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INTRODUCTION

Marks & Spencer has over 1,433 stores worldwide. We sell high-quality, great value food and
remain the UK market leaders in womenswear, lingerie and menswear. However, our customers
shop with us - in stores, online or by phone - we offer a convenient service for all our
customers. We are making the M&S brand even more accessible to customers around the
world. We now operate in 55territories across Europe, the Middle East and Asia and continue to
grow our international presence through a multi-channel approach

One of the special attributes of M&S is the level of trust it has established on the high street.
Trust is built up by doing the right things the right way. Cood governance is just that and at M&S
we have focussed on ensuring it is meaningful, relevant and underpins our decision-making.

At M&S, we believe that effective governance is realised through leadership and collaboration.
The work of the Board should complement, enhance and support the work of the Executive.

Working together, we conduct robust interrogation of plans and actions, ensuring high quality
decision-making in all areas of strategy, performance, responsibility and accountability. My role
as Chairman is at the heart of ensuring these actions are sustained and harnessed and can drive
a culture of continuous improvement in standards and performance across our business.

This document sets out our individual profiles and terms of reference for the Board, its
Committees and other governance functions. Honest and constructive feedback gained from
collective and individual performance reviews makes sure that our time spent together in the
boardroom is used to maximum effect.

This Covernance Framework has been endorsed by the Board and is published on our website so
that our shareholders and other key stakeholders can see the standards we set for ourselves. Good
governance produces good business and performance. The Board is the guardian of the M&S
brand, its reputation and stakeholder relationships; if we do the right thing the right way, these will
be protected.

Robert Swannell
Chairman



NON-EXECUTIVE CHAIRMAN

Role

1 To promote the highest standards of corporate governance, assisted by the Group Secretary, which
is meaningful, relevant and understood throughout the business so that we all do the right thing,
the right way.

1 To be accountable to shareholders for the effectiveness of the Board and that it builds a
sustainable business through consistent, profitable growth, while taking account of the interests of
wider stakeholders.

Main Responsibilities

Board
1

To lead the Board and to chair its meetings, having agreed a balanced agenda with the Chief
Executive covering business performance, strategy, risk and people. To ensure directors receive
accurate, timely and clear information for robust debate and high-quality decision-making and
that their time is allocated to the right things.

To create the conditions for overall Board and individual director effectiveness so that the Board
achieves its full potential. To facilitate and encourage active engagement of and appropriate
challenge by the Board, particularly on business strategy and risk. To ensure that once a Board
decision is reached, there is appropriate delegation of authority to the executive.

To review the annual performance of the Chief Executive, Senior Independent Director, non-
executive directors and Croup Secretary. Together with the Chief Executive to review non-
executive fees at least every 3 years.

To chair the Nomination Committee which ensures there are succession plans in place for the
Board and the business; that the Board has a balance of skills, experience, independence and
knowledge appropriate for the needs of the business; and that committee membership is
refreshed. To pay due regard to the benefits of diversity, including gender.

Business

5

To be a sounding board for the Chief Executive and in particular in the formulation of strategy
and in succession planning for key roles within the business.

Together with the Chief Executive to provide coherent leadership of the Croup to employees,
customers, suppliers, governments, shareholders, financial institutions, the media, the
community and the public.

To promote constructive relations and open communication between the directors, executive
team, management and employees, both inside and outside the boardroom.

Shareholders

8

To create a forum of open dialogue on governance and Board matters with institutional
investors and representative bodies based on a mutual understanding of objectives and to keep
the Board informed. This is in addition to the Chief Executive’s regular business updates. To
take into account private shareholder interests, with whom we have a special relationship as
many are customers and/or employees.

To chair general meetings of the Company making sure that they are conducted in a proper and
efficient manner; that shareholders have an opportunity to debate business issues with all
shades of opinion given a fair hearing; that shareholder questions are answered and that they
can lodge their votes effectively.



Governance

10

To lead all governance matters to ensure they are conducted in accordance with best practice
and that there is a clear structure for, and effective running of, the Board and its committees.

To lead the annual review of Board effectiveness and ensure that committee chairmen do the
same. To determine, in consultation with the Board, whether the evaluation should be externally
facilitated.

To put in place tailored induction for new directors and regularly review and agree with each
director their training and development needs.

To oversee the Governance Croup, headed by the Croup Secretary, which helps colleagues do
the right thing, the right way, with meaningful, relevant governance focused on improving the
business.

NON-EXECUTIVE CHAIRMAN (Cont)

Behaviours and Competencies

M&S has developed a competency framework for all employees. The following behaviours and
competencies reflect the M&S leadership brand attributes and governance accountabilities for the Non-
Executive Chairman.

il
il

Challenges established thinking to ensure long term value and sustainability

Sets the style and tone of Board meetings to promote a culture of integrity and respect, a
collegiate atmosphere and high level debate

Maintains sound judgement under pressure and takes difficult decisions dispassionately

Cenerates constructive relationships with investors to listen to their concerns and maintain their
support

Navigates politically sensitive situations in a high profile organisation
Upholds the highest standards of integrity and probity
Asks searching questions which are focused on the key value and risk issues for the Croup

Demonstrates the courage to take a stand and challenge other’s assumptions, beliefs or viewpoints
as necessary for the good of the business

Performance reviewed by the Senior Independent Director and non-executive directors
Remuneration set by the Remuneration Committee



CHIEF EXECUTIVE
Role

1 To keep the Chairman regularly informed on all matters that may be of importance to the Board,
including the Croup’s current trading, progress against strategic initiatives, competitive landscape,
emerging risks, the performance of the executive team and succession planning for key roles within
the business.

1 To be accountable to the Board for all aspects of the performance and management of the Croup.
This includes developing business strategies for Board approval and achieving timely and effective
implementation whilst managing the risks.

Main Responsibilities

Board

1 To lead corporate strategic direction to develop appropriate business strategies for Board
consideration and approval. To develop annual operating and capital plans for Board approval
for each business unit consistent with agreed strategies.

2 To regularly update the Board on progress against these plans and KPIs including UK sales,
profits and market share; customer data; store, online and international performance; carbon,
energy and waste data.

3 To maintain an effective framework for internal controls and risk and ensure that the Croup Risk
Profile is reviewed quarterly by the Operating Committee and half-yearly by the Group Board.

4 To ensure the Board has adequate access to accurate, timely and clear information for decision-
making.

Business

5 To lead the business, promote the M&S brand values and ensure company policies and

procedures are followed in the UK and overseas, including behaviours set out in the M&S Code
of Ethics. To ensure that the business complies with all relevant legislation and regulation.

6 To chair the Operating Committee to ensure that appropriate strategies are developed and
successfully implemented; that risks are effectively assessed and managed; that the necessary
financial and human resources are in place; and that performance is effectively monitored.

7 To chair the Executive Plan A 2020 Committee and to make sure our commitments are
delivered so that we meet our ambition to be the world's most sustainable retailer by 2020.

People

8 As a member of the Nomination Committee, to ensure succession plans are in place for
appointments to the executive team and the Board and presented half-yearly to the
Committee or Board. To pay due regard to the benefits of diversity.

9 To review the performance of the executive team, allocating responsibilities to individuals and
making recommendations to the Remuneration Committee regarding individual pay and long-
term performance incentives. To review non-executive director fees at least every 3 years, in
conjunction with the Chairman

10 To lead the Company’s processes for informing, involving and consulting with employees.



Governance

11 To oversee investor relations and keep the Board informed. To regularly update institutional
investors on the Croup’s business strategies, performance objectives and risk management and
keep them updated on progress. To give a business presentation to private shareholders at the
Annual Ceneral Meeting.

12 To lead the annual review of effectiveness for Boards/Committees which he or she chairs. To
regularly refresh membership and put appropriate governance in place supported by the Group
Secretary. To ensure members are equipped for robust debate and informed decision-making at
meetings and that their time is allocated effectively.

Behaviours and Competencies

M&S has developed a competency framework for all employees. The following behaviours and
competencies reflect the M&S leadership brand attributes and governance accountabilities for the
Chief Executive.

1 Sets a clear vision for strategic direction, builds consensus and translates it into actions consistent
with customer expectations.

1 Quickly recognises the impact of broad trends and emerging patterns in social, environmental and
economic activity.

1 Delivers commercially successful business decisions within ambiguous and complex business
environments.

1 Demonstrates a clear commitment to people development, diversity and succession to take the
business forward and get the best from our people.
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