Chairman’s introduction

Corporate Governance
The Executive Team is required to provide the information
to the Board that the Board needs to enable it to exercise
its judgement. It must also evidence appropriate process.
There is a very fine distinction between the approval of
processes and their definition. Only exceptionally would
the Board intervene to initiate or define.

Creating long-term sustainable success
Dear shareholder
The Board of the Company is responsible for ensuring the
long-term success of the Company, generating value for
shareholders and contributing to the communities in which
it operates and wider society.
The Board is committed to ensuring that it provides
effective leadership and promotes uncompromising
ethical standards. One of the ways in which the Board
achieves this is by requiring that good governance
principles and practices are adhered to throughout the
Group. The Board has determined that the following is
a helpful summary of its role.
Good governance is about helping to run the Company
well. It involves being satisfied that an effective internal
framework of systems and controls is in place which
clearly defines authority and accountability and promotes
success whilst permitting the management of risk to
appropriate levels.
It also involves the exercise of judgement as to the
definitions of success for the Company, the levels of risk
we are willing to take to achieve that success, and the levels
of delegation to the Executive Team. The exercise of this
judgement is the responsibility of the Board and involves
consideration of processes and assumptions as well as
outcomes. It also involves the creation of a sensitive
interface for the views of shareholders and other
stakeholders to be given appropriate consideration
when reaching these judgements.
One way in which the Board has sought to ensure the voices
of stakeholders are heard is through our Board Associate
role, introduced in 2017. This role continues to be a
successful way of ensuring that the Board appropriately
considers the interests of colleagues in its deliberations
and, in doing so, makes better decisions. The Board
Associate also generates greater understanding of the
role of the Board amongst colleagues. In June this year
we appointed a new Board Associate, Pamela Novoa Ralli,
as a successor to Albert Sampietro, to serve for a 12-month
term. We have also created an Associates’ Council to
enhance further communication with our colleagues.
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The Board sets the tone for the Company. The way in
which it conducts itself, its attitude to ethical matters, its
definition of success, and the assessment of appropriate
risk, all define the atmosphere within which the Executive
Team and all colleagues work. The Board has ultimate
responsibility for ensuring an appropriate culture in the
Company to act as a backdrop to the way in which the
Company behaves towards all stakeholders.
Good corporate governance is not about adhering to codes
of practice (although adherence may constitute a part of
the evidence of good governance) but rather about the
exercise of a mindset to do what is right. One of the
challenges facing any Board is the way in which the
Non-executive and the Executive Directors interact.
It is clear that they each have the same legal responsibility
but it is generally unrealistic to expect Executive Directors
to speak individually with the same freedom as the Nonexecutive Directors. Equally, Executive Directors who just
“toe the executive line” in contradiction to their own views
may not be effectively contributing to good governance.
A well-functioning Board needs to find the right
balance between hearing the collective executive
view, being aware of the natural internal tensions in an
Executive Team and allowing independent input from
the Non-executive Directors.
One of the consequences of both increasing the
watchdog role of the Board and finding this balance
between individuality and team behaviour is more
boards have fewer and fewer executive directors. In our
circumstances, the Board construction continues to work
effectively and an appropriate balance is struck.
Notwithstanding the tensions created by many external
expectations, which may be wholly or in part unrealistic,
a successful Board should, ideally, be composed of a diverse
group of respected, experienced and competent people who
coalesce around a common purpose of promoting the longterm, sustainable success of the Company, provide a unified
vision of the definitions of success and appropriate risk,
endeavour to support management (i.e. those who honestly
criticise at times but encourage all the time) and who create
confidence in all stakeholders in the integrity of the business.
I am pleased that this statement of the role of the Board has
proved robust in the face of the challenges of the pandemic
in 2020, illustrating enduring principles of governance.

Sir Donald Brydon
Chairman

The UK Corporate
Governance Code
The principles set out in the UK Corporate Governance
Code 2018 (the “Code”) emphasise the value of good
corporate governance for long-term sustainable success.
We are pleased to report that Sage applied the principles
and complied with all of the provisions of the Code
throughout FY20, with the exception of Provision 38,
aligning executive director pension contributions with
those of the wider workforce. As explained on page 124
in the Directors’ Remuneration Report, we propose to
review the pension policy for our CEO as part of the next
Remuneration Policy review cycle in 2021, which will
be presented for shareholders’ approval at the 2022
Annual General Meeting. Pension provision for any
future Executive Director will be aligned with the majority
of Sage’s workforce, and this policy was applied on the
appointment of our CFO in December 2018.
Our stakeholders are very important to us and we remain
committed to maintaining regular and open communication
with them. In compliance with the Code, this Annual Report
describes how their interests and the matters set out in
section 172(1) of the Companies Act 2006 (“Section 172(1)”)
have been considered in Board discussions and decisionmaking. The global restrictions in place due to Covid-19
have paused face to face engagement activities but
we have introduced virtual methods of communication
to ensure we continue to maintain the same level of
engagement. Details of how the Board has complied with
Section 172(1) and how we engage with our stakeholders
can be found in our Section 172(1) Statement on page 29
and throughout this report.

Colleagues are key stakeholders at Sage. In FY20 the
Board has continued with its chosen approach to workforce
engagement, through the Board Associate programme.
This arrangement has been chosen by the Board as an
alternative to the workforce engagement methods referred
to in the Code, as is permitted by the Code.
The Board Associate programme was first adopted by the
Board in 2017 and continues to deliver success in enabling
efficient and effective engagement with our colleagues.
The Board Associate attends all scheduled Board meetings,
receives copies of Board papers, has direct access to
Board members and receives mentoring from a designated
Non-executive Director. The Board considers that the Board
Associate role is effective in delivering meaningful dialogue
and therefore represents an appropriate method of
engaging with colleagues, including providing a two-way
communication channel to create greater understanding
of the role of the Board amongst the workforce. This
enables the Board to hear more of colleagues’ views,
thereby ensuring that the Board appropriately considers the
interests of the workforce when making decisions. During
the appointment process, care is taken to ensure that the
Board Associate is representative of areas core to Sage’s
strategy and each of the three Board Associates appointed
to date have come from different functional areas and
different geographies. Sage’s drive to maintain colleague
engagement was further enhanced in FY20 by the formation
of the Associates’ Council, comprising past and present
Board Associates and selected candidates from the Board
Associate appointment process. The Board will meet the
Associates’ Council on a twice yearly basis to hear a wider
range of colleagues’ views and sentiments. Further details on
the Board Associate’s role can be found on pages 94 and 100.

Further information on how we have applied the principles set out in the Code can be found as follows:

Board leadership and
company purpose

Composition, succession
and evaluation
Pages

Purpose and culture

32, 62 and 101
95

Shareholder engagement
Colleague engagement

Audit, risk and
internal control
Pages

Board composition and succession

110 and 111

87, 111 and 112

Diversity and Inclusion

Pages

Significant reporting
and accounting matters

115

Fair, balanced and understandable

117

Viability statement and going concern

117

95 and 96

Annual re-election of Directors

93

97 to 99

Induction, Director training and
development programme

87 and 92

Risk management and internal controls

117

Board effectiveness and evaluation

88 and 89

Internal audit

118

Other stakeholder engagement
Conflicts of interest

86

Division of responsibilities
Pages

The role of the Board

84

The role of the Committees

85

Board composition

86

Committee composition

92

Independence of Non-executive
Directors

86

Time commitment

87

118

External auditor

Remuneration

Principal and emerging risks

66, 115 and 117

Pages

Remuneration principles

121

Remuneration Policy

128 to 132

Pension and benefits

143

Directors’ shareholdings
and share interests

145

External advisors

148

The Code is publicly available
on the website of the
UK Financial Reporting
Council at www.frc.org.uk.
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Board of Directors
The operation of the Board is supported by the collective leadership of the Directors
and complemented by the diverse skills and experience they individually possess.

Sir Donald Brydon

Chairman of the Board
Chairman of the Nomination Committee

N

Date appointed to the Board
6 July 2012 and as Chairman on 1 September 2012
Key strengths and experience
• Had a 35-year career in financial services
• Overseen comprehensive changes to the
composition of the Board and Committees
• Navigated Sage through significant change
since his appointment as Chairman
• A strong advocate of Sage’s stakeholders
including the wider community
Sir Donald has a wealth of experience gained
as chairman and senior independent director of
companies across a wide range of sectors including
the London Stock Exchange Group plc, the Barclays
Group, the AXA Group, Royal Mail plc, Smiths Group
plc, the London Metal Exchange, Amersham plc,
Taylor Nelson Sofres plc, Allied Domecq plc, Scottish
Power plc, the ifs School of Finance, and EveryChild.
Sir Donald also chaired the Government’s Independent
Review into the Quality and Effectiveness of Audit
(the Brydon Review) and has also recently been
appointed as independent non-executive chair
of Tide Holdings.

Sangeeta Anand

Dr John Bates

Date appointed to the Board
1 May 2020

Date appointed to the Board
31 May 2019

Key strengths and experience
• Senior software technology leader with extensive
experience in driving P&L and catalysing growth
• Extensive understanding and knowledge of
transforming product portfolios to capture the
cloud opportunity

Key strengths and experience
• Visionary technologist and highly accomplished
business leader
• Deep experience in the field of technology
innovation including the use of Artificial
Intelligence and Machine Learning functionality
to improve the customer experience
• Pioneer focusing on areas such as event-driven
architectures, smart environments and business
activity monitoring
• Led the evolution of platforms for digital business

Independent Non-executive Director

Sangeeta’s experience spans a broad range of public
and private companies, from the Fortune 100 to a $30m
stage start-up. She has also held senior management
roles at F5 Networks Inc and Cisco Systems and until
recently was chief marketing officer of Alkira Inc, a
cloud native software start-up in San Jose, California.
Key external commitments
None

A

Independent Non-executive Director
Chairman of the Audit and Risk Committee

Annette Court

A

R

Independent Non-executive Director
Chair of the Remuneration Committee

Date appointed to the Board
1 April 2019

Date appointed to the Board
1 April 2019

Key strengths and experience
• Has prior experience of serving as chairman on an
audit committee
• A wealth of accounting and financial experience
• Strong investment banking experience gained
over a 25-year career in the sector
• Advisor to boards of UK and overseas
companies on a wide range of financial and
strategic issues, including financing, corporate
strategy and governance

Key strengths and experience
• Has experience of both executive and nonexecutive director roles at the highest levels
including as chair of a FTSE 100 company
• Has prior experience of serving as chair of
a remuneration committee
• Strong technology background with a record of
using e-commerce to drive commercial success
• Expertise in mentoring leaders to achieve
greater clarity of purpose and provide a
practical approach to problem-solving

Jonathan is a seasoned investment banker, having
worked at Robert Fleming, UBS and Bank of America
Merrill Lynch.
Key external commitments
Non-executive director and chair of the Audit
Committee of Next plc
Vice chairman, corporate and institutional banking
at Standard Chartered Bank plc
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R

John brings valuable technology skills to the
Board having served as co-founder, president
and chief technology officer of Apama (now part of
Software AG), executive vice president of Corporate
Strategy and chief technology officer at Progress
Software, chief technology officer of Big Data, head
of industry solutions and chief marketing officer at
Software AG and chief executive officer at Plat.One.
Key external commitments
Chief executive officer of the Eggplant Group, now part
of Keysight Technologies Inc

Key external commitments
None

Jonathan Bewes

N

Independent Non-executive Director

Annette’s prior roles include senior independent
director of Jardine Lloyd Thompson Group, chief
executive officer of Europe General Insurance for
Zurich Financial Services, chief executive officer of
the Direct Line Group and director of the board of the
Association of British Insurers and Foxtons Group plc.
Key external commitments
Chair of Admiral Group plc
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Drummond Hall

Senior Independent Director

A

N

R

Date appointed to the Board
1 January 2014
Key strengths and experience
• Experienced non-executive director and chairman
• Wealth of experience gained across a number of
customer-focused blue-chip businesses in the UK,
Europe and the US
• Strong knowledge of marketing and customer
service and bringing deep insight to how Sage
may expand markets and delight customers
Previously Drummond was the senior independent
director of WH Smith plc and FirstGroup plc, a
non-executive director then chairman of Mitchells &
Butlers plc and chief executive of Dairy Crest Group
plc, prior to which the majority of his career was spent
with Procter and Gamble, Mars and PepsiCo.
Key external commitments
None

[BACKGROUND TBU]

Steve Hare

Jonathan Howell

Irana Wasti

Date appointed to the Board
3 January 2014 as Chief Financial Officer (“CFO”)
31 August 2018 as Chief Operating Officer, and as
Chief Executive Officer (“CEO”) on 2 November 2018

Date appointed to the Board
15 May 2013 as a Non-executive Director and as CFO
on 10 December 2018

Date appointed to the Board
1 May 2020

Chief Executive Officer

Chief Financial Officer

Key strengths and experience
• Significant financial, operational and
transformation experience which includes
driving change programmes in a number of
his previous roles
• Broad knowledge of Sage, having joined the
Board in January 2014 as CFO
• Extensive understanding of the drivers and
priorities needed to complete Sage’s evolution
to a SaaS company and to create a strong SaaS
culture in the organisation
Steve joined Sage in January 2014, having
previously been operating partner and co-head
of the Portfolio Support Group at the private equity firm
Apax Partners. Prior to this he held leading roles in the
finance function for listed companies including chief
financial officer for Invensys plc, Spectris plc and
Marconi plc.

Independent Non-executive Director

Key strengths and experience
• Highly experienced group finance director
as well as experience as a chairman and
non-executive director
• Significant financial and accounting
experience gained across a number of sectors
which allows him to provide substantial insight
into the Group’s financial reporting and risk
management processes
• Excellent working knowledge of Sage, having
joined the Board in May 2013 as an Independent
Non-executive Director and acting as the
Chairman of the Audit and Risk Committee
for six years
Prior to his appointment as CFO, Jonathan had been
group finance director of Close Brothers Group plc
and the London Stock Exchange Group plc. He has
also been a non-executive director of EMAP plc and
chairman of FTSE International.

Key external commitments
None

Key external commitments
None

Gender (%)

Experience (%)

67%

Key external commitments
President of GoDaddy EMEA

• Blair Crump stepped down as Executive
Director on 25 February 2020
• Soni Jiandani stepped down as Nonexecutive Director on 25 February 2020
• Cath Keers stepped down as Non-executive
Director on 30 June 2020

17%

67%

50%

Male
Female

Irana is President of GoDaddy EMEA and previously
held the role of SVP and general manager for GoDaddy’s
Productivity business, where she led teams that
provide small businesses with tools and services to
help run their ventures. Irana previously worked for
Intuit where she oversaw the launch of QuickBooks
POS with Mobile Payments integration, enabling more
than 200,000 merchants to “go mobile” and has also
held product and development roles at Google and IBM.

The following Directors stood down from the Board
during FY20

33%

33%

Key strengths and experience
• Experienced leader driving international growth
by enabling everyday entrepreneurs to start,
grow and run their businesses online
• Wealth of experience in creating brand identity,
go-to-market strategy, customers’ experiences,
sales and support across diverse cultural regions

Technology & Innovation
Financial
Sales & Marketing

Tenure

Board composition

Key

(Chairman and Non-executive Directors)
2

1

6

2
3

Less than 1 year
3-6 years

1-3 years
Over 6 years

2

Non-executive
Directors
Chairman

A

Audit and Risk Committee
See page 113

N

Nomination Committee
See page 108

R

Remuneration Committee
See page 120
New appointment

Executive Directors

Full biographies can be found at
sage.com
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Executive Committee
Steve Hare chairs the Executive Committee and Jonathan Howell is also a member.
For their skills and experience, please see page 81.

Derk Bleeker

Vicki Bradin

Amanda Cusdin

Date appointed to the Executive Committee
1 October 2019

Date appointed to the Executive Committee
1 October 2016

Date appointed to the Executive Committee
1 October 2017

Key strengths and experience
Derk is responsible for portfolio simplification,
M&A and business planning including driving the
accelerated transformation of Sage’s product portfolio
to create a focused and high-growth SaaS company.
He joined Sage to build its Corporate Development
function and was also responsible for Commercial
Finance. Derk has experience as a leader of
corporate development gained from working for a
global industrial and medical technology company,
and prior to that he worked in private equity and as
an M&A specialist in investment banking.

Key strengths and experience
Vicki leads the Legal, Company Secretarial, Cyber
Security and Risk and Assurance teams at Sage.
Having worked as a corporate lawyer in global and
magic circle law firms, Vicki brought this experience
in-house at large multi-nationals and UK-Iisted
companies and has spent over 10 years working in
the software and technology sector. Before joining
Sage she was at Misys (now Finastra), where she was
responsible for a number of core legal areas including
M&A, litigation, risk and intellectual property.

Key strengths and experience
Amanda has 20 years of HR experience across several
global FTSE organisations in a variety of sectors, where
she focused on supporting executive leaders to drive
change and transformation. Amanda has experience
in HR aspects of M&A, growth in new geographies
and working across cultures and matrix organisations.
She is also passionate about developing talent and
leadership and creating truly inclusive organisations
which promote diversity.

Sue Goble

Aaron Harris

Cath Keers

Date appointed to the Executive Committee
1 October 2019

Date appointed to the Executive Committee
1 April 2019

Date appointed to the Executive Committee
8 September 2020

Key strengths and experience
Sue is accountable for setting the strategy and
governance for customer services and customer
success on a global basis and ensuring customer
centricity is at the heart of the business, built
into strategy and executed flawlessly through
our operations. Previously, Sue was responsible
for Business Operations, landing major programmes
successfully across the organisation. Sue has
had a distinguished career at a range of cloud
companies and senior roles in customer
relationship management.

Key strengths and experience
Aaron has more than 20 years of high-tech engineering
experience in business applications and software
development strategies and is responsible for Sage’s
technology strategy and software architecture.
Previously Aaron was CTO of Sage Intacct where
he was part of the founding team establishing
it as the innovation leader in cloud financial
management solutions.

Key strengths and experience
Cath brings a wealth of digital and customer
experience insights to Sage and a deep understanding
of leveraging sales and marketing activity to build
successful brands. Her past experiences include
retail, marketing and business development, and
she has held a number of commercial roles at Sky TV,
Avon, Next and BT Group, amongst others. Cath was
appointed as a Non-executive Director of Sage on
1 July 2017 and continued in her role until 30 June 2020.

Chief Corporate Development Officer

Chief Customer Success Officer
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General Counsel and Company Secretary

Chief Technology Officer
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Chief People Officer

Chief Marketing Officer

Lee Perkins

Rob Reid

Keith Robinson

Date appointed to the Executive Committee
25 January 2019

Date appointed to the Executive Committee
2 November 2018

Date appointed to the Executive Committee
1 April 2020

Key strengths and experience
Lee leads Sage’s regional businesses and Global
Product Organisation comprising: Product Marketing,
Product Management and Product Engineering
and during FY20 he took on the additional role of
overseeing go-to-market in addition to product.
Lee has 20 years’ commercial and general
management experience in public and private
equity backed companies and deep understanding
and relationships across the business to ensure
progress in the product and sales functions.

Key strengths and experience
With more than 30 years’ experience in the software
industry, Rob has a proven track record of driving
rapid growth at innovative companies and has
demonstrated a wealth of expertise in bringing cloud
computing to the world of business applications.

Key strengths and experience
Keith was an advisor to the Executive Committee
before joining as a member during the year. Keith is
responsible for the overall strategic direction of the
Group driven by both organic and inorganic initiatives,
and he identifies ways to accelerate delivery against
Sage’s vision of becoming a great SaaS company.

Gender (%)

Experience (%)

Chief Operating Officer

Chairman, Mid-Market Solutions

64%

9%

36%

18%

The following Executive Committee members stood
down from the Executive Committee during FY20

9%

• Marc Linden and Klaus-Michael Vogelberg
stepped down from the Executive Committee
on 12 August 2020
• Marcus Banks, who was acting as an
interim Chief Marketing Officer, stepped
down from the Executive Committee on
30 September 2020

18%

9%

67%

9%

28%
Male
Female

Technology &
Innovation
Sales & Marketing
Corporate
Development &
Strategy

Chief Strategy Officer

Financial
Customer Success
Culture, Diversity &
Inclusion
Legal &
Governance:

Key
New appointment

Tenure
1

2

6

2

Less than 1 year
1-3 years
3-6 years
Over 6 years

Full biographies can be found at
sage.com
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Corporate Governance Report

Our Governance framework
The Board and its role
Sage is headed by an effective Board which brings a wide range of commercial, technology and financial experience and
is collectively responsible for the long-term sustainable success of the Company and the Group for the benefit of all Sage
stakeholders. The Board provides entrepreneurial leadership and sets our purpose, strategy and values, ensuring these and
our culture are aligned. Like any director of a UK company, each Sage Director must act in a way that they consider, in good
faith, would be most likely to promote the success of Sage for the benefit of its members as a whole, having regard to the
interests of its other stakeholders and wider society. Further information on how the Directors have had regard to these
matters can be found in our Section 172(1) Statement on page 29 and throughout this report.
The Board is supported by its Committees, the CEO and the Executive Committee, while retaining exclusive control over
the key decisions set out in the Matters Reserved for the Board (available on our website at sage.com). These include having
primary responsibility for risk appetite and effective systems of internal control, corporate governance policies, and material
changes to the Group’s capital and corporate structure.
The Board recognises the need to be flexible and respond to an ever-evolving business environment, whilst effectively executing
its oversight responsibilities and ensuring that Sage’s long-term objectives are met. FY20 saw the emergence of the Covid-19
pandemic, which highlighted the criticality of maintaining flexibility and responsiveness whilst ensuring business resilience.

Division of responsibilities of the Board
As required by the Code, the division of responsibilities between the Chairman and the CEO are clearly established and agreed by
the Board to retain separate and clearly defined roles. While both the Non-executive and Executive Directors have the same
legal duties, they have different roles on the Board. Our Non-executive Directors are committed to providing constructive
challenge and strategic guidance, offering specialist advice and holding management to account. These are summarised below:

Chairman

CEO

• Responsible for the leadership and effective operation of the
Board in all aspects of its role
• Sets the agenda for Board meetings, following consultation
with the CEO and the Company Secretary, to ensure coverage
of material topics
• Ensures that the views of all stakeholders are understood and considered
in Board discussions (please see pages 94 to 99 for more details)
• Promotes a culture of openness and debate in the Boardroom
and encourages contribution by all Directors
• Responsible for the promotion of the highest standard of corporate
governance, assisted by the Company Secretary

• Proposes corporate strategy for consideration by the Board
• Responsible for delivery of Sage’s strategy and leads the Executive
Committee in overseeing the operational and financial performance
of Sage
• Ensures that risks are rigorously managed and that Sage maintains
a disciplined internal control environment
• Identifies potential acquisitions and disposals and monitors
competitive forces
• Ensures that Sage operates in line with its Values and Behaviours
and vision by fostering a culture of collaboration and empowerment

Senior Independent Director

Non-executive Directors

•
•
•
•

• Constructively challenge and monitor the delivery of strategic
objectives and Group performance
• Bring external perspectives, independent insight and support based
on relevant experience
• Engage with internal and external stakeholders and take their views
into account in their decision-making

Provides support and acts as a sounding board for the Chairman
Serves as an intermediary for the Non-executive Directors
Acts as an alternative contact for our shareholders
Leads the Non-executive Directors in the evaluation of the
performance of the Chairman

Other Executive Director

Company Secretary

• Supports the CEO in the delivery of corporate strategy and the
day-to-day management of the business
• Oversees and reports on his distinct areas of responsibility
• Engages with Sage’s stakeholders and leads on related activity
within his scope of responsibility
• Provides insights into the Group’s commercial and financial
position from within the business

• Provides appropriate and timely information to the Board
and its Committees
• Ensures good information flows between the Board
and its Committees and between senior management and
Non-executive Directors
• Advises the Board on legal, compliance and corporate
governance matters
• Supports the Chairman with Board procedures by facilitating the
provision of inductions, training and professional development,
effectiveness reviews and engagement plans
• Available to Directors for advice and assistance and obtains independent
professional advice at the Company’s expense when required
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Board Committees and their role
Audit and Risk Committee
The Board discharges some of its
responsibilities directly and others through
its Committees and senior management.
The Committees assist the Board by fulfilling
their roles and responsibilities, reporting to
the Board on decisions and actions taken.
They make recommendations to the Board
in line with their Terms of Reference, which are
annually reviewed by the Board and available
on our website at sage.com. The Chairs
of the Audit and Risk Committee and the
Remuneration Committee provide a formal
update on their activities at each Board
meeting, following the relevant Committee
meeting. The Chairman of the Nomination
Committee provides updates on its
activities as and when required.

Oversees and assesses the integrity of the Group’s
financial reporting; risk management and internal
control procedures; and the work of Sage Assurance
(internal audit) and the external auditor.

Please read Jonathan
Bewes’ Audit and Risk
Committee Report
on pages 113 to 119

Remuneration Committee
Determines the framework, broad policy and levels
of remuneration for the Executive Directors, the
Chairman, the Company Secretary and other
executives and senior management, and reviews
workforce remuneration and policies.

Please read Annette
Court’s Directors’
Remuneration Report
on pages 120 to 148

Nomination Committee
Reviews the composition of the Board and its
Committees; plans for progressive refreshing of
their membership; and considers succession plans
for the Board and senior management, in view
of Sage’s global diversity and inclusion strategy.

Please read Sir Donald
Brydon’s Nomination
Committee Report
on pages 108 to 112

Executive Committee
Chief Executive Officer

Assists the CEO to implement strategy, drive improved operating and
financial performance and commercial objectives while remaining focused on
the strategic lenses and aware of the risks which could derail Sage’s purpose
and strategic execution.

In addition to the above Committees, Sage also has a Disclosure Committee, which assesses when Sage has inside
information and advises the Board to ensure that Sage complies with all obligations under the EU Market Abuse
Regulation, including the obligation to make accurate and timely disclosure of inside information. The Disclosure
Committee members include the Chairman, the CEO, the CFO, the Chairman of the Audit and Risk Committee
and the General Counsel and Company Secretary.
Below the Board and its Committees, there is a clearly defined management governance structure reporting into one of
the Committees referenced above. Key decisions involving financial spend or associated risk are governed by the Group’s
Delegation of Authority matrix (the “DOA”). The DOA is structured to ensure that day-to-day operational decisions can be
taken efficiently, whilst driving higher-risk and high-value commitments for approval through the appropriate channels.
To ensure that all decision making is well-informed, transparent and balanced, careful consideration is given to information
provision and flows within the Governance framework.
The Matters Reserved for the Board and the Terms of Reference of Board Committees are available on our website
at sage.com
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Corporate Governance Report continued

Board composition
The composition of the Board is subject to ongoing review and appointments result from a combination of
comprehensive successive planning and formal and rigorous search, a responsibility delegated to the Nomination
Committee. Please see pages 108 to 112 for more information.
At the date of this report, the Board comprises nine Directors: the Chairman, six Non-executive Directors (including the
Senior Independent Director) and two Executive Directors.
The below changes to the composition of the Board took place during the year:
• Blair Crump stepped down as President and Executive Director
• Soni Jiandani and Cath Keers stepped down as Non-executive Directors
• Two new Non-executive Directors, Sangeeta Anand and Irana Wasti, were appointed to the Board. The Lygon Group
was instructed to assist with the search for the new appointments. The search firm has signed up to the voluntary Code
of Conduct and does not have any other connection to Sage or with any individual Directors, other than to provide
recruitment services. Open advertising was not used for these positions.
It was announced that Sir Donald Brydon would retire from his role as Chairman of Sage, and step down from the Board,
in September 2021, having by that time served as Chairman for nine years.
Please see pages 110 and 111 for more information.
The Directors’ terms of appointment are available for inspection at Sage’s registered office.

Independence of Non-executive Directors
The independence of the Non-executive Directors is kept constantly under review by monitoring their behaviour,
commitments and interests throughout the year. The Board considers whether there are relationships or circumstances
which are likely to affect or could appear to affect the Non-executive Director’s judgement taking into consideration the
guidance and specific independence criteria provided by the Code. As part of this process, the Board keeps the length of
tenure of all Non-executive Directors under review.
The Board has concluded that all Non-executive Directors are independent in character and judgement. The Chairman
was considered to be independent on appointment and over half of the Board (excluding the Chairman) were independent
Non-executive Directors throughout the year, in line with the Code. All Non-executive Directors remained independent
throughout the year in the manner envisaged by the Code, with the exception of Cath Keers, who took on an additional
role within Sage, as explained below. The Non-executive Directors demonstrated an independent mindset by objectively
challenging management, balanced against the need to ensure continuity on the Board.
In April 2020, Cath Keers was invited by our CEO, Steve Hare to work with Sage’s brand and customer teams on projects
where she had particularly relevant expertise, subject to the approval of the Board. The Board agreed to this activity
but determined that she was no longer independent and therefore redefined her status with effect from 22 April 2020.
Cath stepped down as member of the Remuneration Committee with immediate effect on this date. On 30 June 2020,
it was announced that Cath was to become the Group’s new Chief Marketing Officer and she stepped down from the
Board on the same day. Cath commenced her role as Chief Marketing Officer and member of the Executive Committee
effective 8 September 2020.

Conflicts of interest
The Board operates a policy to identify and, where appropriate, manage conflicts or potential conflicts of interest. At each
Board meeting, the Board considers a register of interests and potential conflicts of Directors and, when appropriate, gives
any necessary approvals.
There are safeguards which will apply when Directors consider a conflict or potential conflict, with only those Directors who
have no interest in the matter taking the decision. No conflicts of interest have been identified during FY20.
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Diversity and Inclusion
We value diversity, inclusion and belonging, which we believe to be vital to our success and fundamental to achieving our
vision of becoming a great SaaS company for customers and colleagues alike. We embrace diversity in all forms, and it is our
ambition to reflect the diversity of our customers and partners in the communities where we operate – which we believe will
accelerate growth and innovation. Diverse teams create more ideas through diversity of thought.
Our Board comes from broad industry and professional backgrounds, with varied experience and expertise aligned to
the needs of our business. The Board is committed to ensuring that all appointments are made on merit, in the context of
relevant skills and experience and in view of the overall Board composition. Diversity was a key consideration when assessing
the candidates for our new Board appointments made during the year. The appointment of Sangeeta Anand and Irana Wasti
as Non-executive Directors has brought more SaaS experience into the Board’s deliberations and has also enriched its diversity
as a whole. We are pleased to report that 33% of our Directors are female, in line with the recommendations of the HamptonAlexander Review and that we have met the target set by the Parker Review for ethnic diversity on the Board, in advance
of 2021. Our commitment to diversity and inclusion is further demonstrated in the composition of our Executive Committee
and their direct reports, and senior leadership team, having 37% and 33% female representation, respectively. The Board has
encouraged and endorsed the broader initiatives Sage has in place to promote and drive an inclusive and diverse culture.
You can read more about how the Nomination Committee addresses diversity and inclusion and results achieved during
the reporting period on pages 111 and 112, with further information on pages 31, 34 and 35 of the Strategic Report.

Time commitment
The Non-executive Directors are advised of the commitments which are expected of their role at Sage prior to their
appointment and are required to devote such time as necessary to discharge their duties effectively. After they have
joined Sage, Directors may only take additional external appointments if they have prior approval of the Board. No
additional external appointment was considered significant by the Board for any of its Directors during the year.
The Non-executive Directors devote considerable time to the Group beyond the programme of Board and Board Committee
meetings. Their activities necessarily include further investigation of reports submitted to them and discussion with the
senior management and other subject matter experts. Their activities also extend to induction and training to ensure they
maintain an in-depth understanding of the business and are kept up to date with emerging technology, regulations, and
other matters impacting the Group. All Directors also participate in site visits and undergo a formal engagement plan to
meet colleagues and other stakeholders.

Induction
Upon appointment to the Board, each Director engages in a comprehensive induction programme which is tailored to
their individual needs. The programme consists of meetings and events, designed to help the new Directors to get to
grips with their role and responsibilities as swiftly as possible and help them to make a valuable contribution to the Board.
The programme is organised around three themes: business familiarisation, corporate governance including Directors’
duties, and Director development. As part of business familiarisation the Directors spend time with members of the
Executive Committee and other senior business leads to gain deeper understanding and insight into the operation of
relevant function lines and significant elements of the business.
Structured pre-reading materials are made available in a personal reading room via Sage’s Board portal, covering:
•
•
•
•
•

the Group’s strategy and performance
governance documents including Directors’ legal duties and responsibilities
specific information relating to Committee membership
Sage policies and procedures
other useful information such as meeting schedules, Sage’s financial calendar and useful contacts

During the induction period, the individuals (this year, Sangeeta Anand and Irana Wasti) are asked for regular feedback,
so that the programme can be adapted if needed. Please see page 110 for more information about their appointments.
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Board effectiveness and evaluation
An effective board is key to the establishment and delivery of a company’s strategy to promote long-term sustainable
success. The Code requires the Board to conduct a formal and rigorous evaluation of its performance including the
performance of its Committees, individual Directors and the Chairman annually, and an externally facilitated evaluation
at least every three years.
In 2019, the Board used an independent third party to evaluate its performance and that of its Committees and individual
members. It was facilitated by an independent external corporate governance consultancy, Independent Board Evaluation
(IBE), with no other connection to the Group or any of the Directors. The 2019 Board review identified a number of areas on
which the Board considered focus would be needed in 2020. These are summarised below, together with the resulting actions
taken in 2020:
Area

Description

Summary of actions identified and taken

Consider ways
to further build
out the Board
Associate role

The Board wanted to further evolve The Board reflected on the Board Associate role in its third year in
operation and refined its role and purpose, namely:
the role of Board Associate, to
more clearly articulate its purpose
and to open the selection process a. to provide a two-way communication channel to create greater
understanding of the role of the Board amongst colleagues
out to a wider group of colleagues
and to enable the Board to hear more of colleagues’ views
across the business
b. to ensure that the Board appropriately considers the interests
of colleagues when making decisions
A new selection process was put in place, opening the role up to a
wider selection of colleagues at differing levels of seniority across
the Group (see page 94 for more information)
An Associates’ Council was also formed

Continue the
focus on Board
and Company
succession
planning

The Board acknowledged that
effective succession planning
(at both Board and senior
management level) would be key
to the long-term success of Sage

A talent deep dive was held with the Board in November 2019
which included consideration of senior management succession
Two new additional Non-executive Directors were appointed
during FY20
The Board announced in August 2020 that Sir Donald Brydon
would retire as Chairman and step down from the Board in
September 2021. The Nomination Committee, led by the Senior
Independent Director, Drummond Hall, has started a process to
identify his successor

Ongoing
induction
activities for
new Board
members
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Ensuring new Board members had
continued opportunities to educate
themselves following their initial
induction on the business and
the regulatory environment was
also highlighted

Improvements were made to the induction programme for new
Non-executive Directors to ensure they had access to both internal
and external training on corporate governance developments
during FY20
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Evaluation process

Questions sent
to respondents

Respondents provide ratings,
areas for improvement and
further discussions

Report collated
and meeting held to
discuss feedback

In FY20, the Board carried out an internal review of its own effectiveness and that of its Committees and Directors.
The evaluation process was conducted by the Company Secretary using the same online evaluation tool provided by
Independent Audit Limited that was used previously for the internal evaluations in FY17 and FY18 . Independent Audit Limited
do not have any additional connection with the Group or any individual Director. The question banks were tailored into six
sets of questionnaires, covering the Board, each of the Committees, the Chairman and individual Directors. As with previous
years, the questions were designed to be as specific to Sage as possible and to enable the respondents to rate each question
element on a sliding scale, as well as focus in on the elements of each topic that they felt could be improved on or which they
would like to discuss more. To aid the assessment of progress against previous evaluations, the questions were kept similar.
Free text comment boxes also allowed respondents to expand on these thoughts as they saw fit. All the Directors, the
Company Secretary and a selection of regular meeting participants were invited to respond to the questionnaires.

The evaluation included
the following topics:
Strategy and risk
Strategic decision making,
understanding of risk
(including cyber security risk)

Line of sight
Culture, talent management
and succession planning
(Board and senior
management), monitoring
execution, the quality of
information flows, Board
composition and the
dynamics of Board
discussions

Board support
Meeting logistics: timing,
preparation and content of
Board packs

Effectiveness
Effectiveness of the
Chairman and each of
the Committee Chairs

Performance
Individual Director
performance and
development opportunities

The Board also considered its performance against its FY20 objectives and provided
feedback on the engagement activities which had taken place during FY20.
The Company Secretary collated and summarised the Directors’ responses into a report for
the Board which was discussed at its meeting in September 2020. As part of the process, the
Senior Independent Director, along with the other Non-executive Directors, received a report
on the Chairman. The Senior Independent Director then led a separate meeting without the
presence of the Chairman to discuss the Chairman’s performance. Feedback was provided
on each Committee to the Committee Chair and its members. The Chairman also met
with each Director individually to discuss their performance.
The overall conclusion from this year’s evaluation was that the Board, its Committees,
individual Directors and the Chairman continue to work well to achieve Group objectives
and are operating effectively. Good progress was noted in relation to a number of the actions
taken forward from the FY19 evaluation, in particular the oversight of Board and executive
succession planning and the development of the Board Associate role and the appointment
process during the year for the new Board Associate (as referenced on page 100).

The Board identified that the key areas for Board focus in FY21 are:
• Finding more opportunities for the
Non-executive Directors to spend time
with senior management to gain greater
understanding of the business and to
share their experience
• Finding more opportunities for the Board
itself to spend time together (physically
or virtually), particularly given the
number of relatively new members and
the period of enforced distance as a
result of Covid-19
• Continuing the Board’s focus on the
customer-centric culture, ways of working,
processes and systems needed for Sage
to become a great SaaS company

• Enabling Directors to increase
their understanding of the wider
technology environment
• Continuing to focus on Sage’s
competitive points of differentiation,
and how these are being factored
into strategic thinking across the
short and longer term
• Within the Board annual agenda, creating
space to accommodate deep dives on
specific business areas and on Sage’s
corporate responsibility stance
• Continuing the focus on senior
management and Board succession
planning, including Chair succession

A number of these areas have been built into the Board’s objectives for FY21. For further
information on the Board’s FY21 objectives, please refer to page 104.
The Board plans to conduct an internal review in FY21 and an externally facilitated evaluation
in FY22 in line with the Code.
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Board meeting attendance and support
The Board held six scheduled meetings during FY20. An additional three unscheduled meetings were also held and written
Board resolutions were passed as and when required, for example in response to the Covid-19 pandemic.
Directors are expected to attend every scheduled meeting; their individual attendance during the year is set out below. If a
Director is unable to attend a meeting due to exceptional circumstances, or pre-existing business or personal commitments,
they are encouraged to provide comments and observations on the Board papers to the Chairman so that they may be
shared with Directors at the meeting. Finalisation of meeting content is a collaborative process involving the Chairman,
the CEO and the Company Secretary, who assists in setting the agenda and ensures adequate time is allocated to support
effective and constructive discussions.
Each year, the Board aims to hold at least two meetings in different operating locations. By visiting these locations, the
Directors are able to meet with a diverse group of senior business leaders and high-potential colleagues, to gain further
insight into how the business works and listen to colleague views. This year, due to travel restrictions imposed by most
governments in response to the Covid-19 pandemic, Board travel plans to Barcelona and Atlanta were cancelled. However,
the Board has demonstrated its ability to adapt in making full use of the technology available at Sage, thereby allowing Board
meetings to be conducted safely and efficiently.

Chairman
Non-executive Directors

Executive Directors

Company Secretary

Directors

Independent

Sir Donald Brydon
Sangeeta Anand2
Dr John Bates
Jonathan Bewes
Annette Court
Drummond Hall
Soni Jiandani3
Cath Keers5
Irana Wasti8
Blair Crump9
Steve Hare
Jonathan Howell
Vicki Bradin

On appointment1
Independent
Independent
Independent
Independent
Senior Independent Director
Independent
Independent/Non-independent6
Independent
Executive Director
Executive Director
Executive Director


Attendance at scheduled meetings

Notes:
1.
2.
3.
4.
5.
6.
7.

As required by the Code, the Chairman was independent on appointment.
Sangeeta Anand was appointed to the Board on 1 May 2020.
Soni Jiandani stepped down from the Board on 25 February 2020.
Soni Jiandani was unable to attend one scheduled Board meeting due to unforeseen circumstances.
Cath Keers stepped down from the Board on 30 June 2020.
Cath Keers’ status was redefined as non-independent with effect from 22 April 2020.
Cath Keers attended three scheduled meetings as independent Non-executive Director and one scheduled meeting as non-independent
Non-executive Director.
8. Irana Wasti was appointed to the Board on 1 May 2020.
9. Blair Crump stepped down from the Board on 25 February 2020.
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6/6
3/3
6/6
6/6
6/6
6/6
2/34
4/47
3/3
3/3
6/6
6/6
6/6

Meeting schedule
- 3 years

Dates and venues of Board meetings are set

- 1 year

A rolling calendar of standing and periodic agenda items for the following 12 months is
compiled and updated whenever appropriate addressing key developments in the business
with reference to Sage’s strategic pillars, principal risks and stakeholder concerns

- 1 month

The agenda of the meeting is prepared by the Company Secretary in consultation with
the Chair with reference to the rolling calendar and any business need arising including
topics of deep dives or additional emerging items. Report writers are sent templates and
guidelines addressing format, specific considerations and high-quality content required,
reminders of the actions allocated to them and deadlines for submission of draft and
final paper

- 7 working
days

Papers are submitted to the Company Secretary for final review

- 5 working
days

Papers are circulated electronically to the Board in real time via a secure web portal to
allow Directors sufficient time to consider them

+ 10 working
days

Minutes and schedule of actions arising from the meeting are completed and sent to the
Chair for review. Those responsible for matters arising are asked to provide an update
before the subsequent meeting. The rolling calendar is updated following each meeting
(as required) and in readiness for the next meeting

Board meeting

Beyond Board meetings
In addition to routine and ad-hoc Board meetings, the Board meets over informal Board dinners, to connect and discuss wider business topics.
As a result of the Covid-19 pandemic, the Board held its first virtual Board dinner in June 2020.
The Board is committed to effective engagement with all stakeholders of Sage. Engagement activities include ‘talent lunches’ and ‘engagement
days’ which generally precede Board meetings and provide the Board with opportunities to spend time with colleagues outside formal Board
meetings. This helps Directors gain a deeper understanding and insight into the operation of various function lines and significant elements
of the business. Our Board Associate also has a significant role in bringing the colleague voice into the Boardroom. An engagement day and a
talent lunch session for the Non-executive Directors were held in Newcastle in February 2020. Whilst face to face engagement activities were
put on pause for a time due to Covid-19 travel restrictions, these were reinstated during the year through virtual means.
The Board holds a strategy day on an annual basis, where core strategic initiatives are discussed in depth with management. The Board
continues to review strategic decisions throughout the year. In considering strategy, the Board takes a long-term perspective on matters
such as technological development, competitive landscape, emerging risks and general market and macroeconomic issues.

Please see pages 94 to 99 for more information on our stakeholders and how the Board engages with them.
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Communication between Board Committees and cross membership
There is a standing invitation to Directors to attend any Board Committee meeting irrespective of whether they are a
Committee member, subject only to recusal regarding matters concerning the individual(s) or conflicts of interests. There
is also a standing paper from the Audit and Risk Committee and Remuneration Committee presented at each subsequent
Board meeting highlighting key strategic Committee decisions undertaken.
To further assist information flows between the Board and its Committees, there are cross memberships of the Committees.
Current Committee membership is shown in the table below.
Audit and Risk
Committee

Chairman
Sir Donald Brydon
Non-executive Directors
Sangeeta Anand
Dr John Bates
Jonathan Bewes
Annette Court
Drummond Hall
Irana Wasti
Executive Directors
Steve Hare
Jonathan Howell
Company Secretary
Vicki Bradin

Remuneration
Committee

Nomination
Committee

Chairman

Chairman
X
X

X

X

Chairman
X

X

The Company Secretary acts as the Secretary to all the Committees.
The composition of all Committees complied with the Code throughout the year.
The below changes to the membership of the Remuneration
Committee and the Nomination Committee took place
during the year:
• Remuneration Committee
Cath Keers’s status was redefined as non-independent
Non-executive Director on 22 April 2020 and she stepped
down from the Remuneration Committee with immediate
effect. Dr John Bates was appointed to the Remuneration
Committee as new independent Non-executive Director
member with effect from the same date, 22 April 2020, to
ensure compliance with the Code.
• Nomination Committee
Dr John Bates was appointed to the Nomination
Committee on 6 February 2020. Soni Jiandani stepped
down from the Nomination Committee and the Board on
25 February 2020.
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Director training and development programme
To assist the Board with their continuing knowledge
and familiarity with the business, and to undertake
their responsibilities, ongoing training and development
activities are provided for all Directors. The Board programme
includes presentations from senior management, site visits
and informal briefings. In addition, the Directors have access
to the Company Secretary for the provision of any additional
information or advice in carrying out their duties.
During FY20, the Directors received briefings on the
following matters of topical interest to the Group:
• update on section 172(1) matters and related emerging
market trends
• developments in the external artificial intelligence and
machine learning landscape and work undertaken by
the Sage AI Labs team
• an overview of the Sage operating model in action
including joining a working session with the Small
Segment team in the UK
• product demonstrations including Sage Business Cloud
Accounting Professional and CakeHR
• demonstrations of new technology such as Einstein
Analytics and the role they play in the production of
more granular SaaS metrics for use within the Finance
and business teams

Annual re-election of Directors

Capital allocation – Dividend

Sangeeta Anand and Irana Wasti will be subject to
election as Non-executive Directors by shareholders for
the first time at Sage’s Annual General Meeting (”AGM”)
on 4 February 2021. In compliance with Sage’s Articles
of Association, all other current Directors will submit
themselves for re-election.
All Directors seeking election or re-election are subject
to an annual effectiveness review. Details of the review
undertaken in September 2020 are set out on pages 88 and
89. The Board has considered the results of the evaluation
and has separately assessed the independence and
commitment of each individual. It concluded that the
Directors’ performance continues to be effective and
that they demonstrate commitment to their roles. It was
also confirmed the Directors have recent and relevant
experience and the skills required for the Board to
effectively discharge its responsibilities. Further information
on each Director’s skills and contribution to the Board is on
pages 80 and 81.

Engagement with investors
Communication with our investors is extremely important
for the Board. By maintaining dialogue with our investors,
we aim to ensure that their views are heard and that our
objectives are understood. Trading updates are published
quarterly, and on an ad hoc basis where relevant. Analysts
are invited to attend presentations, and interact with the
Executive Directors, following the announcement of Sage’s
interim and final results. The Executive Directors interact
with shareholders, both as part of post-results roadshows
and on an ad hoc basis.

Sage’s policy to maintain the dividend in real terms remains
unchanged as a result of Covid-19. The Board carefully considered
the FY20 interim and proposed final dividend, taking into account
the interests and impact on our stakeholders, including our
shareholders, customers and colleagues, and the Group’s
long-term strategy. After discussion and deliberation, the
payment of the FY20 interim dividend and recommendation
of the final dividend were approved by the Board.

Annual General Meeting
The AGM provides us with a valuable opportunity to engage
with our shareholders. In FY20, all members of the Board
with the exception of Soni Jiandani (who had an unavoidable
business commitment and stepped down from Board
shortly after the AGM) attended the AGM to discuss the
proposals and answer questions where necessary. Certain
members of senior management also attended and were
available to answer questions.
All resolutions at the 2020 AGM were voted on a poll. This
follows good practice and allows Sage to count all votes,
including the votes of all shareholders who are unable to
attend the meeting but who appointed a proxy to vote on
their behalf. We received voting instructions from over 75%
of shares and all proposals were passed with over 95% of
votes cast in favour.

You will find below a reminder of the icons which you will see used throughout this report and including on the
following pages. The icons highlight examples of the Board’s commitment to matters pertaining to section 172(1).
Further explanation can be found in our Section 172(1) Statement on page 29 of our Strategic Report:

Section 172(1) (a) to (f)
A director of a company must act in the way they consider, in good faith, would be most likely to promote
the success of the company for the benefit of its members as a whole, and in doing so have regard
(amongst other matters) to:
Key

a. the likely consequences of any decision in the long term;
b. the interests of the company’s employees;
c. the need to foster the company’s business relationships with suppliers, customers and others;
d. the impact of the company’s operations on the community and the environment;
e. the desirability of the company maintaining a reputation for high standards of business conduct; and
f. the need to act fairly as between members of the company.
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Engagement with stakeholders
We are committed to effective engagement with all our
stakeholders. The Board is mindful that Sage’s success depends
on its ability to engage effectively, work together constructively,
and to take stakeholders’ views into account.
In 2019, the Board undertook an assessment to map the existing
engagement activities between the Board and its stakeholders
and the ways the Directors would meet their obligations under
the Code.
The assessment demonstrated that the Board already engaged
with key stakeholders through various means and addressed
matters which concern them, both within the formal setting
of the Boardroom through reports concerning stakeholders,
and via the Non-executive Directors’ engagement plan.
In preparing the annual Board agenda and Non-executive
Directors’ engagement plan for FY20, the Board sought to
replicate the same engagement mix. This plan comprised
engagement with our key stakeholders on ‘engagement days’,
which generally precede Board meetings, and other specific
engagements. Face to face engagement activities were initially
put on pause during the Covid-19 lockdown but were then
reinstated through virtual means.
Since 2017, interaction with our colleagues has benefitted from
the appointment of our Board Associate which has helped to
bring the colleague voice into the Boardroom. Earlier this year,
as the incumbent Board Associate’s term came to an end,
colleagues globally were invited to apply for the third Board
Associate role. High numbers of applications were received,
with candidates progressing through a series of interviews
with People colleagues, Executive Committee and Board
members. This culminated in the selection of Pamela Novoa
Ralli, who was appointed as our new Board Associate in June
this year. Pamela is being mentored by one of our Non-executive
Directors, Annette Court. Impressed by the high calibre of
colleagues applying, the Board has also formed an Associates’
Council comprising certain Board Associate candidates and
past and present Board Associates with whom the Board will
meet on occasion to canvass a broader range of colleague
views. The Board’s first meeting with the Associates’ Council
took place in November 2020.
During FY20, the Board also implemented enhancements
intended to ensure that the voice and interests of Sage’s
stakeholders are brought to the fore during Board discussions.
These included:
• weaving consideration of section 172(1) matters into Board
papers by requesting authors to identify the interests of our
key stakeholders in the topic under discussion
• having appropriate check points for reviewing the success
of acquisitions made during the previous 12-24 months
• formalising the reports back from Committee Chairs
regarding Committee decisions and strategic direction
• ensuring our list of key stakeholders is included in every
Board pack and is evaluated annually
The Board reviewed and re-confirmed the Company’s
key stakeholder groups during the year. It also added
“the Environment” to its list of key stakeholders, reflecting
the growing importance for business to take action on
environmental issues and the ongoing development of Sage’s
sustainability strategy. These key stakeholders are set out
below along with details of the forms of engagement undertaken
by the Board collectively, while continually having in mind the
principles underpinning section 172(1). For more information,
please refer to our Section 172(1) Statement on page 29.
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Engagement with stakeholders
Our investors
Why they matter to us

They are our providers of capital without whom we could not grow and invest for
future success

What matters to them

Our investors are concerned with a broad range of issues including, but not limited to,
Sage’s financial and operational performance, strategic execution, investment plans and
capital allocation

Type of engagement

Shareholder engagement is the responsibility of the Executive Directors and the Investor
Relations team who develop and manage Sage’s external relationships with analysts and
investors. They conduct a comprehensive programme of investor meetings, presentations
and analyst calls, particularly following the release of final year results, interim results, and
trading updates
Communications such as quarterly trading results, annual reports and notices of
general meetings
Regulatory announcements and press releases
Up-to-date, detailed information about Sage and matters of interest to investors are made
publicly available at sage.com/investors

How the Board engages

Receives feedback from investor meetings and interaction via regular updates from the
Investor Relations team
The Chairman and other Non-executive Directors are also available to attend meetings with
major shareholders at the request of either party to gain an understanding of any issues
and concerns
At the AGM, which provides a key opportunity for the Board to engage with shareholders and
for shareholders to vote on the resolutions put to them. All resolutions detailed in the AGM
Notice are voted on by way of a poll so as to ensure that all votes are counted on the basis
of one vote for every share held. The results of the voting on all resolutions are published on
Sage’s website

How they influenced the
Board’s decision making
in 2020

Investors’ opinions were taken into account in the shaping of Sage’s strategy and operational
performance, executive remuneration and capital structure. This included the decision to
pay the interim dividend and to recommend the final dividend, and the decision to launch
and subsequently the decision to cancel the Share Buyback Programme, in order to preserve
a high level of liquidity in light of the Covid-19 pandemic

Our colleagues
Why they matter to us

They are a key resource, dedicated to creating, selling and supporting solutions that free our
customers from administration so that their businesses can thrive

What matters to them

Our colleagues are concerned with opportunities for personal development and career
progression; a culture of diversity and inclusion; compensation and benefits; and the ability
to make a difference within Sage

Type of engagement

Various activities and forums to foster participation in Group events, invite opinions, questions
and ideas
Regular colleague opinion surveys to canvass views and understand colleague sentiment
on issues
Multimedia channels for sharing information and as a depository of in-house news items
of interest

Annual Report and Accounts 2020 | The Sage Group plc.

95

Corporate Governance Report continued

Engagement with stakeholders continued
Our colleagues continued
How the Board engages

The Chief People Officer reports to the Board on culture, talent and colleague engagement (see
pages 30 and 33 of the Strategic Report for further information) to enhance colleague engagement
Monitors senior leadership capability, development and succession
Sage TV broadcasts, presentations of strategy and quarterly performance updates by the CEO
and CFO
Representation at Board meetings through the Board Associate and further engagement as
part of the Board engagement programme
‘Talent lunches’ and ‘engagement days’ allowing Directors to meet high potential individuals
from within the business
Keen focus on culture ‘pulse checks’ results, KPIs and whistleblowing reports
Monitors our progress on achieving greater diversity and inclusion, notably through Sage
Belong – Sage’s global diversity and inclusion strategy which focuses on areas such as gender
equality; wellbeing; removing barriers to an inclusive working environment for all colleagues,
notably those with disabilities or from the LGBTQ+ community; and fostering respect of all
racial identities and ethnic minorities through understanding the impact that movements
such as Black Lives Matter are having on our colleagues
Reviews our health and safety performance and approach to monitoring and reporting of
colleague incidents
Reviews and approves Sage’s core compliance policies (including the Code of Conduct,
Anti-Bribery and Corruption Policy and Whistleblowing Policy) on an annual basis. The Board’s
Audit and Risk Committee receives regular updates on matters relating to risk and compliance

How they influenced the
Board’s decision-making
in 2020

Oversaw the response to the Covid-19 pandemic as it developed, to ensure colleagues were
moved safely to a working from home environment, how morale was being maintained and
colleagues kept connected
Spent time understanding the talent pipeline across key areas of the business and the
development plans in place for senior executives. The Board continued to encourage leaders
to search internally to fill open positions, proactively manage career development for high
potential colleagues and enable them to drive their own career paths
Endorsed the ongoing simplification of processes and investment in systems, the provision
of greater support and clarity on career and development opportunities for colleagues, and
spent time reviewing the alignment of Sage’s reward and recognition arrangements across
the colleague population
The appointment of a new Board Associate along with formation of the Associates’ Council
(see page 94 for further information)
Revised Sage’s Code of Conduct in order to link it directly to our Values and Behaviours
(see page 105 for further information) and our strategic lenses, so that colleagues would
find it easier to relate to. All colleagues were required to undertake a refreshed eLearning
on the new Code of Conduct this year, which helps to ensure that Sage: (i) promotes ethical
business practices and conducts business in accordance with applicable laws and regulations;
(ii) behaves fairly with colleagues, customers, partners and suppliers; and (iii) provides a safe route
for colleagues to raise concerns either through reporting internally or through an independent
and anonymous hotline
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Our customers
Why they matter to us

Sage’s customers are at the heart of our business and we strive to create enduring
subscription relationships and a customer-centric approach in everything we do. They are
the small and medium-sized businesses which are the growth engine of the economy, and
the professionals who rely on us to help them deliver a great service to their clients, whatever
their size

What matters to them

Our customers are concerned with having products that keep their business compliant,
improve their efficiency through the use of time-saving software, provide greater visibility into
their business and actionable insights from their data, while being assured of great customer
service and that the software can adapt with their business needs over time

Type of engagement

As the Covid-19 pandemic developed, the Board has reviewed the impact on small and
medium customers and has endorsed the actions taken to support customers with the
offer of payment holidays and payment deferrals, the provision of information and support
on accessing government assistance, and the application of new government rules across
the various countries in which Sage operates
Board sessions focused on customers’ needs and the issues they face and regular reports
on performance
Direct engagement with customers as part of the Board engagement programme

How the Board engages

Reviews strategy and monitors performance during the year with the aim of meeting
customers’ needs more effectively
Regards customer success as a core KPI and receives frequent updates on customer
feedback. Our Directors also meet with customers as part of Board engagement activities,
and participate in sessions listening to customer service and sales calls
Receives competitor updates to understand Sage’s competitive performance and its strengths
and weaknesses as regards meeting customer needs
Benchmarks Sage’s performance in relation to customers using research including Net
Promoter Scores
Receives updates on how digital assistance and one-to-many tools such as webinars are being
deployed within the business to ensure our customers receive prompt assistance and are kept
up to date with relevant product developments and functionality

How they influenced the
Board’s decision making
in 2020

Oversaw and reviewed Sage’s strategic priorities of winning with our Small Segment
customers in the UK and with our Medium Segment customers in the US, leading with our
native cloud solutions
Where relevant, the Board always seeks to ensure that the customer’s viewpoint is taken into
account as part of its decision making process, and will frequently consider the impact that a
decision will have on customer success
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Engagement with stakeholders continued
Our partners
Why they matter to us

Sage’s partners are crucial to our success. They are an extension of Sage, representing
our brand in the market and allowing us to scale our business. They bring our solutions to
life, serving our customers locally and creating an ecosystem of complementary solutions
and services
Please refer to pages 10 and 71 for further information on our partners

What matters to them

Our partners harness Sage’s innovative technology to deliver customer success through
the creation of unique joint value propositions. They share insights into what our current
and prospective customers want, ultimately impacting product strategy and roadmaps and
accelerating business growth through Sage-supported sales and marketing programmes,
as well as technical training

Type of engagement

Our Partner Code of Conduct defines our expectations of responsible business and behaviour
and underlines our strategic focus on customer needs
Board reports, including updates on performance and key partner issues

How the Board engages

Considers key strategic partnerships and technology, with regard to the future of the accounting
and bookkeeping profession and how Sage is adapting its products and services to meet the
needs of the digital accounting practice of the future
Understands our go-to-market approach with partners in relation to the development of a
successful ISV ecosystem and the Sage Business Cloud Marketplace, and the steps being
taken to develop the on-boarding, enablement and nurturing of both new and existing
partners to drive scalable growth
Receives reports, including updates on performance and key partner issues, partner
relationships, development and engagement

How they influenced the
Board’s decision making
in 2020

Routinely considered the interests of our partners in their decision-making, while seeking
to ensure that our partners are aligned with Sage’s practices, Values and Behaviours
Endorsed the creation of a Centre of Excellence team within our Partner team to manage,
support and grow our key strategic alliance relationships

Our communities and the environment
Why they matter to us

We demonstrate Sage’s culture and commitment to doing business the right way through
the work of the Sage Foundation, which combines charitable giving and supporting colleague
engagement with non-profit organisations delivering change
We are committed to managing our use of resources proactively to minimise environmental impact

What matters to them

Freeing colleagues to volunteer in our communities, whether for favoured causes or in
programmes sponsored by Sage, focusing on helping to build a workforce fit for tomorrow by
creating routes into education, work and entrepreneurships for marginalised young people,
women and military veterans
As regards the environment, we continue to review and develop our corporate sustainability
strategy and approach to minimising environmental impact, risks and associated emissions
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Our communities and the environment continued
Type of engagement

We proactively consider and manage the impact we have on our local communities as part
of the delivery of long-term sustainable business performance. Launched in 2015, Sage Foundation
continues to flourish – in FY20, colleagues spent a total of 24,300 days volunteering and £660,331
was raised for the “$2 Million by 2022” challenge
We are committed to managing our use of resources and proactively managing our environmental
impact. We continue to focus our commitment on areas that are most relevant to Sage, our
people and our customers
For further information about the activities of the Sage Foundation, see pages 40 to 45 of the
Strategic Report, and about Sage’s strategy and commitment regarding the environment,
see pages 46 to 51 of the Strategic Report

How the Board engages

Ensures the Sage Foundation’s plans focus on what matters most to Sage’s colleagues and
communities, and receives regular updates on its activities
Promotes and endorses a culture where all colleagues are actively encouraged to take
volunteer days in order to give back time, skills and technology within the Sage ecosystem
of colleagues, customers and partners
The Board also seeks to participate collectively in an annual Sage Foundation event
Ensures Sage plays its part in delivering responsible corporate action on environmental issues
through the work on the Environmental Strategy and understanding how Sage benchmarks
against technology and FTSE peers

How they influenced the
Board’s decision-making
in 2020

Addition of “the Environment” to Sage’s list of stakeholders, reflecting the growing importance
of environmental considerations. The Board oversaw and approved the development of a new
Environmental Strategy during the year; for more information on these initiatives please refer
to pages 46 and 47 of the Strategic Report
The Board oversaw increases over the prior year in non-profits product discounts, with 888
non-profits benefitting from a Sage Business Cloud Product discount in FY20

In addition to the above stakeholders, the Company also recognises that other groups of stakeholders are relevant
to Sage’s activities. The Board has regard for and engages with such groups to the extent that they are affected by,
and themselves affect, the operations of the Company. Sage’s suppliers for instance, including third party hosting providers,
are significant to Sage and its business, and therefore the Company seeks to develop and foster relationships with them
to maximise value and efficiency. Through our governance model, which the Board ultimately oversees, Sage implements
a thorough supplier onboarding process and procurement lifecycle (including to appropriately manage data privacy and
security matters) and has developed a Supplier Code of Conduct which all suppliers are required to follow, and which defines
our expectations of responsible business and behaviour underlying our strategic focus on customer needs, in line with the
high standards of business conduct that Sage strives to promote.
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Presenting the new voice of our colleagues…
Pamela Novoa Ralli, our recently appointed Board Associate
and the Board, tackling critical areas such as culture;
through this insight I hope to make targeted contributions
to the Board discussions.

How do you think the role has evolved over the years

Pamela Novoa Ralli
Board Associate

With this arrangement of colleague engagement in its third
year, the Board decided to open the opportunity to a wider
pool of colleagues. The recruitment process was extensive
and challenging, and a substantial number of applications
was received. The process was managed by a small group
of senior leaders comprising the Chairman, the General
Counsel and Company Secretary and the Chief People
Officer. It lasted from February to June 2020, and the
short-listed candidates were interviewed by a panel of three
Non-executive Directors, while the Board collectively made
the final decision.
The Directors were very much struck during the interview
process by the high engagement and passion demonstrated
by Sage colleagues. The interview process also provided the
Directors with meaningful insight on colleague experience
across regions and teams. The Board ultimately chose
Pamela Novoa Ralli, VP of Product Management based
in Atlanta, to be the new Board Associate and strongly
believes that Pamela will continue and strengthen the good
work initiated by our past Board Associates, Amy Lawson
and Albert Sampietro. Pamela will focus on developing ways
to bring the colleague voice into the Boardroom, whilst also
increasing the visibility and understanding of the role of the
Board among colleagues.
Pamela is thrilled to have embarked upon this journey and
shares with us her views and understanding of the role,
bringing to life her experience since her appointment
in June 2020.

Your outlook to the Board Associate role

I feel privileged to have been appointed Board Associate,
particularly while Sage is continuing on its journey to
become a great SaaS company. The role of the Board
Associate can provide insight to enable Board members
to make better informed decisions and drive awareness
and engagement among colleagues. As I look to the future
and how I can continue to evolve the role based on the
foundations that both Albert Sampietro Ventosa and Amy
Lawson have built, I would like to first focus on building a
two-way channel of communication between colleagues
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The colleague understanding of the role and how Nonexecutive Directors should best engage with the Board
Associate has evolved since its inception. As part of my
Board Associate induction process, I spent time with
members of the Board, our CEO Steve Hare and members
of the Executive Committee, gathering feedback and
advice. We have a highly engaged colleague community,
who are excited and committed to our transformation,
and therefore there’s an opportunity to better leverage
this two-way channel of communication between the
Board and Sage colleagues.
I also feel that in this challenging time when our communities
are going through so much uncertainty, a role like the Board
Associate is fundamental to our success, as it would help
enhance the two-way engagement process between our
colleagues and the Board on matters including, culture,
diversity and colleague wellbeing!

Your experience so far

This was the first year the Board Associate role was opened
to applications from all Sage colleagues. Before applying for
the role I reached out to Albert Sampietro who, at the time,
was our current Board Associate. His feedback was very
reflective of my application experience “…even if you are not
successful, the interview process alone is worth the effort…”,
and he was not wrong. The investment that Sage put into
this recruitment process was substantial; every step was
crafted in a way that further identified strengths and
weakness but also provided candidates with a view of
what success in this role would require.
Since my appointment in June I have attended three
Board meetings and given the Covid-19 restrictions and
risks, both meetings have been digital. These have been
incredible experiences; I was amazed at the balance and
efficiency of the interactions, even when hosted online.
I have also started testing different colleague engagement
models in partnership with our Internal Communications
team, aiming to reach colleagues across regions and gather
their feedback. I look forward to receiving feedback on
which areas colleagues would like me to focus.

What are your current key areas of focus

As I look forward, I would like to be able to have a consistent
engagement with colleagues, by driving a discussion across
a few critical areas such as culture, cybersecurity and the
Sage Business Cloud vision. Linked to the above, I hope
to provide ongoing valuable insight to the Board to further
enhance its dynamics.

Activities of the Board
Board activities are structured to develop and support the Group’s strategy and to enable the Executive Team to support its
delivery within a transparent governance framework. Our effective governance framework is designed to make the delivery of
our strategy possible. The table below sets out the key areas of focus in line with the Group strategy and our 11 principal risks.

Strategy

Key
Strategic lenses

Principal risks

Customer Success

1

Understanding Customer Needs

Colleague Success

2

Execution of Product Strategy

Innovation

3

Innovation

4

Route to Market

5

Customer Success

6 Third-Party Reliance
7 People and Performance
8 Culture
9 Cyber Security and Data Privacy
10 Data Strategy
11 Live Services Management

Culture
Matters considered: Understanding the activities
undertaken to drive greater colleague engagement,
retention and development and how organisational
design and ways of working are enabling greater
accountability, clarity and decision making

Matters considered: Review of strategic execution
Strategic lenses
Principal risks
1 2 3 4 5 7 8 9 10 11
The Board reviewed execution against Sage’s strategy
during FY20. It also routinely received updates in order
to consider the current and future dynamics within
Sage’s markets, Sage’s position within this context, and how
Sage is refining and adapting its strategy to meet customer
needs particularly as the business environment changes
to respond to Covid-19. These updates include ‘deep dives’
within the strategic lenses and into our Small and Medium
Segments and key geographies to monitor progress.
In addition, the Board also met with senior management
for a strategy day in January 2020 to consider in-depth
presentations on key elements of Sage’s strategy and to
agree further developments to that strategy.

Leadership

Strategic lenses

Matters considered: Appointment of Board and
Executive Committee members to fill vacancies and
obtain additional skills, experience and diversity in
our leadership

Principal risks

Strategic lenses

7

8

The Board maintained a sustained focus on corporate
culture during FY20 and it:

Principal risks

• received regular updates throughout the year from the
Chief People Officer
• maintained progress against the Colleague Success KPIs
• oversaw the continued evolution of the Sage operating
model and ways of working
• maintained progress on Executive Team development
and the development of leadership training for VP and
Director level colleagues
• monitored our talent identification, development and
succession plans for key roles within Sage
• evolved our Board Associate role and ran a global process
to select the new Board Associate, inviting colleagues
globally to apply
• oversaw the safe transition of all colleagues to a working
from home environment as a result of Covid-19 as well as
the reopening of certain offices and monitored colleague
engagement and sentiment throughout the period

During the year, Irana Wasti and Sangeeta Anand joined the
Board. It was announced that Sir Donald Brydon would retire
from his role as Chairman of Sage, and step down from the
Board, in September 2021.

1

2

3

4

5

6

7

8

9

10 11

Cath Keers, who had previously served as a Non-executive
Director on the Board, was appointed with effect from
8 September 2020 as Sage’s new Chief Marketing Officer
and a member of the Executive Committee. Keith Robinson
joined the Executive Committee during the course of the
year and Lee Perkins’s role has changed to Chief Operating
Officer taking on the additional responsibility of overseeing
go-to-market in addition to product.
The biographies of all current Board and Executive Committee
members are set out on pages 80 to 83.

For more details on the role of the Board during Covid-19,
please see page s 106 and 107.
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Customer

Innovation

Matters considered: Developing enduring subscription
relationships and having a customer-centric approach
in everything we do

Matters considered: Understanding the benefits of
and threats posed by technological innovation

Strategic lenses

Principal risks

Principal risks
1

2

3

5

9

10 11

The Board discussed our strategy for Customer Success and
received updates on a regular basis from the CEO and Chief
Customer Success Officer on the operational priorities in
place to deliver a high-quality customer experience. The
Board was updated regularly on trends in our relationship
and transactional Net Promoter Scores across segments
and key geographies. Operational priorities included the
continued roll-out of a number of initiatives:
• assisting customers during Covid-19 through the offering
of payment holidays and deferred payment options
• the delivery of one-to-many virtual training seminars
on topics of key interest to customers
• creation of the online Sage Coronavirus Hub providing
an at-a-glance guide to the latest government advice
and support for businesses
• the delivery of improved customer journeys to optimise
the customer experience
• the further digitisation of customer service functions to
enhance our relationship with customers by providing
an enhanced range of contact options to customers to
reduce call wait times and improve first contact resolution
• ensure a seamless integration of the end-to-end customer
journey through the further digitisation of back office
services and systems.
Please see how the Board engages with customers on page 97.
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1

2

3

4

5

8

9

10 11

The Board recognises that rapid advancements in
technology offer new opportunities to deliver unique and
differentiated customer value. By cultivating a culture of
innovation and experimentation, Sage can continuously
reinvent and bolster itself against unpredictable future
market disruptors. During the year the Board discussed
the following:
• continued investment in cloud native and cloud
connected solutions
• the development and deployment of several advanced
analytic capabilities powered by artificial intelligence
and machine learning within the Sage Business Cloud
suite of products
• the integration and deployment of CakeHR and AutoEntry
across the Sage Business Cloud suite of products
• the development of the Sage Business Cloud vision and
its internal and external communication
• how Covid-19 was impacting the pace of Sage’s transition
to cloud native solutions and technologies (for more
information on the impact of Covid-19 on innovation
please see page 27)
The Board also attended a technology teach-in, focused on
the future of technologies such as AI, ML and blockchain
and received demonstrations of AI/ML solutions developed
by the Sage AI Labs team.

Finance and risk management

Group structure

Matters considered: Financial reporting and
effectiveness of internal controls

Matters considered: Acquisitions and disposals

Strategic lenses
Principal risks
6

7

9

The Board closely monitored reports relating to the
financial position of Sage and regularly reviewed its risk
profile and emerging risk themes, as well as scrutinising
regular updates on the internal controls and framework.
It received updates from management on the whistleblowing
hotline cases and their management during the year.
It also approved:
• the FY20 Budget, annual business plan and a three-year
financial plan, which included the approval of material
investments in the short, medium and long terms
• Sage’s quarterly trading reports and interim and
final results
• interim and final dividend payments, always ensuring
that such dividend declarations, and any key balance
sheet-related decisions, are made within Sage’s long-term
strategy. Given the current economic uncertainty caused
by Covid-19, particular care and consideration was given
in approving the payment of interim and recommendation
of final dividends this year
• significant capital expenditure proposals, also considered
within the lens of Sage’s long-term strategy
• the entry into the Share Buyback Programme and
subsequently the decision to cancel it in light of
uncertain market conditions caused by Covid-19
• a two-year cyber security strategy, as well as a cyber
risk appetite methodology and a risk appetite statements
were approved by the Board during FY20
• during FY20 the Board also received updates on the
adoption of technology within Finance such as Einstein
Analytics and how this was assisting with the embedding
of SaaS measures and metrics within the business

Strategic lenses
Principal risks
1

2

3

4

5

8

The Board determines Sage’s approach to M&A activity
and product portfolio management in order to promote
the long-term success of the Company, and approves all
acquisitions and disposals above a certain materiality.
In November 2019, the Board approved the disposal of Sage
Pay, the Group’s payment gateway services provider in the
UK and Ireland, to Elavon. The transaction completed in
March 2020.
In November 2019, the Board approved the acquisition
of CakeHR, a native cloud solution that simplifies and
automates HR tasks for small businesses.
In March 2020, the Board approved the disposal of the
Group’s Brazilian business to local management. This
divestiture was part of Sage’s strategy to focus on
subscription software solutions that are in or have
a pathway to the Sage Business Cloud.
The Board approved the decision to hold the following
assets for sale as at the FY20 year end:
• Sage’s businesses in Poland and Switzerland
• Sage’s businesses in Asia and Australia
• Sage’s South African payroll outsourcing business.
Where applicable, these disposal groups exclude certain
global strategic product lines in these countries, such as
Sage Intacct, Sage People and Sage X3.
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Governance and reporting
Matters considered: Legal and regulatory developments
Strategic lenses

The Board’s key areas of focus
The Board adopts a written set of objectives for each
financial year, based on corporate strategy and the key
responsibilities of its role. The proportion of time spent on
each of the Board’s key areas of focus is set out below with
further details of its activities set out above and on pages
101 to 103.

Principal risks
7

8

6%

9

During the year, the Board evaluated how it had discharged
its obligations under section 172(1), with reference to its
stakeholder engagement and Board decisions during
the year.
The Board conducted its annual review of corporate policies
and procedures to update them in accordance with legal
and regulatory requirements, including the Matters Reserved
for the Board and Board Committees’ Terms of Reference.
It undertook its annual review of the effectiveness of
the Board collectively, its individual Directors, and its
main Committees, subsequently agreeing actions to aid
development. The evaluation was internally facilitated
this year, as described on pages 88 and 89.

Cyber threat
Matters considered: Resilience and reduction of risk
Strategic lenses
Principal risks
1

2

3

5

6

9

10 11

The Board continued to receive regular updates at
each Board meeting from the Chief Information Security
Officer on improvements being made to reduce cyber risks
across the corporate estate and customer-facing products.
These included:
• the development of a two-year cyber security strategy to
support the delivery of the Sage vision
• the development of enhanced security standards and the
introduction of a continual improvement model to stay
ahead of threats
• understanding Sage’s cyber crisis preparedness and the
development of enhanced plans and playbooks
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5%

9%
22%

10%
13%

18%
17%
15%

Finance and risk management
Strategy and Board objectives
Customer Success and Innovation
Colleague Success and Culture

Governance and reporting
Other
Group structure, acquisitions and disposals
Leadership

Looking forward to 2021
In 2021, the Board intends to maintain its focus on Sage’s
transition to becoming a great SaaS company. In order to
do so, the Board will continue to:
• monitor the implementation of the People plan which
builds a high performance and nurturing culture, in line
with Sage’s Values and Behaviours and global diversity
and inclusion strategy, and delivers high levels of
colleague engagement
• monitor our talent identification and development
within Sage
• drive to be customer centric and develop deep and
enduring customer and partner relationships
• understand how the investments in Sage Business
Cloud solutions in our key geographies are delivering
competitive edge and elevating the Sage Business Cloud
product portfolio into a digital environment for customers
• understand how our investments in AI and ML
technologies, and their integration within our Sage
Business Cloud products, are enabling our customers
to become more efficient and productive
• maintain focus on understanding defence against
cyber-attacks and keep abreast of cyber risks as an
integral part of Sage’s risk strategy
• support our Board Associate within their role to
help the Board make better decisions and enhance
colleague engagement
• create a more sustainable future for our colleagues,
customers and communities through the implementation
of our new Environmental Strategy

Embedding our Values
and Behaviours
The Board recognises that our colleagues are critical to Sage’s
success in becoming a great SaaS company and it is Sage’s Values
and Behaviours which help to guide our colleagues in delivering on
that strategy.
Refreshed Values and Behaviours were launched at the start
of FY20. The overarching value of “We do the right thing”
is complemented by values of “Start with our customer”,
“Together we succeed” and “Innovate to win”. These values
are reinforced by a number of anchor behaviours.
To continue fostering a winning SaaS culture, the Board placed a
strong focus on embedding these refreshed Values and Behaviours
so that they become part of our DNA, and a key part of this process
was demonstrating the desired culture from the top. The Executive
Team’s cohesive response to Covid-19 exemplified how the Values
and Behaviours should shape decisions, with colleague safety and
customer care being consistently prioritised and communications
to colleagues being frequent, transparent and authentic. The
Executive Team also produced a motivational video for colleagues,
explaining how living our values will allow colleagues to succeed
together and do the right thing for customers.
Leaders across the business were provided with the tools to
enable them to become cultural role models for their teams.
Using a combination of online learning modules and collaborative
training sessions, managers were empowered to train their teams
in line with the refreshed Values and Behaviours and these were
then integrated into ‘Look.Evaluate.Assist.Deliver’ (L.E.A.D.),
our quarterly performance review programme. A significant
proportion of colleagues’ quarterly reviews now involve reflecting
on behaviours exhibited throughout the year, including asking
managers to consider whether their team members have
demonstrated the Values and Behaviours. This has served to
increase colleagues’ awareness of the values and engagement
with the behaviours.
Sage’s Code of Conduct is one way in which the values are put into
practice, setting clear expectations on compliance with legal and
ethical standards. In recognition of this, the Code of Conduct was
refreshed in FY20 to integrate the new Values and Behaviours, and
all colleagues completed mandatory eLearning which was provided
as a series of short, easily digestible and interactive “snippets”.
The Board monitored the progress of Sage’s culture journey
throughout FY20 using culture KPIs and Group-wide engagement
surveys, including two pulse surveys. Our latest colleague culture
pulse survey undertaken in Q3 FY20 received a response rate
of 78% of the Sage colleague population and showed an increase
in employee NPS of 23 points since November 2019, and an increase
of 50 NPS points since November 2018. Sage’s ratings and comments
on Glassdoor have also reflected this progress, with the business’s
overall rating increasing to 4.4. Further information is provided in
our People section on pages 30 to 35.
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Sage’s response to Covid-19

Sage has rapidly
adapted as a result of
the Covid-19 pandemic
The pandemic has been
unprecedented in scale,
impacting lives and livelihoods.
As the outbreak continues to
evolve, the Board’s key priorities
throughout have been to
ensure the health and wellbeing
of colleagues and to serve and
support our customers and
partners, whilst remaining
focused on our SaaS strategy.
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Customer
Success

The Board recognises that small and medium businesses are navigating
unprecedented challenges, including considerable economic uncertainty.
To support these businesses, Sage quickly established online Coronavirus Hubs
in all the major regions in which it operates, providing practical information and
free support to all businesses, whether customers or not. Webinars and other
interactive sessions have also been broadcast to advise small and medium
businesses on what government support is available and how it can be accessed.
A strong focus has been placed on gathering external research and listening to
customer feedback to ensure Sage continues to understand the changing needs
of small and medium businesses and help those businesses most in need.

Colleague
Success

Sage rapidly mobilised the workforce to work from home to minimise disruption
to colleagues’ lives and to ensure business continuity for both Sage and our
customers. The transition to homeworking was managed through a range of
focused initiatives, including increasing the frequency of communications from
the Executive Team to give colleagues greater visibility on Covid-19 related
decision making and Sage’s strategic direction.
The health of colleagues is a key concern for the Board and results from the
‘Always Listening’ surveys (further information is provided in our People section
on pages 33 and 35) made it clear that working from home was having an impact
on some colleagues’ mental wellbeing. In recognition of this, Sage provided
all colleagues with free access to Headspace, a mindfulness training app,
and approximately 32% of the colleague population have downloaded the
app. Colleagues were also encouraged to participate in new Colleague Success
Networks like Family@Sage. These Colleague Success Networks provide forums
for colleagues to share resources, experiences and insights to help them stay
healthy and support each other.

Innovation

Sage is working with governments to provide businesses with easier access to
financial support, facilitating applications via our software. In the UK, a special
software module has been developed to support customers when they apply for
government funds, automating key parts of the process to improve application
success rates and save customers’ time.

Supporting our communities
We recognise that many of our charity partners have found the pandemic to be a particularly difficult time and
we have striven to evolve the way that colleagues volunteer so that our communities continue to receive support.
Sage Foundation quickly adapted to the new virtual working conditions by providing colleagues with opportunities
to volunteer for Sage’s charity partners online. Sage Foundation also hosted an internal innovation and collaboration
event during which colleagues’ coding, design, project management, financial modelling and communication skills
were used to support non-profits affected by the pandemic.
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Nomination Committee Report

Sir Donald Brydon

Chairman of the Nomination Committee
Dear shareholder
The main focus of the Nomination Committee (the
“Committee”) during the year was on Board and Board
Committee composition. The Committee working with
the whole Board also reviewed the Company’s succession
and talent management plans and was consulted on
appointments to, and promotions within, the
Executive Committee.
During the year, Blair Crump stepped down as President
and Executive Director and Soni Jiandani and Cath Keers
stepped down as Non-executive Directors. The Committee
continued to review the skills and shape of the Board
and decided to decrease the number of Executive Directors,
and to bring more SaaS experience into its deliberations.
Consequently, the Board appointed two new Non-executive
Directors during the year: Sangeeta Anand, whose experience
spans a broad range of public and private companies, from
the Fortune 100 to a $30m stage start-up; and Irana Wasti,
who has extensive experience of driving international
growth by enabling everyday entrepreneurs to start, grow
and run their businesses online. The Lygon Group was
engaged to find and assess suitable candidates. The result
is a refreshed Board, diverse in skills, ethnicity and gender.
During the year, the Committee also recommended
the re-appointment of Drummond Hall as Non-executive
Director and my re-appointment as the Chairman
of Sage. Regarding the composition of the Committee,
recommendation was made for the appointment of
Dr John Bates to replace Soni Jiandani.
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The Committee will continue to monitor the composition
and balance of the Board to ensure that broad expertise
is available from the existing members and will recommend
further appointments as and when appropriate to assure
the long-term success of the Company. I have expressed
my intention to retire from my role as Chairman of Sage
and step down from the Board in September 2021, by which
time I will have served as Sage Chairman for nine years.
The Committee, led by Drummond Hall, Senior Independent
Director, has established a process to identify and appoint
my successor and we will communicate with you as we
make progress.
Looking forward, the Committee will continue its focus on
the Board and the Company’s succession planning and
oversee the development of talent from within Sage and
diversity throughout the organisation.

Sir Donald Brydon
Chairman

Nomination Committee governance at a glance
The Committee reviews the leadership and succession needs of the Board and ensures appropriate procedures are in place
for nominating, training and evaluating Directors. The purpose is also to review the composition, skills and experience of
the Board.
Committee composition and meetings

Activities and effectiveness review

The Committee is composed of two Independent
Non-executive Directors, Drummond Hall and
Dr John Bates, and is chaired by Sir Donald Brydon.
There was a change in Committee membership during
the year with Soni Jiandani stepping down and being
replaced by Dr John Bates in February 2020.

During the year, the Committee recommended
the appointment of two Non-executive
Directors, the re-appointment of the Senior
Independent Director and the Chairman and
changes to Committee memberships. The
Committee also initiated the process for the
Chairman’s succession. Fuller details of the
Committee’s activities are set out below.

Details of the skills and experience of the Committee
members can be found in their biographies on
pages 80 and 81. The Committee held two scheduled
meetings during FY20. An additional unscheduled
meeting was also held and written Committee
resolutions were passed as and when required.
Details of individual attendance at scheduled
meetings are set out below.

The Committee’s performance was reviewed
as part of the 2020 Board effectiveness review.
Following consideration of the findings of the
2020 review of the Committee, the Directors
were content that it was operating satisfactorily.

5%

45%

20%

30%

Succession planning
Board and Committee
composition
Diversity and inclusion
Corporate governance

Meeting attendance
Chairman
Non-executive Directors

Company Secretary

Directors

Independent

Sir Donald Brydon
Drummond Hall
Dr John Bates2
Soni Jiandani3
Vicki Bradin

On appointment1
Senior Independent Director
Independent
Independent


Attendance at scheduled meetings

2/2
2/2
2/2
0/14
2/2

Notes:
1.
2.
3.
4.

As required by the Code, the Chairman was independent on appointment.
Dr John Bates was appointed to the Committee as a new member on 6 February 2020.
Soni Jiandani stepped down from the Committee and the Board on 25 February 2020.
Soni Jiandani was unable to attend a scheduled meeting due to unforeseen circumstances.

Activities of the Committee
During the year, the Committee focused on the matters summarised in the table below.
Key area of activity Matters considered

Outcome

• Leading the selection process
Board
to find two new Non-executive
and Board
Directors during the year
Committee
composition • Reviewed the skills, experience,

The Committee made the below recommendations to the Board during the year:

independence and knowledge
on the Board and considered
changes to bring increased
SaaS and other knowledge
areas to the Board

Succession
planning
and talent

• Succession planning for the
Board and for the Executive
Committee, having regard
to diversity
• Progress made in the
development of a diverse
senior management
succession pipeline

•
•
•
•

re-appointment of Drummond Hall
appointment of Dr John Bates to the Nomination Committee
appointment of Sangeeta Anand and Irana Wasti as Non-executive Directors
re-appointment of the Chairman of Sage, Sir Donald Brydon

The Board also appointed Dr John Bates to the Remuneration Committee in
April 2020, to replace Cath Keers who the Board had determined would no
longer be an independent Director (see page 86 for further information)
• The Board received regular updates from the Chief People Officer
• Consulted on Executive Committee appointments and promotions
• Reviewed and approved talent strategy, development priorities and the
programmes underpinning them
• Reviewed talent profiles for the Executive Committee
• Conducted a post year-end talent review of senior executives across the
Executive Committee and Executive Team level
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Key area of activity

Matters considered

Outcome

Diversity and
inclusion

• Reviewing Sage’s progress
towards building a diverse and
inclusive workforce and to further
develop a diverse and genderbalanced workplace

• Regularly considered the progress made across diversity and inclusion
at Sage and the focus on gender equality, building an inclusive culture
and health and wellbeing of our colleagues

Corporate
governance

• Approved revised Terms of Reference for consideration and adoption
• Considered the outcome of its
by the Board
annual evaluation
• Reviewed the Committee’s Terms
of Reference to ensure they were
fit for purpose and addressed legal
and regulatory developments since
the last review

Board composition and succession
The Committee continues to keep under ongoing review
the structure, size and composition of the Board and its
Committees, making recommendations to the Board as
appropriate. Consideration is given to the length of service
of the members of the Board as a whole and the need for
it to refresh its membership progressively over time.
The process for making new appointments to the Board
is usually led by the Chairman. The Chairman will not,
however, chair the Committee when it is dealing with
the appointment of his successor; this process is led by
the Senior Independent Director. The Committee has
procedures for appointing a new Non-executive and
Executive Director which are clearly set out in its Terms
of Reference. The selection and appointment procedure
commences with the agreement of a role profile and may
include selection of an executive search firm to help
identify potential candidates for the role or through
open advertising.
When considering appointments to the Board, the
Committee evaluates the skills, experience and knowledge
required with due regard to diversity, including as to gender.
Any candidates who are shortlisted are interviewed by
the Chairman and other Directors. The Board is updated
on the progress of the selection process and receives
recommendations from the Committee for appointment.
Through the course of the year, the Committee has
continued to strengthen and further diversify the knowledge
and experience on the Board and its Committees, for example
when recommending new Board appointments.
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New Non-executive Directors

A thorough process was undertaken by the Committee
to identify and assess a number of potential candidates.
The Lygon Group was instructed to assist with the search
for the new appointments. The search firm signed up to the
voluntary Code of Conduct and does not have any other
connection to Sage or with any individual Directors, other
than to provide recruitment services. Open advertising was
not used for these positions.
To enhance the Board’s collective capability and aid us on
our journey to meet our strategic objectives, the Committee
recommended the appointment of Sangeeta Anand and
Irana Wasti, noting, in particular, that each appointment
would bring strong experience of high growth cloud
technology. The Committee also noted that these
appointments would demonstrate Sage’s broader
commitment to diversity. In making the recommendations,
the Committee also satisfied itself that both Sangeeta
Anand and Irana Wasti meet the independence criteria
of the Code and took into account their other significant
commitments and the time involved, as disclosed to the
Committee. The Committee’s recommendations resulted
in Sangeeta Anand’s and Irana Wasti’s appointment to
the Board as Non-executive Directors with effect from
1 May 2020.

Senior Independent Director

Drummond Hall has been in his role of Non-executive
Director since January 2014 and in the capacity of Senior
Independent Director since February 2017. Drummond Hall’s
second three-year term of appointment as Non-executive
Director expired end of December 2019 and was considered
for renewal. As a result of an ongoing review of skills,
experience, knowledge and time commitment, and having
considered length of service and independence for the
purpose of the Code, the Committee recommended
the re-appointment of Drummond Hall as Non-executive
Director for a further three-year term until December 2022.
The Board accepted this recommendation.
Chair succession

Succession planning continues to be a priority for the
Committee in FY21 including consideration given to
anticipated retirements from the Board.
Sir Donald Brydon was appointed Board Chairman in
September 2012, having joined the Board as a Non-executive
Director in July 2012. Sir Donald has indicated that he will
retire from the Board in September 2021, by which time he
will have served on the Board for just over nine years. His
retirement aligns with the Board’s succession planning and
good corporate governance practice. To ensure an orderly,
thorough and effective handover process, in the best
interests of all Sage stakeholders, the Committee
recommended Sir Donald Brydon’s re-appointment
as Board Chairman for a further 14 month period, until
September 2021. The recommendation was presented by
the Senior Independent Director and approved by the Board,
without the Chairman’s involvement.
Led by the Senior Independent Director, the Committee
has initiated a robust process to identify and appoint
Sir Donald Brydon’s successor. The Committee has begun
this process by building a detailed understanding of what
is required for the role. The Lygon Group was instructed to
assist with the search.

Executive Committee and senior management

When considering succession planning for the Executive
Committee and senior management, the Committee
focuses on supporting and developing Sage’s pipeline
of internal talent, and the organisation’s ability to attract,
retain and develop skilled, high potential individuals. The
Committee recognises the importance of such processes
and how they benefit Sage, and worked alongside the
Executive Team to further develop them throughout the
year. This will continue to be an area of focus during FY21
and beyond.
Evaluation

In compliance with the Code, the Board conducts a formal
and rigorous evaluation of its performance including the
performance of its Committees, individual Directors and
the Chairman annually. An externally facilitated evaluation
is undertaken at least every three years.
In FY20, the Board carried out an internal evaluation and
the resulting report on the outcome of the evaluation of the
Committee was received and discussed by the Committee
in September 2020.
The overall conclusion from this year’s internal evaluation
was that the Committee continues to work well and is
operating effectively. For further information, including
details of the evaluation process, questions raised,
participants, outcome and next steps please refer to
pages 88 and 89.

Diversity and Inclusion
The Committee, led by the Board, strongly believes that
diversity in all its forms, and the promotion of an inclusive
culture, are vital to our success and fundamental to
achieving our vision of becoming a great SaaS company.
A diverse workforce brings a broader range of perspectives,
leads to better ideas and in turn to better decision-making.
It drives innovation, helps with understanding the needs
of our key stakeholders, and reflects our commitment to
diversity and inclusion. It further helps to find and retain
the best talent, irrespective of nationality, gender, religion,
ethnic and social background.
Our people are at the heart of our business and key to our
ongoing success. We want our people to thrive in a fair and
inclusive environment. At Board level, Sage’s approach to
the appointment of new Directors and senior management
reflects our policy and drive to set the tone from the top
on a culture of diversity, inclusion and belonging. The Board
places great emphasis on ensuring that its membership
reflects diversity in its broadest sense, whilst ensuring that
the optimal balance of experience, skills and professional
background is retained.
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The Board and the Committee remain committed to the
targets set by the Hampton Alexander Review and the
Parker Review for FTSE 100 companies to have a minimum
of 33% female representation on their boards and in their
executive committees including direct reports by 2020,
and at least one person of colour on their boards by 2021.
Sage has met these targets as at the date of this report.
We continue on our journey to achieve greater diversity
on our Board. With the recent appointments of Sangeeta
Anand and Irana Wasti as Non-executive Directors, the
female representation on our Board is now 33%, and the
overall diversity of the Board is broadened. The recent
appointment of Cath Keers to the Executive Committee
further demonstrates our commitment to enhance the
gender balance of our Executive Committee and their direct
reports, which currently stands at 37%. Further information
on gender diversity, including in our broader Executive
Team, and on ethnic diversity objectives, can be found
on pages 31, 34 and 35.
Diversity and inclusion have continued as an area of focus
at Sage. In November 2019, we embarked on our global,
Group-wide diversity and inclusion strategy called ‘Sage
Belong’. Sage Belong focuses on diversity and inclusion in
a very broad sense, including gender equality; wellbeing;
removing barriers to an inclusive working environment for
all colleagues, notably those with disabilities or from the
LGBTQ+ community; and fostering respect of all racial
identities and ethnic minorities through understanding
the impact that movements such as Black Lives Matter
are having on our colleagues.
Our Group Diversity & Inclusion Policy (the “D&I Policy”)
forms part of our Sage Belong strategy and continues to
enhance our diversity philosophy with particular focus
on gender equality, inclusion at Sage and the health and
wellbeing of all colleagues.
Along with reviews including talent and succession
planning, the Board annually monitors progress against
diversity and inclusion objectives, which the Committee
also bears in mind in its decision-making process and
recommendations to the Board. Through the course of FY20,
diversity and inclusion programmes continued to evolve and
develop including:
• Our D&I Council, launched in FY19, plays an important role
in the implementation of our D&I Policy. The D&I Council
consists of colleagues from diverse teams, backgrounds,
ages, seniority, and regions across the organisation
to ensure differing opinions and ideas are represented.
The D&I Council is co-chaired by the CEO and the Chief
People Officer. Its purpose is to monitor our progress
against goals and targets set by the Sage Belong strategy,
provide feedback, raise concerns and ensure alignment
with Sage’s overall strategy.
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• Sage is passionate about building a culture where
our colleagues feel they can bring their whole selves
to work, where people know they will be judged on
their performance and behaviours and not their identity.
This is accelerated by providing strong encouragements
to participate in Colleague Success Networks (“CSN”)
with the aim to create a safe environment for colleagues
to come together to provide support and education
to one another and vital feedback to the business.
This all helps us to build tailored programmes
which create opportunities and enable success
for traditionally underrepresented groups. We have
already introduced Pride@Sage for all our LGBTQ+
colleagues and Belong@Sage, focusing on diversity
and inclusion globally. We have also recently launched
a new equality focused CSN, BUILD (Blacks United in
Leadership Development).
• Our Sage Colleague Success Awards celebrate colleague
achievements that have been guided by our values and
feature six award categories including ‘Inclusive Leader’
acknowledging leaders at any level within Sage who
champion diversity and inclusion.
• Our D&I Champions programme also continues to grow,
with approximately 500 colleagues providing on-theground support in rolling out our Sage Belong strategy.
• Additionally, we are building a data baseline, both
quantitative and qualitative, for all our interventions.
By working with multiple partners, including Brightworks
Consultancy reviewing our Gender Equality work; Stonewall
reviewing our LGBTQ+ activity; and ENEI with oversight
for Disability, we will increase our understanding of our
colleagues’ experience.
• Our Gender Pay Gap reporting also demonstrates the
good progress we are making against our Sage Belong
strategy and the steps we are taking towards gender
equality at Sage. Further details of this report can be
found on our website at sage.com.
The Covid-19 pandemic has changed the way people
around the world live their lives and brought unprecedented
challenges to organisations. It is recognised that remote
working could make it harder for organisations to root
out any discrimination and, in turn, support those who are
falling victim to it. Remote working and in-office diversity
and inclusion initiatives should have the same sentiment
and motivation behind them, and Sage is committed
to adapt to the new environment and ensure an equal
workplace for all colleagues.

Audit and Risk Committee Report
We remain firmly focused on ensuring that
Sage’s risk management procedures and
internal controls remain robust and respond
effectively to the emerging opportunities and
challenges within the Group’s revised operating
model and the Covid-19 pandemic.

Jonathan Bewes

Chairman of the Audit and Risk Committee
Dear shareholder
I am pleased to present the Annual Report of the Audit
and Risk Committee (“the Committee”) for 2020. This report
explains the Committee’s responsibilities and shows how
it has delivered on these, whilst also considering and
responding to how the business has evolved during the
year and in particular how the business has responded
to the pandemic. In particular, the Committee has continued
to challenge and consider the suitability, assessment of and
response to the principal risks in this new environment and
considered the impact of external reviews into audit upon
the role and responsibilities of the Committee.

Jonathan Bewes

Chairman of the Audit and Risk Committee
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Committee composition and meetings

Activities and evaluation

The Committee is composed solely of
independent Non-executive Directors. The
current members are Drummond Hall and
Annette Court, with Committee Chairman
Jonathan Bewes. Details of the skills and
experience of the Committee members can
be found in their biographies on page 80.

During the year, the Committee oversaw
the Group’s financial reporting, risk
management and internal control
procedures and the work of its internal
and external auditors. Fuller details of
the Committee’s activities are set out
below. The Committee’s performance
was reviewed as part of the 2020 Board
evaluation. Following consideration of
the findings of the 2020 review of the
Committee, the Directors were satisfied
that it was operating effectively.

During the year, there were four scheduled
meetings. Details of individual attendance of
meetings are set out on page 115.

Key activities during the year have included assessing the
ongoing effectiveness of internal controls, monitoring the
business’s ongoing application of key accounting policies,
the further embedding of the Enterprise Risk Management
Framework including risk appetite, tolerance and emerging
risks and specifically the approach to cyber risk along
with consideration of goodwill impairment. In addition, the
Committee has monitored progress on the implementation
of IFRS 16 as well as the appropriateness of the Group’s
revenue recognition, going concern, viability assessment,
financial reporting and accounting judgements.
The Committee operated during the year in accordance with
the principles of the Financial Reporting Council’s (“FRC”)
UK Corporate Governance Code 2018 (the “Code”) and the
associated recommendations set out in the FRC’s Guidance
on Audit Committees.

Role of the Committee
The Committee is an essential part of Sage’s overall
governance framework. The Board has delegated to the
Committee the responsibility to oversee and assess the
integrity of the Group’s financial reporting, risk management
and internal control procedures, and the work of Sage
Assurance and the external auditor. These responsibilities
are defined in the Committee’s Terms of Reference, which
were reviewed and approved by the Board and the
Committee in February 2020.

Composition
The Code requires that at least one member of the
Committee has recent and relevant financial experience.
The Disclosure Guidance and Transparency Rules (DTRs)
require that at least one member has competence in
accounting and / or auditing. The Board is satisfied that
the Chairman meets these requirements, being a qualified
chartered accountant and experienced Audit Committee
Chairman following 25 years in financial services as a
corporate finance advisor in the investment banking sector.
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Allocation of time

12%

32%

5%

18%
10%

23%

Financial Reporting
Risk Management and Internal Control
Internal Audit
External Audit
Incident Management and Whistleblowing
Other Matters

In addition, the Board considers that the Committee has the
necessary competence and broad experience relevant to
the sector in which Sage operates as required by the Code.
Annette Court and Drummond Hall are both former Chief
Executive Officers with extensive experience of leading
complex, customer-focused businesses.
The membership of the Committee has not changed during
the year.

Activities during the year
The Committee held four scheduled meetings during
FY20 in line with its Terms of Reference. There were no
unscheduled meetings during the year. Details of individual
attendance at scheduled meetings are set out below.
The Chairman of the Board, the Chief Executive Officer and
the Chief Financial Officer were present at all four of the
scheduled meetings. The General Counsel and Company
Secretary, Vice President (‘’VP’’) Risk, Business Integrity
and Assurance and the Executive Vice President (‘’EVP’’)
Finance Control and Operations were also present at all
four meetings.
The Chairman of the Committee reported to the Board on
key matters arising after each of these meetings. At each
meeting, the Committee met with the external auditor,
and at certain meetings the VP Risk, Business Integrity
and Assurance, without management being present.
Outside these formal meetings, the Chairman met
regularly with the Chief Financial Officer, the external
auditor, the VP Risk, Business Integrity and Assurance,
the EVP Finance Control and Operations and the General
Counsel and Company Secretary.

Meeting attendance
Non-executive Directors

Company Secretary

Attendance at
scheduled meetings

Directors

Independent

Jonathan Bewes
Annette Court

Independent Non-executive Director
Independent Non-executive Director

4/4
4/4

Drummond Hall
Vicki Bradin

Senior Independent Director


4/4
4/4

At each meeting, the Committee received, challenged
and considered:
• scheduled finance updates on financial reporting,
including significant reporting and accounting matters;
• scheduled risk updates, including risk dashboards
outlining both principal and any escalated risks.
The Committee also received summary reports and
supplementary briefings from Sage Risk and management
on selected principal risks and other ‘in-focus’ reviews;
• the development of Group and principal risk appetites
and the assessment of emerging risks;
• summary reports of escalated incidents and instances of
whistleblowing, together with status of investigations and,
where appropriate, management actions to remediate
issues identified;
• the Internal Audit plan;
• progress against the plan and results of Internal
Audit activities, including Sage Assurance and
management reports on internal control, including
financial, compliance and operational matters,
and the implementation of management actions to
remediate issues identified and make improvements
to internal controls;
• the External Audit plan; and
• updates on delivery of the external audit plan and
reports from the external auditor on the Group’s financial
reporting and observations made on the internal financial
control environment in the course of their work.
During the year the Committee also received updates on
the legal and regulatory frameworks relevant to its areas of
responsibility, including the GDPR.

Financial reporting, including significant
reporting and accounting matters
The agenda for every Committee meeting includes a
formal finance update from the EVP Finance Control
and Operations. This informs the Committee about
developments in the Group’s reporting and accounting
environment, and compliance with relevant reporting
standards. During the year, the Committee considered
how these developments were addressed in preparing
the Group’s financial statements, ensuring that the
requirements were appropriately reflected. The Committee
assessed the overall quality of financial reporting through
review and discussion of the significant accounting matters

and the interim and annual financial statements. The
Committee’s review included assessing the appropriateness
of the Group’s accounting policies and practices, confirming
their compliance with financial reporting standards and
relevant statutory requirements, and reviewing the adequacy
of disclosures in the financial statements.
In performing its review of the Group’s financial reporting,
the Committee considered and challenged the work,
judgements and conclusions of management and the Group
finance team. The Committee also received reports from
the external auditor setting out its view on the accounting
treatments included in the financial statements, based on
its review of the interim financial statements and its audit
of the annual financial statements. The Committee’s review
included assessing the appropriateness of the Group’s
accounting policies and practices, confirming their
compliance with financial reporting standards and relevant
statutory requirements, and reviewing the adequacy of
disclosures in the financial statements.

Significant reporting and accounting matters
The Committee considered a number of significant
accounting and financial judgements and estimates in
relation to the Group’s financial statements, which were
addressed as described below.

Revenue recognition
Revenue recognition continues to be an important area
of focus for the Group. The Group has a detailed policy
on revenue recognition for each category of revenue. This
includes the application of rules relating to the various ways
in which the Group sells its products around the world and
recognition policies for critical estimates and judgements
including (i) sales to partners versus end users; and
(ii) deferral of revenue for on-premise software
subscription offerings.
The Committee continues to oversee management’s
application of the revenue recognition policies and in
FY20 has focused on reviewing embedding and appropriate
operation of controls. The Committee obtained reports from,
and discussed with, the external auditor the nature, extent
and findings of its procedures over revenue recognition in
the year.
The revenue recognition accounting policy is set out in
note 3.1 to the financial statements and is referenced in
the Group’s significant accounting judgements.
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Goodwill impairment testing
Given the Group’s goodwill balance of £1,962m and the
continuing evolution of Sage’s business model, the annual
assessment of the recoverability of goodwill is a significant
area of focus for the Committee. The Committee reviewed
and considered the methodology applied, and the key inputs to
the impairment model including forecast cash flows, forecast
timeframe, discount rates and long-term growth rates to
determine the recoverable amounts on a value in use basis.
Key to the Committee’s challenge and evaluation of the
recoverability of the goodwill for each CGU was the impact
on headroom of downside sensitivity analyses performed
separately by both management and the external auditor.
Following the agreement of the Committee and
management in FY19 to include an additional sensitivity
disclosure in respect of the Asia CGU, impairment of the
goodwill balance totalling £19m was recognised in FY20.
The Committee enquired and challenged the drivers of
impairment, with management concluding that the
operational performance is the key driver.
The Committee further enquired as to whether any other
reasonable changes in assumptions would result in a
material impairment and therefore require sensitivity
disclosure in the financial statements. The Committee
agreed with management’s conclusion that a sensitivity
disclosure should be included for the Intacct CGU and
Iberia CGU in relation to a reasonably possible change
in a combination of revenue growth and discount rate.

Professional services restructuring
As described on page 188 in note 3 the Group announced
the restructuring of its professional services division during
the second half of the financial year ended 2020. The activity
reflected Sage’s strategic move away from lower margin
professional service with a focus on centre of excellence
support provision to business partners. The Committee
challenged the treatment of these costs as non-recurring
and considered the views of the external auditor in
reaching its own conclusion that the approach adopted
by management was appropriate.

Property restructuring and office relocation
In FY19, the Group announced the move from its UK
headquarter location at North Park to a new site at Cobalt
Business Park (”Cobalt”), both in Newcastle. It was originally
anticipated that the accounting impact in relation to this
move would be contained to FY19 and FY20. However, given
the delays in completion of refurbishment and subsequent
move to new premises, it is now anticipated that further
costs will be recognised in FY21 to reflect the final portion of
accelerated depreciation. The Committee enquired as to the
appropriateness of this given the time period across which
the non-recurring costs have been recognised and was
comfortable that given the one off nature and unforeseen
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circumstances associated with the delay this remained
appropriate. The Committee also considered views of the
external auditor in reaching this conclusion.
In addition, a programme of property restructuring was
announced in FY20 with exit from 13 properties decided
reflecting the Group’s revised location strategy moving
forward. The Committee challenged the treatment of
these costs as non-recurring, considering the scale of the
programme in particular and considered the views of the
external auditor in reaching its own conclusion that the
approach adopted by management was appropriate.

Disposal activity
As described on page 18 and in note 15.3, during the
course of the year, the Group completed the disposals of
Sage Pay and the Brazilian businesses which were announced
as held or sale in the prior year. The Committee considered
the accounting and reporting for these disposals, with
particular focus on the profit / loss on disposals recognised
and concluded that the approach adopted by management
was appropriate. In addition, as at 30 September the Group
announced that a further four assets would be held for
sale (as detailed on page 18). The Committee considered
the appropriateness of the classification as held for sale
specifically considering the likelihood of completion
of sale within the timeframe required by IFRS 5 at the
November 2020 ARC meeting and concluded agreement
with the approach adopted by management.

New IFRS standards
IFRS 16 “Leases” was adopted by the Group in the financial
year ending in 2020 with a relatively limited impact for
the Group. The Committee reviewed and discussed the
transition adjustments at 1 October 2019 as part of its
consideration of the interim financial statements.
The Committee considered management’s financial
statement disclosure of the effects of the new standards
and its compliance with accounting standards and related
best practice guidance. The Committee was satisfied that
the approach taken by management is appropriate and that
the disclosures show the impact IFRS 16 has had in its first
year of application in 2020. These disclosures are contained
in note 1 to the financial statements.

Taxation
The Committee evaluated updates from management
in respect of uncertain tax positions, related provisions and the
deferred tax position. These reports included consideration of
the impact on the Group of the developments with regards to
the European Commission’s State Aid ruling. The Committee
was satisfied that management’s approach to accounting for
taxation was appropriate and took account of developments
during the year. The Committee considered the conclusions
of the external auditor and noted its use of tax specialist for
certain key matters.

Fair, balanced and understandable

During the year, the Committee:

Each year, the Committee advises the Board on whether
the Annual Report and Accounts taken as a whole is fair,
balanced and understandable and provides the information
necessary for shareholders to assess Sage’s position,
performance, business model and strategy. In reaching
its conclusion, the Committee considered the results of
management’s assessment of going concern, reviewed
the Annual Report and Accounts document as a whole,
and assessed the results of processes undertaken by
management to provide assurance that the Group’s financial
statements were fairly presented. These processes included
an analysis of how the key events in the year had been
described and presented in the Annual Report and Accounts,
how alternative performance measures (APMs) had been
defined and presented, and the outcome of representations
received from country management teams on the application
of a range of financial controls. The Committee also
considered the perspective of the external auditor.

• reviewed the principal risks, their evolution during the
year and the impact of the Covid-19 pandemic, and the
associated risk appetites and metrics, challenging and
confirming their alignment to the continued achievement of
Sage’s strategic objectives. At each meeting, the Committee
considered and challenged the ongoing overall assessment
of each risk, their associated metrics and management
actions and mitigations in place and planned. This
review was supported through consideration of a
revised Enterprise Risk Management Framework, the
risk dashboards outlining both principal risks and any
escalated or emerging risks;
• received updates from meetings of the Global Risk
Committee, including scrutinising its performance
in managing risk, and the suitability of its composition;
• undertook detailed in-focus reviews on selected
relevant and current issues (see In-focus reviews section);
• reviewed and considered an assessment of the
effectiveness of risk management more broadly, and
reviewed summary reports from Sage Business Integrity on
Group adherence to policies, including Conflicts of Interest,
Anti-Money Laundering and Delegation of Authority;
• received reports from Sage Assurance and management
on internal control and monitored the implementation of
management actions to remediate issues identified and
make improvements. The Committee also satisfied itself
that management’s response to any financial reporting or
internal financial control issues identified by the external
auditor was appropriate;
• reviewed at each Committee meeting escalated incidents
and any instances of whistleblowing and management
actions to remediate any issues identified (see Incident
management, fraud and whistleblowing section); and
• considered individual incidents and associated actions
to assess whether they demonstrated a significant failing
or weaknesses in internal controls.

Viability statement and going concern
The Committee reviewed management’s process for
assessing the Group’s longer-term viability in order to allow
the Directors to make the Group’s viability statement. The
Committee considered and challenged the determination
of the period over which viability should be assessed, and
which of the Group’s principal risks should be reflected
in the modelling of sensitivity analysis for liquidity and
solvency. It reviewed the results of management’s scenario
modelling and the reverse stress testing of these models.
In addition, the Committee considered additional stress
testing over key assumptions to determine the resilience
of the business model to specific stresses with additional
disclosure being included in FY20 to this effect. The
impact of Covid-19 was also considered in the modelling of
underlying performance as well as through the introduction
of a global economic shock scenario. The Committee’s
principal review was conducted at the September
Committee meeting with all comments and
recommendations addressed by management in advance
of Committee approval of the viability statement.
At the November 2020 meeting the Committee reviewed
management’s going concern assessment and approved
the continued application of the going concern basis.
The Group’s going concern and viability statements can
be found on pages 149 and 76 to 77, respectively.

Risk management and internal controls
The Committee assists the Board in its monitoring of the
Company’s internal control and risk management systems,
and in its review of their effectiveness. This monitoring
includes oversight of all material controls, including
financial, operational, regulatory and compliance controls,
and assessing whether the control systems are fit for
purpose and whether any corrective action is necessary.

In-focus reviews
The Committee uses in-depth reviews to consider and
challenge relevant, current and important issues. During the
year the Committee:
• received a summary of the Group’s proposed amendments
to reporting;
• received briefings and updates on Sage’s compliance with
GDPR requirements, including post-implementation
activities and monitoring;
• reviewed papers on Sage’s obligations relating to conflicts
of interest and Sage’s framework for approving and keeping
a record of actual and potential conflicts of interest in order
to ensure effective management of those conflicts;
• received a briefing on the Group’s approach to stress testing
of key assumptions to determine the resilience of the
business to downside scenarios;
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• reviewed papers on Sage’s approach to cyber security
risk management;
• reviewed the implications for Sage of external reviews
into audit; and
• received briefings on the findings of Sage’s annual fraud
risk assessment.

Incident management, fraud and whistleblowing
The Committee considered the suitability and alignment
of the Incident, Emergency and Crisis Management and
Whistleblowing policies and confirmed the effectiveness
of these policies in facilitating appropriate disclosure to
senior executive management and the Committee. At each
meeting, the Committee received a summary report of any
escalated incidents and instances of whistleblowing and,
together with management, considered whether there were
any thematic issues and identified remediating actions. As
part of this reporting process, the Committee was notified
of all whistleblowing matters raised, including any relating
to financial reporting, the integrity of financial management
or that included any allegations relating to fraud, bribery
or corruption. The Committee was also notified of all
non-whistleblowing incidents exceeding an agreed
materiality threshold.

Internal Audit
Internal Audit is delivered by the Sage Assurance function.
The Internal Audit Charter outlines the objectives, authority,
scope and responsibilities of Sage Assurance. The Charter,
performance against it, and the effectiveness of Sage
Assurance, are reviewed by the Committee on an annual
basis. The review of the Charter was undertaken at the
Committee’s February meeting. The Committee also
considers and evaluates the level of Sage Assurance
resource and its quality, experience and expertise,
supplemented as appropriate by third-party support and
subject matter expertise, to ensure it is appropriate to
provide the required level of assurance over the principal
risks, processes and controls throughout the Group.
The Committee reviewed and approved the nature
and scope of the work of Sage Assurance, and the Sage
Assurance plan was approved by the Committee at the
beginning of the financial year, along with any subsequent
quarterly updates, including changes to the plan to reflect
the impact of the Covid-19 pandemic.
Progress against the plan and the results of Sage
Assurance’s activities, including the quality and timeliness
of management responses, is monitored at each meeting,
with the more significant issues identified within Sage
Assurance reports considered by the Committee.
During the year, the annual assessment of Internal Audit
was carried out by the VP Risk, Business Integrity and
Assurance, evaluating Internal Audit against IIA standards.
The review also considered progress against the pillars of
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the Assurance Strategy, including the development of
the approach to Integrated Assurance. The assessment
concluded that significant progress continued to be made
and that Internal Audit remains effective and meets the
needs of the Group. This report was presented to the
Committee, its findings discussed, and the Committee
endorsed this conclusion.
Following its review of the Company’s internal control
systems, the Committee considered whether any matter
required disclosure as a significant failing or weakness
in internal control during the year. No such matters
were identified.

External auditor EY
Each year, the Committee makes a recommendation
to the Board with regard to whether the external auditor
should be re-appointed. In making its recommendation,
the Committee considers the auditor’s effectiveness,
including its independence, objectivity and scepticism.
The Committee also reviews the application of, and
compliance with, the Group’s Auditor Independence Policy,
in particular with regard to any non-audit services provided
by EY. The Committee also considers business relationships
between the Group and EY, which primarily relate to EY’s
procurement of Sage products and applications.
Further consideration is given to partner rotation and any
other factors which may impact the Committee’s judgement
regarding the external auditor. EY has now been Sage’s
external auditor for six years since the formal tender process
conducted in 2014. As required by the mandatory five-year
rotation of audit partners in order to safeguard the external
auditor’s independence, a new lead partner, Kath Barrow,
has taken on overall responsibility for the 2020 audit.
The Committee confirms that Sage has complied with
the requirements of the Statutory Audit Services for
Large Companies Market Investigation (Mandatory Use
of Competitive Tender Processes and Audit Committee
Responsibilities) Order 2014, which relates to the frequency
and governance of tenders for the appointment of the
external auditor and the role of the audit committee.
Under these requirements and the terms of the order
Sage must undertake a formal tendering process at least
every ten years.
Following the rotation of the lead auditor, the Committee
considers a full tender for the Group’s external audit
services, subject to its annual reviews, likely in the year
ending September 2024. This allows for any potential new
audit firm to take up the role for the year ending September
2025. The Committee believes this approach is in the best
interest of shareholders, as over this period the Group will
benefit from an efficient and effective audit, whilst receiving
fresh challenge from a new lead auditor.

Consistent with the previous year, the Committee received
feedback from the businesses evaluating the performance
of each assigned audit team. Management’s report to
the Audit and Risk Committee included a summary of the
findings of a survey of key Sage colleagues on the quality of
the auditor’s delivery, communication and interaction with
the various finance teams across the Group. Management
concluded that the working relationship between finance
functions and auditors across the Group was effective
and the audit had been carried out in an independent,
professional, organised and constructive manner. The
Committee’s assessment of auditor effectiveness is
provided below.
The Committee holds private meetings with the external
auditor after each Committee meeting to review key issues
within their sphere of interest and responsibility and provide
an opportunity for open dialogue and feedback from the
external auditor without management being present. Also,
the Chairman meets regularly with the external auditor
outside the formal Committee meeting schedule to facilitate
effective and timely communication. Further, the Committee
received a report from EY evaluating its independence and a
formal statement of EY’s independence as the external auditor.
Having considered all of the above, the Committee has
recommended to the Board that a resolution to reappoint
EY be proposed at the 2020 AGM and the Board has
accepted and endorsed this recommendation.

Non-audit services
The Committee is responsible for the development,
implementation and monitoring of policies and procedures
on the use of the external auditor for non-audit services, in
accordance with professional and regulatory requirements.
At Sage this is governed by the Auditor Independence Policy
(the “Policy”). The Policy has been in place throughout the
year. It specifies the role of the Committee in reviewing
and approving non-audit services in order to ensure the
ongoing independence of the external auditor. A summary
of non-audit fees paid to the external auditor is provided
to the Committee on a quarterly basis.
The Policy states that Sage will not use the external auditor
for non-audit services, except in limited circumstances,
and as permitted by the Ethical Standard, where non-audit
services may be provided by the external auditor with
pre-approval by the Committee unless clearly trivial. This
is provided that the approval process set out in the Policy is
adhered to and that potential threats to independence and
objectivity have been assessed and safeguards applied to
eliminate or reduce these threats to an appropriate level.
The Committee considered the application of the Policy with
regard to non-audit services and confirms it was properly
and consistently applied during the year. The Policy also
requires that the ratio of audit fees to non-audit fees must
be within Sage’s pre-determined ratio, and non-audit fees

for the year must not exceed 70% of the average of the
external audit fees billed over the previous three years.
In 2020, the ratio of non-audit fees to audit fee was 5%,
principally reflecting the fee paid for the half year interim
review. A breakdown of total audit and non-audit fees
charged by the external auditor for the year under review
is shown in note 3.2 to the financial statements.

Oversight and assessment of the external auditor
To fulfil its responsibility for oversight of the external audit
process, the Committee reviewed and agreed:
• the terms, areas of responsibility, associated duties and
scope of the audit as set out in the external auditor’s
engagement letter;
• the overall work plan and fee proposal;
• the issues that arose during the course of the audit and
their resolution;
• key accounting and audit judgements;
• the level of errors identified during the audit; and
• control recommendations made by the external auditor.
The Committee monitored the effectiveness, objectivity
and independence of the external auditor during the year.
The Committee based its assessment of EY on its own
observations and interactions with the external auditor,
and consideration of a number of aspects of the auditor’s
performance, including:
• the experience and expertise demonstrated by the
auditor in its direct communication with, and support to,
the Committee;
• the content, quality of insight and added value provided
by the auditor’s reports;
• the scope of the agreed external audit plan and the
external auditor’s execution and fulfilment of the plan;
• the robustness and perceptiveness of the auditor in its
handling of key accounting and audit judgements; and
• the interaction between management and the auditor.

Evaluation of the performance of the Committee
The evaluation of the Audit and Risk Committee for
FY20 was completed as part of the 2020 Board internal
evaluation process. An explanation of how this process
was conducted, the conclusions arising from it and
the action items identified is set out on page 89.
The Committee has considered this in the context
of the matters that are applicable to the Committee.

Jonathan Bewes
Chairman

Annual Report and Accounts 2020 | The Sage Group plc.

119

Directors’ Remuneration Report
Remuneration Committee
• No salary reductions or deferrals were necessary for any
colleague, and Sage took no government support for the
payment of salaries in any of our geographies;
• 2020 bonuses for colleagues were able to be provisioned for
payment at 2019 levels and commissions for our sales teams
paid out only 15% lower than 2019;
• There were no cuts to colleague benefits programmes;
• Workforce headcount adjusted for corporate transactions
is flat;
• 2021 salary increases for colleagues will go ahead from
January, with investment focused on our workforce below
senior management level.
Annette Court
Chairman of the Remuneration Committee

“ Despite the unusual circumstances we
have faced this year we have maintained
the integrity of our policy, rewarding the
achievement of clearly defined goals driving
our business strategy.”
Dear shareholder
On behalf of the Remuneration Committee (“the Committee”),
it is my pleasure to present the Directors’ Remuneration
Report for the year ended 30 September 2020.
This Report complies with the requirements of the Large and
Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 as amended in 2013, the provisions of
the 2018 UK Corporate Governance Code (the “Code”), the
Companies (Miscellaneous Reporting) Regulations 2018, the
Companies (Directors’ Remuneration Policy and Directors’
Remuneration Report) Regulations 2019 and the Listing Rules.
The Report is in two sections:
• A summary of the Directors’ Remuneration Policy
(“the Policy”) (pages 128 to 132).
• The Directors’ Remuneration Report (pages 133 to 148).
This section sets out details of how the 2019 Policy was
implemented for the year ended 30 September 2020
and how we intend the Policy to apply for the year ending
30 September 2021.

Impact of Covid-19
People’s health and wellbeing have been front and centre
of the Covid-19 pandemic and we acknowledge its impact on
our colleagues, shareholders, customers and suppliers alike.
I am tremendously proud of how Sage has managed to make
progress against its strategic lenses of Customer Success,
Colleague Success and Innovation during the pandemic.
Of particular interest to the Committee was the treatment of
colleagues, which provided vivid context for its decisions on
executive remuneration in 2020:
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For investors in the UK, it has been a difficult year, with capital
markets affected not only by Covid but also Brexit uncertainty.
For our investors, I am pleased to say that although the Board
made the decision to suspend the Share Buyback Programme
to preserve cash, we did not need to raise any additional
capital and the final dividend was paid as planned.
Against that backdrop, the Committee has decided that for
Executive Directors, 2020 bonus and 2018 PSP will be based on
the formulaic outcomes, salaries will not be increased in 2021,
and there will be no change to the quantum of bonus or PSP
potential, or benefits or pension provisions.

Objectives and responsibilities
The Remuneration Committee’s main objective is to determine
the framework, broad policy and levels of remuneration for the
Group’s Chief Executive Oﬃcer, the Group’s Chief Financial
Oﬃcer, the Chairman of the Company and other executives
as deemed appropriate, ensuring compliance with legal
and regulatory requirements and striving to enhance Sage’s
long-term development.
This framework includes, but is not limited to, establishing
stretching performance-related elements of reward and is
intended to promote the long-term success of the Company.
We achieve this through:
• Providing recommendations to the Board, within
agreed terms of reference, on Sage’s framework of
executive remuneration;
• Determining the contract terms, remuneration and other
beneﬁts for each of the Executive Directors, including
performance share awards, performance-related bonus
schemes, pension rights and compensation payments and
aligning such to the Company’s purpose, values and culture;
• Reviewing workforce remuneration and related policies
across the Group and the alignment of incentives and
rewards with culture, taking these into account when
setting the Policy for Executive Directors;
• Determining remuneration for senior executives below
Board level;
• Approving share awards; and
• Ensuring the Policy promotes long-term shareholdings by
Executive Directors by ensuring share awards granted are
released on a phased basis and subject to a total vesting
and holding period of five years.

FY21 remuneration priorities
Sage continues to be focused on our path to becoming a great SaaS company with increased acceleration of our move to a
cloud business; with an increased pace of digitisation among small and medium businesses, there is significant potential for Sage.
Additionally, Sage has created a compelling portfolio of cloud native solutions, creating a strong platform from which to accelerate
growth. Consequently, the Committee is proposing that Cloud Native Annualised Recurring Revenue (“Cloud Native ARR”) be
incorporated as a measure in both the FY21 bonus and PSP, complementing existing measures at a revised weighting providing
close alignment with the evolved strategy. Furthermore, the proposed introduction of a customer-focused Net Promoter
Score (NPS) measure in the FY21 bonus reflects the criticality of maintaining and improving the experience for Sage customers.
Further details are set out in our statement of implementation of remuneration policy in the following ﬁnancial year on page 143
of this report.
We will be engaging with shareholders on behalf of the Board in a review of our Policy before it is submitted to a binding
shareholder vote at the 2022 AGM, when our current Policy expires.

Our remuneration principles
Our remuneration principles apply across our entire workforce and are designed to drive the behaviours and results required
to support our short and longer-term business strategy as outlined in the Strategic Report.

Attract and retain

Motivate and reward
Remuneration at Sage is designed to create a strong
performance-oriented environment for the taking
of appropriate risks and rewards achievement of our
Company strategy and business objectives.
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We oﬀer competitive rates of pay and beneﬁts
to attract and retain the best people in a
competitive international market.

Remuneration
principles
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Alignment with the wider Group
Pay and employment conditions
elsewhere in the Group are considered
when determining executive base
salary and bonus reviews.
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Alignment with shareholders
The interests of our senior management
team are aligned with those of shareholders by
having a significant proportion of remuneration
performance-based and delivered through shares,
together with a significant shareholding requirement.
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Directors’ Remuneration Report continued
Remuneration at a glance
Delivering our remuneration principles in FY21
The table below summarises the remuneration arrangements for our current Executive Directors in FY21 in accordance with the
2019 Policy approved by shareholders on 27 February 2019.
Element of Policy

Purpose

Implementation in FY21

Base salary

Enables Sage to attract and retain Executive Directors
of the calibre required to deliver the Group’s strategy.

Steve Hare £785,000 (no increase)
Jonathan Howell £545,000 (no increase)

Pension

Provides a competitive post-retirement benefit, in a
way that manages the overall cost to the Company.

Steve Hare 15% of base salary
Jonathan Howell 10% of base salary

Benefits

Provide a competitive and cost-effective benefits
package to Executive Directors to assist them in
carrying out their duties effectively.

Standard benefits package plus costs of travel,
accommodation and subsistence for the Executive
Directors and their partners on Sage-related business.

Annual bonus

Rewards and incentivises the achievement of
annual financial and strategic targets.
A minimum of one-third deferral into shares for
three years is compulsory, with the remainder
delivered in cash.

Maximum 175% of base salary
20% based on Annualised Recurring Revenue (ARR)
growth, 50% based on Cloud Native ARR growth (with an
underlying operating profit margin underpin applying to
ARR measures), 10% on customer Net Promoter Score and
20% based on strategic goals.

Performance
Share Plan (PSP)

Supports achievement of our strategy by targeting
performance under our key financial performance
indicators. Vesting is after three years, and awards are
subject on vesting to a holding period for two years
before being released.

Face value of 200% of base salary
35% based on ARR growth, 35% based on Cloud Native ARR
(with ROCE underpin applying to ARR measures) and 30%
based on relative Total Shareholder Return performance.

All-employee
share plans

Provides an opportunity for Executive Directors to
voluntarily invest in the Company.

Eligible to participate up to the tax-efficient limit of
£500 per month.

Chairman and
Non-executive
Director fees

Provide an appropriate reward to attract and retain
high-calibre individuals.

See page 144 of this Report for a list of Non-executive
Director fees.

Shareholding
guideline

The shareholding guideline for Executive Directors
is 250% of base salary and achievement of this is
expected within a maximum of five years from the
time the Executive Director became subject to
the guideline.
The post-employment shareholding guideline
requires Executive Directors to retain shares
following cessation of employment as a Director.

Shareholding at 30 September 2020 (inclusive of deferred
shares held, net of tax at the current estimated marginal
tax withholding rate).
Steve Hare 362% of base salary
Jonathan Howell 194% of base salary
See page 145 for more information on the
shareholding guideline.
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FY20 single figure for total remuneration summary:
2020
Total
£’000

Director

2019 (restated)
Total
£’00010

Executive Directors
1,633

S Hare

2,495

J Howell

1,091

1,641

B Crump2

620

1,649

436

434

1

Non-executive Directors
Sir D Brydon
S Anand3

25

–

J Bates4

60

20

J Bewes5

77

39

A Court

77

39

D Hall

77

82

6

–

14

S Jiandani7

24

60

C Keers8

45

60

I Wasti9

25

–

J Howell

Notes:
1. Jonathan Howell was Non-executive Director and Chair of the Audit and Risk Committee to 3 December 2018, then Non-executive Director (albeit no longer
independent) until 10 December 2018, when he was appointed as Chief Financial Officer for the Group.
2. Blair Crump was based in the USA and paid in US dollars. The single figure value for his remuneration is converted into GBP from US Dollars using the
average exchange rate for the year, consistent with the basis of the presentation of financial performance in the financial statements. Blair Crump stepped
down from his role as Executive Director on 25 February 2020, his remuneration is reported to this date.
3. Sangeeta Anand was appointed as a Non-executive Director on 1 May 2020.
4. Dr John Bates was appointed as a Non-executive Director on 31 May 2019.
5. Jonathan Bewes was appointed as a Non-executive Director on 1 April 2019.
6. Annette Court was appointed as a Non-executive Director on 1 April 2019.
7. Soni Jiandani stepped down from her role as a Non-Executive Director on 25 February 2020.
8. Cath Keers’ status was redefined as non-independent Non-executive Director from 22 April 2020 until 30 June 2020 when she stepped down from this role.
She was appointed as Chief Marketing Officer on 8 September 2020.
9. Irana Wasti was appointed as a Non-executive Director on 1 May 2020.
10.2019 values are restated. Full details are provided in the footnotes to the full single figure for total remuneration table on page 134.

Key remuneration outcomes for FY20
2020 bonus: 14% to 19% of potential payable
The 2020 bonus was aligned to our strategy of accelerating
our move to a cloud business and 80% of bonus potential
was based on ARR growth, with an underlying operating
profit (UOP) margin underpin. Covid affected the economic
landscape and consequently our operating performance,
so at 4.7% (at budget foreign currency exchange rates) the
threshold level of ARR (6.7%) was not achieved even if the
UOP underpin was. The remaining 20% is determined by
assessments of individual Executive Directors’ performance
against their goals. In summary:
• For Steve Hare, 18.4% would be payable
• For Jonathan Howell, 19% would be payable
• For Blair Crump, 14% would be payable
Having taken into account the Group’s resilient operational
and financial performance and achievement of key strategic
milestones (discussed on page 5 of the Chairman’s statement),
as well as the support to colleagues and the responsible
approach adopted in relation to shareholders and other
stakeholders, customers and colleagues over the period during

the Covid-19 pandemic (as discussed on page 120), the
Remuneration Committee determined that the formulaic
outcome is appropriate and therefore no discretion has been
applied, so between 14% and 19% of maximum bonus will be
payable. Further detail is set out on page 135.
2018 Performance Share Plan (PSP): 27.4% of the total shares
under award vesting
• PSP awards granted in December 2017 were based on
recurring revenue growth and relative Total Shareholder
Return (TSR) performance measured over the three-year
period to 30 September 2020. Reflecting on general business
performance, and the experience of shareholders, customers
and colleagues over the period, the Remuneration Committee
determined that the formulaic outcome is appropriate and
therefore no discretion has been applied, so 27.4% of the
total number of shares under award will vest in December
2020, subject to a two-year holding period where applicable.
Further detail is set out on page 137.
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Directors’ Remuneration Report continued
Remuneration at a glance continued
Board changes in FY20

Revised Corporate Governance Code

During the past year, the Remuneration Committee has
considered remuneration issues arising from Board changes
as follows:

The 2018 Code came into effect for Sage’s financial year
starting 1 October 2019 and we are fully compliant with the
revised principles and provisions relating to remuneration,
with the exception of CEO pension (Provision 38) which is
referenced below. Key elements are:

• Blair Crump stepped down from the Board following the
2020 Annual General Meeting (AGM) on 25 February 2020.
Full details regarding payments made to Blair can be found
on page 142.

Engagement with stakeholders

The Committee values input from shareholders and is
committed to ensuring open and transparent dialogue
between parties. Ahead of the 2020 AGM, the Committee
corresponded with shareholders and proxy agencies on the
Annual Remuneration Report.
Colleague Success is critical for Sage and engaging with the
workforce in meaningful, two-way dialogue underpins this. The
CEO hosts frequent ‘All-Hands’ calls for the whole workforce,
during which he provides Company performance updates
explaining how this translates to the bonus plan. Colleagues
are encouraged to ask questions and the CEO provides open
and transparent answers. Additionally, Company performance
at a Group and regional/functional level and bonus updates are
periodically provided on our Intranet site and by email.
Colleagues have the opportunity to share their thoughts and
feedback on all topics, including our remuneration policies
and practices, through our ‘Always Listening’ survey. Launched
during 2020 in response to the pandemic, this is a continuous
feedback survey which colleagues can access at any time.
A global Reward and Recognition policy available to all
colleagues applies across the entire workforce. Furthermore,
colleagues are able to access a more detailed explanation of
executive pay through this Report.
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• PSP awards granted to Executive Directors are subject to a
minimum release period of five years from grant. This policy
was applied for the first time to the PSP awards granted in
December 2017.
• Pension provision for any future Executive Director will be
aligned with the majority of Sage’s workforce (currently this
level is 10% of salary). This policy was applied for the first
time to the appointment of Jonathan Howell as CFO in
December 2018. The pension policy for Steve Hare (currently
15% of salary) will be reviewed as part of our next Policy cycle,
which will be subject to approval at the 2022 AGM.
• Executive Directors will be required to build up and maintain
a significant holding of Sage shares both whilst an Executive
Director (250% of salary) and for a two-year period after
stepping down from that position (the lesser of 250% of
salary or the Executive Directors’ actual shareholding on
leaving this position in the first year and reducing to 50%
of this requirement in the second year).
• The Remuneration Committee has discretion to override
formulaic outcomes of either the annual bonus or the
PSP in appropriate circumstances. No discretion has been
applied for 2020 outturns.
• The Remuneration Committee in 2020 undertook a review
of remuneration and related policies for the wider workforce
and deemed that remuneration for Executive Directors
is aligned to the wider workforce. This is achieved by
consistent performance measures in the annual bonus
plan, pay principles that are applicable across the entire
workforce and application of the annual pay review process.
Additionally, Save and Share, our all colleague Share Plan,
generates Colleague Success through fostering colleagues
as shareholders at all levels across the business. In 2020,
the take-up rate was 32% of eligible colleagues.
• Remuneration arrangements in place for Executive Directors
are simple: Executives are eligible for an annual bonus and
a long-term incentive award under our Performance Share
Plan (PSP), the metrics of which are aligned to the Company’s
strategy. Salaries are reviewed annually across the whole
workforce and benefits are provided in line with local market
norms. This Directors’ Remuneration Report provides open
and transparent disclosure of executive remuneration for our
workforce and our shareholders.

• Executive Directors’ total remuneration package is
designed to ensure that remuneration increases or
decreases in line with business performance and aligns
the interests of Executive Directors and shareholders.
Specifically, annual bonus and PSP provide a fair and
proportionate link between performance and reward over
the short and long-term. Measures are applicable to the
delivery of strategy, one-third of annual bonus is deferred
into Sage shares, a holding period of two years is applicable
to the Performance Share Plan and a post-employment
shareholding requirement is in place, providing a clear
link to the ongoing performance of the business and
long-term alignment with stakeholders. Additionally, the
Committee is able to exercise discretion over the formulaic
outcomes of the bonus and PSP to ensure outturns reflect
performance of Executive Directors and the business. Malus
and clawback provisions are applicable to these plans in the
event of a trigger event.
• Incentive schemes are aligned to culture. The bonus plan
is split between Company performance and achievement
of personal strategic goals; the Company performance
measure is central to the strategic progression of Sage
and the personal goal assessments are completed taking
into account outputs and how they have been delivered
in respect of the Company’s Values and Behaviours. The
Performance Share Plan measures align to the Company’s
strategic priorities in addition to the wider shareholder
experience through Total Shareholder Return (TSR).
• Full details of the work of the Committee is reported
on page 127.
• The single figure table shows sub-totals of fixed and
variable pay for each Executive Director on page 133.

Additionally, I am pleased to present our CEO pay ratio and
a comparison of each of our Executive Directors’ pay to the
annual change in average colleague pay on page 140.
The Remuneration Committee reviewed the implementation
of the Policy over 2020 and judged it to be operating as
intended and with no deviation from the approved Policy.
It determined this through the periodic review of potential
incentive outcomes and their contribution to the single
figure of remuneration; a consideration of wider business
performance including customer metrics; the experience
of shareholders and our Total Shareholder Return; and the
experience of our colleagues.
I hope you find this Report to be clear in understanding our
remuneration practices and that you will be supportive of the
resolutions relating to remuneration at the 2021 AGM. As ever,
the Remuneration Committee welcomes any questions or
comments from shareholders.

Annette Court
Chairman of the Remuneration Committee
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Directors’ Remuneration Report continued
Remuneration at a glance continued

Remuneration Committee governance
Committee composition and meetings

Activities and evaluation

The Remuneration Committee is composed
solely of independent Non-executive
Directors, Drummond Hall, Dr John Bates
and is chaired by Annette Court. Cath Keers’
status was redefined as non-independent
Non-executive Director from 22 April 2020,
accordingly she stepped down as a member
of the Remuneration Committee from this
date. Details of the skills and experience of the
Remuneration Committee members can be
found in their biographies on pages 80 to 81.

Details of the Remuneration Committee’s
activities are set out on page 127.

Allocation of time

10%

60%

15%

15%

The Committee held six scheduled meetings
during FY20. There were no unscheduled
meetings during the year. Details of individual
attendance at scheduled meetings are set
out below.

Determining remuneration policy and its implementation
Reviewing the effectiveness of the remuneration policy
Considering the views on remuneration of our
shareholders and reviewing trends in executive
remuneration
Other

Meeting attendance
Non-executive Directors

Company Secretary

Independent

Annette Court (Chairman)

Independent

6/6

Drummond Hall

Senior Independent Director

6/6

Cath Keers1

Independent

3/3

Dr John Bates2

Independent

Vicki Bradin

Notes:
1. Cath Keers stepped down from the Committee on 22 April 2020.
2. Dr John Bates was appointed to the Committee as a new member on 22 April 2020.
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3/3
6/6

Activities of the Committee
During the year, the Committee focused on the matters summarised in the table below.
Key area of activity

Matters considered

Outcome

Determining
remuneration policy
and its implementation

• Determined the remuneration for five new

• President’s termination arrangements as

appointments to the Executive Committee.

• Blair Crump’s retirement arrangements.
• Determined bonus targets and outcomes for
2019 and PSP outcomes for the 2017 award.

disclosed via Regulatory News Service on
7 April 2020.

• 2019 bonus determined at 92% to 96% of

potential, as disclosed in last year’s Directors’
Remuneration Report.

• 2017 PSP determined at 14.8% of the overall award
for vesting, as disclosed in last year’s Directors’
Remuneration Report.

Reviewing the
effectiveness of the Policy

• Considered the impact of Covid-19 on business
performance and the consequent effect on
Directors and colleagues.

• Determined that the Policy was operating
as intended.

• Reviewed performance against in-flight

incentive plans and the forecast single figure
of remuneration for Executive Directors.

• Reviewed remuneration-related risks.
• Reviewed the structure of remuneration.
• Discussed the bonus and PSP structure for 2021.
Considering the views
on remuneration of
our stakeholders and
reviewing trends in
executive remuneration

• At least quarterly the Committee’s advisors

• Views of shareholders, proxy voting agencies and

Other

• Considered the format and content of the

• 2019 Directors’ Remuneration Report approved

• Reviewed the Code, The Companies

• Approved updates required to this Report to

present on market trends, legislative change
and corporate governance requirements in
executive remuneration.

Directors’ Remuneration Report for 2019.

(Miscellaneous Reporting) Regulations 2018
and The Companies (Directors’ Remuneration
Policy and Directors’ Remuneration Report)
Regulations 2019 and determined the appropriate
level of disclosure for the 2020 Directors’
Remuneration Report.

• Reviewed the Committee’s Terms of Reference.
• Undertook a periodic review of the

market insight provided invaluable context for the
Committee’s deliberations on the implementation
of the Policy and its effectiveness.

in November 2019.

ensure compliance with the updated Code
and Regulations.

• Determined no change to the Committee’s Terms
of Reference.

• Incumbent advisor (Deloitte) re-appointed.
• Considered the implementation of the 2021 Policy
in light of workforce remuneration.

Committee’s advisors.

• Reviewed workforce remuneration and
related policies.

Annual Report
and Accounts
2020
| The
Groupplc
plc.
Annual Report
and Accounts
2020
| TheSage
Sage Group

127
127

Directors’ Remuneration Report continued
Remuneration Policy
Purpose of this section:
• Provides detail of the key elements of our Policy
The current Policy Report was approved by shareholders at the 2019 AGM and can be found on our website (www.sage.com).
The table below sets out a summary of key elements of the Company’s 2019 Policy.
Alignment with
strategy/purpose

Base salary
Supports the
recruitment and
retention of Executive
Directors of the calibre
required to deliver the
Group’s strategy.
Rewards executives
for the performance
of their role.
Set at a level that
allows fully flexible
operation of our
variable pay plans.

Operation

Maximum opportunity

Normally reviewed annually, with any
increases applied from January.

Ordinarily, salary increases will be in line
with increases awarded to other employees
in major operating businesses of the Group.
However, increases may be made above
this level at the Remuneration Committee’s
discretion to take account of individual
circumstances such as:

When determining base salary levels,
consideration is given to the following:

• Pay increases for other employees
in major operating businesses of
the Group;

• The individual’s skills and
responsibilities;

• Pay at companies of a similar size
and international scope to Sage,
in particular those within the
FTSE 100 (excluding the top 30);

• Increase in scope and responsibility;

Performance
measures

None, although
overall performance
of the individual
is considered by
the Remuneration
Committee when
setting and reviewing
salaries annually.

• Increase to reflect the individual’s

development and performance in role
(e.g. for a new appointment where base
salary may be increased over time rather
than set directly at the level of the
previous incumbent or market level);

• Corporate and individual performance. • Alignment to market level.
Accordingly, no monetary maximum has
been set.

Pension
Provides a
competitive postretirement benefit, in
a way that manages
the overall cost to
the Company.
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Maximum pension provision of 15%
of salary.
No element other than base salary
is pensionable.

None.

Alignment with
strategy/purpose

Benefits
Provide a competitive
and cost-effective
benefits package to
executives to assist
them to carry out their
duties effectively.

Annual bonus
Rewards and
incentivises the
achievement of
annual financial
and strategic targets.
An element
of compulsory
deferral provides a
link to the creation
of sustainable
long-term
value creation.

Operation

Maximum opportunity

The Group provides a range of benefits
which may include a car benefit (or cash
equivalent), private medical insurance,
permanent health insurance, life
assurance and financial advice.

Set at a level which the Remuneration
Committee considers:

Additional benefits may also be
provided in certain circumstances
which may include relocation expenses,
housing allowance and school fees.
Other benefits may be offered if
considered appropriate and reasonable
by the Remuneration Committee.

Measures and targets are set annually
and payout levels are determined by
the Remuneration Committee after the
year-end based on performance against
those targets.
The Remuneration Committee may, in
exceptional circumstances, amend the
bonus payout should this not, in the view
of the Remuneration Committee, reflect
overall business performance or
individual contribution.
A minimum of one-third of any annual
bonus earned by Executive Directors
is delivered in deferred share awards
with the remainder delivered in cash.
The deferral period will usually be a
minimum of three years.

Performance
measures

None.

• Appropriately positioned against

comparable roles in companies of
a similar size and complexity in the
relevant market;

• Provides a sufficient level of benefit
based on the role and individual
circumstances, such as relocation.

As the costs of providing benefits
will depend on the Director’s
individual circumstances, the
Remuneration Committee has
not set a monetary maximum.
175% of salary.
Up to 50% of the bonus can be paid for
delivering a target level of performance.

• At least 70% of

the bonus will be
determined by
measure(s) of
Group financial
performance;

• No more than

30% of the bonus
will be based on
pre-determined
financial, strategic
or operational
measures
appropriate to the
individual Director.

The measures that
will apply for the
financial year 2021
are described in the
Directors’ Annual
Remuneration Report.
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Directors’ Remuneration Report continued
Remuneration Policy continued

Remuneration Policy table continued
Alignment with
strategy/purpose

Performance Share
Plan (PSP)
Motivates and
rewards the
achievement of longterm business goals.
Supports the creation
of shareholder value
through the delivery
of strong market
performance aligned
with the long-term
business strategy.
Supports
achievement
of our strategy
by targeting
performance under
our key financial
performance
indicators.

Performance
measures

Operation

Maximum opportunity

Awards vest dependent upon the
achievement of performance conditions
measured over a period of at least
three years.

Vesting will
be subject to
performance
maximum shares awarded;
conditions as
• Stretch performance: 80% of the
determined by
maximum shares awarded;
the Remuneration
Committee on an
• Exceptional performance: 100% of the
shares awarded with straight-line vesting annual basis.
between each level of performance;
The performance
conditions will
• Current annual award levels (in respect
initially be Annualised
of a financial year of the Company)
Recurring Revenue
are 200% of salary for the Executive
Directors. Overall individual limit of 300% growth (with a ROCE
of base salary under the rules of the plan. underpin) and relative
TSR although the
Remuneration
The Remuneration Committee retains
Committee will
the discretion to make awards up to the
retain discretion
individual limit under the PSP and, as
to include additional
stated in previous remuneration reports,
or alternative
would expect to consult with significant
performance
investors if awards were to be made
measures which
routinely above current levels.
are aligned to the
corporate strategy.

Following the end of the performance
period, the performance conditions
will be assessed and the percentage of
awards that will vest will be determined.
The Remuneration Committee may
decide that the shares in respect of
which an award vests are delivered to
participants at that point or that awards
will then be subject to an additional
holding period before participants are
entitled to receive their shares. A holding
period will normally last for two years,
unless the Remuneration Committee
determines otherwise.
The Remuneration Committee has
discretion to decide whether and to what
extent the performance conditions have
been met, and if an event occurs that
causes the Remuneration Committee to
consider that an amended or substituted
performance condition would be more
appropriate and not materially less
difficult to satisfy, the Remuneration
Committee may amend or substitute
any performance condition.

Awards vest on the following basis:

• Target performance: 20% of the

At its discretion,
the Remuneration
Committee may
elect to add
additional underpin
performance
conditions.
Details of the targets
that will apply for
awards granted
in 2021 are set out
in the Directors’
Annual Remuneration
Report.

All-employee
share plans
Provide an
opportunity for
Directors to
voluntarily invest
in the Company.

UK-based Executive Directors are
entitled to participate in the Save and
Share Plan, under which they make
monthly savings over a period of three or
five years linked to the grant of an option
over Sage shares with an option price
which can be at a discount of up to 20%
of the market value of shares on grant.
Options may be adjusted to reflect the
impact of any variation of share capital.
Overseas-based Executive Directors
are entitled to participate in any similar
all-employee scheme operated by Sage
in their jurisdiction.
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UK participation limits are those set
by the UK tax authorities from time
to time. Currently this is £500 per month
(or US Dollar equivalent).
Limits for participants in overseas
schemes are determined in line with
any local legislation.

None.

Alignment with
strategy/purpose

Chairman and
Non-executive
Director fees
Provide an
appropriate
reward to attract
and retain
high-calibre
individuals.
Non-executive
Directors do not
participate in any
incentive scheme.

Operation

Maximum opportunity

Performance
measures

Fees are reviewed periodically. The fee
structure is as follows:

Set at a level which:

None.

• The Chairman is paid a single,
consolidated fee;

• The Non-executive Directors are paid

a basic fee, plus additional fees for
chairmanship (and, where appropriate,
membership) of Board Committees and
to the Senior Independent Director;

• Fees are currently paid in cash but the

Company may choose to provide some
of the fees in shares.

The Chairman has the use of a car
and driver.
Non-executive Directors may be eligible
for benefits such as company car, use of
secretarial support, healthcare or other
benefits that may be appropriate including
where travel to the Company’s registered
office is recognised as a taxable benefit
in which case a Non-executive Director
may receive the grossed-up costs of travel
as a benefit.

Shareholding
guideline
Aligns the interests of
Executive Directors
and shareholders
and encourages
a focus on long-term
performance.

The shareholding guideline is expected
to be built up over five years from
the Director becoming subject to
the guideline.

• Reflects the commitment and

contribution that is expected from the
Chairman and Non-executive Directors;

• Is appropriately positioned against

comparable roles in companies of
a similar size and complexity in the
relevant market, particularly companies
of a similar size and international scope
to Sage, in particular those within the
FTSE 100 (excluding the top 30).

Overall fees paid to Directors will remain
within the limit stated in our articles of
association, currently £1m. Actual fee
levels are disclosed in the Directors’
Annual Remuneration Report for the
relevant financial year.

The guideline for Executive Directors
is a minimum shareholding worth 250%
of salary.

None.

The Remuneration Committee will review
progress towards the guideline on an
annual basis, and has the discretion to
adjust the guideline in what it feels are
appropriate circumstances.

Notes:
Annual bonus and PSP performance measures and targets are selected each year so as to align with key financial and operational objectives.
Awards granted under the deferred bonus plan and the PSP may:
(a) be made in the form of conditional awards or nil-cost options and may be settled in cash;
(b) incorporate the right to receive an amount (in cash or shares) equal to the dividends which would have been paid or payable on the shares that vest
in the period up to vesting (or, where PSP awards are made subject to a holding period, the end of the holding period). This amount may be calculated
assuming the dividends were reinvested in the Company’s shares on a cumulative basis; and
(c) be adjusted in the event of any variation of the Company’s share capital, demerger, delisting, special dividend, rights issue or other event which may,
in the opinion of the Remuneration Committee, affect the current or future value of the Company’s shares.
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Directors’ Remuneration Report continued
Remuneration Policy continued

Provisions to withhold (malus) or recover (clawback) sums paid under the annual bonus and PSP in the event of material negative
circumstances, such as a material misstatement in the Company’s audited results, serious reputational damage or significant
financial loss to the Company (as a result of the participant’s conduct), an error in assessing the performance metrics relating
to the award or the participant’s gross misconduct are incorporated into both the PSP and deferred bonus plan. These provisions
may apply up to three years from the release date of a PSP award or three years from the date a cash bonus is paid or a deferred
share award is granted. Details of the proposed implementation of those provisions in the forthcoming year are set out in the
Directors’ Remuneration Report.
All Directors submit themselves for re-election annually.
The Remuneration Committee intends to honour any commitments entered into with current or former Directors on their original
terms, including outstanding incentive awards, which have been disclosed in previous remuneration reports and, where relevant,
are consistent with a previous policy approved by shareholders. Any such payments to former Directors will be set out in the
Remuneration Report as and when they occur.
The Remuneration Committee reserves the right to make any remuneration payments and payments for loss of office (including
exercising any discretions available to it in connection with such payments) notwithstanding that they are not in line with the
Policy set out above where the terms of the payment were agreed: (i) before the date the Company’s first remuneration policy
approved by shareholders in accordance with section 439A of the Companies Act came into effect; (ii) before the Policy set out
above came into effect, provided that the terms of the payment were consistent with the shareholder-approved remuneration
policy in force at the time they were agreed; or (iii) at a time when the relevant individual was not a Director of the Company and,
in the opinion of the Remuneration Committee, the payment was not in consideration for the individual becoming a Director of the
Company. For these purposes “payments” includes the Remuneration Committee satisfying awards of variable remuneration and,
in relation to an award over shares, the terms of the payment are “agreed” at the time the award is granted.
The Remuneration Committee may make minor amendments to the Policy (for regulatory, exchange control, tax or administrative
purposes or to take account of a change in legislation) without obtaining shareholder approval for that amendment.
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Directors’ Annual Remuneration Report
Purpose of this section:
•
•
•
•

Provides remuneration disclosures for Executive and Non-executive Directors
Details financial measures for bonus and PSP
Illustrates Company performance and how this compares to the pay of Executive Directors
Outlines proposed implementation of the 2019 Policy for Executive and Non-executive Directors for 2021

Single ﬁgure for total remuneration (audited information)
The following table sets out the single ﬁgure for total remuneration for Executive Directors for the ﬁnancial years ended
30 September 2019 and 2020.
(a) Salary/fees11
£’000

(b) Beneﬁts12
£’000

(c) Bonus13
£’000

(d) Pension14
£’000

(e) PSP awards15
£’000

2019

2020

2019

2020

2019

2020

2019
(restated)

S Hare

781 765

119

105

252 1,258

117

117

364

J Howell1

543 435

6

4

180

726

47

38

315

B Crump

222 549

122

59

54

883

5

7

400 400

2020

Director

2020

(f) Other16
£’000

2019
(restated) 2020

2019

246

–

4

438

–

–

217

151

–

Total Variable
Total Fixed
Remuneration17 Remuneration18
£’000
£’000

Total19
£’000

2019

2020

2019
(restated)

1,017 987

616 1,508

1,633

2,495

596 477

495 1,164

1,091

1,641

–

349

271 1,034

620

1,649

436 434

434

2020

2019

2020

Executive
Directors

2

615

Non-executive
Directors
36

34

–

–

–

–

–

–

–

–

–

–

436

S Anand3

25

–

–

–

–

–

–

–

–

–

–

–

25

–

–

–

25

–

J Bates4

60

20

–

–

–

–

–

–

–

–

–

–

60

20

–

–

60

20

J Bewes5

77

39

–

–

–

–

–

–

–

–

–

–

77

39

–

–

77

39

A Court

77

39

–

–

–

–

–

–

–

–

–

–

77

39

–

–

77

39

D Hall7

77

82

–

–

–

–

–

–

–

–

–

–

77

82

–

–

77

82

–

14

–

–

–

–

–

–

–

–

–

–

–

14

–

–

–

14

S Jiandani8

24

60

–

–

–

–

–

–

–

–

–

–

24

60

–

–

24

60

C Keers9

45

60

–

–

–

–

–

–

–

–

–

–

45

60

–

–

45

60

I Wasti10

25

–

–

–

–

–

–

–

–

–

–

–

25

–

–

–

25

–

Sir D Brydon

6

J Howell
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Directors' Annual Remuneration Report continued
Notes:
1. Jonathan Howell was appointed as an Executive Director on 10 December 2018. Previously, he was a Non-executive Director and, to 3 December 2018,
Chairman of the Audit and Risk Committee.
2. Blair Crump was based in the USA and paid in US dollars. His remuneration has been converted to GBP at the average exchange rate for the relevant
financial year, consistent with the basis of the presentation of financial performance in the financial statements. Blair Crump stepped down from his role
as Executive Director on 25 February 2020, his remuneration is reported to this date.
3. Sangeeta Anand was appointed as a Non-executive Director on 1 May 2020.
4. Dr John Bates was appointed as a Non-executive Director on 31 May 2019.
5. Jonathan Bewes was appointed as a Non-executive Director on 1 April 2019.
6. Annette Court was appointed as a Non-executive Director on 1 April 2019.
7. Drummond Hall stepped down as Chairman of the Remuneration Committee on 31 March 2019 and from this date he no longer received the Remuneration
Committee Chairman fee. He remains a Senior Independent Director and his fee for this role increased to £17,000 from 1 April 2019.
8. Soni Jiandani stepped down from her role as a Non-executive Director on 25 February 2020.
9. Cath Keers’ status was redefined as non-independent Non-executive Director from 22 April 2020 until 30 June 2020 when she stepped down from this role.
She was appointed as Chief Marketing Officer on 8 September 2020.
10.Irana Wasti was appointed as a Non-executive Director on 1 May 2020.
11. Details of salary progression since 2018 for the current Executive Directors are summarised in the “Statement of implementation of the remuneration policy
in the following financial year” on page 143 of this Report.
12. Benefits provided to the Executive Directors included: car benefits or cash equivalent (Steve Hare only), private medical insurance, permanent health
insurance, life assurance, financial advice and, where deemed to be a taxable benefit, the grossed-up costs of travel, accommodation and subsistence for the
Directors and their partners on Sage-related business if required. Benefits excludes items subject to tax where they are in the nature of business expenses.
Certain items in 2019 have been restated accordingly.
A portion of Steve Hare’s benefits related to the grossed-up cost of his travel to Sage’s London office which, since 1 April 2015, has been deemed a taxable
benefit as a result of the enhanced amount of time he has been required to spend in London attending to Sage matters. In addition, £61,533 of Steve Hare’s
benefits value related to the grossed-up cost of travel, accommodation and subsistence for his hosting Platinum Elite, a major internal event for high-performing
colleagues, which is deemed by HMRC to be a taxable benefit.
A portion of Blair Crump’s benefits related to the payment of UK tax on his US income, which is payable under UK tax law for the days on which he is
attending to Sage matters in the UK. Blair’s permanent workplace was in the US. He received assistance in the preparation of his tax returns. The 2019
benefit value for Blair Crump has been updated for values that previously were estimated as a result of the timing of the US tax year in relation to Sage’s
financial reporting year. The 2020 value contains estimates which are valid at the publication of this Report but which are subject to revision once the 2020
US tax year is concluded.
Sir Donald Brydon receives a company car benefit. The change in value in 2020 is due to an increase in the tax rate.
13. Steve Hare’s 2019 bonus value was based on his salary inclusive of his step-up allowance for the period he was interim COO and CFO. Further information
about how the level of FY20 bonus award was determined is provided in the additional disclosures below.
14. Pension emoluments for Steve Hare from his appointment as CEO on 2 November 2018 were equal to 15% of base salary. Pension emoluments for Jonathan
Howell were equal to 10% of base salary (less a deduction for Employer National Insurance Contributions). Both elected to receive them as a cash allowance.
Pension emoluments for Blair Crump were 2.3% of base salary, which were paid into a 401 (k) retirement account. Maximum pension contribution levels
for the wider workforce in the UK is 10% of salary and in the US 3.5% of salary, subject to contributions from the colleagues themselves in both regions.
15. The 2020 PSP value for Steve Hare and Blair Crump is based on the PSP award granted in financial year 2018 which is due to vest in December 2020. The
performance conditions applicable to the awards are outlined on page 137 of this Report. The value is based on the number of shares vesting under the
2018 PSP award multiplied by the average price of a Sage share between 1 July and 30 September 2020, which was £7.204, plus dividend equivalents accrued.
For Steve Hare, -£20,238 of the value is attributable to movement in the share price between grant and vesting and for Blair Crump -£12,087.92 of the value
is attributable to movement in the share price between grant and vesting. No discretion has been exercised by the Remuneration Committee in respect of
share price appreciation. Further detail is set out below in the notes to the table.
The 2020 PSP value for Jonathan Howell is based on elements of his Replacement Award that are vesting in respect of the year ended 30 September 2020,
plus dividend equivalents accrued. £62,369 of the value is attributable to movement in the share price between grant and vesting. Further detail is set out
below in the notes to the table.
The value of Steve Hare and Blair Crump’s 2017 PSP for 2019 has been updated. The change in value is as a result of changes in the share price reported in 2019
in line with the methodology set out in the 2013 Reporting Regulations (£7.286) and the share price actually achieved at vesting (£7.4485).
16. The 2019 value for Steve Hare’s award under the Save and Share Plan was valued as the number of options multiplied by the difference on the grant date
(14 June 2019) between the share price £7.55 and the option price £6.04. Further details are set out on page 121 of the 2019 Annual Report.
17. Total fixed remuneration has been added to the table for 2020 and calculated for 2019 and is inclusive of salary/fees, benefits and pension.
18. Total variable remuneration has been added to the table for 2020 and calculated for 2019 and is inclusive of bonus, PSP awards and other.
19.Total remuneration for Directors in 2020 was £4,190,000 compared to £6,569,000 in 2019 (updated from the 2019 Directors’ Remuneration Report).
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Additional disclosures for single ﬁgure for total remuneration table (audited information)
Annual bonus 2020

The bonus targets for FY20 were set by reference to the strategy for FY20, in particular the achievement of ARR growth, taking into
account the Company’s annual budget and historical performance in determining the payout curve.
Threshold
performance

Target
performance

Stretch
performance

80%

6.7% (24%
of bonus
payable)

8.6% (40%
of bonus
payable)

10.0% (80%
of bonus
payable)

20%

The assessment of strategic measures is
set out below this table (between 0%
and 20% of bonus payable)

Bonus measure

% weighting

ARR growth

Strategic
measures
Total

Actual performance (at
budget foreign currency % of maximum
exchange rates)
bonus payable

4.7%

0%

Steve Hare (CEO): 18.4% of maximum
Jonathan Howell (CFO): 19% of maximum
Blair Crump (President of Sage): 14% of maximum
Steve Hare: 18.4% of maximum bonus
(32.2% of salary)
Jonathan Howell: 19% of maximum bonus
(33.3% of salary)
Blair Crump: 14% of maximum bonus (24.5%
of salary)

Inevitably, ARR growth was negatively impacted by the Covid-19 related economic slowdown and this resulted in zero payout
against the ARR measure. No discretion was applied by the Remuneration Committee in relation to the formulaic outcome.
In light of the ARR outturn, the Remuneration Committee discussed the appropriateness of making bonus payouts under
the strategic element of the plan. The Committee concluded that it remained appropriate to do so having taken into
particular consideration:
• the Group’s resilient operational and financial performance as the business continues to transition to cloud-based software
services through a subscription revenue model – subscription revenues grew by 21%, 65% of Group revenue is now from
subscription and Sage Business Cloud penetration is now 61%;
• achievement of key strategic milestones – Sage Intacct is now live in five markets while Sage Accounting Plus was launched
as the cloud native solution for small business accounting in the UK;
• the supportive treatment of colleagues during the Covid-19 pandemic – no salary reductions or deferrals were necessary for any
colleague; 2020 bonuses for colleagues were able to be provisioned for payment at 2019 levels; workforce headcount adjusted
for corporate transactions is flat; 2021 salary increases for colleagues will go ahead from January, with investment focused on
our workforce below senior management level; and
• the responsible approach adopted in relation to shareholders and other stakeholders – Sage did not need to raise any additional
capital from shareholders and the final dividend was paid as planned; Sage took no government support for the payment of
salaries in any of our geographies.
Notes:
For the ARR growth measure, 72% of the overall bonus would pay out for the achievement of 9.5% ARR growth. Payout is on a straight line between threshold
and target, target and 9.5% and 9.5% and stretch.
Payment of a bonus for ARR growth was subject to the achievement of an underpin condition of Group underlying operating profit margin. Group underlying
operating profit margin was 21.6%, which exceeded the underpin target of 20%.
ARR growth and underlying operating profit margin are deﬁned on pages 20 and 241. Actuals have been retranslated at budgeted foreign currency exchange
rates consistent with the basis on which the targets were set. The Remuneration Committee considered the movement of foreign currency exchange rates
over the year and determined that the effect was immaterial and that the use of like-for-like exchange rates was appropriate.
One-third of bonus is deferred into Sage shares for three years.
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Executive Directors’ personal strategic objectives
Executive Directors’ personal strategic objectives were set by the Remuneration Committee at the beginning of the financial year,
consistent with the key deliverables within the annual budget. Targets for strategic objectives are considered to be commercially
sensitive and are not disclosed. However, details of performance achievements that were taken into account by the Remuneration
Committee in coming to its assessment of this measure are set out below:

Steve Hare, CEO

Steve Hare was set a range of goals under five key headings linked to the execution of the 2020 budget and long-term strategy
plan. These were: 1. Becoming a great SaaS company (30% weighting); 2. Increase operational effectiveness (20% weighting);
3. Manage the portfolio (20% weighting); 4. Achieve balanced growth (20% weighting); and 5. Manage cyber security risk (10% weighting).
The Committee took into account the following performance against those goals:
1. Becoming a great SaaS company: customer NPS improved by 1 point, employee NPS improved by 23 points; rollouts achieved
as planned for Sage Accounting professional in the UK and Sage Intacct in South Africa; product road maps are in place with
further work to be completed on the use of Sage Business Cloud as a collaboration platform. Overall, the targets were exceeded.
2. Increase operational effectiveness: the new operating model drove clarity of outcomes, as demonstrated in the way the
Company has operated during the Covid pandemic; succession plans were put in place and delivered through the expansion
of Lee Perkins’s role, new memberships to the ExCo and creation of the Executive Leadership Team. The targets were
therefore exceeded.
3. Manage the portfolio: assets with no pathway to Sage Business Cloud representing £98m in revenue were held for sale,
meeting the targets set.
4. Achieve balanced growth: ARR generated from Sage Business Cloud and Sage Intacct outside the US in line with plan,
therefore the target was met.
5. Manage cyber security risk: risk appetite agreed with the Board and crisis management procedures strengthened, which met
the targets set.
In consideration of these factors and overall performance of the business, allied to Steve’s exceptional performance in the most
challenging environment (as recognised by Glassdoor who named him as the highest rated CEO in the UK during the Covid crisis),
the Committee determined that a bonus of 18.4% of the maximum 20% for this element was an appropriate award.

Jonathan Howell, CFO

Jonathan Howell was set a range of goals under five key headings linked to the execution of the 2020 budget and long-term
strategy plan. These were: 1. Increase operational effectiveness in Finance (25% weighting); 2. Together we succeed (25%
weighting); 3. Sustainable investment for growth (25% weighting); 4. Relationship with the market (12.5% weighting); and 5.
Achieve balanced growth (12.5% weighting).
1. Increase operational effectiveness in Finance: operationalised key financial analytics suite in key markets including US,
UK and Canada for improved data analytics to drive high-quality decision-making in a cloud environment. Overall, the targets
were met.
2. Together we succeed: employee NPS improved 23 points; 44% of positions in Finance, Procurement and Investor Relations
were filled through internal hires and 24,309 volunteer days were given in our communities. Overall, the targets were exceeded.
3. Sustainable investment for growth: effective balance sheet management with free cash flow of £382m, net debt to EBITDA
ratio 0.3x, improved cash/liquidity of £1.2bn, second year of cash conversion greater than 100% and CAC/LTV embedded across
segments and territories. Overall, the targets were exceeded.
4. Relationship with the market: reporting to the market is clear, consistent and transparent, with strong support from major
shareholders and minimum change in composition and holdings of top 20 shareholders; two roadshows were held in the US
to raise the profile of Sage with US investors, which increased by circa 5% in FY20. Additionally, conversion of the sell-side to
a “buy” rating was 20%. Overall, the targets were met.
5. Achieve balanced growth: ARR generated from Sage Business Cloud and Sage Intacct outside the US in line with plan,
therefore the target was met.
In addition to the above goals which were set at the start of the financial year, Jonathan also successfully helped to steer the
business through the considerable challenges presented by the Covid pandemic. This success is reflected in the Group remaining
strongly cash generative which will enable us to increase the full year dividend by 2% in FY20. In consideration of these factors and
overall performance of the business, the Committee determined that a bonus of 19% of the maximum 20% for this element was an
appropriate award.
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Blair Crump, President of Sage (to 31 March 2020)

Blair Crump was set a range of goals under four key headings linked to the execution of the 2020 budget and long-term strategy
plan and taking into account his cessation of employment on 31 March 2020. These were: 1. Customer Success (25% weighting);
2. Together we succeed (25% weighting); 3. Increase go-to-market operational effectiveness (40% weighting); and 4. Cloud-based
growth (10% weighting).
1. Customer Success: renewal Rate by Value increased to 101% and customer NPS improved by 1 point. Overall, the targets
were met.
2. Together we succeed: employee NPS improved 23 points; 35% of positions in go-to-market were filled through internal hires
and 24,309 volunteer days were given in our communities. Overall, the targets were met.
3. Increase go-to-market operational effectiveness: Customer Core fully implemented in the UK and partially implemented in the
US. Overall, the targets were partially met.
4. Cloud-based growth: one quarter of double-digit ARR growth was achieved in the portfolio in, or with pathway to, Sage Business
Cloud; ARR generated from Sage Business Cloud and Sage Intacct outside the US in line with plan. The targets were therefore
partially met.
In addition to the above goals which were set at the start of the financial year, Blair also provided an efficient and successful
transition to his successor. In consideration of these factors and overall performance of the business, the Committee determined
that a bonus of 14% of the maximum 20% for this element was an appropriate award.

PSP awards
Awards granted under the PSP to Steve Hare and Blair Crump in December 2017 vest depending on performance against two
equally weighted measures, measured over three years, from 1 October 2017 to 30 September 2020:
• 50% recurring revenue growth with underpins for earnings per share (EPS) growth and organic revenue growth.
• 50% relative TSR performance against the FTSE 100 (excluding ﬁnancial services and extracting companies).
For each measure, three levels of performance are deﬁned below, with straight-line vesting between each level of performance:
target, stretch and exceptional.
Measure

Between target (20% vests) and stretch (80% vests)

Between stretch (80% vests) and exceptional (100% vests)

Recurring revenue growth
(Compound Annual Growth Rate
(“CAGR’”))

Between 9% and 11% (with EPS growth
CAGR of 8% p.a. and organic revenue
growth CAGR of 7% p.a.)

Between 11% and 13% (or above)
(with EPS growth CAGR of 8% p.a. and
organic revenue growth CAGR of 7% p.a.)

Relative TSR

Between median and upper quartile

Between upper quartile and upper decile (or above)

Measure

Achieved

Vesting

Recurring revenue growth (CAGR)

8.6%

0%

Relative TSR

64.5th percentile

27.4%

Total

27.4%

The definition of organic revenue was updated for FY18 to include Intacct and Fairsail (Sage People), as outlined on page 95 of
the 2017 Annual Report. For the purposes of assessing performance under the 2018 PSP, recurring revenue includes “processing
revenue”. Processing revenue is defined on page 181 of this Report.
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The organic revenue growth was 5.4% p.a. (compared to 7% p.a.) and EPS was -0.4% p.a. (compared to 8.0% p.a.), meaning that the
underpin condition was not achieved.
The Remuneration Committee determined, after careful consideration of business performance and the interests of Sage’s
stakeholders such as shareholders, customers and colleagues, that the formulaic outcome was appropriate. Consequently,
27.4% of the total award will vest.
Awards are scheduled to vest on 7 December 2020, and for Steve Hare, be subject to a two-year holding period and released on
7 December 2022.

Jonathan Howell PSP award

As outlined on page 113 of the 2019 Directors’ Remuneration Report, Jonathan Howell was awarded a conditional award
over 312,698 Sage shares on 11 December 2018 with a face value of £1,807,398 (based on the Sage share price of £5.78 on
10 December 2018) to replace share awards that he forfeited at Close Brothers. This Replacement Award was structured so as
to mirror the forfeited award to the extent that the original Close Brothers performance conditions, vesting schedule, holding
periods and malus and clawback provisions applied. Other terms of the Replacement Award, principally relating to dividend
equivalents and treatment upon ceasing employment or on a change of control, are consistent with the Sage PSP rules.
Up to 213,779 shares of the Replacement Award (plus dividend equivalent shares) could have vested and been released on
4 October 2019 based on the vesting of the performance conditions applying to Close Brothers’ LTIP and Share Matching Plan
over the three-year period to July 2019. As disclosed on page 88 of the Close Brothers Group 2019 Annual Report, the performance
conditions vested at 29.9%. Accordingly, 63,919 shares (plus 1,596 dividend equivalent shares) vested on 4 October 2019. Due to
dealing restrictions in place at the time of vest, these shares were released to Jonathan Howell once the dealing restrictions had
been lifted on 20 November 2019.
Up to 98,919 shares of the Replacement Award (plus dividend equivalent shares) could have vested on 3 October 2020 and be
released on 3 October 2022 based on the vesting of the performance conditions applying to Close Brothers’ LTIP over the threeyear period to July 2020. As disclosed on page 107 of the Close Brothers Group 2020 Annual Report, the performance conditions
vested at 42.1%. Accordingly, 41,644 shares (plus 2,032 dividend equivalent shares) vested on 3 October 2020 and will be released
on 3 October 2022. Those vested shares are included in the single figure table on page 133 at a value of £314,817, based on the
share price at vesting of £7.208.
The Remuneration Committee determined, after careful consideration of business performance and the interests of Sage’s
stakeholders such as shareholders, customers and colleagues, that vesting the award in line with the formulaic outcome
was appropriate.

138
138

Annual
Report
Accounts
| The
Sage
Annual Report
andand
Accounts
2020 |2020
The Sage
Group
plc Group plc.

PSP awards granted in FY20 (audited information)
Awards were granted under the PSP on 2 December 2019 at a market value of £7.538 to selected senior colleagues in the form
of conditional share awards. In alignment with our business strategy for FY20, performance conditions for awards granted in
FY20 are:

Relative TSR

Annualised Recurring Revenue (ARR ) growth

of award

of award

30%

70%

This has an underpin of Return on Capital Employed before the Annualised
Recurring Revenue growth element of the PSP awards can vest. The target
for this underpin condition is 12.0% per annum:
Return on Capital Employed underpin met?

Yes

This portion of the award lapses

ARR growth (CAGR)
% of award vesting

11% p.a.

10% p.a.

8% p.a. 14%

Upper decile

Upper quartile

Median 6%

24%

56%

30%

70%

TSR ranking

% of award vesting

No

Vesting is on a straight line between the points. The following key areas are highlighted in relation to the performance measures:
• ARR growth as a medium-term performance condition provides close alignment with our
medium-term strategic priorities to grow our subscription-based services and acquire new customers.
• Continued focus on overall Group growth and delivery of shareholder value is achieved by:
• Requiring the achievement of a Return on Capital Employed (ROCE) underpin before the ARR growth element of the PSP
awards can vest. The target for this underpin condition is 12.0% p.a. The Remuneration Committee will exclude from the ROCE
calculation, where appropriate, any write down that arises from an asset that was acquired prior to the appointment of the
current Executive Directors.
• 30% of the awards being determined by relative TSR performance.
Awards will vest, subject to satisfaction of those performance conditions, in December 2022. A holding period for the PSPs will
apply for two years from the vesting date. No further performance conditions attach to the awards during the holding period.
Type of award

Steve Hare
Jonathan Howell
Blair Crump

Performance shares

Maximum number
of shares

Face value
(£)1

Face value
(% of salary)

Threshold vesting
(% of award)

End of
performance period

208,278

1,570,000

200%

20%

30 September 2022

144,600

1,090,000

200%

20%

30 September 2022

143,694

1,098,000

200%

20%

30 September 2022

Note:
1. The face value of the PSP awards has been calculated using the market value (middle market quotation) of a Sage share on 29 November 2019
(the trading day prior to the grant for all eligible colleagues) of £7.538. The award granted to Blair Crump lapsed on cessation of his employment.
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Change in remuneration of Directors compared to colleagues
The table below shows the annual percentage change in total remuneration of Directors with colleagues employed by the Sage
Group plc. who are not also Directors of the Group.
2020
Taxable
benefits2

Salary/fees1

Annual
incentive3

Executive Directors
CEO

2%

14%

-80%

CFO

25%

37%

-75%

-60%

106%

-94%

D Brydon

0%

7%

-%

S Anand

-%

-%

-%

J Bates

197%

-%

-%

J Bewes

100%

-%

-%

A Court

100%

-%

-%

-6%

-%

-%

-%

-%

-%

S Jiandani

-60%

-%

-%

C Keers

-%

President
Non-executive Directors

D Hall
J Howell

-25%

-%

I Wasti

-%

-%

-%

Colleagues of the Company

9%

37%

-10%

Notes:
This is the first year under which this reporting requirement is applicable for the Company. Over subsequent years this will build up to a rolling five-year period.
Average colleague pay is based on the data set used for the CEO pay ratio as set out immediately below this section. It excludes colleagues that joined
within the reporting period, as the dataset for the Company is so small that to leave them in provides a skewed result, making meaningful judgements
difficult. The salary, taxable benefits and annual incentive are the respective median values in the dataset and may relate to different incumbents.
1. Salaries and fees for Directors are as set out on page 133 of this Report. Salaries for colleagues employed by The Sage Group plc. are based on the data set
used for the CEO pay ratio as set out immediately below this section.
2. Steve Hare, Jonathan Howell, Blair Crump and Sir Donald Brydon’s taxable benefits are as set out on page 133 of this Report. Taxable benefits for colleagues
employed by The Sage Group plc. are based on the data set used for the CEO pay ratio as set out immediately below this section.
3. The annual incentive value for Steve Hare, Jonathan Howell and Blair Crump are as set out on page 133 of this Report. Annual incentives for colleagues
employed by The Sage Group plc. are inclusive of bonus and commission and are based on the data set used for the CEO pay ratio as set out immediately
below this section. Non executive Directors are not eligible for annual incentives.

Ratio of the pay of the CEO to that of the UK lower quartile, median and upper quartile colleagues
The table below shows the ratio of the pay of the CEO to that of the UK lower quartile, median and upper quartile colleagues in
2020, consistent with The Companies (Miscellaneous Reporting) Regulations 2018. As outlined in the Remuneration Committee
Chairman’s letter, the treatment of colleagues has provided important context for the Committee’s decisions on executive
remuneration in 2020 and the Committee is consequently satisfied that the median pay ratio for 2020 is consistent with the pay
and progression policies for Sage’s UK employees as a whole.
Pay ratio

Year

2020
2019

Remuneration values

25th percentile
75th percentile
(lower 50th percentile
(upper
Method
quartile)
quartile)
(median)

A
A

55 : 1
95 : 1

36 : 1
62 : 1

23 : 1
38 : 1

Y25 (25th
percentile)

Y50 (50th
percentile)

Y75 (75th
percentile)

Total remuneration

£29,865

£45,942

£71,524

Salary only

£27,955

£36,116

£56,983

Total remuneration

£26,463

£40,385

£66,095

Salary only

£20,281

£34,184

£51,087

The change in the pay ratio in 2020 is driven largely by a reduction in the CEO’s annual bonus.
Notes:
Under method A, colleague data is based on full-time equivalent pay for UK colleagues as at 30 September 2020. Pay for each colleague is calculated in
accordance with the single figure of remuneration. All components of remuneration except long-term incentives are presented on a full-time equivalent
basis by dividing sums by the average working hours divided by full-time equivalent hours for the portion of the year worked. Colleagues who worked no
hours during the year are excluded from the dataset.
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Method A has been selected as the basis of the disclosure as it is the best reflection of the underlying colleague data required by The Companies
(Miscellaneous Reporting) Regulations 2018.
Certain benefits have been omitted from the remuneration of colleagues except the CEO. These principally comprise sums paid by way of expenses
allowance chargeable to UK income tax and not paid through the payroll. Such expenses are typically irregular and generally immaterial to remuneration
and are excluded to enable more meaningful comparison of the ratio of underlying colleague remuneration over time.
The CEO’s pay is based on the single figure of remuneration set out on page 133 of this Report. Because a large portion of the CEO’s pay is variable,
the pay ratio is heavily dependent on the outcomes of variable pay plans and, in the case of long-term share-based awards, share price movements.
Further information on these outcomes for the CEO in FY20 is set out on pages 135-138 of this Report.

Historical executive pay and Company performance
The table below summarises the Chief Executive Oﬃcer’s single ﬁgure for total remuneration, annual bonus payout and PSP
vesting as a percentage of maximum opportunity for the current year and previous nine years.
CEO

CEO single ﬁgure of
remuneration (in £’000)

Annual bonus payout
(as % maximum
opportunity)

PSP vesting
(as % of maximum
opportunity)

2011

2012

2013

2014

2015

2016

2017

2018

2019

2020

–

–

–

–

–

–

–

98

2,495

1,633

Steve Hare1
Stephen Kelly2

–

–

–

–

1,521

1,723

3,547

1,690

–

–

Guy Berruyer3

2,935

1,196

1,670

1,616

108

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

Steve Hare

–

–

–

–

–

–

–

0%

94%

18%

Stephen Kelly

–

–

–

–

67%

69%

19%

0%

–

–

Guy Berruyer

66%

21%

72%

55%

0%

–

–

–

–

–

4

–

–

–

–

–

–

–

–

–

–

Steve Hare

–

–

–

–

–

–

–

29%

15%

27%

Stephen Kelly

–

–

–

–

–

–

66%

29%

–

–

Guy Berruyer

61%

0%

0%

0%

64%

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

Notes:
1. Steve Hare was appointed Interim COO & CFO on 31 August 2018. Whilst Steve Hare’s job title at 30 September 2018 was Interim COO & CFO, not CEO,
he is regarded as being the equivalent of CEO for the purposes of the disclosure.
2. Stephen Kelly stepped down from the position of CEO on 31 August 2018.
3. Guy Berruyer stepped down from the position of CEO on 5 November 2014.
4. Steve Hare waived his entitlement to a bonus in respect of 2018.

Historical Group performance against FTSE 100
The graph below shows the Total Shareholder Return of the Group and the FTSE 100 over the last ten years. The FTSE 100 index
is the index against which the TSR of the Group should be measured because of the comparable size of the companies which
comprise that index.
Value (£)

400
300
200
100
0

30-Sep-10 30-Sep-11 30-Sep-12 30-Sep-13 30-Sep-14 30-Sep-15 30-Sep-16 30-Sep-17 30-Sep-18 30-Sep-19 30-Sep-20

Sage
FTSE 100 Index

Note:
This graph shows the value, by 30 September 2020, of £100 invested in The Sage Group plc. on 30 September 2010 compared with the value of £100 invested
in the FTSE 100 index. The other points plotted are the values at intervening ﬁnancial year ends.
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Payments to past Directors (audited information)
In FY20, Stephen Kelly’s PSP award granted on 14 December 2016 vested on 14 December 2019. Additionally, his Deferred Share
Bonus Plan (“DSBP“) award granted on 7 December 2017 vested on 7 December 2019 on the same basis as other Executive
Directors as outlined on page 112 of the 2019 Annual Report.
Blair Crump stepped down from the Board on 25 February 2020 and ceased to be an employee of Sage by reason of retirement
on 31 March 2020, as was published in the RNS announcement on 17 January 2020. Following his retirement date, Blair Crump
continued to receive a sum equal to his monthly base salary for a period of six months, in line with his contractual entitlements.
These payments were made in biweekly instalments and were subject to deductions for mitigation. As Blair Crump met certain
eligibility requirements under US law, the Company paid him a lump sum equal to six months of Company contributions under
the Company’s health plan. The Company has also paid the professional advisor costs incurred by Blair Crump in connection
with statutory tax filings for the tax years in which he has tax liabilities on Company-related income. These costs were only
covered by the Company to the extent that they related to Company-related tax liabilities. Additionally, the Company continued to
tax-equalise the portion of Blair Crump’s Company-related remuneration that was subject to UK tax for days on which he attended
to Company matters from the Company’s UK offices.
Following careful consideration of the Remuneration Committee it was agreed that Blair Crump would remain eligible to receive a
bonus in respect of the 2020 financial year, subject to the Remuneration Committee’s determination as to the achievement of any
applicable financial and personal performance conditions. His bonus has been pro-rated by reference to the period of the bonus
year which had elapsed by 31 March 2020 and will be paid in cash. The bonus value to be paid is detailed in the single figure table
of remuneration on page 133 and further details on the Remuneration Committee’s assessment of the applicable financial and
personal performance conditions can be found on pages 135 and 137 respectively.
Blair Crump retains interests in the Company’s PSP and DSBP. He will be eligible to receive a pro-rated proportion of the PSP
awards granted during the 2018 and 2019 financial years that remained unvested at 31 March 2020. His PSP award granted in
December 2019 will lapse given the short period between its grant and his departure. The PSP awards will be based on the number
of days that he was employed by the Company during the relevant performance period. The DSBP award will not be subject to time
pro-rating. The awards will vest on their normal vesting dates subject to the PSP and DSBP plan rules and compliance with certain
post-termination covenants, including the post-cessation shareholding requirement set out on page 145 of this Report.
Blair Crump also received £4,430 as contributions towards legal fees incurred in connection with the arrangements relating to his
departure. Blair Crump received no other termination-related payments.

Relative importance of spend on pay
The charts below show the all-employee pay cost (as stated in the notes to the accounts), proﬁt before tax (PBT) and returns to
shareholders by way of dividends and share buybacks for 2019 and 2020.
The information shown in this chart is based on the following:
• Underlying PBT – Underlying proﬁt before income tax taken from the consolidated income statement on page 166. Underlying
PBT has been chosen as a measure of our operational profitability;
• Returns to shareholders – Total dividends taken from note 14.5 on page 222; share buyback taken from consolidated statement
of changes in equity on page 169;
• Total colleague pay – Total staﬀ costs from note 3.3 on page 184, including wages and salaries, social security costs, pension and
share-based payments.

Underlying PBT (£m)

Returns to shareholders (£m)
Ordinary dividends

Total colleague pay (£m)

Shares repurchased for
discretionary share plans

982

942

£X,XXXm

+43
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7

0

+7

186

20

+5
181

19

386

425

-39

20

19

20

Statement of implementation of remuneration policy in the following ﬁnancial year
This section provides an overview of how the Remuneration Committee is proposing to implement the Policy in 2021.
As noted in the Committee Chairman’s statement on page 121, Sage’s strategic focus is evolving so as to embrace the Cloud
Native opportunity. Consequently, the Committee is proposing that Cloud Native be incorporated as a measure in both the FY21
bonus and PSP, complementing existing measures at a revised weighting. All other aspects of the Policy remain unchanged for FY21.

Base salary

An annual salary review was carried out by the Remuneration Committee in November 2020. Following that review, the
Remuneration Committee approved the following:
Salary 1 January 2021

Salary 1 January 2020

Salary 1 January 2019

Salary 1 January 2018

Steve Hare

£785,000 (no increase)

£785,000 (1.9% increase)

£770,000
(appointed CEO 2 Nov 2018)

£522,000 (0% increase)

Jonathan Howell2

£545,000 (no increase)

£545,000 (1.9% increase)

£535,000
(appointed CFO 10 Dec 2018)

N/A

1

Notes:
1. Steve Hare was appointed CEO on 2 November 2018. His 2018 salary reflected his prior role as CFO.
2. Jonathan Howell was appointed CFO on 10 December 2018.

Executive Directors will receive no salary increases for 2021. The equivalent average increase for colleagues eligible for an annual
pay award is 2.5% (in respect of colleagues based in the United Kingdom).

Pension and beneﬁts

The CEO and Chief Financial Officer will continue to receive a pension provision worth 15% of salary and 10% of salary respectively,
as a contribution to a deﬁned contribution plan and/or as a cash allowance. The pension for the wider workforce is 10% of salary.
Pension provisions for Executive Directors will be reviewed as part of the Policy review during FY21. Executive Directors will also
receive a standard package of other beneﬁts and where deemed necessary the costs of travel, accommodation and subsistence
for the Directors and their partners on Sage-related business, consistent with that in FY20. The Company previously covered the
cost of Steve Hare’s travel and accommodation for days on which he attended to Sage matters in the Company’s London offices;
this arrangement ceased on 30 September 2020.

Annual bonus

Key features of the Executive Directors’ annual bonus plan for 2021 are as follows:
• The maximum annual bonus potential is 175% of salary;
• One-third of any bonus earned will be deferred into shares for three years under The Sage Group Deferred Bonus Plan;
• Annual bonuses awarded in respect of performance in 2021 will be subject to potential withholding (malus) or recovery
(clawback) if speciﬁed “trigger events” occur within three years of the payment/award of the annual bonus. “Trigger events” will
include a material misstatement of the audited results, error in calculation of the bonus payout, serious reputational damage or
signiﬁcant ﬁnancial loss as a result of an individual’s conduct or gross misconduct which could have warranted an individual’s
summary dismissal.
The annual bonus for 2021 for Executive Directors will be determined as detailed below:
As a percentage of maximum bonus opportunity:
Measure

Cloud Native ARR growth1

50%

ARR growth1

20%

Net Promoter Score

10%

Strategic goals

20%

Note:
1. Payout is dependent upon the satisfaction of the underpin condition of underlying operating profit margin.

The selection of measures and targets takes into account the Company’s strategic priorities, its internal budgeting and, where
relevant, consensus. The ARR growth measure is based on the definition of ARR set out on page 241. Cloud Native ARR growth
is ARR from Cloud Native products. Cloud Native products are defined on page 52. Targets are not disclosed because they are
considered by the Board to be commercially sensitive. Many of the Company’s competitors are unlisted companies and not
required to disclose their targets; the Company’s disclosure could provide its competitors with a considerable advantage.
It is intended for retrospective disclosure to be made in next year’s Directors’ Remuneration Report.
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Performance Share Plan (PSP)

The CEO and Chief Financial Officer will be granted PSP awards in December 2020. Awards will be of shares worth 200% of salary
at the date of grant.
Vesting of these awards will be subject to satisfaction of the following performance conditions measured over the three ﬁnancial
years to 30 September 2023. Having taken into account business plan and market forecasts, the Remuneration Committee has
set challenging ARR and Cloud Native ARR target ranges that are intended to offer an equivalent level of stretch to prior awards.
A holding period to the PSPs granted for the financial year FY21 will apply for two years from the vesting date. No further performance
conditions attach to the awards during the holding period.

ARR performance condition (35% of award)
ARR growth (CAGR)

Below target
Target
Stretch
Exceptional

% of award vesting1

Less than 6.0% p.a.

0%

6.0% p.a.

7%

8.5% p.a.

28%

10.0% p.a.

35%

Cloud Native ARR performance condition (35% of award)
CNARR

Below target

% of award vesting1

Less than £600m

0%

Target

£600m

7%

Stretch

£750m

28%

Exceptional

£900m

35%

Note:
1. For any of this portion of the PSP awards to vest, an underpin condition must be met: Return on Capital Employed (ROCE) of 12.0% p.a. ROCE is defined on
page 242. Vesting is on a straight line between the points.

Relative TSR performance condition (30% of award)
TSR ranking

% of award vesting

Below target

Below median

0%

Target

Median

6%

Stretch

Upper quartile

24%

Exceptional

Upper decile

30%

TSR performance comprises share price growth and dividends paid. Vesting is on a straight line between the points.
Sage’s TSR performance will be measured relative to the TSR of the constituents of the FTSE 100, excluding ﬁnancial services
and extracting companies. PSP awards granted in FY21 will be subject to potential withholding (malus) or recovery (clawback)
if speciﬁed trigger events occur prior to the third anniversary of the release date of an award. “Trigger events” in respect of PSP
awards will comprise a material misstatement of the audited results, error in calculation of the extent of PSP vesting, serious
reputational damage or signiﬁcant ﬁnancial loss as a result of an individual’s conduct or gross misconduct which could have
warranted an individual’s summary dismissal or a material failure of risk management.

Non-executive Director remuneration

The table below shows the fee structure for Non-executive Directors for 2021. Non-executive fees, except for the fee for the
Chairman, are determined by the executive members of the Board plus the Chairman. The fee for the Chairman of the Board is
determined by the Remuneration Committee.
2021 fees

Chairman of the Board all-inclusive fee

£400,000

Basic Non-executive Director fee

£60,000

Senior Independent Director additional fee

£17,000

Audit and Risk Committee Chairman additional fee

£17,000

Remuneration Committee Chairman additional fee

£17,000
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Directors’ shareholdings and share interests (audited information)
The shareholding guideline for Executive Directors is 250% of salary. Executive Directors are expected to build up the required
shareholding within a ﬁve-year period of the Executive Director becoming subject to the guideline. As at 30 September 2020,
Steve Hare held shares worth 362% of salary and Jonathan Howell held shares worth 194% of salary. Values include unvested
deferred shares net of tax at the estimated marginal withholding rates. The values for Executive Directors are derived from
interests in shares valued using the average market price of a share in the three months to 30 September 2020 (the last trading
day of the financial year), which was £7.204, and the Executive Director’s basic salary over the same period.
Additionally, from 11 September 2019 the Remuneration Committee introduced a requirement for Executive Directors to hold
Sage shares for a two-year period after stepping down from that position, being in the first year the lesser of 250% of salary
(the shareholding guideline prior to cessation as an Executive Director) or the Executive Director’s actual shareholding on
leaving this position and reducing to 50% of this requirement in the second year. The Executive Director’s actual shareholding
will include any shares acquired through the vesting or release of shares from share incentive plans (net of tax, where applicable)
after the date the policy was adopted and unvested shares granted under the Deferred Bonus Plan (net of tax) but excludes
shares acquired through purchase and the release of shares under share incentive plans where the release occurred prior to
the Remuneration Committee’s adoption of the policy. Additionally, PSP shares vesting after cessation are subject to a two-year
holding period at vesting.

Interests in shares

The interests as at 30 September 2020 of each person who was a Director of the Company during the year (together with interests
held by his or her connected persons) were:
Ordinary shares at
30 September 2020
number

Ordinary shares at
30 September 2019
number

S Anand1

–

–

J Bates

–

–

J Bewes

10,000

10,000

D Brydon

100,024

100,024

Director

A Court
B Crump2

1,350

1,350

63,475

35,692

D Hall

10,000

10,000

S Hare3

372,464

333,206

J Howell

129,660

75,000

S Jiandani4

–

–

C Keers5

–

–

I Wasti6

–

–

686,973

565,272

Total
Notes:

1. Sangeeta Anand was appointed as a Non-executive Director on 1 May 2020.
2. Blair Crump stepped down from his role as Executive Director on 25 February 2020.
3. Steve Hare’s total as at 30 September 2019 has been restated to include 2,000 shares held by Lucinda Cowley, a person closely associated to Mr Hare.
The total for 30 September 2020 includes 7,000 shares also held by Lucinda Cowley.
4. Soni Jiandani stepped down from her role as Non-executive Director on 25 February 2020.
5. Cath Keers stepped down from her role as non-independent Non-executive Director on 30 June 2020.
6. Irana Wasti was appointed as a Non-executive Director on 1 May 2020.
There have been no changes in the Directors’ holdings in the share capital of the Company, as set out in the table above, between 30 September 2020
and the date of this Report.
Details of the Executive Directors’ interests in outstanding share awards under the PSP, Deferred Bonus and all-employee share option plans are set
out below.
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All-employee share options (audited information)
All Executive Directors are eligible to join the all-employee share plan, the Sage Save and Share Plan, on the same terms as all
colleagues based in their respective local jurisdiction. See note 14.2 on page 221 for more detail of this plan. In the year under
review, Steve Hare participated in this scheme. The outstanding all-employee share options granted to each Director of the
Company are as follows:
Exercise price
per share

Director

S Hare

Shares under option at
Granted
Exercised
Lapsed
1 October 2019 during the year during the year during the year
number
number
number
number

604p

Total

Shares under option at
30 September 2020
number

Date exercisable

1 August 2022-31 January 2023

2,980

–

–

–

2.980

2,980

–

–

–

2,980

Notes:
Steve Hare participated in the 2019 Save and Share Plan. Under the UK Save and Share Plan rules, the scheme has a three-year saving period. No performance
conditions apply to options granted under this plan. For the 2019 UK Save and Share grant, the exercise price was set at £6.04, a 20% discount on the average
share price on 20, 21 and 22 May 2019 of £7.546.
Jonathan Howell did not participate in the 2019 Save and Share Plan.
The market price of a share of the Company at 30 September 2020 (the last trading day of the financial year) was £7.208 (mid-market average) and the lowest
and highest market prices during the year were £5.348 and £7.946 respectively.

Performance Share Plan (audited information)

The outstanding awards granted to each Executive Director of the Company under the Performance Share Plan are as follows:

Director

S Hare

Grant date

Under award
1 October 2019
number

Awarded
during the year
number

Vested
during the year
number

Lapsed
during the year
number

Under award
30 September 2020
number

Vesting date

2 December 2019

–

208,278

–

–

208,278

2 December 2022

28 February 2019

265,975

–

–

–

265,975

4 December 2021

7 December 2017

171,597

–

–

–

171,597 7 December 2020

14 December 2016
J Howell

B Crump

Total

– 14 December 2019

208,300

–

(30,828)

(177,472)

645,872

208,278

(30,828)

(177,472)

2 December 2019

–

144,600

–

–

144,600 2 December 2022

28 February 2019

184,801

–

–

–

184,801

4 December 2021

11 December 2018

98,919

–

–

–

98,919

3 October 2020

11 December 2018

213,779

–

(63,919)

(149,860)

–

4 October 2019

(63,919)

(149,860)

428,320

645,850

497,499

144,600

2 December 2019

–

143,694

–

(143,694)

28 February 2019

190,027

–

–

(95,101)

7 December 2017

171,814

–

14 December 2016

196,379

–

(29,064)

(167,315)

558,220

143,694

(29,064)

(434,825)

238,025

1,701,591

496,572

(123,811)

(762,157)

1,312,195

–

(28,715)

– 2 December 2022
94,926

4 December 2021

143,099 7 December 2020
– 14 December 2019

Notes:
No variations were made in the terms of the awards in the year.
PSP awards for 2020 were granted to Executive Directors on 2 December 2019. The market price of the award was £7.538.
The performance conditions for awards granted in December 2016, December 2017 and February 2019 are set out in the respective Annual Reports for the
year of grant and for awards granted in December 2019 on page 139.
The performance conditions for Steve Hare’s award that vested during 2020 are set out on page 112 of the 2019 Annual Report.
Awards for Steve Hare granted in December 2017 and after are subject to a holding period of two years on vesting. Awards for Jonathan Howell vesting in
2020 and after are subject to a holding period of two years on vesting.
Blair Crump’s PSP awards for 2018 and 2019 were pro-rated to the date of cessation of his employment which was 31 March 2020. His PSP award for 2020
lapsed in full on this date.
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Deferred shares (audited information)

The outstanding awards granted to each Executive Director of the Company under The Sage Group Deferred Bonus Plan are as follows:
Under award at
Grant date 1 October 2019 number

Director

S Hare

Awarded during
the year number

Vested during
the year number

Lapsed during
the year number

2 December 2019

–

55,620

–

–

7 December 2017

5,491

–

5,491

–

Under award at
30 September 2020 number

Vesting date

55,620 2 December 2022
–

7 December 2019

J Howell

2 December 2019

–

32,102

–

–

32,102

2 December 2022

B Crump

2 December 2019

–

38,558

–

–

38,558

2 December 2022
7 December 2019

7 December 2017
Total

8,488

–

8,488

–

–

13,979

126,280

13,979

–

126,280

Notes:
Awards are not subject to further performance conditions once granted. The market price of a share on 29 November 2019, the trading day prior to the date
of the awards made in the year ended 30 September 2020, was £7.538.
No variations were made in the terms of the awards in the year.

There are limits on the number of newly issued and treasury shares that can be used to satisfy awards under the Group’s colleague
share schemes in any ten-year period. The limits and the Group’s current position against those limits as at 30 September 2020
(the last practicable date prior to publication of this Report) are set out below:
Limit

Current position

5% of Group’s share capital can be used for discretionary share schemes

2.92%

10% of Group’s share capital can be used for all share schemes

3.80%

The current position consists of shares released during the period plus committed shares inclusive of dividend equivalents
accrued, with the total adjusted for forfeitures and, where applicable, performance expectations. The Company has previously
satisﬁed all awards through the market purchase of shares or transfer of treasury shares and will continue to consider the most
appropriate approach, based on the relevant factors at the time.

External appointments
Executive Directors are permitted, where appropriate and with Board approval, to take non-executive directorships with
other organisations in order to broaden their knowledge and experience in other markets and countries. Fees received by the
Directors in their capacity as directors of these companies are retained, reﬂecting the personal responsibility they undertake
in these roles. The Board recognises the signiﬁcant demands that are made on Executive and Non-executive Directors and has
therefore adopted a policy that no Executive Director should hold more than one directorship of other listed companies. Except in
exceptional circumstances, where approved in advance by the Chairman of the Remuneration Committee, if an Executive Director
holds non-executive positions at more than one listed company then only the fees from one such company will be retained by the
Director. The Executive Directors do not currently hold any appointments of this nature.
No formal limit on other board appointments applies to Non-executive Directors under the Policy but prior approval (not to be
unreasonably withheld) from the Board is required in the case of any new appointment.

Unexpired term of contract table
Date of contract

Unexpired term of contract
on 30 September 2020,
or on date of contract if later

Notice period under contract

3 January 2014

12 months

12 months from the Company and/or individual

10 December 2018

12 months

12 months from the Company and/or individual

S Anand

1 May 2020

2 years 7 months

1 month from the Company or 1 month from the individual

J Bates

31 May 2019

1 year 8 months

1 month from the Company or 1 month from the individual

J Bewes

1 April 2019

1 year 6 months

1 month from the Company or 1 month from the individual

D Brydon

6 July 2020

12 months

6 months from the Company and/or individual

A Court

1 April 2019

1 year 6 months

1 month from the Company or 1 month from the individual

D Hall

1 January 2020

2 years 3 months

1 month from the Company or 1 month from the individual

I Wasti

1 May 2020

2 years 7 months

1 month from the Company or 1 month from the individual

Director

Executive Directors
S Hare
J Howell
Non-executive Directors
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Consideration by the Directors of matters relating to Directors’ remuneration
The following Directors were members of the Remuneration Committee when matters relating to the Directors’ remuneration for
the year were being considered:
•
•
•
•

Annette Court (Chair);
Drummond Hall;
Cath Keers (to 22 April 2020);
Dr John Bates (from 22 April 2020).

The Remuneration Committee received assistance from Amanda Cusdin (Chief People Oﬃcer), Tina Clayton (Executive Vice
President, Reward & Recognition) and Vicki Bradin (General Counsel and Company Secretary) and other members of management
(including the CEO and CFO), who may attend meetings by invitation, except when matters relating to their own remuneration are
being discussed.

External advisors
This year the Remuneration Committee undertook a periodic review of its advisors and, after considering proposals from a number
of relevant firms, agreed to re-appoint Deloitte LLP, an independent ﬁrm of remuneration consultants. During the year, Deloitte’s
executive compensation advisory practice advised the Remuneration Committee on developments in market practice, corporate
governance, institutional investor views, the development of the Company’s incentive arrangements and the review of the Policy.
Total fees for advice provided to the Remuneration Committee during the year were £78,420.
The Remuneration Committee is satisﬁed that the advice it has received has been objective and independent.
Deloitte is a founding member of the Remuneration Consultants Group and adheres to its code in relation to executive
remuneration consulting in the UK. Other parts of Deloitte have provided tax advice, speciﬁc corporate ﬁnance support in the
context of merger and acquisition activity and unrelated corporate advisory services.
Stitch, a Deloitte business, provided the Sage reward team with communication support on colleague reward and share plan
communications during 2020.

Statement of shareholding voting
The table below sets out the results of the vote on the 2019 Policy at the 2019 AGM and Directors’ Remuneration Report at the
2020 AGM:
Votes for

Votes against

Number

%

Number

%

Votes
cast

Votes
withheld

Remuneration Policy

747,391,904

96.23

29,250,695

3.77

776,642,599

97,632,667

Remuneration Report

833,078,963

98.30

14,432,659

1.70

847,511,622

63,771,140

Annette Court
Chairman of the Remuneration Committee
19 November 2020
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Directors’ Report

Directors’ Report
The Directors present their report together with the
audited consolidated financial statements for the financial
year ended 30 September 2020 (the “Annual Report and
Accounts”). The Annual Report and Accounts contains
statements that are not based on current or historical
fact and are forward-looking in nature. Please refer to the
“Disclaimer” on page 153.

Disclosure of information under Listing Rule 9.8.4
Sub-section of
Listing Rule 9.8.4R

7

12, 13

Information included in the Strategic Report
The Directors’ Report, together with the Strategic Report
on pages 2 to 77, represent the management report for the
purpose of compliance with The Disclosure Guidance and
Transparency Rules (the “DTRs”) 4.1.R.
As permitted by legislation, some of the matters required
to be included in the Directors’ Report have instead been
included in the Strategic Report as the Board considers
them to be of strategic importance. Specifically, these are:
Subject matter

Page reference

Future business
developments

16 to 19 – Chief Executive’s
review

Greenhouse gas emissions,
energy consumption and
energy efficiency action
Employment of disabled
persons

(Relevant information is also
in the Corporate Governance
Report on page 104)
46 to 51 – Environment
section
35 – People section

29 – Section 172(1) Statement
Engagement with colleagues and 30 to 35 – People section
and 36 to 38 – Customers
Engagement with suppliers,
section
customers and others
(Relevant information is also
in the Corporate Governance
Report on pages 94 to 99)

Corporate governance statement
The DTRs require certain information to be included in a
corporate governance statement in the Directors’ Report.
This information can be found in the Corporate Governance
Report on pages 78 to 148, which is incorporated into
this Directors’ Report by reference and, in the case of the
information referred to in DTR 7.2.6, in this Directors’ Report.

Detail

Allotments of shares for
cash pursuant to the Group
employee share schemes
Shareholder waiver of
dividend

Page
reference

217

152

Results and dividends
The results for the financial year are set out from page 155
to 242. Full details of the proposed final dividend payment
for the year ended 30 September 2020 are set out on
page 222. The Board is proposing a final dividend of 11.32p
per share following the payment of an interim dividend
of 5.93p per share on 12 June 2020. The proposed total
dividend for the year is therefore 17.25p per share.

Going concern
After making enquiries, the Directors have a reasonable
expectation that Sage has adequate resources to continue
in operational existence for at least 12 months from the
date of signing these financial statements. Accordingly,
they continue to adopt the going concern basis in preparing
the financial statements. In reaching this conclusion, the
Directors have had due regard to the following:
• The Group has a robust balance sheet with £1.2bn of
cash and available liquidity as at 30 September 2020 and
a greater than 100% conversion rate of operating profit to
cash. Further information on the available cash resources
and committed bank facilities is provided in note 12 to the
financial statements on pages 208 to 211
• The financial position of Sage, its cash flows, financial
risk management policies and available debt facilities,
which are described in the financial statements, and
Sage’s business activities, together with the factors likely
to impact its future growth and operating performance,
which are set out in the Strategic Report on pages
52 to 59
• The Directors have reviewed liquidity and covenant
forecasts for the Group for the period to 31 March 2022,
which reflect the expected impact of Covid-19 on trading.
In addition to the global economic shock severe but
plausible scenario (as described within the Viability
Statement on pages 76 and 77), further stress testing has
been performed with the impact of more severe increases
in churn and significantly reduced levels of new customer
acquisition being considered. In these severe stress
scenarios, the Group continues to have sufficient
resources to continue in operational existence
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Viability statement

Engagement with colleagues

The full viability statement and the associated explanations
made in accordance with provision 31 of the Code can be
found on pages 76 and 77.

The Group has continued its policy of colleague involvement
by making information available and consulting, where
appropriate, with colleagues on matters of concern to them.
Colleagues regularly receive updates on the financial and
economic factors affecting the Group, and conversely the
Group regularly seeks feedback from colleagues, including
through pulse surveys. Many colleagues participate in
Sage’s share option schemes and a long-term Performance
Share Plan. Further details of colleague engagement and
how the Directors have had regard to employee interests
and the effect of that regard on principal decisions taken
by the Board during the year including the role of our Board
Associate are provided on pages 94 to 96.

Research and development
During the year, we incurred a cost of £252m (2019: £220m)
in respect of research and development. Please see page
183 (note 3.2 in the Financial Statements) for further details.

Political donations
No political donations were made in the year.

Directors and their interests
A list of Directors, their interests in the ordinary
share capital of Sage, their interests in its long-term
Performance Share Plan and details of their options over
the ordinary share capital of Sage are given in the Directors’
Remuneration Report on pages 133 to 148. No Director had
a material interest in any significant contract, other than a
service contract or contract for services, with Sage or any
of its operating companies at any time during the year.

Engagement with other stakeholders

The names of all persons who, at any time during the year,
were Directors of Sage can be found on pages 80 and 81.

Major shareholdings

Sage maintains directors’ and officers’ liability insurance
which provides appropriate cover for legal action brought
against our Directors. Sage has also granted indemnities
(which are qualifying third-party indemnity provisions under
the Companies Act 2006) to each member of the Board,
under which it has agreed to indemnify the Directors
to the extent permitted by law and by Sage’s articles of
association, in respect of all liabilities incurred in connection
with the performance of their duties as a Director of Sage
or any of its subsidiaries. These indemnities are currently in
force. Neither these indemnities nor the insurance provides
cover in the event that an indemnified individual is proven
to have acted fraudulently or dishonestly.

Employment policy
The Group continues to give full and fair consideration to
applications for employment made by disabled persons,
having regard to their respective aptitudes and abilities.
This includes, where practicable, the continued employment
of those who may become disabled during their employment,
and the provision of training and career development and
promotion opportunities, where appropriate. Please refer
to pages 30 to 35 for further details.

Details of engagement with stakeholders including
suppliers, customers and others in a business relationship
with Sage and information on how the Directors have had
regard to their interests and the effect of that regard on
principal decisions taken by the Board during the year are
provided on pages 97 to 99.

As at 30 September 2020, Sage had been notified, in
accordance with the DTRs, of the following interests in
its ordinary share capital:
Name

BlackRock,
Inc.
Lindsell Train
Limited
Fundsmith
LLP
Aviva plc & its
subsidiaries

Ordinary shares

% of capital1

Nature of holding

64,021,267

5.90

Direct and
Indirect

54,140,022

5.01

Direct

53,635,451

5.00

32,702,797

2.998

Direct
Direct and
Indirect

Notes:
1. % as at date of notification. The DTRs require notification when the
% voting rights (through shares and financial instruments) held by
a person reaches, exceeds or falls below an applicable threshold
specified in the DTRs.
2. In the period from 30 September 2020 to the date of this report, we
received the following further notification:
Name

Aviva plc & its
subsidiaries

Ordinary shares

% of capital1

Nature of holding

37,536,359

3.43

Direct and
Indirect

Information provided to Sage under the DTRs is publicly available via
the regulatory information service and on the Sage’s website.

Share capital
Sage’s share capital is as set out on page 217. Sage has a
single class of share capital which is divided into ordinary
shares of 14⁄77 pence each.
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Rights and obligations attaching to shares

Transfer of shares

Voting

Subject to the articles of association, any member may
transfer all or any of his or her certificated shares by an
instrument of transfer in any usual form or in any other
form which the Board may approve. The Board may, in its
absolute discretion, decline to register any instrument of
transfer of a certificated share which is not a fully paid share
(although not so as to prevent dealings in shares taking
place on an open and proper basis) or on which Sage has
a lien.

In a general meeting of Sage, subject to the provisions
of the articles of association and to any special rights or
restrictions as to voting attached to any class of shares in
Sage (of which there are none):
• On a show of hands, a qualifying person (being an
individual who is a member of Sage, a person authorised
to act as the representative of a corporation or a person
appointed as a proxy of a member) shall have one vote,
except that a proxy has one vote for and one vote against
a resolution if the proxy has been appointed by more than
one member and has been given conflicting voting instructions
by those members, or has been given discretion as to how
to vote; and
• On a poll, every member who is present in person or by
proxy shall have one vote for every share of which he or
she is the holder.
No member shall be entitled to vote at any general meeting
or class meeting in respect of any shares held by them if
any call or other sum then payable by them in respect of
that share remains unpaid. Currently, all issued shares are
fully paid.

Deadlines for voting rights
Full details of the deadlines for exercising voting rights in
respect of the resolutions to be considered at the Annual
General Meeting to be held on 4 February 2021 will be set
out in the Notice of Annual General Meeting.

Dividends and distributions
Subject to the provisions of the Companies Act 2006, Sage
may, by ordinary resolution, declare a dividend to be paid
to the members, but no dividend shall exceed the amount
recommended by the Board.
The Board may pay interim dividends, and also any fixed
rate dividend, whenever the financial position of Sage, in the
opinion of the Board, justifies its payment. All dividends shall
be apportioned and paid pro-rata according to the amounts
paid up on the shares.

Liquidation
If Sage is in liquidation, the liquidator may, with the
authority of a special resolution of Sage and any other
authority required by the statutes (as defined in the articles
of association):
• Divide among the members in specie the whole or any
part of the assets of Sage; or
• Vest the whole or any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator
shall think fit.

The Board may also decline to register a transfer of a
certificated share unless the instrument of transfer is:
(i) left at Sage’s registered office, or at such other place as
the Board may decide, for registration; and (ii) accompanied
by the certificate for the shares to be transferred and such
other evidence (if any) as the Board may reasonably require
to prove the title of the intending transferor or his or her
right to transfer the shares.
The Board may permit any class of shares in Sage to be
held in uncertificated form and, subject to the articles of
association, title to uncertificated shares to be transferred
by means of a relevant system and may revoke any such
permission. Registration of a transfer of an uncertificated
share may be refused where permitted by the statutes (as
provided in the articles of association).

Repurchase of shares
Sage obtained shareholder authority at the last Annual
General Meeting held on 25 February 2020 to buy back up to
109,137,735 ordinary shares. The minimum price which must
be paid for each ordinary share is its nominal value and the
maximum price set out in the resolution is the higher of an
amount equal to 105% of the average of the middle market
quotations for an ordinary share as derived from the London
Stock Exchange Daily Official List for the five business days
immediately before the purchase is made and an amount
equal to the higher of the price of the last independent trade
of an ordinary share and the highest current independent
bid for ordinary shares on the trading venue where the
purchase is carried out (in each case exclusive of expenses).
Share repurchases are used from time to time as a method
to control the Group’s leverage and decisions are made
against strict price, volume and returns criteria that are
agreed by the Board and regularly reviewed.
On 11 March 2020 Sage confirmed that a £250m capital return,
announced on 20 November 2019 and reflecting the sale
proceeds from the Sage Pay disposal, would be executed via
a share buyback programme (the “Share Buyback Programme”).
The Share Buyback Programme commenced on 12 March 2020.
On 18 March 2020 Sage suspended the Share Buyback
Programme and on 6 April 2020 Sage announced that
it had cancelled the Share Buyback Programme in
order to preserve a high level of liquidity in light of
the Covid-19 pandemic.
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All repurchases of ordinary shares under the Share Buyback
Programme were carried out in accordance with Sage’s
general authority to repurchase up to 109,137,735 ordinary
shares, Chapter 12 of the Listing Rules and those provisions
of Market Abuse Regulation 596/2014/EU dealing with
buy-back programmes.
A total number of 1,101,918 ordinary shares of 14/77 pence
each in Sage were repurchased as part of the Share
Buyback Programme as follows. The shares purchased
represent approximately 0.1% of the total issued share
capital of the Company, as at 30 September 2020. The
aggregate amount of the consideration paid by Sage was
£6,432,838.
Date of repurchase
of ordinary shares

12 March 2020
13 March 2020
16 March 2020
17 March 2020
18 March 2020

Number of ordinary
shares repurchased
and held in treasury

Average price paid
per ordinary share

256,000
252,000
255,037
232,000
106,881

£5.7829
£5.8270
£5.7334
£5.9950
£5.9031

Amendment of Sage’s articles of association

generally; (v) he or she is prohibited by law from being a
director; or (vi) he or she is removed from office pursuant
to the articles of association.

Powers of the Directors
The business of Sage will be managed by the Board
which may exercise all the powers of Sage, subject to the
provisions of Sage’s articles of association, the Companies
Act 2006 and any ordinary resolution of Sage.

Shares held in the Employee Benefit Trust
The trustee of The Sage Group plc. Employee Benefit Trust
has agreed not to vote any shares held in the Employee
Benefit Trust at any general meeting. If any offer is made to
shareholders to acquire their shares the trustee will not be
obliged to accept or reject the offer in respect of any shares
which are at that time subject to subsisting awards, but will
have regard to the interests of the award holders and will
have power to consult them to obtain their views on the
offer. Subject to the above the trustee may take action with
respect to any offer it thinks fair. The trustee has waived its
right to dividends on the shares held in the trust.

Significant agreements

Any amendments to Sage’s articles of association may be
made in accordance with the provisions of the Companies
Act 2006 by way of special resolution.

The following significant agreements contain provisions
entitling the counterparties to exercise termination or
other rights in the event of a change of control of Sage:

Appointment and replacement of Directors

• Under a note purchase agreement dated 20 May 2013
relating to US$150m senior notes, Series F, due 20 May
2023 and US$50m senior notes, Series G, due 20 May 2025
between Sage Treasury Company Limited and the note
holders and guaranteed by the Company, on a change of
control of the Company, the Company will not take any
action that consummates or finalises a change of control
unless at least 15 business days prior to such action it
shall have given to each holder of notes written notice
containing and constituting an offer to prepay all notes
on a date specified in such offer which shall be a business
day occurring subsequent to the effective date of the
change of control which is not less than 30 days or more
than 60 days after the date of the notice of prepayments.
Where a holder of notes accepts the offer to prepay, the
prepayment shall be 100% of the principal amount of the
notes together with accrued and unpaid interest thereon
and shall be made on the proposed prepayment date. No
prepayment under a change of control shall include any
premium of any kind;
• Under a note purchase agreement dated 26 January 2015
relating to €55m senior notes, Series H, due 26 January
2022, €30m senior notes, Series I, due 26 January 2023
and US$200m senior notes, Series J, due 26 January 2025
between Sage Treasury Company Limited and the note
holders and guaranteed by the Company, on a change of
control of the Company, the Company will not take any
action that consummates or finalises a change of control

Directors shall be not less than two and no more than 15
in number. Directors may be appointed by Sage by ordinary
resolution or by the Board. A Director appointed by the
Board holds office only until the next Annual General
Meeting and is then eligible for election by the shareholders.
The Board may from time to time appoint one or more
Directors to hold employment or executive office for such
period (subject to the provisions of the Companies Act
2006) and on such terms as they may determine and may
revoke or terminate any such appointment.
Under the articles of association, at every Annual General
Meeting of Sage, every Director shall retire from office
(but shall be eligible for election or re-election by the
shareholders). Sage may by special resolution (or by ordinary
resolution of which special notice has been given) remove,
and the Board may by unanimous decision remove, any
Director before the expiration of his or her term of office.
The office of Director shall be vacated if: (i) he or she resigns;
(ii) he or she has become physically or mentally incapable of
acting as a director and may remain so for more than three
months and the Board resolves that his or her office is
vacated; (iii) he or she is absent without permission of
the Board from meetings of the Board for six consecutive
months and the Board resolves that his or her office is
vacated; (iv) he or she becomes bankrupt or makes an
arrangement or composition with his or her creditors
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unless at least 15 business days prior to such action it
shall have given to each holder of notes written notice
containing and constituting an offer to prepay all notes on
the date specified in such offer which shall be a business
day occurring subsequent to the effective date of the
change of control which is not less than 30 days or more
than 60 days after the date of notice of prepayments.
Where a holder of notes accepts the offer to prepay, the
prepayment shall be 100% of the principal amount of the
notes together with accrued and unpaid interest thereon
and any applicable net loss and, in each case, including
the deduction of any applicable net gain and shall still
be made on the proposed payment date. No prepayment
under a change of control shall include any premium of
any kind;
Under the terms of the purchase agreements above,
“control” is defined as per section 450 of the Corporation
Tax Act 2010, and a “change of control” occurs if any
person or group of persons acting in concert gains
control of the Company;
Under a dual tranche US$719m and £135m five-year
multi-currency revolving credit facility agreement dated
7 February 2018 between, amongst others, Sage Treasury
Company Limited and the facility agent, and guaranteed
by the Company, on a change of control, if any individual
lender so requires and after having consulted with Sage
Treasury Company Limited in good faith for not less than
30 days following the change of control, the facility agent
shall, by not less than 10 business days’ notice to Sage
Treasury Company Limited, cancel the commitment of
that lender and declare the participation of that lender
in all outstanding loans, together with accrued interest
and all other amounts accrued under the finance
documents, immediately due and payable, whereupon
the commitment of that lender will be cancelled and all
such outstanding amounts will become immediately due
and payable;
Under a £200m two-year term loan credit facility
agreement dated 10 September 2019 and extended for
a further 12 months on 29 September 2020 between,
amongst others, Sage Treasury Company Limited and
Lloyds Bank plc (as facility agent) and guaranteed by the
Company, on a change of control, if any individual lender
so requires and after having consulted with Sage Treasury
Company Limited in good faith for not less than 30 days
following the change of control, the facility agent shall,
by not less than 10 business days’ notice to Sage Treasury
Company Limited, cancel the commitment of that lender
and declare the participation of that lender in all outstanding
loans, together with accrued interest and all other amounts
accrued under the finance documents, immediately due
and payable, whereupon the commitment of that lender
will be cancelled and all such outstanding amounts will
become immediately due and payable;
Under the terms of the bank debt facilities above,
“control” is defined as per section 840 of the Income
and Corporation Taxes Act 1998;

• The platform reseller agreement dated 31 January 2015
relating to the Company’s strategic arrangements with
Salesforce.com EMEA Limited contains a change of
control right enabling Salesforce to terminate the
agreement in the event there is a change of control in
favour of a direct competitor of Salesforce.com EMEA
Limited. The agreement contains post termination
requirements upon Salesforce to support a transition
for up to a specified period. In respect of the platform
reseller agreement with Salesforce.com EMEA Limited,
“change of control” occurs where a corporate transaction
results in the owners of the subject entity owning less
than 50% of the voting interests in that entity as a result
of the corporate transaction; and
• All of Sage’s employee share plans contain provisions
relating to a change of control of The Sage Group plc.
Outstanding awards and options may vest and become
exercisable on a change of control, subject, where
applicable, to the satisfaction of any applicable
performance conditions and time pro-rating.

Branch
The Group, through various subsidiaries, has a branch
in France. Further details are included in note 18 on
pages 230 to 232.

Financial risk management
The Group’s exposure to and management of capital,
liquidity, credit, interest rate and foreign currency risk
are shown in note 13.6 to the financial statements. Our
approach to risk management generally and our principal
risks can be found in note 13.6 and on pages 60 to 77.

Disclaimer
The purpose of this Annual Report and Accounts is to
provide information to the members of Sage. The Annual
Report and Accounts has been prepared for, and only for,
the members of Sage, as a body, and no other persons.
Sage, its Directors and employees, agents or advisors do
not accept or assume responsibility to any other person to
whom this document is shown or into whose hands it may
come and any such responsibility or liability is expressly
disclaimed. The Annual Report and Accounts contains
certain forward-looking statements with respect to
the operations, performance and financial condition
of the Group. By their nature, these statements involve
uncertainty since future events and circumstances
can cause results and developments to differ materially
from those anticipated. The forward-looking statements
reflect knowledge and information available at the date of
preparation of this Annual Report and Accounts and Sage
undertakes no obligation to update these forward-looking
statements. Nothing in this Annual Report and Accounts
should be construed as a profit forecast.
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Statement of Directors’ responsibilities

Directors’ statement

The Directors are responsible for preparing the Annual
Report and Accounts, including the Directors’ Remuneration
Report and the financial statements of the Group and Sage,
in accordance with applicable laws and regulations.

The Directors as at the date of this report, whose names
and functions are listed in the Board of Directors’ section
on pages 80 to 81, confirm that:

Company law requires the Directors to prepare financial
statements for each financial year. Under that law the
Directors have prepared the Group financial statements
in accordance with International Financial Reporting
Standards (“IFRS”) as adopted by the European Union
(“EU”) and IFRS as issued by the International Accounting
Standards Board (“IASB”), and Sage’s financial statements
in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting
Standards and applicable law). Under company law,
the Directors must not approve the financial statements
unless they are satisfied that they give a true and fair view
of the state of affairs of Sage and the Group and of the
profit or loss of the Group and Sage for that period.
In preparing these financial statements the Directors are
required to:
• Select suitable accounting policies and then apply
them consistently;
• Make judgements and estimates that are reasonable
and prudent;
• State whether IFRS as adopted by the EU, IFRS as issued
by the IASB and applicable UK Accounting Standards
have been followed, subject to any material departures
disclosed and explained in the financial statements of
the Group and Sage respectively; and
• Prepare the financial statements on the going concern
basis, unless it is inappropriate to presume that Sage will
continue in business.
The Directors are responsible for keeping adequate
accounting records that are sufficient to show and explain
Sage’s transactions and disclose with reasonable accuracy
at any time the financial position of Sage and the Group
and to enable them to ensure that the financial statements
and the Directors’ Remuneration Report comply with the
Companies Act 2006 and, as regards the Group’s financial
statements, Article 4 of the International Accounting
Standards Regulation. They are also responsible for
safeguarding the assets of Sage and the Group and hence
for taking reasonable steps for the prevention and detection
of fraud and other irregularities.
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• To the best of their knowledge, the Group’s financial
statements, which have been prepared in accordance
with IFRS as adopted by the EU and IFRS issued by the
IASB, give a true and fair view of the assets, liabilities,
financial position and profit or loss of the Group; and
• To the best of their knowledge, the Directors’ Report
and the Strategic Report include a fair review of the
development and performance of the business and the
position of the Group, together with a description of the
principal risks and uncertainties that it faces.
Each Director as at the date of this report further
confirms that:
• So far as the Director is aware, there is no relevant audit
information of which Sage’s auditors are unaware; and
• The Director has taken all the steps that he or she ought
to have taken as a Director in order to make himself/
herself aware of any relevant audit information and
to establish that the Sage’s auditors are aware of
that information.
This confirmation is given and should be interpreted in
accordance with the provisions of section 418 of the
Companies Act 2006.
In addition, the Directors as at the date of this report
consider that the Annual Report and Accounts, taken as
a whole, is fair, balanced and understandable and provides
the information necessary for shareholders to assess Sage’s
and the Group’s position, performance, business model
and strategy.
By Order of the Board

Vicki Bradin

Company Secretary
19 November 2020
The Sage Group plc.
Company number 02231246

