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As associate members of the AFM we are delighted to support members with market special and
legal expert knowledge of the mutual sector. Since last year Robert Wharton has brought to us all his
work, clients, contacts and historical knowledge and expertise in this field and as such has been the
author of this survey for the last 5 years and which builds on an intimate knowledge of the market.

Team abilities and personnel are below. We are happy to provide advice on and have much
experience in the setup of, processes around, contracts and arrangements to enhance the
performance of staff at all levels together with the legal arrangements therefore and the
consequences of things going wrong. We are also able to provide HR support for those members who
do not have that resource in house.

Foot Anstey is one of the UK's largest law firms based outside London. With over 200 legal
specialists, the firm serves an impressive portfolio of regional, national and international clients and
was named Regional Law Firm 2011 at the British Legal Awards.

We are trusted advisers to a range of high profile national and regional clients and have an enviable
track record of providing quality and a value for money service. We offer a broad range of legal
services, with many of our lawyers recognised as leaders in their field.

We work across disciplines enabling us to understand the challenges facing our clients. Our
approach is flexible and client-focused.

This survey has been prepared as general guidance only on matters of interest only and is not to be
taken as legal or professional advice. You should not act on the information without either verifying it
or taking your own specific advice. No warranty or representation is given that the information is
complete or accurate and to the extent permitted by law Foot Anstey, its members, employees,
consultants and agents disclaim any liability for loss arising by your relying on the information.
Copyright from 2013 remains with Foot Anstey



The brief from the Association of Financial Mutuals (AFM) was to produce a survey of the
remuneration of executive and non-executive directors of members of the AFM. We have collected
data from a range of AFM members. For various reasons it hasn't been possible to provide directly
comparable information either because of difference in year ends, the way the data is shown or the
lack of the data required. As a result the review is principally of friendly society members alone.
However some other friendly society members are either not of sufficient size or have accounts which
do not give the information which we collect and for those reasons they have been excluded.

As a result of feed-back from previous reports and after consultation with AFM we have this year
added names to the graphs of those societies reviewed. We believe that many members will find that
more helpful to enable Directors to make a better comparison with specific industry competitors.
There is a classification by product on the AFM website.

We remind members that the information has been obtained from the publicly published report and
accounts for the year ended 31 December 2013 most of which have been obtained from websites. In
addition information has been taken from the AFM website which displays a complete listing of the
financial situation of all AFM members. That information has been compiled by Francis Clark,
accountants.

As this is the fifth year of the report we now have a background of reliable data for comparative
purposes. This year we show 2013 total remuneration broken down into constituent parts. We also
show total remuneration over a three year period. Feedback has told also us that the information
should principally be in graph form with minimal word addition.

In large societies executive pay has held up well and increased by slightly above inflation, some
bonuses and other benefits have given some a meaningful rises. For NEDs the picture has been flat
but the remuneration is reflected by being in the large society category. Ladies are well represented
and board refreshment is alive and well.

In medium societies the story is similar but with two additions to the group it has a VERY wide range
of gross premium income. Again basic salaries were stable (three exceptions) but it was the bonus
arrangements which gave some meaningful rises. It was clear these related to individual performance
as not all CEOs and FDs in the same society had the same bonuses. Ladies are exceptionally well
represented but length of service and board refreshment is a growing issue in this category of society.

In smaller societies executive and non-executive remuneration has remained very flat. This is the
only category where NEDs are paid separately to attend meetings. The longevity of service of NEDs
is very noticeable and therefore board refreshment is lagging.

Classification of members. There is no "very large" category this year- the value of benchmarking
such a small group was very limited, and their peer groups are more likely to be outside this sector.
Others are as last year. "Large" societies are those where gross premium income exceeded £20m.
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"Smaller" societies are those with a gross premium income of under £5m (and equating vey roughly in
part (E5m) to the threshold for a directive/ non-directive) although it should be noted that there are
some non-directive societies within other categories. As a result "medium" sized societies are all the
rest in between.

We have shown executive remuneration for 2013 as a single year showing a breakdown of basic
remuneration, other benefits, pension contributions and bonus. On the same page we then show a
three-year graph of the total remuneration over the period. The graphs cover CEO, Finance Director
and a third Director for large societies, CEO and FD for medium societies, and CEO for smaller
societies. In all cases we show the chairman and the next highest paid NED (who may not necessarily
be the vice chairman or SID).

For length of service quantification an appointment made prior to 1st July in any particular year has
been taken as a full year of service for that year and those after 1st July have not been included for
length of service in that part year.

Payments to pension schemes have been separately identified where possible but the "other
benefits" covers a range of items which have not been broken down and in some cases includes
payments in lieu of pension contributions.

For bonus payments we have taken account of STIP and LTIP plans but have included in our figures
(where the figures have been clear or the payment not delayed) only those actually vesting in the
pocket as a result of the 2013 year of account. Deferred payments are excluded but of course 2013
may include a deferred payment from earlier years.

We have done our best to level out anomalies but inevitably there are some, including those brought
about by accounting changes. Please pay attention to the stars and notes on the graphs.

The change in this category is the removal of last year's very large societies which it was considered
are so different in size to the bulk of the industry that comparison was not commercially useful.

In terms of executive remuneration the basic remuneration of most individuals has stayed very
much the same as last year with a median of £243,865 [2012 £257,000]. Out of the twelve societies in
the category the majority either had no change in basic salary or had small rises in single figures
(around the £5,000 mark) but in four cases there were meaningful rises (between £15,000 and
£25,000). The anomaly of the higher 2012 median figure is explained by a number of "part year"
figures due to changes of CEO. Payments of other benefits and in particular bonus increased that
same picture and total remuneration went up meaningfully in five cases. That said there was a group
restructure in one case and a change of accounting policy in a second. In other cases bonuses
remained very similar indeed to previous years. The median figure on total remuneration was
£396,106 [2012 £371,971] reflecting the bonus enhancements: an above inflation increase of 5.6%.

For FDs and COOs (or equivalent) the basic remuneration picture was flat (save one exception) but
when it came to bonuses there were some substantial rises. Again these arose through those
societies with structured bonus schemes. The median base salary was £177,000 [2012 £162,450] and
total remuneration was £284,130 [2012 £228,540: a significant increase of 24%].

In terms of NED remuneration this was very steady indeed and could even be described as flat with
increases of only the odd thousand pounds or two. For chairmen the median was £ 50,500 [2012
£57,007—anomaly on account of a part year] and for the second highest paid NED was £38,000
[2012 £37,000].



In terms of length of service the twelve societies had 84 NEDs between them of whom only 10 had
served more than 9 years. Interestingly 6 of those are within one society and the oldest of those there
has been a director for 26 years. Amongst the remainder refreshment of the board is clearly alive and
well and a glance at the data shows a well spread range of years of service on the board.

In terms of female representation there are 14 lady NEDs out of the 84 giving a percentage of 16.6%
which when added to the 40 executives (of whom 4 were ladies) gives an overall female
representation on boards of 14.5%. This is a 2.4% increase over 2012 and stops the drop from
2011/2012 however it is well short of the Lord Davies report recommendation of 25% by 2015 for
FTSE 100 companies. Two societies had no female board representation in 2013.

In terms of whether there is a clear strategic report as recommended by the AFM pursuant to the UK
Corporate Governance Code there are eight societies with one and four without.

In medium societies the story is very similar and there are 14 in the group. There are 2 new joiners
to this group being now over the £5M gross premium income and it does mean there is a wide range
of societies with the largest with a GPI of £20m and the lowest at just over £5m. For CEOs, eight had
basic remuneration increases in single figures (around the £5,000 mark) and in two cases there were
small rises of around the £15,000 mark and one at around £35,000. There was one change of CEO.
Again changes in other benefits and bonuses (in particular) distorted the picture and while in the
majority of cases the playing field stayed relatively even, there were four cases where there increases
around £15,000 and then 3 other cases of increases between £25,000 and £60,000. Interestingly
those were not always the same societies which had increased basic remuneration and yet again it
reflects those where individuals were rewarded under structured bonus schemes (which were referred
to in our survey last year and as against purely discretionary schemes). The median base salary for
CEOs was £118,815 [2012 £103,248] and for total remuneration was £164,262 [2012 £139,823]: this
represents an inflation-busting increase of 17.5%, and largely exceeded increases in premiums
earned in the year.

The picture for FDs was very similar with two being flat or down, two with smallish basic pay rises
(around £5000) and one large one. Only three of the group paid bonuses of between £5,000 and
£20,000. The others paid nil or had a reduced bonus. The FD median base was £70,323 [2012
£94,150] and for total remuneration was £93,201 [2012 £109,137]. The 2013 median is misleading as
there was one new starter late in the year and two new joiners which factors reduced the figures but
the text comment is accurate.

In terms of non-executives and in general terms the picture was very similar to larger societies in that
the remuneration of the chairman was flat and (save for a small rise in three cases) varied by only the
odd thousand pounds or two. It was a similar story for the second highest paid NED. Four of the 14
societies paid relatively small or miniscule amounts to NEDs as "other benefits". The median
chairman's salary was £16,000 [2012 £13,650] and for total remuneration the median was £18,000
[2012 £13,659]. These median figures are slightly distorted due to the two new joiners to the group.

In terms of female representation out of the total of 97 NEDs 23 were ladies giving a percentage of
23.7%. When added to the 27 executives of whom only 2 were ladies the percentage came down to
20.1% which is closer to the Lord Davies recommendation of 25% by 2015 for FTSE100 companies.
This is again a meaningful increase over the 14.4% noted in our 2012 report when it was also noted
that there were no lady executives at that time. 4 societies have no female representation on the
board.

In terms of length of service 22 of the NEDs have been in post for over nine years (23%) with 4 in
one society and 3 in another and out of whom the longest serving has 30 years' experience. It has to



be said in those two cases that those societies are closely related to their particular historical
trade/roots. However it is interesting to note that there are quite a number of other NEDs either at or
fast approaching the nine year period and across the whole range of the 14 societies the length of
service of NEDs is noticeably longer than those of the large societies and reflects a slower rate of
board refreshment.

In terms of whether there is a clear strategic report as mentioned above there are 6 societies with
one and 7 without, one has a combined report.

There are two new joiners to this group who therefore have no historical data. Two societies have
moved to the medium category. There was one new CEO in the year and with the leavers and joiners
the median figures are very distorted and are misleading and reflect the positions of the new joiners.

In terms of CEOs the basic salary, pension contributions and other benefits have remained relatively
static. Only two societies appear to have a discretionary bonus scheme and only one of these was
awarded during 2013. The median base remuneration is £90,862 [2012 £93,167] with the reduction
reflecting the promotion to the medium category for two of the cohort. The total remuneration was
£110,623 [2012 £108,834].

Only one of the smaller societies has a finance director who has not been included in the graph.

In terms of NEDs almost all of the category pay attendance fees for board meetings and/or other
committee meetings. In some cases that information is shown as part of the gross earnings of the
NED and in others is shown as another benefit. We have also had to calculate the benefits in some
cases and therefore there may be a small degree of inaccuracy. We have excluded payments for
committee meetings as opposed to board meetings. The median chairman's remuneration was
£6,588 [2012 £12,480] but this is misleading because of the group member changes.

The most notable point is the length of service of NEDs. Out of a total of 52 non-executives (one
society has been excluded through lack of information), 23 of those persons had served nine years or
more with the longest serving at 41 years, one over 30 years and four over 20 years. Indeed a further
eight NED's have served more than fifteen years.

Amongst the group there were only six lady NED's which gives an average of 11.5%. Four of the
societies have no female representation on the board.

None of this category had a strategic report in their report and accounts.

For the second year we have done some bar charts on board costs for the 2013 year only. This
information has been taken from the "board costs" line of the information on the AFM key statistics
data provided by Francis Clark. The calculation of those figures DOES frequently differ to the pure
remuneration figures that we have collected. In some cases Francis Clark were unable to gain the
information and therefore we have used our "pure" remuneration figures. This is likely to lead to
anomalies. The percentages are set against the gross premium income written.

We feel the information should be helpful to members but we do not attempt to comment on them.
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The march towards the Lord Davies recommendations for 2015 is unstoppable. It should be noted
that ALL FTSE 100 companies now have female representation at board level and the 30% Club
continues to exert substantial influence. The chart below shows the progress. However other reports
still show ladies being paid less than men.

Women in the seats of power

; 201
Female held directorships | 231207%) | 1940173%) | 163 (15.0%)
20(69% | 18(G8%) !

2012

Female executive directorships 20 (6.6%)

Female NEDs
(Non-Executive Directors)

5 142 (18.3%)
141

211(255%) | 176 (21.6%)
205 © 169

Women holding FTSE dicectorships

Companies with female

executive directors 18 : 17 17

Companies with at least one
female director

"

98 93 - 89

Companies with at least 25%
female directors

"
'
0
'
'

Companies with no female directors | Y] : 7 "

Source: The Female FTSE Board Report 2014

Again finding comparators is exceedingly hard given the range of size of societies in question. In the
past we have compared against FTSE 250 and 350 companies and it should be remembered that the
corporate governance code refers to "smaller insurers" as those with a gross premium of less than
£20m. Therefore a comparator to the FTSE small cap companies (that is companies outside the
FTSE 350 index) is probably more realistic. The comparative information we have found is on the
attached links which you may wish to refer to.

http://www.pwc.co.uk/human-resource-services/issues/non-executive-director-survey.jhtml

http://www.financialdirector.co.uk/financial-director/special/2322799/the-2014-fd-salary-survey

http://www.kpmg.com/UK/en/IssuesAndlInsights/ArticlesPublications/Documents/PDF/Tax/quide-
directors-remuneration-2013.pdf

http://dofonline.co.uk/index.php/hr/payroll/8830-total-earnings-for-ftse-listed-smallcap-company-
directors-jumps-by-15-per-cent
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Foot Anstey offers a comprehensive range of expertise in regulatory, corporate, commercial and
dispute resolution work for clients in the financial services sector.

Our key expertise includes:
Regulation and governance of mutual societies, insurers and product providers
Buying and selling regulated businesses and associated corporate structures
Transfers of Engagements and Part VI transfers
Advice on FCA Rules, Variation of Permissions, Approved Persons applications
Client and Fee Agreements
Policy and Insurance product wording
AR Agreements, Introducer Agreements and other commercial arrangements
Assistance with defending FOS complaints — including experience of Judicial Review
Dispute resolution with particular expertise in disputes between firms and advisers

Advice on individual and firm-level FCA disciplinary, enforcement and investigation
action, including advising on skilled person appointments and Section 166
investigations

Advice on coverage disputes with PI Insurers.

The financial services sector is heavily regulated and the pace of regulatory change is relentless. It is
important that your professional advisers understand the complex regulatory environment in which
you operate to allow us to provide focused, commercial and solutions-led advice to help you push
your business forward and manage key risks.

We are trusted advisors to many firms - large networks, many mutuals, regional firms, SIPP providers
and small insurers.
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Financial Services

Robert Wharton, Consultant
T: +44(0)117 915 4622

M: +44 (0)7836 678 134

E: rw3@footanstey.com

Head of Financial Services

Alan Hughes, Partner
T: +44(0)1392 685 266
M: +44 (0)7989 968 499
E: ah2@footanstey.com

Financial Services

Claire Williams, Solicitor
T: +44 (0)1392 685 297
E: cew@footanstey.com

Corporate

Tim Young, Associate
T: +44(0)117 915 4924
M: +44 (0)7896 766 999
E: tmy@footanstey.com

Dispute Resolution

Terence Dickens, Associate
T: +44(0)1392 685 301

M: +44 (0)7817 338 028

E: td@footanstey.com

Head of Data Protection/IP

Martin Cuell, Partner

T: +44(0)117 915 4933
M: +44 (0)7989 968 754
E: mcl@footanstey.com

Property

Richard Walford, Partner
T: +44(0)1392 685 226

M: +44 (0)7779 133 867
E: rgjw@footanstey.com

Employment

Benjamin Loxton, Associate
T: +44(0)117 915 4954

M: +44 (0)7896 766 922

E: bl@footanstey.com

Islamic Finance

Imam Qazi, Partner

T: +44(0)117 915 4913

M: +44 (0)7896 757 875
E: idg@footanstey.com
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Foot Anstey LLP is a Limited Liability Partnership regulated by the Solicitors Regulation
Authority and registered in England and Wales no. OC360255
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