Governance

C H AI R M AN ’S L E T T E R

Corporate Governance
In what was a busy year, the board maintained a keen and effective oversight of the cash
separation review, which resulted in the disposal of the majority of the Group’s
conventional cash businesses, thus opening the prospect of a more focused group. 
Performance evaluation
Our externally-facilitated board performance
evaluation conducted between September and
December 2019 is described on page 105. As in prior
years, I led the performance evaluation process with
assistance from the company secretary. Again this year,
the results were very useful and insightful and were
incorporated into the board plan for 2020.

Board changes
During the year the board continued to review the
board’s capabilities and increasing the diversity of skills,
experience and backgrounds of our board members was
of continuing importance to the board through its
Nomination Committee during 2019.

Dear shareholder,
I am pleased to present our Corporate Governance
Report for the year ended 31 December 2019, on behalf
of the board.

Board Governance
The board is committed to ensuring that corporate
governance is an integral part of our organisation and
we have taken steps to ensure adherence with the new
2018 Corporate Governance Code, (the “2018 Code”
or the “Code”) as described in this report. As part of
our annual corporate governance review, the board
considered the principles contained within the 2018
Code, which applied to the company with effect from
1 January 2019, and has concluded that the company
complied with the principles and provisions of the 2018
Code throughout the 2019 financial year except where
noted in the statement opposite. A copy of the 2018
Code is available from frc.org.uk.
The 2018 Code promotes the importance of establishing
a corporate culture that is aligned with the company’s
purpose and business strategy and promotes the
company’s values. It also places greater emphasis on
engagement with stakeholders.
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In May 2019, after four years on the board, John Daly
stepped down after the company’s annual general
meeting. The board acknowledges John’s valuable
contribution to the work of the board and Audit
Committee, and his leadership of the Remuneration
Committee. On 23 September 2019, Clare Chapman
joined the board and took over the role of chair of the
Remuneration Committee. Clare’s experience of large
workforce and large international groups is a great
addition that has further strengthened our board. The
work of the Remuneration Committee is described on
pages 124 to 148.
On 31 March 2020, Paul Spence stepped down from the
board. Paul made a significant contribution to the board
over his seven year tenure, having also been a member of
the CSR and Audit committees, as well as chairman of the
Risk Committee for last three years and interim chairman
of the Audit Committee for a year.
Planning for the future requires us to maintain our focus
on ensuring that the board composition remains fit to
support the Group, as it evolves. As noted in the
Nomination Committee Report (page 106), board
succession planning remains a priority for 2020,
particularly as we look to ensure the board and senior
management team have the right set of skills and
experience to support the Group in the next phase
of its strategy.
In addition to the board reviewing the board’s succession
plan annually, the Chief Executive and Group HR Director
engage with the board on talent management and
succession plans.

Purpose and culture
Our purpose is at the core of our strategy. As the world’s
leading global, integrated security company, G4S plays a
valuable and important role in society, helping people to
live and work in safe and secure environments.
The company has 558,000 employees and one of the key
roles for the board is to provide leadership for them and
maintain the highest possible standards of corporate
governance. Our people and values underpin everything
we do and the board promotes the importance of
establishing a corporate culture that is aligned with the
company’s purpose and business strategy, promotes
integrity and values diversity. Further information on our
purpose, strategy and culture can be found in the
Strategic Report.
The board recognises the importance of its role in
embedding our values and creating the right organisational
culture. Always acting with integrity and respect, being
passionate about safety, security and service excellence
and achieving success through teamwork and innovation.
The standards we set and the way in which we conduct
ourselves are fundamental to the success of the Group.
Further information on our people, culture and values can
be found on pages 24 to 35 of the Strategic Report.
Culture is reviewed and monitored through a number of
mechanisms, including policy and compliance procedures,
internal audit, and formal and informal channels for
employees to raise concerns, including our employee
engagement survey, our ethical employment partnership
with the global union federation UNI and engagement
with European works councils.
We also promote the use of “Speak Out”, our
independent and confidential whistleblowing system.
For further information please refer to page 34 of
the Strategic Report as well as page 51 for KPIs on
whistleblowing cases. This is an important tool to help
us monitor adherence with our values and to take steps
to ensure values and behaviours are closely aligned
wherever we operate.

dialogue with our shareholders. I would like to thank all
the shareholders who have engaged with the company
during the year, in particular as part of the review of our
Directors’ Remuneration Policy ahead of its renewal at
our upcoming AGM in line with the normal three-year
cycle. We appreciate the input received.
More information about the board’s engagement with
stakeholders is set out on pages 96 and 97 of the
Governance Report and on pages 20 and 21 of the
Strategic Report. While the Covid-19 pandemic restricts
our ability to engage in person with shareholders at the
upcoming AGM, we will continue to promote meaningful
shareholders’ engagement and input.

John Connolly
Chairman

Compliance with the UK corporate governance code
In respect of the year ended 31 December 2019, the company has complied
with the principles and provisions of the July 2018 edition of the UK
Corporate Governance Code (the “Code”), except in relation to provision 38
(alignment of executive director pension contribution rates with those
available to the workforce) and further information in this respect can be
found in the remuneration report on page 126. The Code is available on the
Financial Reporting Council’s website (frc.org.uk).
The corporate governance report examines how we have applied
these provisions.

1

▪▪ Establish purpose, values and strategy and monitor culture
▪▪ Framework of prudent and effective controls to assess and manage risk
▪▪ Effective stakeholder engagement

2

We seek to engage with our stakeholders and we value
greatly the feedback we received throughout the year.
c.450,000 (84%) of our employees took part in the
biennial employee survey, which is an important source
of feedback, and also allows the board to gauge how
effectively our values are being embedded across the
Group. We recognise the role shareholders play in
supporting G4S and shaping our corporate governance.
We are committed to ensuring there is a continued

Division of Responsibilities – p98

▪▪ The chairman leads the board and is responsible for its overall
effectiveness in directing the company
▪▪ Non-executive directors challenge, support, advise and hold
management to account

Stakeholder engagement
In promoting the success of the company for the benefit
of its members, the board takes account of other
stakeholders’ interests, in accordance with the
requirements of section 172 CA 2006. The board
continues to have regard to the interests of the
company’s employees and other stakeholders, including
the impact of its activities on society, the environment
and the company’s reputation, when making decisions,
seeking in good faith to consider what is most likely to
promote the long-term success of the company.

Leadership – p90

3

Composition, Succession, Evaluation – p101
▪▪ Process for appointments to the board promotes diversity
▪▪ Board composition and succession to meet company’s needs
▪▪ Externally facilitates board, committee and individual evaluations

4

Audit, Risk and Internal Control – p112
▪▪ Independence and effectiveness of internal and external audit
▪▪ Fair, balanced and understandable assessment of the company’s
position and prospects.
▪▪ Risk management and internal control

5

Remuneration – p124

▪▪ Policies to support strategy and promote long-term sustainable
success of the company
▪▪ Formal and transparent procedure on executive remuneration
▪▪ Exercise of independent judgment and discretion on
remuneration outcomes
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90 G4S plc

Integrated Report and Accounts 2019

3

2

4

10

6

7

1. JOHN CONNOLLY, 2. ASHLEY ALMANZA, 3. CLARE CHAPMAN, 4. ELISABETH FLEURIOT, 5. WINNIE KIN WAH FOK, 6. STEVE MOGFORD,
7. JOHN RAMSAY, 8. PAUL SPENCE (RETIRED FROM THE BOARD ON 31 MARCH 2020), 9. BARBARA THORALFSSON, 10. TIM WELLER
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1. John Connolly

N

Ri

Non-Executive Director/Chairman
of the board
Appointment to the board:
June 2012
Skills and experience: A chartered
accountant with extensive experience
working in a global business environment and
in sectors with strategic relevance to the
Group.
Career experience: Spent his career until
May 2011 with global professional services
firm Deloitte, was Global Managing Director
and then Global Chairman between 2007
and 2011. He was Senior Partner and CEO
of the UK Partnership from 1999 until his
retirement from the firm.
Current external commitments:
Chairman of a number of private companies.

2. Ashley Almanza

Ri

C

Re

Non-Executive Director

Appointment to the board:
May 2013

Appointment to the board:
September 2019

Skills and experience: Extensive board and
executive management experience in
complex international businesses. Holds an
MBA from the London Business School.

Skills and experience: Clare has
international expertise from a series of
high-profile leadership roles and through her
mix of executive and non-executive
experience and in private and public sectors,
Clare has become an influential voice
nationally and internationally on work,
governance, remuneration and business
transformation.

Career experience: Senior executive roles
at BG Group from 1993 to 2012, including
CFO from 2002 to 2011 and Executive Vice
President from 2009 to 2012, during which
time he led BG Group’s UK, European and
Central Asian businesses and the group’s
commercial strategy in Central Asia. Formerly
non-executive director (chair of Risk and
Audit) of Schroders plc between 2011 and
2016 and Noble Corporation Inc between
2013 and 2018. He previously served as
Chairman of the Hundred Group and
was a member of the Advisory Board
for the Oxford University Centre on
Business Taxation.

5. Winnie Kin Wah Fok

C

Re

Non-Executive Director

Non-Executive Director

Appointment to the board:
June 2018

Appointment to the board:
October 2010

Skills and experience: BA in Economy,
Finance and Marketing and an MA in
Economic Sciences from the Institut d’Etudes
Politiques de Paris. Awarded the title of
Chevalier de L’Ordre national de la Légion
d’honneur.

Skills and experience: An auditor by
training, with a Bachelor of Commerce
degree from the University of New South
Wales, Australia and fellowship or
membership of accounting bodies in
Australia, Hong Kong and England.

Career experience: Over 20 years’
experience as President and CEO in FMCG
multinational companies based in Europe, the
USA and Asia. Served as CEO of Thai Union
Europe & Africa between 2013 and 2017.
Prior to this, she spent 12 years with the
Kellogg Company, in various roles including
Regional President and Senior Vice President
Emerging Markets. Earlier in her career she
was General Manager, Europe for Yoplait,
having spent the first 18 years of her career
with the Danone group.

Career experience: International board and
senior management experience with
extensive knowledge of Asian markets and
strong involvement in Scandinavia. Involved in
management positions in finance, audit and
corporate advisory work and has held a wide
range of roles in private equity firms with a
particular focus in Asia.

Current external commitments:
Non-executive director of Stora Enso Oyj,
a company listed on the Helsinki and
Stockholm stock exchanges, board member
of a private company investing in foodtech
start ups and board member of
Fondation Caritas.
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Re

Chief Executive Officer

Current external commitments:
Chairman of the International Security Ligue.

4. Elisabeth Fleuriot

3. Clare Chapman

Current external commitments:
Senior advisor to Wallenberg Foundations
AB; non-executive director of Volvo Car
Corporation and SEB AB and a director of a
number of private companies.
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Career experience: Prior to becoming a
NED, Clare was the Group People Director
at BT. She began her career in fast moving
consumer goods with Quaker Oats and
PepsiCo in the UK, USA and mainland
Europe. She was then appointed as the
Group HR Director for Tesco. Between 2007
and 2011 Clare was the Director General of
Workforce for the NHS and Social Care
covering a workforce of over 2.2 million
people.
Current external commitments:
Non-Executive Director at the Weir Group
in the UK and at Heidrick & Struggles,
Co-Chair of The Purposeful Company (Task
Force established in 2015 with the support of
the Bank of England). Clare is also a Low Pay
Commissioner representing business and a
Trustee of the Lambeth Partners supporting
the Archbishop of Canterbury.

6. Steve Mogford

A

N

Ri

Non-Executive Director/
Senior Independent Director

7. John Ramsay

A

C

Ri

8. Paul Spence

Non-Executive Director

Retired from the board
on 31 March 2020

Appointment to the board:
January 2018

Appointment to the board:
May 2016
Skills and experience: First Class BSc
Honours Degree in Astrophysics, Maths and
Physics from Queen Elizabeth College,
University of London. Extensive experience of
delivery of complex programmes in the
defence, infrastructure and utilities market.

Non-Executive Director

Skills and experience: A chartered
accountant with extensive international
experience in innovation-focused businesses.

Appointment to the board:
January 2013 to March 2020.

Career experience: Began his career at
KPMG and developed his experience in
emerging markets, working in Malaysia, Hong
Kong and Latin America for the manufacturer
ICI. In 1993 was appointed Finance Head, Asia
Pacific for Zeneca Agrochemicals and later
promoted to Global Financial Controller. In
2000 he joined Syngenta AG, as Group
Financial Controller, later being promoted to
CFO until his retirement in 2016. Whilst at
Syngenta he also served as interim CEO for
nine months.

Was chair of the Risk Committee and a
member of the Audit Committee and
CSR Committee.

Current external commitments: CEO of
United Utilities Group plc.

Current external commitments: Member
of the Supervisory Board of Koninkijke DSM
N.V and a non-executive director of RHI
Magnesita N.V. and Croda International plc.

9. Barbara Thoralfsson

10. Tim Weller

Career experience: Served a 30-year
career with Capgemini, starting as
managing partner of mid-Atlantic
information and technology for Ernst &
Young. He went on to gain significant
international experience for 16 years as
managing partner of Ernst & Young
Consulting Australia, CEO of Capgemini
Ernst & Young in Asia and then CEO in
the UK. Then served on Capgemini’s
executive management committee for
eight years as deputy group CEO and
then CEO of Capgemini Global
Outsourcing Services.

Career experience: Served a 30-year
career with British Aerospace, later BAE
Systems, during which time he held several
senior management positions before
becoming COO, with particular responsibility
for programmes, major projects and
customer support, and a member of the BAE
Systems plc board. Chief executive of SELEX
Galileo for four years prior to joining United
Utilities Group plc in 2011 as CEO.

A

N Re

Ri

Non-Executive Director

Chief Financial Officer

Appointment to the board:
July 2016

Appointment to the board: October 2016
having previously served as non-executive
director since April 2013.

Skills and experience: MBA in marketing
and finance, Columbia University, New York
and a BA in psychology, Duke University,
North Carolina. International executive with
experience using technology to meet
customers’ needs and develop new business
models. Strong knowledge of North America,
Latin America and Scandinavia.
Career experience: After an early career in
marketing in North America, held senior
management roles in the consumer goods
and telecommunications sectors including
CEO of NetCom ASA, Norway’s second
largest mobile network operator. Extensive
board experience with global companies
including several international technology
companies.
Current external commitments:
Non-executive director of Svenska Cellulosa
Aktiebolaget SCA (publ), Essity Aktiebolag
(publ) and Hilti AG.

Skills and experience: Degree in
economics and decision science from
the Wharton School, University of
Pennsylvania. In-depth knowledge of
outsourcing in both the public and
private sectors and extensive
international experience in
emerging markets.

Skills and experience: BSc (Hons)
Engineering Science degree from the
University of Exeter. An accountant by
training and a Fellow of the Institute of
Chartered Accountants in England and Wales
with significant experience of the energy and
utilities sectors.
Career experience: Joined KPMG in 1985,
rising to partnership in 1997 before joining
Granada plc as director of financial control.
Held CFO positions with Innogy, a leading
integrated energy company at the time, RWE
Thames Water and United Utilities Group
plc. Was CFO of Cable & Wireless
Worldwide plc between 2010 and 2011 and
CFO of Petrofac Limited between 2011 and
October 2016.
Current external commitments:
Non‑executive director of the Carbon Trust.

Committee membership key:
N

Nomination Committee

C

CSR Committee

Ri

Risk Committee.

A

Audit Committee

Re

Remuneration Committee
Committee chair
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EXECUTIVE COMMITTEE

Our executive
committee

Ashley Almanza

Mel Brooks

John Kenning

Chief Executive Officer

Regional President, Africa

Regional CEO, Americas

Appointed: May 2015

Appointed: January 2018

Skills and experience: Mel joined G4S in
2012 and his roles included Group Strategy &
Commercial Director and CEO India and
South Asia, where he led the transformation
of the business, improving operations,
customer service and sales. Prior to joining
G4S, Mel held a number of senior line and
functional roles in the defence and
technology industries where he was
responsible for service line and commercial
strategies, technology development and
leadership of a number of business unit
turnaround programmes.

Skills and experience: John has extensive
commercial experience. He holds a
bachelor’s degree in business from Miami
University and prior to joining G4S in 2014,
John’s previous roles included Executive Vice
President and President, Commercial Business
for the global division of OfficeMax. He was
also President, North America Commercial
for ADT/Tyco Security Services, where he
led the transformation of the business to a
technology services leader. He is a member
of Miami University Advisory Athletic Board
and a past board member of the Make-aWish Foundation.

SEE PAGE 92 FOR FULL BIOGRAPHY

Graham Levinsohn
Regional CEO, Europe and Middle East
Appointed: November 2017

Tim Weller
Chief Financial Officer
SEE PAGE 93 FOR FULL BIOGRAPHY
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Skills and experience: Graham has more
than 20 years’ experience in the security
industry. He has held a number of
commercial and line management positions in
our cash and security businesses. Graham was
responsible for the creation of the UK cash
centres outsourcing business in 2001. He
became Group Strategy and Development
Director in 2008 and joined the executive
committee in 2010. He was appointed
Regional CEO, Europe in 2013 and the
Middle East was added to his portfolio in
2017. He is a director of CoESS and a
director of the International Security Ligue.
Graham is a Fellow of the Chartered Institute
of Marketing.

Søren Lundsberg-Nielsen

Jenni Myles

Jesus Rosano

Group General Counsel

Group HR Director

Divisional CEO, Global Cash Solutions

Appointed: 2001

Appointed: July 2015

Appointed: January 2018

Skills and experience: Søren began his
career as a lawyer in Denmark and has had a
wide range of legal experience as general
counsel for international groups in Europe
and the US before joining the Group in 2001
as Group General Counsel. Søren has overall
responsibility for all internal and external legal
services for G4S Group and the Group’s
insurance programme. Søren is non-executive
director of Basico A/S, a member of the
Danish Bar and Law Society, a member of
the advisory board of the Danish-UK
Association and author of the book Executive
Management Contracts, published in
Denmark.

Skills and experience: Jenni has extensive
experience in employee engagement, talent
management and organisational development,
having held HR leadership roles in G4S
business units and regions across both
developed and emerging markets. She also
spent a number of years in head office as
Director of Employee Engagement & HR,
leading the Group’s employee engagement
and labour relations strategy. Prior to joining
G4S in 1998, Jenni held HR positions in a
variety of business sectors such as
automotive, FMCG and consulting. She is a
Fellow of the Chartered Institute of
Personnel & Development (FCIPD).

Skills and experience: Jesus joined G4S in
March 2014 as Chief Operating Officer, Latin
America. In January 2016 Jesus joined the
executive committee as Group Strategy and
Commercial Director and was appointed to
his current role, on 1 January 2018. Jesus
holds a bachelor’s degree in Engineering and
Administration from ITESM University,
Mexico. Prior to joining G4S he held senior
line, functional and regional roles at DHL, in
Latin America and North America. Before
DHL, Jesus worked in strategy consulting and
investment banking.

Stephane Verdoy

Sanjay Verma

Debbie Walker

Group Sales and Marketing Director

Regional CEO, Asia Pacific

Group Corporate Affairs Director

Appointed: February 2018

Appointed: January 2018

Appointed: March 2004

Skills and experience: Stephane joined G4S
in May 2014 in the role of Regional Sales
Operations Director and moved in to the
role of Sales Director, Europe shortly
afterwards. Stephane holds a bachelor degree
in Marketing and Distribution.

Skills and experience: Sanjay joined G4S in
May 2017 as Regional President Secure
Solutions – Asia Pacific. Sanjay has extensive
business experience operating across Asia
Pacific having been based in India, China and
Hong Kong. Sanjay joined G4S from
Cushman & Wakefield, a global real estate
services firm. During his 17 years in that
company he held a number of leadership
roles including CEO, Asia Pacific and Chief
Executive, Global Occupier Services, covering
the Asia Pacific region. Sanjay is a graduate in
electrical engineering and has a MBA in
finance & marketing.

Skills and experience: Debbie is
responsible for the corporate
communications team which focuses on the
Group’s key audiences – media, government,
employees and customers. She is also
responsible for the Group’s CSR and human
rights strategies.

Prior to joining G4S he held many different
roles in sales, sales operations and field
marketing at Fedex. His last position at Fedex
was Vice President Global Sales and Sales
Operations Europe.

Prior to the merger between Group 4 Falck
and Securicor, she held a number of senior
marketing and communications roles within
the Securicor group, having joined in 1993.
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Engaging to deliver value
Case study: Cash Transaction
On 26 February 2020, G4S announced the sale
of the majority of the Group’s conventional cash
businesses to The Brink’s Company. In
considering the Transaction and whether to
approve it, the board considered the interests of
G4S’s key stakeholders and the impact of the
Transaction was reviewed and discussed as part
of the decision-making process.

Engagement activities with the Group’s key stakeholders, what
matters to each group and how we respond, are detailed on
pages 20 and 21. This section focuses on how our board
engages with stakeholder groups and how their interests are
considered as part of its decision-making process.

Shareholders – The board believes the
Transaction to be in the shareholders’ best
interest, as it helps reduce financial leverage and
provides the Group with the flexibility to
continue to invest.
Customers – Continuity of service and service
quality following the disposal were key
considerations for customers and the board felt
confident that the buyer’s experience and
organised transition of the relevant businesses
addressed these points.
Employees – In considering the Group’s
employees’ interests, the board had to balance
employees’ natural preference for a process
providing clarity and certainty with the
confidential nature of the Transaction, with
limited information, which could be shared in the
period of negotiations. The board concluded that
a sale to a market-leading cash solutions provider
was in the best interests of employees working
for the Cash Solutions businesses in scope of the
Transaction who would be joining a provider
whose business’ entire focus is on cash solutions.
UK pension scheme members – The board
considered the impact of the sale on the UK
pension scheme members and concluded that
it is in both their and G4S’s interest that the
UK Cash Solutions business is retained within
the Group.
The board also considered the likely
consequences of the Transaction over the long
term and desirability of maintaining a reputation
for high standards of business conduct.
Other considerations - The board concluded
that the Transaction would allow the Group to
focus on the growth of the core integrated
security solutions business and the further
development of the Retail Technology Solutions
business, whilst providing an opportunity to
simplify and streamline the Group and to
capture cost efficiencies, which supports the
board’s goal of accelerating profitable growth.
This would in turn enable the Group to focus on
strengthening its position as an industry-leading
global security company.
96 G4S plc
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Society

Customers

Our employees touch the lives of others
every day, providing crucial services to
help keep society safe and secure.

Through understanding our customers’
needs we can offer value added,
innovative, cost effective security
solutions and build enduring relationships.

How the board engages
▪▪ As part of its decision making
process, the board takes into
consideration a broad range of issues
which are reported to the board
through a variety of means.
▪▪ During 2019, the board received
regular updates on evolving practice
in areas of governance and broader
societal issues considered by the
Financial Reporting Council, UK
Government or Competition and
Markets Authority.

Informs the board and
committees’ work and
decisions
▪▪ The board reviewed and approved a
number of policies including the
Business Ethics Policy (g4s.com/
ethics), Board Diversity Policy as well
as the tax strategy (g4s.com/tax).
▪▪ The Audit Committee reviewed the
potential impact of Brexit on the
Group and the company.
▪▪ The CSR Committee approved the
review of the Group’s whistleblowing
and other reporting channels and
oversaw the review of the migrant
workers’ policies.
▪▪ The board reviewed the Group’s
approach to the Covid-19 threat.

How the board engages
▪▪ The chief executive officer, chief
financial officer and chairman attend a
number of meetings with customers
and provide customer feedback and
information to the board during
the year.
▪▪ Insights into customer constraints and
requirements is also part of large
contract bids or renewal process.
▪▪ The board also reviews customers’
changing expectations or needs as
part of its strategy session every year.

Informs the board and
committees’ work and
decisions
▪▪ A number of major contracts were
reviewed by the Risk Committee as
part of its yearly cycle. Customer
considerations and key risks were
reviewed and discussed with the
relevant management team.
▪▪ The board or the Risk Committee, in
some instances, approved a number
of major bids during the year, as part
of which process the customers
interest was reviewed and taken
into account in the decision
making process.

Shareholders

Employees

Suppliers

The company actively seeks to engage with
shareholders on a regular basis.

How the board engages

We have a responsible purchasing policy
consistent with our business ethics.

How the board engages
▪▪ The primary means used by the board for
communicating with all company
shareholders are the annual report, annual
results and half-year results announcements
and the AGM. The section of the website
dedicated to investor relations is also a
useful tool, facilitating communication
with institutional and private investors.
It can be found at g4s.com/investors and
includes material shared with
institutional shareholders and analysts
at company meetings.
▪▪ The board receives reports on investor
relations at each scheduled meeting.
Presentations as well as analyst and
investor meetings are held following the
release of the company’s annual results and
half-year results announcements. These are
also streamed via live webcast for those
unable to attend in person. After each such
event, the presentation is made available in
the Investor Relations section of the website.
▪▪ The CEO and CFO met with shareholders
representing over 63% of the share register
and 171 institutions. They also engaged
with potential shareholders as well as with
analysts. These meetings tend to be
focused primarily on the Group’s trading
performance and the implementation of
its strategy.
▪▪ In addition, the chairman engaged with
shareholders representing around 50% of
the total share register on governance
matters and reported to the board in
due course.
▪▪ During the consultation on the
Remuneration Policy, the chair of the
Remuneration Committee engaged with
shareholders representing around 62% of
the total share register (which includes
passive funds).

Informs the board and
committees’ work and decisions
▪▪ Following feedback from investors, the
Remuneration Committee strengthened
the existing share ownership requirements
and expanded the strategic objectives of
the annual bonus scheme to include
additional ESG objectives.

▪▪ With 558,000 employees, located in
around 90 countries and services often
delivered by a significant number of our
employees embedded directly with our
customers, ensuring meaningful
two-way engagement with the Group’s
employees is difficult to achieve by using
the methods set out in provision 5 of
the Code or a combination of these.
▪▪ Instead, the Group and the board rely
on a variety of initiatives and channels,
primarily led by the human resources
function, the results of which are
reported to and discussed by the board
and its committees.

Informs the board and
committees’ work and
decisions
▪▪ The results of the employee surveys, as
well as other engagement channels are
reported to and discussed by the board.
Follow-up action plans are also
monitored and discussed by the board.
▪▪ The board met with the members of
the group executive team in June for a
two-day strategy session.
▪▪ The board and CSR committee
received and discussed regular health
and safety reports, with the CSR
Committee engaging with local
management on their health and safety
initiatives and challenges.
▪▪ The Remuneration Committee
reviewed workforce remuneration
policies to better inform decisions on
executive and senior management
remuneration.
▪▪ Diversity workshops helped inform the
development of the diversity and
inclusion initiatives, which was presented
to and approved by the board.
▪▪ The Remuneration Committee and the
board reviewed and approved the
Gender Pay Gap report.
▪▪ Details of the most serious
whistleblowing cases are provided to
and discussed by the Audit Committee
and the CSR Committee.

How the board engages
▪▪ The Group CFO is the executive with
responsibility for management of the
group procurement function.
▪▪ With a supplier base of about 40,000
suppliers of varying sizes spread across
the 90 countries the Group operates,
engaging with suppliers takes place in
many different ways.
▪▪ The Group Procurement Director
reported to the CSR Committee on
supplier chain management.
▪▪ The Group HR Director provided
several updates to the board and CSR
Committee on suppliers used in relation
to migrant workers.
▪▪ Supplier management initiatives are also
discussed as part of the annual review
and approval by the board of the
Slavery and Human Trafficking
Statement.
▪▪ Suppliers’ interests are also reviewed as
part of the yearly two-day board and
management strategy session.

Informs the board and
committees’ work and
decisions
▪▪ The CSR Committee approved the
supply chain due diligence programme
using EcoVadis for implementation
across the Group, starting with the UK.
The implementation of this initiative will
be monitored by the committee.
▪▪ One of the main ways in which the
board considers key suppliers is as part
of large contract bid or renewal
approvals. Supplier interests and risks
form part of the information provided
to the board or relevant committee and
is taken into account in the decisionmaking process.
▪▪ The CSR Committee and the board
reviewed and approved the company’s
Modern Slavery Act Statement.
▪▪ The Treasury Policy which sets out the
Group’s approach to managing its bank
and other suppliers of financial services
to the Group was also reviewed and
approved by the board.

Integrated Report and Accounts 2019

G4S plc 97

Governance

2

C OR PO R AT E G O V E R N AN C E R E P O R T

Division of Responsibilities

Our Governance
Framework
Governance framework
The board oversees the Group’s governance framework,
reviews and approves the strategy, monitors management’s
performance against agreed targets and ensures appropriate
controls are in place and operating effectively. The board
ensures leadership through effective oversight and review.
Executive decisions, and development and implementation
of strategy are delegated to management.
The board fulfils a number of its responsibilities directly
(see the list of matters reserved to the board) and others
through its committees.

Board responsibilities

▪▪ Review and approve the company’s strategy
▪▪ Monitor management’s performance against
agreed targets
▪▪ Review its own performance on a yearly basis

Board committees

Matters reserved to the board
The board is responsible for a number of specific matters
in the following areas:
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪
▪▪

Strategy and management
Structure and capital
Financial reporting and controls
Risk appetite, risk management and internal controls
Material contracts
Major acquisitions and disposals
Communication with shareholders
Board membership and other appointments
Delegation of authority
Corporate governance matters
Tax and treasury policies
Other matters – such as settling material litigation

Remuneration Committee

The work of the board’s committees is described further in this
report and in the terms of reference of each of the committees
are available on the company’s website at g4s.com/investors.

Approves remuneration of the chairman, executive directors,
other members of the group executive committee and the
company secretary.

Nomination Committee

Monitors level and structure of remuneration of senior
management of the Group.

Reviews board composition, leads the process for new board
and committee appointments and reviews board succession.
(see page 106)

Corporate Social Responsibility Committee

Reviews and approves the company’s CSR strategy,
monitors compliance with CSR policies throughout the Group.
(see page 109)

Risk Committee

Advises the Audit Committee and the board on the Group’s
overall risk appetite and tolerance, oversees the company’s risk
management framework and reviews its effectiveness and also
reviews major projects. (see page 114)

Audit Committee

Oversees the financial reporting process and ensures the integrity
of the company’s financial statements, monitors internal audit,
approves external audit scope and fee, reviews and monitors
external auditor’s independence. (see page 116)
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Reviews policies on workforce remuneration and ensures they
align with the company’s culture. (see page 124)

Executive Committees
Group Executive Committee

Led by the CEO, delivers the Group’s strategy and responsible
for day-to-day management of the Group’s operations.

Disclosure Panel

Deals with all matters concerning inside information relating to
the company and the fulfilment of its obligations under the
Market Abuse Regulation and the FCA’s Listing Rules and
Disclosure Guidance and Transparency Rules.

Group Ethics Steering Committee

Develops Group strategy and policy on ethical matters, the
Group’s anti-bribery and corruption framework as well as
whistleblowing arrangements and advises on steps to promote a
culture of integrity and honesty across the Group.

DELEGATED AUTHORITY
SUPPORT AND INPUT

Shareholders

Chief Executive
Officer

Board

Chairman of the
Board

Group Executive
Committee

Senior Independent
Director

SEE PAGE 98

Independent nonexecutive directors
(NEDs)

Disclosure Panel

SEE PAGE 98

Nomination
Committee
SEE PAGE 106

Corporate Social
Responsibility
Committee
SEE PAGE 109

Group Ethics
Steering
Committee

Audit
Committee

Risk
Committee

Remuneration
Committee

SEE PAGE 116

SEE PAGE 114

SEE PAGE 124

Group Risk and
Internal Audit
Function

SEE PAGE 98
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Key roles in our governance
framework
A clear division of responsibilities
Chairman of the board

Chief Executive Officer

Chief Financial Officer

▪▪ Leads the board, promoting the Group’s
values, good corporate governance and
ensuring board compliance with statutory
and regulatory requirements
▪▪ Ensures the smooth and effective
operation of the board to promote the
long-term sustainable success of the
company
▪▪ Ensures that directors receive accurate,
timely and clear information. Promotes a
culture of challenge, debate, openness and
support to facilitate constructive board
relations and the effective contribution of
all non-executive directors
▪▪ Ensures that the development needs of the
directors are identified and addressed and
directors continually update their skills,
knowledge and familiarity with the
company. Maintains regular contact with
major shareholders and conveys their
views to the board
▪▪ Ensures the board understands the views
of the company’s other key stakeholders

▪▪ Responsible for developing and
implementing the Group’s strategy and
plans
▪▪ Responsible for the overall management
and promotion of the Group
▪▪ Manages the Group’s risk profile in
accordance with the risk appetite set by
the board
▪▪ Ensures effective communication between
the board and the business and other key
stakeholders
▪▪ Responsible for setting an example to the
company’s workforce, for communicating
to them the expectations in respect of the
company’s culture and values, and for
ensuring that operational policies and
practices drive appropriate behaviour

▪▪ Manages financial risks in accordance with
the risk appetite set by the board and
implements effective internal financial
control processes across the Group
▪▪ Responsible for financial planning to
support the company’s strategic objectives
▪▪ Leads the Group’s finance, internal audit,
procurement, information technology, tax
and treasury functions
▪▪ Provides regular financial reporting to the
board and its committees


Senior Independent Director

Independent non-executive
directors (NEDs)

Company Secretary

▪▪ Acts as a sounding board for the chairman
providing support in the delivery of their
objectives
▪▪ Maintains a balanced understanding of the
views of major shareholders
▪▪ Maintains regular and effective
communication with other directors
▪▪ Leads the yearly appraisal of the chairman’s
performance
▪▪ Chairs the Nomination Committee when it
is considering issues directly affecting the
chairman
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▪▪ Provide a range of outside perspectives to
the Group and encourage robust debate,
constructive challenge, provide strategic
guidance and offer specialist advice
▪▪ Monitor management’s performance
against agreed targets
▪▪ Satisfy themselves on the integrity of
financial information and that financial
controls and systems of risk management
are robust and defensible
▪▪ Design and determine appropriate levels of
remuneration for the chair, executive
directors and the next level of senior
management
▪▪ Key role in appointing and, when
necessary, removing executive directors
and in board succession planning
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▪▪ Secretary to the board and responsible for
advising the board through the chairman
on all governance, regulatory and
legislative matters
▪▪ Ensures all directors have access to the
advice and services of the company
secretariat
▪▪ Responsible for ensuring compliance with
board procedures and processes
▪▪ Supports the chairman and chief executive
officer in preparing and organising
induction programmes for NEDs
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Composition, Succession and Evaluation

Board balance and diversity
The Group’s workforce reflects the wide range of
countries, cultures and environments in which the
Group operates.
The Group has long recognised that diversity can
enhance decision making and performance and therefore
it actively promotes diversity within the organisation.
More information about the Group’s approach to
diversity is set out on pages 28 and 31.
In early 2019 the board adopted a formal board diversity
policy to capture its approach to diversity and set out the
principles it follows in considering board appointments,
board composition, and succession planning.

Board balance 2019
80%
Non-executive directors
Executive directors

Gender
60%

Female

Board tenure 2019

In addition to diversity in terms of gender, ethnicity,
nationality, skills, personal attributes and experience,
most board members also have international experience,
which is very important in a global group like G4S, with
operations in around 90 countries.

Middle East & India

The board also considers diversity as part of its annual
review of talent management and succession plans for
the board and senior management team. While the
Nomination Committee focuses on succession plans
for the board, the board as a whole reviews succession
plans for the group executive team and the wider talent
pipeline. The Group HR Director presents a report to the
board on an annual basis focused exclusively on talent
management and succession planning, which sets outs
identified areas for further focus and development.

40%

Male

The annual review of the board diversity policy resulted
in a number of changes being adopted including the
introduction of explicit targets which will be measurable
on an on-going basis. The targets focus on both gender
and ethnicity in line with the recommendations of the
Hampton Alexander and Sir John Parker reviews and
make express commitments to at least maintaining both
40% female representation and one board member from
a Black, Asian or minority ethnic background. In order to
deliver on these commitments the Policy confirms that
only executive search agencies who are signatories of the
Enhanced Code of Conduct with a track record in
promoting diverse recruitment will be invited to support
future board recruitment assignments. The updated board
diversity policy is available at g4s.com/investors and
further information on how the board applies the
principles set out in the policy is set out in the report of
the Nomination Committee on pages 106 to 108.

Experience of a variety of industries, a mix of both
long-serving and new members, gender diversity and
ethnic diversity, as well as four nationalities represented
on the board, all greatly enrich debate in the boardroom,
and bring fresh perspectives and understanding.

20%

20%

30%

30%

20%

2 years or less
> 2 yrs < 4 yrs
> 4 yrs < 7 yrs
> 7 yrs

Geographical experience
Africa
Asia Pacific
Europe
Latin America

North America
UK & Ireland

Industry experience
Business services
Energy/utilities
Finance
FMCG
Logistics
Manufacturing/operations
Technology
Pharmaceutical/biotechnology
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As part of this review, gender diversity, as well as
initiatives in place or being developed to promote
greater representation of women and an increase in
cultural and ethnic diversity across the Group’s current
and future global leaders are also discussed.

Board composition
As at the date of this report, following Paul Spence
stepping down from the board on 31 March 2020, the
board comprises 9 members: the non-executive chairman
(John Connolly), six other non-executive directors
and two executive directors.
The names of the directors serving as at 31 December
2019 and their biographical details are set out on
pages 92 and 93.
All these directors served throughout the year under
review, apart from John Daly, a non-executive director
who retired from the board on 16 May 2019, and Clare
Chapman, who was appointed to the board on 23
September 2019.

Independence
The board considers all the non-executive directors to be
independent and to bring objective oversight and challenge.

The board acknowledges the recommended term within
the Code and is mindful of the need for planned and
orderly succession whenever possible.
Therefore clear records of the tenure and skill-set for
each non-executive director are maintained. In addition,
a review is undertaken by the Nomination Committee
at least once a year.

Winnie Fok
Winnie Fok has been a director since October 2010. The
board considers that her continuing directorship is to the
benefit of the Group and supports the principles of the
Code. Her experience relating to the Group’s Chinese
and Asian markets combined with her general business
experience and expertise remain valuable to the board in
supporting the development of the business in one of its
fastest growing market. Her knowledge and experience of
the business also provide helpful continuity at a time of
great change for the Group. The board considers Ms Fok
to be independent in character and judgment and does
not believe the duration of her tenure on the board
amounts to a relationship or circumstance which may
affect her judgment. She has stood for re-election annually
since 2011 and on each occasion has been re-elected by a
substantial majority of shareholders.

Board composition, roles and attendance (as at 31 December 2019)
Chairman
John Connolly1
Executive Directors
Chief Executive Officer
Ashley Almanza2
Chief Financial Officer
Tim Weller

Non-Executive Directors
Clare Chapman3
John Daly4
Elisabeth Fleuriot
Winnie Fok5
Steve Mogford (Senior Independent Director)6
John Ramsay7
Paul Spence8
Barbara Thoralfsson

Meetings attended
Board*



15/15


15/15

15/15


5/5
3/4
15/15
12/15
14/15
14/15
15/15
15/15

Nomination



2/2


n/a

n/a



n/a
n/a
n/a
2/2
n/a
n/a
2/2

CSR*



n/a


n/a

n/a



n/a
4/4
4/4
n/a
4/4
4/4
n/a

Risk*



5/7


6/7

7/7



n/a
n/a
n/a
7/7
n/a
7/7
n/a

Audit



n/a


n/a

n/a



2/2
n/a
n/a
4/4
4/4
4/4
n/a

Remuneration



n/a


n/a

n/a


2/2
1/1
3/3
3/3
n/a
n/a
n/a
3/3

* There were seven scheduled board meetings and eight additional meetings during the year. Four meetings of the CSR Committee and the Risk Committee were
scheduled during the year and three additional Risk Committee meetings also took place.
1.
2.
3.
4.
5.
6.
7.
8.

Mr Connolly was unable to attend two unscheduled Risk Committee meetings due to prior conflicting engagements.
Mr Almanza was unable to attend one unscheduled meeting of the Risk Committee due to a prior conflicting engagement.
Ms Chapman was appointed to the board and as chair of the Remuneration Committee with effect from 23 September 2019.
Mr Daly was unable to attend one unscheduled board meeting due to a prior conflicting engagement. Mr Daly retired from the board and as chair of the
Remuneration Committee on 16 May 2019.
Ms Fok was unable to attend one board meeting and two unscheduled board meetings due to conflicting engagements.
Mr Mogford was unable to attend one unscheduled board meeting due to a prior conflicting commitment.
Mr Ramsay was unable to attend one unscheduled board meeting due to a conflicting engagement made prior to joining the board.
Mr Spence retired from the board with effect from 31 March 2020.

In every instance where a director was unable to attend a meeting, prior to the meeting they provided comments and feedback on matters being discussed to the
chair of the board or chair of the committee, as the case may be, and signified their approval of the proposal submitted for consideration where relevant.
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Director re-election
The company’s articles of association require that all
continuing directors are subject to election by
shareholders at the next annual general meeting following
their appointment and that they submit themselves for
re-election at each annual general meeting, in accordance
with the Code’s provision on re-election of directors. All
the directors intend to stand for election or re-election, as
the case may be, at the company’s upcoming AGM.

Potential conflicts
Each of the directors has disclosed to the board any
situations which apply to them as a result of which they
have or may have an interest which conflicts or may
conflict with the interests of the company. In accordance
with the company’s articles of association, the board has
authorised such matters. Should a director become aware
that they may have an interest in an existing transaction
with G4S, they should notify the board in writing or
declare it at the next meeting. The company has
procedures in place for managing such situations. The
affected director will not vote on a matter in which they
have an interest and the board may impose additional
conditions if deemed appropriate. The board reviews
such matters on a regular basis.

Time commitment
Each of the directors has also disclosed to the board their
other external appointments. The Nomination
Committee and the board has reviewed the external
appointments of each director and is of the view that
each director is able to dedicate sufficient time to their
role and responsibilities.

2019 board activities in focus
▪▪ Held a two-day strategy forum with the Group Executive
Committee in June
▪▪ Oversaw the review of separation options for the Cash Solutions
business and approved the disposal of the majority of the Group’s
conventional cash businesses to The Brink’s Company
▪▪ Appointed a new member of the board who also took on the role
of chair of the Remuneration Committee
▪▪ Discussed succession plans for board members and reviewed plans
for the group executive team and the talent pipeline
▪▪ Approved half-year results and year-end results
▪▪ Received regular reports from the chair of the nomination, CSR,
risk, audit and remuneration committees
▪▪ Reviewed and approved the Group Business Ethics Policy, Market
Abuse Regime framework, group treasury policy and group tax
strategy
▪▪ Approved the Group’s slavery and human trafficking statement,
adopted an enhanced Board Diversity Policy and approved the
Gender Pay Gap Report
▪▪ Approved amended list of matters reserved to the board and
committee terms of reference to align with the new Code
▪▪ Approved changes to the directors’ remuneration policy for
approval at the company’s next AGM
▪▪ Reviewed results of stakeholders’ engagement initiatives including
biennial group employee survey, 2019 AGM proxy voting figures
and investor voting guidelines as well as shareholders’ feedback on
executive remuneration

Board meetings
Seven scheduled board meetings and eight additional
meetings took place during the year ended 31 December
2019. Each year, one of the scheduled meetings is an
extended two-day meeting at which, in addition to
normal board business, the board and executive
committee review the Group’s strategy.
Prior to each board meeting, comprehensive papers
are circulated to the directors addressing not only the
regular agenda items on which the executives will
report, but also details of any matters requiring
approval or decisions, such as significant transactions
or other matters reserved to the board.
At each meeting, the board receives regular reports and
in-depth presentations from line and functional executives
and the board makes visits to business sites from time to
time.
After meetings of the board committees, the respective
chairs report to the board on the matters considered by
each committee.
After each board meeting the chairman holds a meeting
attended solely by the non-executive directors.
There are seven board meetings scheduled for 2020
including a two-day board and strategy meeting.

Board Action Plan 2020
▪▪
▪▪
▪▪
▪▪
▪▪

Completion of Cash Solutions separation
Review and approval of G4S strategy, post separation
Board and senior management succession planning
Company’s purpose, values and cultural alignment
Retail technology and technology developments in the security
industry

Annual general meeting 2020
The company’s annual general meeting is an important
opportunity for communication between the board and
shareholders, particularly private shareholders. In light of
the restrictions imposed in response to the Covid-19
pandemic however, the company expects that the next
annual general meeting due to take place on 17 June
2020, at Sutton Park House in Sutton may not provide
the opportunity for face-to-face communication that it
usually affords. Details of the annual general meeting and
the resolutions to be proposed will be set out in the
notice of meeting available to download from the Group’s
website in due course. The meeting will be informed of
the number of proxy votes cast and the final results of
votes on the resolutions will be published subsequently
on the website.
Integrated Report and Accounts 2019
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Induction, information
and development
A tailored induction is provided to new directors joining
the board. The induction is designed to ensure new
directors have the necessary understanding of their role
and how they can maximise their effectiveness. It is
therefore tailored to individual needs and those of the
role they will fulfil on the board.
To build on the induction programme, directors receive
further briefings both to help in their own development
and to enhance their awareness of the different elements
of the business. In addition, non-executive directors learn
about the Group’s business and meet employees and
management through site visits.
In September 2019, Ms Chapman joined the board and
took on the role of chair of the Remuneration
Committee. Mindful that Ms Chapman was joining at the
time that the company was reviewing its directors
Remuneration Policy, which would require a significant
amount of time commitment on her part, her induction
programme was split into two parts.
The first part took place directly at the beginning of her
tenure and the second phase was planned to be carried
out in the early part of 2020. However, in light of the
Covid-19 outbreak, part of the second phase of Ms
Chapman’s induction had to be postponed, while
management is heavily focused on attending to the
business, its employees and customers in these challenging
and demanding times. Ms Chapman’s induction
programme is also being adapted to the travel and
meeting restrictions in place, so that it will be delivered
remotely wherever possible with physical meetings to be
arranged in due course when restrictions are lifted.

Tailored induction – Remuneration
Committee chair
Phase 1
Was designed to enable Ms Chapman to acquire quickly
the knowledge she needed to ensure she contributed
fully to the board right away. This phase of the induction
programme had two key objectives, namely providing her
with a good overview of G4S, the industry it operates in
and key market drivers and also to provide her with a
deeper knowledge of remuneration matters from a G4S
perspective.
Therefore, she was given access to information about the
company, group structure, management team, board
governance, minutes of board and committee meetings
and risk management, briefing on directors’ duties and
other regulatory and legal matters. Ms Chapman also met
with the chairman, chief executive, Group HR Director
and with members of the senior management team with
responsibilities or particular knowledge of remuneration
matters. Meetings with the external remuneration adviser
Deloitte were also arranged.

Phase 2
Is designed to help Ms Chapman develop a deeper
understanding of the company’s business, markets and
main relationships. This part of the programme consists of
individual sessions with members of the group executive
team and senior managers covering strategy, investor
relations, governance, finance, legal and CSR. Site visits are
planned to be organised later in the year once guidance
on travel and meetings allows.

Board development programme
Our board development programme focuses on promoting a greater awareness and understanding of our
business and wider market issues as well as developing trends or topical issues relevant to their role as director
of a UK quoted company with a secondary listing in Copenhagen.
During the year regular updates were also provided at board and committee meetings on legal and regulatory
developments and on-going initiatives on UK corporate governance reform. Information about external
programmes specifically designed to support non-executive directors is also made available to directors
throughout the year.
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Board and committee
performance review
In accordance with guidance from the Code, board and
committees performance is assessed yearly with the
support of an external facilitator. At least once every
three years, the board conducts a fully externally
facilitated exercise which was last carried out in 2017. In
2019, the board and committee evaluations were carried
out by Oliver Ziehn of Lintstock. Oliver Ziehn and
Lintstock have no other connection with the company.
The exercise consisted of tailored questionnaires sent to
board members as well as a number of other internal and
external stakeholders. The responses to the
questionnaires were then compiled and analysed by
Lintstock before they were shared with the board and
each committee for consideration at meetings which took
place in December.

Stage 1
The process started in September, with the development
of tailored questionnaires in collaboration with the
chairman of the board and each committee chair.
In late October, each of the directors, company secretary,
Group HR Director, Group Corporate Affairs Director,
Director of Risk and Internal Audit, Group Financial
Controller, Director of Compensation and Benefits, other
regular board committee attendees and external
participants including audit partners from PwC (the
Group’s external auditor) and Deloitte (the Group’s
remuneration consultant) were invited to complete the
questionnaires online.

The process was entirely confidential and designed to
ensure open and valuable feedback was provided.

Stage 2
The Lintstock team compiled a report based on views
gathered through replies to the questionnaires. Lintstock
also reported on the performance of each of the
directors and separately on that of the chairman.

Stage 3
The reports, conclusions and recommendations were
considered and discussed by the board and each of the
board’s committees when reviewing their performance,
and informed the planning for the board and committees’
priorities in 2020.
As part of this process, the individual director reviews
were used as the basis for the chairman’s individual
discussion with each of the directors about their
performance and any training and development needs.
The results of the board review were also considered as
part of the review of the committees’ composition by the
Nomination Committee in December.
The report on the chairman was used to inform the
discussion amongst the non-executive directors led by the
senior independent director about the chairman’s
performance, without the chairman being present. The
senior independent director also sought the views of the
executive directors.

Board review outcome
Board

Committees

The conclusions of this year’s review confirmed that the
board operates effectively, with the clarity of the Group’s
strategic direction and the board’s contribution to testing
and developing the Group’s strategic direction during the
strategy session seen as areas of strength. The board’s
positive engagement with management, providing
effective support and constructive challenge to the
executives, was also working well, as was the relationship
between the chief executive and the chairman.

The effectiveness of the committees of the board was
also reviewed and the results of the evaluation were also
positive, with committees perceived to be running
efficiently and making effective decisions.

The salient issues raised in the report informed the
development of the 2020 board plan as well as further
development plans for the board itself. Key areas
identified for particular focus in 2020 included driving
effective separation of the Cash Solutions business,
overseeing changes to the organisational structure
required following completion of the conventional cash
disposal as well as succession planning recognising,
strategy and strategy execution including technology and
risk management framework. People and culture would
also be an area of further work for the board, with a
particular focus on diversity and inclusion.

Chairman

Further information about the results of each committee
review and how these results inform the following year’s
plan can be found in each of the board committee
reports.
The chairman’s performance review identified the depth
of the chairman’s involvement, his relationship with the
chief executive as well as his proactive approach and
dedication to his role as particular strengths. An area for
further focus was for the chairman to promote greater
feedback on stakeholders’ engagement.
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The Nomination
Committee
During the year, the work of the Nomination Committee was focused on the process for
the recruitment of a non-executive director to join the board and chair the Remuneration
Committee, ensuring that the new director had the attributes, skills and experience
needed to make a positive contribution to enable the board to continue to be effective,
during what is a period of significant change for the Group. The committee also
considered the board’s composition and diversity in light of the current and future needs
of the Group as well as succession planning.

Committee Membership during 2019


Member since

John Connolly (Chairman)
Steve Mogford
Barbara Thoralfsson

June 2012
May 2016
July 2016

The Nomination Committee meets on an ad hoc basis, when the
need arises. In 2019, the committee met twice.
JOHN CONNOLLY
NOMINATION COMMITTEE CHAIRMAN

Responsibilities
The Nomination Committee’s remit covers broadly five
areas. These are: board composition, making
recommendations to the board on appointments (based on
merit and objective criteria, with a view to maintaining a
balance of skills and experience on the board and its
committees and to promote diversity), succession planning
for the board and the group executive committee and the
development of a diverse pipeline, board performance
evaluation and annual reporting.
During 2019, the committee reviewed and updated its
terms of reference to ensure full alignment with the Code.
The committee’s terms of reference are available
at g4s.com/investors.

Members’ attendance at committee meetings is shown on
page 102.

Main activities (%)
d.
a.
c.

b.

Links to strategic priority
People, culture
& values
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a. 50% – Recruitment of
NEDs
b. 20% – Evaluation and
terms of reference
c. 20% – Reviewing board
and committee
membership
d. 10% – Succession planning

Board composition

Committees’ composition

Following the announcement in March 2019
that John Daly would step down from the
board and as chair of the Remuneration
Committee at the conclusion of the AGM on
16 May 2019, the Nomination Committee
initiated a recruitment process for the
appointment of a new non-executive director
to succeed Mr Daly.

The composition of board committees was
reviewed at the committee’s December
meeting and again early in 2020. Taking
account of the balance of skills and
experience on each committee, it was
thought that while Mr Ramsay, as chair of the
Audit Committee would bring additional
relevant knowledge to the Risk Committee,
Ms Thoralfsson’s broad business experience
would prove useful to the Audit Committee.

Russell Reynolds was appointed to assist the
committee with the recruitment. A candidate
specification setting out the requirements for
the role (including the Code requirement
that the newly appointed chair should have
served on a remuneration committee for at
least 12 months) and the preferred attributes
of potential candidates (such as international
experience, the ability to make a positive and
broad contribution to the board and the
need to continue to enhance board diversity)
was prepared.
Shortlisted candidates were interviewed by
the chairman, other members of the
Nomination Committee, and the CEO.
The process resulted in Clare Chapman
joining the board as non-executive director
and chair of the Remuneration Committee
on 23 September 2019. Information about
the induction programme undertaken by Ms
Chapman is provided on page 104.
Following Paul Spence stepping down from
the board on 31 March 2020, the
Nomination Committee initiated another
recruitment process supported by Russell
Reynolds. Again a candidate specification
setting out the requirements for the role and
the preferred attributes of potential
candidates was prepared. A strong
international operational experience with a
good knowledge of disruptive technologies
were key considerations as well as
corporate culture and fit. The process
is currently on-going.
Russell Reynolds has no connection with the
company other than as provider of
recruitment consultancy services to the
Nomination Committee.

Diversity
Diversity is a matter for the board as a whole
and is an integral part of succession planning
and recruitment for the board and senior
management team. The board’s approach to
diversity is set out on page 101.
The Nomination Committee seeks to engage
executive search agencies which are
signatories of the Enhanced Voluntary Code
of Conduct to help ensure the most diverse
talent pools are reached and an approach in
line with best practice is adopted. Diversity is
also expressly included in the specification
provided to search agencies for each vacancy,
to ensure candidates are considered on merit
against objective criteria, promoting diversity
of gender, social and ethnic backgrounds and
cognitive and personal strengths.
Consideration is also given to diversity when
reviewing board composition and the result
of the annual board performance evaluation.
In doing so, the committee took account of
the results of the fourth Hampton-Alexander
review into gender diversity on boards of
FTSE 350 companies published, as well as the
recommendations of the Parker review on
ethnic diversity in which they participated.

Independence and re-election to
the board
John Ramsay’s term of appointment, due to
expire in December 2019, was considered by
the committee, which was satisfied that John
continues to remain independent and
committed to his role as a director and as
chairman of the Audit Committee.
The committee was satisfied that the
non-executive directors continue to remain
independent and committed to their role as
directors of the company.
The committee is mindful that the Code
requires a clear explanation to be provided
where a non-executive director is considered
by the board to remain independent beyond
nine years.
In relation to Winnie Fok, who joined the
board in late 2010, both the committee and
the board are satisfied that her experience
relating to the Group’s Chinese and Asian
markets combined with her general business
experience and expertise remained valuable
to the board in supporting the development
of the business in one of its fastest growing
markets. Her knowledge and experience of
the business also provide helpful continuity at
a time of great change for the Group.
The committee and the board are mindful of
the need to refresh the board however, and
a recruitment process is underway to seek an
additional new non-executive director to join
the board.

Succession planning
At its December meeting, the Nomination
Committee reviewed the board committees
composition as well as the current skills and
experience available on the board.
The committee also considered what further
skills or experience may be useful to enable
the board to support the developing changes
to the Group. The results of the board
evaluation were also considered. Reviewing
these various parameters helps inform future
board recruitment. The board reviewed
succession plans in place for the group
executive committee as well as the pool
of talent available to the company for
such appointments.
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Directors’ length of service

Date of appointment

Executive Directors



Unexpired term (based on two-year term)
at date of this report

Ashley Almanza

1 May 2013a

n/a

Tim Weller

1 April 2013

n/a

Non-Executive Directors





John Connolly

8 June 2012

2 months

Clare Chapman

23 September 2019

17 months

Elisabeth Fleuriot

18 June 2018

2 months

Winnie Fok

1 October 2010

5 months

Steve Mogford

27 May 2016

1 month

John Ramsay

1 January 2018

21 months

Barbara Thoralfsson

1 July 2016

3 months

As part of its annual review of board
composition, the Nomination Committee
reviews the directors’ length of service.

Director

In line with our remuneration policy,
executive directors have a rolling service
contract, whereas non-executive directors
are appointed for an initial term of two years.
Further information about the key features of
the executive directors’ service contracts and
non-executive directors’ letters of
appointment can be found on page 135.
As part of the review of the directors
remuneration policy undertaken in 2019,
the terms of the letters of engagement for
non-executive directors were reviewed,
which led to some proposed changes to
better align with market practice. Changes
cover increasing the initial term of
appointment from two to three years
(subject to successful election or re-election
at the company’s annual general meeting),
which better aligns with the Code’s
independence criteria regarding tenure
as well as various changes to update
other terms.

a. Ashley Almanza was appointed to the board on 1 May 2013 as chief financial officer and took on the role of
chief executive officer on 1 June 2013.
b. Tim Weller joined the board on 1 April 2013 as a non-executive director until 24 October 2016, when he
became chief financial officer.
Unexpired term calculated on the basis of the current two-year term for non-executive directors.

The table sets out the date of appointment
and (where applicable) unexpired term
remaining for current members of the board.

Committee performance
The performance of the Nomination
Committee was reviewed as part of the
process undertaken by each of the board
committees, with assistance from Lintstock.
The committee’s performance in reviewing
the composition of the board and running an
effective recruitment process for the board
were seen as good. The committee identified
that more work remained to be done to
continue to support greater diversity in
particular below board level.
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The CSR Committee
As a major global employer, we believe our 558,000 employees make a difference by helping millions of
people to live and work in safe and secure environments. With such a wide geographic footprint, scale and
diverse workforce, our first priority is of course the safety of all our employees and those in our care. This is
particularly true in light of the devastating impact of the Covid-19 pandemic on communities around the
world. In 2019, sadly 20 of our colleagues lost their lives. We remain firmly committed to achieving our goal
of zero harm through our continued drive to improve health and safety. We sometimes operate in difficult
and demanding places where the political, social and human rights environment is challenging and we need
to ensure our values which illustrate our corporate culture are well understood and lived with across the
entire Group. Monitoring our progress and areas to improve on values through our global employee
engagement survey, which received c.450,000 responses, is a relentless focus to ensure the integrity of our
organisation, the safety and well being of our people and those in our care.

Committee membership during 2019


Member since

Elisabeth Fleuriot (Chair)
Winnie Kin Wah Fok
John Ramsay
Paul Spencea

June 2018
January 2012
January 2018
January 2013

a. Paul Spence retired from the board and as a member of the CSR Committee
on 31 March 2020.

Other regular attendees include the Regional President for the
Africa region, the Group Corporate Affairs Director, the Group
HR Director and the Director of Risk and Internal Audit.
There were four scheduled meetings during 2019. Members’
attendance at committee meetings is shown on page 102.
ELISABETH FLEURIOT
CSR COMMITTEE CHAIR

Main activities (%)
d.

Responsibilities
The Group takes a holistic approach to corporate and
social responsibility and is mindful of its societal impact. The
CSR Committee was established in 2011 to review and
monitor the Group’s CSR approach, which includes
developing policies on various CSR-related matters for
consideration by the board and to review and monitor how
the Group performs against relevant policies. It oversees
reporting on CSR matters and progress made during the
year. The committee’s responsibility is to ensure that the
Group’s approach is promoted and embedded in its culture
and values throughout the organisation. During 2019, the
committee reviewed and updated its terms of reference to
align with the new Code and provide greater focus on
promoting a culture of integrity and openness, which values
diversity and responsiveness to stakeholders’ views. The
committee’s remit now also includes monitoring cultural
and ethical trends identified through engagement channels,
in particular the whistleblowing arrangements.

a. 40% – Health and Safety
b. 25% – Human Rights
c. 20% – People, Culture &
Values (inc. whistleblowing)
d. 15% – CSR Reporting

a.

c.

b.

Link to strategic priorities
People, culture
& values

Growth

Profitability

Further details of the committee’s responsibilities can be found in
the committee’s terms of reference which are available at g4s.
com/investors.
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Health and safety

Human rights

People, culture and values

The safety of all our 558,000 employees and
those in our care is of paramount
importance. The CSR Committee is fully
committed to supporting the achievement of
the Group’s goal of zero harm. However
sadly, in 2019, 20 employees (24 in 2018)
lost their lives in work-related incidents. As
part of its normal cycle of work, the
committee received regular health and safety
reports, including updates regarding on‑going
initiatives, details of future plans and
summaries of incidents. During the year
under review, the committee monitored the
global programmes raising awareness across
the spectrum of health and safety risks as well
as those focused on specific initiatives.

Everyone at G4S, whether a director or
frontline supervisor, has a responsibility to
respect and protect the human rights of the
company’s employees and those in our care
and we invest to ensure that our
employment policies and practices are
consistent with international conventions. The
CSR Committee receives regular updates on
major human rights audit findings or incidents.
In certain countries, the Group relies on
migrant workers to deliver a range of services
to its customers. We recognise that being far
from home, migrant workers are potentially
vulnerable, therefore we need to ensure that
group policies to safeguard their well-being
are adhered to by all involved. Following, the
Norwegian Council on Ethics for the
Government Pension Fund Global making
public some concerns over the Group’s
approach to migrant workers in the Middle
East, the programme to assess the Group’s
migrant worker policy and practices, which
was underway, was accelerated. Management
has provided updates to both the Audit
Committee and the CSR Committee on the
results of the assessment carried out and
changes being implemented to the
recruitment process, management of the
migrant workers programme with the
appointment of a coordinator based in the
Middle East and engagement directly with the
migrant worker population. In 2020 the CSR
Committee will continue to
monitor progress.

Our values are integral to everything we do.
The biennial employee survey conducted
across the entire Group’s employees, which is
underpinned by the G4S values and therefore
provides an useful tool for the committee to
monitor the culture of the Group and in
particular how well these values are
understood and applied.

Following the attack on a G4S base in
Afghanistan, in November 2018, which sadly
resulted in a number of fatalities, including
five G4S employees, the committee invited
the Managing Director of the relevant
business to discuss the challenges faced by
those who secure the safety of our
customers in hostile environments. As part of
this session, the committee reviewed actions
being taken to provide support to those
involved in the incident.
During 2019, as part of the health and safety
team’s continued efforts to reduce road
traffic incidents and related fatalities, the
committee received regular reports on
initiatives being implemented across the
Group. Such initiatives included driver training
conducted in Colombia, Peru and Brazil, as
part of a programme aiming to reduce high
potential incidents and the creation of a
motorcycle safety video for Thailand, which,
owing to its success, is being translated for
use across other regions. 2019 was the first
year with zero motorcycle fatalities across
the globe.
The committee also received a presentation
from the Regional President of the Africa
region on challenges faced and initiatives
being implemented in the region. During
2020, the CSR Committee will be provided
with an update on progress in the Africa
region. The committee will also focus on
deep-dive updates of high-risk countries
provided by the management of those
businesses. In light of the Covid-19 pandemic
and its devastating effects on the
communities the Group serves, the
committee has added the review of the
Group’s initiatives and health and safety
response as a key area of focus.

Mitigating the risks of modern slavery in our
supply chain is also an area of focus for the
committee, which reviews the company’s
modern slavery act statement every year. In
2019, the committee oversaw the launch of
the supplier due diligence programme in the
UK, run by EcoVadis, the sustainability ratings
agency, to ensure our supplier code of
conduct promoting health and safety, respect
of human rights and business ethics in line
with our values, is embedded and applied.
Over the coming two to three years, the
programme will be implemented globally
starting with Europe and the Middle East.

In addition, the committee has been keen to
gain a better understanding of the Group’s
policy and objectives on diversity and
inclusion, to attract, recruit and retain diverse
talent, to harness the great diversity of
thinking to generate new ideas for a
sustainable future and to be recognised as an
ethical employer that promotes the right
behaviours through employees, supply chains
and community activities.
Through regular updates and presentations
the committee is able to monitor and ensure
that our culture and values are consistently
reflected in behaviours and actions in all parts
of our business and to support management
initiatives to enhance the application of our
culture and values. In 2019, the CSR
Committee received a presentation on the
results of our biennial global employee
engagement survey to which c.450,000
employees responded with 84% favourable
answers globally.

Whistleblowing arrangements

Another important tool for monitoring
corporate culture is provided by the Group’s
whilstleblowing arrangements. The CSR
Committee receives regular updates and
reviews key indicators to ensure that cultural
and ethical trends can be identified and
addressed. The committee was also recently
provided with an update from the chair of
the Group Ethics Steering Committee, the
executive committee tasked with overseeing
ethical matters across the Group, who
highlighted its work in relation to overseeing
the company’s policies and procedures for
the identification, assessment, management
and reporting of ethical risks and in leading
the review of the Group’s existing antibribery and corruption programme and
existing mechanisms for employees to raise
ethical concerns in confidence. A review of
the Group’s global whistleblowing
arrangements and case management tools,
undertaken by Protect, a whistleblowing
charity, overseen by the committee will take
place during 2020.
FOR MORE INFORMATION,
SEE CSR KPIS ON PAGES 50 AND 51
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Specific issues
Brook House

Over 2018 and 2019, the committee
oversaw the independent review carried out
by Verita, a specialist consultancy, into
allegations regarding the conduct and
behaviour of a number of staff at Brook
House Immigration Removal Centre. The
committee also oversaw the implementation
of the operational improvement programme
at the facility. The committee noted the
positive conclusions of the comprehensive
inspection of Brook House, carried out over
three weeks in May and June 2019 by HM
Chief Inspector of Prisons. An important
aspect of the committee’s work has been to
ensure that lessons learned from the review
were shared across the estate of G4S-run
custody and rehabilitation facilities. The
management team reported on initiatives
being implemented, which included staff
workshops, at one of the
committee meetings.

HM Prison Birmingham

Following continuing challenges in returning
to normal operation following a major
disturbance that took place in December
2016, in August 2018, G4S agreed with the
UK Ministry of Justice (MoJ) that Her
Majesty’s Prison and Probation Service
(HMPPS) would “step-in” and take over the
management of HM Prison Birmingham. By
mutual agreement with the MoJ, G4S
permanently transferred the management of
the prison to HMPPS, with effect from 1
July 2019.
In 2018, the CSR Committee led an internal
independent review to assess the factors
which led to the situation at the prison and
identify any lessons that could be learned and
shared across the broader G4S custodial
estate. During 2019, the committee oversaw
management’s programme of actions and
initiatives designed to ensure lessons learned
were fully implemented, with the managing
director of G4S Custodial and Detention
Services providing an update on learnings
from Brook House and HMP Birmingham to
the committee during the year. These
learnings have been shared by management
across the entire business.

Committee performance
The assessment of the committee’s
performance, conducted as part of the overall
board review process with assistance from
Lintstock, concluded that the CSR
Committee continued to be effective, with
the composition and leadership of the
committee as well as the collaboration with
the executive team identified as strengths.
In 2020, the committee will oversee the
review of the Group’s global whistleblowing
arrangements and case management tools.
The committee will also review the progress
being made to enhance the protection of
migrant workers across the Group and, in
particular, the Middle East, as well as
initiatives focused on our supply chain risks.
Health and Safety deep-dives in high-risk
markets will also provide the committee with
a more granular level of understanding of the
specific challenges faced by some of the
businesses and how they respond.

Focus on motorcycle
safety
Over the past 18 months, strong
focus was placed on improving
defensive driving and riding.
Motorcycle safety training was
reinforced across the Group,
through various initiatives including a
video to help employees visualise
key messages and best practice.

LINK TO
SDGS:

The health and safety audit work
also included this particular area of
focus and as a result, the health and
safety team conducted targeted
assurance and audit work on
motorcycle safety controls in specific
countries during the year.
2019 was the first year that none of
our colleagues lost their life in a
motorcycle accident.
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Audit, Risk and Internal Controls

Risk management and
Internal control
The directors acknowledge their responsibility for the
Group’s systems of risk management and internal control
and for reviewing their effectiveness each year. The main
features of these control systems include clearly defined
reporting lines and authorisation procedures, a
comprehensive budgeting and monthly reporting system,
written policies and procedures and the use of a single
global consolidation system for internal management
reporting, budgeting and planning as well as external
reporting. While the Audit Committee has primary
responsibility in this regard on the board’s behalf, a
separate committee of the board, the Risk Committee,
was set up in 2013 as part of the Group’s heightened
focus on improving systems of internal control and
risk management.
The board, through the Audit Committee and the Risk
Committee, has carried out a robust assessment of the
principal and emerging risks facing the company and of
how those risks might affect the prospects of the Group.
The principal risks, their possible impact and the mitigating
actions taken, are set out on pages 82 to 87. Through the
Audit Committee, the board conducted a review of the
effectiveness of the systems of internal control during the
year. The systems are designed to manage rather than
eliminate the risk of failure to achieve business objectives,
and can only provide reasonable and not absolute
assurance against material misstatement or loss. The
enterprise risk management governance model, described
on page 80 sets out some of the key features of the
Group’s risk management process which was in place
throughout the year under review.

During the year, the Risk Committee reviewed the
Group’s risk appetite, which was considered and
approved by the board. Further information on the work
of the Risk Committee in relation to the risk management
framework, including the Group’s risk appetite, can be
found in the report of the Risk Committee on page 114.
Whilst further improvement has been made in the
effective performance of internal controls during the year,
given the number of countries in which the Group
operates and the variety of systems used, there is still
opportunity for improvement in the operational
effectiveness of mandated controls and this will continue
to be an area of focus during 2020.
The Audit Committee has confirmed that, although it is
satisfied that the Group’s risk management and internal
control processes are appropriate and effective, given the
decentralised nature of the Group and the number of
internal controls and processes which are manual, the
need for continued focus on enhancing the internal
control environment remains. The work of the Audit
Committee in this respect can be found in the Audit
Committee report on page 121. The board has reviewed
the Group’s risk management and internal control systems
for the year to 31 December 2019 by considering reports
from the Audit Committee and the Risk Committee and
has also taken account of events since 31
December 2019.

Fair, balanced and
understandable
The preparation of the Integrated Report and Accounts is
coordinated by the finance, investor relations and
company secretariat teams with group-wide support and
input from other areas of the business.
Comprehensive reviews were undertaken at regular
intervals throughout the process by senior management
and other contributing personnel within the Group.
The preparation process was reviewed by the Audit
Committee and the board has reviewed a paper
prepared by management setting out the governance
process relating to the preparation of the Integrated
Report and Accounts.
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The board has separately considered the disclosures in
the Integrated Report and Accounts and has concluded
that they are fair, balanced and understandable.
The statement required to be given by the directors by
Code provision 27 can be found on page 152.

Viability
In accordance with provision 31 of the UK Corporate Governance
Code 2018, the directors have assessed the viability of the Group
over a three-year period, aligned with that of the Group’s bottom-up
rolling planning cycle, taking into account the Group’s current position,
the potential impact of the principal and emerging risks documented
on pages 81 to 87 and the Group’s business model. Extension of
viability testing beyond three years is seen by the Group as being of
limited value because of the following factors:
▪▪ The majority of the Group’s contracts are less than three years
in duration;
▪▪ The correlation of demand for security services with the global
economy; and
▪▪ The impact of the Group’s on-going productivity programme.
The analysis of the viability of the Group has been performed
following a two-stage approach considering firstly the assessment
of the Group’s prospects, followed by an assessment of the
Group’s viability.

Assessment of prospects
The Group’s prospects are assessed primarily through its bottom-up
strategic planning process. In 2013 the overall strategy for the Group
was refreshed comprehensively and the board has monitored
progress closely against this strategy as well as the risks to its success.
The portfolio management programme has created a focused Group
with two principal business segments: Secure Solutions and Cash
Solutions, which resulted in the establishment of the Global Cash
Solutions division on 1 January 2018. In 2018 the Group announced
that it was reviewing options for the separation of the Group’s Cash
Solutions businesses and that the Group would focus on its core
strategy of providing security services and manage for value non-core
businesses. The rationale for this is set out on page 5 of the strategic
report. On 26 February 2020 the Group announced the sale of the
majority of its conventional cash businesses which will provide the
Group with increased focus and financial strength to continue
delivering its strategy. This viability analysis addresses the Group as
it is constituted after the impact of the sale of the majority of the
conventional cash businesses noted above.
The 2019 three-year planning process commenced in May with each
country and business unit updating its rolling three-year strategic plan
and considering the risks to achievement of that plan. These plans
were reviewed and refined by regional management and then by the
group executive committee before being reviewed by the board in
October 2019. The key assumptions in the financial forecasts,
reflecting the overall strategy, include:
▪▪ The disposal of the majority of the conventional cash businesses as
announced in February 2020;
▪▪ A continued demand for security services and a growing demand
for technology-enabled and integrated security, as set out on page
11 of the strategic report;
▪▪ An ability to continue to drive our productivity programmes to
achieve efficiency and operational improvement and to flex the
cost base, as set out on pages 44 and 45; and
▪▪ Continued delivery of operating cash flow conversion in line with
our targets as set out on pages 46 and 47.

Assessment of viability
The output of the strategic plan was used as the baseline for analysing
covenant headroom under different scenarios. This analysis included
assessing the sensitivity of the financial performance of the Group to
changes in trading conditions, the capital needs of the business, as well
as the potential impact of the principal and emerging risks.
The vast majority of the Group’s risks exist at an individual country
level and are individually immaterial. The principal and emerging risks
described on pages 81 to 87 are an aggregate view of individual risks
captured in country, region and group functional risk registers. These
wide-ranging risks are highly unlikely to crystallise simultaneously and it
is therefore unlikely that such risks would have a material impact on
the Group’s financial position. Nevertheless, the Group has sensitised
its three-year financial projections for the following risks:
▪▪ Potential loss of certain of the Group’s top customers;
▪▪ Potential adverse changes in foreign ownership legislation resulting
in cessation of material business lines;
▪▪ Potential working capital deterioration leading to operating cash
flow being below expectation during the viability period;
▪▪ Potential claims in respect of major contracts resulting in material
settlement payments; and
▪▪ Litigation or class action claims resulting in material legal costs and
settlement payments.
The directors consider that this stress test assessment of the Group’s
prospects is reasonable in the circumstances. As part of this
consideration, the directors have taken account of the potential
impact of the Covid-19 pandemic on the Group’s financial position,
funding headroom and liquidity position. Recognising that the impact
of the pandemic is likely to be a relatively short-run phenomenon in
the context of the three-year viability assessment period, the directors
are of the view that the foregoing sensitivities remain relevant.
Notwithstanding this view, as explained in the directors’ responsibility
statement on page 152, specific sensitivity analysis reflecting the
potential impact of the pandemic has been incorporated in the
financial assessment underpinning the directors’ consideration of the
going concern status of the Group. The directors have also considered
the debt maturities in 2020 to 2022 as indicated on page 121 under
the stress test scenarios and concluded that the Group would be able
to meet its maturities as they fall due with the existing facilities
currently in place, albeit with significantly lower levels of liquidity than
are typically available to the Group, unless further debt capital market
issuance takes place. In recent years the Group has had good access
to the debt capital markets and the directors expect that such access
will continue to be available, which mitigates the risk of tightening
liquidity over the next three years in a stress test scenario.

Viability statement
Based on this assessment, the directors have a reasonable
expectation that the Group will be able to continue in
operation and meet its liabilities as they fall due over the three
financial years to 31 December 2022.
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The Risk Committee
As announced on 24 April 2020, I succeeded Paul Spence as chair of the Risk Committee on
the same date. Paul’s deep knowledge and significant experience of complex businesses was
extremely valuable in leading the committee effectively. The committee’s role is to ensure that risk
management is embedded into the Group’s processes and that there is a robust risk management
framework in place that is able to identify and manage the principal and emerging risks of our
business. Effective risk management is key to ensuring the long-term sustainability of the business
for all our stakeholders.

Committee membership during 2019


Member since

Paul Spence (Chairman)a
Ashley Almanza
John Connolly
Steve Mogfordb
Tim Weller
STEVE MOGFORD
RISK COMMITTEE CHAIRMAN

Responsibilities
Formed in 2013, the Risk Committee advises the board on
the Group’s overall risk appetite, reviews and approves the
Group’s risk management strategy, advises the Audit
Committee and the board on risk exposures and reviews
the level of risk within the Group, in relation to principal
and emerging risks. The Risk Committee also assesses the
effectiveness of the Group’s risk management systems and
reports thereon to the Audit Committee.
The committee’s composition ensures that a broad set of
skills and experience comes together to consider how the
Group manages risk in the business. The committee’s terms
of reference have been reviewed in light of developing
practice and the new Code and to ensure that the
committee’s composition, which consists of both nonexecutive directors and executive directors remains
compliant with the Code principles. This also includes
ensuring that there are methods for reporting and for
the escalation of significant emerging risks which may be
critical to the company. Further details can be found in
the committee’s terms of reference available at
g4s.com/investors.
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January 2013
May 2013
January 2013
January 2018
April 2013

a. Paul Spence retired from the board and as chair of the Risk Committee
on 31 March 2020.
b. Steve Mogford took over the role of chairman of the Risk Committee
on 24 April. 2020.

Other regular attendees include the Group Director of Risk and
Internal Audit. There were four scheduled meetings and three
unscheduled meetings held during the year ended 31 December
2019. Members’ attendance at committee meetings is shown
on page 102.

Main activities (%)
d.

a.

c.
b.

a. 30% – Risk governance/
internal control
b. 25% – Contract risk
management
c. 25% – In depth review of
high risk contracts/projects
d. 20% – Committee
governance and reporting

Links to strategic priorities
People, culture
& values

Growth

Profitability

Risk governance
As part of its continued focus on risk
governance, the committee reviewed the
governance processes and controls in place,
including the risk and control matrix. This
review also included the review and approval
of the Group’s risk management policy, which
defines G4S’ strategic approach to risk
management. The committee also reviewed
both the process and results of control
self-assessments (CSAs) completed by
business units across the Group on a regular
basis. The CSAs, which cover many of the
control standards addressing the Group’s high
inherent risks, are seen as a positive way in
which to ensure that key controls specified by
the Group to reduce such risks, are
embedded and compliance enhanced. During
the process, regional functional leaders
review and challenge the results of business
unit self-assessments. The internal audit
function also performs tests to identify and
correct any potential discrepancy between
the results of CSAs and its findings. The
committee also reviewed the Group’s risk
appetite and considered the developing and
changing impact of certain risks on the Group
and whether the risk appetite level for certain
principal risks should be adjusted in light of
such developments. The committee
concluded that the current levels remained
appropriate and recommended the risk
appetite for approval by the board.
As part of the year-end work, the committee
reported to the Audit Committee to confirm
that it was satisfied that the Group’s risk
management processes were appropriate. In
turn, the Audit Committee reports to the
board on the matter.
Starting in late 2019, the Risk Committee is
overseeing a review of the screening and
vetting processes in North America as well as
internal controls in place regarding the
firearms framework.

Emerging risks and Principal
risks
Over the course of the year under review,
the Risk Committee received presentations
on the Group’s process for identifying,
monitoring and managing emerging risks and
principal risks facing the Group, including
those that would threaten its business model,
future performance, solvency or liquidity and
reputation. As part of its assessment of
control effectiveness, the committee also
reviews mitigation in place for each principal
risk and the level of residual risks such
mitigations achieved to ensure these were set
at an acceptable level. The committee
reported to the board the results of such
assessment. The Group’s approach to

emerging and principal risks is set out on
pages 78 to 87.
A presentation on a particular principal risk
takes place at each committee meeting. In
2019, presentations covered culture and
values, major contracts, cash losses and laws
and regulations. These presentations describe
the inherent risks, mitigations in place and
management of the residual risk. This also
included a review of risk management best
practice and improvements. Further details of
the significant risks and uncertainties facing
the business are set out on pages 81 to 87.

Major contracts and projects
In rapidly changing markets contract risk
management continues to remain a key area
of focus for the company and the committee,
which undertakes a review of a major
contract at each of its meetings. Managers
from the relevant business attend the
meeting to present an overview of the
particular contract due for review. These
sessions focus on the key risks relating to that
particular contract, whether operational,
strategic, relating to people or otherwise.
Management reports on how such risks are
mitigated, and on how assurance is obtained
that controls are in place and operate
effectively. The level of residual risk is also
discussed where relevant. These sessions give
the committee the opportunity to gain a
better understanding of the particular risks
associated with these contracts and to
interact with those who manage such risks on
a day‑to‑day basis.

In addition, the committee has oversight of
the cyber defence strategy to ensure that the
Group’s business continuity capabilities are
robust. Regular updates are received on
cyber risk from the Group’s Chief
Information Officer.

Committee performance
The assessment of the committee’s
performance, conducted with assistance from
Lintstock, concluded that the composition
and management of the committee
continued to be effective and that the focus
provided by a separate board risk committee
continued to be beneficial for the Group.
The review also concluded that the
committee effectively monitored the risks
associated with major contracts and projects.
In 2020, the committee will focus on the
Group’s overall risk management strategy and
policy and undertake deeper reviews of new,
emerging or changing risks, such as the
Covid-19 pandemic. A key area of focus for
the committee will be on overseeing the risk
management framework to ensure it is
appropriate and effective for the Group as it
completes the sale of the majority of its
conventional cash businesses over the course
of the year.

The committee has delegated authority from
the board to review and approve the
acceptance and execution of those major
contracts that require board approval due to
their size or level of risk, as defined in the risk
management policy. During the year under
review, the Risk Committee considered
several major contract bids, both during
scheduled meetings and during additional
meetings held specifically for this purpose.
The committee continues to have particular
oversight for the project developing lean
order-to-cash processes through the
development and implementation of a
standard IT system for the manned security
operations, project javelin. The committee
receives regular reports on this project and
oversaw the implementation of the project in
the UK during 2019. The committee is also
reviewing the overall Javelin deployment
strategy across other businesses. Further
information about this project is set out on
page 45.
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The Audit
Committee report
In 2019, the committee continued to oversee the quality and integrity of the Group’s
financial reporting, financial control and compliance processes, as well as the
implementation of IFRS 16 and related disclosures.

Committee membership during 2019


Member since

John Ramsay (Chairman)
John Dalya
Steve Mogford
Paul Spenceb

January 2018
May 2015
May 2016
January 2013

a. John Daly retired from the board and as a member of the Audit Committee
on 16 May 2019.
b. Paul Spence retired from the board and as a member of the Audit
Committee on 31 March 2020.
c. Barbara Thoralfsson joined the Audit Committee on 24 April 2020.

JOHN RAMSAY
AUDIT COMMITTEE CHAIRMAN

There were four scheduled meetings held during the year ended
31 December 2019. Members’ attendance is shown on page 102.

Responsibilities
The committee ensures that there is effective governance
of the Group’s financial reporting and internal controls to
ensure the integrity of its financial statements and the
adequacy of related disclosures, and assists the board in
relation to its consideration of whether or not the annual
report of the Group is fair, balanced and understandable.
The committee also has oversight of the performance of
both the internal audit function and the external auditor
and, in light of the new Code, has reviewed the external
auditor’s objectivity as well as its independence.
During the year, the terms of reference of the Audit
Committee were reviewed and amended to ensure
alignment with the new Code. These are available at
g4s.com/investors. The terms of reference will be reviewed
again in 2020.

Main activities (%)
e.
d.

a.

c.

a. 35% – Financial reporting
b. 25% – Effectiveness of
financial controls and risk
management procedures
c. 20% – Internal audit
d. 15% – External audit and
non-audit services
e. 5% – Whistleblowing/Fraud
allegations

b.

Link to strategic priorities
People, culture
& values
Annual bonus
scheme
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Profitability

Financial
discipline

Committee membership

Committee work

Committee performance

The Audit Committee consists of three
independent non-executive directors. The
chief executive officer and chairman of the
board also attend meetings when invited by
the chairman. John Ramsay, chair of the Audit
Committee, is the member with recent
relevant financial experience. The board is
satisfied that Mr Ramsay as well as the other
members, taken together, bring significant and
relevant experience gained at senior
management level and that the committee’s
composition during the year met the
requirements of both the Code and DTR7.1.
Their skills and experience are set out on
page 93. Following Paul Spence stepping
down from the board on 31 March 2020, Ms
Thoralfsson joined the committee on 24
April 2020.

The committee has an annual agenda, which
includes standing items that the committee
considers regularly, as well as specific matters
that require the committee’s attention.

Again this year, the assessment of the
committee’s performance was conducted
with assistance from external consultancy
Lintstock. The conclusion was that the
committee continued to work effectively,
with particular strengths identified in its
review and assessment of the work of the
external and internal auditors and oversight
of whistleblowing and other
similar arrangements.

Regular attendees include the chief financial
officer, the Group financial controller, the
Group director of risk and internal audit, and
representatives of the Group’s
external auditor.

At the end of each meeting, a private session
is held by the Audit Committee with
representatives of the Group’s external
auditor or with the Group director of risk
and internal audit, without members of the
executive management team being present.
After each meeting, the chairman of the
committee reports to the board on the
matters which have been discussed.
The committee receives regular updates on
changes in regulation and current trends.
During 2019 these included updates on
publications and recommendations from the
FRC, the market trends in the audit sector,
including the Competition and Markets
Authority’s market study of the audit sector
and the Kingman review of the FRC, as well
as recommendations from the Brydon
Review of the quality and effectiveness
of audit.

During 2020, the committee’s focus will be
on ensuring the robustness of the Group’s
internal control environment and that the risk
framework and control environment are fit
for purpose to support adequately the
Group’s changing shape.

Significant judgments and issues considered by the Audit Committee
The primary judgments and issues considered by the committee in respect of the 2019 financial statements, and how these were
addressed, were:

Onerous contract provisions
Description

Action taken

The Group delivers certain long-term outsourcing contracts that
are complex in nature. Some of those contracts may evolve to
become loss making, such that net unavoidable losses are
expected over their life. In such a situation the net present value
of estimated future losses needs to be determined in order to
calculate an appropriate onerous contract provision. The
identification and measurement of such provisions require
significant judgment, given the extended time periods often
involved and the number of variables that may impact on future
losses.

The committee discussed the process for the identification and
assessment of onerous contracts. In respect of material low-margin
contracts and for onerous contracts, the committee reviewed the
critical assumptions made by management, and enquired about the
robustness of the assumptions, the appropriateness of any changes
in the level of provisions, the sensitivities to changes in the
assumptions and the disclosure provided in relation to the key
material judgments.

In particular, judgment is required in assessing the future
expected revenue and costs, including determining the expected
impact of any profit improvement plans, the level of any related
lifecycle funds and the estimated costs for the remaining life of
the contract, and an appropriate discount rate to apply to future
cash flows.

The committee also reviewed the disclosure provided in relation to
these contracts.

Conclusion
The Audit Committee was satisfied that the level of provisions and
the related disclosures as at 31 December 2019 were appropriate.

Details of the outcome of the assessment of contract provisions
are set out in the Chief Financial Officer’s review on page 54.
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Compliance with foreign ownership restrictions and consolidation
of undertakings
Description

Action taken

In markets where foreign ownership restrictions (FORs) apply,
the Group seeks to ensure that it complies with foreign
ownership laws and regulations and relevant accounting
standards (IFRS10). Professional advisors are typically retained to
help establish and maintain contractual ownership structures,
which comply with local laws and regulations relating to
foreign ownership.

The committee received reports in relation to FORs in a
number of countries, which provided an update on relevant
changes in laws and regulations, their potential impact on the
Group, and, where relevant, reviewed mitigation plans. During
the year, the committee also reviewed the impact of changes in
certain shareholder agreements and the accounting implications
of these.

When restrictions apply to direct share ownership, the Group
typically seeks to exercise influence or control through
arrangements, including shareholder agreements.

Conclusion

Changes in FORs can limit the Group’s ability to do business or
invest in certain markets and may, in certain circumstances,
result in a loss of management control.
Consolidation of any of these entities would be at risk if the
Group’s ability to enforce its rights of control were to be
undermined by changes or different interpretations to FORs.

The committee was satisfied with the Group’s processes and
approach to foreign ownership and consolidation
of undertakings.
This will remain an area of focus to ensure that the committee
remains abreast of changes in laws, regulations and the relevant
accounting standards.

Alternative performance measures
Description
The Group uses Adjusted PBITA and other alternative
performance measures (APMs) for the purposes of consistent
internal and external reporting, given that management views
these measures as being more representative of the normal
course of business and more comparable period to period.
Adjusted PBITA excludes strategic restructuring costs,
amortisation of acquisition-related intangible assets, goodwill
impairments, costs associated with the cash separation and
specific and other separately disclosed items which the Group
believes should be disclosed separately by virtue of their size,
nature or incidence (see page 52 for further details). Judgment is
required when defining those items to be disclosed separately
and when applying the classification criteria to each period’s
results. Further details on separately disclosed items are set out
in note 8.

Action taken
The Audit Committee reviewed guidance issued by the Financial
Reporting Council (FRC) and the European Securities and
Markets Authority (ESMA) together with management’s
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response to the results of the FRC review of the 2016 Integrated
Report and Accounts and disclosures included in the Integrated
Report and Accounts in relation to APMs. The committee assessed
whether the Group’s accounting policies were being applied
consistently from year to year, and considered whether specific
items were being identified in line with group policies and that
these items included both debits and credits as appropriate.
The committee also reviewed information from management to
satisfy itself that changes in estimates related to items that were
classified as specific items were treated consistently as specific items,
for both increases and decreases.

Conclusion
The committee was satisfied that the Group’s definition of APMs,
and in particular in relation to specific and other separately
disclosed items, had been applied correctly and that the designation
of specific items was subject to objective and balanced criteria. The
committee noted the disclosure and explanation of APMs and
considered that these give a meaningful and balanced view of the
operations of the Group.

Goodwill impairment testing
Description

Action taken

The total value of the Group’s goodwill as at 31 December 2019
(including goodwill held in disposal groups held for sale) was £1.6bn
(£1.9bn at 31 December 2018), a significant proportion of which was
generated by the merger of the security services businesses of Group
4 Falck and Securicor in 2004, which was accounted for as an
acquisition of Securicor by Group 4 Falck.

The Audit Committee reviewed the approach taken to
identify the cash generating units that were impaired or
sensitive to changes in key assumptions. For those that
were identified, the committee reviewed the assumptions
used in relation to long‑term growth, discount rates and
forecast cash flows.

The Group tests goodwill for impairment on an annual basis or more
frequently if there are indications that an impairment may have
occurred. The impairment analysis consists of the estimation of the
recoverable amount of goodwill supported by the Group’s cash
generating units. This analysis requires significant judgment, primarily in
relation to the achievability of long‑term business plans and future
cash flows. Such achievability is dependent on circumstances both
within and outside management’s control, in relation to the discount
rates adjusted to reflect risks specific to individual assets used, and in
relation to the macro-economic assumptions and related modelling
assumptions underlying the valuation process.

In addition, these results were considered against
alternative valuation bases such as reference to disposal
values, less costs to sell, for similar assets in similar
locations, both within the Group and external to
the Group.

The result of the annual review of the carrying goodwill identified
impairment charges of £291m to goodwill as being required (see note
18). The Group also identified a number of cash generating units for
which the goodwill impairment test was sensitive to a reasonably
possible change in a key assumption. The full methodology and results
of the Group’s impairment testing, including disclosure about the
sensitivity of goodwill to the key assumptions are provided in note 18.

Finally, the Audit Committee considered the adequacy of
the disclosures provided, particularly in respect of cash
generating units where changes in key assumptions could
give rise to an impairment and in particular considered the
observations issued by the Financial Reporting Council
(“FRC”) during 2019 in relation to disclosures on goodwill
impairment and considered the correspondence that the
Group had during 2019 with the FRC in relation to its
goodwill-related disclosures and the commitments made
in this respect.

Conclusion
The committee concluded that the carrying value of
goodwill was supportable and that related disclosures
were appropriate as at 31 December 2019.

Taxation
Description

Action taken

The Group operates in around 90 countries and is therefore subject to
numerous reviews by individual tax authorities in the ordinary course
of business. In some countries, tax legislation is not consistently applied
and under some complex contractual structures, the responsibility for
tax arising is not always clear. Judgments and estimates are required to
determine the appropriate level of tax provisions and disclosure
around contingent tax liabilities at each period end.

The Audit Committee reviewed the Group’s tax strategy,
including the tax report and tax risk management processes,
and the board approved the tax policy, which complies with
the UK Confederation of British Industry’s seven
tax principles.

Provisions for tax liabilities are established for existing matters under
dispute with local tax authorities, as well as for matters which it is
considered may be disputed by them, where it is probable that a future
liability will arise. In some instances, tax reviews may result in claims
being raised by tax authorities. Any claims are handled by the local
legal entity in the first instance. More complex cases are reviewed by
the group tax function and provisions are made, based on the best
estimate of the likely outcome.
The Group recognises deferred tax assets in respect of temporary
timing differences, mainly in relation to pension arrangements, fixed
assets and carried forward losses. At 31 December 2019, total
deferred tax assets were £237m (2018: £258m). Recognising such
assets requires an assessment of their likely recovery through utilisation,
which includes an assessment of the taxable profits expected to be
made in each of the relevant jurisdictions in the future. Deferred tax
assets can be affected by changes in legislation and in tax rates.

The committee also reviewed information prepared by
management in relation to existing or potential tax exposures,
the adequacy of the provisions recorded, their treatment and
disclosure in the financial statements and emerging matters
arising from the OECD’s Base Erosion and Profit
Shifting framework.
The committee reviewed information prepared by
management supporting the recoverability of deferred tax
assets, considered the period of time under which these
assets would be recovered and made enquiries of the
external auditor on the appropriateness of the Group’s
tax position.

Conclusion
The committee was satisfied with the Group’s approach to
tax, with the assessment of recoverability of deferred tax
assets and with the accounting treatment and disclosure in
respect of tax exposures.
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Laws and regulations
Description

Action taken

The Group operates in many jurisdictions globally, with complex
and diverse regulatory frameworks. As a result, the Group faces
many associated risks, such as litigation including class actions;
bribery and corruption; obtaining and retaining operating
licences; complying with local tax regulations; changes to and
application of employment and employee remuneration
legislation; complying with human rights legislation; and new or
changed restrictions on foreign ownership. Furthermore, the
Group may face new or changing regulations which may require
modification of its processes and staff training. Not being
compliant with applicable laws and regulations can have
far-reaching consequences, including higher costs from claims
and litigation; inability to operate in certain jurisdictions; loss of
management control; and damage to the Group’s reputation.

During the year the committee received regular updates on
significant areas of exposure to claims and areas where labour
laws and regulations are complex and there is therefore an
inherent risk to the judgment made as to whether the Group
was compliant with those laws and regulations. In light of the
size of the California class action settlement, a review of
on-going labour litigation across the Group was carried out and
the level of provisioning required was confirmed with
management. The committee also received an update from legal
counsel on other legal claims, on-going legal matters and
disputes and expectations based on existing information in
relation to the prospects of these claims.

Conclusion
The committee was satisfied that the provisions booked at 31
December 2019 were appropriate. The committee was satisfied
that the enhanced disclosure around the judgments made in
relation to contingent liabilities was clear and appropriate.

Risk of accounting errors and management override of internal controls
Description

Action taken

The Group operates in around 90 countries and has around 600
legal entities, with a significant number of local financial systems
and processes. This leads to an inherently diverse set of
processes and controls that rely on local capabilities for
implementation and maintenance of control. As set out on page
80, the Group has adopted a three-lines-of-defence model to
control and manage risks across the Group.

The committee oversaw the progress made in embedding the
Group’s Financial Controls, that were updated and relaunched in
2019 with the aim of providing a higher degree of transparency and
enabling a more effective control environment, and received regular
updates on the overall control environment of the Group, including
results of internal audits, training and up-skilling of capabilities across
the Group, as well as regular reports from the external auditor and
the Group’s whistleblowing process.

Over the course of the last five years the Group has made
significant investment in strengthening capability in finance,
internal audit and risk, and has introduced additional internal
controls and enhanced Group oversight to mitigate these risks.
These include monthly reviews of the quality of earnings, a
comprehensive internal audit plan and a regular cycle of reviews
of local business unit or country balance sheets and controls.
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The committee also considered progress made in reducing reliance
on manual controls, by developing and integrating financial and
operational systems across the Group.

Conclusion
The committee acknowledged the progress made in relation to the
strengthening of controls and the plans in place to reduce the
number of systems and reliance on manual controls across the
Group, but noted that, although good progress has been made to
date, significant work remains to be done.

Viability statement
At the March 2020 meeting, the committee
reviewed a paper prepared by management
which examined the longer‑term solvency
and viability of the Group. The committee
tested the underlying assumptions and
analysis performed by management, reviewed
assurance work carried out and considered
the appropriateness of the timeframe of the
assessment. The committee also considered
the announcement made on 26 February
2020 in relation to the disposal of the
majority of the conventional cash solutions
business expected to be completed mostly
during 2020, and the increased financial
strength of the Group following this
transaction. The committee was satisfied that
the three-year period covered by the viability
statement remains appropriate in that it aligns
with the Group’s regular business planning
period, over which management has a
reasonable level of confidence in its
projections reflecting the life cycle of the
majority of the Group’s contracts, and takes
account of the limited visibility on material
bidding opportunities in the pipeline beyond
that period. The committee also reviewed
and challenged the outcome of the stress
testing of projections by management.
At its meeting held in April 2020 the
committee considered the potential impact
of the Covid-19 pandemic on the viability
assessment and concluded that the stress
testing remained appropriate.
The committee recommended to the board
that the directors confirm that they have a
reasonable expectation that the Group will
be able to continue in operation and meet its
liabilities as they fall due over the three-year
period of the assessment, as set out on
page 113.

Fair, balanced and
understandable

Internal control

One of the key compliance requirements in
respect of a group’s financial statements is for
the annual report, taken as a whole, to be
fair, balanced and understandable. Guidelines
on APMs were issued by the ESMA and have
been applicable since July 2016. ESMA
published a report on the use of APMs and
on the compliance with its guidelines in
December 2019. The FRC issued a
“Frequently Asked Questions” guidance
document and published the results of its
thematic review on this matter in November
2017. Attention was also paid to guidance on
disclosure of judgments and estimates and
other key areas of interest set out in the
FRC’s Annual review of corporate
governance and reporting 2018/2019
published in October 2019. The committee
considered each of the above in assessing
whether the Group’s annual report was fair,
balanced and understandable.
The committee also reviewed a paper setting
out the approach taken by management in
the preparation of the annual report to
ensure it met the requirements of the FRC’s
Code and the ESMA guidance, including the
reasons for and clear explanation of the
non-GAAP measures used by the Group in
reporting its results for the year. The paper
described the process and procedures
followed and detailed the steps taken in each
of the sections of the annual report to ensure
that the information presented was complete
and accurate. This paper also described the
review processes carried out internally to
ensure that the annual report is fair, balanced
and understandable. In addition, an external
verification exercise was carried out to
confirm that the information contained in the
annual report is supported either by factual
evidence, or by confirmation from
management where such information is a
statement of belief or intent.
The committee was satisfied with the work
performed and advised the board that the
annual report, taken as a whole, presents a
fair, balanced and understandable view of the
business and its performance for the year
under review.

Since 2013, the Group has had a heightened
focus on improving its systems of internal
control and risk management for financial
reporting. The main features of these control
systems include clearly defined reporting lines
and authorisation procedures, a
comprehensive budgeting and monthly
reporting system, written policies and
procedures and the use of a single global
consolidation system for internal management
reporting, budgeting and planning as well as
for external reporting.
The system is designed to ensure the integrity
of financial reporting and the committee’s
responsibility is to ensure that these internal
controls remain effective. The committee
does this primarily through receiving reports
from management, from the internal audit
function and from the external auditor.
The committee received updates on
initiatives being implemented by the Group
to continue its progress in strengthening
internal controls and reviewed progress
made. During 2019 Group Internal Audit
followed a targeted audit plan for those areas
where control issues had been identified.
Further details on internal controls are set
out on page 80. The Risk Committee
reported to the Audit Committee on its
work on the Group’s risk management
framework, the Audit Committee confirmed
to the board that it is satisfied that progress
continues to be made in improving the
Group’s risk management and internal control
processes and procedures and that these are
appropriate and effective. However,
strengthening of the internal control
environment remains a key area of focus
for the Group.
As such, in January 2019 the Group reviewed
and relaunched its financial controls. The new
Group Financial Controls are a more
comprehensive suite of controls that are
expected to provide a higher degree of
transparency to management, enabling a
more effective control environment and
decision making. During the course of the
year, the committee oversaw the launch of a
new operating model in the UK replacing
previous systems and processes including
recruitment, core HR, talent management,
procurement, finance, contract management,
payroll, billing, scheduling and control systems
with a single cloud based platform. The
committee will review the effectiveness of
the controls operating in this system, ahead
of the launch in North America planned
in early 2021.
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CMA Order Compliance
The committee confirms that the company
has complied with the Audit Services for
Large Companies (Mandatory Use of
Competitive Tender Processes and Audit
Committee Responsibilities) Order 2014 (the
Order). The company is mindful of the
requirement of Article 4.1 of the Order and
believes that it is in the company’s members’
best interests not to complete a competitive
tender for the Group’s external audit until
the contours of the resulting Group following
completion of the cash transaction have
settled down. Such process is unlikely to be
carried out until financial year 2021 or later,
but the matter will be kept under review.

Regulators and our
financial report
In late October 2019, the FRC wrote to the
company asking certain questions arising from
its limited scope review of Group’s 2018
Integrated Report and Accounts on the
impairment of non-financial assets. The
review did not benefit from a detailed
understanding of the underlying transactions
entered into by the Group, nor is it the FRC’s
role to verify the information given to it. Its
limited review and subsequent
correspondence provide no assurance that
the accounts are correct in all material
respects. The FRC (which includes the FRC’s
officers, employees and agents) accepts no
liability for reliance placed on it by the
company or any third party including, but not
limited to, investors and shareholders.

Management reviewed and improved its
disclosure in light of the FRC’s
correspondence. In particular, for 2019, the
Group has enhanced the disclosure in respect
of the assumptions made in determining
recoverable amounts of its cash generating
units, the sensitivity of its goodwill impairment
test to changes in those assumptions; and the
circumstances leading to the impairments that
were recognised within the year. As a result
of the response provided the FRC was able
to close its enquiries.

Internal audit
During 2019, the internal audit function continued to provide
support and guidance to business units to improve awareness of
and compliance with Group Financial Controls.
In addition internal audit also assessed the effectiveness of a
broader set of mandated controls including HR core standards
on screening, health and safety, driver and firearms controls,
payroll and IT standards. A risk‑based approach continued to be
used to determine coverage for HR core standards and human
rights. The goal remains to focus local management on the most
material control issues specific to their local environment. The
group finance function and regional audit committees also
provided support to assist in driving improvements where
appropriate. Each year, the committee reviews and approves
the internal audit plan and receives reports from internal audit
which are reviewed at each meeting. The committee also
monitors senior management’s responsiveness to issues raised in
the reports.
2020, being a year of change for the Group with the
conventional cash business disposal, the overriding objective for
the internal audit programme is to provide assurance over:
▪▪ foundational controls by continuing risk based country or
business units checks and,
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▪▪ changing shape of the Group as it completes the disposal of
the conventional cash business,
▪▪ effective embedding of group values and effectiveness of the
Group’s standards and controls.
Precise coverage in each country will continue to be determined
through risk assessment.
Following the last external review of the internal audit function
carried out in 2014, in late 2019, the committee engaged the
Institute of Internal Audit (IIA) to conduct an external quality
assessment of the internal audit function. The IIA has been
tasked with assessing the function against the IIA standards of
internal auditing, the quality of skills available across the team,
coverage given the function’s remit, value provided to the
business, and the independence of the team. The review is
on-going and as part of their work, the IIA are engaging with a
range of relevant personnel across the Group, including the
chairman of the Audit Committee, Group CFO, a cross section
of regional management, the Director of Risk and Audit, as well
as regional audit managers and internal auditors. The findings
and recommendations will be reported to the Audit Committee
and the board. Preliminary findings were reported to the Audit
Committee in March 2020.

External audit
External auditor
Following an audit tender process carried out
during 2014, PricewaterhouseCoopers LLP
(PwC) was appointed as the Group’s new
external auditor for the 2015 financial year.
PwC was subsequently reappointed at the
following AGMs, lastly in 2019, when PwC
was reappointed to hold office until the 2020
AGM. Richard Hughes has been lead audit
partner since the beginning of 2015. In
compliance with the five-year rotation
requirement, the committee carried out a
selection process during the year and Jason
Burkitt was appointed to lead the G4S
external audit from financial year 2020. Mr
Burkitt shadowed Richard Hughes throughout
the 2019 year-end process to develop his
understanding of the business.
During the year, the committee reviewed
PwC’s group audit plan including the scope to
be undertaken as well as their reports on
external audit findings, with particular focus
on the areas set out above.
The committee had private sessions with the
external auditor both during the year and at
the end of a number of Audit Committee
meetings, and approved the fee for the
external audit. The committee also
considered and approved the representation
letter to be issued to the auditor.

Effectiveness of the external audit
process and independence &
objectivity of the external auditor
A combination of formal and informal
processes are used in the assessment of the
effectiveness of the external audit process
and objectivity of the external auditor.
A formal questionnaire is completed at the
end of the audit by members of the Audit
Committee, the group finance department
and the finance directors of significant
operations across the Group. The results of
those questionnaires are reviewed by the
Audit Committee. In assessing the external
auditors’ independence and objectivity, the
committee considered the safeguards in

place. PwC shared the PwC UK’s 2019
Transparency Report published in September
2019 with the company and the chair of the
Audit Committee. The auditor, PwC, has
written to the Audit Committee confirming
that, in its opinion, it was independent and
objective for the period through to 28
February 2020.
The assessment of the external audit for
2019 and the external auditor concluded that
it remained effective and that the external
auditor is objective and independent.

Non-audit services
To ensure that the independence of the
external audit is not compromised, the
committee has a policy in place covering the
non-audit services that can be provided by
the external auditor, the relevant approval
process for certain services, and detailing
those services which the auditor is prohibited
from providing. In essence, the external
auditor is prohibited from providing services
that could create a conflict of interest, result
in the audit firm auditing its own work, or
result in the performance of management
functions. Examples of non-permitted services
are actuarial services, book-keeping services,
internal audit services and legal services.
The committee has pre-approved certain
services which can be provided by the
auditor subject to specified fee limits, above
which further approval is required. All other
services require prior approval by the
committee. The Audit Committee reviewed
this policy in 2019 and adopted an
amendment removing the exception relating
to tax services provided outside the EU.
Details of the fees paid for audit services,
audit-related services and non-audit services
can be found in note 10 to the consolidated
financial statements. The non-audit service
fees of £1m paid to PwC during the period
related to assurance service which include the
half-year review.

John Ramsay
Audit Committee Chairman
29 April 2020
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