cultural or language considerations;
 • medical costs for the overseas family, where relevant;
 • one business class return fare per annum each for the executive, his/her partner and dependent 
children in order to maintain family or other links where an executive is recruited from outside the 
UK;

 • reasonable fees and taxes for buying and/or selling a family home and/or appropriate rental costs;
 • reasonable fees for consultancy advice related to relocation, including, but not limited to school/
home finding advice and support with tax returns as required;

 • tax equalisation costs for an agreed period; and
 • any tax due, grossed up, on any relocation-related payments listed above.

Buy-out awards In addition to normal incentive awards, buy-out awards may be made to reflect value forfeited through 
an individual leaving their current employer. If required, the Committee would aim to reflect the nature, 
timing and value of awards foregone in any replacement award, taking into account the performance 
conditions and time horizons. Awards may be made in cash or shares.

In establishing the appropriate value of any buy-out, the Committee would also have regard to the 
value of the other elements of the new remuneration package. The Committee would aim to minimise 
the cost to the Company, however, buy-out awards are not subject to a formal maximum. Any awards 
would be broadly no more valuable than those being replaced. Where possible, we would specify that 
at least 50% of any vested buy-out awards should be retained until the shareholding requirement is 
met.

Other elements Benefits, pension, STIP, RSP and shareholding requirements will operate in line with the 2022 Policy.

Non-executives Fees would be in line with the 2022 Policy. We would not pay to relocate a non-executive director.
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How pay and conditions of employees were considered when setting the 2022 Directors’  
Remuneration Policy
The Group is geographically dispersed and therefore subject to very different pay markets. As a result, it is difficult to make 
sensible comparisons with all employees across the Group. However, the Committee is mindful of our reward practices across 
the Group when setting and implementing the remuneration policy for the executive directors. We engaged with our divisional 
People/HR directors, as representatives of our employees’ views, when reviewing our executive remuneration policy but have not 
consulted employees.

The structure and principles of short-term incentives further down the organisation are consistent with the approach taken for 
the Chief Executive and Finance Director. The Committee is provided with data on the remuneration structure for two tiers of 
senior management below the executive directors and uses this information to work with the Company to ensure consistency of 
approach. In addition, the Committee approves all share-based LTIP awards across the Group and has oversight of all cash-based 
LTIP awards.

Our approach is designed to attract and retain the highest calibre executives, as needed to lead such a large, diverse, complex 
and geographically dispersed group of businesses. We aim to incentivise them to secure the long-term health and growth of the 
business, thereby supporting ongoing employment opportunities across the organisation.

Statement of consideration of shareholders’ views
The Committee Chair consulted with the Company’s largest shareholders. Nearly all of those consulted were supportive of the 
proposed 2022 Policy. The Committee listened carefully to the feedback from investors and took into account their feedback  
in the approach taken. An overview of the feedback received and our response to it is set out in the Committee Chair’s letter on 
page 127.

Executive directors serving as non-executive directors
To encourage self-development and external insight, the Committee has determined that, with the consent of both the Chairman 
and the Chief Executive, executive directors may serve as non-executive directors of other companies in an individual capacity, 
retaining any fees earned.

Service contracts and policy on payment for loss of office

Provision Policy and operation

Notice period 12 months’ notice by either the director or the Company. Contracts are available for inspection at the 
Company’s offices. Contracts and service agreements are not reissued when base salaries or fees are 
changed. 

Executive 
directors – 
contractual 
termination 
payments

Resignation
No payments on departure, even if, by mutual agreement, the notice period is cut short.

Departure not in the case of resignation
Service contracts allow for the Company to terminate employment by paying the director in lieu of 
some or all of their notice period. The Company may determine that such a payment is made in monthly 
instalments or as a lump sum. A payment in lieu of notice may comprise the salary that the director  
would otherwise have received during the relevant period. The Company is committed to the principle  
of mitigation and would reduce monthly instalments to take account of amounts received from  
alternative employment.

By exception, the Company may permit an executive director to work for us as a contractor or employee 
after the end of their notice period for a limited period to ensure an effective hand-over and/or to allow 
time for a successor to be appointed.

Settlement agreement
The Committee may agree reasonable payments in settlement of legal claims. This may include an 
entitlement to compensation in respect of their statutory rights under employment protection legislation 
in the UK or in other jurisdictions. The Committee may also include in such payments reasonable 
reimbursement of professional fees in connection with such agreements.

The Committee may make payments in respect of outplacement and/or provide other ancillary or non-
material benefits linked with departure (including for a defined period after departure) not exceeding 
£10,000 in aggregate for those leaving the business under an agreement or for other reasons excluding 
resignation.

Relocation  
support

Good leaver*
If an executive was relocated to the UK at the start of his/her employment, his/her repatriation may be 
paid.

Leaver due to resignation/misconduct/poor performance
No payment is made.

DIRECTORS’ REMUNERATION REPORT continued
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Provision Policy and operation

STIP Cash Good leaver*
The Committee will consider making a payment pro rata for time and performance for the financial 
year in which the termination/death took place. Any agreed payment will be made in the December 
following the year end. In the case of death, payment may be accelerated. This is consistent with 
the approach for other STIP participants.

Resignation
If an executive director ceases to be employed before, or is under notice when, full year results are 
published, no STIP is paid.

Leaver due to misconduct/poor performance
No payment is made.

RSP, STIP  
shares and legacy LTIP 
awards

Good leaver*

STIP shares awards
Where the performance condition on STIP shares has already been achieved and the award is 
subject to a service condition, it will vest at the usual vesting date. For other allocations, the 
Committee will decide the extent to which they vest, having regard to the extent to which any 
performance condition is satisfied and, unless the Committee determines otherwise, pro-rating 
to reflect the period from the start of the performance period until the date of cessation. Such 
awards will vest on the normal vesting date or at such other date as the Committee determines. 
In the case of death, vesting may be accelerated. Awards or portions of awards that do not vest 
will lapse.

RSP awards
Awards will normally vest at the usual vesting date based on the Committee’s assessment of any 
underpin, and, unless the Committee determines otherwise, pro-rating to reflect the period from 
the start of the vesting period until the date of cessation. In the case of death, vesting may be 
accelerated. Awards or portions of awards that do not vest will lapse.

Legacy LTIP awards
The Committee will decide the extent to which awards vest, having regard to the extent to which 
any performance condition is satisfied and, unless the Committee determines otherwise, pro-rating 
to reflect the period from the start of the performance period until the date of cessation. Such 
awards will vest on the normal vesting date or at such other date as the Committee determines. 
In the case of death, vesting may be accelerated. Awards or portions of awards that do not vest 
will lapse.

Leaver due to resignation/misconduct/poor performance
All conditional awards lapse.

Change of control of the Company
In the event of a change of control, all unvested awards under the RSP and LTIP would vest, 
subject to the Committee considering the extent that any performance conditions or underpins 
attached to the relevant awards have been achieved and, unless the Committee determines 
otherwise, the proportion of the performance period worked by the director prior to the change of 
control. For STIP shares, all will vest on the event of a change of control.

Non-executive 
directors – contractual 
termination payments

Appointment is for three years unless terminated by either party on six months’ notice. 
Continuation of appointment depends on performance and re-election. Non-executive directors 
typically serve two or three three-year terms.

At this year’s annual general meeting, all directors are standing for re-election in compliance with 
the UK Corporate Governance Code. Where an individual does not stand for re-election, they are 
not paid in lieu of notice.

 * Good leavers are those leaving because of ill health/injury/disability/death, redundancy, retirement or because their employing company is being transferred 
outside the Group or for any other reason determined by the Committee.
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Composition of prospective remuneration 2022/23

George Weston John Bason

11.1%

22.3%

11.1%

33.4%

22.1%

32.9%

8.6%
25.9%

32.6%

46.3%

2.0% 5.9%

45.8%100%

Minimum

Long-term variable element (RSP) - 50% share 
price increment
Long-term variable element (RSP)

Annual variable element (cash STIP)
Annual variable element (STIP shares)

Fixed elements

0

1,000

2,000

3,000

4,000

5,000

Threshold On target Maximum

10.7%

21.5%

10.7%

32.2%

24.9%

31.2%

8.2%
24.6%

36.0%

43.0%

49.7%100%

Minimum

Long-term variable element (RSP) - 50% share 
price increment
Long-term variable element (RSP)

Annual variable element (cash STIP)
Annual variable element (STIP shares)

Fixed elements

0

1,000

2,000

3,000

4,000

Threshold On target Maximum

1.8% 5.5%

Notes 2022/23 Policy

1. Fixed elements for George Weston comprise salary (net of pension-related salary sacrifice) of £1,130,730, benefits of £17,342 and pension of £0 (reflecting 
the impact of inflation on the pension disclosure calculation in 2023) and applies to minimum, threshold, on-target and maximum performance.

2. Fixed elements for John Bason comprise salary of £780,500, benefits of £16,944 and a cash allowance in lieu of DC pension contributions of £102,441 and 
applies to minimum, threshold, on-target and maximum performance.

3. Cash STIP is calculated on base salary at the end of the financial year and both the STIP share awards and RSP share values are calculated on base salary at 
the date of allocation and exclude share price movement and dividend equivalents.

4. Minimum: No cash STIP, STIP share award or RSP vesting for not achieving threshold performance.
5. Threshold: Cash STIP of 12.75% of base salary (12.75% of base salary for threshold financial performance and 0% for not achieving threshold performance 

on ESG and strategic performance measures). STIP share awards vesting at 8.5% of maximum (i.e. 4.25% of grant date base salary). RSP vesting at 100% 
of maximum (assuming that underpins have been met).

6. On target: Cash STIP of 78.75% of base salary (63.75% of base salary for target financial performance and 15% for on target performance on ESG and 
strategic performance measures). STIP share awards vesting at 52.5% of maximum (i.e. 26.25% of grant date base salary). RSP vesting at 100% of 
maximum (assuming that underpins have been met).

7. Maximum: Cash STIP of 150% of base salary (127.5% for maximum financial performance and 22.5% for achieving maximum performance on ESG and 
strategic performance measures). STIP share awards vesting at 100% of maximum (i.e. 50% of grant date base salary). RSP vesting at 100% of maximum 
(assuming that underpins have been met) with a 50% share price increment applied to the LTIP shown as a separate element.
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Single total figure of remuneration for executive directors (audited)
George Weston John Bason

2022 
£000

2021 
£000

2022  
£000

2021  
£000

Fixed pay Salary1 1,084 1,0821 748 744
Benefits2,3 17 16 17 16
Pension4,5 101 387 187 186
Total fixed remuneration 1,202 1,485 952 946

Variable pay STIP (inc deferred shares)6, 7, 8 1,084 1,153 745 780
LTIP9,10 0 691 0 456
Total variable remuneration 1,084 1,844 745 1,236

Single total figure 2,286 3,329 1,697 2,182

1. For George Weston, the salary in the year is not the same as a weighted average of the headline salary, since salary actually paid is reduced for pension-
related salary sacrifices. The benefit of these salary sacrifices is captured in the increase in pension entitlements for which a remuneration value is shown in 
the pensions column.

2. The value of George Weston’s benefits comprised £15,356 taken in cash and £1,986 taxed as benefits-in-kind.
3. The value of John Bason’s benefits comprised £15,356 taken in cash and £1,588 taxed as benefits-in-kind.
4. While the nature of George Weston’s pension benefits has not changed during the year, the pensions number for remuneration purposes has reduced. This 

year’s amount is lower than last year’s reflecting the increase in the Consumer Prices Index to 3.1% at the start of this year from 0.5% at the start of last 
year.

5. John Bason is paid a pension supplement of 25% of salary, which is reported within pensions for the purposes of clarity.
6. For 2020/21 this figure comprises the annual cash bonus, which is paid in December in respect of the preceding financial year, and the value of deferred 

share awards, earned for performance in the 2020/21 financial year, calculated based on the average mid-market closing price over the last quarter of the 
2020/21 financial year of 2,083.78p. These shares are subject to a two-year deferral period. The share price is not restated here as these awards have not 
yet vested. None of this value was attributable to share price appreciation as the share price decreased in the period.

7. For 2021/22 this figure comprises the annual cash bonus, which is paid in December in respect of the preceding financial year, and the value of deferred 
share awards, earned for performance in the 2020/21 financial year, calculated based on the average mid-market closing price over the last quarter of the 
financial year of 1,580.52p. These shares are subject to a two-year deferral period. For George Weston this comprises a cash element of £872,372 and a 
deferred award value of £211,300. For John Bason this comprises a cash element of £602,898 and a deferred award value of £142,357. None of this value 
is attributable to share price appreciation as the share price has decreased since the start of the year.

8. The directors are also paid dividend equivalents in respect of STIP shares. These are not included in the single total figure as the amounts do not relate 
to the periods being reported on. For 2020/21 these payments were £13,779 for George Weston and £ 8,444 for John Bason. No dividend equivalent 
payments will be made in 2021/22 as no STIP shares are vesting this year.

9. None of the shares under the LTIP for 2019–22 will vest in November 2022 as performance measures were not met.
10. 50% of the shares under the LTIP for 2018-21 vested in November 2021. As required by UK regulations, the value disclosed for this award in 2021 was 

estimated using the average mid-market closing price over the last quarter of the 2020/21 financial year of 2,083.78p. This figure has now been recalculated 
for the actual share price on the vesting date of 1,908.5296p. The figure shown also includes amounts in respect of dividend equivalents of £29,740 for 
George Weston and £18,226 for John Bason. None of this value was attributable to share price appreciation as the share price has decreased since the 
start of the year.

Pensions
In 2021/22 George Weston had an overall benefit promise of 1/45th of final pensionable pay for each year of pensionable service 
up to 5 April 2016 and 1/50th of final pensionable pay for each year of pensionable service thereafter, subject to a maximum of 
2/3rds of final pensionable pay (basic salary during the last 12 months before retirement, plus if applicable, the average of the last 
three years’ fluctuating earnings).

He opted out of the Associated British Foods Pension Scheme on 5 April 2006 and has a deferred benefit in that scheme; the 
balance of the promise is provided under an EFRBS. His pension benefits are payable from age 65. No alternative defined benefit 
arrangements are available to any member who chooses to take their benefits early. His accrued pension at 17 September 2022 
was £719,918 per annum.

As we have disclosed in the past; employees who were in our DB pension scheme when it closed to new members continue to 
accrue benefits under this scheme. George Weston’s EFRBS participation is consistent with this approach. As part of this year’s 
remuneration policy review, the Committee considered this approach and decided to allow George Weston to continue in the 
EFRBS until the end of December 2023 or the date when the EFRBS is fully accrued, whichever is earlier. Thereafter, he will no 
longer participate in the EFRBS and will not receive a cash allowance in lieu of pension contributions.

In the period to 24 April 2019, John Bason had an overall benefit promise at age 62 of 2/3rds of final pay, less the value of retained 
benefits from his previous employment. He opted out of the Associated British Foods Pension Scheme on 5 April 2006 and 
subsequently drew his benefits in the scheme; the balance of the promise was provided under an EFRBS. His pension benefits 
were payable from age 62 and have been settled. Since then, he has been in receipt of a cash supplement of 25% of salary in 
lieu of pension contributions. This cash supplement will reduce to 10% of salary in lieu of pension contributions in line with the 
approach for employees in the UK below executive level.

Annual Remuneration Report
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DIRECTORS’ REMUNERATION REPORT continued

2021/22 STIP

Achievement against financial targets
The table below details the financial performance ranges that applied in 2021/22 and the calculated outcome for the cash element 
of the STIP.

Cash element

Threshold Target Maximum
2021/22 STIP 

outcome

Adjusted operating profit £m 1,296.1 1,441.1 1,586.1 1,435.42
STIP for financial element (as % of salary) 12% 65% 130% 62.96%

Personal element (as % of salary) George Weston 0% 13.3% 20% 15%
John Bason 0% 13.3% 20% 17%

Total STIP cash (as % of salary) George Weston 12% 78.3% 150% 77.96%
John Bason 12% 78.3% 150% 79.96%

STIP financial element (as % of maximum) 10% 50% 100% 48.43%

STIP shares George Weston 2,760 13,800 27,599 13,366
John Bason 1,860 9,298 18,595 9,006

The STIP target range for 2021/22 reflected a range of opportunities and significant uncertainties and risks at the time the targets 
were set. The most significant opportunities were recovery in Primark’s profitability following the substantial enforced closures 
in 2020/21, and planned price increases in the Food businesses to offset the forecast impact of inflation. At the time that targets 
were set, considerable uncertainty remained regarding the risk that COVID-19 continued to present. The most significant other 
risks were in relation to freight costs and availability, with resultant supply shortages; and price inflation, particularly in relation to 
commodities and services, from wheat and cotton to energy. Labour shortages in the wider market were also a concern. However, 
the Russian invasion of Ukraine and the resulting impacts on energy, availability and price of certain commodities was not 
anticipated at the time targets were set.

This year has seen a significant increase in adjusted operating profit. In Food; Grocery, Sugar and Agriculture performed in line with 
expectations and there was a strong end to the year in Ingredients. In Retail, sales were 40% ahead of reported sales last year at 
constant currency. Adjusted operating profit margin improved sharply from 7.4% last year to 9.8% this year.

Achievement against objectives
Key achievements on personal performance were as shown below. With our operating model, some of the key objectives are 
shared between the Chief Executive and Finance Director while others are individual:

George Weston John Bason

Divisional financial 
and operational 
objectives

 • Delivery of upgraded customer digital experience in Primark, including new website and announced 
trial of Click and Collect.

 • Successful re-build of Primark’s store expansion pipeline post COVID-19 interruption, with 27 now 
planned for 2022/23.

 • Implementation of price increases in Food businesses, addressing the c.£1bn in additional costs – 
faced by the Group over and above the budget.

 • Vivergo start-up delivered.

Development 
and delivery of 
strategies, including 
special projects and 
transactions

 • Key strategic projects progressed and 
milestones achieved including:

 • Western Australia Feed Mill build;
 • Upgrades to the Ohly site in Hamburg 
underway;

 • Development plans for India yeast; and
 • Investment in AB Agri dairy business.

 • Development of strong TCFD disclosure with 
clear business linkage and relevance, including 
robust climate scenario analysis and materiality 
assessment.

 • Development of financing strategy and 
successful launch of inaugural public bond, 
diversifying the Group’s sources of funding.

 • Successful implementation completed or 
underway of Primark technology programmes, 
including Oracle and EPOS. 

 • Successful acquistions in Ingredients, Agriculture and George Weston Foods.

People and 
organisation

 • Ways of working with Primark strengthened, 
including the planned creation of the Primark 
Strategic Advisory Board.

 • Development of leadership team, including 
appointment and successful onboarding of two 
new divisional CEOs.

 • Finance Director succession delivered.

 • CSR centre of excellence embedded.

 • Leadership of the development of the finance 
function across the Group, including delivery of 
the Finex programme for the development of 
finance talent.

 • Further development of the Finance leadership 
team including onboarding a new Group 
Treasurer and Group Corporate Affairs & 
Investor Relations Director.

 • Strong support given to own succession 
planning. 
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George Weston John Bason

Developing long-term 
business health

 • Further progress on multi-year DEI and 
workforce engagement journey, including 
increase in female participation in the Executive 
Leadership Programme and cross-Group 
inclusion network fully embedded and sharing 
internal and external good practices.

 • Oversaw progress on locally developed and led 
initiatives across the Group to reduce energy 
use and improve carbon footprint.

 • Strengthened engagement and DEI within 
the Finance function, including equal gender 
representation on Finex.

 • Delivery of third ESG investor day, which 
presented a clear narrative on environmental 
factors affecting the Group and progress 
underway to address these.

 • Development of the KPI framework to monitor progress on Primark Cares.

Taking into account a detailed assessment of performance against objectives, the calculated outcome of personal performance for 
the CEO was 15% and for the Finance Director was 17%.

The financial and performance outcomes have led to a calculated STIP cash outcome of 77.96% of salary for the Chief Executive 
and 79.96% of salary for the Finance Director. As usual, we considered whether any discretion should be applied and concluded 
that this outcome was a fair reflection of performance. 48.43% of the STIP shares allocated for the period 2021-24 will be deferred 
to vest in 2024, the remainder will lapse.

Executive directors’ shareholding and scheme interests

Scheme interests (audited information)
The tables below detail the conditional share interests held by the executive directors as at 17 September 2022. The awards made 
were in line with the 2019 Policy.

LTIP
Vesting of LTIP awards is subject to meeting performance conditions over the performance period. A further two-year post-vesting 
holding period applies to net of tax shares.

Maximum award Shares vesting

Scheme
Award  

date
% of  

salary

Face value 
at grant 

£000

Market 
price at 

grant1

End of 
performance 

period Maximum

Target  
(50% of 

maximum)

Threshold 
(10% of 

maximum)
Release 

date

George Weston LTIP 09/12/19 200% 2,180 2,507.4p 17/09/22 86,943 43,473 8,694 21/11/22
20/11/20 200% 2,180 2,020.9p 16/09/23 107,873 53,937 10,787 20/11/23
19/11/21 200% 2,180 1,974.7p 14/09/24 110,397 55,199 11,040 19/11/24

John Bason LTIP 09/12/19 200% 1,440 2,507.4p 17/09/22 57,430 28,715 5,743 21/11/22
20/11/20 200% 1,440 2,020.9p 16/09/23 71,255 35,628 7,126 20/11/23
19/11/21 200% 1,440 1,974.7p 14/09/24 74,381 37,191 7,438 19/11/24

1. The share price used to determine the number of shares allocated is the average closing price on the five trading days immediately preceding the award.

STIP – shares
The value of deferred STIP shares released is determined based on the achievement of the STIP performance conditions.

Maximum award Deferred awards

Scheme Award date
% of 

salary

Face value 
at grant 

£000

Market 
price at 

grant1

End of 
performance 

period
Maximum 

shares

Shares 
lapsed for 

performance

Shares 
subject 

to service 
condition

Release 
date

George Weston Deferred 
awards

09/12/19 50% 545 2,507.4p 12/09/20 21,736 21,736 – 21/11/22
20/11/20 50% 545 2,020.9p 18/09/21 26,968 13,484 13,484 20/11/23
19/11/21 50% 545 1,974.7p 17/09/22 27,599 14,233 13,366 19/11/24

John Bason Deferred 
awards

09/12/19 50% 360 2,507.4p 12/09/20 14,358 14,358 – 21/11/22
20/11/20 50% 360 2,020.9p 18/09/21 17,814 8,907 8,907 20/11/23
19/11/21 50% 360 1,974.7p 17/09/22 18,595 9,589 9,006 19/11/24

1. The share price used for determining the number of shares in an allocation is the average closing price on the five trading days immediately preceding the 
award date.
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DIRECTORS’ REMUNERATION REPORT continued

LTIP 2019–22
The table below shows details of the targets set and performance achieved.

Threshold Target Maximum Performance
Calculated 

outcome
Discretionary 

outcome

100% of award

Group adjusted earnings 
per share in the non-Sugar 
businesses 159p 173p 188p 120.8p 0%
3-yr ROACE in the non-Sugar 
businesses downward modifier 10% 12% n/a – EPS target missed
3-yr Sugar ROACE downward 
modifier 5% 8% n/a – EPS target missed
Vesting as % of maximum 0% 0%

Discretionary outcome
The default position based on the original targets set would be that no shares vest. However, as explained in the Committee 
Chair’s letter on page 128, we considered applying discretion to allow a part of the award to vest. We capped any such 
discretionary vesting at 60% of the allocated shares and defined a framework to inform our potential application of discretion. 
The Committee determined that there had been significant achievements during the three-year performance period that could have 
warranted consideration of positive discretion. Performance against a framework of strategic objectives is summarised below.

However, notwithstanding the achievements detailed, taking into account the experience of wider stakeholders and the decline in 
share price over the three-year period, the Committee decided not to apply positive discretion to 2019-22 LTIP awards, and these 
awards will therefore lapse in full.

Performance against objectives – Food excluding Sugar
The Food businesses have delivered average annual growth of 5% over the past 15 years, founded on selective and well-executed 
acquisitions, strengthening market positions and sustaining key brands. Over the LTIP performance period average annual growth 
in Food profitability excluding Sugar was affected by commodity price inflation, but still reached compound annual growth of 4% as 
a result of pricing action.

Performance against objectives – Sugar
The critical objective for Sugar has been to achieve above cost-of-capital returns over the cycle, following the disruption caused by 
deregulation in Europe. From a return of below 2% in 2018/19 (on an IFRS 16 pro forma basis), a return of 10.3% has now been 
achieved. The significant progress over the period reflects actions to maintain cost competitiveness in our largest markets and our 
route to market and pricing strategy in Africa. The return this year has been achieved in spite of the impact of heavy rainfalls in a 
number of our African locations impacting processing of sugar cane.

Primark
Primark’s second half like-for-like sales were at 91% versus 2018/19 with an exit rate of 92%. Primark’s margins were 9.8% on 
average over the year, achieved through great attention to detail in managing the shopping experience, the offer, inventory levels 
and pricing. We added 0.5 million sq ft of retail selling space this financial year and have a strategy in place for growth markets with 
a strong pipeline of stores. We are on track to deliver our ambition to grow to 530 stores by the end of our 2026 financial year.

We have continued to transform Primark’s digital capability with a modern and scaleable technology platform now in place. We saw 
a positive customer reaction to our new website in the UK which showcases many more products and provides stock availability by 
store. Traffic to the new site is up 83%. Significant work has been completed to enable a trial Click and Collect service, on track for 
launch towards the end of this calendar year.

ESG
Primark Cares was launched in 2021. This is a new holistic positioning that communicates Primark’s ESG ambition related to 
the products we sell, reducing our carbon impact and improving the lives of people in our supply chain. Across the Group, our 
refreshed governance framework has been embedded, with the businesses challenged to identify and deliver projects at the local 
level that align with strategic priorities. This has enabled significant progress in managing our ESG risks. To support this, the role of 
the central CSR Hub has been strengthened, providing expertise, support and advice to the businesses as they set their goals  
and objectives.
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LTIP 2020-23 and 2021-24 performance ranges
The table below shows the performance ranges for the LTIP awards made in 2020 and 2021. Awards made in 2022 will, subject to 
approval of the 2022 Policy, be in the form of restricted share awards.

Group adjusted earnings per
share without Sugar in final financial  

year of performance period

Modifier – Group ROACE 
without Sugar over three 

years
Modifier – Sugar ROACE

over five years1

Threshold Target Maximum Threshold Maximum Threshold Maximum

Shares vesting as % of 
award 10% 50% 100%
Modifier 80% 100% 80% 100%

2020-23 LTIP Performance range 125p 132p 142p 10% 12% 5% 8%
2021-24 LTIP Performance range 132p 142p 152p 10% 12% 5% 9%

1. The Sugar return range is measured over four years for the 2020-23 award and over five years for the 2021-24 award to capture highs and lows in world 
sugar prices.

The Group ROACE without Sugar modifier and the Sugar return modifier act only as downward modifiers to the calculated 
incentive outcomes.

The Sugar performance for incentive payments will have impairments added back to ensure that there is no unintended benefit for 
executives from taking write downs.
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Executive director departures and appointments

Appointment of Eoin Tonge as Finance Director
The table below sets out the remuneration arrangements that will apply to Eoin Tonge. The following principles have been applied 
when determining the approach to buy-out awards, consistent with the 2022 and 2019 Policies:

 • All buy-out awards require evidence that existing awards have been forfeited;
 • Awards should match the value of existing arrangements on a like-for-like basis (value for value);
 • Awards subject to performance conditions should continue to be subject to performance conditions (performance for 
performance). In some cases the approach taken to the buy-out of long-term incentive awards needed to reflect that ABF’s 2022 
Policy will be an RSP rather than LTIP, and therefore an appropriate discount should be applied;

 • Timing of existing awards should be mirrored as closely as possible with any compensatory awards subject to vesting and 
holding periods which are no sooner than the forfeited awards. The principle also applies to performance periods for ABF and 
M&S, which do not overlap due to having different financial year ends (time for time);

 • All buy-out share awards allocated on joining will be converted using the average share price of M&S and ABF over the month 
prior to announcement of Eoin Tonge joining the Company. In all cases 50% of the post-tax shares are required to be maintained 
to meet the shareholding requirement.

Base salary Base salary on appointment of £725,000 per annum with first salary review scheduled for 1 
December 2023.

Benefits Benefits include family private medical insurance, permanent health insurance, company car, life 
assurance and a travel allowance of £10,000 per annum.

Pension Maximum defined contribution pension contribution (or cash allowance if impacted by lifetime or 
annual allowance) of 10% of salary, in line with the UK workforce.

STIP

200% of base salary 
maximum

75% in cash

25% in shares vesting 
three years from 
allocation

Participation in the STIP with effect from date of joining. Eligibility for 2022/23 will be calculated pro-
rata from the date of joining to the end of the financial year. Performance conditions for 2022/23 will 
be:

15% based on the achievement of ESG and strategic KPIs.

85% based on ABF financial performance.

Awards will be subject to malus and clawback in line with the 2022 Policy.

RSP

125% of base salary 
maximum

Shares vesting three 
years from allocation

Participation in the RSP for 2022-25 will be calculated from the start of the 2022/23 financial year to 
the end of the performance period. No pro-rating is being applied as the pre-joining element of this 
award is being made in lieu of the 2022-25 M&S LTIP award that Eoin Tonge will forfeit on leaving.

Performance underpins will apply as set out in the 2022 Policy.

Share price for the award will be the average share price in the five days preceding the allocation 
date, consistent with our usual approach.

Buyout of forfeited 
incentive schemes

Bonus for the financial year 2022/23

 • Award in respect of the M&S bonus outcome for FY 2022/23 pro-rated for the 10 out of 12 months 
of the M&S bonus performance period being worked at M&S.

 • The amount paid will be based on the outcome of the M&S bonus scheme for 2022/23.
 • 50% of this amount will be paid in cash in July 2023 and 50% will be paid in ABF shares using the 
same ABF average share price used for forfeited share awards. These shares will need to be held 
until July 2026. 

RSP from M&S restricted share award

 • 263,084 allocated M&S shares will be converted to ABF RSP awards on joining.
 • No performance conditions applied or will apply to these shares.
 • Vesting will take place in July 2023.
 • These vested shares are required to be held net of tax until July 2025. 

Existing deferred share bonus plan shares from 2021/22

 • 412,363 M&S deferred bonus shares will be converted to ABF share awards on joining.
 • No performance conditions will apply to these shares as they are deferred shares based on 2021/22 
performance.

 • Vesting will take place in July 2025.

DIRECTORS’ REMUNERATION REPORT continued
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PSP 2020-23:

 • 1,049,538 allocated M&S shares will be converted to ABF share awards on joining.
 • Vesting will be based on M&S performance against performance share plan targets.
 • Vesting will take place in July 2023.
 • These vested shares are required to be held net of tax until July 2025. 

PSP 2021-24

 • 982,511 allocated M&S shares will be converted to ABF share awards on joining.
 • Vesting will be based on a tailored ABF performance framework that factors in existing measures 
where appropriate and seeks to replicate the structure of the M&S framework while aligning to 
ABF performance:

 • 30% based on the ABF EPS targets that apply to the ABF 2021-24 LTIP.
 • 30% based on ABF strategic KPIs agreed with the Chief Executive.
 • 40% ABF STIP average performance over two years FY 2022/23 and FY 2023/24.

 • Performance will be measured in November 2024 and vesting will take place at that time.
 • These shares are required to be held net of tax until July 2026. 

PSP 2022-25

 • This award will primarily be replaced by the 2022-25 ABF RSP award in respect of the period 
September 2022 to September 2025.

 • However, as the M&S 2022 PSP award was in respect of a performance period from April 2022, 
an RSP award in respect of this forfeited five month period will also be granted. This will be in the 
form of a grant of ABF restricted shares in lieu of 82,074 shares from the M&S 2022-25 LTIP. This 
was calculated based on 5/36 of the full LTIP award of 1,181,863 shares adjusted by 50% to reflect 
the fact that the replacement award is in the form of an RSP award.

 • These shares will not be subject to performance conditions, but the ABF RSP underpin for 2022-
25 awards will apply.

 • These shares will vest in November 2025.
 • These shares are required to be held net of tax until July 2027. 

Shareholding 
requirements

Shareholding requirements and holding periods will apply in line with the 2022 Policy.

Retirement of John Bason as Finance Director
John Bason will retire from the role of Finance Director on 28 April 2023. After this date he will continue to be subject to the 
following shareholding requirement:

 • any shares vesting under the LTIP, net of tax, need to be retained for a further two years from the vesting date; and
 • a personal holding of ABF shares to the value of 250% of salary must be maintained for two years post-cessation. Shares in the 
holding period post-vesting count towards this 250% shareholding requirement.

He will be treated as a good leaver for the STIP and LTIP with payments made pro-rata for performance and time as set out below:

 • STIP 2022/23 – participation will be pro rata based on performance and on working 32/52 weeks in the financial year starting 17 
September 2022.

 • RSP 2022-25 – allocated in December 2022 and due to vest in November 2025, participation will be pro-rata based on working 
7/36 months in the performance period starting 17 September 2022 and underpins being met.

 • LTIP 2021-24 – allocated in November 2021 and due to vest in November 2024 based on EPS and ROCE targets, pro-rated for 
service (19 out of 36 months of the performance period worked).

 • STIP shares 2021-24 – allocated in November 2021 and 9,006 shares due to vest in November 2024 based on 2021/22 STIP 
financial performance of 48.43% of maximum.

 • LTIP 2020-23 – allocated in December 2020 and due to vest in November 2023 based on EPS and ROCE targets, pro-rated for 
service (31 out of 36 months of the performance period worked).

 • STIP shares 20-23: 8,907 shares to vest in November 2023 (based on STIP 2020/21 financial outcome – 50% of max applied to 
original 17,814 shares originally allocated in December 2020).

 • Following his retirement, John Bason will take on a new role as Chair of the Primark Strategic Advisory Board.

147Associated British Foods plc Annual Report 2022



Payments to past directors and payments for loss of office (audited information)
No payments were made in the year.

Executive directors’ shareholding requirements (audited information)
The interests below as at 17 September 2022 remained the same at 8 November 2022. Both directors have met our shareholding 
requirement.

Holding requirement Beneficial

Beneficial 
as % of 

salary1

LTIP awards 
subject to 

performance 
condition

Unvested 
deferred 

awards

Total 17 
September 

2022

Total 18 
September 

2021

George Weston2

Wittington Investments Limited,  
ordinary shares of 50p n/a 6,328 n/a n/a n/a 6,328 6,328
Associated British Foods plc,  
ordinary shares of 515/22p 250% of salary 3,795,585 4,493% 305,213 76,303 4,177,101 4,120,565
John Bason
Associated British Foods plc,  
ordinary shares of 515/22p 250% of salary 225,779 397% 203,066 50,767 479,612 419,915

1. Calculated using share price as at close of business on 16 September 2022 of 1324.5p and base salary as at 17 September 2022.
2. George Weston is a director of Wittington Investments Limited which, together with its subsidiary Howard Investments Limited, held 431,515,108 ordinary 

shares in Associated British Foods plc as at 17 September 2022.

Non-executive directors’ remuneration and share interests
Non-executive directors’ fees were reviewed during 2022 and it was determined that fees should be increased by 3.5% with effect 
from 1 December 2022.

Fees effective  
1 Dec 2022 

Fees effective  
1 Dec 2021

Chairman £440,000 £425,000
Additional fee for Senior Independent Director responsibilities £21,000 £21,000
Additional fee for Committee Chair (Audit/Remuneration only) £23,500 £23,500
Additional fee for responsibility for workforce engagement £23,500 £23,500
Additional fee for chairing Primark Finance and Risk Committee £19,000 £19,000
Director £78,250 £76,000

Non-executive directors’ remuneration (audited information)

Fees Fixed pay Variable pay
Single total figure of 

remuneration
2022
£000

2021
£000

2022
£000

2021
£000

2022
£000

2021
£000

2022
£000

2021
£000

Michael McLintock 421 417 421 417 – – 421 417
Ruth Cairnie 120 120 120 120 – – 120 120
Richard Reid 142 145 142 145 – – 142 145
Emma Adamo 76 75 76 75 – – 76 75
Wolfhart Hauser 76 75 76 75 – – 76 75
Graham Allan 76 75 76 75 – – 76 75
Heather Rabbatts1 76 41 76 41 – – 76 41

1. Heather Rabbatts joined the Board on 1 March 2021.

Non-executive directors’ shareholdings and share interests (audited information)
The following shareholdings are ordinary shares of Associated British Foods plc unless stated otherwise. The interests remained 
the same at 8 November 2022.

Total  
17 September 

2022

Total  
18 September 

2021

2022 total 
holding as % 

of annual fee2 

Michael McLintock 24,000 24,000 75%
Ruth Cairnie 5,223 5,223 57%
Richard Reid 3,347 3,347 31%
Emma Adamo1

Wittington Investments Limited, ordinary shares of 50p 1,322 1,322 n/a
Associated British Foods plc, ordinary shares of 515/22p 511,234 504,465 8,910%

Wolfhart Hauser 7,161 3,918 125%
Graham Allan 10,000 6,000 174%
Heather Rabbatts – – 0%

1. Emma Adamo is a director of Wittington Investments Limited which, together with its subsidiary, Howard Investments Limited, held 431,515,108 ordinary 
shares in Associated British Foods plc as at 17 September 2022.

2. Calculated using share price as at close of business on 16 September 2022 of 1324.5p and fee rate as at 17 September 2022.
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Directors’ service contracts/letters of appointment
Date of 

appointment
Date of current contract/

letter of appointment
Notice from 

Company
Notice from 

individual Unexpired period of service contract

Executive directors
George Weston 19/04/99 01/06/05 12 months 12 months Rolling contract
John Bason 04/05/99 19/08/19 12 months 12 months Rolling contract
Non-executive directors
Michael McLintock 01/11/17 11/04/18 6 months 6 months Letter of appointment
Emma Adamo 09/12/11 09/12/11 6 months 6 months Letter of appointment
Ruth Cairnie 01/05/14 11/04/18 6 months 6 months Letter of appointment
Wolfhart Hauser 14/01/15 14/01/15 6 months 6 months Letter of appointment
Richard Reid 14/04/16 13/04/16 6 months 6 months Letter of appointment
Graham Allan 05/09/18 05/09/18 6 months 6 months Letter of appointment
Heather Rabbatts 01/03/21 16/02/21 6 months 6 months Letter of appointment

Copies of service contracts are available for inspection at the Company’s head office.

Fair pay
Associated British Foods is a diversified business that currently operates in 53 countries and employs 132,273 people working 
across our five business segments. Our people are central to our business and we pride ourselves on being a first-class employer.

As an international business we have a duty to operate responsibly and want to ensure that the people who work in our businesses 
are paid fairly. We support the work of governments to ensure that minimum wages are sufficient to allow employees to have 
an acceptable standard of living. Our businesses, each of which is responsible for setting and managing its own remuneration 
approach, operate in line with the principles set out below and in compliance with all local laws.

Pay should be appropriate and market-competitive
 • Appropriate for the employee’s role, experience and skills.
 • Local market conditions (industry/location/cost of living) should be considered when setting pay levels.

Pay should be free from discrimination
 • Pay should not be impacted by an individual’s age, gender, sexual orientation, ethnicity or other characteristics.

Pay should be intuitive and explainable
 • Fixed pay will meet or exceed all legal minimum standards and appropriate industry standards (such as collective bargaining 
agreements).

 • The business should be able to explain how employees’ pay has been calculated so that it is easy to understand.
 • Employees should always receive compensation regularly, in full and on time.

Employee engagement
We value the opinions of our people and many of our businesses undertake regular engagement surveys, encouraging their 
employees to provide honest feedback about their jobs, workplaces and overall satisfaction. Through this mechanism, as well as 
by talking to their HR colleagues, works councils and unions, employees can also feedback their views on executive remuneration. 
This input is also supported by Richard Reid, the NED responsible for workforce engagement, being a member of the Committee.

Our approach in this area continues to develop. From next year it is intended that the Remuneration Committee Chair will attend at 
least one employee voice session with Divisional People/HR directors each year to share key messages and hear feedback directly 
from businesses across the portfolio.

Inflation and wider workforce remuneration
This year has seen exceptionally high inflation in the UK, with the lowest paid disproportionately impacted. In our decentralised 
model, the salary management approach varies from business to business but all have targeted higher rates of salary increase to 
our more junior employees. Many of our businesses have also paid temporary allowances or made specific additional payments to 
our lower paid colleagues to assist them with the additional costs that they are facing.

Globally, many of our businesses have reviewed their financial wellness activities to make sure we help protect employees from 
financial shocks, with 86% of our people having access to support for their financial wellbeing.

Initiatives introduced or ready to launch include:

 • providing financial education;
 • cost-of-living allowance payments – an approach taken to help lower earning employees by Vivergo and Twinings in the UK and 
Illovo in Malawi;

 • launching financial wellbeing app;
 • providing the ability to draw down salary through the month as it is earned, rather than waiting until the end of the month, 
affordable loans and debt consolidation support – an approach taken by our UK grocery business;

 • expanding employee benefits – e.g. employee discount scheme to help cover living costs; and
 • making awards through the ABF Provident Fund – which supports UK employees in financial difficulty, including those who have 
retired.

More information on the actions our businesses take to support employees’ wellbeing can be found in the People section of our 
Responsibility Report.
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Directors’ pay in the context of the Group’s wider pay practices
The Committee has regard to workforce remuneration and related policies across the Group and ensures alignment of incentives 
and reward with the Company’s culture when determining the 2022 Policy for directors.

The table below summarises the remuneration structure for the wider workforce:

Below the Board Executive directors

Salary Salary increase budgets are determined by each of the businesses for each 
country, taking into account country-specific conditions such as inflation. 
Salary increases are then determined by line managers based on factors such 
as development in role and local market practice. Salaries are benchmarked 
against the wider market to ensure that we are able to recruit and retain 
talented people.

Additional detail on how our businesses have responded to support more 
junior employees with the impact of high inflation are set out on page 149.

We review the ratio of the Chief Executive’s pay to that of our UK employees 
in the next section of this Remuneration Report. 

Salary increases as a percentage 
of salary are normally aligned 
with or lower than those of the 
wider workforce.

Consistent with the wider 
workforce, salaries are also set 
competitively against peers in 
support of the recruitment and 
retention of executive directors.

STIP In our decentralised model the approach to incentives varies by division. This 
is consistent with our line of sight approach and ensures that the design 
is appropriate for the strategy of each business and takes account of local 
market practice.

There is a common governance framework, with central oversight, for signing 
off all changes to incentive design to ensure that risks are mitigated and 
cultural considerations are appropriately taken into account.

Key performance measures of adjusted operating profit, working capital, ESG 
targets and personal performance are commonly used across the Group.

As employees progress and are promoted, their target and maximum bonus 
increase.

The STIP for executive directors 
is primarily based on the 
financial performance of the 
Company.

STIP share awards are made for 
25% of the total STIP payment 
and are deferred for a further 
two years after the performance 
condition has been met.

LTIP We make share-based LTIP or RSP awards to around 170 of our most 
senior managers across the Group to support the remuneration philosophy 
of incentivising superior long-term business results and shareholder value 
creation.

The performance measures for around a third of participants are aligned fully 
or partially to those of the executive directors. For other participants, the 
appropriate measures are agreed with the individual business to reflect the 
strategy and role in the portfolio of the business. Measures include profit 
growth, returns, working capital management and strategic objectives e.g. 
related to business transformation or ESG priorities.

We also operate a cash LTIP in some regions and divisions to ensure long-
term incentivisation for a wider population of senior managers and to reward 
performance in our business, where relevant long-term targets can be set.

All of our LTIPs have a performance period of at least three years with some 
being up to five years. Awards are made as a percentage of base salary.

Executive directors’ LTIP grants 
up to 2021 were performance 
share awards, that vest 
subject to achievement of 
performance conditions. From 
2022, assuming that the 2022 
Policy is approved, they will be 
restricted share awards, granted 
by reference to a percentage of 
salary that is half the amount of 
an equivalent performance share 
award and which vest provided 
underpins are met. Vested 
shares are subject to a two-year 
holding period.

Pension A pension/provident fund is offered to our employees in line with local market 
requirements and practices. Exceptions to this are countries where pension 
provision is not prevalent in the local market and/or is provided by the state.

In the UK, newly appointed employees and executives of all ABF companies 
are entitled to receive a Company pension contribution that matches their own 
contribution to a maximum of 10% of salary. They are eligible to take some or 
all of this as a cash alternative if subject to the lifetime or annual allowance.

In certain countries, including the UK and Ireland, longer-serving employees 
continue to participate in and accrue benefits under defined benefit pension 
schemes which are closed to new members.

Newly appointed executive 
directors are eligible to receive 
a Company pension contribution 
of up to 10% of salary in line 
with the wider workforce in the 
UK. They are eligible to take 
some or all of this as a cash 
alternative if subject to the 
lifetime or annual allowance.

Benefits In our decentralised model, we expect our businesses to ensure that core 
benefits provided to employees in each country remain appropriate and local 
market competitive. For example, in our African sugar businesses, outside 
South Africa, we have onsite clinics/hospitals (dependent on country) available 
to our employees and their families to ensure that they have access to 
healthcare. In other locations such provision may be state provided or may be 
covered by insurances that we offer as a benefit to employees.

Executive directors receive 
benefits which consist primarily 
of the provision of a company 
car/allowance and health cover.

In addition, executive directors 
are eligible for benefits available 
to the wider workforce.
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CEO Pay Ratio
Year Methodology used Lower quartile Median Upper quartile

2021/22 Option B 114:1 104:1 85:1
2020/21 Option B 171:1 155:1 115:1
2019/20 Option B 79:1 70:1 48:1
2018/19  Option B 253:1 238:1 169:1

We have chosen to use Option B of the available methodologies to calculate our CEO Pay Ratio. Given the complexity of our 
Group, this approach enables us to use existing gender pay data for Great Britain (GB) as a foundation for our calculations. We 
determined the hourly rates at each quartile of our 5 April 2022 gender pay data then calculated the average annual salary and 
total remuneration for each quartile as each point represents multiple individuals. We pro-rated the data for part-time individuals to 
reflect full-time equivalent remuneration and excluded leavers from the calculation.

Those at the lower quartile data point are Primark, Riverside, Allied Bakeries and Cereform employees, at median they are from 
Primark and Westmill Foods and at upper quartile they are from Allied Bakeries.

The median ratio has decreased since last year as George Weston’s LTIP will not vest this year while his salary and STIP have 
remained at similar levels to last year. Salaries for the wider employee population have increased with the median shown below 
nearly 6% ahead of last year’s median.

Whilst based on data for GB only, this year’s pay ratio reflects the relationship between the Chief Executive’s pay and the 
experience of UK employees as a whole. Many of our early career employees are in Primark and this is reflected in the data, 
with those in the Food businesses typically later in their careers and with remuneration at higher levels reflecting their skills 
and experience.

Lower quartile Median Upper quartile

Salary £19,663 £20,501 £25,652
Single figure of total remuneration £20,049 £22,078 £27,012

Annual percentage change in remuneration of directors and employees
% change in salary/fees % change in benefits6 % change in cash STIP7

2022 2021 2020 2022 2021 2020 2022 2021 2020

Executive directors
George Weston1 0.15% 33.09% (23.52)% 5.45% 0%      0% 0.04% 100% (100)%
John Bason2 0.60% 34.30% (21.19)% 4.91% 0% (23.81)% 1.35% 100% (100)%
Non-executive 
directors
Average for non-
executive directors 
who do not chair Board 
Committees3 1.33% 15.38% (12.16)% n/a n/a n/a n/a n/a n/a
Michael McLintock4 0.96% 15.19% (11.49)% n/a n/a n/a n/a n/a n/a
Ruth Cairnie5 0% 17.65% (8.11)% n/a n/a n/a n/a n/a n/a
Richard Reid5 (2.07)% 42.16% (8.11)% n/a n/a n/a n/a n/a n/a
Average UK Associated 
British Foods parent 
employee 0.7% 4.70% (0.70)% 7.7% 3.90% 2.90% 14.0% 167% (63)%

1. George Weston’s rate of salary increased by 2.7% in line with other UK-based employees.
2. John Bason’s rate of salary increased by 2.7% in line with other UK-based employees.
3. The NED fee increased from £74,000 to £76,000 in December 2021.
4. Michael McLintock’s fee increased by £15,000 in December 2021. This was his first fee increase since his appointment as chairman in 2018.
5. In 2021 there were no changes to Committee Chair/additional responsibility fees in the period, but the change in base NED fee detailed in note 3 applies to 

these roles.
6. Benefits data is calculated on the same basis as the benefits data in the single figure table on page 141 and includes benefits in kind and benefits taken in 

cash but excludes any pension allowances.
7. Includes cash STIP payments only.

Relative importance of spend on pay
A year-on-year comparison of the relative importance of pay with significant distributions to shareholders and taxes paid is shown 
below. Taxes paid represents part of our societal contribution, alongside the activities detailed in our Responsibility Report.

2022  
£m

2021  
£m

Change  
%

Pay spend for the Group 2,812 2,639 7%
Dividends relating to the period 345 211 64%
Taxes paid 304 298 2%
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Additional disclosures

Total shareholder return (TSR) performance and Chief Executive’s pay
The performance graph below illustrates the performance of the Company over the 10 years from September 2012 to September 
2022 in terms of total shareholder return compared with that of the companies comprising the FTSE 100 index. This index has 
been selected because it represents a cross-section of leading UK companies.

In addition, the table below the graph provides a summary of the total remuneration of the Chief Executive over the last 10 years.
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2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Single total figure remuneration 
(£000) 5,832 7,470 3,056 3,133 4,849 3,843 4,204 1,138 3,329 2,286
Annual variable element  
– STIP (% of maximum before 
share price impacts) 83.15% 59.49% 44.46% 86.75% 97.47% 50.34% 73.37% 0% 52.50% 51.09%
Long-term variable element  
– LTIP (% of maximum) 85.00% 100% 18.54% 0% 51.02% 100% 57.13% 0% 40.00% 0%

About the Remuneration Committee

Role of the Committee
The Committee is responsible to the Board for determining:

 • the remuneration policy for the executive directors and the Chairman, considering remuneration trends across the Company and 
externally;

 • the specific terms and conditions of employment of each individual executive director;
 • the overall policy for remuneration of the Chief Executive’s direct reports;
 • the design and monitoring of the operation of any Company share plans;
 • stretching performance targets for executive directors to encourage enhanced performance;
 • an approach that fairly and responsibly rewards contribution to the Company’s long-term success; and
 • other provisions of the executive directors’ service agreements and ensuring that contractual terms and payments made on 
termination are fair to the individual and Company, and that failure is not rewarded and loss is mitigated.

The Committee’s remit is set out in detail in its terms of reference, which are reviewed regularly to ensure that they are compliant 
with the latest corporate governance requirements and were most recently updated in November 2022. They are available on 
request from the Company Secretary’s office or in the corporate governance section of our website at www.abf.co.uk.

UK Corporate Governance Code Provision 40
Our principles reflect the factors that Provision 40 of the UK Corporate Governance Code identifies as important for remuneration 
committees to consider and these are taken into consideration in all of the Committee’s decision making:

 • ‘clarity and simplicity’ is one of our key remuneration principles and has informed our decision to move to an RSP;
 • predictability and alignment to culture are key threads through all of the principles. A desire to improve predictability of 
remuneration outcomes in the face of a volatile and uncertain external context have informed the decisions made in this policy 
review. Our culture, as discussed further in relation to risk and proportionality below, gives us confidence in our decision to move 
to an RSP; and

 • risk and proportionality are particularly reflected in the importance that we attach to doing the right thing for the business for the 
long term, our focus on fair outcomes that consider wider stakeholders and our approach to the operation of discretion.
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Members of the Remuneration Committee
In the financial year and as at the date of this report, members and Chair of the Committee have been as follows:

Role on Committee Independence Year of appointment Meetings attended

Ruth Cairnie Chair Senior Independent Director 2014 8/8
Wolfhart Hauser Member Independent Director 2015 8/8
Richard Reid Member Independent Director 2016 8/8
Michael McLintock Member Chairman 2017 8/8
Graham Allan Member Independent Director 2018 7/8
Heather Rabbatts Member Independent Director 2021 8/8

George Weston (Chief Executive), Sue Whalley (Chief People and Performance Officer), and Julie Withnall (Group Director of 
Reward) attend the meetings of the Committee. No individual is present when their own remuneration is considered.

Graham Allan was unable to attend one meeting during the year that was scheduled at short notice. The Committee Chair engaged 
with him in advance of the meeting to ensure that his views were taken into account.

The Chairman was considered independent on appointment and, as such, is a member of the Committee.

Statement on shareholder voting

Resolution Date of AGM Votes for Votes against Votes withheld

Directors’ Remuneration Policy 2019 December 2019 96.23% 3.77% 98,600
Directors’ Remuneration Report 2021 December 2021 88.64% 11.36% 1,650,382

We were pleased last year that 88.64% of those voting felt able to support our considered approach to applying discretion. 
We have engaged with our largest investors to better understand why some investors were unable to vote in favour of the 
Remuneration Report in 2021. For some it was a matter of policy to vote against discretion, regardless of how the discretion 
had been applied, and for others there was a concern that, given the timing of COVID-19 and of our year end compared to other 
businesses, approving discretion for us might encourage others to apply discretion, potentially in a less careful manner. One 
shareholder expressed openness to considering discretion, but had some issues about our assessed outcome, which we took into 
account when considering our approach to discretion this year.

Remuneration Committee advisers and fees
Following a competitive tender the Committee appointed Deloitte LLP (Deloitte) in March 2020 to provide it with independent 
advice. Deloitte are members of the Remuneration Consultants Group and adhere to its code in relation to executive remuneration 
consulting. The Committee is satisfied that the advice it received in the year was objective and independent. This advice included 
independent meetings with the Committee Chair during the year.

During the year, the other services that Deloitte provided to the Company were corporate and employment tax advice, advice 
related to transactions, and risk and controls-related advisory work. The fees paid to Deloitte for Committee assistance over the 
past financial year totalled £126,400.

Herbert Smith Freehills LLP and Addleshaw Goddard LLP provide the Company with legal advice. Their advice is made available to 
the Committee, where it relates to matters within its remit.

Internal Board evaluation 2022
Reiterating the view from the external Board evaluation in 2021, the finding from the internal Board evaluation in 2022 was that the 
Remuneration Committee was universally considered to operate very well, with the Chair being regarded as doing a very good job.

Compliance
Where information in this report has been audited by Ernst & Young LLP it has been clearly indicated. The report has 
been prepared in line with the requirements of The Large and Medium-sized Companies Regulations (as amended), the 
recommendations of the UK Corporate Governance Code (July 2018) and the requirements of the UKLA Listing Rules.

The Directors’ Remuneration Report was approved by the Board and signed on its behalf by

Paul Lister
Company Secretary

8 November 2022
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