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Governance

Board of Directors
(as at 3 March 2022)

Attendance

100%
All Board
members
maximum

Meetings attended:

Tenure

0

1

2

3

4

5

6

40-44

45-49

50-54

55-59

60-64

65-69

70+

1

1

2

2

3

1

1

Years:

Barry Gibson
Jette Nygaard-Andersen
Rob Wood
Robert Hoskin
Pierre Bouchut
Stella David
Mark Gregory
Peter Isola
Vicky Jarman
Virginia McDowell
David Satz

Age

No. of Directors

Experience / Skills:
No. of Directors

5

4

3

2

5

1

5

Gaming
Sector

Financial

Legal /
Regulatory

Technology /
eCommerce

Marketing

Entertainment

Leadership

Diversity

No. of
Directors

Gender

British

American

French

Danish

7

2

1

1
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Key:
A

Audit Committee Member

N

Nomination Committee Member

A

Audit Committee Chair

N

Nomination Committee Chair

R

Remuneration Committee Member

E

ESG Committee Member

R

Remuneration Committee Chair

E

ESG Committee Chair

J M Barry Gibson

Jette Nygaard-Andersen

Rob Wood

Tenure: Appointed to the Board November 2019 and
became Chairman in February 2020.

Tenure: Appointed to the Board as Non-Executive
Director in December 2019. Appointed as Chief
Executive Officer and Executive Director in January
2021.

Tenure: Appointed to the Board as Chief Financial Officer
in March 2019; the role of Deputy CEO was added to his
portfolio in January 2021.

Chairman

Chief Executive Officer

Age: 70 Nationality: British

Outside interests: Non-executive director of Coloplast
AS (a medical technology company listed on the
Copenhagen Stock Exchange) and a member of their
remuneration and nomination committees.

Committee / attendance:

N

3/3

Biography: Barry was previously a non-executive director
of William Hill plc and bwin.party digital entertainment plc,
where he was the senior independent director. He was the
group retailing director at BAA plc, group chief executive
of Littlewoods plc, non-executive chairman of Harding
Brothers Holdings Ltd, non-executive director of both
Somerfield plc and National Express plc and chairman of
HomeServe plc.

Age: 53 Nationality: Danish
Biography: Jette held a number of senior leadership
roles at Modern Times Group AB, a listed international
entertainment group with a strong presence in
Scandinavia and Central Europe. These included being
chief executive of Pay TV, Broadcasting and, latterly,
CEO of Digital Video Content, which had ownership in
next generation digital entertainment businesses such
as video gaming companies, esports and social content
platforms. She also chaired the board of Astralis Group
A/S, an international esports organisation.

Key strengths and experience:
Barry is an experienced chairman, chief executive, senior
independent director and non-executive director, with
extensive experience of the gaming, leisure, retail and
marketing sectors. He has deep business experience and
a track record in improving company performance and
customer service.

Key strengths and experience:
Jette joined as Chief Executive on 21 January 2021,
having previously spent one year on the Entain
Board as a Non-Executive Director. She has over
two decades of leadership experience in the media,
sports and entertainment sectors, including working
with companies to disrupt industries through global
technology in international markets. Jette has a proven
track record in digital transformation, optimisation of
customer experience and engagement and working with
digital growth start-ups globally.

Chief Financial Officer and Deputy CEO

Age: 42 Nationality: British
Biography: Rob joined Entain in 2012 and worked in senior
roles within finance, including as CFO of the Group’s retail
business. Prior to Entain, he was senior vice president
at Cerberus Capital, overseeing the private equity firm’s
European portfolio companies and worked in restructuring
advisory at Rothschild. Rob started his career at KPMG
where he qualified as a chartered accountant and holds a
degree in Mathematics and Management Studies from the
University of Nottingham.
Key strengths and experience:
Rob brings extensive financial experience to the
Board from private equity, banking and accountancy.
His knowledge of Entain’s business and experience in
creating value through mergers and acquisitions enables
him to effectively carry out his broad portfolio as CFO and
Deputy CEO.

Robert Hoskin

Pierre Bouchut

Stella David

Tenure: Appointed January 2021

Tenure: Appointed September 2018

Tenure: Appointed March 2021

Age: 50 Nationality: British

Outside interests: Non-executive director, board member
of Tom & Co and chairman of the audit committees at
Pepco Group, Firmenich SA, Albioma SA and GeoPost SA.

Outside interests: Non-executive director of Domino’s
Pizza Group plc (where she chairs the remuneration
committee), HomeServe plc, Norwegian Cruise Line
Holdings and privately owned Bacardi Ltd.

Chief Governance Officer

Biography: Robert joined Entain in 2005 and served
as Group Director of Legal, Regulatory and Secretariat,
overseeing its corporate governance, legal and regulatory
requirements across more than 20 countries in five
continents and supported various M&A transactions.
Prior to Entain, he headed up the Investment Company
Secretariat at Aberdeen Asset Management.
Key strengths and experience:
Robert is a qualified and experienced chartered secretary
with significant insight into Entain and the markets in
which it operates following his 16 years at the Group, over
which time he has overseen the Group evolve from holding
two gambling licences to more than 100. His experience
and knowledge has been instrumental to the Group’s
growth and development, and his appointment as Chief
Governance Officer reflects the importance the Board
places on regulatory, legal and governance matters, all of
which are central to our long-term growth plans to build a
responsible and sustainable business of global scale and
world class standards.
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Independent Non-Executive Director

Age: 66 Nationality: French
Committee / attendance:

A

7/7

N

3/3

Biography: Pierre was the chief financial officer for
Schneider Group (2005-2009), the chief operating officer
for Europe at Koninklijke Aholddelhaize N.V. (2016-2018),
chief financial officer at Delhaize Group SA, French
multi-national grocery group (2012-2016), Carrefour SA
(2009-2012), Schneider Electric SA (2005-2009) and
Casino (1995-2003). He was also a non-executive director
of Hammerson plc (2015-2021). Prior to this, Pierre worked
for Citibank, Bankers Trust and as a consultant with
McKinsey.
Key strengths and experience:
Pierre has lengthy experience in senior executive and
non-executive roles across finance, retail, property
and industry as well as deep knowledge of financial
and audit committee practice. His familiarity with the
management of large, internationally listed companies
gives him extensive understanding of regulation,
accounting standards and management practice. This
broad experience makes him suited to chair Entain’s Audit
Committee and to act as its financial expert.

Senior Independent Director

Age: 59 Nationality: British
Committee / attendance:

R

7/7

N

1/1

E

7/7

Biography: Stella David was previously CEO of William
Grant & Sons, following more than 15 years with Bacardi
Ltd where she undertook a number of roles culminating
in five years as global chief marketing officer, and under
her leadership Bacardi finished in the UK’s top 10 of the
Sunday Times ‘100 Best Companies to Work For’, five
years in a row, earning her a life-time achievement award.
She was chair of C&J Clark Ltd and spent seven years as a
non-executive director at the Nationwide Building Society,
where she chaired the remuneration committee.
Key strengths and experience:
Stella brings extensive management and marketing
experience to the Board through previous roles in highprofile consumer branded companies. Her non-executive
roles have given her an insight into corporate governance
best practice and investor expectations which will be
beneficial to the Board when it considers its engagement
with shareholders.
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Board of Directors continued

Key:
A

Audit Committee Member

N

Nomination Committee Member

A

Audit Committee Chair

N

Nomination Committee Chair

R

Remuneration Committee Member

E

ESG Committee Member

R

Remuneration Committee Chair

E

ESG Committee Chair

Mark Gregory

Peter Isola

Vicky Jarman

Tenure: Appointed March 2021

Tenure: Appointed February 2016

Tenure: Appointed March 2021

Outside interests: Non-executive director of Direct Line
Insurance plc where he chairs the board risk committee
and is a member of the audit, remuneration and investment
committees.

Outside interests: Commissioner to the Gibraltar Financial
Services Commission. Non-executive director of Gibraltar
International Bank.

Outside interests: Non-executive director of Great
Portland Estates Plc and Melrose Industries Plc.

Independent Non-Executive Director

Age: 58 Nationality: British
Committee / attendance:

R

6/6

N

1/1

A

6/6

Biography: Mark was the CEO of Merian Global Investors
from 2019 to 2020. Prior to this, he held the role of group
CFO and executive director at Legal & General Group plc
until 2017. During his 19-year career at Legal & General,
he held a variety of other senior roles including CEO of the
Savings business, managing director of the With-Profit’s
business, director of service operations, group HR director
and international director. Before joining Legal & General,
Mark held senior financial and business development roles
at Asda and Kingfisher.
Key strengths and experience:
Mark has extensive knowledge of financial services
and a focus on customers through his lengthy career in
the insurance and retail sectors. He is an experienced
remuneration committee chair who brings deep financial,
commercial and corporate governance expertise to
the Board.

Virginia McDowell

Independent Non-Executive Director
Designated Workforce Director
Tenure: Appointed June 2018
Outside interests: Vice-president of Global Gaming
Women, a non-profit organisation with a mission to
support, inspire and influence the development of women
in the gaming industry through education and mentoring
and trustee of St Louis University.
Age: 64 Nationality: American
Committee / attendance:

E

6/6

N

3/3

R

8/8

Biography: Virginia was the president and CEO of Isle of
Capri Casinos, Inc. in the United States from 2011 until
her retirement in 2016, and the president and COO of
Isle of Capri (2007- 2011). Prior to this she was the chief
information officer at Trump Entertainment Resorts (20052007) and senior vice president of operations. Virginia is
also the first woman to be inducted into the Mississippi
Gaming Hall of Fame.
Key strengths and experience:
Virginia has spent her entire career in the gaming
sector, with 40 years of experience in top US publicly
traded gaming corporations. She possesses a deep
understanding of the diversity and regulatory challenges
of the gaming business which has assisted the Board
and the ESG Committee and has engaged with our
stakeholders in her role as designated Workforce Director.
Her hard work has been recognised over the years with
several prestigious awards.
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Independent Non-Executive Director

Age: 63 Nationality: British
Committee / attendance:

E

6/6

Biography: Peter is the Senior Partner of ISOLAS LLP,
Gibraltar’s longest established law firm. He is a former
President of the Gibraltar Chamber of Commerce and
advises the Government of Gibraltar on a number of
committees in both financial services and gaming.
Key strengths and experience:
Peter has worked in the gaming and financial services
sector all of his professional life and is widely recognised
and respected as a leading expert in gaming law and
regulation.
His wealth of experience within the financial services,
insurance and gaming sectors, and in-depth knowledge
enables him to contribute important insight and
perspective to the Board and ESG Committee discussions
as well as provide constructive challenge on strategy.

David Satz

Independent Non-Executive Director
Tenure: Appointed October 2020
Outside interests: Member of the board of a commercial
gaming and hospitality entity established by the Eastern
Band of Cherokee Indians (EBCI).
Age: 62 Nationality: American
Committee / attendance:

E

6/6

A

3/3

Biography: David was senior vice president of
Government Relations and Development for Caesars
Entertainment Corporation in Las Vegas, where he worked
from 2002 to 2019 and had responsibility for overseeing
Caesars’ government activities for more than 52 properties
in 15 states in the US and several other countries around
the world. Prior to this he spent 16 years at the US law
firm Saiber Schlesinger Satz Goldstein LLC, where he had
a particular focus on the gaming industry and played a
key role in numerous regulatory and legislative initiatives
throughout the US.
Key strengths and experience:
David has unrivalled regulatory and legislative expertise
in the all-important US gaming market. His knowledge
and insight has been invaluable to the Board as it seeks
to achieve its strategy of being the leading operator in the
US through BetMGM, our fast-growing joint venture with
MGM Resorts.

Independent Non-Executive Director

Age: 49 Nationality: British
Committee / attendance:

A

6/6

R

7/7

Biography: Vicky spent over a decade working with
Lazard and Co Ltd in its corporate finance team where she
held various senior roles including chief operating officer
for the London and Middle East operations until 2009. Prior
to this she qualified as a chartered accountant at KPMG.
She was previously a non-executive director and chair of
the audit committees of each of Equiniti Group plc, Hays
plc and De La Rue plc, the senior independent director at
Equiniti Group plc and non-executive director of Knight
Frank LLP and Signature Aviation plc.
Key strengths and experience:
Vicky has deep corporate finance and accounting
knowledge. Her extensive non-executive directorship
career at international and FTSE companies, including
membership of audit and remuneration committees has
brought further depth and strategic insight to Entain’s
Board.
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Chief Governance Officer’s Report
The Board
Since my last annual report the Board appointed Mark Gregory
as an independent Non-Executive Director as the Chair of
the Remuneration Committee. The Board now consists of the
Chairman, three Executive Directors and seven independent NonExecutive Directors, with female Directors making up 36% of the
Board’s membership.
In last year’s Report we outlined that Sandeep Tiku, Entain’s COO
was due to become a Director once he relocated from India to
Gibraltar. This move was frustrated in 2021 by the ongoing global
pandemic travel restrictions and Sandeep being hospitalised by
the virus (he made a full recovery). Sandeep has notified the Group
that he no longer intends to relocate to Gibraltar and will therefore
not be appointed to the Board. As a result, the Board will not
meet the recommendations of the Parker Review on an ethnically
diverse composition. The Board believes an inclusive and diverse
membership results in optimal decision-making. Our Nomination
Committee is undertaking an active search to appoint a Director
from an ethnically diverse background.

Entain’s Governance Team
We have continued to strengthen the governance team at Entain.
As mentioned in my 2020 report, our new General Counsel,
Simon Zinger joined the Group in February 2021. Simon comes
from outside the industry and with a fresh pair of eyes he has
been instrumental to making enhancements to our governance
and compliance practises and overseeing further changes and
recruitment into the legal and regulatory compliance teams, with a
particular focus on succession planning and improving the bench

A key pillar of Entain’s
ESG strategy is to adopt
a gold standard corporate
governance framework.”
Robert Hoskin
Chief Governance Officer

Entain plc | Annual Report 2021

strength of the teams. Martin Lycka moved from being the Director
of Regulatory Affairs to a new role based in the USA, Senior
Vice President of American Regulatory Affairs and Responsible
Gambling, overseeing Entain’s initiatives in these areas in North
and Latin America. This move has already paid dividends as Entain
won SBC Award’s North America Socially Responsible Operator of
the Year at the end of 2021.
In conjunction with this change, Grainne Hurst expanded her
UK regulatory affairs remit and took over regulatory affairs
oversight for the rest of the world (excluding the Americas), whilst
also retaining her management of our safer gambling strategy.
Grainne and her team, were key to planning and the success of our
industry leading Entain Sustain event held in November, which is
reported on separately. Grainne works closely with Peter Marcus
who was appointed to the new role of Director of Regulatory
Operations at the beginning of 2021 and in this position Peter
has been managing the development and roll-out of our sector
leading Advanced Responsibility & Care™ (ARC™) programme.
ARC™ is a critical element of our commitment to responsibility and
sustainability and commentary on this project can be found on
pages 46 to 47.
All four roles mentioned above attend ESG Committee meetings
and have direct access to Virginia McDowell who chairs
the Committee.
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Chief Governance Officer’s Report continued

Governance & Compliance Review

Entain’s governance reporting structure:

Chief
Governance
Officer

During 2021 Alvarez & Marsal, an independent professional firm,
completed their review of the Group’s governance and compliance
practices. A key pillar of Entain’s sustainability strategy is to adopt
a gold standard corporate governance framework and it was
logical to bring in a third party to review our arrangements to get
an objective analysis and avoid Entain being accused of marking its
own homework.
This thorough review process, which took several months and
with which all colleagues cooperated concluded well, with
Alvarez & Marsal making the following comments in their final
summary report:
“In our view, Entain has put in place all the key components of
a compliance framework to enable it to identify and manage its
general compliance and regulatory risks.”

Senior VP
for American
Regulatory
Affairs &
Responsible
Gaming

Covers regulatory
affairs and responsible
gambling in the US,
Canada & Latin America

Director of
Corporate
Affairs

Director –
Regulatory
Operations

Covers global
(excluding
the Americas)
regulatory and
government
affairs and global
safer gambling
strategy

“It is clear that there has been a significant investment in
both resources and technology to develop and implement the
compliance framework over recent years. The arrangements
provide for clear Board and senior level oversight of compliance
risk and how it is being mitigated, including through a governance
structure of committees that enables oversight, discussion,
and escalation of issues. We observed a good ‘tone from the
top’ that is driving the development of strong governance over
compliance issues.”
“We noted a strong culture during our interviews with key staff
and executives of driving improvement and enhancement.
The committee and escalation framework provides a mechanism
for issues to be escalated to the appropriate level. We noted that
management responds appropriately to Internal Audit issues and
challenge from the Board and its Committees.”

Covers design &
implementation of
ARC™ and regulatory
operational changes

Company
Secretary

Covers plc and
subsidiary
corporate
governance

Key areas of focus for 2022
Address the recommendations in the
Alvarez & Marsal report.
Enhance colleague governance and compliance
training with further recruitment overseen by a newly
recruited Group Head of Ethics & Compliance.

General
Counsel

Covers legal, data privacy
& security, regulatory
compliance and Group
anti-money laundering

Continue to enter new domestically licensed
markets with a focus on the Americas, Africa and
Eastern Europe.
Develop and roll-out ARC™ in selected
international markets.
Continue to progress resolution of the
HMRC investigation.
Hold a follow-up Entain:Sustain conference to ensure
ongoing transparency and accountability around our
ESG practises.
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Whilst the Board is pleased with the overall conclusion, it recognises Entain is on a journey and so there were some recommendations
coming out of the report; the one’s being most pertinent to the Board and its Committees are set out in the table below:

Alvarez & Marsal Recommendation

Entain Response

ESG Committee: responsibilities
The ESG Committee yearly agenda is substantial,
encompassing a broad range of topics: risk, compliance,
environmental and social issues. The Group recognise this
and as a result, the number of meetings per year has been
increased to six to accommodate the increased agenda.
We recommend that the Board specifically consider in
its annual evaluation if the current structure has enabled
sufficient focus on compliance issues and sufficient time for
the appropriate depth and challenge in meetings.

Management has considered (including the UK and
International Compliance Directors) and confirmed that
the current reporting and meeting structure enables a
sufficient level of oversight of compliance issues for the
ESG Committee. The ESG Committee has also reviewed
this as part of the annual performance evaluation and
confirms sufficient time is allocated to compliance issues.
As the Group acquires licences in more jurisdictions and
regulation generally evolves and matures, this matter will be
reviewed annually.

Board Risk Committee
In order to maintain adequate oversight of key risks as
the risk framework matures and to demonstrate effective
corporate governance, establishing a Board Risk Committee
would be, in our view, both beneficial and necessary.

Having considered the responses to the Board performance
annual evaluation the Board does not consider it the right
moment to set up a fifth Board Committee to solely oversee
risk. The Board believes that for the time-being risk is
adequately overseen by the Board, Audit Committee and the
ESG Committee. As risk governance is expected to evolve
further in the Group (see below), the Board will revisit this
point in 2023.

Board Committee responsibilities
The control oversight at Board level is split between the Audit
Committee and the ESG Committee. Until recently second
and third line inputs on controls were segmented across the
Audit Committee and the ESG Committee. Internal Audit
and Risk submitted to the Audit Committee, and Compliance
to the ESG Committee. Internal Audit reports are now also
submitted to the ESG Committee. We recommend that both
Committees review the scope of the materials received to
confirm that it supports the scope of responsibilities set out in
their respective terms of reference.

Management has reviewed and confirmed that the Audit
Committee and ESG Committee receive sufficient information
and materials from Internal Audit and Compliance teams
in order to meet their duties under the terms of reference.
The Audit and ESG Committees have confirmed as part
of the annual performance evaluation that the Directors
are comfortable that each Committee receives sufficient
information to allow them to perform their duties.

Second line compliance testing
Additional staff resources are currently being added to
Compliance to enable Compliance to perform second
line testing. We recommend that this Compliance testing
activity is thoughtfully coordinated with both the first line
and Internal Audit so that there is an effective three lines of
defence approach. Compliance testing should be focused
on monitoring the effectiveness of the first line controls over
business/operational activity.

Compliance management in consultation with Internal Audit
had already decided prior to the review to move the second
line of defence from under the Director of Internal Audit to
under the Compliance Directors to make the second line
review process more dynamic in engaging with the first
line. Compliance, AML and Internal Audit leads have been
liaising to establish this function and consider resourcing.
This function has now been set up and resources recruited
in both the UK and International Compliance teams. A 2022
risk-based compliance monitoring plan has been actioned.

Risk Function
We recommend that the Risk function is given more weight
in the organisation. It should be a better resourced, freestanding second line function with a more complete set of risk
tools and capabilities and should be led by a senior person.

Whilst progress on the evolution of our Group-wide Risk
Management Framework has been hampered during 2021
following the loss of our Head of Risk for personal reasons,
we have continued to develop and extend the capabilities of
the Group Risk function during the year as discussed in the
Risk section of the Annual Report.
Whilst the evolution of the Risk function continues,
management acknowledge and accept the finding of the
Alvarez and Marsal review. As such, management have
committed to presenting all options available to the Board
for accelerating the evolution of the Risk function and the
creation of a stand-alone second line of defence. The Board
will then decide on the direction of the Risk function and its
objectives for 2022 and beyond.
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Chief Governance Officer’s Report continued

Compliance Committees

HMRC Update

During the year the management team has moved from a monthly
Executive Compliance Committee reviewing developments across
all jurisdictions to establishing a number of sub-committees
focused on particular jurisdictions such as the UK, US, Germany
and Australia. This was done in recognition of the fact that
gambling regulation continues to develop and become more
complex and the Group is obtaining more licences. The subcommittees allow more time for a deeper dive into the issues
associated with a particular territory.

We have previously disclosed that the Group is cooperating with a
long-running investigation by the UK’s tax authority, HM Revenue
& Customs (“HMRC”) into a number of former third party suppliers
who provided payment processing services to the Group’s legacy
Turkish-facing online gambling business. That business was sold in
2017. HMRC’s investigation is ongoing into the activities of one or
more members of the Group and the offences under investigation
include, but are not limited to, offences under sections 1 and 7 of
the Bribery Act 2010. The Group continues to cooperate fully with
HMRC’s enquiries.

Regulatory Strategy Status
In November 2020 Entain announced as part of its sustainability
strategy that it would only take revenues from countries where
the Group held a domestic licence, or could partner with a
locally licensed operator or the jurisdiction was in the process of
introducing a regulatory regime under which the Group could apply
for a licence.
In 2021 Entain acquired the Bet.pt and Enlabs businesses, bringing
into our licence portfolio licences in Portugal, Latvia, Estonia and
Lithuania. Entain was also successful in May in getting re-licensed
in the state of Nevada. The Group is now licensed in 31 territories
and its US JV partnership, BetMGM is licensed and operational now
in 21 US markets. As part of our regulated market commitment,
we also closed our gambling offerings in a further seven countries
where we concluded there was little or no realistic licensing
opportunity. The largest of these markets was Russia, where the
Group has concluded that there are no prospects of obtaining a
legitimate licence for any of its sports betting or gaming offerings
on commercially attractive terms.
For 2022 we are planning on entering at least two African markets
with our bwin brand, the Polish sports betting market, the Dutch
sports betting and gaming market, the Mexican gambling market
and securing a licence in the Canadian state of Ontario. We also
expect to gain further licences in 2022 as we complete various
M&A projects.

Entain plc | Annual Report 2021

Robert Hoskin
Chief Governance Officer
3 March 2022
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Governance framework
Remuneration Committee
Responsibilities
	Recommends the Remuneration Policy

Audit Committee
Responsibilities
 versight of financial
O
reporting processes
	Integrity of
financial statements
	Reviews audit effectiveness
including internal controls

	Determines remuneration packages of
Executive Directors and ExCo members

ESG Committee
Responsibilities

	Monitors alignment of pay and
incentives for the wider workforce

	Reviews ESG policies and
controls for managing
the Group’s relationships
with stakeholders

	Maintains dialogue with shareholders
and workforce on remuneration
	Reports on implementation of the
Remuneration Policy

 onitors the Group’s ESG
M
performance, including
against KPIs and ensures
the ESG strategy remains fit
for purpose

	Supports the Board on
risk management
	Advice on external auditor

Nomination Committee
Responsibilities
	Reviews composition of the
Board and its Committees
	Leads Board
appointments process

Chairman’s Committee
Responsibilities

Entain plc
Board

	Reviews structure and
effectiveness of the
Group’s organisation
and management
	Reviews executive succession
and performance

	Maintains strong NED pipeline
	Reviews independence and
outside commitments of NEDs
	Reviews Board
diversity policy

CEO

Global Leadership Team
	Direct reports to ExCo

Executive Committee (ExCo)

	Approx. 20 people

Responsibilities
	Advisory Committee to support the CEO on
the management of the Group’s operational
and financial performance

Senior Leadership Team
	Approx. 80 people

Group Compliance
Committee

Regional
Compliance Committees

Entain plc | Annual Report 2021

Group Payment
Processing Committee

Group Risk
Committee

Divisional Risk
Forum

Functional Risk
Forum

ESG Steering
Group

Net Zero
Group
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Board attendance and composition

Board Commitment, Balance and Independence

Director meeting attendance for 2021

Each Non-Executive Director (“NED”) must be able to devote
sufficient time to the role in order to discharge his or her
responsibilities effectively and the Board is satisfied that the
Chairman and each of the NEDs devotes sufficient time to
their duties.

The Board had six scheduled meetings in 2021 and a further five
ad-hoc meetings.
Meetings
attended/
eligible to
attend

Independent

Chairman
Barry Gibson
Executive Directors
Shay Segev
(resigned 21 January 2021)
Jette Nygaard-Andersen
(appointed 21 January 2021)
Robert Hoskin
Rob Wood
Non-Executive Directors
Pierre Bouchut
Stella David
(appointed 4 March 2021)
Mark Gregory
(appointed 17 March 2021)
Peter Isola
Vicky Jarman
(appointed 4 March 2021)
Virginia McDowell
Stephen Morana
(resigned 4 March 2021)
Jette Nygaard-Andersen
(Non-Executive Director until
21 January 2021 when she was
appointed CEO)
David Satz
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Independent
11/11 upon appointment

2/2
8/8
11/11
11/11
11/11



6/6



6/6
11/11




6/6
11/11




5/5



2/2
11/11




Excluding the Chairman, of the remaining ten Directors, seven are
independent NEDs. The Nomination Committee, having considered
the matter carefully, is of the opinion that all the current NEDs
remain independent. The composition of all Board Committees
complies with the 2018 Code recommendations.
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Roles and responsibilities of the Entain Board
Entain plc Board
	
Responsible for risk oversight

	Responsible for the long-term success
of the Group

	
Sets the standards of integrity, ethics and

	
Establishes strategy and monitors

conduct within the Group

its implementation

	
H as regard to the interests of stakeholders
in its decision making

	
Responsible for the overall financial
performance of the Group

	
Responsible for the Group’s

	
Leads and directs the Group’s values,

Chairman
	
Leads the Board and

Non-Executive

is responsible for its
overall effectiveness

	
Ensures the Board as a whole
develops and determines
the Group’s strategy
and objectives

	
Acts as guardian of the

Board’s decision making

	
O versees the

effective engagement
with stakeholders

	
Responsible for succession

planning, director
development and evaluation

Senior Independent
Director
	
Supports the Chairman in
his role

	
Leads the Non-Executive

Directors in evaluating the
performance of the Chairman

	
Acts as intermediary for other
Non-Executive Directors
when required

	
Be available to shareholders

if they have concerns which
have failed to be resolved by
the Chairman, CEO or CFO

	
Leads an orderly succession
process for the Chairman

Oversight

corporate governance

culture and purpose

Non-Executive
Director
	
Constructively challenges

and contributes to the
development of the strategy

	
Monitors the

Group’s performance

	
Ensures that financial

information is accurate and
that both controls and the
system of risk management
are effective and robust

	
Responsible for determining

Executive Director
remuneration and overseeing
succession planning of
Executive management

	
Chairs the Board in the

absence of the Chairman

	
Leads the Group
	
Articulates and acts as a role

Executive

model for our values, culture
and purpose

	
Proposes and

implements strategy

	
Manages the Executive
Committee (“ExCo”)

	
Responsible, with the

ExCo, for implementing the
decisions of the Board and
its Committees

	
Promotes and conducts the

highest standards of integrity
within the Group

	
Engages with stakeholders
	
Responsible for the

Group’s performance
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CFO and
Deputy CEO
	
O versees our financial
operations, including
accounting, financial
reporting, tax, control
and treasury

Chief Governance
Officer
 versees the Group’s
O
governance framework
	Oversees the Legal and
Compliance function

	
Directs the Group’s financial

	Oversees government and
regulatory affairs

	
Funds, enables and executes

	Chairs the Executive
Environmental, Social and
Governance Steering Group

objectives and budget
the Group’s strategy

	
Provides insight and analysis

	Chairs the Group
Risk Committee

	
Responsible for M&A activity

	Chairs the Group Compliance
and Group Payments
Processing Committees

to support the CEO and ExCo

	
Responsible for

Retail operations

Accountability

CEO
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The Board and stakeholder considerations
Entain’s purpose is to revolutionise gambling to create the most
exciting and trusted entertainment for every customer; this puts
stakeholders at the centre of the Board’s decision-making. Over the
year the Board sought to promote our purpose and strategy and
made decisions having considered the matters set out in s172 of
the Companies Act 2006 (UK).

Stakeholders
The Board has responsibility for leading the Group’s stakeholder
engagement and considering the implications of key decisions
on the Company and its stakeholders. The Board recognises that
effective engagement with our stakeholders will drive long-term
value creation, making Entain a company that people want to
invest in, buy from, partner with and work for.
Entain has identified six stakeholder categories and our report
on Board Activities provides an overview of how the Group’s key
stakeholders are considered in Board discussions and deliberations
on strategy.

Entain’s Global Conference was held in December 2021.
The Conference considered a range of people-related topics from
mental health to employee onboarding processes, but specifically
focused on the ongoing impact of the Covid-19 pandemic,
both holistically across the Group, and the varied experience of
individual business units. It was at this event that Mark Gregory
(Chair of the Remuneration Committee) announced the increase to
the minimum rate of pay in excess of the Real Living Wage for UK
retail colleagues. The Conference supported the proposed increase,
agreeing that a more competitive salary reflected the strength and
resilience shown by UK retail colleagues throughout the pandemic;
and would also enable the Company to attract and retain talent.
From a remuneration perspective, Mark Gregory’s attendance
at the Global Conference offered colleagues from across the
Company the opportunity to openly share their experiences,
views, and thoughts on working life at Entain, and specifically
on remuneration. Valuable insights gained from this and future
employee events enable Mark and the Remuneration Committee
to better understand the individual roles our colleagues play in
delivering our strategic objectives.

1. Shareholders
2. Employees		
3. Suppliers		
4. Customers
5. Communities
6. Regulators
During the year, the Board gave regard to the differing needs of
its stakeholders in its decision making, recognising that the global
pandemic had impacted their interests and views – for example,
balancing the need to preserve cash to support our people,
suppliers, customers and communities during a time of uncertainty
versus our shareholders’ wish to receive dividend income.

Our people
We have a number of colleague forums within Entain. These play
an important role in providing our people with a voice and allow
them to provide the business with valuable insight and feedback on
a range of topics, including remuneration.
Virginia McDowell, in her capacity as Designated Workforce
Director, remains a regular attendee to Employee Forums, enabling
her to provide the Board (and its Committees) with informed
feedback and insight into the realities of everyday working life
at Entain.

Employee Forum
Virginia McDowell, Chair of the ESG Committee, appointed
as Designated Workforce Director in 2019, attended Entain’s
Global Conference (representing colleagues across the Group)
in December 2021. Throughout her attendance, Virginia
actively engaged in conversations around the ongoing
employee impact of the pandemic; mental health and wellbeing; women in leadership initiatives; the future of hybrid
working models; and the cultural embedding of responsible
betting and gaming practices within the Group.
Other Board members, including Mark Gregory (Chair of the
Remuneration Committee), also attended Entain’s Global
Conference, answering questions from colleagues on a range
of topics, including talent acquisition and retention initiatives;
employee onboarding and training programmes; as well as the
cultural embedding of company values, and the importance of
the 2035 drive to reach net-zero.
Board attendance to such events facilitates effective oversight
of everyday life within the company for our employees; and
enables the Board to:
Understand how the strategy has been translated and
implemented into everyday working practices.
Gauge the degree in which the Group’s values have been
culturally embedded.

Further information on Section 172
of the Companies Act 2006 can be
found in the Strategic Report
on: page 36
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Understand what really matters to our colleagues.
Engage with our colleagues in open, honest and
candid conversations.
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Shareholders
The Board receives feedback on shareholder views in different
ways, including through the Chairman and executive management
who meet regularly with shareholders throughout the year, as
well as an investor study compiled by an independent third party.
Board members listen in to results and trading updates held by the
Group for analysts and institutional investors and can hear directly
the questions and comments on Company performance.
The Chairman held one-to-one meetings with major institutional
investors during the year, including during the two potential offers
for the Group, collecting their views and sharing these with the rest
of the Board. In addition, the Chair of the Remuneration Committee
held calls with large institutional investors to discuss and receive
feedback on potential developments for our Remuneration Policy.
All resolutions put to the 2021 Annual General Meeting received
overwhelming support of those investors who voted, being
approximately 78% of our shareholder base (a moderate decrease
over the 2020 vote of 82%). The results of the voting at all general
meetings are published on our website: www.entaingroup.com.
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Entain:Sustain event
For further details see page 43

In November 2021, we held an inaugural sustainability
showcase – Entain:Sustain – which highlighted Entain’s
commitment to and progress in the areas of safer gambling,
diversity and inclusion as well as wider societal and
environmental initiatives. The event included a series of
keynote speeches from prominent Entain colleagues, including
Chief Executive Jette Nygaard-Andersen, ESG Committee
Chair Virginia McDowell, Chief Governance Officer Robert
Hoskin and Entain Foundation Chair, Ed Davis.
The event was held physically in London with over 100
people attending in person, and nearly 200 delegates
joining a specially developed platform online from across the
UK, Europe and US. The audience included shareholders,
regulators, legislators, media, as well as industry stakeholders
and partners.
Topics discussed included:
ARC™: an update on the progress of our Advanced
Responsibility and Care™ programme.
Harvard Medical School Faculty giving an overview of studies
they have conducted in the safer gambling space through
their collaboration with Entain.
Publication of a new Social Impact Report, measuring the
human impact of our support and initiatives globally.
Launch of the new EnTrain initiative – an Entain programme to
support diversity within and access to technology.
An update on the work of the Entain Foundation.
Reducing our environmental impact.
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Board activities
The Board has responsibility for establishing
the Group’s purpose, values and strategy, as
well as overseeing the conduct of its business
and promoting the long-term sustainable
success of the Group, generating value
for shareholders and contributing to
wider society.

Board meetings are a key mechanism for Directors to discharge
their duties, notably under Section 172 of the Companies Act
2006 (UK). An overview of the Board’s discussions and how these
considered the Group’s key stakeholders is set out below.
As an Isle of Man incorporated company, Entain is not subject to
the reporting obligations under Section 172 of the Companies Act
2006 (UK). Nevertheless, the Board recognises the importance of
effective governance and intends to operate in line with the UK
reporting regulations.
During 2021 the Group complied with the principles and provisions
of the 2018 UK Corporate Governance Code.

The Board had six scheduled meetings in 2021. In addition there
were a further five meetings arranged during the year concerning
urgent matters such as the succession of the CEO, the appointment
of Non-Executive Directors (including the Senior Independent
Director and Chair of the Remuneration Committee) and potential
M&A activity. Entain received two potential offers in the course of
the year and regular update calls were held for the Board and the
Defence Committee during these events.

Key to stakeholder groups:

S

Shareholders

E

Employees

Su
C

Suppliers
Customers

Co
R

Communities
Regulators

Strategy
Response to potential offers
S

E

Su

C

Co

R

Reviewed and discussed two potential
offers for the Group.
Formed a Defence Committee to
consider a response and work with the
Group’s external advisors.
Held regular updates with the Board
and advisors to discuss developments.

Covid-19
S

E

Su

C

Co

R

Continued to monitor and reflect on
the impact of Covid-19 on the Group’s
employees, business and stakeholders.
Considered how best to reflect the
uncertainties associated with Covid-19
in the Group’s planning processes
and strategy.
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Evolving the Group’s strategy
S

E

Su

C

R

Reviewed updates to the market
S

Held a session for Non-Executive
Directors to hear from the new CEO on
her observations and perspectives on
the Group’s strategy.
Considered regulatory and competitor
developments in key markets and its
impact on the Group’s strategy.

Held a two-day strategy session,
looking at growth in core and new
markets, product development and
technology opportunities.

C

Co

R

Strategy investor event.
Inaugural ESG sustainability showcase
Entain:Sustain.

M&A activity
S

E

Su

C

R

Received regular updates on potential
M&A opportunities.

Held strategic deep dives on esports,
developments in the US and digital
markets, interactive entertainment and
product development.
Reflected on the importance of
customer focus in our strategy
and growth.

E

Reviewed and approved M&A projects
recommended by management.

Financial Plan
S

E

Su

C

Discussed and approved the ThreeYear plan.
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Performance
Business updates
S

E

C

Risk
S

C

Co

R

Undertook a review of the Group’s risk
management programme.

Monitored the performance of the
BetMGM joint venture in the US.

Reviewed and agreed the Principal
Risks for 2022 and their allocation for
monitoring between the Board, Audit
and ESG Committees.

E

Su

Monitored net gaming revenue,
cashflow, dividend cover and credit
facilities in response to the impact of
Covid-19 on the business and agreed
that no dividend would be paid.

E

C

Co

Devoted a Board meeting to People
issues, including senior management
succession, organisational strategy,
diversity, talent development
and a review of our Principal Risk
of recruitment and retention of
key employees.

R

Reflected on the Group’s working
policies, workspaces and needs of our
people in a Covid-19 environment.

Received updates from the ESG
Committee monitoring the performance
of the safer betting and gaming
remuneration metric.

R

Su

Monitored the Company’s initiatives
to support colleagues impacted by
the pandemic.

Received regular updates on the
Group’s safer gambling activities,
including our Advanced Responsibility
& Care™ (ARC™) programme.

Regulatory updates
Su

C

E

Reviewed the status of shop,
stadia and office closures following
Covid-19 restrictions.

Responsible Betting and Gaming

Reviewed and approved the 2022
Group budget.

E

S

Reviewed and agreed the Group’s
annual long-term viability statement.

Debated the repayment of furlough
monies and the impact of the pandemic
on the Group’s Retail business.

S

People
Su

Received updates on the Retail and
Digital businesses.

Financial updates
S

E

Reviewed the structure and work of
the Entain Foundation.

Received regular regulatory updates
from the Chief Governance Officer.
Held deep dives on regulatory
changes in the Group’s key markets
of the UK and Germany and reflected
on their potential impact on the
Group’s strategy.

Governance
Investor feedback
S

Regulatory disclosures
S

Received written and verbal feedback
on investor meetings from the
Chairman, Remuneration Committee
Chair, Executive Directors and Director
of Investor Relations during the year.

S

E

R

Discussed and approved Executive
and Non-Executive appointments,
including the CEO, the Senior
Independent Director and three NonExecutive Directors.
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R

Risk reviews
S

Approved the Notice of Meeting for
the AGM.
Following the Audit Committee’s
recommendation, reviewed and
approved the Annual Report and
Accounts and the Interim and Full
Year results.

Considered an external report on
the feedback of the launch of Entain
and our new strategy from over 30
institutional investors.

Board succession

E

Assessed and reported on the Group’s
viability and going concern.

Conflicts of Interest policy
S

E

Su

C

R

Reviewed and approved the Board’s
Conflicts of Interest Register.

E

Su

C

R

Bribery and corruption risk review.
Criminal Finance Act risk review.

Board governance
S

E

R

Reviewed and updated the Schedule of
Matters Reserved for the Board.
Held an externally facilitated Board
evaluation covering the effectiveness
of the Board, its Committees and the
performance of the Chairman and
individual Directors.
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Board Activities continued

Conflicts of Interest policy
The Board has a Conflicts of Interest policy and an annual conflicts
authorisation process, whereby the Board reviews Entain’s
Conflicts of Interest Register and seeks confirmation from each
Director of any changes or updates to their position.
This authorisation process informs the Nomination Committee’s
assessment of a Non-Executive Director’s independence when
proposing that Director for re-election at the AGM.

Director Induction, Training and Development
The Chairman is assisted by the Company Secretary in providing
all new Directors with a comprehensive induction programme
on joining the Board. The induction programme provides new
Directors with an understanding of their duties as Directors,
the Group, its businesses and the markets and regulatory
environments in which it operates. This includes meeting with
senior executives and their direct reports. The process also
provides an overview of the Group’s governance practices. NonExecutive Directors will have further content tailored to the Board
Committees that they will join.
Stella David, Vicky Jarman and Mark Gregory received
tailored inductions following their appointment to the Board.
These included one to one meetings with our Executive
Committee, senior management and External Auditors.
Their feedback on their induction programmes was reviewed by
the Nomination Committee to improve the effectiveness of future
Director inductions.
The Chairman has overall responsibility for ensuring that Directors
receive suitable training to enable them to carry out their duties.
Training is also provided by way of reports and presentations
prepared for each Board meeting, as well as meetings with Group
employees and external advisers. During the year the Board
received training on the Criminal Finance Act and Anti-Bribery and
Corruption legislation, developments in HSSE requirements and
GDPR and the duties of directors.

The quality of debates and processes around decision making
at Board level, particularly in the context of remote meetings
necessitated by the pandemic.
The progress being made towards Entain’s strategic imperatives,
and the main challenges facing the business in executing on
its objectives.
The governance around risk management, and the Board’s
oversight of key risks facing Entain.
The Board’s oversight of opportunities and threats facing the
business, including in terms of competition, technology and data,
regulation and ESG / sustainability.
The oversight of organisational capacity and succession
planning for key leaders.
The interaction with key stakeholders, including major investors,
customers and employees, and the processes in place to
facilitate Board engagement with these groups.
The performance of the Audit, ESG, Remuneration and Nomination
Committees was also specifically addressed in the exercise, as was
the performance of the Chair and that of individual Directors.
Following the sequence of Director interviews taking place in
February / March 2022, Lintstock will prepare a report on the
findings, alongside a comparison with the Lintstock Governance
Index, which helps to place performance into context. It is
envisaged that the outcomes will be discussed at a meeting of the
Board in April 2022.

The 2020 evaluation action plan was addressed in the
following way:
Theme

How it was addressed

Focus on technology

Several deep dives were held
during the year – including
on product development,
a technology tour and a
presentation following an
external assessment of our
technology stack

Board Evaluation and Effectiveness

Online entertainment

In 2022, Entain engaged Lintstock to facilitate an external review
of Board performance. Lintstock is an advisory firm that specialises
in Board performance reviews, and has no other connection with
the Company.

Regular strategic discussions on
online entertainment, including
an overview of market trends in
interactive entertainment

Technology risk

Discussion on Principal Risks
which included different
aspects of Entain’s technology
programme – including
technology failure and cyber
security held as well as a review
of the Group’s IT infrastructure

Skillset for future Board
appointments

Included as part of Nomination
Committee review and discussed
at the Board at its People
focused meeting

The Directors have access to independent professional advice
at the Group’s expense, as well as the advice and services of the
Company Secretary, who advises the Board on regulatory and
corporate governance matters.

The first stage of the review involved Lintstock engaging with
the Chairman and Company Secretary to set the context for
the evaluation, and to tailor survey content to the specific
circumstances of Entain. All Board members were requested
to complete an online survey on the performance of the Board,
each of the Committees and the Chair. Lintstock subsequently
interviewed each of the Directors, enabling them to expand on
their responses to the survey, and to raise any further issues they
wished to discuss.
As well as addressing core aspects of Board and Committee
performance, the exercise had a particular focus on the
following areas:
The response to takeover approaches received by Entain,
including the role played by the Board and the flow of
information during this period.
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Report of the Audit Committee
Introduction
As Chair of the Audit Committee, I am pleased to present our
report for the year ended 31 December 2021, setting out how the
responsibilities delegated to the Audit Committee by the Board
were discharged over the course of the year and the key topics
we considered.
2021 has been another year of disruption for Entain. With the
Covid-19 pandemic still with us, the integrity of our financial
reporting and risk management processes continues to be of the
upmost importance in assisting the Group in its navigation of
these uncertain times. As a result, and similar to 2020, the Audit
Committee has continued to focus on risk management and
financial control throughout 2021. Whilst the Board has managed
the Group’s overall response to the risks presented by Covid-19,
the Audit Committee has maintained its oversight of the controls in
place over forecasting and performance reporting, the judgements
taken in support of financial estimates and the assessment of
viability in light of the changing landscape, all of which have been
supplemented by regular dialogue with the Chief Financial Officer
& Deputy CEO and our internal and external auditors. Whilst the
Covid-19 pandemic is not over, the Group’s performance has
remained strong and, as such, I am as confident as ever in Entain’s
long-term prospects.

As we discussed last year, the Board and its Committees have
continued to focus on the enhancement of our Enterprise Risk
Management Framework. During the course of 2021 the Board has
undertaken a detailed review of the Group’s Principal Risks, with
the Audit Committee taking responsibility for Data Breach and
Cyber Security, Technology Failure, Taxes and Trading, Liability and
Pricing Management. We intend to undertake a review process of
this nature every year.
The Audit Committee undertakes a pivotal role in providing
independent challenge and oversight across financial reporting and
controls for the Group. The Audit Committee’s newest members,
Vicky Jarman, Mark Gregory and David Satz, bring significant
financial, accounting, risk and sector experience which will further
strengthen our oversight. My thanks go to Stephen Morana for his
valuable service to the Committee, having stepped down from the
Board and Audit Committee in March 2021.
I believe the skills and experience of our members remain strong,
enabling the Audit Committee to continue to perform effectively.
Pierre Bouchut
Chair of the Audit Committee
3 March 2022
[3 March

The Audit Committee has
maintained its oversight of the
controls in place over forecasting
and performance reporting, the
judgements taken in support
of financial estimates and the
assessment of viability in light of
the changing landscape.”
Pierre Bouchut
Chair of the Audit Committee
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Report of the Audit Committee continued

The role of the Audit Committee

Audit Committee membership and attendance

The Audit Committee oversees the effectiveness of the
Group’s ﬁnancial reporting, systems of internal control and
risk management and the integrity of external and internal
audit processes.

As at 31 December 2021 the Audit Committee comprised three
members, all of whom are independent Non-Executive Directors.
Pierre Bouchut is Chair of the Committee. He has a strong financial
background, having been chief financial officer at Schneider
Electric, Carrefour and Delhaize and extensive experience as an
audit committee chair, currently serving at Pepco Group, Albioma
S.A., Geopost S.A. and Firmenich S.A. in this role. The Board is
satisfied that he is the Audit Committee member with recent and
relevant financial experience, as outlined in the UK Corporate
Governance Code, and competence in accounting and auditing
as required by the FCA’s Corporate Governance Rules in DTR7.
It considers that the Audit Committee as a whole has an
appropriate and experienced blend of commercial, financial and
audit expertise to assess the issues it is required to consider, as
well as competence in the gaming sector.

Key responsibilities of the Audit Committee
Monitor the integrity of Entain plc’s ﬁnancial statements and
any formal announcements relating to the Company’s ﬁnancial
performance and reviews, and challenge, where necessary, the
signiﬁcant ﬁnancial reporting issues and judgements in relation
to the half-year and annual ﬁnancial statements before these are
submitted to the Board for ﬁnal approval.
Make recommendations to the Board concerning any proposed,
new or amended accounting policies.
Assess the effectiveness of the Group’s external auditor
including reviewing the annual external audit plan and
audit ﬁndings.
Recommend the audit fee to the Board and set the Group’s policy
on the provision of non-audit services by the external auditor.
Review and monitor the external auditor’s independence and
objectivity, and the effectiveness of the audit process.
Monitor and review the internal audit programme and
its effectiveness.
Monitor and review Entain’s systems of internal control, ﬁnancial
reporting and risk management.
Review internal audit reports covering the various areas and
activities of the business and ensure the business responds to
the recommendations made.
Assess and report on the Group’s viability prior to being
submitted to the Board for approval.

The Audit Committee’s terms of reference can be found on the Company’s
website at www.entaingroup.com

All Directors on joining the Board are given speciﬁc sector training
to ensure competence relevant to the business, in addition to the
other skills they bring to the Board and Committees. Vicky Jarman,
Mark Gregory and David Satz each received a tailored Committee
induction programme upon joining the Audit Committee during
the year.
Regular attendees at the meetings include the Chief Financial
Officer, Director of Financial Control, Chief Governance Officer,
Director of Internal Audit, the external auditor and the Chair of
the ESG Committee. During the year the Audit Committee met for
private discussions with the external auditor and the Director of
Internal Audit.
The Audit Committee had six scheduled meetings and one ad-hoc
meeting during the year.

Member

Pierre Bouchut (Chair)
Stephen Morana1
Mark Gregory2
Vicky Jarman3
David Satz4
1.
2.
3.
4.
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Resigned from the Audit Committee on 4 March 2021.
Joined the Audit Committee on 17 March 2021.
Joined the Audit Committee on 4 March 2021.
Joined the Audit Committee on 17 August 2021.

Meetings
attended/
eligible to
attend

7/7
1/1
6/6
6/6
3/3
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Responsibility for Entain’s financial statements: Fair, Balanced and Understandable
The Board is ultimately responsible for presenting a fair, balanced and understandable assessment of Entain’s position and
prospects, which extends to the half-year and annual financial statements and Annual Report.

Delegation
Entain’s finance department, led by
the CFO & Deputy CEO, prepares and
reviews the financial statements.

Management coordinates with the CEO,
CFO & Deputy CEO and Chairman on the
preparation of any business model and
strategy.

The Company Secretary with the Chairman
of the Board, the CGO and the Chair person
of the various Board Committees, prepares
the corporate governance statements and
all Board Committee reports.

External Review
Entain’s external auditors audit the Annual Report and financial statements and review the half-year accounts. A report to the
Audit Committee is prepared.

Committees’ Review
The Audit Committee reviews the Annual Report, draft
financial statements and accompanying statements and
meets with the external auditors to review their report.
The Audit Committee proposes amendments and makes
recommendations to the Board and also approves the Audit
Committee’s Report.

For the annual report the Remuneration Committee, Nomination
Committee and ESG Committee respectively review the
Directors’ Remuneration Report, Nomination Committee Report
and ESG Report, propose changes and make recommendations
to the Board.

Board Review
The Board reviews the Annual Report and financial statements, accompanying reports and recommendations from its
Committees and makes changes to the disclosure where appropriate.

Auditor Reporting To The Board
The External auditors prepare their final report (Annual Report) or review report (half-year results).

Audit/Board Approval And Publish
The Board and auditors approves the Annual Report, year-end financial statements and disclosures and the half-year report and
these are then released to the stock exchange and published on Entain’s website on receipt of the final audit report.
In respect of the financial statements and accompanying reports for the year ended 31 December 2021, the Company has
followed the process detailed above. In doing so the Directors confirm that they have reviewed the complete 2021 Annual Report
and consider that taken as a whole, the report is fair, balanced and understandable and provides the information necessary for
Entain’s shareholders to assess the Group’s performance, business model and strategy.
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Report of the Audit Committee continued

Effectiveness of the external audit
Activities
Financial statements and disclosure
The Audit Committee reviewed the full and half-year financial
statements with management before proposing them to
the Board for approval. In undertaking its review, the Audit
Committee received reports from management and the
external auditor outlining significant financial judgements
and estimates.
The Audit Committee reviewed the assessment and reporting
of longer-term viability, systems of risk management and
internal control, including the reporting and classification of
risk across the Group and the examination of what might
constitute a significant failing or weakness in the system
of internal control. It examined the Group’s modelling for
stress testing different financial and operational events and
considered whether the period covered by the Group’s viability
statement was appropriate.
With the impact of Covid-19 continuing to impact businesses,
the Audit Committee gave consideration and challenge to the
appropriateness of adopting the going concern assumption in
preparing the financial statements. The Committee agree with
the conclusions reached and the going concern statement for
the year ended 31 December 2021 is set out on page 76.

Risk
As noted in the introduction, the Audit Committee are
responsible for the oversight of Cyber Security, Technology
Failure, Taxes and Trading, Liability and Pricing Management
Principal Risks. Throughout the course of 2021, the Audit
Committee has performed detailed reviews over all these
risks seeking assurances from management that they have
suitable measures in place to monitor, manage and mitigate
the relevant risks. In addition, the Audit Committee has also
received quarterly updates on the Group’s Risk Management
programme and the progress being made with the ongoing
maturity of our Enterprise Risk Management Framework.
This approach will continue in 2022.

FRC letter on Entain Annual Report
During the year, the Group received a letter from the
Financial Reporting Council (FRC) requesting clarification
and explanation of certain points within the 2020 Annual
Report. A number of items were resolved without the need for
further explanation and the remaining FRC queries have been
covered by additional disclosures included in the 2021 Report
in order to provide greater clarity over certain items within the
financial statements.

External audit
The 2021 ﬁnancial year-end is KPMG LLP’s fourth ﬁnancial
reporting period as the Group’s external auditor, following the
external audit tender process in 2018, with Mark Flanagan
undertaking his first year as lead audit partner. The Audit
Committee reviews the fee structure, resourcing and terms
of engagement for the external auditor annually; it further
considers the reappointment of the external auditor each year
before making a recommendation to the Board.
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The Audit Committee evaluated the effectiveness of the external
audit process during the year in consultation with the Chief
Financial Officer and senior finance team. The assessment of the
auditor’s approach to providing audit services focused on:
Safeguards against independence threats being sufﬁcient
and comprehensive.
Quality and transparency of communications being timely, clear,
concise and relevant and that any suggestions for improvements
or changes are constructive.
The exercise of professional scepticism and the willingness of the
auditor to challenge management’s assumptions.
The quality of the audit engagement team – including the
continuity of appropriate industry, sector and technical expertise
or where there have been new areas of activity and changes in
regulation or professional standards.
The Audit Committee concluded that the external audit team had
provided the required quality in relation to the provision of audit
services. Feedback is provided to the external auditor by the Audit
Committee and through one-to-one discussions between the Audit
Committee Chair and the lead audit partner.

FRC Audit Quality Review
The Audit Committee specifically considered the findings of the
FRC’s Audit Quality Review team’s assessment of KPMG’s 2020
audit of the Group. The Audit Committee discussed these with the
auditor and separately with management, noting the observations
raised and KPMG’s proposed responses. The Audit Committee will
monitor progress of the auditor’s proposals over the forthcoming
year and consider these as part of its annual review of the
effectiveness of external audit.

Non-audit services
The Audit Committee is responsible for the Group’s policy on nonaudit services and the approval of non-audit services. The policy
states that in the Company’s ﬁnancial year, the total fees for
non-audit services provided by the external auditors, excluding
non-audit fees for due diligence for acquisitions and other speciﬁc
matters noted below, should not exceed 70% of the average of the
total fees for audit services they provided in the preceding threeyear period. During the year, the policy was updated to reflect
the requirements of the FRC’s Revised Ethical Standard 2019.
The policy is kept under annual review and the Audit Committee
receives regular reports on non-audit services provided by KPMG
and other audit firms.
In the year ended 31 December 2021, the total non-audit fees as a
percentage of the audit fees paid to the external auditors was 20%.
In addition to their statutory duties, KPMG LLP is also employed
where, as a result of their position as auditors or for their speciﬁc
expertise, they either must, or the Audit Committee accepts they
are best placed to, perform the work in question. This is primarily
work in relation to matters such as shareholder circulars, Group
borrowings, regulatory ﬁlings and certain business acquisitions
and disposals. In such circumstances the Audit Committee will
separately review the speciﬁc service requirements and consider
any impact on objectivity and independence of the auditors and
any appropriate safeguards to this. As such the Audit Committee
believes it appropriate for these non-audit services to be excluded
from the 70% cap set out above. In the year ended 31 December
2021 the fees paid in respect of due diligence for acquisitions to the
external auditors was £nil.
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Internal audit and its effectiveness
Internal Audit provides assurance to the Board, through the Audit
Committee, that effective and efﬁcient control processes are in
place to identify and manage business risks that may prevent the
business from achieving its objectives and strategy. The Audit
Committee received regular reports on Internal Audit’s findings,
including their assessment of issues raised in previous reports.
The work completed by Internal Audit during the year focused on
key areas of the Group (disclosed on pages 78 to 85 under Principal
Risks), which included:
Reviews of Anti-money Laundering and Safer Gambling
processes across various business units.
Review of the processes for developing and implementing new
software capabilities to the Group’s core Trading Platform.
Operating review of processes for payroll as a major expense to
the Group in several key locations, including compliance with UK
furlough regulations.
Review of the integrity and security of the Group’s financial
systems platform, Oracle.
Operating review of the processes and technology used to
ensure compliance with licence jurisdictions.
Operating review of the new Colombian market for
regulatory compliance.
Review of the Group’s compliance with the UK Modern Slavery
Act and adequacy of provisions to mitigate risks of slavery.
Review of the accuracy and integrity of processes to report to
regulatory bodies.
Ongoing reviews of key financial controls’
operating effectiveness.
The Board, with the support of the Audit Committee, completed its
annual review of the effectiveness of the system of internal control,
including the effectiveness of internal audit and consideration
of whether it had the appropriate level of independence and
its importance in assessing the Company’s culture. The Board
concluded that it was satisﬁed that the system of internal control
remains robust and have selected areas on a risk basis for inclusion
in the 2022 Internal Audit Plan.
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The areas which will have their control environment reviewed
in 2022 are:
Technology disaster recovery capability.
Corporate social responsibility activities including environmental
procedures and charitable giving.
New acquisitions and mergers to ensure that appropriate,
commercially effective and highly compliant business practices
are in place.
Ongoing compliance assurance over key regulations including
gambling and responsibility requirements, anti-money
laundering, marketing and GDPR.

Whistleblowing policy
The Group has a formal whistleblowing procedure by which
employees can, in conﬁdence, raise concerns about possible
improprieties in ﬁnancial or other matters. This is set out in the
Group’s Code of Conduct and is approved by the Audit Committee.
The policy sets out the type of disclosure which is protected and
also speciﬁes to whom disclosures should be made and the process
that will be followed. The Group actively encourages individuals,
where they believe that malpractice has taken place, to make
protected disclosures either internally to the Audit Committee or
externally through an outsourced service provider.
The Audit Committee is satisﬁed that robust and appropriate
arrangements are in place for the proportionate and independent
investigation of such matters and for appropriate follow-up action.

Committee evaluation
The performance of the Audit Committee was assessed as a part
of the Board Review, which this year was externally facilitated
by Lintstock. All Audit Committee members completed a tailored
survey, prior to being interviewed by Lintstock representatives, to
expand on their survey responses and to raise any further issues
they wished to discuss.
As well as addressing core aspects of Audit Committee
performance, the exercise had a particular focus on the
following areas:
The assessment of work performed by the Internal and external
auditors, the integrity of the control environment, and the quality
of financial reporting.
The oversight of Entain’s financial health, accounting treatment
and exposure to risk.
The relationship and communication with key counterparties,
including the Head of Internal Audit and the external
audit partner.
Following the interviews in February / March 2022, Lintstock will
prepare a report on the findings. It is envisaged that the outcomes
will be discussed at a meeting of the Board in April 2022.
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Report of the Audit Committee continued

Accounting and key areas of judgement
Throughout the course of the year, the Audit Committee determined the following areas of the ﬁnancial statements were of
signiﬁcant interest. These issues were discussed with management and the external auditors to ensure that the required
level of disclosure has been provided and that appropriate rigour has been applied where any judgement may be exercised.
For completeness, the Audit Committee report should be read in conjunction with the Risk Report on pages 78-85.

Matter considered

Action

Separately disclosed items
The Group separately discloses certain items in order to
allow a clearer understanding of the underlying trading
performance of the business. In 2021, the Group has
recorded a net charge in respect of items which have been
separately disclosed of £134.1m in the Income Statement.

As part of their assessment that the treatment of separately
disclosed items in the ﬁnancial statements is appropriate, the
Audit Committee has considered each of the items disclosed
and challenged, where necessary, the treatment adopted by
management. The Audit Committee has also considered the
conclusions reached by KPMG as part of its audit in this area
and are satisﬁed with the treatment and disclosure adopted.

In addition, non-GAAP measures have been provided within
the Annual Report and Accounts to assist in the articulation
of the underlying business. Non-GAAP measures relate to
industry standard KPIs which are commonly used by the
Group’s peers and market analysts.

Management’s use of non-GAAP measures in explaining the
underlying business performance has been considered by
the Audit Committee, along with the views of KPMG on their
use and prominence. Whilst the Committee understands the
challenges associated with the use of non-GAAP measures,
they are satisfied with the balance of the disclosure provided.

IFRS 3 fair value of acquired businesses
During the year, the Group completed a number of
acquisitions as detailed in Note 32 to the financial
statements. Included within the IFRS 3 fair value exercise
undertaken are a number of judgements including the value
of acquired intangibles (£218.5m) and goodwill (£273.1m).

The Audit Committee has reviewed the judgements
made in connection with the accounting treatment, to
determine whether the assets and liabilities recognised in
the financial statements are carried at an appropriate fair
value. In assessing the valuations, the Audit Committee has
reviewed the working papers provided by management
and its advisers in relation to the fair value exercise and has
assessed the assumptions used and conclusions reached.
The Committee has also considered the conclusions reached
by KPMG on their work in this area and has concluded that
the treatment within the financial statements is appropriate.

Uncertain tax positions
Following a ruling by the Athens Administrative Court of
Appeal in favour of the Group on the 2010/11 Greek Tax
Assessment, the Group has recorded a receivable for the
full amount due under the ruling plus interest. This has
resulted in the Group recognising a receivable of €227.5m
and an associated credit in the Income Statement of €82.5m
(for amounts previously recognised as a charge).

In assessing the treatment adopted, the Audit Committee
has assessed the basis for the judgement taken, advice
received by the Group’s external legal advisors and the
analysis provided by KPMG. Whilst the final outcome remains
uncertain as the Greeks Authorities have appealed the
ruling to the Greek Supreme Administrative Court, the Audit
Committee is satisfied that the appropriate judgement and
disclosure has been provided in the Annual Report.

Contingent consideration
Included within the Group Balance Sheet as at 31 December
2021 is contingent consideration of £70.8m, which has been
calculated based on potential future profitability and the
likely cost of settlement.
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The Committee has reviewed the process and judgements
taken by management in determining the likely payout under the contingent consideration agreements as
well as the findings of the KPMG audit and are satisfied
that the liabilities recognised are appropriate given
the circumstances.
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Report of the Environmental, Social
and Governance (“ESG”) Committee
Introduction
Following the decision in 2020 to rename the Committee in
recognition of the expanded scope and breadth of our remit, the
ESG Committee has had an active period of work during 2021.
We increased our meeting schedule from four to six meetings per
annum to ensure that our agendas enabled us to cover the Group’s
ESG activities and how these underpin the Group’s strategy.
New for 2021 was the ESG Committee’s monitoring of those
Principal Risks allocated to it by the Board for review. The ESG
Committee held deep dive risk reviews on health, safety and
wellbeing of customers and employees and the loss of key
locations. In its reviews, the ESG Committee considered the nature
and component of the Principal Risks, their proposed mitigations
and risk management programmes.
The Group’s environmental programme received particular focus
during the year, with the ESG Committee reviewing the Company’s
commitment to be carbon net zero by 2035 and preparations to
meet the Task Force on Climate-Related Financial Disclosures
(TCFD) recommendations. The ESG Committee will continue its
focus on TCFD during 2022.

We increased our meeting
schedule to ensure that our
agendas enabled us to cover
the Group’s ESG activities
and how these underpin the
Group’s strategy.”
Virginia McDowell
Chair of the ESG Committee
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In November I was delighted to participate in Entain’s first
sustainability event – Entain:Sustain which demonstrated the
Group’s progress in key areas such as safer gambling, diversity
and inclusion and environmental initiatives. I was pleased at
the attendance at the event and the strength of the questions
and discussion held, enabling important issues to be debated
and explained.
During the year we were joined by Stella David, our Senior
Independent Director. Stella has brought deep insight from her
executive career in consumer markets and non-executive roles.
She has been a welcome addition to the ESG Committee.
Virginia McDowell
Chair of the ESG Committee
3 March 2022
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Report of the ESG Committee continued

Activities

The role of the ESG Committee
The Committee provides oversight of the Company’s
Environmental, Social and Governance (ESG) programme,
overseeing the effective management of the Company’s
ongoing relationship and engagement with a wide spectrum
of stakeholders. It monitors progress against internal key
performance indicators and external ESG index results.

Safer betting and gaming
The ESG Committee received regular updates on the Group’s safer
betting and gaming programme, including the ARC™ programme
and the Company’s research programme with Harvard Medical
School focusing on patterns of internet betting and gaming
behaviour and assessing the impact of Entain’s safer betting and
gaming tools.

Key responsibilities of the ESG Committee
Review the framework of ESG policies and controls for managing
the Group’s relationships with stakeholders.
Ensure that sufficient focus and resource is given to
implementing, monitoring and managing the Group’s ESG
policies and processes and that these remain effective.
Consider the appointment of third parties to advise on ESG
policies and practices and/or audit the Group’s ESG policies.
Liaise and work with the Board’s other Committees to ensure the
Board’s duties and responsibilities are carried out effectively.
Prepare an ESG report for inclusion in the Annual Report and
Accounts and oversee that any public disclosures on ESG
issues made by the Group accurately reflect the Group’s policies
and processes.

The ESG Committee received quarterly reports on international,
UK, retail and digital compliance developments and monitoring
of the Group’s compliance management. It further reviewed the
update of the Group Compliance Committee’s terms of reference
and refreshed structure.

During the year, the ESG Committee had four members.
Jette Nygaard-Andersen stepped down from the Committee
on 21 January 2021 upon becoming an Executive Director.
Stella David joined the Committee on 4 March 2021 upon her
appointment to the Board.

Code of Conduct

Regular attendees at the meetings include the Chief Governance
Officer, Director of Internal Audit, Group General Counsel and
Chief People Officer. Other management including the heads of
the compliance teams, Director of Corporate Affairs, Director
of Regulatory Operations and the HSSE Director attended
periodically throughout the year.
The Committee had six meetings during the year.

1. Joined the Committee on 4 March 2021.
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Gaming licence compliance

Compliance governance

ESG Committee membership and attendance

Member

Further information on the development of the safer betting
and gaming remuneration metric is outlined on page 126 of the
Directors’ Remuneration Report.

The ESG Committee considered key elements of the Group’s
gaming licence compliance programme, including sports betting
integrity and the work of the Gambling Ombudsman Director.

The ESG Committee’s terms of reference were reviewed and updated
and approved by the Board during the year. These can be found on the
Company’s website at www.entaingroup.com

Virginia McDowell (Chair)
Stella David1
Peter Isola
David Satz

The ESG Committee undertook a half-year and full-year review of
the delivery of safer betting and gaming project metrics as part
of the new safer betting and gaming element of the Group-wide
annual bonus structure which has a 15% weighting. This review
included an external assessment by EPIC Risk Management on
the Company’s performance against targets. At its year-end
assessment the ESG Committee determined it was satisfied
that these metrics had been fully met and made a positive
recommendation to the Remuneration Committee as part of
its assessment.

Meetings
attended/
eligible to
attend

6/6
5/5
6/6
6/6

The ESG Committee reviewed and approved the Group’s
updated Code of Conduct and its associated roll-out and training
programme. Deep dives on the Group’s anti-money laundering and
anti-bribery and corruption programmes were held during the year.
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Privacy and data protection
Regular updates on data privacy and protection were given
to the ESG Committee, including issues arising from requests
to share safer betting and gaming data with regulators
and legal and regulatory developments across the Group’s
different jurisdictions.
The ESG Committee held its annual review of the Group Data
Retention Policy and Group Data Protection Policy. It further
considered the Group’s Artificial Intelligence Charter.

Health, Safety, Security and the Environment (“HSSE”)
The ESG Committee discussed the Group’s environmental
strategy and our commitment to being carbon net zero by 2035.
HSSE performance was monitored by the ESG Committee
through regular updates on the Group’s HSSE performance
indicators and initiatives. The ESG Committee reviewed and
approved the proposed HSSE strategy for 2022 as well as
agreeing the Group’s HSSE KPIs for the forthcoming year.
The ESG Committee undertook deep dive reviews on two
Principal Risks allocate to it for monitoring: Health, safety
and the wellbeing of customers and employees and loss of
key locations.

Diversity and inclusion
The ESG Committee received quarterly reports on the Group’s
diversity and inclusion performance, with deeper briefings on
initiatives within the Company, including Employee Forums,
technology access and apprenticeship programmes.

Other reviews
The ESG Committee oversaw the annual ESG report,
reviewing the prepared text and giving feedback to
management on its content.

ESG Committee evaluation
The performance of the ESG Committee was assessed as
a part of the Board Review, which this year was externally
facilitated by Lintstock. All ESG Committee members
completed a tailored survey, prior to being interviewed by
Lintstock representatives, to expand on their survey responses
and to raise any further issues they wished to discuss.
As well as addressing core aspects of ESG Committee
performance, the exercise had a particular focus on the
following areas:
The top priorities for Entain from an ESG perspective over
the coming year, and the coverage of key issues at ESG
Committee meetings.
The policies and controls in key areas, including responsible
gambling, anti-money laundering, anti-bribery and
corruption, privacy and data protection, and diversity
and inclusion.
The adherence to policies and controls, and Entain’s
engagement with key stakeholders in relation to ESG matters.
Following the interviews in February / March 2022, Lintstock
will prepare a report on the findings. It is envisaged that
the outcomes will be discussed at a meeting of the Board in
April 2022.
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Modern Slavery Act Statement review
and internal Working Group
The 2021 Modern Slavery and Human Trafficking
Transparency Statement was written and published in
accordance with Section 54(1) of the Modern Slavery Act
2015. The statement sets out the measures taken between 1st
January 2020 – 31st December 2020.
At the end of 2020, our Modern Slavery Working Group,
which includes colleagues from Group Procurement, Human
Resources, Internal Audit and Company Secretariat, was
formed. The Working Group is responsible for producing the
annual Modern Slavery Statement and aims to better the
visibility of human rights issues, impacts and risks, and identify
ways to eradicate adverse effects on human rights within the
Entain plc group and extended supply chains.
In 2021, the Working Group partnered with Unseen, one of the
UK’s leading anti-slavery charities working towards ending
modern slavery by empowering survivors, providing advice,
and influencing society. Unseen assisted with reviewing
our policies and procedures, provided a comprehensive gap
analysis of our current and future supply chain, and evaluated
different areas of our operations such as HR, supply chains
(including supply chain transparency) and procurement.
In September 2021, we introduced mandatory training on
the Modern Slavery Act 2015 to all colleagues across our
business, and we will provide tailored training to specific
functions within the Company, such as Procurement, Internal
Audit and recruitment. The training aims to enhance our
knowledge and understanding of the issues surrounding
modern slavery and will help us identify and prevent modern
slavery in our workplace and supply chains. The training will
be refreshed annually.
The Modern Slavery Statement was reviewed and approved
by the Board of Entain plc and can be viewed on our Company
website at www.entaingroup.com/sustainability/modernslavery-statement
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Nomination Committee Report
Introduction
I am pleased to introduce the Nomination Committee report for
the year.
During the early part of last year, the Nomination Committee
focused on key Board appointments, a number of which I
discussed in last year’s report. These included the appointment
of Jette Nygaard-Andersen as Chief Executive, Stella David
as Senior Independent Director and Vicky Jarman as a NonExecutive Director.
In March, we appointed Mark Gregory as a Non-Executive Director
and Chair of the Remuneration Committee. Mark brings financial
and retail knowledge from his executive career as well as a deep
understanding of UK corporate governance practice and investor
sentiment. An experienced remuneration committee chair, he has
proven to be a valuable addition to the Board.
Stella, Vicky and Mark completed their induction programmes
during 2021 and the Nomination Committee sought their feedback
on the process in order to further build on the effectiveness of the
programme for future new joiners.

In our last report we announced that Sandeep Tiku, our Group
Chief Operating Officer would be joining the Board during 2021
subject to his relocation to Gibraltar. Sandeep’s relocation was
delayed by the pandemic and he has notified the Company that he
no longer wishes to relocate and will therefore not be appointed to
the Board. The Board will not meet shareholder expectations for
an ethnically diverse composition and the Committee is currently
undertaking an active search to appoint a Director from an ethnic
minority background.
The Nomination Committee also continued to monitor the
composition and skills of the Board, succession planning for
Non-Executive Directors and diversity. As outlined last year, we
moved the regular succession planning for Executive Directors
to the newly established Chairman’s Committee in order that all
Non-Executive Directors can engage and input into this process.
This worked well during 2021 and it is intended to continue this
practice in 2022.
J M Barry Gibson
Chair of the Nomination Committee
3 March 2022

The Nomination Committee
also continued to monitor
the composition and skills
of the Board, succession
planning for Non-Executive
Directors and diversity.”
J M Barry Gibson
Chair of the Nomination Committee
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The role of the Nomination Committee

Nomination Committee membership and attendance

The Nomination Committee actively reviews the composition
and diversity of the Board and senior management and leads
its succession process. It monitors the independence and time
commitment of the Group’s Non-Executive Directors and ensures
that a rigorous evaluation of the Board’s effectiveness and
performance is undertaken at least annually.

The Nomination Committee’s membership consists of
the Senior Independent Director and the chairs of each
of the Board Committees.

Key responsibilities of the Nomination Committee
Ensuring that there is a formal, rigorous and transparent
procedure for appointments to the Board.
Leading the process for appointments and make
recommendations to the Board.
Assisting the Board in ensuring its composition is regularly
reviewed and refreshed, taking into account the length of service
of the Board as a whole, so that it is effective and able to operate
in the best interests of shareholders.
Ensuring plans are in place for orderly succession to positions
on the Board, the Executive Committee and where appropriate,
senior management, including the Company Secretary.
Overseeing the development of a diverse pipeline for succession.
Working and liaising with other Board Committees,
as appropriate, including the Remuneration Committee in
respect of any remuneration package to be offered to any new
appointee of the Board.

The Nomination Committee’s terms of reference were reviewed and
updated and approved by the Board during the year. These can be found on
the Company’s website at www.entaingroup.com
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The Nomination Committee had three meetings during the year.

Member

Barry Gibson (Chair)
Pierre Bouchut
Stella David1
Mark Gregory2
Virginia McDowell
Stephen Morana3
1. Joined the Nomination Committee on 4 March 2021.
2. Joined the Nomination Committee on 17 March 2021.
3. Resigned from the Nomination Committee on 4 March 2021.

Meetings
attended/
eligible to
attend

3/3
3/3
1/1
1/1
3/3
2/2
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Nomination Committee Report continued

Activities
Board appointments
As outlined in last year’s report, in early 2021 the Nomination
Committee led the process for the appointment of the new CEO
Jette Nygaard-Andersen, the Senior Independent Director Stella
David and Vicky Jarman as a Non-Executive Director. For these
searches we engaged external search consultant Russell Reynolds.
In addition, the Committee engaged Russell Reynolds for the
search for a new Remuneration Committee Chair. A short list
of candidates was put forward by Russell Reynolds and these
candidates met members of the Committee, the Chief Executive
and Chief Governance Officer. The Committee concluded that
Mark Gregory would be an excellent addition to the Board and an
experienced remuneration committee chair, with valuable financial
and customer service insight, and therefore recommended Mark’s
appointment to the Board. Mark Gregory was appointed to the
Board in March 2021.
Russell Reynolds Associates have no other connection with
the Group or individual Directors and are accredited under the
enhanced voluntary code of conduct for executive search firms.

External search consultants
Following the intensive period of Director searches in early 2021,
the Nomination Committee reflected on the search process and
agreed to implement a policy whereby there would be a rotation of
external search consultants used for each new potential Director
appointment going forward.

Board composition and Board Committees
To assist in succession planning for Non-Executive Director
appointments and Committee membership, the Nomination
Committee considered the skills, experience and tenure of current
Non-Executive Directors and reflected on how this skillset enabled
the Board to execute the Group’s strategy, fulfil the tasks and
activities of its Committees and meet future challenges.
The Nomination Committee assessed the new Non-Executive
Director appointments in 2021 and recommended that Stella David
join the Remuneration, ESG and Nomination Committees, Vicky
Jarman join the Audit and Remuneration Committees and Mark
Gregory join the Audit and Nomination Committees (as well as
chairing the Remuneration Committee).
During the year the Nomination Committee considered
membership of each Board Committee in light of Board changes
and focused on succession planning for the chairs and membership
of each Committee as this had been an action arising from
the 2020 Board and Committee evaluation. The Nomination
Committee agreed an immediate successor for each Committee
chair from the current Non-Executive Directors and discussed
longer term succession planning. In addition, it was recommended
that David Satz join the Audit Committee in light of his deep
knowledge of the betting and gaming industry. David joined the
Audit Committee in August 2021.

Independence
The Nomination Committee considered the independence of each
Non-Executive Director as part of its recommendation to the
Board for Director re-election. In making this recommendation, the
Nomination Committee also considered the time commitment and
performance evaluation of each Director standing for appointment.
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Diversity
The Nomination Committee continued to appraise appointments
to the Board from the perspective of its commitment to diversity,
particularly with respect to gender and ethnicity, in its composition
and succession plans. With the appointment of Stella David and
Vicky Jarman in March 2021, the proportion of women on the
Board at 31 December 2021 increased to 36%. During the year the
Board reviewed the gender balance amongst the Group’s senior
management and further information can be found on page 58 of
the Strategic Report.
In January 2021 we announced that Sandeep Tiku, our Chief
Operating Officer, would be joining the Board as an Executive
Director, with Sandeep relocating from India to Gibraltar. In 2021
this appointment was delayed due to Sandeep’s ill health during
the pandemic. Sandeep has now notified the Group that he no
longer intends to relocate to Gibraltar and he will therefore not be
appointed to the Board. The Board recognises the value of having
a diverse membership and is mindful that, following Sandeep’s
decision not to relocate, it will not meet shareholder expectations
on the number of Directors from an ethnic minority background.
Consequently, as part of its ongoing review of Board composition
and diversity, the Nomination Committee is taking active steps to
appoint a Director from an ethnic minority background.
The Nomination Committee reviewed and recommended the
Board Diversity Policy which was subsequently approved by
the Board. This can be found on the Company’s website at
www.entaingroup.com

Committee evaluation
The performance of the Nomination Committee was assessed
as a part of the Board Review, which this year was externally
facilitated by Lintstock. All Nomination Committee members
completed a tailored survey, prior to being interviewed by Lintstock
representatives, to expand on their survey responses and to raise
any further issues they wished to discuss.
As well as addressing core aspects of Nomination Committee
performance, the exercise had a particular focus on the
following areas:
The review of succession plans for key Board and management
positions, including the identification of talent within
the business.
The promotion of a diverse pipeline of talent within the
organisation, and the level of attention devoted to diversity and
inclusion in talent management.
The level of exposure that the Board members gain to developing
talent within the organisation.
Following the interviews in February/March 2022, Lintstock will
prepare a report on the findings. It is envisaged that the outcomes
will be discussed at a meeting of the Board in April 2022.
The Nomination Committee was satisfied that a main action
from the 2020 Board and Committee evaluation to ensure that
succession planning remained a key area of focus had been met
during the year through detailed discussion at the Board (on senior
executive management), the Chairman’s Committee (on Executive
Directors), the Nomination Committee (for Non-Executive Directors
and the Committees) and at the Audit Committee (for the finance
leadership of the Group).

