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For the attention of Rachel Scarrabelotti, Company Secretary 
Post Office Limited 
100 Wood Street 
LONDON EC2V 7ER 

6 February 2024 

Dear Rachel, 

In accordance with the Statement of Work dated 12 October 2023, we present our draft report (the Report) 
on the effectiveness of the governance practices at Post Office Limited (POL, the Company, or you). 

The scope of our assignment includes; a review of governance design, procedures and practices at POL, to 
identify any gaps and provide considerations as to how they may be bridged in the context of the wider 
change programmes unified internally under Project Ethos. The purpose is also to confirm that practices are 
In alignment with the role as set out by the Secretary of State for Business and Trade (the Shareholder or 
DBT), and its duties, and general comparable good governance practice in the market. 

This overall review does not seek to Investigate and comment on any perceived or actual post failings. It is 
concerned with establishing whether the current governance approach meets the appropriate standards 
and is fit for the future based on the Company's unique position including; its ownership structure, the 
requirements to resolve the past, fulfilment of social purpose, and its strategy, to ensure the interests of its 
stakeholders are properly served. 

Appropriate standards considered for the purposes of this review are, the UK Corporate Governance Code 
2018 (the Code) mapped against the Central Government Code 2011 (the Government Code), the 

Grant Thornton UK LLP 
30 Finsbury Square 

EC2P 2YU 

GRO 

This Report is confidential and has been prepared exclusively for you. To the fullest extent permitted by law, 
we do not accept or assume responsibility to anyone other than POL for our work, our report and other 
communications, or for any opinions we have formed. We do not accept any responsibility for any loss or 
damages arising out of the use of the report by the addressee for any purpose other than in connection 
with the scope set out In the Statement of Work. 

We would like to thank you and the various employees and Non-Executive Directors (NEDs) Involved in this 
initial piece of work for their commitment in giving their time to provide honest and insightful feedback, 
which has supported the review process. 

If there are any matters upon which jLou require further clarification, please contact 
Jonathan Houston {_._,_,_.GO,_, ,_j or myself. 

Yours sincerely 

governing Shareholder documents namely; the Articles of Association dated December 2022, the Sarah Bell 
Shareholder Framework Document dated March 2020, and the Funding Agreement dated April 2022, 

Partner(collectively "the foundational governance documents"), in addition to good practice as observed from 
Mi G RO 

— t

other relevant organisations of similar size and complexity. 
E'
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Scope 

-----------------------------------------------------------------------------------------------------------------------------------------------------------------• The scope of this review is to formulate an understanding of the — attendance at the Rem Co meeting in November 
Company's governance processes and structures acro 
various tiers of management, including the Board to Gr p  a limited docu nt review. A full list of Interviews and Executive (GE), Sub Committee level (Sub Co), the Busi s 

documentatio om which our views have been Unit level, any other individuals or groups who have ha formed is inclu d at Appendices 6 and 7. decision making processes concerning the governance the 
organisation delegated to them, as identified by POL, d the • Given the scope an sporting timeframe, we have had to 
interaction between these entities. rely on discussions face value, albeit where possible we 

• We are also to consider these processes and structures goinst have referenced do mentation to frame our views. Our 

the benchmarks of the relevant industry standards the re recommendations s uld be viewed in this context. 

comparable to typical business operations equivalent t he 
size of POL, and the best practices of organisations wi 
comparable structures where we consider there is no i stry 
equivalent, due to POL's constitution. 

• Throughout the review, we have been asked to maintai 
particular focus on how decisions, Management Inform on 
(Ml) and policies flow both up and down the managem 
structure, with a view of establishing whether they sup 
effective decision-making in line with the strategy and 
governance standards, and how the practical applicat of 
governance structures affect actions, feedback loops 
decision-making outcomes. 

In preparing this report we have drawn our conclusionem 

— a series of 10 interviews with Board members (excl ing 
the CFO who is on long-term sick), and a further 
interviews with senior executives; 

— an online survey platform to further assess the pr 
application of governance practices within the C 
at both Board and Senior Management levels; 

c;mm ma,mon 0202t. I 5 
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Methodology 
We have used the themes of the UK Corporate Governance Code (the UK Code) and Central Government Code as yardsticks in assessing and 
reporting on the effectiveness of the governance structures. 

--------------------------------------------------------------------------------------------------------------------------------------------------------------- • We have used the themes of the UK Code to frame our assessment on the effectiveness of --------------------------------------------------------Output from our research across the FT E 350 demonstrated that there is a link between 
the current governance framework within POL. strong governance and the subsequent creation and retention of value. Our methodology 

was validated with several internal and external stakeholders, including a peer review by 
• We believe the Code provides a good proxy for measu effective decision-makin Professor Mike Saks, Emeritus Professor at the University of Suffolk.The information 

environments as it is widely seen as a distillation of bes ractices evolved from the recorded the Grant Thornton governance database has informed our benchmarking 
largest, most complex companies that are working to r in and create value on behalf of results of POL's governance disclosures the scoring of which has helped Inform the best 
stakeholders. We have also had regard to the Govern t Code. practice tool kits we have provided in Appendix 5. 

• The UK Code is also clear in outlining that good govern ce is not just top down. • Our findings, recommendations, views and conclusions are based upon our professional 
Specifically, companies and their boards do not just h obligations and duties to experience and judgement. This review does not constitute an audit and we have not 
stakeholders, but mutual duties of the shareholders to only communicate around tested or otherwise sought to verify information provided, other than by discussions with 
objectives but also to oversee boardroom practices, senior management, reference to relevant documentation, and the two online surveys. 

• Where we consider there is no industry equivalent, we gest alternative ways in which 
the Company's current corporate governance framew could be enhanced and/or 
revised to better align with the Company's purpose an trategic objectives with practices 
in organisations of a similar size, and who operate in si or markets and sectors. 

The Code is made up of several Provisions spanning fi'. 
governance: Leadership and Company Purpose; Divisi 
Succession and Evaluation; Audit, Risk and Internal Co 

• In order to test the robustness of our methodology anc 
weak) governance, we released a White Paper in 2019, 
Comoanu Performance I Grant Thornton UK LLP), whir 
(2007-2017) to assess whether a link could be demonst 
measured in the Grant Thornton corporate governance 
and subsequent financial performance (taken across c 
balance sheet and profit and loss statements). As part 
whether the Code is a good proxy of measurement in I 
sound governance structure, 

in categories of corporate 
Responsibilities; Composition, 
and Remuneration, 

to measuring strong (and 

imined 10 years' of data 
between good governance, as 

abase, (based on the Code), 
et of measures from both the 
s work, we also sought to test 
of a blueprint for developing a 
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02 Context 

Context and background 

POL is wholly owned by the ----- -------------------------- s a commercla reta organisation wit a socla purpose. roug a ------- -- ---------- --------- -- ---------- ----- ---estate, roughly one third is profitable, one third is profitable or break 
Secretary of State for Business variety of partnershi sit Drovides to the ublic via its online platform even at a Postmaster level, and one third is loss making, both at 

and Trade (the Shareholder, or and nationwide . , er of products Postmaster and POL level; 

DBT), the ownership rights of 
including postag 
travel and insura 

amps, identity verification, gov 
, and banking facilities. 

ment services, 
- there is a government appointed Shareholder Representative on the 

which are preserved in the 
"s 

POL board, in addition to two Postmasters (who represent some of the 

Company's Articles of 
The POL 2025 tegy" and vision is built around ven key pillars, longest serving Board members and are due for rotation later this 
These pillars are her synthesised into three key mes which we year). All these roles have the same voting rights and director fiduciary 

Association. understand Infor he operational focus of the Co any, namely; duty obligations as other POL Board members; 

The relationship between the rebuilding trust, t 
profitability. The 

sforming technology, and imp 
re no current unifying metrics 

ing branch 
ich define the - the reference to Shareholder engagement and outcomes practically 

Shareholder, its ambition for eith he seven key pillars or three ke hemes at a represents a collated set of views from several government bodies, 

representative, UK consolidated leve which have Influence at POL through the various foundational 

Government Investments Ltd documents, namely; UKGI, DBT, Treasury and various Ministers; 

the Company, and the 

• 
Government fun 
Funding require

remains critical to the continu 
i s are negotiated with the Shar

viability of POL. 
older on a three there has need dditi l support - been a continued  for additional government 

Shareholder's expectations of year cycle and a ar to be the catalyst for strate development throughout the funding cycle, largely driven by unanticipated costs 

the Company, are governed within POL, with current period due to end in D mber 2024. This associated with the development of the IT platform (NBIT) and the 

by the Shareholder current funding le outlines an annual subsidy re irement of £50 historical remediation of claims; 

Relationship Framework 
million er annu P the National Federation of Sub Postmasters (NFSP) released a 

Document (dated March One of the longe g rm aims of Government is for P to become statement early In 2024 questioning the effectiveness of having 

2020), and are further financially sustai le, however this needs to be re nciled against Postmaster nominees sit on the POL Board due to perceived conflicts of 
interest; 

supplemented by an annual 
various interpret ns of POL's espoused social pu se in delivering 
critical infrastruc e elements to the UK communit hrough its wide- - the operating environment is extremely challenging with additional 

letter from the Minister setting reaching networ We're here, in p le who rely on us". revelations surfacing as part of the Horizon IT inquiry (the Inquiry), 
out the Government's broad Against this back p: which are widely reported In the media. Whilst these issues do not form 
objectives for POL, part of the scope of this review, their impact upon the culture and 

- there is a conti g public inquiry rnance fallings; running of POL is profound; and 
The above forms what we refer 
to as the foundational 

- the Funding Ag ark Document set - the Chair of the POL Board has stepped down inthe recent week. 

governance documents. 
out a requireme 
of 11,500 Post 

inimum network 
ice rant es. e un ers an across this 

GrontThornton 0 2024 1 8 
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02 Context 

Context and survey 

------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------• We consider the past five years have been some of the most challenging for the Summary of survey diagnostic 
Company in its entire 360+ year existence. 

• Since 2019, when a settlement agreement was reach with 555 former or serving 
Postmasters against POL, it has been operating year -year in crisis mode. There has 
been much internal and external scrutiny leading to L undertakings number of 
improvements to transform aspects of its governanc hese have largely been centred 
on remediating the position with Postmasters in resp e to the findings of the High 
Court (Fraser J.). 

• Across these various activities much has been achie' 
and policies particularly related to the interface bet, 

• It is within the context of recent challenges and acti, 
recommendations. 

In terms of upgrading procedures 
n POL and the Postmasters. 

we focus our comments and 

4 

• In terms of setting context overleaf, we have provided the high-level results from the Board 
and senior leadership survey. This was undertaken in partnership with our third-party 
service provider, BoardClic at the start of our work in October/November 2023 as part of 
the initial diagnostic around the practical application of governance within POL. The survey 
formats have been designed with reference to the UK Corporate Governance Code (the UK 
Code) and the Companies Act. Some chapters and questions were adapted specific to 
POL. We provide further details regarding this methodology on pages 56. 

• The surveys allow us to ascertain across a large section of the management team where 
there is alignment, misalignment and/or, in the case of the leadership survey, where a large 
spread of responses indicates a lack of coherence around the practical application of 
governance. The survey also provides a benchmark against other Board and management 
teams. 

• For further details on the survey output, refer to Appendix 1 for actionable insights i.e. those 
questions which received the lowest overall scores or alignment, and Appendix 2 for a high-
level summary of the key highlights across the areas of the Chapters of this report / UK 
Code. 

GrantThor,ton 02024 I 9 
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03 Executive summary 

Overview 

In the absence of a unitary 
longer-term purpose and 
strategy for POL, the 
governance actions taken to 
date have largely been tactical. 

That said, recent efforts to start 
to address accountabilities, 
from the top down, and to 
simplify and prioritise strategic 
capacity, are encouraging. 

Notwithstanding this, the 
governance architecture is not 
fit for purpose. 

There is currently tension within POL, between its social purpose and being 
a commercially sustainable organisaiton, being government owned versus 
operating in fast paced highly competitive markets, a tension at Board in 
terms of conflicts of interest and roles and responsibilities with the 
Shareholder and Postmaster NEDs, a tension in resolving the respective 
interest of the government and the wider political agenda and a tension 
within the organisation where there is a feeling of power without 
responsibility. 

Whilst much of the written policies and procedures are generally in line 
with good practice, their impact is tactical. The inability to strategically 
prioritise actions in the absence of unitary purpose/strategy and the 
muddling of roles at Board, slows decision-making and fosters a culture 
where it is challenging to hold people to account. This is evidenced in the 
survey output (and in interviews and document review)- refer to 
Appendices land 2 for further detail. 

There are five main areas of weakness in terms of the governance which 
need resolution; 

An inability to unlock a unified purpose and shared ambition around a 
longer-term vision and strategy between POL and itsShareholder. 
Evident from our review are the many interpretations of what 
constitutes the strategic ambition and purpose of POL. We were 
unable to determine a unifying vision and/or strategic metric ambition 
(financial and non-financial) which transcends the funding period. This 
is critical to informing the effectiveness of governance design 
principles acting as a clear guide in areas such as risk management, 
culture, DoA, and performance management. 

2. An unconscious bias around the lack of accountability. During our 
review, it was apparent that the basis of the governance issues do not, 
first and foremost, lie in the skills and capability of the Board members 
and Leadership. Rather, a muddling of responsibilities and conflicts at 
Board through the foundational governance documents, which create 

confusion around roles, responsibilities and authorities. This includes the 
development of a framing strategy, which permeates down the 
organisation and drives authority without accountability. 

3. Lack of clarity around the practical application of the foundational 
governance documentationwith various terms now superseded by 
circumstance. There is also uncertainty on both sidesregarding key 
aspects of associated guidance such as Public Monies (which if followed 
as written could require significant day-to-day approvals largely in 
volume by the shareholder) coupled with the short-term nature of the 
current funding arrangements. These issues create ambiguity and slow the 
pace of decision making. Many individuals also cite mixed messages from 
the Shareholder on its longer-term unified objectives for POL, which 
contradict the Minister's Letter and foundational governance documents. 

4. Decision making forums at Enterprise level appear to lack a clear 
understanding of objectives, roles, responsibilities and purpose and at 
some level there is duplication. This maze of complexity pervades an 
inadequate collective capability and experience below board Until 
December 2023, there were over 100 personnel in the senior leadership 
group (SLG) with a variety of singular and collective accountabilities, a 
CEO with 12 direct reports, 12 GE level committees and further 
innumerable committees, groups, and forums that reside within the 
Enterprise levels. This has inevitably impacted on the quality of cohesive 
leadership and management information (Ml) flowing up through the 
organisation to the Shareholder. 

5. Culture - the mistrust between POL and DBT/UKGlwhich is culminating in 
a failing working relationship. This manifests itself in additional questions 
and requests for information over and above the normal pattern of 
quarterly reporting. A short-term funding horizon and lack of clarity 
around reward structures is also driving a hand-to-mouth mentality in 
decision making, which is tactical and not purposeful. Not only does this 
tie up time, but also drives an extremely risk adverse stance. This, in turn, 

Grantihornwn 0202k I 13 
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Key findings 
Addressing the lack of clear vision by the Shareholder on the purpose and objectives of POL, and the relationship and influence it has over the day-
to-day running of the business, are the two most fundamental issues which impact governance effectiveness. The resolution of these is essential in 
the longer-term, if the POL is to flourish. 

fosters a culture where there is a lack of accountability 
framework to inform efforts. There is also a pervasive f 
procrastination in receipt of further information arounc 
described as hiding behind the 'uniqueness' of the own 
can be categorised as "them" and "us" when difficult t 

POL has however, over the lastfew months, driven through 
governance improvements in an attempt to address these is 
and GE are properly briefed on the operational manageme 
POL. This is being achieved by focusing on the right matter 
and oversight. Noted actions of reference which still need ti 

— improved leadership capacity at Board and GE level; 
Woodley as Deputy CEO; Karen McEwan,Head of PE 
Reword; Chris Brocklesby, CTO (interim) and Kathryi 
CFO; and at Board level Amanda Burton, Simon Jeffr 
whom joined the Board as INEDs in March, April and

— further strategic capacity at Board with the creation 
namely the Historical Matters Unit and the Investmen 

— the recent simplification of the governance structure 
and drive accountability, including a New Leadership 
Group (SEG) at Its core comprising the CEO, Deputy 
CPO, and reducing the number of individuals reportii 
primary purpose of on developing the future POL strc 

— improved attention and discipline to areas such as Pe 
agendas (more forward-looking) and minutes (in tern 
last 3 months; 

Whilst the direction of travel is promising, it does not, in our 
governance architecture issues which are ultimately Impact 
governance design and hierarchy. 

RRWR ucam'esand 
icision making. This has been 
hip structure, which at times, 
le-offs need to be made. 

re top-down structural 
is and ensure that the Bo 
Ind governance construct o 
hich require their engagement 
to bed in include: 

:h the appointment of Owen 
le/CPO; Ian Rudkin, Director of 
terrett, stepping up as interim 
i and Andrew Darfoor; all 
e 2023; 

two new Board Committe 
ommittee; 

9xecutive level to prioritise fo 
am, with a Strategic Executive 
0, Interim CFO, CTO and 
:o the CEO from 12 to 7. with a 

It is difficult to pinpoint accurately, the catalyst of where the governance dysfunction 
arises; an inability of POL and the Shareholder to articulate a longer-term vision for POL 
from which to develop a cohesive strategy, an Inability to hold one another to account, 
conflicts of interest at Board, capability and the capacity of leadership given the ongoing 
crisis management, inquiry and IT platform, a strategic design which seems to be 
Interlocked with shorter term funding cycles, and/or a prevalent culture of mistrust. What is 
apparent however, is that accountability is difficult to establish, with the blurring of 
responsibilities and mistrust between Shareholder and POL permeating from the Board 
down. 

• Addressing the lack of clear vision on the purpose of POL, objectives and relationship with 
the Shareholder, and its influence over the day-to-day running of the business, are the 
most fundamental issues which Influence the effectiveness of governance, clarity on roles 
and responsibilities and pace of decision making within POL. Resolution is essential in the 
longer term if POL is to flourish. At present this current construct appears to bediminishing 
genuine accountability in the Group's governance architecture/hierarchy starting at 
Board. The result has been an inability to hold the Executive to account or provide the 
guidance and fast-paced decisions that are needed in a fiercely competitive and 
transforming market. 

• We consider that POL, in engaging with the Shareholder, should consider the merits of 
exploring an alternative governance model primarily to resolve the ambiguity aroundthe 
above. 

1y ' • In considering alternative design principles, we believe POL needs to continue to frame for 
le and Culture (Project Ethos), the Shareholder what POL is about (purpose), where it wants to get to (strategy and vision) 
f action remediatlon) over the and how it is going to meet its aims (culture). Equally, the Shareholder must make sure It 

states its objectives within the context provided by POL and timescales clearly by defining 
what it wants achieved, with greater pace around decisions for which it is responsible. 

Grant Thornton 0 2024 I 14 
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Overview 
If POL cannot govern its businesses to a level akin to its competitors, it would make more sense to explore alternative ownership. Although, that is likely 
to come with further consideration around policy/regulatory change to address any social value aspect. 

--------------- ------------------------------------------------------------------------- ----------------------- • In this section we set out our recommendations for action that should be considered/taken 
to: 

— improve efficiency, transparency, accountabilities 

— help the organisation to function more effectively; 

— position POL to move forward when the overarchir 
the shareholder; and 

— start to rebuild collective leadership confidence, pc 
collaboration, ambition and trust 

• We acknowledge that a number of these priorities are 
being taken to address several areas. 

• In Section 4, we have also set out a further considerat 
alternative governance model with the Shareholder, ft 
strawman to frame discussion. 

High level we would summarise the key set of prioriti: 

— Senior Executive Group (SEG) to finalise the got 
discipline) of the SLG and associated Committe 

— SEG to agree cultural principles that they want 

— SEG to agree strategic design principles with the Board and agree a cadence 
around updates on progress 

— SEG to agree SLG training/communication plan to set expectations regarding 
refreshed DoA's 

rategic aims can be agreed wit — SEG to agree cultural design principles and consider whether values need to be 
refreshed 

mance management — Board to agree how the Shareholder position is to be reset and ensure, as best as 
possible, foundational governance documents are amended to drive interim clarity 

Dgnised by POL, and action is on areas of POL's authority (or not) and communication channels 

— Board and Executive succession planning to be looked at with urgency 

)round the merits of exploring an — Nom Co to prepare a detailed succession plan at Board with an initial skills matrix 
rich we outline a potential done against priorities and risks and consider the position regarding Postmaster 

NEDs, including previous selection process 

:lions as follows; — Pem Co to resolve the historic reward scheme to ensure clarity of objectives for 

nce design (ToP, DoA, meeting 2024 

agree with Board 

hold as a leadership team 

— SEG to develop a high-level communication plan oh thematically sets out some key 
milestones for POL. This is first and foremost to si I change and set expectations. 
Consider three themes around the topics of; Rese enew, Reboot and highlight some 
expectations under each 

— SEG to map a skills matrix against the SLG goverrSgdesign to identify leadership 
capability and capacity, and start to develop job Lions in terms of performance 
metrics and identify candidates 

Grant Thornton 0 2024 1 16 
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03 Recommendations 

Recommendations - Leadership 
From our activities, we summarise the key next steps to support with improving the effectiveness of the governance at POL 

There is significant anticipated scrutiny 
of POL's strategic delivery capability. 

Ambition, energies and resources need to 
be directed towards speedy delivery and 
implementation following concerns 
about capacity and focus. The number 
of executive level Committees needs to 
be streamlined further to clear the way 
forward for optimised transformation 
and related decision-making. 

• The Board is currently without a Chair 
and is relatively new. In the absence of 
long-serving corporate memory, care 
needs to be taken to debate and discuss 
issues thoroughly, with follow-up on 
actions and feedback documented. 

Develop a contingency plan on how to reset the Shareholder • SEG to continue to create strategic capacity within leadership at POL 
relationship considering the foundational governance documentation to either through ensuring the right elevation of management and/or 
improve clarity over the next 12-18 months. As part of this exercise: identifying skill gaps. As part of this: 

- explore merits of on alternative governance model which can - the Senior Leadership group (SLG) to reduce from over 100 to 
provide greater clarity on accountability and improve the pace of roughly a quarter in size by March 2024. Job descriptions to be 
decision-making. Refer to Section 4, which suggests a potential written for leadership roles with responsibilities clear and tied into 
strawman in developing a Supervisory Committee and/or shifting performance metrics, with the new leadership team identified based 
certain roles to Board observers on skills/experience rather than seniority 

- review the foundational governance documents to reflect practical 
application, including improving clarity around connected aspects 
such as 'Managing Public Money". This should be captured in the 
Shareholder Framework Document to gain clarity on what is not in 
POL's remit in terms of principles that impact day-to-day 
operational approvals between POL and the Shareholder. Equally 
the purpose of this document to be agreed as there is duplication 
between the Articles of Association and Funding Agreement. 

• Strategic design principles need • Agree strategic design principles with the SEG, and explore and agree 
agreement within POL and the newly steps that POL Intend to take to unlock the Impasse on developing a 
formed SEG must come together as a longer-term strategy 
cohesive leadership team. . Clarify what the Board can practically achieve under an Interim Chair 

Refer Section 5 for further context. . Provide regular opportunities for Informal board meetings to enhance 
trust and effective engagement. 

• Continue to Improve meeting discipline around agendas, chairing and 
MI. 

• Review the role of the Postmaster NEDs and consider how their corporate 
memory can be leveraged i.e., the role they can play in being 
ambassadorial champions at Board and within the wider organisation. 

- meeting discipline, transparency and accountability is critical in the 
new structure. As part of this refresh, consider rules of engagement 
such as taking papers as read and training needs such as chairing, 
preparation of papers etc. Agree at the outset with Committee 
Chairs, a summary dashboard which measures impact (financial 
and non-financial) relevant for all Committees. 

- SEG to agree as a leadership group cultural/leadership principles 
they intend to coalesce around, hold each other to account on, and 
agree to role model in the organisation. 

• SEG to focus on developing a strategy and need to agree strategic design 
principles with the Board (See Appendix 5 Best practice (BP) tool-kit, 
pages 87-88). 

• Any strategic design to be supported by a culture framework which has 
performance management as one of the key pillars. Dashboard to be 
developed to allow Board to understand the current position and monitor 
transformation (See Appendix 5 BP tool-kit, pages 85-86). 

• The newly-formed SEG needs to think through a communications plan to 
signal their intent of a wider organisational reset for people and 
stakeholders. 

• Annual Strategy days to be a focus going forwards, with ideas being fully 
rather than partially developed, and submitted to DBT with a timeline. 

Gmnt Thornton C 2024 I 17 
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03 Recommendations 

Recommendations - Division of responsibilities 
From our activities, we summarise the key next steps to support with improving the effectiveness of the governance at POL 

The accountability chain for POL is complex and 
involves customers, external suppliers, joint-
venture partners, employees, postmasters, senior 
management, the Board, the Shareholder, the 
Shareholder Representative of the government, 
UKGI's individual NED on the Board, civil servants 
at the sponsoring government department, 
ministers, and regulators. This web of stakeholders 
and their related interests in POL has influenced 
an unnecessarily complex governance framework 
where resolution to issues has been through 
layers, rather than establishing whether the 
overall structure is fit for purpose in the operating 
context of the Company. 

There needs to be a simplifying of layers within the 
central function with too many matters escalated 
to the GE (and Board) for decision. 

Decision-making is labour and time intensive with 
criteria and reporting ambiguous and cultural 
issues driving the high cost of indecision. This 
contributes to creating confusion and risk within 
resource utilisation. Furthermore, far too many 
OPEX approvals are coming to board due to the 
low-level hurdle of £5 million. 

Refer Section 6 for further context. 

Division of responsibilities and • Continue with redesign and simplification of Committees/working groups reporting into the SEG 
associated ToRs and DoA at by reorientating reporting lines for some current forums and reduce the number of Sub Co's and 
Board are largely in line with direct reports going into CEO, for presentation to the Board (refer to strawman on page 4344). 
best practice, apart from 
further clarity needed for 

- Design and agree a ToR and DoA for the Committees reporting into SEG, underpinned by a 

ownership around wider skills matrix and RACI to identify the capability within the organisation, establish skill gaps 

aspects of the People agenda. ensuring a single point of accountability. 

• Review Nom Co and Rem Co 
- Revisit and clarify base information requirements, accountabilities, monitoring , reporting and 

to establish whether they are 
communication cadence to provide focus to the forums of most strategic importance. Whilst 

delivering against the ToR and 
undertaking these reviews, it is suggested to also review authorisation limits for OPEX. 

address how any gaps may - Consider reorientating certain GE level Committees such as the Health and Safety 
be remedied Committee, the Pensions Plan Governance Group, the Property Committee and the Inquiry 

Steering Committee. Most of these people-related matters can be dealt with elsewhere and/or 
report Into a more strategic forum. 

• Consider the benefits of establishing an Interim Implementation Committee, to spearhead all 
transformation operational workstreams (such as IDG and technology), to support with 
developing a company-wide narrative on trade-offs and holistic governance design in effective 
delivery of BaU, so supporting the development of strategy. 

• Ideally, an Implementation Committee would only be in existence for a c.18-month period and 
would be headed up by a competent COO role. It would also be envisaged that this committee 
would have an Independent Chair from the Board (with transformation expertise) alongside a 
strong project management team headed by the Chief of Staff. Remaining members would be 
selected from the SLG. This Committee would also provide challenge to the SEG in the practical 
considerations of the strategic design 

• Secretariat to provide independent reviews of the revised structure on an interim basis to ensure 
the right conversations and audit trails are working practically, as the new leadership structure 
cascades. Consider internal audit undertaking an annual review on the resolution of actions to 
identify root causes of delay within the Sub Co structures. 
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Recommendations- Composition, evaluation and succession 
From our activities, we summarise the key next steps to support with improving the effectiveness of the governance at POL 

• Urgent attention is needed in recruitment and managing of the 
Board's composition. 

• Succession planning is not sufficient across the organisation. 
Whilst the Choir stepping down was unplanned, the current SID, 
and another INED, are due to rotate off (July 2024 and early 2025 
respectively) and both 'Postmaster' NEDs are also due to leave in 
April 2024. This makes for a perceived weak directive and 
decision-making body. Consideration of how corporate memory 
will be managed carefully, with the longest serving board 
members rotating off. These points are not addressed by a 
comprehensive succession planning process at present. 

• Equally, there is limited thought given to succession planning 
around the CEO (and Deputy CEO) and CFO roles (although 
recent hires are starting to address this). 

• Numerous people Issues within the organisation which have been 
exacerbated by the continued rotation of personnel in the Head of 
People/CPO role. Wider issues include, confusion around roles, 
accountability and cultural behaviour, as well as legacy 
complexity and mistrust around reward schemes and pay 
requirements. This area requires laser sharp focus at Board and 
within the Executive. The newly appointed CPO appears to be 
making positive progress in this area. 

• Equally there are concerns around recruitment processes in terms 
of transparency and EDI. 

Pefer Section 7 for further context 

• Succession planning needs to be overhauled and driven 
forwards with the design principles of the skills matrices 
agreed at Nom Co (see Appendix 5, page 92) . 

• New and appropriately skilled Board members need to be 
recruited urgently with a view to filling skills gaps, addressing 
diversity and rotation timings 

• Consider Committee membership in the context of the Board 
rotations. At Nom Co, consideration to be given to Committee 
membership, including Chairs of the Board and Committees, 
to bring a diverse perspective on management pipeline 

• Nom Co to take the lead addressing the future viability of the 
Postmaster role at the Board. As part of this process, 
consideration to be given to formalising how rotation is to be 
staggered (if at all), future selection process (and viability of 
the role) to be reviewed (particularly given comments in the 
NFSP statement). 

• Board to maintain greater oversight of the work of the Nom 
Co and Rem Co over the next 12 months and agendas to 
allow time for full updates regarding delivery at the ToPs. 

• Develop a Board Learning & Development (L&D) programme 
to meet the requirements of the incoming Board members, 
taking account of strategic priorities, principal risks and skills 
matrices (see Appendix 5 BP tool-kit), pages 93-94). 

• Consider how the Board is going to support the SEG going 
forwards 

• A structured approach to recruitment and senior 
appointments needs to be implemented. 

• At SEG, consideration to be given to potential 
strategic skill gaps and succession. A COO role 
could help address both these points. 

• Seek clarity with the Shareholder around the CFO 
role, which is also impacting resolutions at Board. 

• Continue with the build out of the skills matrices for 
the SLG, with EDI to be integrated into thinking (see 
Appendix 5 BP tool-kit, page 92, in terms of 
template / themes for consideration). 

• Review the recruitment process. Concerns that 
there is an absence of a framework of skills to 
reference for roles, in addition to a lack of 
consistency around EDI in terms of targets, 
interview panels etc. which need to be addressed to 
support the build out of leadership teams in the 
coming months. 

• Policies and process for people management need 
to be enacted and communicated purposefully. 

• L&D across the organisation to be addressed in 
time. 
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Recommendations - Risk 
From our activities, we summarise the key next steps to support with improving the effectiveness of the governance at POL 

• POL has relatively well set up • New NEDs with specific risk skills and experience should be appointed to • Consider shifting the co to reporting directly into the CEO. This to 
risk management process and enhance the Board's risk expertise. send a strong signal that the risk function is given the level of 
associated policies and • The ARC papers should be overhauled in terms of format and presentation to prominence it deserves, given the current environment. 
procedures; however further ensure more digestible and practical sharing of information. • Risk management training should be introduced across all levels of the 
uplifting of some of those is • The list of regular attendees for ARC and RCC meetings should be organisation, with GE setting 'tone from the top' and giving more 
required as the risk reconsidered, as fundamental changes are introduced to theARC. prominence to risk management in executing their daily responsibilities. 
management arrangements • Packs for ARC and RCC meetings should be tailored to the requirements of 

Individual risk reporting should be used as a driver for decision-making. 
mature. each Committee, with the ARC papers providing a more high-level view. 

• There is a clear requirement to • The Central Risk Function should be elevated to a more prominent position • The Head of Risk/CRO and Head of Compliance should co- chair the 
review how the control across the business, to emphasise the importance of risk in strategic decision RCC given these functions are at the heart of managing risks and carry 
environment contributes to making, identifying and seizing of opportunities, and optimising the use of the responsibility for risk management. 
creating value, of which capital (see Appendix 5 BP tool-kit, pages 96-97). • The remit of Postmasters' responsibilities should include managing risks 
behaviour and culture is a key ARC to take proactive steps, at an accelerated pace, to better embed the as with the rest of the first line of defence, and this should be made 
element. Internal controls framework, including relevant training so that it can attest 

clear in relevant risk documentation. 
• Any resistance to this must be positively when the updated UK Code comes Into force in 2025 (see Appendix 5 

overcome, in order to shift BP tool-kit, page 98). • Reporting of risk matters to be re-evaluated, with reporting to the ARC 
expectations from compliance to • A more formal approach to aligning the risk and controls environment and aligned to its meeting cadence, reporting to executive forums monthly, 
a value-adding management Internal audit to be considered across the subsidiaries and franchises to ensure and reporting to individual group executives weekly, or as often as 
consulting approach. that risk is managed consistently and effectively across the organisation. This needed. 

might Involve the establishment of a formal governance structure that oversees • Once POL's overall strategy is agreed, the firm's risk strategy should be 
risk management and internal audit arrangements across all subsidiaries and aligned and reflected in appropriate risk appetite and tolerances. in line 

Refer Section 8 for further context. franchises. Where these are currently lacking, formalised reporting lines and with strategic objectives. This, to foster more mature risk management 
escalation procedures to the RCC and ARC should be instated. processes. Risk thresholds should also be established (see Appendix 5 

• Invest time in L&D programmes to ensure employees in the subsidiaries and BP tool-kit, pages 96-97). 
franchises are aware of the policies and procedures related to risk management 
and Internal audit and are equipped with the necessary skills and knowledge to • As the Central Risk Function matures, refinements to the roles and 
manage risks effectively, responsibilities of the second line of defence versus the business would 

• Over the mid-term, explore the merits of establishing separate Audit and Risk be beneficial, and risk management documentation should more 
committees to improve focus, understanding of risks and controls, clearly feature the role of the Central Risk Function in providing 
transparency, and decision-making. The industry trend Is separate committees. independent challenge to the business. The risk management policy 

and guidelines should be updated accordingly. 
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Recommendations - Remuneration 
From our activities, we summarise the key next steps to support with improving the effectiveness of the governance at POL 

The untimely agreement of reward 
structures continues to impact clarity 
around prioritisation, performance 
management and motivation. 

The historical lack of clarity, and 
concerns around responsibilities and 
information accuracy has raised the cost 
of decision-making at Rem Co, while 
diminishing genuine accountability and 
effectiveness. The governance hierarchy 
between the workforce, Rem Co and the 
wider public context, including the 
Government needs to addressed. 

There is a lack of shared understanding 
as to the role and accountabilities of 
different stakeholders at Rem Co and 
therefore in Rem Co's role itself. 

Further issues hinder Rem Co including 
inadequate rolling agendas, record-
keeping and poor or inconsistent MI, as 
well as the lack of capability and 
capacity within the People function to 
support. 

Refer Section 9 for further context. 

• Clarify the role and impact of the Shareholder NED at Rem Can including: 
- the application of the UK Code regarding independence. Should the role 

remain, consider how to mitigate challenges to independence 
- assess whether description of the role, as set out currently requires further 

clarity In the foundational governance documents. 
• Clarify Rem Co's role and authority namely: 

- agree with members, considering the foundational governance documents 
and the UK Code, item of Rem Co's ToR where it can be proactive with 
approvals and where it is seeking assurance or Shareholder approval. 

- agree how Rem Co approaches broader aspects of its role including 
alignment/engagement with the wider workforce and the related public 
narrative (see Appendix 5 BP tool-kit, pages 105-107). 

- Agreeing clear timelines for resolution of the historic reward schemes. 
• Engage with the Shareholder to establish the overall remuneration philosophy 

including the ability to set LTIPs. 
• Ensure meeting discipline around rolling agenda, minuting and actions follow-up 

and completion. As part of this exercise agree what the Rem Co wants to 
achieve over the next 12 months with the Chair, to focus on driving the aspired 
direction of travel. 

• Develop a clear communication plan to signal any material changes to 
approach, outcomes, expectations etc across the organisation and with wider 
stakeholders. 

• Consider the benefit in seeking to comply with the spirit of the UK Code 
Remuneration principle and reflect whether it needs to drive a shift In terms of 
internal practices and/or reporting disclosures and/or that non-compliance Is 
agreed and understood with outputs included in any future induction pack (see 
Appendix 5 BP tool-kit, pages 93-94.). 

• Rem Co to champion a consistent framework to measure and monitor 
remediation of Rem Co governance recommendations. 

• Clarify Rem Co's role and authority namely: 

- address cultural issues around accountability through a 
RACI matrix aligned to the 12-month agenda/ToR items 
and update DoA (if appropriate), at Rem Co and within 
the People function 

• Remuneration strategy (development and reporting) to be led 
by the CPO. RACI to reflect this aspect. Establish the set of 
principles by which schemes are designed, taking account of 
latest best practice, the Ministers annual letter and 
appropriate ambition (see Appendix 5. page 103). 

• The purpose of informal engagement outside of Rem Co to be 
agreed, given optics around independence. 

• Management to be encouraged to deliver more robust 
assessments, and design of reward schemes to allow for more 
effective discussions at Rem Co 

• Clarify the role and remit of Internal Audit in support of Rem 
Co's work i.e. the Stress testing of new schemes. 

• Remuneration advisor, WTW to provide information on 
historic schemes 

• MI needs to evolve to support strategic discussion and 
decisions. 

• Establish the capability and capacity of the People function 
to support the changing requirements of Rem Co and the 
wider organisation around the People agenda. 
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Alternative governance structure 

POL should consider engaging with the Shareholder arc 
an alternative governance structure which drives grea 
decision-making between the Board and the Sharehol 
mutual understanding of objectives and clearer accou 

Any alternative governance model needs to offer comp 
values and a general market-wide sentiment in wantin 
The alternative structure, through better accountabilit 
assessment of capability and capacity issues and driv 
continuing to: 

— fully respect the distinctive characteristics of POL's 

— balance the need for the Shareholder to have critic 
to certain decisions which affect funding requireme 

— drive a higher pace of decision-making and perfor 
intensely competitive markets such as franchising, 

— provide accountability (and operational efficiency) 
key to the brand and social value aspect 

We recommend consideration is given to a two-tier Boc 
role of Shareholder representative (and Postmasters) is 
This model would seek to create a "Supervisory" or "Ov 
developing a powerful consultative body that can engc 
Executive, whilst retaining the power to hire and fire Bc 
be a majority mix of government representations acros 
Postmasters. 

-------------------------------------------------------------------------------------------------------------------------------------------------------iund the merits of putting in place The Supervisory Committee would also oversee the practical adherence to the foundational 
governance documents and would potentially seek to take ownership/identity, for some of 

Ins  u Be ase the decisions delegated to the variety of interests that make up the Shareholder view 
rb,"ritUaferodecisions. through the foundational governance documents to support with increasing the pace of 

7g appeal consistent with the 
decision making. 

see POL survive and flourish. 
ust also facilitate faster 
rformance within POL whi 

:ial purpose 

iformation and preserve the right 
and adherence to Public Monies 

:e essential for success in 
fling and financial services 

he Postmaster network, that is 

structure at POL whereby the 
voted from the current Board. 

'sight" Committee with the aim of 
e with the POL Board and 
rd members. Composition would 
~IKGI, DBT, Treasury and 

The purpose of the Supervisory Committee would be tctgye the Shareholder and 
potentially Postmasters NEDs) appropriate powers to h 
for the performance and impact of the business, forth 
ensuring adherence to the principles of Public Monies and social values, removing 
Postmaster NEDs and the Shareholder from management control. 

• The Supervisory Committee would also publish its views on Board performance and on any 
Directors up for election for the Shareholder (and/or where relevant) Postmaster 
consideration. 

• It is further suggested the Supervisory Committee will have [two] seats on the Nom Co, to 
ensure a fair and transparent nominations process around the selection of Main Board 
members and the Executive. We have provided on page [2;;j a high-level Illustration of the 
proposal, and we also elaborate on this further within Sections 4. 
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04 Alternative governance model 

Alternative governance model 
The purpose of the two-tier structure is to give the Shareholder appropriate powers to hold the Board properly to account for the performance and 
impact of the business, so providing POL with clarity on longer-term objectives and Shareholder accountability on allocated decisions. 

• Boards are largely in place as a counter-balance against pressures on companies and 
executive teams to focus on the near term. They are empowered to share the IongeFterm 
direction of the organisation and should guide management to balance competing interests, 
anticipate risks, and competitive threats, and provide insight on opportunities. 

• The POL Board (both now and over the recent past), whilst generally acknowledging the 
historic and current governance issues, and taking steps to create additional strategic 
oversight, seem unable to deliver against this remit (although we acknowledge the current 
composition Is relatively new). This significantly raises the cost of decision-making and is 
diminishing genuine accountability in POL's governance architecture/hierarchy. The result 
has been an inability to hold the GE/SLG to account or provide the guidance and fast paced 
decisions that are needed in the fiercely competitive and transforming markets that POL 
operates within. 

• POL Leadership (and followership) is undoubtedly complicated by the ownership construct 
which leads to an unhealthy tension between governing for Shareholder value and governing 
for social purpose (stakeholder value), in the absence of a longer-term vision, and the 
requirement for clearance on certain operational matters, such as severance. The current 
leadership efforts are focused on preserving value and firefighting, rather than directing the 
organisation towards a vision of creating sustainable value. 

• A dual tier board governance model could provide an alternative and potentially more 
appropriate structure to unlock the various decision-making paralysis and support the 
organisation through its transformation. This proposed structure looks to split decision-
making to better reflect the two perspectives being asked of the current POL Board by 
elevating the Shareholder interests (and that of Postmasters) to a Supervisory Committee". 

• This is a model that has precedence in the UK mutuals sector, where organisations are more 
geared towards social purpose. It is also highly prevalent in many European and Chinese 
markets, which place a high value on social impact. The most direct benefit of such a model is 
the greater focus on transparency and accountability for organisational development. We 
have provided some illustrative mechanics as to how the structure may work in the pages 
overleaf. 

• The main purpose of the Supervisory Committee as envisaged would be to: 

- act as a consultative body that would regularly engage with the POL Board and hold It 
to account for its stewardship and strategic leadership of the organisation, and for the 
operational performance in accordance with the philosophy outlined in the annual 
Minister's letter (and foundational governance documents). This would include reviewing 
the POL Board's proposal on strategy; 

- provide a forum in which the interests of POL's stakeholders can be represented and 
promoted; 

- serve as guardian of POL's commitment to public values (Public Monies), social purpose 
and principles, and to ensure these are reflected in its corporate vision, strategy and 
operations. This would include advising the POL Board on ethical matters, with 
supporting evidence on likely impacts on business performance and values; 

- provide an opportunity to shift some of the decision-making requirements included In 
the foundational governance documents to an identifiable body in terms of practical 
accountability and create clearer timelines around decision-making; and 

- appoint up to two representatives to sit on the Nom Co of the POL Board, ensuring 
transparency of process and providing the collective views to the Shareholder on future 
Board members. 

As part of this construct, it would be suggested,similar to the Listed market, that Board 
members put themselves forward for (re)election annually. Specifically, the Nom Co would 
review the skills balance of the Board and if this balance was felt still to be appropriate, the 
current composition would be put forward for (re)election to the Supervisory Committee. 

The POL Main Board would retain operational control largely, as envisaged in theTaPs and 
DoA today, accountable to the Supervisory Committee forshaping the strategy, overseeing 
the performance of POL, with a continued requirement to seek consent for certain matters 
pursuant to the foundational governance documents (subject to agreement). 
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04 Alternative governance model 

Foundational governance documents 

• Any restructure to a two-tiered model would require administrative support and need an 
allocated budget. There will also need to be cohesive co-ordination between the POL Board, 
the SEG/GE and the Supervisory Committee. Ensuring that the company secretariat is 
empowered to act effectively in support of the Chair, POL Board and the Supervisory 
Committee will be critical. A table summarising the characteristics of the Supervisory 
Committee and Board structures is provided in Appendix 3. 

• Given all the intricacies explored here, we recognise POL is unlikely to be able to rapidly 
move to a revised governance structure, particularly in an upcoming election period. 
However, we feel it is something worth seeking guidance on now, both for POL and Board 
members, particularly with the recent statement from the NFSP which queries the ability of 
the Postmaster NEDs to be effective at Board as a Director and representative of 
Postmasters. 

- On 19 January 2024 NFSP released a statement expressing its reservations about the role 
of the Postmaster NEDs on the Board of POL. Specifically, the conflict-of-interest position 
it places on the individual who is both unable to vote on many decisions taken by the 
Board yet is bound by confidentiality and therefore unable to act as an effective feedback 
loop with colleagues, brings into question the lack of transparency and overall 
effectiveness of the role. 

- In its statement, NFSP suggested the benefits of an Oversight/Supervisory Committee 
which provides the opportunity to enable full scrutiny. 

- Whilst we understand the perspectives brought by the Postmaster NEDs are considered 
invaluable at Board, the NFSP statement warrants consideration. 

• A potential Interim measure to consider would be shifting the role of the Shareholder (and 
Postmasters) at Board to observers. This model Is often favoured by investors or venture 
capital funds where observerscan influence Board decisions, but do not have any voting 
power or fiduciary duties. 

This two-tier board construct has both pros and cons: 

- In terms of cons, costs in terms of time and resources can be significantly higher if the 
roles and number of members are not controlled. Decision-making can be slower if the 
ToPs and agendas are not strictly aligned and managed well. However, if the right people 
are occupying the right roles (with the right remit), then decision-making should be 
effective and efficient with an ability to identify root cause of delay/issue through the 
governance hierarchy. In terms of roles, it is imperative to provide the right balance of 
business/sector representation to provide the right capabilities in this supervisory forum 
for informed challenge and debate. 

- The pros (subject to the right balance and role representation) in POL's case, can enable 
better representation of Postmaster and Shareholder voices, as well as facilitating better 
decision-making by reducing overwhelm, providing a second review (with arguably more 
diverse thinking) of managerial decisions, and all whilst maintaining a clear focus on 
strategy and sustainability. It is considered that the two-tiered board would build a more 
balanced and positive directive force for the organisation. 
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05 Leadership and purpose 

Strategy and purpose 

In this section we explore the 
findings and make 
recommendations on governance 
aspects related to: 

• Purpose and strategy 

• Board leadership 

• Executive leadership 

• Measurement of performance — 
MI and meeting discipline 

• Culture 

For further points of evidence, refer 
to Appendix 2. 

Key observations 

POL is effectively stuck between two seemingly conflicting 
objectives, and presently there is no longer term vision or 
purpose to guide strategic principles and/or development. 
Albeit the foundational governance documents are clear of 
the need to support a minimum branch network estate of 
11,500 sites although HMG wants POL to become less reliant 
on the taxpayer. 

Accordingly, POL is unable to disregard its social imperative 
whilst at the same time attempting to move forward with its 
commercial sustainable initiatives. 

• Strategy design seems to be tied to government funding 
cycles. This political backdrop is not conducive to driving 
much needed longer-term thinking. 

• Generally, Business Unit level strategy is clear. However, a 
lack of visibility of a framework/consistent understanding of 
'trade-offs' at the centre, and connectivity across business, 
leads to a high cost of indecision. 

Overview of findings 

POL's public ownership is the founding tenet of its social 
purpose. To deliver on this, DBT has stipulateda number of 
principal objectives of POL which are set out under the 
Shareholder Relationship Framework. These objectives of 
POL are: 

— to maintain a network of post offices beyond its optimal 
commercial size as detailed in the Entrustment Letter. 

— A specific minimum branch threshold of 11,500 is specified by the Secretary 
of State in the Funding Agreement; 

— in so doing, meet the minimum access requirements specified for this 
network of post offices as detailed in the Entrustment Letter; and 

— provide this network of post offices to make available the services of general 
economic interest (SGEI) detailed in the Entrustment Letter (essentially this is 
about maintaining the branch network in accordance with certain access 
requirements to provide an appropriate level of service to the public). 

• Future government funding is uncertain, so planning in the current environment 
is extremely difficult. Significant efforts go into reprioritisation within POL, 
wasting capital in the process (both financial and intellectual). As an example, 
there is an agreed programme to shut down c.100 directly owned branches with 
an annual cost-saving once complete of c.£25 million per annum. We 
understand this programme has been stopped and started c.4 times, where 
each time close to execution, funds have been re-orientated to support a 
different project, with no ability to challenge the rationale in the absence of a 
strategic framework. 

• Ultimately, POL is stuck between maintaining the sub-optimal network/social 
purpose and developing its commercial side. Becoming a leaner, more efficient 
operation and building the Post Office of the future to meet people's needs 
(more digital) in the coming decades, whilst becoming more appealing as a 
franchise operator are all part of the vision. There is a need to invest to reduce 
costs in any scenario, which HMG is perceived as presently unwilling to consider 
on a strategic basis. 

• This is a fundamental obstacle to the efficient and effective running of the 
business, and one that needs resolving. Although POL can take steps to improve 
its governance and become more efficient, real progress towards the business 
optimising its commercial platform can also be achieved. 
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05 Leadership and purpose 

Strategy and purpose (continued) 
Any change to the governance architecture at Board needs to be done with reference to the longer-term purpose, vision and ultimately a defined 
strategy 

Actions 

• Management and the Board need to unlock the current paralysis by agreeing strategic 
design principles to put forward to the Shareholder to enable discussion 

• Any plan needs to consider a longer-term vision (and be de-coupled from the funding cycle, 
which it should inform) highlighting the opportunities and areas where there may potentially 
be market failure to demonstrate the longer-term ambition and purpose of the organisation. 
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Leadership - Board 

Board leadership 
Key observations 

• The paralysis around being able to progress strategy design principles needs to be unlocked 
and the query around how Board Leadership is driving Executive accountability remains, 
given the absence of being able to observe a Board meeting. 

• Chairs' need to be disciplined In meeting time management and follow-up feedback loops 
around resolution of actions (as per interviews). 

• The Board is currently without a Chair and is relatively new in its formation. In the absence 
of a long serving corporate memory, care needs to be taken in setting the agenda to debate 
and discuss issues thoroughly, and deliberately follow upon actions and feedback. 

• Future composition needs to be addressed with urgency, with four members potentially 
rotating off this year — due consideration to corporate memory needed. 

• The introduction of the two Postmaster NEDs has been beneficial however, feedback is 
working in an upward direction only. 

• More informal forms of engagement are seen as beneficial by many Board membersso as to 
improve the effectiveness of formal meetings. That said, recent additions to the Board have 
improved the diversity of discussion and outputs. 

• Concerns raised about the lack of visibility for non-Committee members of Committee 
minutes has now been addressed. 

The Board value executive pre-briefing sessions as they feel it provides time for more 
unstructured dialogue, and thereafter more effective outcomes in meetings (interviews) 

Overview of findings 

• The Board is relatively new. Aside from the Group CFO (who is on long-term sick leave), 
who joined in 2015, and the CEO who joined in 2019, the two Postmaster NEDs and the 
SID are the longest serving membersjoining the Board in 2021. Two other members joined 
in 2022, with the remaining four members joining in 2023. 

• The Board is therefore still learning about one another and how to work effectively 
together. Nevertheless, whilst acknowledging that there is always scope for improvement, 
in their discussions with us, the Directors all considered that the Board is working well 
together in an effective mannerand overall is 'fit for purpose'. 

• Anecdotally, we also note from interviews that the current Board comprises more 
seasoned and mature Individuals who, despite being relatively new as a group, evidence a 
better level of scrutiny, questioning, and challenge. These skills are leading to better 
discussions and more effective outcomes. We have not been permitted to observe a 
meeting of the Board and so we cannot at present comment further. 

• We have concerns over the future make-up of the Board in the light of recent and future 
changes to Its composition and the basic level of succession planning and skills mapping 
in place. We comment on this further in Section 7— Composition, Succession, and 
Evaluation. 

Attendance is also good; 100% during this year with the sole exception of the CFO 

• Although the Board is working together well, discussions and papers are not always 
strategic enough and little In the way of follow-up has been seen on strategic plans. 
Equally agendas and timings are not always strictly adhered to, and meetings, from 
interim feedback received, are not always viewed as productive. 

• Whilst the Board meets annually offsite for a dedicated strategy session, it is probably 
understandable that we have received feedback that these sessions have not been 
particularly productive, with general discussions on possible ways forward which are not 
worked up sufficiently. 
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Leadership - Board (continued) 

Asa result, the business tends to revert to more day-to-day activities, and the ideas put 
forward are not further developed sufficiently, for the strategy to move forward. 

We do question the lack of pace around putting forward a longerterm strategy to the 
Shareholder given the guidance in the foundational governance documents. This would help 
to crystallise the Shareholder's thoughts on the longer-term purpose. 

Whilst this is a difficult position for POL, we recommend that strategy days are used to 
develop ideas to be put forward to DBT at an appropriate time as outlined above. These 
proposals can then be explored and worked up into more rounded proposals that look 5-10 
years ahead. 

The introduction of Postmaster NEDs to the Board in 2021 has proved successful and given 
the Board valuable insight into the experience of Postmasters across the UK branch network. 
This includes a much greater understanding of their issues. Whilst this has provided valuable 
upward feedback, it does not appear to us that the benefit has been realised of providing 
feedback in the opposite direction. NEDs do not, for example, present back to the 
Postmaster community, sharing talking points or insights. This seems to be a missed 
opportunity. At Postmaster conferences the Board receives feedback from Postmasters and 
the CEO presents his view, but again there are not seen to be forums at these events for the 
Postmaster NEDs to communicate with the Postmasters. We recommend that consideration 
is given to ways in which the Postmaster NED role could be developed to be more effective in 
future. 

Actions 

• Discuss at Board what can practically be achieved over the next 612 months 
under the stewardship of the Interim Chair. Ensure any priorities are 
communicated within POL; 

• Consider a regular cadence of more informal get-togethers to allow for 
unstructured discussion and building of trust; 

• Meeting discipline, stick to agenda timings and/or review meeting cadence; 

• Feedback loops on strategic progress between SEG/GE and Board to be improved 
(and captured); and 

• Review the role of the Postmaster NEDs and consider how their corporate memory 
can be leveraged i.e., the role they can play in being ambassadorial champions at 
Board, and within the wider organisation. 
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Foundational governance documents 

The foundational governance documents agreements, and POL should be empowered to get on with running the business, 

Key observations subject to any specific priorities the DBT wishes the Company to address, and which 
are set out in the Minister's annual letter to the POL Chairman. 

• The Board needs to establish how the Shareholder position is to be reset and ensure, as best 
as possible, foundational governance documents are amended to drive clarity (whether on 
an interim or longer-term basis) on areas of POL's authority (or not) and communication 
channels. 

Overview of findings 

• Reporting obligations and matters requiring the consent of the Shareholder are set out in 
various foundational governance documents which also connect to wider guidance such as 
the UK Code and Managing Public Monies. 

• The principal requirements (in terms of ongoing engagement) contained in the foundational 
governance documents are, in summary, an obligation to provide a quarterly performance 
update, proactively endeavouring to share information on key strategic or policy issues, to 
share details of 'Relevant issues', as defined, and to seek Shareholder approval when 
required (for Board appointments, funding, etc). 

• Currently, however, there is almost continuous dialogue between POL and UKGI/DBT, both 
in terms of POL responding to requests from UKGI/DBT for information/clarification on 
various matters, and POL asking for advice, guidance and operational approvals. These 
habits appear to have developed over time and partly arise from POL cultural and capability 
issues. They are also a result of the heightened oversight in response to the pressure to 
resolve historic issues. Without the clarity to achieve the practical application of certain 
guidance set within the foundational governance documents in terms of what is within/or 
not within POL's authority on certain operational transactions this is set to continue. 

• In order to move forward, we consider that both POL and the Shareholder should make 
efforts to reduce the day-to-day interaction and become more 'arm's length', as currently 
this is introducing unnecessary bottlenecks in the system and impairing decision making. 
The strategic aims should be clear, subject to POL and DBT coming to the necessary 

• Equally the current funding cycles (between one and three years) are 
restrictive for providing clarity regarding long-term business planning. The 
last statement of Government policy for the Company is more than ten years 
old and this policy urgently needs to be renegotiated and updated (when 
appetite prevails) 

Actions 

• Board to agree appetite and principles around alternative interim governance 
arrangements such as shifting to having observer roles on the Board 

• Review interim measures and therefore impact on the foundational 
governance documentation to provide clarity 

• Any rework of the foundational documents need to, through the Shareholder 
Framework Document, work towards reducing the interaction between the 
Board and Shareholder for operational matters (and/or provide clarity as to 
what is not within POLs authority), so confirming in practical terms what is 
required 

• Annual and three-yearly budgeting cycles are not supportive of the major, long-
lasting investment schemes needed for the successful delivery of strategic priorities 
and the sustainable transformation of POL. An overarching, rolling five-to-ten-year 
funding facility with the one-to-three-year budgeting cycles feeding into this 
framework, would enable the clarity required for such a long-term plan. 
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Executive leadership 

Executive Leadership 
Key observations 

• SEG needs to pull together as one mutually trusting collective, driving clarity and being 
unified by culturally aligned measures of performance. An Implementation Committee 
could help by providing focus to the business transformation that needs to take place 
(Refer comments in Section 6). 

• The direction of travel in moving towards a more simplistic decision-making structure is 
appropriate. Protocols, requirements and accountabilities should be reviewed and 
communicated to optimise and support this change. 

• Decision making, decision criteria and reporting are ambiguous, creating significant risks 
in resource utilisation. At such a sensitive time, effective internal communications are 
paramount; between the SEG and the Board, as well as between SEG and the wider 
organisation. 

• Concerns around the executive leadership remain - capacity, focus, retention, and 
meeting discipline all need to be addressed. 

Overview of findings 

• Although time is needed for the SEG to build the collective competence, narrative, stability, 
corporate memory, and effective, collaborative ways of working, the team also needs to 
pull together as one mutually trusting collective, driving clarity and being unified by 
culturally aligned measures of performance. 

• Streamlining the organisational structure to a simpler hierarchy is a big step in the right 
direction. Historically, layers or processes and controls have been built around the 
enabling functions, whereas in reality, the organisation needs to address root causes 
around capability, organisational structure, and the lack of clarity in roles and 
accountability. Base information requirements, accountabilities, monitoring/reporting and 
communication protocols should be agreed and communicated, with a focus on those 
forums that have the highest strategic importance. 

• Given the level of noise surrounding POL, the SEG needs to communicate its collective 
purpose and individual roles in addition to working more effectively as a cohesive 
leadership unit. The SEG should be role-modelling the "to be" desired culture and 
behaviours. 

Points of note from survey and interviews 

- Historically GE member behaviours' have been sub-optimal with various 
individuals acting in isolation, betraying confidences, and openly criticising each 
other, not calling out negative behaviours, all of which has led to a lack of trust. 

- The inability of the GE to unify around decisions meant that the Board was being 
used as a forum to find agreement. 

- Effective internal communications are particularly important to maintain 
employee engagement and trust. Comments made that internal communications 
are treated/prepared in a similar manner to external communications- with a 
"political" remit and tone of voice, lead to a lack of authenticity and trust. 
Feedback suggested that colleagues need to be trusted with more and richer 
Information. 

The current CEO is a good communicator and is held in high regard. 

There remain concerns however about Executive leadership capacity, as well as 
CEO focus and the ability to build out a stable and high-performing management 
team. It has been noted that some members of the leadership direct activities to 
protect their own interests or drive their own agenda, which is frustrating and 
costly to the business. 

GE discussions are not useful and suffer from a lack of insights with some bearing 
the role of "educator" 

GrantThornton 0 202" I 33 



POL00448770 
ilusiszzfvni, 

Commercial in Confidence 

05 Leadership and purpose 

Executive leadership (continued) 

Action 

• SEG to be intentional about how it is perceived as a cohesive leadership group. Agree high 
level cultural principles that they can coalesce around as a team and role model to the 
wider organisation (and hold each other to account) 

Consider outlining a high-level communication plan with the business 

The newly-formed SEG needs to think through a communications plan to signal their intent 
of a wider organisational reset for people and stakeholders. 

- Start to build up thematic milestones that bring people on the journey. These can consist 
of three phases: Reset- re-establish principles, culture and tone from the top. Rebuild - 
the internal hierarchy, communications and cross-functional ways of working, then 
Reboot - with a longer-term vision with stakeholders. The purpose is for leaders to move 
the organisation through stages of decreasing dependence into stages of increasing 
collaboration, empowerment and independence, set within clear governance and 
cultural norms. 

• Ensure any terminology in updated roles, responsibilities etc does not create confusion 
with the foundational governance documents, such as the use of the term "Executive". 
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Measurement of performance 

MI, minutes, agendas 
Key observations: 

• Polling agendas, until recently were not sufficiently structured to include a balance of 
forward-looking discussion; 

• MI, whilst improving, is inconsistent in quality, voluminous and not in a format that is 
effective in supporting Board or GE decisions. MI needs to be synthesised to pull out what is 
important from the data; 

• Throughout a review of minutes at Board level over the last 12 months it was noted that there 
was a lack of clarity as to whether actions had been resolved or removed because of 
inaction. We understand from interviews this is prevalent within the central function as well. 

Overview of findings 

• We have reviewed most of the papers, Management Information, agendas and minutes of 
the Board and Committees for the period between September 2022 to December 2023 

• Whilst interviews indicate the quality of Board papers is Improving, it remains voluminous 
with little in the way of insights. We consider MI is still not supporting effective decision-
making in the way that it should. From commentary in interviews, points were made that in 
the absence of strategy, MI Is often presented in a way that prioritises each author's 
personal agenda. 

• Equally there are still Instances of papers being submitted late, being overly long, poorly 
prepared, not presented by the person who prepared it, not including specific recommended 
conclusions or guidance, and often containing limited metrics by which outcomes can be 
judged. There are exceptions, for example some of the retail and/or the monthly financial 
reports. We understand that the revised finance report has gone down well with the Board 
which was unsatisfied with the previous version, although it is unclear as to why this matter 
was not previously raised and dealt with. 

• We also observed that a significant proportion of the information presented to the Board is 
operational In nature. When we probed the reasons for this in interviews, it appears to be 
twofold, either; 

• a tendency for management below Board level to defer making decisions on matters 
which are technically within their scope of responsibility. The propensity is to push 
decisions up the line, frustrating authors who have spent time preparing insights 

• a duplication of the same information going into multiple sources with authors unclear as 
to purpose 

• Whilst this may be appropriate in limited circumstances, this seems to have become normal 
practice. The result is that the Board is not having the proper discussions that it should have 
around the themes that drive the commercial success of the business. We comment further 
on this practice below under culture', 

• We also note comments in interviews regarding a lack of clarity on assigned actions out of 
Board/GE meetings, where assignees are not informed in a timely manner. 

• Minutes of meetings are considered to reflect the substance of discussions and decisions are 
taken accurately. They tend to be drafted in a narrative style, recording comments made at 
some length, rather than concentrating on decisions taken. Opinions on the style varied 
amongst the individuals that we interviewed, but this is more a matter of individual 
preference rather than good practice. If the Board is satisfied that the minutes are accurate, 
we would not recommend any change. 

• We understand that committee papers and minutes are now available to all Board members 
as several of the NEDs found that the information coming to the Board gave a limited view of 
matters across the business. 
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Measurement of performance (continued) 

Actions 

• Simplify, centralise and streamline papers, reporting and dashboards and key metrics-'less 
is more.' 

Also ensure 
• that actions assigned from the GE/SEG/SLG, are communicated on a timely basis to those 

not in the respective meetings 
• the Board is provided with higher-quality papers with analysis, conclusions, and 

recommendations. Recommend dashboards are considered for all which measure/illustrate 
impact across a series of financial and non-financial measures. 

• papers are presented by the person who prepared them and provide specific recommended 
conclusions with accountabilities for action points that are followed up and acted upon 

• guidance is given to those responsible for the preparation of Board papers on ways to make 
them more rigorous and more strategic 

• the Board/Executive/SLG makes it clear when papers are being prepared in a way which 
does not meet its needs and where and what changes are required 

• training of the new SLG is provided on how to write good executive summaries and 
emphasise the importance of reliable information. 
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Culture 

Key observations: 

There is a pervasive culture throughout the organisation whereby individuals are reluctant to 
make decisions. This is thought to be due to fear of getting things wrong, the extreme public 
scrutiny, lack of clear accountability and management of underperformance. There is also 
an acute interest and over-reliance, and even at times, a governance requirement for 
Shareholder Input both on historical matters, BaU and strategy. 

• It Is unclear at Board level who owns the people agenda. 

• There is no recognised culture dashboard which seeks to either frame or monitor the culture. 

• The untimely agreement of reward structures continues to impact clarity around 
prioritisation, performance management and motivation. 

Overview 

The pervasive culture throughout the organisation whereby individuals are reluctant to take 
decisions was clearly stated to us by virtually all interviewees, both at Board level and below. 
This has a detrimental effect on the effective working of the business. The reasons for this and 
the effects of it are varied but Include: 

• the extreme pressure that the Company is under. POL is in firefighting mode dealing with 
legacy issues as well as the inquiry developments. This is coupled with hostile media 
coverage and Government distrust, leading to micro-management. This micro-management 
is counter-productive (although understandable) and is engendering a siege mentality, 
which is sucking up resources and inhibiting positive action; 

• there is a culture of fear of getting it wrong, so it is easier to put decisions aside if the 
accountability is not absolutely clear and followed through. Driving this Is an intense amount 
of public, media and Shareholder scrutiny, as well as potential FOI requests. Overall, there is 
so much external pressure to not 'mess up' again, that it is paralyzing activities in the 
organisation; 

• in some cases, accountabilities are not as clear as they should be to counteract the above 
inherent weaknesses, both at an individual level, and in relation to committees and other 
management forums. There is also no universally understood PACI matrix to fall back on to 
unlock this; 

there is also a capability issue. This is material because it leads to making processes overly 
complex. Due to the present intrusive nature of the shareholder's oversight, many decisions go 
up to government, which is seen as very slow. People become immune to making decisions 
because of the number of people overseeing, considering and deciding. A reluctance to take 
responsibility means that operational decision making gets pushed up to the CEO or other GE 
members, taking valuable time away from their day jobs and, for the CEO, tying him down in 
operational decision-making when he should be leading; 

• issues around the governance and delivery of the NBIT programme. The successful delivery of 
this programme is critical to restoring credibility with Postmasters. It also underpins the ability 
to undertake future internal investigations. Currently, we understand this is mired in delays 
and cost overruns, bringing into question the credibility of MI; 

the interviews and surveys reveal that individuals are not generally held to account for 
underperformance. Feedback indicates this may be due to risk aversion around managing 
people out of the organisation and associated implications. Others opined that the 
uncertainty around funding resulted in prioritisation/de-prioritisation of projects at short 
notice dependant on funding availability, was also to blame. Discussions with interviewees 
indicate that the necessary people policies and processes are in place to conduct effective 
appraisals — it is largely down to culture. Sanctions for non-adherence to policies (the policies 
themselves are good) is difficult because of the cultural ambiguity and the perceived 
behaviours being widespread amongst the leadership team. 

Exacerbating this is a prevailing risk averse attitude from the Board, and combined with the 
above, people at POL are nervous to put forward more risky/commercially courageous options 
because they feel the Board will throw them out immediately. This is reflected in low scoring 
employee survey results around areas of trust/engagement/being empowered in their roles. 
Board risk appetite permeates so much of what happens in the organisation that it becomes a 
self-reinforcing cycle. 
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Culture (continued) 

Actions 

• Clarify responsibility for the wider people agenda at Board level and amend the Board ToR 
to encompass people issues (refer division of responsibilities Section [6] for further details) 

• SEG to agree a set of cultural design principles they want to start to role model and uphold 
as a leadership team 

• Develop and implement a culture dashboard to frame cultural expectations, and against 
which to monitor the culture 

• Consider a refresh of Company values to enable a change of culture and ensure this is 
underpinned by performance management 

• Ensure a clear RACI system to clarify individuals' responsibilities and accompany this by an 
increased focus on performance management. 

• Consider a communication plan which simply sets out thematic key milestones of the 
journey of POL and signals the purpose of the recent change at SEG 
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06 Division of responsibilities 

Accountability 

In this section we explore the findings 
and make recommendations on 
governance aspects related to: 

• Board accountability 

• Enterprise accountability 

Covering areas such as, the 
effectiveness of decision-making 
forums, and impact and clarity of roles 
and responsibilities. 

For further points of evidence, refer to 
Appendix 2. 

Board accountability 

Key observations/actions: 

• Board division of responsibilities are largely in line with the UK Code and 
good practice, other than ownership of the broader People agenda (in 
terms of culture, D&l etc) being more explicit in ToP. 

— There may be merit at a future date in splitting Risk out from the Audit 
and Risk Committee to elevate the second line to better support and 
oversee cultural transformation. However, there is limited capacity at 
present. Peter to Section 8 for further details 

— Consider whether Rem Co and Nom Co are delivering against their 
respective ToPs and agreed how any gaps can be address by review 
DoA, capacity, agenda, meeting timings etc. We appreciate the work 
of these Committees has been impacted by the absence of a CPO 
until summer 2023 (refer to further comments in Section 7). 

• Attention is needed to ensure that sufficient visibility/cadence of 
information is flowing from Subsidiaries up to the POL Board. This 
includes connectivity between the Board and Committee Chairs with 
Subsidiary peers (there were varying views on visibility coming from 
interviews). We understand this routinely happens at Audit Committee 
level. Refer Appendix [4] for further comment. 

Executive accountability 

Key observation 

• From our findings we consider the GE does not operate effectively as a 
decision-making group and is poorly supported. This is due to several 
issues; 

— the vast number of matters brought to it for decision 

— large number of individuals reporting directly and indirectly into 
the CEO (currently being addressed); 

— low-level delegated authorities that limit decision-making; and 

— an understandable level of risk aversion, leading to semi-paralysis 
and a general avoidance of decision-making, which is also 
Impacting performance management. Given the public scrutiny 
and government ownership dimension, there seems an 
organisational reluctance to manage underperformance. 

Communication and clarity on new roles is key going forward. As an 
example, from interviews (Including Board members) many were not clear 
as to the role and remit of the Deputy CEO beyond providing the CEO 
with further capacity. 

Overview of findings 

• The existing POL governance structure is extensive with numerous 
levels of committee constructs. The vast number of committees lead to 
an "untidy house" where proper recordkeeping, (the corporate 
memory) and decision-making mechanisms and opportunities, (the 
corporate brain), are not working together to deliver the purpose. This 
complex decision-making framework clouds accountability leading to 
a lack of effectiveness and transparency In decision making. 

• A simplified decision-making structure would facilitate effectiveness 
and, accountability, as well as speeding up the decision-making 
process. This is recognised by the SEG who is currently in the process 
of redesigning the decision-making structure. We highlight these 
actions on the following page. 

• The POL leadership team composes of: 

- The Group Executive (GE), a group of 12 individuals who report Into 
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Accountability (continued) 

- The SLG, also known as the GE-1 who report into the GE; and 

- A number of senior leaders across the organisation who are not members of the SLG 

• The combination of these three categories is referred to as the Senior Leadership Group 
(SLG) which, until recently, met monthly for the communication of board and GE decisions 
and wider decision-making. 

• This group had comprised of 100+ individuals, which is now being reduced to roughly a 
quarter of the size. 

• The GE's ToP, which again are being reviewed, state that its purpose is to assist the CEO in 
strategy development and implementation, operational and financial performance 
monitoring, assessment and control of risk, etc, with the GE functioning as a forum for 
discussion, decision-making and problem solving.The GE met once a week for this purpose 
and SLG met monthly for thefull day. 

• The GE is then further supported by 12 sub-committees. 

According to most survey respondents and interviewees, some key points of note relating to the 
effectiveness of the construct above include: 

• Attendance at SLG meetings is relatively low, and discussions can be unfocused so yielding 
few actionable decisions. 

Across the SLG forums and committees some individuals reported that despite lengthy 
deliberations, there is limited challenge or value added to the matters, leading to a belief 
that there is limited understanding This is despite papers being provided beforehand, and/or 
little need to put effort into papers in the absence of decisions being made. 

There is duplication of papers across decision-making groups which can sometimes appear 
to take decisions on the same matter twice. We found specific mentions of this happening 
between PCC and ARC and PCC and Retail Committees. 

• The effectiveness of certain working groups is not clear. For example, the Improvement 
Delivery Group (IDG) does not have metrics or key performance indicators to measure or 
evidence its effectiveness in terms of impact. Furthermore, some committees, such as the 

Historical Matters Committee (HMC) should, given their ToP, report directly into the board. In 
practice, however, the HMC reports into the GE, which in turn reports into the board. 

• Authority of committees is not clear. IDG was given as an example where it appears to be a 
body that largely hears and collates actions/information rather than take decisions. 

• Committees/forums within the SLG generally act as stage gates with anything of significance 
going to GE. This means items are debated and heard twice for approval. 

• MI and sub-committee (Sub Cc) reporting is falling short of desired levels leading to generally 
unsupported decision making. 

• As highlighted, numerous comments to the effect that a risk-averse environment has emerged 
amid fears of making decisions that should ordinarily fall within their roles. The inquiry is 
generally causing nervousness and is leading to an avoidance of accountability. This 
avoidance of accountability and risk-taking is leading to a higher level of input being required 
from legal colleagues, and it is the legal function therefore, that is driving decisions in some 
cases. 

• Meeting discipline in terms of capturing actions and providing an audit trail around resolution 
(or not) varies across forums and committees. 

• In certain cases, individuals are willing and able to take decisions, but are prevented from doing 
so by low delegated authority levels. For example, 'spend' approvals for transactions on 
operating expenses at Executive level is £5 million. An organisation with the size and complexity 
of POL's operations would routinely engage in transactions farm n excess of this amount. This is 
resulting in a proliferation of comparatively minor decisions being escalated to the board. 

• With Postmasters, we understand there to be over 80 varying franchise agreements. We 
understand there is a desire to synthesise these, although it is not thought to present a risk. 
However, in terms of developing future strategic models, this may need to be reconsidered. 

We are aware that changes in Management reporting lines are underway, however during our 
investigations we were informed that in addition to the CEO's direct reports, other executives also 
report to him on matters which they should be deciding on at their level. As well as an excessive 
number of direct reports, he is also making unnecessary decisions on operational matters. 
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Accountability (continued) 

Work in flight 

• As mentioned, current proposals to reduce the direct reporting individuals into the CEO to 
seven are in train and this will form the nucleus of the Executive leadership team to be known 
as the Strategic Executive Group (SEG). 

• Further proposed changes include the slimming down of the wider leadership team or SLG 
from over 100 individuals to a group of 20-25, and the overhaul of Sub Cos and working 
groups. 

• We are informed that the full leadership team and the refreshed GE subcommittees will be 
announced in late March 2024. We consider that these arrangements are satisfactory and 
will improve governance at POL. 

• We are also encouraged by the approach namely, to design the Committee requirements, 
purpose and roles ahead of Identifying the Individuals, which will be done based on skills and 
experience for the role and not necessarily on seniority. 

As part of this process all ToR, DoA's at the GE and GE-1 level will be reviewed. 

Actions 

Continue with 

• the streamlining of direct reports and associated DoA/TOP except for risk, which we feel 
should be elevated to reporting directly into the CEO (refer Section 8 for further discussion). 
Illustrative diagram provided on page 44. 

• the streamlining of GE sub-committees ensuring their responsibilities are mapped out to 
identify gaps and overlaps, as well as to ensure synergy. Support for adequate board paper 
preparation should be provided where needed. Refer to page [43] for illustrative diagram 

• Consider the merits of an (interim) Implementation Committee to spearhead the reform 
effort. 

- This Implementation Committee should include no more than six individuals from the 
reformed SLG group who are fully convinced and committed to the pressing requirement 
for such fundamental reform. 

- They should have a willingness to champion these changes publicly and be clear how 
each element complements one another and contributes to the whole. 

- The Implementation Committee to be led by an INED from the board with appropriate 
transformation expertise, and include a combination of the Deputy CEO, relevant SLG 
members and possibly an INED from a subsidiary board. 

- The Implementation Committee to be supported by a highly capable and experienced 
project team (in our view led by the current Chief of Staff) to manage the various 
dimensions of reform implementation. The committee's aim will be to anticipate, manage 
and resolve, in a rigorous and dispassionate manner, the intricate technical, 
organisational and political issues that will inevitably arise. 

- The committee could then act as a challenge to the strategy design being led by the SEG 
and in the interim, act as the oversight fora number of the current GE transformation 
committees, ensuring a company narrative is created around trade-offs. 

• Review the DoA spend approvals to drive relevant decisions being taken at the appropriate 
levels thereby managing and reducing the frequency of simple matters escalated to board. 

• Communication will be critical in terms of supporting this transformation to ensure 
governance is rebranded and the case for change understood. We comment on this further in 
Section 4 related to Executive leadership. 
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Composition - Board 

In this section we explore the findings 
and make recommendations on 
governance aspects related to: 

• Composition of the Board 

• Composition of the Executive and 
SLG 

• Succession planning 

• Performance management 

For further points of evidence, refer to 
Appendix 2. 

Composition of the Board 
Key observations: 

• Over the last 15 months, the Board has experienced eight role 
changes including two new Chairmen. That said some obvious 
skills gaps remain — as well as a lack of diversity. 

• The very recent departure of the Chairman, the imminent 
rotations of INEDs (and Postmaster NEDs) and the long-term 
absence of the CFO, make for a perceived weak directive and 
decision-making / oversight body. Corporate memory needs to 
be carefully managed. 

• The Board along with the Shareholder need to consider a 
response to the NFSP statement, released 19 January 2024, 
which queries the viability of the Postmaster NED role, in addition 
to raising concerns around the original selection process. 

Overview of findings 

• The Secretary for Business and Trade asked the POL Chairman to 
step down from his role with immediate effect. The Intention is to 
appoint an interim Chair to take on the role pending the search 
for a permanent successor. We understand, however, that Ben 
Tidswell, the present SID, will take up the post until a replacement 
is found, or until he leaves in July 2024. 

• Further board rotation is imminent alongside this process with 
expected departures of two INEDs and the two Postmaster NEDs 
within the next 15 months. 

• Individually, all board members have significant experience and 
expertise both at executive and Board level. Interviews cite that 
there is improving diversity of discussion and debate at Board. 
However, the Board is still learning how to best work together and 
be most effective as the uppermost decision-making and 

oversight body of POL. It is usual to "sacrifice" the first 12-18 months 
to becoming fully effective. 

There is, however, a lack of gender diversity within the board when 
compared to best practice. Currently only two members of the ten 
permanent board positions are held by women. 

• It is of paramount importance to urgently recruit newboard 
members with appropriate skills, experience, and who will 'fit in' to 
the current Board, a task that will be made significantly more 
difficult by the current negative public perceptions surrounding the 
Company's probity. Clearly the Identification of a Chair is key to 
informing further recruitments. 

It appears ill-thought through that both Postmaster NEDs are due to 
leave at the same time, having only served one term of three years. 
That POL did not anticipate this issue in terms of corporate memory 
until recently points to the poor succession planning. No thought 
appears to have been given to transfer of knowledge/roll over with 
both rotating off at the same time. There is no transparency as to 
formally how this is going to be dealt with beyond, we are aware, of 
a recent decision that "one" will be extended. 

Points of note from surveys and interviews 

• The board has gaps in experience and skills in technology and digital 
transformation at a critical time in its development with the 
replacement of the Horizon IT system and concerns around the 
delivery and cost. There is also a perceived lack of experience In 
dealing with government/Whitehall and the civil service generally as 
well as franchise expertise; 

• All cite how much they underestimated the complexity with the 
Shareholder in terms of governing the organisation; 
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Composition - Executive 

• Many raised the desire for more informal get togethers to build trust and have 
unstructured dialogue given the breadth of the agenda at POL equally all highlighted an 
absence of a formal learning and development programme 

• The Board does not regularly review its diversity with regards to background, ethnicity, 
gender and other minorities; and 

• There is acknowledgement that the Board is ultimately approved by theShareholder which 
influences its composition. 

Actions 

• Succession planning needs to be overhauled and driven forwards with the design principles 
of the skills matrices agreed at Nom Co. New and appropriately skilled Board members 
need to be recruited urgently with a view to filling skills gaps, addressing diversity and 
rotation timings. 

• Given the immaturity of succession planning, Nom Co membership to potentially be 
reviewed to include having the Chairs of all the Committees as members to provide a 
diverse perspective on management pipeline. 

• Nom Cc to take the lead on addressing the future viability of the Postmaster role at Board.. 
With the NFSP also raising issues around the validity of the original selection process the 
Nom Co should seek to establish what corporate memory exists around this to be able to 
address any future concerns or processes. 

• Nom Cc to agree design principles for the skills matrices. These to be mapped urgently to 
support informing the future "to be" composition plan 

Consider how the Board is going to support the SEG. 

Nom Co/Board to consider extending terms of Board members due for rotation this year 

Composition of the Executive 
Key observations: 

• At an individual level, the Executive team is an experienced group however, history suggests 
the group is not optimised yet and working together as it should. Innovation is being stifled 
and objectives are misaligned, but we are encouraged that there are fundamental steps 
being taken to drive different outcomes to build leadership capacity and accountability. 

• The absence of a (permanent) CFO is causing issues both at board and in operations and 
this needs attention. The potential departure of the Deputy CEO needs to be addressed. 

• Numerous "People issues" within the organization, including confusion around roles, 
accountability, and cultural behaviour, as well as complexity of legacy reward schemes, 
mistrust around pay, high staff churn, and confusion due to lack of corporate memory. 

• The entire "People" agenda (at Board and operationally) and its numerous related issues-
most importantly performance management and accountability- requires a laser sharp 
focus on rapid implementation. 

• It is acknowledged that the current level of "noise" surrounding POL is a huge distraction as 
well as being an impairment to successful recruitment. Urgent steps need be taken to avoid 
gaps in the Executive team developing and a COO should be the next recruitment focus. 

Overview of findings 

• The current Executive team is largely untested and although the accumulated competence 
and experience should be in place, history would suggest that as a group they have 
struggled to form a cohesive team to develop an innovative and sustainable strategy. They 
are without doubt an experienced team of individuals, however, without aligned and 
unifying objectives, the collective is in danger of demonstrating little cohesion, which in turn 
reflects poorly on the CEO. 

• The current CEO (and CFO) has been in role somewhat longer than the external board 
members however the absence of the CFO from the business for an extended period at such 
a critical time poses Issues. The capable deputy CFO has stepped in on an interim basis 
however, this key position needs to be filled permanently with the right calibre of 
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Composition - Executive 

• individual to oversee and support the anticipated transformation. In addition, the absence 
of a permanent CFO is causing issues with board resolutions and this issue needs to be 
resolved as soon as possible. 

• There are a number of other (relatively) senior roles which are currently filled on a contract 
basis. This is exacerbating the lack of corporate memory across the organisation, reducing 
accountability, and ultimately leading to an increase in staff churn. 

• Furthermore, the Deputy CEO has indicated his desire to step down in 1218 months, which 
if actioned will leave a significant capability gap as we understand he has been impactful 
in the current role. As part of the wider recruitment plans a COO should be recruited 
without delay to enable a sensible handover period and ensure an avoidance of further 
capability gaps occurring in key positions at both Board and Senior Management level. 

• Feedback suggests that there area large number of 'people issues' which have been 
exacerbated by the historic lack of an Incumbent in the Head of People role. These issues 
include lack of cohesion in leadership, confusion (and duplication) of roles and 
responsibilities, lack of skills matrix and lack of performance-based conversations, 
accountability ambiguity, lack of diversity and inclusion awareness, and general poor 
cultural behaviour. Other issues Include the complexity of legacy reward schemes, mistrust 
in the organization about how pay is determined, high staff churn, and confusion/slow 
decision-making resulting from a lack of corporate memory. 

• A newly appointed Head of People, (October 2023), has all these issues as immediate 
priorities and a three-year people delivery plan is imminent. We are encouraged that her 
outline proposals for tackling these issues are focused in the right direction in addressing 
the gaps. A lesser priority is the lack of any formal learning and development plansfor 
directors. 

• Further points of note from interviews and survey 

— While new additions have been additive in bringing new, valuable experience, there has 
not been enough time to re-build collective competence and ways of working 

— It is felt that sometimes recruitment is perceived not to routinely be conducted on a 
transparent basis with reference to the absence of a framework of skills, competencies 
etc and no EDI thought put into interview panels and targets. 

— Capability overall is locking when it comes to breadth and depth, and increased expertise and 
experience in certain areas is needed, such as transformation management, effective leadership, 
although recruitment limitations (is remuneration and government thresholds/appetite) and 
reputation recognised as limitations in this regard 

— There is limited crass functional working across POL leadership and more needs to be done to 
facilitate the building of leadership teams 

Actions 
• A more structured approach to recruitment and senior appointments needs to be implemented without 

delay. 
• Push for clarity on CFO role in the SEG 
• Consider merits of a COO role 

Continue with the build out of the skills matrices for leadership, EDI to be integrated into thinking 
Review recruitment process 

• Learning and development plans to follow 
• Communicate changes and ensure where possible transparency around process 

Succession planning 
Key observations 

• To date succession planning has been poor at POL and there is a heightened need to drive this forward 
at pace. The lack of a proper succession plan for key senior roles (CEO. CFO, etc.) is a growing risk that 
is causing wide felt repercussions at Board and at Executive level. 

• There is too much board role rotation, and this is impacting the corporate memory, decision-making and 
oversight effectiveness. 

• The current lack of transparency around senior appointments is hampering board discussions and 
leading to an erosion of trust. In addition, a structured approach to internal appointments is completely 
lacking and should be implemented without delay. 
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Succession and performance management 

Performance Management 
• In the survey scoring this is one of the areas identified as highest priority yet receives the 

lowest scoring in terms of effectiveness/impact (red score below against the general Board Key observations 

benchmark in the third column) • Poor organisational culture - very little in the way of performance management in the business 
and very little done to tackle poor performance largely due to culture and clarity on strategic 

The company's leadership and talent management evaluation and planning are in 
6.4 so 74 priorities, roles and responsibilities etc good order. 

We have a satisfactory succession plan for key roles in the management team. 4.s 49 64 

The board's contribution to matters concerning management appointments and 47 73 
development of a diverse pipeline has led to the desired outcomes. 

• As highlighted feedback acknowledges concerns around the lack of proper succession 
planning - at Board and for key senior leadership roles as it appears that POL did not 
anticipate that the two Postmaster NEDs would be stepping down at the same time. The lack 
of awareness of the wider Impacts on corporate memory until most recently, coupled with the 
lack of formal discussions as to how this should be addressed, (other than one role is to be 
extended), points to a weak capability In this regard. 

• The lack of succession planning around the key senior leadership roles of CEO. CFO etc. is 
causing concern. Succession planning Is a key process in ensuring the organisation can deliver 
on Its objectives, focusing on the right number of people, with the right skills being employed 
in the right roles and at the right time. 

Action 

• Per comments on page 46 Nom Co to oversee immediate action to start to address Issues 
around skills matrices, recruitment processes etc that underpin succession plans. 

• In the absence of a strategy Nom Co to agree with the SEG succession planning design 
principles 

• Head of People to continue to drive the process with reporting lines between Board, Nom Co 
and Rem Co clear in terms of remit of oversight and support in this area 

Related to this, a lack of transparency at Board around senior level recruitment and 
appointments. 

• Key development areas highlighted in Board Effectiveness reviews over the last few years remain 
a gap today. The Board need to clearly establish why it has not resolveda number of the issues 
outlined both through Internal and external reviews. 

Overview of findings 

• Internally, there is no structured approach to promotions, no skills or competency frameworks 
used as a basis with levels set for each cadre, no set requirements for interview panels and no 
requirement for EDI training. Externally, even though senior appointments could be kept quiet due 
to valid reasons, such as fears of leaks to the press, this is still hampering discussions and eroding 
trust In this Important area. 

• A number of relatively senior roles which have been filled on a contract basis rather than by new 
permanent employees which has exacerbated the lack of corporate memory across the 
organisation, reduced accountability, and increased staff turnover although we understand this 
is complicated by the ownership structure and foundational governance documents. 

The CPO has all these aspects as immediate priorities. By the end of February 2024, she aims to 
articulate a 3-year people delivery plan which will begin to tackle these issues. We are encouraged 
by what we have heard from our discussions with her and consider that her outline proposals are 
very much focused in the right direction at this early stage. 

Action 

• We recommend therefore that people skills be reviewed, and that individuals be placed in their 
most suitable roles. 

• Policies and processes for people management need to be enacted purposefully. 
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Risk and control environment 
The control environment needs to structurally evolve to enable those that are charged with governance to have the confidencethat the key financial and 

non-financial risks are understood, transparent and are being appropriately managed to drive value 

In this section we explore the findings 

and make recommendations on 

governance aspects related to: 

• Risk Management 

• Risk policies and procedures 

• Risk appetite, policies and 

procedures 

• Risk culture 

Control environment 

For further points of evidence, refer 

to Appendix 2. 

Key observations: 

• POL has relatively well set up risk management process and 
associated policies and procedures; however further uplifting of some 
of those is required as the risk management arrangements mature. 

• The Central Risk Function needs to be elevated across the business to 
gain the necessary prominence so that POL can more effectively use 
risk management as part of improved strategic decisions. 

• ARC papers could be significantly improved by introducing a more 
concise and data-driven approach of reporting. 

• POL should undertake more pro-active steps in satisfying itself that it 
has an effective internal controls framework in operation. 

Risk Management 

• In our understanding, the central Risk Function of POL has been on a 
journey. The Risk Function resourced with appropriate skills and 
experience. 

• In line with our expectation, the central Risk Function has the overall 
responsibility to oversee the corporate approach to risk management 
as well as defining and implementing risk standards, policies, 
procedures and guidance, identifying emerging risks and trends and 
producing regular reports to the ARC. 

Until recently, the Head of Risk has been reporting to the Director of 
Internal Audit and Risk Management. In the course of our review, POL 
has undergone executive changes, which have resulted in the Head of
Risk now reporting to the General Counsel. This is because the firm 
has rightly identified potential conflicts of interest with the second line 
of defence reporting to the third line of defence. This change also 
brings the risk function in line with the compliance functions, which 
already reports to the General Counsel. 

• Overall, we consider the decision to move the central Risk Function out of 
the remit of the Director of Internal Audit to be appropriate. However, given 
recent developments, the exposure the legal function has with the Inquiry, 
and a number of ongoing investigations. POL may want to take the action 
to re-consider whether a reporting line into the General Counsel could also 
potentially result in a perception of conflicts of interest. 

• This Is because the central Risk Function should remain Independent and 
be able to freely challenge the rest of the business, including the legal 
department. In our opinion, it will be more appropriate if the Head of Risk 
has a direct reporting line to the CEO. This will also send a very strong 
signal to the business and any other interested parties that POL has given 
the risk function the level of prominence it should carry given current 
environment. 

Action 

Re-visit the newly introduced changes in reporting lines as far as the risk 
function is concerned and consider whether more appropriate line of 
reporting should be introduced both from an independence and elevation 
level 

Risk policies and procedures 

We are satisfied that POL has established an appropriate set of risk 
management documentation, Including Risk Management Policy, Risk 
Management guidelines, Risk Register, Risk appetite statements for its 
enterprise risks and associated tolerances. 

Moreover, we understand that in the last two years, POL has also 
introduced a new Governance, Risk and Controls tool, ServiceNow, to help 
automate risk reporting. The team has also been restructured, streamlined 
to a relatively lean structure of three with the Head of Internal Audit taking 
overall responsibility for it. Further enhancements were also introduced to 
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Risk and control environment (continued) 

• In our view, as the central Risk Function matures, some further enhancements to the risk 
documentation should be introduced. For example, some refinement of the roles and 
responsibilities of the second line of defence versus the business would be beneficial. 
Currently, the Risk Management policy states that the CFO has the overall responsibility "to 
ensure that the Post Office actively monitors and strengthens its approach to risk 
management and promotes a consistent risk-intelligent culture". Further consideration 
should be given to the identity of the executive sponsor of risk management in line with 
updated reporting lines. 

• Similarly, we consider that the risk management documentation should more clearly feature 
the role of the central Risk Function as providing independent challenge to the business. 
Both the risk management policy and risk management guidelines should be updated to this 
effect in our view. 

• The Risk Management guidelines mentions that Postmasters should be "risk aware" in 
defining their roles and responsibilities with regards to risk management. In our opinion, 
Postmasters have a critical role to play in ensuring that risks are managed, similar to the 
rest of the first line of defence, and this should be made clear within the remit of their 
responsibilities and all relevant risk documentation. 

• In addition, the Risk management policy sets out a regular bFmonthly reporting to the 
Group Executives, ARC and the Risk and Compliance committee (RCC). We would typically 
expect that the frequency pf reporting varies according to the needs of the stakeholders. 
For example, we would normally see that reporting to the ARC is aligned to its meetings' 
cadence, reporting to executive forums is monthly and reporting to individual group 
executives is on a weekly basis or as often as they need. 

• The Risk Management guidelines also refers to the Risk glossary as Risk taxonomy. We 
consider this incorrect. Usually, risk taxonomy refers to a system of categorising and 
organising risks and it includes the different types of risks that an organisation faces as 
opposed to the definitions of the risk terms used within documentation. 

Action 

• Amend the Risk Management policy and the Risk Management guidelines to consider 
the observations above. 

Whilst, given other priorities, we do not consider this action critical from a timeline 
perspective, we are of the view that further uplifting of key risk documentation is required. 

Risk Appetite, thresholds and tolerances 

• Positively, POL has set up risk appetite statements for each enterprise risk as identified. 
These are supplemented by formal tolerances, which are established using the same 
definitions as for the risk appetite. However, it is unclear from the documentation we 
have reviewed what process was followed to land with these tolerances. Furthermore, 
we understand than no quantitative or qualitative thresholds were adopted when 
setting the risk tolerances. Typically, when risk tolerances are set, we would expect that 
risk thresholds, which refer to the specific levels of risk that will trigger a response or 
action will also be established. 

Action 

Once POL has settled on its overall and risk strategies, a more holistic review should be 
undertaken to introduce more formal approach as to setting risk appetite, risk 
tolerances and risk thresholds. This will bring the organisation in line with industry 
practice and will foster more mature risk management process. This should also be 
reflected in an updated risk register, which clearly stipulates what are the risk 
thresholds that have been breached so for a risk to be outside risk tolerances. 
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Board ARC Committee 

Audit, Risk and Compliance Committee (ARC) 
• We have reviewed the papers, management information and minutes of the ARC for the 

period between May 2023 and November 2023. 

debate. We noticed that both the Chair and one of the NEDs, Elliot Jacobs, appear to be 
providing a significant amount of challenge and ask pertinent questions. 

Action 

• The agendas we have seen are broadly in line with what we would expect to be covered in • Board papers into ARC need to be significantly overhauled in terms of format and 

ARC given its remit. We note that they appear quitefull and cover a wide range of Issues 
presentation so to ensure that the information is shared with the committee in much more 

important to the business areas and it is unclear to us whether risk matters receive sufficient 
digestible and practical fashion.

airtime and debate outside the formal reporting. 

• In line with our commentary above regarding Board papers, we are of the view that the ARC 
papers could be significantly improved. Whilst reports cover largely the right content and 
appropriate level of detail, papers are currently relatively lengthy, contain mainly narrative 
text and are supported by little Management Information. 

• We recommend that papers are significantly overhauled in terms of format and 
presentation so to ensure that the information is shared with the committee in a much more 
digestible and practical fashion. For example, we would expect that all committee reports 
follow a very clear structure, that is the same for all papers to the extent possible, and they 
make use a more concise format that is easy to understand. Additionally, we would expect 
that much more data-driven management information, such as key performance indicators 
and metrics, is included as part of the main body of the report, to support the narrative and 
provide a more comprehensive view of the risks and controls. Visual aids such as graphs, 
charts, and diagrams are usually used to provide a clear and concise overview of the risks 
and controls. This will help the committee to quickly understand the key points and focus on 
the most important areas. In practice, this may be best achieved in PowerPoint format 
report as opposed to traditional word format report. 

• Based on our documentation review, minutes appear to capture the key points raised in the 
meetings, reflecting the discussion as occurring and there is clear attribution of comments. 
Actions and owners are also recorded. 

• We haven't been able to observe an ARC meeting; however, from what we can see in the 
minutes there appears to be a good level of discussion with the Chair ably facilitating the 
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Board ARC and Risk and Compliance Committee 

• We noticed that there is a relatively high number of regular attendees of the meetings. We Risk and Compliance Committee (RCC) 
acknowledge that this may be result of the wide remit of this committee and therefore key executives 
across all these areas should be present. When we raised this matter with key stakeholders, we did not 
get the impression that this is in any way obstructing the meeting, albeit some comments about 
occasional distraction of the conversation were made. Nevertheless, we are of the view that as and 
when more fundamentals changes are introduced to the ARC, the list of regular attendees should also 
be re-considered. 

• However, we were told in interviews that executives will benefit from more technical risk questions and 
input from the non-executives. As we have not observed an ARC meeting, it is unclear to us whether this 
is because there Is not sufficient time for discussion that executives may need, with regards to risk 
issues, or this is reflective of the capability and skillset of the committee at present. 

• We have raised the matter of potentially splitting the Audit, Risk and Compliance committee with 
Directors and other key stakeholders so to free time for more focused discussions covering either audit 
or risk. Our understanding is that currently non-executive directors are relatively stretched so to be 
able to populate one more Board committee will be difficult. Based on our experience, the industry has 
largely moved away from joint Audit and Risk committees and the current trend is for those to be run 
separately. Whilst this may not be the most pressing matter for POL at present, we consider that this 
should be addressed as part of a next wave of governance changes, and as the makeup of the Board 
is further reviewed. 

Action 

POL should give a due consideration to splitting the ARC and look to appoint the new non-executive 
directors with specific risk skills and experience. Whilst some of the current Board Directors come with a 
strong operational risk profile, we consider that further risk expertise will significantly benefit the Board 
and respective committees. Separating the Audit and Risk Committee will also allow for more focused 
discussion and should lead to a deeper understanding of the risks and controls within that area. 

Furthermore, each committee can be held accountable for its specific area of responsibility so that 
there is greater transparency and better decision-making. 

We have seen a sample of minutes of the RCC that were shared with the ARC, but 
we have not had sight of the packs for these meetings. Our understanding is that 
the papers for the RCC broadly duplicate those of the ARC, with the exception of 
cases when the PCC has decided that certain papers are to be-worked before they 
get submitted to the ARC, or when ARC has requested a special report. 

From a good governance perspective, we would typically expect that the papers for 
ARC are appropriately tailored and while we would usually see a lot of granular Ml 
and risk reporting in the RCC, this information should be elevated for the needs of 
the ARC. We acknowledge that papers take significant executive time and therefore 
producing regularly two sets of those requires a high effort, but It Is important that 
the data as a minimum is bespoke to each committee. This would normally also 
drive a different type of conversation. 

Based on the minutes, we can see that, in line with our expectations, the 
conversation is focused on risks at operational level although we were not able to 
establish whether a more detailed debated around specific KRIS, related root causes 
and risk appetite occurs at this meeting. 

Similar to our observations on the ARC, there appear to be a high number of 
members and attendees at the PCC, approximately 15, with additional attendees 
invite for certain items. In our experience, this large number of attendees does not 
necessarily facilitate a focused conversation and efficient decision-making process. 

Action 

We would expect that the Head of Risk / CPO and Head of Compliance co- chair 
the committee given these functions are at the heart of managing risks and carry 
the responsibility for risk management. 
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Risk Culture 

• Everyone we spoke to shares a view that more needs to be done in POL with regards to risk 
culture. This tallies with the results from the survey, where the firm has scored lower than the 
industry benchmark on matters related to risk. 

• Both survey responses and interviews crystallised two main issues with risk culture- on one 
hand the organisation is very risk-averse, which is seen across all layers of risk governance, 
and on the other hand, the level of importance attributed to risk management is insufficient, 
which also appears to be common for all grades, Including the top executive layer. 

• This is also reflected in the relatively conservative risk appetite and tolerances that have 
been set up for all risks; this ultimately has resulted in risks being reported outside of 
appetite on a continuous basis. A lot of those risks have also remained as reported "red" due 
to the lack of funding to address the underlying issues, resulting in an unsatisfactory overall 
risk reporting picture and raising concerns about the effectiveness of the POL's risk 
management practices. 

• In our view, all of the evidence we have seen is a strong indicator of an immature risk culture. 
Positively, the firm recognises that, and key stakeholders have expressed a willingness to 
work on that, part of which should be addressed by the wider culture programme under 
"Project Ethos". 

Actions 

• Undertake substantial risk management training across all levels of the organisation; 
most importantly, GE should set the tone from the top and give much more 
prominence to risk management while executing their daily responsibilities. We 
understand that they all receive individual risk reporting concerning their areas and 
this should be used as key driver for decision-making. 

• The role of the central Risk Function should be elevated to gage much more 
prominence across the business, and this move should be led by the CEO to highlight 
the importance of risk when making improved strategic decisions as well as in 
identifying and seizing opportunities and optimising the use of capital. 

• More fundamentally, we would expect that once the POL's overall strategy is agreed, 
as per our observations earlier in this report, the risk strategy should also be aligned 
and reflected in more appropriate risk appetite statements and risk tolerances in line 
with strategic objectives. More holistic risk assessment should also be undertaken to 
ensure that all risks pertinent to POL are captured in the risk universe. The risk 
strategy should also play a central role in performance management, the appraisal 
process and outlining the required behaviours. 
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Internal Audit and Controls Framework 

Internal Audit arrangements 
• POL appears to have established appropriate Internal Audit framework and supporting 

documentation. The Internal Audit Charter has been set out to describe the main purpose of 
Internal Audit, how the function approaches its work and the rights and arrangements in place 
to provide quality assurance to the Board and the ARC. 

• The Charter also defines the role of the Internal Audit function, the standards and policies that 
apply, reporting lines, access and principles for setting up the Audit Plan. In accordance with 
good practice, the Director of Internal Audit and Risk has a direct reporting line to the Chair of 
the ARC, and we understand that they benefit from a very good working relationship. 

• We understand that the Audit Plan is developed on a risk-basis in line with a conventional 
industry approach. The Director of Internal Audit and Risk submits a rolling risk-based plan for 
approval by the ARC, reviews progress against the plan with the ARC quarterly and where 
necessary amends the plan to reflect changing risk priorities. We have seen evidence that this 
is indeed how the plan works in practice, as several updates have been shared with the ARC in 
2023, and from our conversation with stakeholders, we are aware that the Plan for 2024 was 
just submitted for approval to ARC, although we have not seen a copy of it. 

• We have also observed that the Interna Audit updates to the ARC are amongst the better 
papers, in that they are concise, highlight clearly the key themes and findings for each audit, 
and utilise visuals and tables to show progress and illustrate other trends. 

Controls Framework 
• We have seen a copy of draft Internal Controls framework that POL has developed. As 

expected, the purpose of the framework is to articulate the minimum standards and 
associated guidance for POL to ensure an appropriate control environment exists and 
is maintained, and covers key elements such as control environment, three lines of 
defence model and controls universe. 

• The framework appears to be set at the right level, however, without us doing a deep 
dive review of the specific controls In place, it is difficult to comment on the 
framework's effectiveness. Anecdotally, we understand from interviews, that there is a 
significant amount of work still to be undertaken to ensure that all activities have the 
right controls in place. Positively, a new Head of Assurance was recently recruited who 
has been tasked with ensuring that the appropriate control environment is embedded 
across all business areas. This appears to be work in progress. 

• We have seen evidence that the ARC receives a regular update by the Head of 
Assurance on reviews undertaken on historical matters and other reviews. 

• Given that the Board is responsible for ensuring that an effective system of internal 
control is maintained across the organisation, we suggest that the ARC should satisfy 
itself that the Internal Controls framework that is in place is effective, and it is adhered 
to in practice. Based on our documentation review, the conclusions of the assurance 
reviews demonstrate that the practical adherence to otherwise well-designed 
documentation Is an area of concern, and the ARC appears to be aware of that. 

Action 

• ARC to take more pro-active steps, at an accelerated pace, to better embed the 
framework, including relevant training so that they can attest positively to the 
effectiveness of the internal controls, particularly in light of the new corporate 
governance code coming in force in 2025. 
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Franchises and subsidiaries 

• We have seen little evidence, based on the documentation we have seen, of alignment 
between POL and its subsidiaries and franchises, as far as risk and internal audit 
arrangements are concerned. 

• In our understanding, risk is managed separately at a franchise level, but we consider that 
some appropriate aggregate reporting should be brought to the attention of PCC and ARC, 
as required. We can see that there is some reporting from the subsidiaries into the PCC. 

• We are also unsure as to how the subsidiaries and franchises are captured by the Internal 
Audit plan, although we understand that the Group Internal Audit arrangements apply to all 
fully owned subsidiaries. 

Action 

A more formal approach to aligning the risk and controls environment and internal audit to be 
considered across the subsidiaries and franchises to ensure that risk is managed consistently 
and effectively across the organisation. 

This might involve the establishment of a formal governance structure that oversees risk 
management and internal audit arrangements across all subsidiaries and franchises, in the 
cases these are currently lacking, with clear reporting lines and escalation procedures to the 
PCC and ARC. 

Invest time in training and development programs to ensure that all employees in the 
subsidiaries and franchises are aware of the policies and procedures related to risk 
management and internal audit, and are equipped with the necessary skills and knowledge to 
manage risks effectively. 
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Appendix 1 - Board and Leadership Surveys actionable insights 

Board survey 
Actionable insights 

ntandI,IIiH,

The company's leadership and talent management evaluation and planning are in 

good order. 

`y LOW SCORE 

.sent and Culture 

We have a satisfactory succession plan for key roles in the management team 

`1 LOW SCORE 

,nlormation, Reporting and Risk Management 

Investments are given appropriate and robust review. 

TO. AL,ONMffi 

'ulpose and Strategy 

The board is quick to respond to changing business conditions. 

alms and Culture 

The board has a specific framework or approach in place to monitor culture in 

the organisation. 

"1 LOW SCORE 

urpose and Strategy 

The company is well prepared for business or technology disruptions. 

44 LOW SCORE 

information, Reporting and Risk Management 

The board periodically reviews and challenges nxssion-critical dependencies. 

• "LOW ALIGNMENT BETWEEN ROLES • HIGH UNCERTAINTY 

n ent and Culture 

The board's contribution to matters concerning management appointments and 

development of a diverse pipeline has led to the desired outcomes. 

oW AuoNMENn • HIGH UNCERTAlNTt 

50 74 .I --- ®•1I 

49 64 

56 79 1N 

58 82 

39 66 

1 

41 73 r,,, 1®1 X111 I 

66 78 000fl1 I 

47 73 ?r% 1® -7®111 I 
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Appendix 1 — Board and Leadership Surveys actionable insights 

Leadership survey 
Actionable insights 

Trust and Transparency 

The members of the Group Executive trust each other. 

vy LOW SCORE 

Trust and transparency 

I consider communications from the Group Executive to be transparent. 

♦~ LOW ALIGNMENT 

Decision making and Working Recesses 

Group Executive managers generally appear to find it easy to make decisions. 

va LOW SCORE 

Decision-making and working Processes 

Diversity within the Group Executive positively affects our decision-making process. 

LOW ALIGNM EMS 

Performance Competencies - wrigaLng through Business Landscape 

The Group Executive is strong at developing strategies to address future business 

scenarios and work to implement those. 

f LOW ALIGNMENT 

Decision-making and Working Processes 

The CEO holds people accountable for agreed upon results. 

f LOW AUGNMEMT 

Decision making and Working Processes 

I believe that the Group Executive takes appropriate business risks. 

C LOW ALIGNMENT 

Strategy Implementation 

I believe we are sufficiently focused on meeting the challenges of the rapid digital 

transformation of business and society. 

f LOW ALIGNMENT 
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Appendix 1— Board and Leadership Surveys 

Leadership and purpose - strategy 
Board survey 

QUESTION 

The board has ensured, to the extent permissible within the policy framework set 
by the shareholder, that the company has the right strategy to fulfil its purpose. 

The board is not afraid to scrutinise what is making the company money and 
address issues as needed. 

The company is well prepared for business or technology disruptions. 

The board has a consensus on which stakeholder groups are the most critical to the 
company's longterm success. 

The board is quick to respond to changing business conditions. 

The board regularly assesses the strategy implementation process. 

Our agreed strategy includes vital ESG topics. 

Summary of comments 
As a relatively new Board, some members ore still getting acquainted 
with how the Post Office functions, however despite being capable. 
experienced, and skilled, the Board locks clear direction from the 
government regarding their vision for the Post Office. 
There is a growing perception that the board is not sufficiently 
Independent from Is government Shareholder and this Is being used as 
a shield. 
Majority are of the view that the conflict between running a profitable 
post office and providing service to the communities has resulted In a 
muddled Strategy. The management team Is not addressing the core 
problem due to a perceived lack of government support. 
This is exacerbated by uncertainties around the upcoming general 
election, and the impending renewal of the Shareholder Framework 
Agreement, which is affecting activities across the business. 
The Board has a consensus on which stakeholder groups am the most 
critical to the company's long-term success 
Vital topics such as ESG are not properly discussed or prioritised. 
On strategy no KPIs at top level therefore this creates strategic gaps 
with the Board 

PRO v SCORE BENCHMARK OFvecutive C O 

5.9 65 - 

3.6 66 85 

3.6 41 73 

2.7 70 83 

2.3 58 82 

1.4 59 79 

0.5 47 80 

Summary of comments 
• Need to divorce the inquiry from the day to day it still does overshadow. 
• There are conflicts between achieving a social purpose and a commercial purpose, The Shareholder police 

framework drives certain decisions which may not be sustainable 
• I step forwards 3 steps back 
• Not sure that the public vcommercial focus issue con be resolved. If the focus is commercial then you cannot have 

11.500 branches 
Key priorities to focus on: 
• Building consensus among all stakeholders on POL's medium to long term strategy and developing a roodmap for 

execution which covers funding and clearly balances the social and commercial purpose of POL. 
• Ensuring that the annual strategy day is focused, robust and feeds into the key areas of the business in the coming 

year. 
• Building greater alignment and dialogue between the Post office, DST. UKGI and other stakeholders to gain a better 

understanding of relevant priorities. 
• Focusing on relevant areas within POL by appointing board champions for specific areas such as diversity and 

Inclusion. 

• Deploying more automation and digitallsation which will lead to greater efficiency and cost-savings 
• Prioritise purpose and strategy more in structuring conversations at committees 

Highest total 
The Board has a consensus on which 
.takeholder groups are the most critical to 
I he company's long term success 

(Benchmark 83%) 

E% 
Lowest total 

The company is well prepared for business or 
technology disruptions 

(Benchmark 73%) 

41% 
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Appendix 2— Board and Leadership Surveys 

Leadership and purpose - agenda and minutes 
Board survey 

QUESTION PRIO V SCORE BENCHMARK 0 Executive 0 SLG 0 Bt 

;Ve give priority to the most important strategic topics during our board meetings. 3.6 64 78 

The board has a well-thought-out annual plan which covers relevant topics. 2.7 63 84 

we sufficiently explore all given opinions and suggestions prior to making 

, decision. 
2.7 67 83 

the board materials are of high-quality and conveniently summarised. 2.2 57 78 

Summary of comments 
• Respondents shared the view that Board papers are lengthy and not well summarised. 

There are mixed views on the time-efficiency of the Board's work. 
• Respondents remarked on the need for more visibility of Board members across the work and 

activities of the Board committees to facilitate transparency and open knowledge. 
• Board papers are considered too late and overall lacking In quality. They are voluminous. It 

gives the impression of laziness although some are good such as Retail 
Mixed views on the Choir. Some felt the commercial challenges were moving In the right 
direction although slowed with having to navigate the Shareholder dynamic. That said It 
seemed discussions never seemed to culminate in a clear vote. 

• Information get togethers have fallen away and are vital for cohesion at Board 

Summary of comments (continued) 
Key priorities to focus on: 
• Shorter more focused board papers with a one-page summary of keg data. 
• Identify and synthesise what matters from the data to provide more valuable Insights 
• Cross-reference Information and reporting with risk reporting In order to better Inform and 

shape decision-making 
• Reduce duplication of papers and across decision-making forums 
• Ensure that when actions are assigned from the GE/SEG/SLG, those who the actions are 

assigned to are Informed of this as soon as possible after being assigned 
• Simplify. centralise and streamline papers, reporting and dashboards and keg metric, - 'less 

is more.' 

Highest  total 
,'Je sufficiently explore all given opinions and 
uggestions prior to making a decision 

I Benchmark -83%) 

G
Lowest total 
Board materials ore of high quality and 
conveniently summarised 

(Benchmark -78%) 

0571% 
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Appendix 2- Board and Leadership Surveys 

Leadership and purpose 
Selected SLG feedback 

Survey chapters: Business Purpose and Organisational Vision, Strategy Implementation, Performance Competencies - Executing for Results, and 
Information, Reporting and Risk Management 

Survey comments 
Most respondents are agreed that business purpose, 
organisational vision strategy and strategy Implementation 
require work and focus: 

- A general sense that there is a lack of clarity on strategic 
direction and that individuals across the organisation all 
'pull In different directions' around strategy and vision 
which Impedes a mutual view and delivery - "we often flag 
we want to do something as a priority and then a new 
priority comes up the following week" 

- Creating and agreeing a coherent strategy and objectives 
with the SLG, GE, the Board and the Shareholder all aligned 
in the short, mid and long-term vision and objectives 

- There are conflicting priorities not directly related to the 
strategy which are all perceived as high priority at the same 
time, and therefore drawing focus away from the 
organisation's strategy, purpose and vision delivery 

- Strategic objectives and their delivery could be measured 
more effectively and in a structured manner from the start 
of the FY by establishing clear Key Performance Indicators 
(KPIs) which coalesce around the agreed strategy, are 
filtered throughout the business and which are referred to 
periodically 

- Articulating a clear operational plan for how strategy will be 
Implemented and providing the right information 
consistently to measure and check delivery 

- POL needs to be clear on Its strategy as a franchisee 
including leaner central operations but don't have 
permission or funding to move this forward meaningfully 

Internally, the main perceived barriers to moving forward in this area 
are largely focused on three areas: the first being funding, It is 
viewed as a constant challenge that continues to limited and hold 
back the innovation POL need to continue to evolve and stay relevant 
to customers, the second being the lack of accountability and ability 
to hold individuals to account when it comes to agreeing and 
implementing strategy with 'tone from the top' noted, as well as 
internal processes, ie taking issues unnecessarily to GE/Committees, 
which stem the flow of work, accountabilities and execution. The 
third area is the continuing practice of individuals and teams working 
in silos including the GE, failing to communicate openly, and pushing 
their own agendas 

Externally, the strategy is seen as being intrinsically tied to and 
restrained by the Shareholder's view of the organisation now and in 
the future - "Shareholder support and clarity of what they would like 
the Post Office to look and feel like in the short and long term and 
how to fund It"..... "force the Shareholder to be clearon what It wants, 
and navigate us to a place whereby we have funding to achieve that 
objective/have a strategy to deliver it" 

Collaboration and mutual alignment between the Board, GE and the 
Shareholders to this following the Inquiry, will be needed to move 
forward. Stemming from this is the funding provided based on this, 
which also results in delivery difficulties due to tension, ie reduce cost 
base vs implement new technology 

Several views expressed that a review and fresh view by the 
Shareholder of what it really wants the organisation to be and deliver 
in the current and future landscapes would help. As would the 
organisation being clear about what is achievable to the Shareholder 
and the Impact of financing constraints 

Respondents Identified, in their view, the single biggest 
challenge the organisation will face in the next two years In 
implementing strategy: 

- Funding in relation to, delivering transformation and 
investment, reducing costs, maintaining the current 
business model at its current scale, executing efficiently, 
recruiting talent to Increase capacity. This Is caveated with 
the recognition that where funding is given, the 
organisation needs to improve where it focuses this 
funding to be impactful 

- Pace of execution, agenda, culture and accountability 
with a focus on the current agenda being so packed and 
accountabilities not always operating effectively, that 
attention Is drawn away from executing on strategy at 
pace 

- Policy direction and Shareholder clarity and 
organisational alignment as to what they would like the 
organisation to look and feel like In the short, medium and 
long-term, especially with high levels of uncertainty, 
changing customer needs and a lack of target operating 
model currently 

- Historical Issues such as the Inquiry and Horizon, 
detracting resource, capacity and focus from formulating, 
agreeing and coalescing around strategy and strategic 
execution 
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Appendix 2- Board and Leadership Surveys 

Leadership and purpose 
Selected SLG feedback 

• Individuals have raised a variety of views as to how they can 
improve the GE's work with leadership, strategy implementation 
and realisation: 
- Improving DoA where they do not exist and utilising those 

that do exist more effectively to ensure the GE has 
capacity to focus on crucial areas 

- Ensure that decision-making and communication occurs 
transparently and through cross-functional groups rather 
than in silos, and which also have DoAs that empower 
them to make decisions. This is with the recognition that 
due process around documenting these decisions for the 
GE and Board would need to be in place 

- There is a need for a clarification of accountabilities and 
holding individuals to account where they are meant to 
execute and deliver, and especially when they do not 
deliver as expected, Including a stronger performance 
management approach 

- Collating the right Information when monitoring progress 
towards delivery of the strategic objectives to support the 
GE in assessing how well the organisation Is performing 
against the strategy 

- Separating the business as usual activities from the 
challenges of the Inquiry, and within this creating capacity 
and alleviating pressure on Individuals in the team to 
deliver their roles 

- To continue to push for clarity on strategy, clear 
Implementation and monitoring plans, in order to align 
funding and objectives with this and agree a plan of 
deliverables/activities that flow from this and can be 
followed through with individual accountability 

- Narrowing focus and related investment to realistic, 
achievable outcomes - balancing quality and cost delivery 

- Supporting the GE in developing medium and long-term 
strategy, and in aligning this into a more manageable 
programme built around the organisation's key outcomes 
and priorities and that can flow down through the 
operational teams effectively too. In this case, the SEG 
could involve the SLG more 

- Creating a proactive culture within the organisation to 
drive progress and support continued execution despite 
challenges such as disruption by the Shareholder, lack of 
capacity, accountability and funding 

- Communicate better and more transparently including 
actively highlighting risks which may materialize and 
impede the GE from delivering strategic objectives, and 
where prioritisation could be improved 

- Reducing the complexity of the decision-making 
Infrastructure, ie less Steering Committee's and informal 
Forums, which slow down decision-making while ensuring 
transparency and cross-organisation communication 

- Addressing both the capability and cultural behaviours of 
the leadership team to rebuild trust, accountability, focus, 
collaboration as a group and drive, to deliver results 

MI does not include a single agreed set of metrics/KPIs and 
accessible at a central level, linked to strategy by which all 
papers, options and risks should be assessed by and which acts 
as a central source of data for GE/SLG 
Papers are seen as inconsistent and although sometimes good, 
respondents would like meeting papers which are more concise 
and focused, with data well synthesised and relevant (by 
reference to the above/strategy/risks) and which provide the 
bigger picture alongside some (but less than current) detail 
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Division of responsibilities 
Board Survey 

¢orsvo,i „ar ar,.c,n,ne. 0I.o.on.a 0 s Onea,a 

The organisational governance framework effectively supports board governance. 1.1 65 

aacisions taken are clearly articulated and actions allocated with appropriate 
3.6 62 -bmescales attached. 

Feedback loops between the board and organisation are effective. 3.2 56 - 

The process and control environment is effectively embedded across 2,r 57 -the organisation. 

Thar* are clear i talation and reporting lines between the board, board _ 
committees and senior management. a 's 68 

There is clear delegation to senior management and their views and expertise are a s 65 - taken Into consideration In decision making. 

The induction process for new board members is fit for purpose. a.c 67 - 

The risk appetite and framework is widely understood and is taken into 
0.5 60 -consideration in decision making. 

The board receives appropriate and timely training on key matters. 0.5 64 

Summary of comments Summary of comments (continued) 
Low delegated authorities and spend approvals mean that too many • Key priorities to focus on: 
issues come up to board for decisions, thereby causing delays anda • Review the delegated authorities and spend approvals to streamline the matters coming up to the Board for 
bureaucratic environment, decisions and create space for more strategic discussions 
Respondents remarked on the need for more visibility of Board • Focusing on relevant areas within POt by appointing board champions for specific areas such as whistle blowing. 
members across the work and activities of the Board committees to and diversity and inclusion, 
facilitate transparency and open knowledge. • Provide access to all Board members of Board committee papers to create improved synergy,P P P y rgy collaboration and 
Some respondents acknowledged that the Board has positively P 9 alignment across keg decision-making priorities. 

 from being more  u ature historically toe much more 
more oversight focused mode of functioning. 

Highest total 

1 here ore clear escalation and reporting lines 
I etween the board, board committees and 
:enior management 

(Benchmark -%) 

Lowest total 

Feedback loops between the board and 
organisation are effective 

(Benchmark -%) 
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Appendix 2— Board and Leadership Surveys 

Division of responsibilities 
Selected SLG feedback 

Survey chapters: Decision-making and Working Processes, Roles and Responsibilities, Trust and Transparency, Information, Reporting and Risk 
Management and Subcommittees 

Survey comments 
In terms of division of responsibilities regarding decision-making 
and effective working processes, key themes emerge around the 
delegation of authorities and thresholds, amount and quality of 
papers and dynamics/discussion at meetings, accountabilities 
as well as pre and during meeting culture, specifically: 
— Delegation of authorities thresholds up to the SLEG/GE 

need to be Increased to enable more decision making at 
GE-1 and GE-2 to and for the SLEG/GE to focus on critical 
and strategic matters 

— Build, reinforce and normalise a culture of devolved 
authority and trust in skilled senior professionals amongst 
the SLEG/GE, the Board and the Shareholder 

— At the same time, ensuring accountabilities are clear, 
widely understood and able to be brought to bear when 
necessary for delivery and execution, while recognizing 
and acknowledging that the SLEG/GE are also 
accountable for their SME's decision-making at GE-1 and 
GE-2. Additionally, this outcome should be respected 
Irrespective 

— Where decision-making accountability and the 
responsibility does sit with the SLEG/GE, ensure that there 
Is clarity as to who owns the decision-making despite the 
collective challenge, discussion, alignment/lack thereof 
and support which may shape the decision and outcome. 

— At a GE level, there is perceived room for slimming down 
the agenda, the amount of decisions they need to make 
and therefore the DoA as well, to reduce what needs to go 
to the GE and Board for approval 

— Papers, information and data and improvements across all 
three to be clearer, more strategically aligned and focused 
In their 'ask' and expected input/decision-making 
outcome, is seen as crucial to improving both meeting 
discussions and driving outcomes, including ensuring that 
a decision is made before everyone leaves the room 

— A lack of trust and collaboration across the business day-
to-day, and when putting papers with risks, options, 
benefits together along with this carried through into 
meetings at the GE, was noted, with no one speaking up or 
supporting each other, and acting in silos, le not reaching 
out to HR, LOG, Finance, Risk slowing down decisions 

— Other good practices that respondents consider would 
support and drive better meeting dynamics, decision-
making and discussions range from more pre-
engagements with stakeholders to aid understanding, 
closing out decision-making loops/discussions clearly, 
bringing the right data to the table, to challenging and 
questioning each other and presenters/SME more in 
meetings and where necessary, bringing the meeting back 
to the topic at hand (either by the presenter or the Chair) 

For some, the low risk appetite of both the Board and the 
GE/SLEG, the issues around funding from the Shareholder and 
the historical Issues (Horizon, the Inquiry), all underly the current 
DoA and division of responsibilities and the lack of trust to 
devolve decision-making 
Comments around roles and responsibilities circles back to two 
key core areas: accountabilities/ownership and cultural ways of 
working: 
— Particularly In terms of ensuring clear delegated authority 

and ownership, and balancing between skills and expertise 
to enable 'collective capability' combined with an 
organisation-wide education piece about this once 
clarified. This also includes ensuring that the right matters 
are going to GE and everything else Is delegated. 

— Regarding cultural ways of working: removing silos, 
building trust, proactively collaborating and opening two-
way communication lines between GE and below. 
Focusing on adaptability and executing at pace also 
considered key, but comments reflect that Individuals 
below GE are keen to engage the GE, share knowledge, 
Insight and generally engage more. 
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Appendix 2- Board and Leadership Surveys 

Division of responsibilities 
Selected SLG feedback 

• Trust, transparency and governance that supports this, are 
widely regarded as low and impacting decision-making, 
perceived as arising from: 
- The overall approach to communication internally and 

externally, such as where decisions are made, failing to 
communicate and cascade these down transparently and 
clearly, and external communications being delivered with 
sense of vagueness/evasiveness ('politician answers') 

- SEG/GE members demonstrating behaviours which 
suggest a lack of trust in each other or erode trust, ie 
openly criticising each other, not keeping confidence, not 
showing courage in calling out negative behaviours, acting 
in Isolation and undermining each other 

- A culture/approach/environment where being transparent 
about mistakes, lessons learned, rationales, outcomes and 
successes is not encouraged or supported. 

- "POL is generally poor at making decisions. It is currently 
the worst it has been in the time that I've been here. There 
Is lots of duplication with papers and across decision 
making groups who take decisions on the same matters 
causing an eternal loop of decision making which means 
that no decisions are taken..." 

- Compounding this is a lack of consistency as well across 
the GE and their reporting lines 

- Means of communication Including that decisions of the 
GE are not often recorded formally and shared widely 

- A sense that decisions are driven by personal agendas in 
the absence of strategy or what Is occurring in 
government and this not being communicated, and 
therefore not necessarily taken independently and in the 
best interests of the organisation and to an extent, its 
other stakeholders 

Commentary reflects a mixed, but largely aligned view that the 
decision-making environment could be made more optimal 
through: 
- Improving the DoA, accountabilities and the 

understanding of these so they ore consistently applied; 
some support a RAC combined with clear communication 
and consequences/performance management 

- Focusing on better prioritisation of forums, work and 
projects by the SEG based on strategic Importance and 
risk, instead of relying on various Individuals to assign 
importance and trying to meet all competing demands. 
Therefore, the top priority programmes are delegated up 
to the SEG/GE and receive funding to be progressed, and 
the rest to a lesser extent - this could reduce the 
stop/start/continue of less strategically Important 
programmes and aid execution 

- Where there are decision-making groups, these should be 
formalised and owned by a GE sponsor/sponsors, and 
decisions arising out of these should be respected and 
taken as sufficiently challenged within this forum; where 
there is a lack of consensus, the GE should align amongst 
themselves, underlined by recorded and transparent 
decision-making 
Improving agility and pace of decision-making through 
higher-quality MI: data, metrics, pre-meeting preparation 
and completeness - matters should be complete when 
they reach decision-making forums, supported by the 
right data/analytics with all relevant papers/information 
put forward so decisions can be made efficiently 
While decision-making forums are being simplified (in-
flight), they still require further simplification, to Improve 
DoAs (Intl. Budget), speed up decision-making, reduce 
siloed working and free up capability that Is currently 
taken up by producing multiple papers, and sometimes 

- even duplicating these for forums that appear to serve 
some/similar purposes 

- A more supportive, less risk-averse risk appetite and 
tolerance combined with more risk ownership. The Board 
to consider creating greater scope for judgement within 
the risk appetite 

A small proportion view some GE Subcommittees as effective 
with consistently applied, clear, and understood authority and 
appropriate DoAs. However, for most, GE Sub Co's decision-
making authorities and DoAs seen as needing improvement, 
clarifying/refining and extending. This would address overlap, 
lack of communication/sharing, lack of consistency in operating 
and repeatedly circular processes/duplication, such as: 
- A matter being debated/heard twice and bouncing 

between GE and Sub Co's repeatedly, Is going. from GE 
Sub Co to GE first, then back to Sub Co and then referred 
again back to GE, decreasing efficiency 

- GE members utilising GE Sub Co's as 'holding patterns' for 
putting off decision-making 

In terms of the Board and GE's oversight of relevant operational 
Information and matters being appropriate, comments indicate 
that this is variable, as well as views varying as to the extent 
these are appropriate; 
- Inconsistent escalation and reporting lines and sometimes, 

too much when flowing up Impacts the ability to prioritise 
and focus on the 'so what' by the GE and Board 

- NEDs exercising detailed oversight in some areas, not 
enough in others with the role of the Shareholder 
NED/Shareholder Representative not helping this 

- GE sponsorship/attendance tends to improve this flow 
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Composition, succession and evaluation - board composition 
and dynamics 
Board sur\ 

QUESTION PRiO v SCORE BENCHMARK 0 Eseculive 0 SLG Q 5.. 

The board has the knowledge and experience required to support the company 
5.9 71 84 

strategy and monitor crucial operations. 

My knowledge and experience are well utilised. 2.3 70 85 

There is mutual trust and respect between members of the board. 1.8 77 91 

Summary of comments 

Concerns around the lack of proper succession planning. Many point to the fact that the 
renewal term for the postmaster NEDe, who ore some of the longest serving members of the 
Board, are up for renewal at the some time (summer 2024) with limited visibility expressed 
outside the Nom Co on how this is formally going to be dealt with beyond being staggered 
Most respondents do not agree that the board regularly reviews its diversity with regards to 
background, ethnicity, gender and other minorities. 
There is acknowledgement that the Board is ultimately approved by the Shareholder which 
influences its composition 
Respondents remarked on the Board being largely composed of individuals from financial 
services backgrounds and less from areas of current PCL market segments such as retail. 
Comments on current skills gaps Include banking and digital. public sector/whitehall 
experience. managing a government Shareholder and an Individual who has combined 
commercial and government experience. 
There is also the need to balance the current Board with a'younger voice by appointing 
younger individuals as non-executive directors 

Summary of comments (continued) 

• Respondents held the view that being a relatively new Board, more emphasis should be laid 
on social time spent together to build relationships 

• The voice of the postmaster NEDe is valued. 
Key priorities to focus on: 
• Skills matrices across the entire board mapped against the skills required for effective 

strategy implementation of PCL's view and key risks and identify gaps and overlaps. 
• To review the current Board structure with a short, medium to long term tons to determine 

Board evolution in current and poet-public enquiry realities. 
• Prioritise learning and development by developing a robust plan that is based on skills 

assessment. 
• Focus on re-introducing Board din ners and opportunities for social interaction to foster good 

working relationships and positive board dynamics 

Highest total 

There is mutual trust and respect between 
members of the board 

(Benchmark 91%) 

77% 

Lowest total 

My knowledge and experience are well 
utilised 

(Benchmark 85%) 

0700% 

Grant Thornton D 2024 1 71 



POL00448770 
POL00448770 

Commercial in Confidence 

Appendix 2— Board and Leadership Surveys 

Composition, succession and eval - talent and culture 
Board survey 

QUESTION 

The company's leadership and talent management evaluation and planning are in 
good order. 

we have a satisfactory succession plan for key roles in the management team. 

The board has a specific framework or approach in place to monitor culture in 
the organisation. 

There is very good alignment between the board and the management team 
regarding core strategic priorities. 

Engagement mechanisms between staff, and between staff and the board, 
are effective. 

The board's contribution to matters concerning management appointments and 
development of a diverse pipeline has led to the desired outcomes. 

Summary of comments 

• Most respondents do not agree that the board regularly reviews its diversity 
with regards to background, ethnicity, gender and other minorities. 

• There is acknowledgement that the Board is ultimately approved by the 
Shareholder which influences its composition 

• Respondents remarked on the Board being largely composed of individuals 
from financial services backgrounds and less from areas of current POE 
market segments such as retail. Comments on current skills gaps include 
banking and digital, public sector/whitehall experience, managing a 
government Shareholder and on Individual who has combined commercial 
and government experience. 

• There is also the need to balance the current Board with a 'younger voice' 
by appointing younger individuals as non-executive directors 

• There seems to be very little In the way of performance management In the 
business and very little done to tackle poor performance. 

P510 v SCORE BENCHMARK 

6.4 50 74 

4.5 49 64 

3.2 39 66 

2.3 65 8s 

3.e 55 74 

3.8 47 73 

Summary of comments (continued) 
Respondents held the view that being a relatively new Board, more emphasis should be laid on informal time 
spent together to build relationships 
The input of the postmaster NEDs is valued. 

Key priorities to focus on: 
• Determine the main demographic groups that make up POL's targetm orket and ensure Board skills support 

full understanding of POL's market End stakeholders 
• Skills matrices across the entire board mapped against the skills required for effective Strategy implementation 

of Pot's vicon and identify gaps and overlaps. 
• To review the current Board structure with a short, medium to long term lens to determine Board evolution in 

current and post-public enquiry realities. 
• Prioritise learning and development by developing a robust plan that is based on skills assessment. 
• Focus on re-introducing Board dinners and opportunities for social interaction to foster good working 

relationships and positive board dynamics 

Highest total 
We have a satisfactory succession plan for 
key roles in the management team 

(Benchmark 85%) 

65% 

Lowest total 
The Board has a specific framework or 
approach in place to monitor culture in the 
organisation 

(Benchmark 66%) 

Grant Thornton a 2024 1 72 



POL00448770 

Commercial in Confidence 

Appendix 2— Board and Leadership Surveys 

Composition, succession and evaluation 
Selected SLG feedback 

Survey chapters: Roles and Responsibilities, Value Creation, Performance Competencies - Executing for Results, Performance Competencies - 
Navigating through Business Landscape and Subcommittees 

Survey comments 
Few respondents wholly agree, with majority either partly 
agreeing or disagreeing that the composition and accumulated 
competence and experience of the GE is sufficient to master the 
organisation's current challenges and opportunities. While this is 
caveated with the acknowledgement that what the organisation 
is facing is unprecedented and the GE's intentions are In the 
right place, there are various reasons behind this: 
— Experienced individuals who seem to struggle to operate 

successfully as a collective and 'one team' including being 
misaligned on objectives/priorities 

— Substantial amount of change and less stability among GE 
leadership leading to a lack of 'corporate memory', 

— While new additions have been additive in bringing new, 
valuable experience, there has not been enough time to re-
build collective competence and ways of working as a 
group and for them to be embraced by the established GE 

— Lack of diversity/balanced composition Incorporate 
EDI/diversity targets and therefore diversity of thought 

— Capability overall is lacking when it comes to breadth and 
depth of it, and Increased expertise and experience in 
certain areas is needed, such as transformation 
management, effective leadership. Recruitment limitations 
(ie remuneration) recognised as Impacting this 

— "Recruitment is still not routinely conducted on an open 
and transparent basis.... There Is no structure approach to 
Internal promotions, no framework as to skills, 
competencies etc for each level, no set requirement for the 
composition of interview panels, no requirement for EDI 
training etc" 

— Capacity is a perceived Issue and therefore work on 
Incorporating GE-1 and SME's more to become an 
effective functioning team and engaging their 
opinions/expertise where necessary 

— There is room for slimming down the size of the GE (in-
flight) to a few core roles to support effective collective 
working and solidify collective capability and competence 

— The uncertainty generated by leadership changes, several 
temporary roles and the ongoing absence of the CFO 

— Minimal accountability and ownership, combined with 
poor management of consequences/outcomes and 
performance management approach 

It is evident from comments that there is intention, drive and a 
desire to move the organlsation forward, align business unit 
goals with strategy (once defined) and generate value. 
In terms of driving value creation with the current GE, SLG/GE-1 
composition: 
— Work as 'one' collegiate team within the GE and beyond 

pulling in the same direction towards common aims. These 
common aims should be strategically aligned and 
prioritised on this basis 

— GE conversations to turn to value creation (as opposed to 
value for money) as a priority with a wider stakeholder, (le 
customer-centric, postmasters), Innovative mindset and 
approach 

— In terms of behaviours, becoming curious and relying on 
data and SMEs to help Inform decision-making rather than 
just relying on own knowledge and assumptions of 

— Culturally, trusting generally and trusting SMEs Including 
placing them on decision-making forums (where 
necessary) and considering their Ideas, to reduce silos, 
create cross-organisation working and build confidence in 
teams and their ability to deliver 

— Continue opening up communication lines, Increasing 
visibility of the whole GE and evolving to collaborative 
ways of working across business units. Crucial for the 
SLG/GE-1 to utilise within their own teams and for them to 
understand where they can support and add value to the 
GE in terms of value creation 

— More regular meetings of the entire SLP suggested with the 
Intention of aligning on strategic priorities and matters of 
Importance and to understand where cross-functional 
support would be valued 

There is a widely held view that the GE should develop a more 
well-rounded stakeholder-centric approach and skillset: 
— Listening, beyond the shareholder, by engaging directly 

on the front-line (ie in branch etc) with customers, post 
masters, and the wider market and competitors through 
this 

— Learnings from this could be applied to strategy and 
where successful/unsuccessful, highlighted as successes 
or lessons learned 
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Appendix 2— Board and Leadership Surveys 

Composition, succession and evaluation 

Selected SLG feedback 

Individuals have raised generally aligned views, with only minor divergences as to the 
membership composition and collective competencies of the Subcommittees. 
Overall, it Is felt that composition of these Subcommittees is broadly on par, with a few 
suggestions are to improving composition and collective competencies: 
— Cross-business/function membership and occasionally less senior members of the 

organisation where they can offer greater depth of Insight 
— Some Subcommittees, for example, Retail, may benefit from a review of members, 

as currently all various GE members rather than any LOG representation and 
others to be reviewed/considered for slimming down or re-instatement 

— Bringing In additional SMEs where greater knowledge/understanding/insight and 
challenge is needed prior to making decisions 

— Ensuring all members understand the importance of good governance and the 
difference between enterprise/corporate governance and operational governance 
and the impact of this on the Sub Co's operation 

All comments to some extent were comforted by the composition and competencies of 
the Sub Co's but did qualify that where the composition and competencies of these 
become infective is when the governance slows down/impedes decision-making, i.e 
ToPs requiring tightening, attendees review and DoAs not sufficient/effective enough 
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Appendix 2— Board and Leadership Surveys 

Audit, risk and internal control 
Board survey 

The company's controls and reporting are in full alignment with the companys 
Operating model. 

The board handles business risks (including emerging risks) well. 

The board has a proper process In place to obtain necessary assurances in 
reporting beyond whet is required. 

Investments era given appropriate and robust review. 

The board periodically reviews and challenges mission-critical dependencies. 

The board has sufbclent Information about the company's most important 
conspiianceieeues (anti-corruption. unctions, anti-trust, workplace and product 
.fety. etc.). 

I am satisfied with the company's whistleblowing setup 

The board has ensured that the company has appropriate business continuity plans 
and good crisis management preparedness. 

The board ensures that sufficient time Is allocated to risk control related to cyber 
risks and similar. 

Summary of comments 

50 62 82 

a.. 60 79 

5.2 67 82 

2) 56 79 

2.7 66 78 

0.9 78 83 

0.9 76 85 

0.5 66 77 

0.0 63 78 

Respondents opined that the current process of top-down risk should be changed to allow individual 
business units to own their own risk and present these to the Audit and Risk Committee. 
Concerns that POL is operating outside of risk appetite in c.8 areas for the next 24 months which is 
unsthat 

case 
B  andeExec as to whe and aligned appetite isnot set pracerly or POL really are and in 

that case are the Board and Executive clear and aligned on the consequences 
Though the Audit and Risk Committee reporting has evolved and improved with new leadership, there is 
still a need for more frequent reporting on data and insights about branch profitability, network 
sustalnabllity, and potential risks. 
Respondents highlighted that the Board Is risk averse amid the public enquiry and lack of adequate 
funding to address risks outside of appetite. resulting In the crystallisation of certain risks and the 
continued non-mitigation of others. 
On that point It is view the restrictive risk profile whilst comprehensive Is a barrier to delivery rather than a 
key management tool 
There is a lock of visibility of the Audit and Risk Committee for Board members who do not sit on the 
committee. 

0 c.s.ctIna O stcu O6a,. 

Summary of comments (continued) 
• There should be a mechanism for reporting/escalating risks during gaps In 

Board meetings 
a • ai2 and 3' line of defence - not in the way most commercial 

organisations understand it 
Key priorities to focus on: 
• Focused collaboration with the Shareholder to communicate the impact of 

identified risks on the business towards ensuring that funding is channelled 
appropriately. 

• Develop a system for risk reporting outside of scheduled Board meetings. 
• The employment of a Chief Risk Officer. 

Highest total 
The board has sufficient Information about 
i he company's most Important compliance 
Issues (anti-corruption, sanctions, anti-trust, 
workplace and product safety, etc) 

(Benchmark 83%) 

Lowest total 
Investments are given appropriate and 
robust review 

(Benchmark 79%) 
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Appendix 2— Board and Leadership Surveys 

Audit, risk and internal control 
Selected SLG feedback 

Survey chapters: Information, Reporting and Risk Management and Decision-making and Working Processes 

Survey comments — Limited capacity of risk owners to monitor risks outside of 

• Respondent's comments centre around more supportive, less appetite generally, relying on the central team, and 

risk-averse risk appetite and tolerance combined with more risk therefore this being done infrequently (only every 6 

ownership across the business, particularly regarding: months vs risk owners viewing data live often and 

— Uncertainty around what the risk tolerance is and what 
periodically), which leads to decisions that are reliant on 
less recent, up to date data

this may mean in different situations, le how this may be — Too much reliance by the Board and the GE on the second
differ in some circumstances vs others instead of applying and third lines of defence as despite high levels of
a blanket approach operational detail, neither are viewed as being close 't' 

— The Board and GE (through being delegated down to the enough to the first line with these IL GE via the Board)'s risk appetite can result in the GE's risk 
adverse decision-making by deferring sensible commercial 

_ Risk assessment, mitigation and assurance activities, due 
to a fear of being called out, are cumbersome, and often 

decisions, or placing them 'on hold' Impact speed of decision marking, execution and 
— Greater trust from the Board and the Shareholder across Innovation. This is with the recognition that this activity is 

the GE/SLG for taking calculated risks which may stretch crucially important, but that an overly cautious approach t 
rM current risk appetite and tolerances but move execution can also result in inefficiencies and Ineffective governance. 

rd 
C — Culture and capability concerns around risk ownership, I ~ 
where it is evident that business owners do not 
Independently take ownership of the risks despite each
individual's remit for managing risks within their roles 

— A re-education/re-set programme of risk across the
organisation (in-flight) 

— A restrictive risk management, appetite and tolerance
which is perceived as negatively driving, rather than 
Informing decisions 
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Appendix 3 -Supervisory  rights 

Two tier illustrative structure 

o-o nvaus, c exec ana an inaepenaent L nair 
Independent Chair, c.60% Government representation and 40% Postmaster representation 

Pole Largely consistent with the DoA and ToP as it is today however in summary; Act as the guardian of the Purpose, the Values and Principles and the Articles, Framework and Funding 
Document; 

• determining a strategy for the Group, consistent with the Purpose and 
the Values and meeting the needs of its stakeholders (and shareholder); 

• motivating and retaining an Executive qualified to deliver the strategy; 

• overseeing the business of the Group in accordance with the strategy; 

• holding the Executive to account in the performance of its duties, 
considering the views of the Supervisory Board; and 

• overseeing culture (not overt in the current ToP) and separately risk and 
Internal audit framework designed to provide adequate assurance as to the 
capability and capacity to deliver the strategy and protect the Group's 
operating environment and reputation. 

Hold the Board to account and Influence strategic and operational initiatives 

The consultative body and a body for making representations on behalf of the constituencies represented 

Approve matters reserved by the Shareholder Documents for approval by the Supervisory Board (the 
funding request); and 

Make decisions on those matters reserved to the Supervisory Board as set out in the Shareholder documents 
(such as strategy) 

DoA Largely in line with the documentation in place today, subject to further The Supervisory Board may have the ability to take on certain Shareholder authorities as set out 
comments made in the report in Section 6 in the Framework document, funding agreement and Articles with a view to Increasing the pace 

of r1enieinn mnLinn _ to l.a nnraael 
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Appendix 3- Supervisory rights 

Two tier illustrative structure (continued) 

Approve the Purpose, strategy and any associated funding requirement 

Deciding the agenda for each meeting 

Following up with the Group Board and/or Group Exec on any outstanding matters 

Commission research on topics with the remit and allocated budget 

Deliver an annual statement of the Steering Committee Including on the performance of the Group Board 
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Appendix 3- Supervisory Rights 

Supervisory Committee illustrative rights 

The Supervisory Committee would potentially have the right to 

• require any members of the Board to attend Supervisory Board meetings; 

• sufficient information to allow It to hold the Board and Executive to account for the 
performance of the business, any reporting including but not limited to annual and 
sustainability reporting and adherence to the values and public money principles. 
This would Include but is not limited to Information on key strategic and operational 
initiatives and any critical elements of the management of the business (subject to 
any legal or regulatory requirements); 

• to be consulted and influence the Board in its management of the Group's brand 
across all businesses and any strategy and operational Initiatives and any aspects 
of the management business; 

• require the Board to explain in the Annual Statement any recommendations of the 
Supervisory Board which has not followed and setting out the reasons for it failing 
to do so; 

• require the Board and/or Executives to attend Supervisory meetings at agreed 
times/specified circumstances; 

• provide recommendations to the Shareholder in respect of Director elections; 

• hold the Board to account for the way in which the annual level of investment is 
deployed; 

• hold the Board to account for Its annual planning and performance and in relation 
to sufficient resources being available for the Group; 

hold the Board to account for the POLs policy framework; 

• hold the Board to account on Executive remuneration and performance criteria; 
and 

• to have up to three members on the POL Nom Co providing an opportunity to have 
oversight of process and agreement with any substantive changes to the Board 
Composition 
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Appendix 4- Division of responsibilities - Subsidiaries 

Subsidiary - Division of responsibilities 

Subsidiary Boards 
• POL has three subsidiaries namely Post Office Management Services trading as Post Office 

Insurance (POI), Payzone Bill Payments Limited, and First Rate Exchange Services Holdings 
Limited (FRESH) and First Pate Exchange Services Limited (FRES) which is a JV with the Bank 
of Ireland. 

• POI is fully-owned by POL which also acts as its Appointed Representative (AR). Historically 
the Chair of POI's Audit and Risk Committee reports into POL's Audit and Risk Committee. 
Given the AR relationship between both entities, POI requests for the papers and minutes of 
POL In order to fulfil their oversight responsibilities. We understand that POI's Chair and the 
recent POL Chair were scheduled to meet later this month- this should remain on the radar 
for any incoming chair. There are also periodic meetings between the Head of Internal Audit 
of POL and the Head of Compliance of POI to review POL's risk profile. 

• FRESH/FRES is a joint venture between POL and the Bank of Ireland, there are three POL 
representatives on the board and the group general counsel acts as the board chair. In terms 
of reporting, the joint venture agreement was revised and presented to the POL board for 
approval and financial information for the joint venture is also reported at the POL board. 

• Payzone Bill Payments Limited is a stand-alone subsidiary of POL and as such POL's level of 
oversight has been sporadic and limited. However, this is set to change as subject to 
Shareholder approval, Payzone will be subsumed Into POL. 
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Culture monitoring and measurement methods 

How the Board monitors culture 

The Board plays a significant role in monitoring and assessing both the 
culture of the Group and its alignment with the Company's purpose, values and 
strategy. It is supported by the People & Governance Committee, which identifies 
opportunities to strengthen culture, and the capabilities that underpin it, in a way 
that serves the future strategic goals of the Company. 
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Culture monitoring and measurement methods 
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Key Performance Indicators, relevance, progress and 
strategy 

Our key performance indicators (KPIa) 
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Key Performance Indicators, relevance, progress and 
strategy 

Measuring our progress 
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Composition, succession and evaluation 

Board of Directors 
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Composition, succession and evaluation 
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Composition, succession and evaluation 

Board induction 

,J 
Steven's 

• induction 
programme

lIse ading 
materials 

N tailord Maggie CMnJones Ruthrniern
reading materlelsaM tailored "0af'•"d'M "OepO"~•'" 
mwctn{s inch conea{las provided On appointment, directors undertake her s'••`"'n OieL1m "" -E`•"ibn D1ef"" 
mewiththwintormationnecessaryto a comprehensive induction programme 
be ebleto en{a{elnameaningful way designed to give them a thorough overview Maggie Chan Jones and Ruth Cairnie, whopmed the 
rlght}mmthe start of my Board tenure, and understanding of the business. foardon I March 2023 and 6Apri12023 respectively, 
tnO

me e'r«i xInux are currently going through their Induction and their 
" • 

one 
TNsis tailored totake,nto account the directors previous programmeswill be reported in the 2024 Annual Report 

ion non 2022 
experience, their responubilitiesand, for each Non-
Executive Director, the specific responsibilities relevant to 

n ~iwusoon-ve iny (heir committee memberships. The programme Includes 
meetings with theChair an. the Chief Executive. other 

embersof the eoamandtheCompany Secretary, as 
matt ni mben Wthe Fee cutrveCnnrmdeeandse 

i.eeennw.,nn..aoa.a,.n,.. o"«..c«.«.ia..a• m.nagen,ent Director also receive key inlwmstro 
, xi"yyenn o.io,sstrategy and kph.governancehamework, the 

reglAatoryframework In which weoperate,recentfinancial 
n•.c~wr.° performs .risk management and internal conird systems 

a and the policiessupporting our buvness practices. 

inw,..n.vnn•n.e,«maoa...awn..rnnep..,.. Directnsareencouragedtovisit our differentoN,ces. 
contact ounces and DT/EEretail shops. as well as spending 

rr. a daywdh an Openreachengineer. Set out opposite 
•.vawine ww.arxevntr wrvrvm2i r lathe induction programme undertaken by Steven 

cuggenheinar, wholaned the hoard in October 2022. 
.r rtow:: 
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Directors' induction, 
development and training 

hew team. me Chat l as O~Vral Iesp0nsibAity 
for ensuring that our Non executive Directors 
recenve a coovflnswe nducton and 
ongoing development and Craning. The 
nduceon progranrne and Induction pack 
are taloned to their experience. background, 
Committee membership and requirements 
of their role. They we encouraged to engage 
with the business by visiting sites In the UK 
and US. As our internal and external business 
enworrflernl continues to change. A 6 
important to ensure that Drectors skills 
and knowledge are refreshed and 
updated regularly. 

As part of continuing to enhance their 
knowledge of the business. during the yaw. 
the Board attended a Series of enrichment 
sessions on a cumber of topics InGudrg 
ESG. the British Energy Security Strategy. 
energy futures and US utility regulation. 
suppy chain & inflation and winter outlook and 
prepareoness. They also received corporate 
governalce updates. Investor guidelines and 
potential charges to leg6laecn and regulation 
through updates to the Board or the 
relevant CARnnittees. 
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Internal controls, risk and audit (continued) 

BUrIIEM M00D. 

WIAAT WE 00 

We nuM great tatting. Irealty prepared food that 
customer can trust. In wrown manufacturing centre 
of e¢ellenca. 

Lsghth. 
We moneproduneo-om our m.nlnxtving area to our 
slops pomelvea helping to Mepprcesaslow as possible 

Ourp.opl. 
We hen mare 1 nYp.000.m h.gcplepuea, providing 
our mtomen With tie Mat aprlace awry day. 

L1.t.m.r cMm h 
With owr2.300 %hopeacrwatM UK. d.INery and 
wrpin.l. partnerships and Cock • Collect we can terse 

customerswniirevn. whenever and fewer they 
chose throughout the dry, 

Customer r..tloaYalp. 
Ourmnwgwt pnantde month urvka met molesg

ptamenthpPwlmhue nendtlmppNn. the Mope 
Ap4ppnd CRM system. altar umMW long-term 
corractlontwlthour customer. and reward their loyWy. 

WHAT NAMES USIDIFFERENT 

ROW WE 400 VALUE TO OUR STAKEHOLDERS 

Ci.Mm.re 

for value on moral BrandIndet 2022. When the 
yaw, cafas shop end deneerya«vm.i. 

Colleague. 

engagement score in ourletest 
colleaweopiNpn carpe/ 

Supplier 

at n am e. were told to suppliers 
within the .arms agreed. 

ShenhoMers 

paid in line with our progresame 
dWdend pommy 

Communitlea 

of giants ware awarded bylire 
Gregga Foundation. 

PIWWOWE QUALITY CONVENIENCE VALUE SERVICE THEGREGGSPLEDGE 

Grommormon 02024 1 96 



POL00448770 
POL00448770 

Commercial in Confidence 

Internal controls, risk and audit 

ow ommess model 

The se WYe•e•Yra~•• 

-ract —,g—.t .

wui..+w'... •.ear 

~• ..—._. 
760. 

.M

 

MwY.ln 

r+~ 
D 

Deliver .t' —'— 

Build

Inspire 
—=

Grant Thornton 02024 1 97 



POL00448770 

Commercial in Confidence 

Internal controls, risk and audit 

Ongoing mun luring of the Group's systems of risk 
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I nd.p.M.ec. or external audit 
I he Group has an Auditor Independence Policy(AIP) that defnes 

ocedures and guidance under which the companys relationship 
vi[hito external auditor is governed. The AlP also faciltales the 

mminee being aide to satisfy itself that mere are nncenda s 
gat may. or maybe seen to, impinge upon the independence, 
.gewelphe rid effectle Aid:of theextetnal audit process. The 

mminee reveres the Alp annually and last  so In July 2022. 
As part a this annual review. the Committee considers areas 
_I development In best oractvae and guidance. The main features 
nl the current Alp (which is available at www.drexcom) are: 

independence and obiemvly of the external auditor 
• A requirement to rotate the eared Audit Partner every five years, 

and processes governing the employment of former external 
auditor employees 

• A oollcy governing the engagement of the auditor to conduct 
non audit activities, when Is expected to occur in very limited 
circumstances and Is kept under review at each meeting 
of the Committee 

*he external auditor also reports to the Committee on Its own 
omocesoes and procedures to ensure Independence, oblecnmty 
and compliance with the relevant standards. 

The amounts psa to the external auditor  during each of t he 
liancie years ended 31 December 2021 and 2022 for audit 
and nonaudit services are set outbelow and in note 2.3 to the 
Consofdaced financial statements (page 193). 

vex aaw 
„pa[new ST oxvxmeax

SNgikplrrr W MeLLtltxoe ➢ 
mt 

(00ev [ m. 

Audit fees: 
statutory audt of Drex Group 1375.0 1250.0 

statutory audit of the Company's 40.0 40.0 
subsidiaries 
Total audit fees. 1,415.0 1,290.0 
Interim review 115.0 110.0 
Other assurance services 46.2 42.3 
Assurance services provided 18.0 16.4 
to nonmaterial affiliates 

Corporate refinancing fees 65.0 
Reporting accountant fees - 469.0 

As rated opposite, the external auditor should not provide 
non-audit services where it might impair its independence 
or objectivity. Therefore, any engagement for the provision 
of non-audit services requires prior approval from the Committee 
or Committee Chair. Agreement to allow the external audit firm 
to perform additional non-audit services is taken only after 
considering two key factors. Namely, that the non-audit services 
polity has been fully applied and that any engagements are in the 
best interests of the Group and its key stakeholders. 

During 2022 there was a decrease in the level of non-audit 
services provided by Deloitte, with the most significant item 
being the Group's Interim review. In 2021, Deloitte provide I 
support in a limited reporting accountant role in respect pt ' 
shareholder circular for the acquisition of Pinnacle, with h. 
totalling £469,000 

In all cases the Committee was satisfied Mat the work o,, 
handled by the external auditor because of its kncwledgr 
Group, and that the services provided did not give rise to - I 
to independence. The Committee was also satisfied that i- . 
overall levels of audit and non-audit fees were not of a sear 
level relative to the Income of Deloitte as a whole, and the l 
level of non-audit fees was below the 70% cap, based or, 
average audit fee for the orecedino three years. 

Independence and objectivity of external audit 

The Audit & Risk Committee monitors the Independence and 
objectivity ofthe external auditor and lead partner on an ongoing basis, 
with a formal review annually. This is a crucial area of the Committees 
work, as it serves to ensure an appropriate professional scepticism 
In the work ofthe external auditor The Independence and objectivity 
of the external auditor are assessed through a range of measures, 

Audll parMar rdatian 

The Group's policy Is to rotate the audit partner at least every five 
years. The lead audit partner Is Victoria yenning, who has held the 
role since April 2021, replacing Peter McIver in line with the Groups 
policy requirements. 

Non-ood4 services policy 

The Group has a defined policy limiting the provision and value of 
non-audit services performed by the external auditor The policy 
represents a key control to ensure that the nature of any non-audit 
services performed, and the fee earned for such Work relative to the 

fees earned for the audit, does not compromise in factor appearance 

the auditor's Independence, objectivity or integrity, Under the terms 
of the policy, the auditor Is excluded from undertaking a range of work 
on behalf of the Group. The auditor may be commissioned to provide 
audit related services and permitted non-audit-related services with 

the specific approval of the Audit & Risk Committee. The Committee 
has confirmed that this policy was adhered to within the year. 

Ind....d.... extlarauon, 
The external auditor provides a detailed Independence confirmation. 
prepared In line wnh the provisions of the FRC Ethical standard and 
ISA(UK) 260 ICommunicaton of audit maulers with those charged 
with governance). This confirmation is formally reported to. and 
subject to the review and approval or the Committee. 
Private maanna. "IM axi«seal avdll 
The Comml(leers assessment is further informed by private meetings 
with Ey without management present. Within these meetings, the 
Committee reviews the auditor's assessment of the business risks 
and management's comed wn of those risks, and the transparency 
and openness of the auditor's interactions with management, and 
seeks connrmetlon that there has been no restriction in Scope 
or other hindrance placed upon them. 
The committee is satisfied that these measures have operated 
effectively In the year As such, the cmnmiuee cwmnues
consider that by, and victnnu 1..,nnn,i, i, .ui,un n„i,u, 
remain independent and onx.' n.• 
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Effectiveness of external audit process 
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External audit tender process -reappointment of 
Deimite as external auddor 
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elm On Code and Me Compemor aid Markers Mtinruy's Order 
2014 the Orde , The Compaq was reraared to put its external audll 
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Ftlowng Mdlal peril ng etAsad In 2021. a oson was taken to 
31 2022 be lie 
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taken bat's be rrerlmsn paacipation, ens erg sitasl Mi,
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snaenolders at the 2023 Minion' General Meeting. 

Grant Thornton C 2024 11 00 



POL00448770 

Commercial in Confidence 

Internal controls, risk and audit 

Emergingdsks At the Group level, we adopt a top-down approach through our annual risk assessment exercise, during 
SSPdefines emerging risks as those whose which emerging risks are discussed with senior regional management(CEOs and CFOs) and Group 
timing and impact are not entirely certain but management, including heads of Finance, HR.Procurement, and Legal departments. Identified risks 
may. overtime. pose a risk to the delivery of the are reviewed and approved by the Group Executive Committee before beingsubmitied to the Board. 
Group's strategy We have well-established 
processes for identifying and monitoring emerging Short Mobilisation Due to the Group's strategic priority of 'Pivoting to 
risks through horizon scanning and our embedded term of pipeline high-growthmarkets.'the Group has placed additional 
risk management framework, both at Group and emphasis on identifying, assessing completing, and 
regional levels. integratingnew transaction targets to significantly boost 

erowth in kevmarkets. For more information. please refer 
At the regional level, we employ a bottom-up 
approach, where incidents and trends are 
monitored and discussed at regional risk 
committees and Group Executive Committee 
meetings(asapplicable). Dependingon the 
perceived impact and probability of these risks, 
they are escalated to the Group CEO and Deputy 
Group CEO and CFO through weekly trading 
updates and subsequently to the Group Executive 
and Risk Committees, as appropriate. Regional 
management closely monitors these risks and 
periodically updates Group management. 

trm 
this rr 
to the 

a impact on our 
n to our supply 
and increased 

our 

with regulatoryrequirements. 

See pages 50-56 for more information on our consideration of 
climate risk. its potential impact on the business and its results, 

Long Structural Consistent with the prior year, from a long-term perspective. 
team changes tothe there may be structural changes to the travel sector driven 

travel sector by customer behaviour, such as an aversion to air travel due to 
its impact on the environment. increased remote working and 
greater road travel as adoption of electric vehicles increases. 
These also present opportunities, but otherwise could have 
a severe adverse impact on the business. Holidaydestinations 
could vary dependent on the impact of climate change. 

See pages 52-54 for more information on how we are 
addressing these structural changes and mitigating action. 

As above. all these risks are monitored and discussed at senior management level to consider 
appropriate mitigations. 
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Notional Dashboard for 2021/22 
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Alignment of incentives with strategy / global market 
competitiveness 
Our ambition is to be one of the best performing, most trusted and 
respected consumer companies in the world Our strategic priorities to 
drive the company forward are unchanged sustain quality growth, 
embed everyday efficiency, invest smartly, promote positive drinking, 
champion inclusion and diversity and pioneer grain-to-glass 
sustainobitity. 

The performance measures in the incentive plans align with the 
strategy and the key performance ndreators on pages 32-34. The 
financial measures for the annual incentive focus on net sales growth, 
operating profit [both of which represent critical measures of growth for 
Diogeol and operating cash conversion [which recognises the criticality 
of strong cash performance and cash containment, particularly in the 
current challenging market conddansl The IBO component adds focus 
on key individual strategic and financial objectives. 

The measures under the long-term incentive plans continue to reflect 
the company's strategic priorities and key drivers of longterm growth 
by incorporating organic net sales, organic profit before exceptional 
items and tax, free cash flow, TSR and key Ensnronmentd. Social and 
Governance (ESGI measures [greenhouse gas reduction, water 
efficiency, positive drinking and gender and ethnic drverstyl. 

Global pay competitiveness is another key remuneration principle for 
the company Attracting and retaining key talent is critical for our 
business and remuneration is an important aspect of being able to 
meet our talent objectives As we operate in a global talent market, 
the Committee takes into account global pay practices, including the 
US market, when reviewing executive pay. Global pay competitiveness 
has been considered by the Committee in the context of a number of 
changes in the Executive Committee during the year. 
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How Pay Links to Wider SSE Workforce 

Base salary Is A range of voluntary 
typically set with benefits In line with 
reference the wider workforce 
to the market and plus contractual car 
wider workforce and private medical 
considerations benefit, 

Annual increases are 
typically in line with 
or less than the wider 
employee population 

base salary levels A range of voluntary 
subject to benefits are available ue 

polmbon with to all employees. such 
.rrinlsed trade asacycle lO work 

and/or are set scheme, a holiday 
with market purchase scheme. 

I.I iements health benefits and 
enhanced maternity. 

Annual increases paternity and 
asysish1ec no annnu.,n leave 

All employees are Annual Incentive The Performance 
a ember of the Plan linked directly Share Plan is a 
SHEPS or SEPS to business share award with 
defined benefit performance- performance 
pension scheme. 50% fin cial, linked to strategic 
or the Pension, 50% nonfinancial performance 
defined contribution 33% of the total measures 
scheme unless award is deferred 
they have opted into shares for 
or cashed out three years 
The arrangements Annual incentive The Leadership 
ale diverse and Plan considering Share Plan Is also 
the employer cost performance of linked to strategic 
typically ranges from Group directly linked performance 
3% to 3B% of salary to the above), the measures over the 
when both defined business area and longer term and 
contribution and the individual. 25% those with direct 
defined benefits of the total award is Impact on straegu 
schemes are taken deferred as shares output are eligible 
into account for three years 

Depending on All employees may 
role. a proportion participate in the 
of employees will Share Incentive 
participate In the Ran ISSE matches 
Annual Incentive three shares for 
Plan tats above) every three boughd 
t00% of the award and the Sharesave 
is paid in cash (SAYE) plan. 
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Remuneration 

Consideration of employment conditions elsewhere in the Group 
Employees are not formally consulted on the Executive Directors remuneration and were net consulted during the preparation of the remuneration pollry set out shove. However. the 
Committee Chair attends the Groups Reward and Employee Benefits Forum where a range of employee reward and benefits issues Including the Executive Directors remuneration 
arrangements. the rote of the Committee and the Policy, and how they link with wider workforce pay and benefits within Kier are discussed — see page 128 for further Information. 

The Committee takes into account Me pay and employment conditions of employees within the Group when making decisions on the Executive Directors remuneration: for example. 
Me Committee reviews the Group's latest gender pay gap information and, prior to setting the Eaecullve Directors remuneration, revers detailed information relating to the workforce's 
remuneration Please see page 122 for further information. W dh respect to bonuses, the Committee set targets directly aligned to the delivery of Me Groups medium-term value creation 
plan, its strategy and promotion of its long lend sustainable success. Bonus targets also include a target on workbook safety and, when selling Executive Directors personal targets. 
Me Committee will consider the rndusron of adjectives related to employee engagement and diversity and Inclusion. 

FY22 Workforce remuneration 

Employ«b.n.Nts 
I'mviamg employees wrm a range 01 employee aeners and supped s mulct to Me Omap eleaclrg and offshore a diverse and motivated vormade In addition. for 
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and 
apaynveaee in January M29 when me Rlw ratetmeheased dy to Ix. 
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'dleadise me cost dl purcnaong Iecn and wolfs gars and car repairs and maintenance. through repayments taken from salary 

word & employee Benefits forum (the forum ( 
le Reward & Employee Besets Forum has tepmseniatnee from across the Fruupe uK business areas aM Ine Groups rrclusivrly networks It provides a platform in discuss a range 
employee reward art wrests topics in the context of attracting. deveropng and retaining our people. The Edwin has rvnsdered some of the key nenehis available to employees 

u urudmg prose that provide valuade savings on even'ey lemny spend. mmlai and physical neaeh loclued support and Kier s pension artleme 

Ine Commmee Chau and the Cash People Under attend the meetings and the Forum recently discussed how the ErecNrve Disease remuneration arrangements are determrnr'i'. 
I end alignment wan trip pay and benenu writer of the der workforce the of the Non- Executive Drreclms and the Remunerati wm Lnmdlee. one the 2023 PunchPunch 
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Appendix 6— List of interviews conducted 

Interviewees 

Henry Staunton Board Chair and Chair of the Nominations 
Committee 

Ben Tidswell Senior Independent Director and Chair of 
Historical Remedlotion Committee 

Simon Jeffreys Chair of Audit and Risk Committee 

Amanda Burton Chair of Remuneration Committee 

Andrew Darfoor Chair of the Investment Committee 

Brian Gaunt Non-Executive Director 

Sof Ismail Postmaster Non-Executive Director 

Elliot Jabos Postmaster Non-Executive Director 

Lorna Grattan Shareholder representative (UKGI). Non-
Executive Director 

Nick Read Group Chief Executive Officer 

Owen Woodley Deputy Chief Executive Officer 

Karen McEwan Group Chief People Officer 

Anshu Mathur Group Assurance Director 

Richard Taylor Group Corporate Affairs, Communications and 
Brand Director 

Tim McInnes Strategy & Transformation Director 

Simon Pecoldin Remediation Unit Director 

Martin Edwards Managing Director, Identity Services 

Barbara Product Portfolio Director for Lottery, Retail & 
Brannon Government Services 

L __ 

s 

1I t

Rebecca Barker Head of Risk 

Rachel Company Secretary 
Scarra belatti 

Ben Foot Group General Counsel 

Johann Appel Head of Internal Audit 

Chris Brocklesby Chief Transformation Officer 

Martin Roberts Group Chief Retail Officer 

Kathryn Sherratt Interim Group Chief Finance Officer 

Chrysanthy Chief of Staff 
Pispinis 

Ion Rudkin Interim Group Rewards Director 

Tracy Marshall Retail Engagement Director 

Simon Oldnall IT Director GLO/Horizon 
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Appendix 7 

List of documents reviewed 

Governance Framework and Foundation documents 
• Legally privileged - draft - POL Corporate Governance Framework PART 1- 181022 RS.docx 

• post-office-limited-shareholder-relationship-framework-part-1.pdf 

• POL Framework Document (NPF draft 13 April).docx 

• Redline - POL Framework Document (NPF and POL Comments)34 and POL Framework 
Document (NRF draft 13 ApriD22.pdf 

• Funding Agreement - Signed.pdf 

• 20221216 POL Articles Of Association Clean FINAL.pdf 

• POL - Articles of Association - NRF comments 30 March 2023.docx 

• Redline - 20221216 POL Articles Of Association and POL - Articles of Association - NPF 
comments 30 March 2023.pdf 

• Investigations Governance Framework First Draft.docx 

• Whistleblowing Governance Framework - Final Draft post CIU comments (002).docx 

• 20210928 POL Board Current 6 Proposed Market Standard Unlimited Liabilities S Indemnities 
Position APPROVED FINAL (1).pdf 

• Civil Recoveries Schedule of Documents and Timeline.docx 

• 20230301 GE GE-1 Accountabilities Updated September 2023.pptx 

• 20230301 GE GE-1 Accountabilities Updated September 2023 pdf- Na redactions 
required. pdf 

Governance committees' structures 
• GF Graphic 202305.pptx 

• PO Group Governance Structure Diagram WOPKINGDOCUMENT 202309.pptx 

• POL GE Subcommittees 20230907 FINAL.pptx 

• Structurechart202305 updated.pdf 

Board and board committees ToRs 
• 20230329POL Remuneration Committee GOV Terms Of Reference APPROVED FINAL.docx 

• POL Remuneration Committee ToP 

• 20230907 POL Group Executive Terms of Reference Approved.docx 

• POL Group Executive Terms of Reference 

• 20230523 POL ARC GOVTerms Of Reference Updated Footnotes APPROVED FINAL.docx 

• POL Audit, Risk and Compliance Committee ToP 

• 20230523 POL Nominations Committee GOV Terms Of Reference Updated Footnotes 
APPROVED FINAL.docx 

• POL Nominations Committee TaP 

• POL Board Historical Remediatlon Committee Terms Of Reference vi (1).docx 

• POL Remediation Committee ToP 

• POL Investment Committee ToP 
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Appendix 7 

List of documents reviewed (continued) 

Terms of reference for sub-committees and working groups 
• 20230301 Data Governance Committee ToR FINAL.docx 

• 20230907 POL Group Executive Terms of Reference Approved.docx 

• 20230401 Health and Safety Sub Committee ToP FINAL.doc 

• 20230401 Health and Safety Sub Committee ToP FINAL.pdf 

• 20230302 Improvement Delivery Group 2 ToR FINAL.docx 

• 202308 Investment Approvals and Delivery Group ToP FINAL.pdf 

• 20230926 POL Investment Committee ToP FINAL.docx 

• 20230906 POL Opex Committee ToP FINAL.docx 

• 202306 Post Office Pension Plan Governance GroupToP FINAL.pdf 

• POL RCC ToP Approved 20230906 by GE.docx 

• 20221214 Property CommitteeToR v6 FINAL.docx 

• 20230802 Retail Committee Terms of Reference FINAL.docx 

• 20220428 SPMP Steer Co ToP at Pages 21&22 FINAL.pptx 

• 20221214 Technology Committee Schedule 1 to Terms of Reference FINAL.pptx 

• 20221214 Technology Committee Terms of Reference FINAL.docx 

Delegation of responsibilities 
• 20230523 POL Board GOV Delegated Authorities Without References APPROVED 

FINAL.docx 

• 20230523 POL Board GOV Matters Reserved — Updated Footnotes APPROVED 
FINAL.docx 

• POI&PZBPL Spend Approvals Flow Chart 202305.pptx 

• POL Spend Approvals Flow Chart 202305.pptx 

Remuneration Committee papers and minutes 
• POL Rem Co Agenda & Papers 20220927 FINAL.pdf 

• POL Rem Co Agenda & Papers 20221206 FINAL.pdf 

• POL Rem Co Agenda & Papers 20230301 FINAL.pdf 

• POL Rem Co Agenda & Papers 20230502 FINAL.pdf 

• POL Rem Co Agenda & Papers 20230511 FINAL Redacted.pdf 

• POL Rem Co Agenda & Papers 20230703 FINAL Redacted.pdf 

• POL Rem Co Agenda & Papers 20230926 FINAL Redacted.pdf 

• 20231106 POL Rem Co Additional MIN Signed 

• 20231128 POL Rem Co MIN v5 DRAFT 

• 20231218 Rem Co Mins DRAFT to Rem Co 

• 20220927 POL Rem Co MIN Signed.pdf 

• 20221110 POL Rem Co Additional MIN Signed.pdf 
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List of documents reviewed (continued) 

• 20221206 POL Rem Co MIN Signed.pdf 

• 20230124 POL Rem Co Additional MIN Signed.pdf 

• 20230301 POL Rem Co MIN Signed.pdf 

• 20230502 POL Rem Co Additional MIN Signed.pdf 

• 20230511 POL Rem Co Additional MIN Signed.pdf 

• 20230522 POL Porn Co TIS-Written Resolution SIGNED.pdf 

• 20230703 POL Porn Co Additional MIN Signed Redacted.pdf 

• 20230926 POL Porn Co MIN v5 Clean.docx 

• Decisions via email 

Nominations Committee papers and minutes 
• POL Nom Co Agenda & Papers 20220927 FINAL.pdf 

• POL Nom Co Agenda S Papers 20221206 FINAL.pdf 

• POL Nom Co Agenda S Papers 20230309 FINAL.pdf 

• POL Nom Co Agenda S Papers 20230606 FINAL.pdf 

• POL Nom Co Agenda & Papers 20230926 FINAL.pdf 

• 20230606 POL Nom Co MIN Signed.pdf 

• 20230309 POL Nom Co MIN SIGNED 

• 20221206 POL Nom Co MIN SIGNED 

• 20220927 POL Nom Co MIN SIGNED 

• 20230926 POL Nom Co MIN Signed 

• 20231128 POL Nom Co MIN v5 

• Decisions via email 

Audit and Risk Committee papers and minutes 
• POL ARC 20230724.pdf 

• POL ARC 20231127.pdf 

• POL ARC 20230516 Agenda & Papers- REDACTED 19.01.24.pdf 

• POL ARC Agenda S Papers 20221205 FINAL- REDACTED 19.01.24.pdf 

• POL ARC Agenda S Papers 20230123 FINAL- REDACTED 19.01.24.pdf 

• POL ARC Agenda S Papers 20230328 FINAL- REDACTED 19.01.24.pdf 

• POL ARC Agenda & Papers 20230925 FINAL- REDACTED 19.01.24.pdf 

• POL ARC Agenda & Papers 20220926 FINAL - REDACTED 19.01.24.pdf 

• POL ARC Agenda & Papers 20230621 FINAL (1).pdf 

• POL ARC Agenda & Papers 20230710 FINAL - REDACTED 19.01.24.pdf 

• 20221205 POL ARC MIN Sianed.odf 

• 20230123 POL ARC MIN Sianed.pdf 

• 20230328 POL ARC MIN Signed Redacted.pdf 

• 20230516 POL ARC MIN SIGNED.pdf 

• 20230621 POL ARC MIN SIGNED.pdf 

• 20230710 POL ARC MIN SIGNED (1).pdf 

• 20230710 POL ARC MIN SIGNED.pdf 

• 20230724 POL ARC MIN SIGNED (1).pdf 
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List of documents reviewed (continued) 

• 20230724 POL ARC MIN SIGNED.pdf 

• 20230925 POL ARC MIN SIGNED.pdf 

• 20231107 POL ARC MIN SIGNED.pdf 

• Written Resolutions 

Board Papers and minutes 
• POL Board Agenda S Papers 20220927 FINAL! Redacted.pdf 

• POL Board Agenda & Papers 20221101 FINAL! Redacted.pdf 

• POL Board Agenda & Papers 20221206 FINAL! Redacted.pdf 

• POL Board Agenda & Papers 20230124FINALI Redacted.pdf 

• POL Board Agenda & Papers 20230309 FINALI Redacted.pdf 

• POL Board Agenda & Papers 20230328 FINALI Redacted.pdf 

• POL Board Agenda & Papers 20230524 FINALI Redacted.pdf 

• POL Board Agenda & Papers 20230606 FINAL! Redacted.pdf 

• POL Board Agenda & Papers 20230711512 FINAL!.pdf 

• POL Board Agenda & Papers 20230711 FINAL! Redacted.pdf 

• POL Board Agenda S Papers 20230817 FINAL! Redacted.pdf 

• POL Board Agenda & Papers 20230926 FINAL! Redacted.pdf 

• POL Board Agenda S Papers 20230926 FINAL! Redacted.pdf 

Group Executive meetings papers and minutes 
• POL GE Agenda S Papers 20220914 FINAL Redactedl Redacted.pdf 

• POL GE Agenda & Papers 20221012 FINAL Redactedl (1)Redacted vl.pdf 

• POL GE Agenda & Papers 20221123 FINAL Pedactedl Redacted.pdf 

• POL GE Agenda & Papers 20221214 FINAL Redactedl Redacted.pdf 

• POL GE Agenda & Papers 20230111 FINAL Redacted vl.pdf 

• POL GE Agenda & Papers 20230222 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230315 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230419 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230419 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230628 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230628 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20230913 FINAL Redacted.pdf 

• POL GE Agenda & Papers 20231011 FINAL Redacted.pdf 

• 20220914 POL GE MIN FINAL Pedactedl.pdf 

• 20221012 POL GE MIN FINAL Redactedl.pdf 

• 20221123 POL GE MIN FINAL- No redactions required.pdf 

• 20221214 POL GE MIN FINAL - Na redactions required.pdf 

• 20230111 POL GE MIN FINAL Redacted.pdf 

• 20230222 POL GE MIN FINAL- Na redactions required.pdf 

• 20230315 POL GE MIN FINAL - No redactions required.pdf 

• 20230419 POL GE MIN FINAL Redactedl.pdf 

• 20230517 POL GE MIN FINAL - No redactions required.pdf 
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List of documents reviewed (continued) 

Board papers and minutes (continued) 
• 01.02 20231128 POL Board MIN v1 REDACTED FOP UKGI 

• 02.01 20231031POL Board MIN v3 REDACTED FOP UKGI 

• 20220927 POL Board MIN Signed Redacted 

• 20221101 POL Board MIN Signed Redacted 

• 20221206 POL Board MIN Signed Redacted 

• 20230124 POL Board MIN Signed Redacted 

• 20230309 POL Board AdditionalMlNSianed.odf 

• 20230524POLBoard Additional MIN Sianed.odf 

• 20230606POLBoardMINSioned.odf

• 20230711POL Board MINSianed.odf 

• 20230711POLBoardStrateauMlNSianed.odf

• 20230712POL Board Strategy MIN Signed.pdf 

• 20230817POLBoard Additional MIN SignedRedacted.pdf 

• 20230926 POL Board MIN Signed.pdf 

• 01.0220231128 POL Board MIN v1 REDACTED FOP UKGI 

• Written Resolutions 

Strategy and supporting business plans 
• Minister Hollinrake letter to POL Chair 29.06.2023.pdf 

• OS COMMERCIAL Sarah Munby to Henry Staunton Strategic Priorities 2022.pdf 

• part-and-parcel-the-econmic-and-social-value-of-post-office - London Economic Report.pdf 

• Purpose and vision for GT- Strategy.pptx 

Skills Assessment 
• NED Committee Membership Skills Matrix 20230821 v2.docx 

Past/Ongoing Reviews 
• 07.00 POL Board Ethos Programme 20230926 FINAL.docx 

• App 9 Post Office Limited Internal Audit EQA- Final Report 06.05.22.pdf 

• 11.01.00 POL Board Annual Governance Report 20230328 FINAL (2).docx 

• amanda-burton-report-review-of-the-transformation-incentive-scheme.pdf 

• 11.01.00 POL Board Annual Governance Report 20230328 FINAL (2).docx 

• 2022 EDI Survey Results and Insights v0.04 for publishing - PDF.pdf 

• ARC Committee Evaluation Report 2022-23.docx 

• POL Board Evaluation Report 2022-23.docx 

• Nom Cc Evaluation Report 2022-23.docx 

• Pem Cc Committee Evaluation Report 2022-23.docx 

• Legally privileged confidential - Phase 7 narratives - 081222 - draft.docx 

• App 9 Post Office Limited Internal Audit EQA- Final Report 06.05.22.pdf 

• Remediation Committee (FKA Historical Remediation Committee) 

• 07.00 POL Board Ethos Programme 20230926 FINAL.doc 

• review-of-the-governance-relevant-to-post-office-limiteds-senior-executive-remune ration. pdf 

• 280923 - SS and A Burton Report Recommendations Plan September 2023pdf 
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Joc tments reviewed (continued) 

Terms of reference for sub-committees and working groups 
• 20230301 Data Governance Committee ToR FINAL.docx 

• 20230907 POL Group Executive Terms of Reference Approved.docx 

• 20230401 Health and Safety Sub Committee ToP FINAL.doc 

• 20230401 Health and Safety Sub Committee ToP FINAL.pdf 

• 20230302 Improvement Delivery Group 2 ToP FINAL.docx 

• 202308 Investment Approvals and Delivery Group ToP FINAL.pdf 

• 20230926 POL Investment Committee ToR FINAL.docx 

• 20230906 POL Opex Committee ToP FINAL.docx 

• 202306 Post Office Pension Plan Governance Group ToP FINAL.pdf 

• POL RCC ToR Approved 20230906 by GE.docx 

• 20221214 Property Committee ToP v6 FINAL.docx 

• 20230802 Retail Committee Terms of Reference FINAL.docx 

• 20220428 SPMP SteerCo ToR at Pages 21&22 FINAL.pptx 

• 20221214 Technology Committee Schedule 1 to Terms of Reference FINAL.pptx 

• 20221214 Technology Committee Terms of Reference FINAL.docx 

Risk management 
• 20221031 Group Risk Management Policy vl.4.pdf 

• 20 2 210 31-Risk-Management-Policy-Guidelines-vl.0.pdf 

• 2022-Technology-Pisk-Appetite-Statements-and-Tolerance-levels.pdf 

• 20 2 30 216-SNOW-Risk-Management---Quick-Reference-Guide vl.0.pdf 

• 20230216-SNOW-Risk-Management-User-Guide v1.0.pdf 

Previous Board effectiveness reviews 
• 15 BoardandCommitteeEvaluationPeport201920 POL Board 20200408 final (1) 

• 11.01 POL Board Board and Committee Evaluation - Progress 2021-22 20230124 FINAL.docx 

• 13.02 POL Board Board and Committee Evaluation Report 2021-22 20220329 FINAL.docx 

• 13.01 POL Board Board Evaluation Report 2022-23 20230606 FINAL.docx 

• 08.01 POL Board Independent Audit Board Review 20210330.pdf 

• POL Board Evaluation Report 2022-23.docx 

• CONFIDENTIAL AND PRIVILEGED - 20230727 -POH - DRAFT BSFf Ongoing POL Governance 
Review - AB Reviewed for confidential informatio.docx 

Role profiles 
• 05 POL Board Members 8 Executives.docx 

Registers of attendance at board and committee meetings 
• POL Register of Attendance 2022-23.xlsx 

• POL Register of Attendance 2023-24 .xlsx 

Board induction 
• Board induction materials and succession plans 

Conflict of interest 

• Conflicts of Interest Policy March 23.pdf 

• PO Group Register Oflnterest Current (POL Only).xlsx 

Assurance framework 

• POL ARC POL Control Framework 20220926 FINAL AM DO NOT EDIT.docx 

• Integrated Assurance GE Submission 5 July 2023.docx 
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List of documents reviewed (continued) 

• 20230322Policy-Exception-Note--PEN--FormFinalvl.0.docx 

• 20231010Policy-Exception-ProcessHow-To-Guidevl.0.pdf 

• 2023-Commercial-Risk-Appetite-Statements-and-Tolerance-Levels.pdf 

• 2023-Governance-Risk-Appetite-Statements-and-Tolerance-Levels.pdf 

• 2023-People-Risk-Appetite-Statements-and-Tolerancevl.pdf 

• PO Harm Table Ver Mar 22 FINAL.pdf 

• central risk team slide pack 

• 20231206 PO Enterprise and Intermediate Risks and Mitigations.xlsx 

Internal Audit Charter and Plans 
• 07.05.00POLARCInternal Audit Update Appendix 120220926FINAL.pdf 

• Appendix 1 FY23 IA Plan Refresh Sept 22.pdf 

• Appendix 1 FY24 IA Plan.pdf 

• IA Report ARC Dec22.pdf 

• IA Report ARC Jan23.pdf 

• IA Report ARC Mar23- Final.pdf 

• Internal Audit Charter VO.2 May 23.pdf 

• July ARC IA Update vl.pdf 

• POLARCInternalAuditUpdate20220329 (002).pdf 

• POLARCInternalAuditUpdate2022 

• Internal Audit and Risk Divisional Structure.pptx 

External Audit management letter 
• POL Management Representation Letter PY2021-22SIGNED.pdf 

Corporate governance policies and procedures 
• 2022- 2023 Modern Slavery Statement - Approved.pdf 

• 20221031 Group Risk Management Policyvl.4.pdf 

• 2023 Contract Execution PolicyCLEAN.docx 

• ABC Policy v8.0 July 2023.pdf 

• AML CTF Policy vl0.0 July 2023.pdf 

• Business Change Management Policy v2.4 2023.pdf 

• Business Continuity Management Policy (002).pdf 

• Conflicts of Interest Policy March 23.pdf 

• Cyber and Information Security Policy 3.1 2023.pdf 

• Document Retention and Disposal Policy v2.0 Clean.pdf 

• Financial Crime Policy v8.0 July 2023.pdf 

• FOIEIR Policy v3.1 2023.pdf 

• Group Legal Policy .pdf 

• Health and Safety Policy V8. 2023.pdf 

• HMRC Fit and Proper Policy Standard v5.0.pdf 

• Law enforcement policy vl.0 Sept 21.pdf 

• Our Code of Business Conduct.pdf 

• Physical Security Policy v3.0.pdf 

• Remuneration Policy for the Executive Directors.msg 

• POL Pay Directive 07 2023 Senior Managers.pdf 

• POL Pay Directive 06 2023 Middle ManagersFinal.pdf 

• POL Pay Directive 04 2023 CWU Grades Final v2.pdf 
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Appendix 7 

List of documents reviewed (continued) 

• PO Group Contract Execution Policy Quick Reference Guide August 2023 CLEAN.docx 

• PP1 Procurement Policy V24.6.pdf 

• Protecting Personal Data Policy v4.1 2023.pdf 

• Speak Up Policy v.8 May 2023.pdf 

• Treasury Policy VO.2 2023.pdf 

• Treasury Policy DA Matrix August 2023.pdf 

• Vulnerable Customer Policy V3.3 Sept 22.pdf 

• First Draft HM Governance Paper Incomplete work product (as sent to POL on 3 April 
2023(79793441.1). docx 

Postmaster Policies 
• Guide to the postmaster support policies v3.0.pdf 

• Network Cash and Stock Management Policy V3.1.pdf 

• Network Monitoring and Branch Assurance Support Policy V3.2.pdf 

• Network Transaction Corrections Policy V3.2.pdf 

• Postmaster Account Support Policy V3.2.pdf 

• Postmaster Accounting Dispute Resolution Policy V3.2.pdf 

• Postmaster Complaint Handling Policy V3.2.pdf 

• Postmaster Contract Performance Policy V5.0.pdf 

• Postmaster Contract Suspension Policy V5.0.pdf 

• Postmaster Contract Termination Decision Review Policy V3.0.pdf 

• Postmaster Contract Termination Policy V5.0.pdf 

• Postmaster Decision Review Policy V2.2.pdf 

• Postmaster Onboarding Policy V3.1.pdf 

• Postmaster Training Policy V3.1.pdf 

Culture documentation 
• Culture strategy.pptx 

• PO-Ways Of Working new text_ red.png 

• PO-WaysofWorking-CommitmentCardsA5.pdf 

• Ways of working image.jpg 

Stakeholder list 
• Communications Master Stakeholder List.xlsx 

Board rolling agenda and governance map 
• 00 POL Board Agenda 20240130 v7 FINAL 

• POL Board Governance Map DPAPT.xlxs 

Improvement delivery 
• FINAL DRAFT - Guide to IDG improvement tracking-190722.docx 

• IDG Dashboard - Progress Report October 2023 vl.l.pptx 

• CIJ4 Shortfalls - Storyboard v1.0 (002).pptx 

• Draft - Governance framework - Horizon and IT business area v2 120822.docx 
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Appendix 4 —Glossary 

Glossary 

POL, the Company Post Office Limited NED/INED Non-Executive Director/Independent Non-Executive Director 

POI Post Office Insurance SID Senior Independent Director 
FRESH First Rate Exchange Services Holdings Limited 

CEO Chief Executive Officer 
FRES First Rate Exchange Services Limited 

CFO Chief Financial Officer 
DBT, the Shareholder Secretary of State for Business and Trade 

CPO Chief People Officer 
The Code UK Corporate Governance Code 2018 

The Government Code Central Government Code 2011 CIO Chief Information Officer 

Foundational governance The Articles of Association, the ShareholderFramework Document and the Funding COO Chief Operations Officer 
documents Agreement 

CRO Chief Risk Officer 

HMG His Majesty's Government CTO Chief Technology Officer 

UKGI, the UK Government Investments Ltd GE Group Executive 
Sha rehold erRepresen tative 

SEG Senior Executive Group 
The Inquiry Post Office Horizon IT Inquiry 

SLG Senior Leadership Group 
The Review Reports Amanda Burton and Simmons S Simmons reports and recommendations 

AR Appointed Representative 
ARC Audit and Risk and Compliance Committee 

RACI Responsible, Accountable, Consulted and Informed model/matrix Rem Co Remuneration Committee 

ToP Terms of Reference Nom Co Nomination Committee 

DoA Delegation of Authority Sub Co GE Subcommittees including Risk & Compliance Committee (RCC), 

FOI Freedom of Information 
Investment Approvals & Delivery Group (IADG), Retail Committee, 
Improvement Delivery Group (IDG), and Health & Safety Board (HSB) 

MI Management Information 

LED Learning & Development 
FY Financial Year 

LTIP Long-Term Incentive Plan 
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