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As a building society, Nationwide is a mutual organisation. We’re owned by and run for our members and we are founded on the belief that we can
achieve more together than we can alone. In the last year, with all the economic uncertainty around the impact of Covid-19 and the rising cost of living,
the Society has focused on reinforcing its financial position as well as helping members with their financial needs.

This means Nationwide remains financially strong to continue to support our members and communities, whatever happens. Now and in the future.
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Strategic report

Business model page 4
Describes our purpose, and
how we create value over

How have we helped to build society,
nationwide?

Our mutual difference is our
business model

A letter from your Society’s Chairman

A letter from your Society’s Chief Executive

Strength to support our members,
today and tomorrow

How we’re building society, nationwide
Engaging with our stakeholders
Committed to doing the right thing
Climate-related financial disclosures
Risk overview

Viability statement

Financial review

The Strategic report has been approved by the Board of
directors and signed on its behalf by:

Joe Garner
19 May 2022

the longer term.

Risk overview page 48

Includes our approach to
managing risks and our
assessment of our top and
emerging risks.

Strategy page 13

Shares our progress

Our culture
and values

Our culture reflects our shared set
of values, beliefs and behaviours which
are centred around the acronym PRIDE

and consider our members at the

heart of our decision making.
See page 20 for further information.

apride

against

our five strategic cornerstones.

Committed to

doing the right thing

As a building society, owned by our members, our ambition is to run a responsible business for the mutual good of all.

That’s for our members, our employees, wider society and our environment.

Our climate change
disclosures are on
pages 40 to 47

Our Mutual Good Commitments and
Environmental, Social and Governance

(ESG) disclosures are on pages 36 to 38

Annual Report and Accounts 2022

Financial review page 53
Includes information on financial
performance and the main trends
and factors which have impacted
our financial results.

Key performance

indicators page 11

Used to assess our performance
based on what matters most to
our members.

Our stakeholders page 26
Listening and engaging regularly
with our stakeholders is fundamental
to the way we do business.

Our non-financial
information statement
is on page 39

For more information on our social purpose and our ESG commitments and disclosures,

see our ESG hub on

nationwide.co.uk/about-us/responsible-business
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How have we helped to build society, nationwide?

No. 1 for customer

satisfaction
among our peer group for the
10t year running'

The UK’s
most trusted
financial brand

One of Glassdoor’s
top 20 UK companies

for work-life balance?

Our Member Prize
Draw awarded over

56,000 member prizes

totalling £7 million

Helped 1in7
first time buyers

into a home of their own
2021:1in7

16.3 million

members
2021: 16.3 million

£325 million

member financial benefit, from
better incentives and pricing than
the market average

5.4%

leverage ratio
demonstrating our financial strength

£1,604 £1,597

million million
underlying profit  statutory profit

2021: £790 million 2021: £823 million 2021: £265 million 2021: 5.4%
Convened four . - .

: : Committed £7.1 million Commiitted
cross-industry action haritabl N
groups to tackle UK to charitable causes
housing challenges’

2021: £74 million net-zero future

O O
O
& O

Lead at March 2022: 4.6%pts, March 2021: 1.6%pts. © Ipsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2013 to 12 months ending 31 March 2022. Results based on a sample of around 48,000

adults (aged 16+). The survey contacts around 53,000 adults (aged 16+) a year in total across Great Britain. Interviews were face to face, over the phone and online, taking into account (and weighted to) the overall profile

of the adult population. The results reflect the percentage of extremely satisfied and very satisfied customers minus the percentage of customers who were extremely or very or fairly dissatisfied across those customers with

a main current account, mortgage or savings. Those in our peer group are providers with more than 3.5% of the main current account market as of April 2021 - Barclays, Halifax, HSBC, Lloyds Bank, NatWest, Santander and

TSB. Prior to April 2017, those in our peer group were providers with more than 6% of the main current account market - Barclays, Halifax, HSBC, Lloyds Bank (Lloyds TSB prior to April 2015), NatWest and Santander.

2 Nationwide Brand Guidance Study compiled by Kantar, based on customer and non-customer responses for the 12 months ending March 2022. Financial brands included Nationwide, Barclays, The Co-operative Bank, First Direct,
Halifax, HSBC, Lloyds Bank, NatWest, TSB, Santander, Monzo and Starling Bank.

3 Glassdoor research, analysing over 600,000 reviews by full-time UK-based employees between 1January 2021 and 28 September 2021.

4 For more information, see Building a national treasure, page 22 and our Future of Home report, published on 26 July 2021 (www.nationwidemediacentre.co.uk/future-of-society/future-of-home).
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Our mutual difference 1s our business model

We’re a building society, not a bank. That means we are owned by, and run for, our members: people who have their mortgages, savings

or current accounts with us.

Our purpose

Building society, nationwide

We were founded with a strong underlying social
purpose, to help people save and buy homes of
their own.

And we are guided by this same social purpose today,
which we express as building society, nationwide.

5

TCACI’s Current Account and Savings Database, Stock (February 2022).

o Our strategy

Building a
National
Treasure

Building

PRIDE

Building
Legendary Building
SSivice Thriving |
Membership

Built to

Last

Our strategy is directly aligned with our purpose and is
centred around five cornerstones. These focus on providing
outstanding service and long-term value to our members,
remaining a financially strong and secure Society, supporting
our colleagues and enabling them to be at their best to serve
our members, and being better for wider society too.

You can read more about how we have performed against
our cornerstones on page 13.

Our shared cultural values are at the heart of how we
deliver our strategy, guiding our decisions, behaviours and
how we work together. You can read more about our values
on page 20.

o Our business model

As a building society, we’re focused on retail financial
services. We have over 16 million members and we exist
to support them with their financial goals, wherever they
are in their life, whether that’s:

owning a home - we are the UK’s
second largest mortgage provider

saving for the future - we look after
almost £1in every £10 saved in the UK
Pa
_

managing their everyday finances -
one in ten of the UK’s current
accounts are with us'

Around 75% of our funding comes from our members, and
over 95% of our lending is secured on residential property>.

We also support landlords and those who rely on the

private rented sector for their long-term housing needs
through our buy to let business, The Mortgage Works.

This also diversifies our income, and helps us give value
back to our members, through better mortgage and savings
rates and service.

2 The Building Societies Act requires at least 75% of our lending to be secured on residential property and at least 50% of our funding to be from members. For more detail, please see page 318.
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Our mutual difference is our business model (ontinued)
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e Our stakeholders o What makes us different

As a member-owned mutual, we think about profit in a different way from our banking peers as we do not have to pursue

Members ° o Colleagues profit to pay shareholders dividends. Instead, we balance our need to retain sufficient profit to maintain our financial strength &
® E and remain a safe and secure place for our members’ money: e
3
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Our members are our primary stakeholders, but we also

have other important stakeholders who we engage with Giving better value and service Investing so that our service and Supporting good causes - we
and consider in our decision making. to our members product propositions continue to commit at least 1% of our pre-tax
meet the needs and expectations profits each year to charitable

We are committed to maintaining good communications
and building positive relationships with all our stakeholders.
More information on our engagement with stakeholders
can be found on page 26.

of our existing and future members activities, as voted for by our
members in 2007

uolewoul Jaylo



A letter from Kevin Parry
your Societys Chairman

Dear fellow member,

It is my privilege to write to you for the first time as Chairman of
our Society. | have spent six years as a non-executive director of
Nationwide Building Society. This, together with my work as
Chairman of the UK’s largest mutual insurer, Royal London,
means that | know from experience that mutuals make a unique
contribution to UK financial services. They exist and work for their
members’ interests. Mutuals are guided by a social purpose, as
well as commercial needs. | believe they embrace values that help
drive higher standards across the whole industry.

During the pandemic, we saw the real human value of being a
member of Nationwide: we focused on supporting our members,
colleagues and communities through the last two very challenging
years. Importantly, we also protected our financial strength. This
means we can choose how we use our resources for our members’
benefit now and in the future.

As we learn to live with Covid, a devastating human crisis continues
in Ukraine. Later in this report, our CEO talks about the ways we
are helping to support people in Ukraine. Here, the conflict is
contributing to the rising cost of food and energy. We know this
will make it hard for some members to meet loan repayments
due to Nationwide. We ask them to get in touch with us as soon
as they are aware of forthcoming repayment difficulties so that
we can do our best to support them.

Highlights of 2021-22

Over the financial year, the Society continued to support members,
meet their financial needs, and help them achieve their financial
goals. Our colleagues continued to serve our members with
genuine care. Following a slight dip during lockdown, our service
lead strengthened as the majority of our branches returned to
normal opening hours.

We look after our members’ money, so being financially resilient is
a bedrock of the Society. That is why your Board and management
have focused on maintaining Nationwide’s financial strength.

The Society achieved a very strong financial performance and all
our profit is retained for the benefit of our members. Our capital
base remains robust and in absolute terms has increased through
the year, while changes in industry-wide regulation have resulted
in a lower reported Common Equity Tier 1 (CET1) ratio.

As a mutual, we are committed to fulfilling our social, as well as
our commercial, purpose. We have protected the high street
services many members value. We have committed to working
towards a net-zero future by 2050. We are also working with
government and industry to find affordable ways to cut carbon
emissions from housing, which is critically important given
around 16%' of UK carbon emissions come from homes. Our five
Mutual Good Commitments will help us to build a better society.
Through them, we champion better quality homes, financial
wellbeing, thriving communities and a more diverse and
respectful society. We remain focused on employee wellbeing,
inclusion and diversity. You can read about this on page 36.

Board changes

The Board'’s task is to ensure the Society is run in a way that
enables it to deliver long-term value for members. At the same
time, we must make sure the Society is built to last, with strong
financial foundations.

The Board functions best when it is made up of both established
and new directors. On this, there are some changes to report.

In 2021, David Roberts and Joe Garner asked the Board to start
looking for their successors after eight and six very successful

! Department for Business, Energy & Industrial Strategy, 2020 UK Greenhouse Gas Emissions, Final Figures (February 2022).

Annual Report and Accounts 2022
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A letter from your Society’s Chairman (continued)

years as Chair and CEO respectively. Under their leadership, we
grew the Society, its membership and its financial strength.

In the last six years, we have added 1.5 million more members,
£6 billion more capital and also rewarded members with

£3.1 billion in member financial benefit, all while remaining first
for customer satisfaction for a decade among our peer group?.
On behalf of the Board and all our members, | would like to
thank David and Joe for their dedicated leadership and help in
effecting an orderly transition.

| was appointed Chairman of the Society after an independent
selection process. Following another rigorous selection process,
in June 2022 we welcome Debbie Crosbie as our next CEO.
Debbie is a highly experienced financial services executive. As
leadership and governance are key to the Society’s success, we
are pleased to have managed an orderly change of leadership.

Tim Tookey, who has chaired Board Risk Committee, steps down
from the Board at this year’s AGM. Tim has made an
outstanding contribution, leading the Committee through
unprecedented risks in the past seven years. The Board thanks
Tim for his dedication, experience and insights. We were
pleased to welcome Alan Keir, who will succeed Tim (subject to
regulatory approval), and Gillian Riley to the Board.

Our Board benefits from the diverse perspectives of its directors.

We meet or exceed benchmarks for gender and ethnic diversity.
We are also committed to promoting an inclusive and diverse
workforce across the Society.

Priorities for the year ahead

There are many challenges ahead. Alongside the suffering in
Ukraine, there is likely to be long-lasting and significant economic
fallout. Increased energy costs and higher food prices will affect
everyone in the UK. On top of this, we are still working through
the impact of the pandemic on how we live and work. People
and organisations are reconsidering their priorities, with social
purpose, climate change and new ways of working becoming
more important than ever.

2 © Ipsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 20713 to the 12 months ending 31 March 2022. For more information, see footnote 1 on page 3.

Our Society faces these challenges from a position of strength.
Our new CEO, Debbie Crosbie, will help take the Society forward,
following a strategic refresh to shape our future for this changing
world. We will continue to meet our members’ needs, empower
our colleagues, and build our communities for years to come.

Our Society has robust finances, a thriving membership,
engaged colleagues and a clear purpose. | would like to thank
our colleagues and members for their continued support for
Nationwide during these difficult times. Their support allows us
to deliver on our mutual promise: building society, nationwide.

(s

Kevin Parry
Chairman
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A letter from Joe Garner
vour Societys Chief Executive

Dear fellow member,

When | was appointed as CEO over six years ago, my main aim
was to build on the long track record of the Society’s success.
And, hopefully, to leave Nationwide in even better health than

| found it. While this is for you to judge, I'd like to call out our
colleagues’ extraordinary contribution, and our members’ loyalty
during this time of global upheaval.

We’ve come up against the challenges of a global pandemic.
We've faced the disruption of Brexit. And we are now witnessing
the desperately tragic events in Ukraine. Our mutual values and
our purpose, building society, nationwide, have guided us through
this. We’ve grown our membership. We've protected our financial
strength. And we’ve invested in our colleagues and communities.
Last year, we delivered another year of leading service and good
value. We helped more people into homes. We committed to
net-zero emissions. And we promoted respect in our communities.
All underpinned and enabled by our financial strength.

The financial strength of the Society stands us in good stead for
whatever the future holds. It gives my successor, Debbie Crosbie,
the flexibility to respond to the changing world. In the immediate
future, our concerns are for the devastating human and economic
consequences of war in Ukraine. We’ve focused on offering
practical support. We've waived fees for international payments.
We've facilitated donations to the relief fund and in total,
donations by our members, colleagues and a donation of
£250,000 from Nationwide have raised over £1,000,000 for the

3 CACI's Current Account and Savings Database, Stock (February 2022).

appeal. We're also very much aware of the impact rising energy
prices and inflation will have on our members’ household finances
and are working on ways to support them.

Helping our members to thrive, and building
a thriving membership

Nationwide exists to help members buy homes of their own,
save for their future and manage their money well. These are the
foundations of financial security and wellbeing.

Our overall mortgage lending to homebuyers and landlords grew
substantially. Our market share of lending also remained stable,
reflecting the good value we were able to offer. We helped over
87,000 people buy their first home, representing one in seven
across the UK, thanks to our 95% loan to value mortgages and
allowing homebuyers to borrow higher multiples of their salary.
There was also strong demand from landlords for buy to let
mortgages, in our subsidiary, The Mortgage Works.

We saw strong deposit growth and maintained our market share,
reflecting both good value propositions and higher lockdown savings.
We have continued to offer above-average interest rates. However,
as savings rates depend partly on the interest we earn from
mortgages, strong competition in the mortgage market has impacted
rates. The introduction of our new current account switching
incentive drove an increase in current account switches to the
Society, growing our market share to a new record high®.
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A letter from your Society’s Chief Executive (continued)

Over the last five years, we have been the no.1 net-gainer of
current accounts, gaining nearly twice as many as our nearest
competitor?.

We continued to encourage and reward member loyalty, through
special rates on some accounts and our first Member Prize Draw.
A growing number of members, 3.62 million®, now choose us
for two or more products.

Members benefit from being a part of a mutual in many ways.
As well as providing leading service, we aim to provide better
pricing and incentives than the market average; we call this our
member financial benefit. This benefit rose as increases in bank
base rate enabled us to provide more value to our savings
members, in addition to the strong ISA products we offered in
2021. However, member financial benefit remains below target,
reflecting historically low interest rates and strong mortgage
market competition.

Increasing our service lead as we respond to
members’ needs and aspire to be legendary

We are proud to have been number one for service among our
peer group for 10 years running. We rebuilt our service lead to
over 4% points again this year®. We also compare our member
satisfaction against businesses in all sectors, through the UK
Customer Satisfaction Index. Our score improved this year.
However, our ranking fell to joint 22nd, below our target of
being in the top 5".

We continue to invest in developing our digital capabilities to
meet members’ changing preferences. Well over half our current
account members now enjoy the convenience of our banking
app with active mobile users up by 11% to 4.2 million. We are
also keen to make our branch services sustainable for the future,
for example by trialling a different branch model, where staff
have flexible roles and support members over the phone and
online, as well as looking after those coming into the branch.

We are investing heavily in fraud and scam prevention and
prevented £97 million of fraud against members last year. Over
300,000 members used our new Scam Checker Service last
year, which offers peace of mind when making bank transfers
within the UK.

Strong finances provide solid foundations for the
future, ensuring we are built to last

Our financial performance for last year was the strongest on
record. Profitability was high as we continued to benefit from
the decision to stay open for mortgages early in the pandemic
and an economy that did better than expected. This meant we
saw growth across our core product areas. Our capital ratios
remained very strong. Our leverage ratio, a measure of our
ability to withstand economic shocks, continues to be comfortably
higher than our minimum regulatory threshold.

The pandemic has accelerated the digital transition.

We have invested in building greater capacity and resilience
into our payments platforms, systems and controls to meet
growing demand.

New ways of working, new opportunities for
our people

The pandemic has ushered in new ways of working. Although
restrictions have lifted, many of our people can still choose where
they work. We do need to balance the needs of work, our fellow
colleagues and members with our home lives. That is why we
are encouraging our people to use office workspaces when it’s
important to meet face to face.

We work hard to be an attractive place to work. We were pleased
to be one of Glassdoor’s top 20 employers for work-life balance in
2021. We received Mind’s Gold Award for Workplace Wellbeing too.

4 Current Account Switch Service data from the last three months of 2016 to the last three months of 2021.
5 The 3.62 million refers to ‘committed members, those who have their main personal current account with us or a mortgage of at least £5,000, or at least £1,000 in savings accounts, plus at least one other product.
5 © Ipsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2013 to the 12 months ending 31 March 2022. For more information, see footnote 10n page 3.

’Institute of Customer Service UK Customer Satisfaction Index (UKCSI) as at January 2022 and January 2021.

In line with our Mutual Good Commitments, we are striving to
create an inclusive working environment, one where people can
be themselves and thrive. Among other things, colleagues have
access to mentoring schemes and peer support from colleague-
led networks. We are making progress towards the ethnicity,
disability and sexual orientation measures we want to achieve by
2028, but there is more to do to achieve increased representation
of women in senior roles.

Contributing to wider society remains central
to our purpose

Thanks to our members’ vote, we commit at least 1% of our
pre-tax profits to social investment. Improving homes and
housing is the main focus of our social investment, in line with
our founding purpose.

We gave £4 million through our Community Grants programme
to local housing charities or projects, chosen by our members.
Over four years we've awarded around £18 million in grants.

We’re committed to reducing our environmental impact and
we’re working towards a net-zero future. It's our ambition to
lead the greening of homes in the UK. We work with industry
and government to deliver the policy, skills and solutions to
reduce the impact of homes.

We continue to offer low-cost green mortgages and home
improvement loans through our £1 billion green lending fund.

Confidence in facing into an uncertain world

As the pandemic has rolled straight into another global crisis,
it’s understandable to feel anxious about the future. However,
throughout history, Nationwide Building Society’s strong mutual
values have enabled us to weather the most difficult challenges.
This isn’t just about financial resilience. It’s also about the ability

9
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A letter from your Society’s Chief Executive (continued)

to stand by our members and preserve the long-term health
of the Society, even in the darkest of times.

Thank you to you - our members - who are the
very essence of our Society

Our members are at the heart of everything we do. | would like
to thank our members and my colleagues for your continuing
support for the Society. As | hand over to Debbie Crosbie, | am
confident that Nationwide is in good hands and well positioned
to continue to serve our members, and above all, to preserve
the integrity of this truly wonderful and unique organisation.

I wish you all the very best for the future.

y; éf/’f

Joe Garner
Chief Executive

10
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Strength to support our members,
today and tomorrow

As a mutual, we measure our performance based
on what matters most to our members - providing
excellent service, delivering long-term value and
maintaining financial strength.

We aim to support our members and serve their needs,
giving them value now and in the future, whilst keeping
enough profit to preserve our financial stability.

This year, we exceeded our targets for core products
customer satisfaction', committed members and leverage
ratio. However, the low base rate environment and the
highly competitive mortgage market limited the financial
benefit we could provide for our members, meaning we
missed our target of £400 million for member financial
benefit by £75 million. Despite increasing our individual
score in the UK Customer Satisfaction Index, we also did
not achieve our target of finishing in the top five across all
sectors, with a ranking of joint 22nd?.

As well as aiming to provide better value and service for
our members, we also aim to be better for society. For
more information on this, see Building a national treasure
page 22.

Looking ahead to next year, we have revised our targets
upwards for product satisfaction and committed members.
Our targets for all-sector satisfaction, member financial
benefit and leverage ratio remain the same as this year.

Service

Supporting our members and giving them great service

We aim to be the best for customer satisfaction in our peer group.
We have now remained no.1 for customer satisfaction among our
peer group for ten years running. Our 4.6%pt lead exceeded our
2%pt target lead'.

One of our key points of differentiation is our ethic of care, and
the service our members experience in our branches. An
increase in satisfaction may relate to more members visiting our
branches as pandemic-related restrictions were eased over the
past year. However, this has been slightly offset by some
instances of payment delays during the year, which negatively
impacted some of our members.

In 2022/23, we will return to targeting a lead of at least 4%pts,
instead of 2%pts, in line with our pre-pandemic ambition.

Core products satisfaction’ Il Actuals

lead, %pt

ead, %pts B Target
54

4.8 46

2019 2020 2021

2022 2023

We want to be among the top five organisations across all
sectors for customer satisfaction.

Our individual score for customer satisfaction improved
compared to the previous year’s survey in January 2021,
from 82.5 to 83.7 in January 2022. Despite this being
5.3pts ahead of the all-sector average, we ranked joint
22nd in January 2022, below our target. This reflected
greater increases in scores for businesses in other sectors,
particularly tourism and transport providers.

We will continue to target being among the top five
organisations across all sectors for customer satisfaction
in 2022/23.

UK CSI? [l Actuals
rank . Target
5th= 4th 5th  5th

2019 2020 2021

2022 2023

'© Ipsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2013 to the 12 months ending 31 March 2022. For more information, see footnote 10n page 3.

2|nstitute of Customer Service UK Customer Satisfaction Index (UKCSI) as at January in each year. Scores of 83.7 and 82.5 are based on an index out of 100.
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Strength to support our members, today and tomorrow (ontinued)

Value

Helping more members achieve their financial ambitions and providing better value to our members

We have 3.62 million committed members3. Following
suppressed growth in 2020/21 as a result of the pandemic,
growth returned to more normal levels over 2021/22.
Growth was supported by deepening our relationships
with members, supported primarily by our current account
switching incentive and the strength of our ISA products.

In 2022/23, we plan to grow the number of committed
members to 3.75 million.

[l Actuals
B Target

Committed members?
million

340 352 355 362360 375

2019 2020 2021 2022 2023

We aim to provide at least £400 million of member financial
benefit each year, through better incentives and pricing than
the market average®.

In 2021/22, we provided £325 million of member financial
benefit, £60 million higher than the year before, due to our
strong ISA rates in April 2021 and the increases in bank base
rate, enabling us to provide more value to our savings
members. However, this is below our target and reflects the
historically low interest rate environment for much of the
past year, combined with a highly competitive mortgage
market that limited the benefit for our members.

Member financial benefit* [l Actuals
£ million . Minimum
target
705 735

400 400

325

265

2019 2020 2021 2022 2023

Strength

Keeping our members’ money safe and secure

We aim to have a leverage ratio (@ measure of our
financial strength) of at least 4.5%.

Our leverage ratio of 5.4% exceeded our 2021/22 target,
demonstrating our ability to withstand economic shocks.

In 2022/23, we will continue to target a leverage ratio
of at least 4.5%.

. Actuals

B Minimum
target

Leverage ratio
%

2019 2020 2021 2022 2023

3 Committed members have their main personal current account with us, or a mortgage of at least £5,000, or at least £1,000 in savings accounts, plus at least one other product. The comparative for 2019/20 committed
membership has been restated to reflect improved data quality since originally reported.

4 For more information on member financial benefit see page 54.
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Annual Report and Accounts 2022

How we're building society, nationwide

As a mutual, owned by our members and formed with a strong underlying
social purpose, which we express as building society, nationwide, our ambitions
are to provide better value and service for our members, and to contribute to
wider society. Mutual benefit, with mutual support, for the mutual good of
all. These ambitions are underpinned by our five strategic cornerstones, that
describe what we do and how we do it.

Our five strategic cornerstones

Building a National

Building PRIDE

Creating a healthy culture Zreas'l:)re'

for our people ontributing to our

Page 20 ' wider community -"L
Page 22

Building
Thri\;ing .
Membership

Builtto

Last

Building Thriving
Membership
Growing and serving
our membership

Page 14 _'J

Building Legendary Service
Doing our very best to serve
our members

Page 18 y 4

Built to Last
Managing the Society
for the long term
Page 16

Our Mutual Good Commitments

Our five Mutual Good Commitments are aligned to our purpose and support our strategy. They
demonstrate our mutual difference in areas where we believe we can make the most positive difference
to our members, communities and wider society. Our Mutual Good Commitments are:

¢ Help to achieve safe and secure homes for all
¢ Lead the greening of UK homes
e Support our members’ financial wellbeing

Champion thriving communities

Reflect the diversity of our society

More information can be found on page 36.

How we deliver on our strategy: Our Member Missions
We organise ourselves around our three Member Missions, that help us focus on delivering even

better experiences and outcomes for our members.
Moments@

Homes@ Hassle-freeﬁ
that matter

and dreams money

Making it easier to become
a member and simpler to get
things done, while supporting
members to feel confident
and in control of their money.

Creating inclusive,
accessible and thoughtful
experiences for our
members over a lifetime
of membership, and
being there in the
moments that matter the
most for our members.

Supporting our members

in buying their own homes,
improving their financial
resilience and wellbeing,
and helping them to invest
in their futures.
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Building thriving membership

Growing and serving our membership

16.3 million

members
2021: 16.3 million

Helped 1in7
first time buyers

into a home of their own
2021:1in7

our Member Prize Draw
awarded over

56,000 member prizes

totalling £7 million

1in 10 of the UK’s current
accounts are with us
2021:1in 107

Supporting a private

rented sector that works for the
mutual good of landlords and
tenants, with the launch of

The Landlord Works

@0 O ©

T CACI's Current Account and Savings Database, Stock (February 2022
and February 2021).

As a mutual, we are run for our members’ benefit. We support
16.3 million (2021: 16.3 million) members and have a committed
membership - those who have two or more products with us2 -
of 3.62 million (2021: 3.55 million).

Helping more people to have a place fit to call home

We were founded to help our members into homes of their own
and this remains core to our purpose today. With many of our
members in rented accommodation, we also seek to build a
private rented sector that works for the mutual good of both
landlords and tenants.

We grew our share of total gross mortgage lending to 1.8%
(2021: 11.1%), despite a highly competitive mortgage market,
which also saw greater overall demand. Higher demand was
supported by the Government’s stamp duty holiday until it was
phased out in 2021, and the continued shortage of housing
supply in the broader market also increased house prices and
contributed to a rise in our lending. Total gross lending grew to
£36.5 billion (2021: £29.6 billion) with net lending of £7.1 billion
(2021: £1.9 billion).

We remain committed to supporting first time buyers onto the
housing ladder and this year helped over 87,000 (2021: 73,000)
into their first home - equating to one in seven (2021: one in
seven) first time buyers, above our share of the wider market.
Importantly, we have worked to address the two main barriers
to home ownership for first time buyers, with market-leading
propositions that have increased the amount that first time
buyers can borrow and reduced the pressures of saving for a
deposit, while managing appropriately the risk for borrowers
and the Society.

In May 2021, we were the largest mortgage provider to return to
95% loan to value lending without government support, helping
those with smaller deposits whilst retaining competitive rates

2 Committed members have their main personal current account with us,
or a mortgage of at least £5,000, or at least £1,000 in savings accounts,
plus at least one other product.

-

more broadly for members. Meanwhile, our Helping Hand
mortgage, launched in April 2021, has enabled first time buyers
to borrow more, up to 5.5 times their salary on 5 and 10 year
fixed rate mortgages, helping more people to realise their
dream of home ownership. Initially this applied to mortgages
with a loan to value of up to 90%, but following its success, and
in light of the good credit quality of members’ applications,
Helping Hand mortgages were extended to 95% loan to value in
February 2022. We will continue to focus our propositions on
solving the challenges faced by first time buyers, extending our
support even further.

We also seek to support good landlord practices and quality
rental homes. Our buy to let subsidiary, The Mortgage Works,
saw strong demand from landlords over the year. We also
launched The Landlord Works3, our digital one-stop-shop
providing education and features to support landlords in better
managing their properties and responsibilities. Around 1,500
landlords have now signed up to the platform, which is in line
with our Mutual Good Commitment target. For more
information on this, see page 36.

Supporting greener homes

As the UK’s second largest mortgage lender, we have a key role
to play in creating greener, more sustainable homes. For more
information on this, see pages 22 and 36. Our range of green
initiatives, supported by our green lending fund, aim to help
members to improve the energy efficiency of their homes. This
includes offering cheaper borrowing to members making green
home improvements, and cashback rewards for members who
buy greener homes. Take-up has, however, been slow,
highlighting the wider challenges in improving the energy
efficiency of homes, as personal expenditure is being prioritised
on other things and is being limited by the increasing cost of
living. We continue to work with government, and the industry,

3 https://www.thelandlordworks.co.uk/
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Building thriving membership (contineq)

to support activity to address these challenges. More
information can be found on page 22.

Our new solar panel pilot aims to help homeowners research
and move to solar energy, including putting them in touch with
trusted suppliers. We are gathering feedback from those taking
part, with the aim of informing our future approach to
supporting the retrofitting of homes with green solutions.

Encouraging more people to save

We continued to see strong growth in member deposits which
increased by £7.7 billion (2021: £10.6 billion) and we maintained
our market share of deposit balances at 9.4% (2021: 9.4%),
which reflected the competitiveness of our savings products, in
particular our Member Exclusive Fixed Rate ISA.

We continued to offer interest rates on deposits that, on average
over the year, were above the market average?. Alongside this,
we have continued to innovate to find new ways to reward our
members in the low interest rate environment. For example, our
monthly Member Prize Draw, available from September 2021 to
August 2022, gave us a new way to give something back to our
members. All eligible members are automatically entered into
the draw, giving them a chance to be one of over 8,000 winners
each month, sharing a £1 million prize draw pot, with a top
prize of £100,000°.

Encouraging good savings habits remains a key focus for us. We
launched our Start to Save prize draw account in 2020 with the
aim to get the nation saving again. Since then, we have had
seven Start to Save prize draws, including four in the past year,
with the final one taking place in January 2022. Since its launch,
we have had over 13,600 winners, each winning a £100 prize
for saving regularly, and the account has helped over 160,000
people save at least £100 for the first time with us. We have also

4 Due to data being unavailable, the market average does not include
deposits with National Savings & Investments (NS&).

continued to recognise and reward loyalty through the launch of
two competitive current account-linked savings products - Flex
Regular Saver and Flex Instant Saver.

More members managing their everyday finances with us

This year we introduced a new current account switching
incentive, having withdrawn our previous offer last year to focus
on supporting our existing members through the pandemic.
This offers existing Nationwide members £125, and non-
members £100, when they complete a full account switch from
a current account held with another provider, using the Current
Account Switch Service. As a result, in September 2021, we
achieved our highest ever number of current accounts opened
through the Current Account Switch Service in a single month.

This year, we opened 604,000 (2021: 492,000) new current
accounts, helping grow our current account market share to
10.3% (2021: 10.2%)58. This has been accomplished despite
fewer people choosing to switch their accounts in the two years
since the pandemic began, compared to the two years prior.
Furthermore, in the past five years, we have had the most net
switchers of any UK bank or building society, highlighting our
long-term progress in attracting new members to manage their
finances with us?.

Our strategic priorities for the year ahead

As a mutual, we want to help our members to make more of
their money and to create greater long-term value for them. So
our focus remains on building deeper, lifelong relationships with
them, with our propositions centred around home and family.
We will particularly focus on solutions for helping first time
buyers into homes and encouraging a regular savings culture.

® England, Scotland and Wales only. Gambling laws in Northern Ireland
mean members cannot benefit from prize draws. We therefore provide
grants to charities through our Northern Ireland Community Fund.

-

Alongside supporting our members in saving, buying a home
and managing their money, we have an ambition to lead the
greening of UK homes, as we work towards a low carbon future.
We will continue to look for ways to encourage our members to
make green changes or purchase greener homes, such as
through new propositions and working with government and
across the industry to develop solutions that overcome the
barriers to greening homes.

6 CACI's Current Account and Savings Database, Stock (February 2022
and February 2021).

7 Current Account Switch Service (cumulative data from the last three
months of 2016 to the last three months of 2021).
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Built to last

Managing the Society for the long term

5.4%

leverage ratio
2021:54 %

g3

24.1%° Common
Equity Tier 1 ratio

2021: 36.4%

£1,604 million

underlying profit
2021: £790 million

£1,597 million

statutory profit
2021: £823 million

£325 million

member financial benefit,

from better incentives and
pricing than the market average
2021: £265 million

o
e
O

8 The decrease in the Common Equity Tier 1 (CET1) ratio reflects a
change in industry-wide regulation. Without this change our CET1 ratio
would have increased to 40.5%.

We are owned by our members and they trust us to keep their
money and information safe. To do so, we must remain
financially strong and built to last. We will always aim to achieve
the right balance between making sufficient profit to maintain
our financial strength, giving long-term value to our members,
and investing in our business so that we can continue to meet
our members’ needs and expectations both now and into the
future.

Remaining financially strong and fit for the future

Our financial performance was very strong, a result of our
strength in mortgage performance throughout the year and a
better than expected outlook in the wider economic
environment. Underlying profit was higher at £1,604 million
(2021: £790 million), statutory profit rose to £1,597 million
(2021: £823 million) and total underlying income increased to
£3,867 million (2021: £3,285 million). This reflects higher
income on mortgages taken out earlier in the pandemic when
market pricing reflected the uncertainty in the wider economic
environment, combined with continued strong demand in the
mortgage market. It also reflects a release of credit impairment
provisions of £27 million (2021: charge of £190 million), due to
an improvement in the wider economic outlook. Growth in
savings and current account deposits was driven by a reduced
opportunity for members to spend through lockdown periods
and was supported by the strength of our products.

We have continued to carefully manage our costs, although an
accelerated amortisation charge of £53 million relating to a
review of intangible assets has resulted in total costs being £16
million higher than last year, at £2,234 million (2021: £2,218
million).

The overall strength in our performance is testament to the
effectiveness and long-term sustainability of our mutual
business model, and is further reflected in our capital position.
Our leverage ratio, a measure of our ability to withstand

-

economic shocks, is 5.4% (2021: 5.4%). This remains above
both regulatory requirements and our internal minimum target
of 4.5%. Nationwide’s Common Equity Tier 1 (CET1) ratio has
reduced to 24.1% (2021: 36.4%). Our approach to managing
our low-risk business has not changed; our capital base has
increased, and the decrease in the CET1 ratio reflects changes in
industry-wide regulation on the calculation of inputs to capital
ratios. Without these changes, the CET1 ratio would have
increased by 4.1% to 40.5%. For further information, see page
53.8

Using our financial strength for the benefit of our members

As a mutual, we seek to create long-term value for our members
through better incentives and pricing than the market average.
We call this member financial benefit and this year we delivered
£325 million (2020/21: £265 million), supported by our
competitively priced savings ISA products at the start of the
financial year and the base rate rises during the year that
enabled us to provide more value to our savings members.

Whilst this was higher than the previous year, it was below our
target to provide at least £400 million of financial benefit to our
members each year. Over much of the past year, the
continuation of the historically low interest rate environment,
combined with a highly competitive mortgage market, limited
the financial benefit we could provide for our members. In
addition, the continued uncertainty in the economic outlook
means it is important for us to retain a sufficient level of capital
that will allow us to continue supporting our members into the
future.

Member financial benefit is only one of the ways in which we
create value for our members. We also create value through
other means, such as our Branch Promise and service, and our
support for first time buyers and our communities. Even so, we
recognise that providing value through competitive rates is
important to our members.
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Bllilt to last (continued)

Investing in technology to keep our systems resilient and
secure

In 2021/22, our broader strategic investment of £471 million
(2021: £482 million) included further spend on our digital
transformation, to deliver the services and platforms that our
members will want and need in the future.

We are continuing to modernise our operations and technology,
to further strengthen our operational resilience and control
processes and ensure our systems remain fit for purpose. This
has included building greater capacity and resilience in our
payments platform as our membership grows, which in time
will enable us to safely, quickly and securely process more
payments to meet the needs of our members.

Upgrading systems comes with some risk, and unfortunately we
experienced a number of payments delays between December
2021 and February 2022, which were linked to the upgrades we
made. We appreciate these outages caused some of our
members unnecessary disruption and worry. We proactively
contacted members who were most impacted to apologise, via
letter and text message, and sent them each a payment to cover
any charges or inconvenience incurred. Our investment in
strengthening our technology will be important in mitigating
the risk of payments issues occurring in future.

This year, we have continued our improvement programme for
our processes and controls, aiming to improve our member-
facing services. So far, nearly fifty key services, such as opening
a new savings account or changing address, have been
reviewed for opportunities to improve them to ensure we
continue to achieve good member outcomes. Over the next 12
months, we will review more of our processes to ensure they
continue to meet our members’ needs.

Our strategic priorities for the year ahead
We will continue to protect our financial strength and resilience,

to make sure we can be there for our members, colleagues and
communities for generations to come.

In an increasingly competitive market, our long-term success
will depend on our ability to make further progress in becoming
more efficient. We will also keep prioritising investment that
provides most value to our members and the Society. This will
ensure we can continue to withstand future challenges and
keep our members and their money safe.

We will make sure the Financial Conduct Authority’s (FCA’s)
new Consumer Duty builds on our focus on members’ needs
and is a catalyst for improved support, technology and
innovation to further enhance how we enable members to
achieve their financial objectives and receive good outcomes.
The FCA expects to implement its new rules by 30 April 2023.

Outlook

The UK economy has proved resilient in recent years with low
levels of unemployment. The emergence of higher inflation,
which has been exacerbated by the war in Ukraine, is likely to
exert a significant drag on the economy in the near term. Higher
inflation will place significant pressure on household budgets,
especially for those on lower incomes who also accumulated
fewer savings during Covid-related lockdowns. Despite this, the
Bank of England may still need to increase interest rates, given
the lack of spare capacity in the economy more widely, and the
labour market in particular.

Housing market activity remains higher than pre-pandemic
levels, with prices increasing at a double-digit annual rate so far
in 2022 as demand from those wanting to move home exceeds
the number of available properties. Higher property prices and
interest rates, together with steep increases in the cost of living,
mean housing has become less affordable and we expect
housing market activity to slow and the rate of house price
growth to moderate in the coming quarters. There is a risk of a
downward movement in house prices, given the pressure on
household budgets.

While the outlook remains challenging, the Society continues to
demonstrate its resilience. Nationwide’s financial strength and
strong social purpose mean we can continue to support
members, colleagues and communities.

17

)
=
QU
—
D
Q,
(@]
@
°
o)
a3

podal ysiy 9DURUIDNOY)

S)UBLLIBIL]S [RIDURUI

uonewoul Jay10



Annual Report and Accounts 2022

Building legendary service
Doing our very best to serve our members

No. 1 for customer
satisfaction

among our peer group for the
10th year running®

Prevented
£97 million of
attempted fraud

on card and online transactions
2021: £113 million

Active mobile
users grew by M% w0
4.2 million members,

representing over half of all active
current account members

Branch Promise
to keep a branch in every
town or city we are in today
until at least January 2023

O
®
O

9 © Ipsos 2022, Financial Research Survey (FRS), for the 12 months
ending 31 March 2013 to the 12 months ending 31 March 2022. For more
information, see footnote 10n page 3.

We are run for the benefit of our members, so we focus on
understanding what they want, developing products and
services that answer their needs, and engaging with them in a
way that demonstrates our mutual difference.

Delivering the very best service when our members need us
most

We believe that delivering leading levels of member satisfaction
is a key way of demonstrating our mutual difference. It is also an
important factor in helping us grow our membership, so we aim
to be a leading brand for customer service, both among our
peer group and across all sectors in the UK.

We measure service satisfaction among our peer group through
the Financial Research Survey (FRS). One of our key points of
differentiation is our ethic of care and the service our members
experience in our branches. Last year, in a period of heightened
uncertainty dominated by the Covid-19 pandemic, and where
pandemic-related restrictions led to fewer members
experiencing our leading service in branch, we revised our
target lead over our peer group to at least 2% points (from a
pre-pandemic target lead of at least 4% points).

We are pleased that, as restrictions have been lifted over the
year, our lead over all competitors in our peer group has
recovered. We have now been number 1 for customer
satisfaction among our peer group for ten years running, and
have a lead over our nearest competitor of 4.6% points (2021:
1.6% points)?.

We also aim to be among the top five organisations for
customer satisfaction across all sectors, as measured by the
Institute of Customer Service’s UK Customer Satisfaction Index
(UKCSI). Our customer satisfaction index score improved to 83.7
this year (2021: 82.5)0, which is 5.3pts ahead of the all-sector
average. However, businesses in other sectors saw greater

10 |nstitute of Customer Service UK Customer Satisfaction Index (UKCSI) as
at January 2022 and January 2021. Scores of 83.7 and 82.5 are based on
an index out of 100.

/ 4

increases in their scores, particularly those in the transport and
tourism sectors. As a result, we finished in joint 22" position in
the all-sector UKCSI, below our target of being in the top five.

Setting an exciting new path for the future of legendary
service

Over the year, we have adapted the role that our branch
colleagues play in serving our members, creating a flexible
workforce that can serve more of our members in different
ways, not only face-to-face but also by phone and online
messaging, enhancing our members’ experience when they get
in touch with us.

To give our branch colleagues dedicated time to serve our
members in other channels too, we have trialled closing 50 of
our 625 branches for one to three days each week, which has
also meant we have not had to permanently close these
branches. Unfortunately, we have had to make the difficult
decision to permanently close 22 branches in towns or cities
where more than one Nationwide branch served the
community. We have taken care to ensure we are still meeting
our Branch Promise - to remain in every town or city we are in
today, until at least January 2023.

Our video appointments are also proving popular for members
and we expect their usage to grow, given the added
convenience and flexibility they offer. In enhancing the roles our
branches play, we are committing to the high street and our
communities, reinforcing our role at the heart of our society.

Ensuring our members have easy access to cash, now and in
the future

We remain acutely aware of the challenges faced by those who
rely on branches and ATMs for accessing cash, including those
in society who may be considered more vulnerable. At a time
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Building legendary service (ontinued)

when many of our competitors are progressing significant
branch closure programmes, we are taking a different approach
by redefining the roles of our branches and standing by our
Branch Promise, and as a result, we now have the third largest
branch network across the UK financial services industry. We
are working with the banking sector, as part of a Cash Action
Group, on a new model for ensuring our members can continue
to have easy access to cash, supporting the Government’s
intentions to form legislation to protect this.

Meeting vulnerable members’ needs

Looking after our more vulnerable members goes further than
access to cash. We recognise and understand the impact that
health, life events, financial resilience and financial capability
issues may have on our members’ accessibility to services and
financial needs. We know that whilst some needs are
permanent, others are temporary or transient and could affect
any of our members at any time. We therefore have a team
dedicated to supporting colleagues to meet those members’
needs.

This, together with a network of champions across all areas of
the business, ensures we embed vulnerability and accessibility
consideration across the whole of the product and service
lifecycle, and design our products and services around our
members’ needs both now and in the future.

Enhancing our digital services

We continue to invest in growing our digital capabilities and
expertise in an increasingly digital world. This has been
accelerated by the Covid-19 pandemic, and over the past year
we have continued to see changes in the ways our members
interact with us.

Members who actively used our mobile app grew by 11% to 4.2
million (2021: 3.7 million), representing over half of all our active
current account members, and payments and transfers via the
banking app increased by 24%. With more members using our
app more of the time, it is important that we continue to

enhance it to meet their needs. This year, we invested in
enhancements, including adding more detail behind
transactions, and the ability to change address, add a card to an
Apple wallet or watch, and use Apple Business Chat.

It is also important we continue to develop our technology to
make sure it is robust and resilient to keep up with our
members’ payments needs and consistently deliver the service
they expect from us. Regrettably, we experienced payments
delays this year, which caused disruption and inconvenience for
some of our members. Our investment in technology will help us
mitigate the risk of further incidents in future. For more
information on this, see page 16.

We know everyday banking needs to be simple, but getting used
to changes in technology and new ways of managing money
does not come naturally to everyone. This year, we ran over 170
Tea and Tech events, helping empower more than 300
members to be digitally in control of their finances.

Protecting our members by checking for scams and
preventing fraud

We want to do everything we can to protect our members from
fraud. We continue to invest in the security and resilience of our
systems. While unfortunately some of our members have fallen
victim to fraud, last year our fraud defence systems and
specialist fraud team together helped prevent £97 million (2021:
£113 million) of attempted fraud on card and online
transactions.

Included within this, £3.2 million of potential scams has been
prevented by members using our new Scam Checker Service,
launched in September 2021 and underpinned by our Scam
Protection Promise. This service enables our members to check
their payments with us before they make them and talk to us
directly if they have any concerns. Our colleagues are trained to
spot the signs of financial crime and routinely help members to
avoid falling victim to scams. Qur Promise means that, if after
checks and a scam conversation, the payment does not appear

/ 4

suspicious but later turns out to be a scam, we promise to
refund our members every penny.

We have also enhanced our fraud detection system for
payments, and improved our scam warnings, to simplify them
and to highlight social media scams. In addition, we have been
making our members aware of the risks of investing in
cryptocurrency. Over the year, we held five virtual events for
members on how to recognise and protect themselves from
fraud and scams, with over 650 members attending. We are
educating more broadly beyond our own membership too, and
ran national media campaigns on scams awareness. We are also
playing our part to tackle this growing problem by taking an
active role in cross-sector working groups, including
campaigning for changes on greater data sharing between
financial services providers to reduce payments fraud.

Our strategic priorities for the year ahead

We remain committed to building the future of legendary
service. We will continue to invest in the human and digital
aspects of our service to achieve our vision of being thoughtful,
caring and here to help, at home, on the go and on the high
street. In doing so, we will make it easier for our members to
manage their money wherever they are.

We are here to provide the human touch for when our members
want a person to talk to, but we also recognise that for many it
is faster and more convenient to manage their money digitally.
We will continue our ambitious transformation of our member-
facing roles and services, enabling our people to work together
across our contact centres, digital servicing and branches, so we
can support our members even more effectively.
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Building PRIDE

Creating a healthy culture for our people

Committed « giving our
colleagues flexibility in their working
arrangements, so they can be at
their best to serve our members
and the Society

one of Glassdoor’s top
20 UK companies
for work-life
balance in 2021"

Mind Workplace
Wellbeing Gold
Award 2021, for

embedding mental health into
our policies and practices

Highest-ranked ux high

street financial services provider in the

Financial Times’ 2022
Diversity Leaders list”

" Glassdoor research, analysing over 600,000 reviews by full-time UK-
based employees between 1 January 2021 and 28 September 2021.

Our mutual values and social purpose remain as relevant and
important as ever and we are committed to building an
inclusive culture where all our colleagues can thrive.

Our culture reflects our shared set of values, beliefs and
behaviours, which are centred around the acronym PRIDE. Our
PRIDE values guide us so that our members’ interests really are
at the front and centre of our decision making.

Putting our members and their money first
Rising to the challenge

Inspiring trust

Doing the right thing in the right way
Empowering each other

Bpride

Supporting our colleagues’ wellbeing

Our colleagues’ health and wellbeing remain a key priority for
us. We have a range of initiatives that support colleagues in
looking after their social, mental, physical, emotional and
financial wellbeing, including a dedicated wellbeing site and
free access to the Unmind wellbeing app. Our new employee
network, Minds Matter, focuses on mental health and emotional
wellbeing initiatives and support, and over 250 colleagues
across the Society are trained as Healthy Mind Champions,
offering a listening ear and guidance to those struggling with
their mental health. We are pleased to have been awarded the
2021 Mind Workplace Wellbeing Gold Award, recognising our
success in embedding mental health into our policies and
practices, and our long-term, in-depth commitment to our
colleagues’ mental wellbeing. This year, we signed the
Menopause Workplace Pledge, taking action to ensure our
workplace is supportive and understanding of anyone affected
by menopause.

2 FT-Statista research of over 100,000 employees’ perceptions of their
employer’s inclusiveness or efforts to promote diversity.

'

It is important to us that we understand our colleagues’ views,
so we can better support them and drive positive changes
across the business. Our new feedback platform is helping us to
gather, listen to and action colleagues’ feedback in a timely and
appropriate way. On average, around 37% of colleagues
complete our monthly survey on this platform. Wellbeing
measures in our survey help us understand how our colleagues
are feeling. In April 2022, 85% of colleagues felt their wellbeing
was supported at work.

Refreshing our ways of working for our colleagues

Our move towards greater flexibility for our 13,000 traditionally
office-based colleagues has enabled them to balance better
their work and home lives, helping them be at their best to
serve our members and the Society. Our new Hybrid and
Homeworking Policy upholds our commitment to flexible ways
of working, while ensuring we continue to be led by our work,
be connected to our teams and culture, and support the needs
of our members. We were pleased to be one of Glassdoor’s 20
Highest Ranking UK Companies for Work-Life Balance in 2021",

Our office workspaces still have an important role, and we are
developing and repurposing our buildings to support
collaboration, meetings and larger events. We continue to listen
to colleague and member feedback to inform our approach and
support inclusivity, our culture and colleague wellbeing.

Building a more inclusive culture

Being inclusive supports our mutual purpose and is central to
our success as a Society. It means our colleagues can bring out
the best in themselves and in others, no matter what their
background, identity or circumstances. Having a diverse
workforce with people of different skills and experiences helps
us continue to serve our members in new and better ways,
supporting their evolving needs and expectations.
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Building P RIDE (continued)

We are committed to making long-term, sustainable change.
Our new inclusion measures help us monitor how inclusive our
culture is. In April 2022, 81% of our colleagues (73% of our
ethnically diverse colleagues) felt everyone had an equal
opportunity to thrive, regardless of background. Further, 81% of
our colleagues (76% of our ethnically diverse colleagues) felt our
leaders were taking action to support our inclusion and diversity
ambitions. These measures complement our seven diversity
measures across gender, ethnicity, disability and sexual
orientation, which we aim to meet by 2028 or sooner. They
support our Mutual Good Commitment to reflect the diversity of
the communities we serve and our progress is reported on page
38. Our inclusion and diversity measures are reported each
month to the Board and the leadership team, who are
committed to progressing our inclusion and diversity strategy.

We achieved four of our seven measures to meet by 2022, and
have made positive progress towards others; however, further
focus is needed to increase representation of women in senior
roles, to enable us to achieve our ambition by 2028. The
number of our leaders disclosing a disability and/or long-term
condition more than doubled this year, from 2.2% to 4.9%.
There has been a 1.8% point increase in disability declarations
overall as colleagues became more comfortable sharing this
information with us. Awareness campaigns, such as #WeThe15
to mark the Paralympic Games, and spaces to connect with
others run by our Enable network, were key drivers.

We have continued to embed inclusion and diversity into our
people processes, including recruitment and talent leadership.
We rolled out interview panels with diverse representation and
aim to have a diverse range of applicants in our shortlisting for
job applications. Qur flexible working approach and location
agnostic recruitment are also supporting a broader and more
diverse talent pool, with applications from ethnically diverse
candidates rising from 34% pre-pandemic (in the last six
months of 2019) to 40% in the second half of 2021. Qur
sponsorship programme continues to support the career

3 FT-Statista research of over 100,000 employees’ perceptions of their
employer’s inclusiveness or efforts to promote diversity.

progression of colleagues from under-represented groups, and
our reciprocal mentoring relationships have now matched 100
leaders with colleagues from ethnically diverse backgrounds to
share experiences and provide development support.

Our nine Employee Networks are centred around gender,
ethnicity, sexual orientation, disability, faith and belief, working
carers, working families, veterans and reservists and mental
wellbeing. They help to build awareness of different experiences
and cultures by celebrating diversity, including Asian Experience
Month, Black History Month and Pride Month. They help our
colleagues build support networks, escalate issues and drive
supportive changes, such as the introduction of gender
pronouns on colleague name badges. In 2021, our Working
Families Network was awarded the Best Family Network Award
by the Working Families charity.

In the 2022 Financial Times’ Diversity Leaders list’, which
surveys more than 100,000 employees on their perceptions of
organisations’ inclusivity and efforts to promote diversity, we
were the highest-ranked UK high street financial services
provider. We were also awarded Gold Employer standard by
Stonewall in recognition of our work on LGBTQ+ inclusion.

We support a number of partnerships as we seek to effect real
change - we are a signatory of the Women in Finance Charter,
committing to supporting the progression of women into senior
roles; the Valuable 500 movement, that supports disability
inclusion; and Business in The Community’s (BiTC) Race at
Work Charter, committing to workplace equality.

Understanding our gender and ethnicity pay gaps

At 5 April 2021 our gender pay gap was 30.0% (2020: 28.3%).
This is because we have a higher proportion of women in lower
paid roles than we do in senior roles. This year we had a greater
number of new roles available in technology. Unfortunately,
given the shortage of female candidates in this field, this

'

resulted in a greater proportion of men being hired into these
higher paid roles, contributing to an increase in our gender pay

gap.

We are one of the few organisations to voluntarily publish our
ethnicity pay gap and are lobbying for mandatory reporting
across all firms. At 5 April 2021, our ethnicity pay gap was 11.3%
(2020: 16.2%), with a higher proportion of ethnically diverse
employees in lower paid roles than in senior roles. The decrease
in pay gap reflects our successful efforts to recruit more
ethnically diverse colleagues, particularly into the new
technology roles. As we work hard to progress our inclusion and
diversity strategy, we expect this to support a reduction in pay
gaps. For more information, see our Gender and Ethnicity Pay
Gaps report.

Our strategic priorities for the year ahead

We want to be one of the UK’s best places to work. We
recognise the increasingly competitive landscape for recruiting
and retaining talented employees and we will continue to
demonstrate our mutual difference as an employer with a
strong ethic of care, that treasures the differences of those
around us. Our mutual values, commitment to flexible ways of
working and focus on wellbeing initiatives already support this.

We will continue to enable an empowered and agile workforce -
developing our leaders and talented colleagues, and growing
skills and capabilities across the Society through a new
approach to enabling performance, so we can be at our best to
serve our members. Inclusion, diversity and wellbeing will
remain at the centre of our approach and we will challenge
ourselves in progressing our inclusion and diversity ambitions,
working to accelerate the pace of change in a meaningful and
sustainable way and being bold to do things differently.
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Building a national treasure
Contributing to our wider community

We commit at

least 1% of our pre-tax
profits to good causes - in 2021/22
this amounted to £7.1 million
2020/21: £7.4 million*

Committed to
achieving net-zero
by 2050

Celebrated 20 years

of our partnership with

Shelter, a charity focused
on tackling homelessness

Convened four
cross-industry
action groups

to tackle UK housing challenges

O
©
®

“The 1% is calculated based on average pre-tax profits over the previous
three years.

As a mutual organisation, owned by our members and formed
with a strong social purpose, our focus is not just on providing
better value and service for our members, but on being better
for society too. By taking this approach, we can be clear on what
we stand for and take a bolder position on the things that are
important to our members, demonstrating what makes us
different and driving positive change across society.

To help us measure the success of our approach, we track how
well we are trusted and recognised as a brand. We are the UK’s
most trusted financial brand and we are seen to care the most

about meeting customer needs rather than maximising profit'.

Everyone deserves a place fit to call home

Our social investment programme is aligned with our founding
purpose. As voted for by our members in 2007, we commit at
least 1% of our pre-tax profits each year to good causes, focused
on housing. This money is split between our own social
investment programme, including funding our long-term
partnership with Shelter, the Nationwide Foundation and the
internal costs of managing social investment activities. In
2021/22, this funding amounted to £7.1 million (2020/21: £7.4
million)™. In the financial year we paid £6.1 million (2020/21:
£6.6 million) to charities.

Within our social investment programme, we provide grants to
local housing charities and projects. The grants are distributed
through our Community Boards under the direction of member
and colleague volunteers. Last year, we awarded £4.0 million
(2021: £4.0 million) to support 94 (2021: 99) charitable housing
projects. Since the Community Boards were founded four years
ago, we have awarded a total of £17.7 million across 444
projects.

We have now celebrated 20 years of our partnership with
Shelter, a charity whose focus is on helping those in housing
need. In 2021/22 our colleagues and members raised over

5 Nationwide Brand Guidance Study compiled by Kantar. For more
information, see footnote 2 on page 3.

“\

£230,000 to support them, on top of the financial support we
provided as a Society, which this year amounted to £277,000.
This included funding a number of advisers for their helplines,
which has enabled the charity to answer over 7,000 calls from
those in housing need, and funding three community
engagement workers to provide housing advice in local
communities. In response to the Afghan refugee crisis, we
worked with Shelter and Manchester City Council to open new
current accounts for over 200 Afghan refugees in Manchester,
and supported them with education on managing their finances
digitally and on how to recognise scams. We are also
responding to the humanitarian crisis in Ukraine, encouraging
our members and colleagues to donate to the British Red Cross
Ukraine Crisis Appeal. We donated £250,000, and when added
to our colleagues’ and members’ donations', the total raised
amounted to over £1,000,000.

Each year, at least a quarter of our charitable funding is
awarded to the Nationwide Foundation, which is an
independent charity. It works to increase the availability of
decent, affordable homes for people in housing need. For more
information on its achievements this year, see page 25.

In addition, we have a Colleague Grants programme, where
colleagues can apply for a grant on behalf of a UK registered
charity of their choice. This year we increased the total value of
grants to £500,000 (2021: £200,000), as we recognised that
even more support is needed in local communities following the
pandemic; this was donated to 59 charities.

Taking action to find new ways of tackling housing challenges

In July 2021, we published our Future of Home report, working
with more than 50 organisations across a range of industries.
The report found that the Covid-19 pandemic worsened issues
around the affordability, accessibility and sustainability of
homes. In response, we have formed four cross-industry action

'6 Donations made by members and colleagues via Nationwide’s
branches, website or intranet.
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Building a national treasure (ontiued)

groups that aim to find solutions to these challenges, and we
hope that, together, we can help drive real, meaningful change.

Our New Homes action group is looking at ways to increase the
number of new homes, while our Housing Delivery action group
is working on speeding up their delivery. Our Green Homes
action group is working with government on policies that help
people improve the energy efficiency of their homes, as
described below. Our Rental action group is developing a
campaign to build trust between tenants, landlords and agents.

We are also working to address the challenges people face when
living in poverty, having partnered with the Fair By Design fund
to support early stage companies in this mission.

Our net-zero commitment to reduce our environmental impact

Helping to address the impact of climate change aligns with our
mutual purpose and we are committed to working towards a
net-zero carbon emissions future by 2050 at the latest, having
joined the Net-Zero Banking Alliance and Glasgow Financial
Alliance for Net-Zero last year.

Our business model means that our strategy does not involve
lending to or investing in businesses which have a negative
impact on the environment, such as those in the fossil fuels
industry. This means we can focus our efforts on greening UK
homes, which forms one of our five Mutual Good Commitments.
For more information on our progress here, see page 36.

The UK’s 29 million"” homes produce around 16%'8 of the
country’s total carbon emissions, and our own research
indicates that around 90% of UK homes rely on fossil fuels to
heat their homes (see page 40). With the carbon emissions of
our mortgage portfolio also accounting for over 80% of our total
reported emissions, supporting our members in greening their
homes is a key way for us to reduce our impact on the
environment. We want to equip our members with the
awareness, knowledge, confidence and ability to improve the

7 UK-housing-Fit-for-the-future-CCC-2019.pdf (theccc.org.uk).

energy efficiency of their homes, and we continue to offer a
range of green propositions and initiatives to support this, as
presented on pages 14 and 15. Over the year, we published new
content on the Greener Homes hub on our website, including
useful tips for a greener home and outlining green financing
options. We also published new Environmental, Social and
Governance pages on our website to describe our approach to
being a responsible business.

Given our concentration in UK mortgage lending, we recognise
that we will not be able to achieve the reduction in emissions to
deliver our net-zero target without broader policy changes,
significant cross-industry collaborative effort, and further
government support focused on UK housing. We have taken an
active role here, convening our cross-industry Green Homes
action group formed of 15 leaders from across the housing,
construction, financial services and energy sectors, with an aim
to influence and drive solutions that remove the main barriers to
reducing the emissions of UK homes. Last year, the group wrote
to the Government, proposing seven guiding principles to
inform a national retrofit strategy for greening homes. We also
work and partner with a number of specialist organisations to
increase our expertise around the areas where we can make the
greatest impact in reducing our carbon footprint. For more
information on our guiding principles and our partnerships, see
our climate-related financial disclosures on page 40.

We are leading the way with some of our own climate-related
operational initiatives, including being carbon neutral (no net
release of carbon dioxide into the atmosphere) for all energy use
and our internal business operations since 2020. We continue
to send zero waste to landfill and since 2018 all our electricity
has been supplied from renewable sources.

We are keen to work with our suppliers to help them reduce
their emissions too. Our Procurement for Mutual Good
programme is supporting a greener, more diverse and more
ethical supply chain, and won Best Sustainability Project of the
Year in the 2021 CIPS Excellence in Procurement Awards. We

8 Department for Business, Energy & Industrial Strategy, 2020 UK
Greenhouse Gas Emissions, Final Figures (February 2022).

“\

have partnered with sustainability ratings provider EcoVadis to
monitor our suppliers’ environment, labour, human rights,
ethics and sustainable procurement activities, and around 100
suppliers are now onboarded (equivalent to around 40% of our
procurement spend). We are using the tool to improve our
emissions estimates and drive target-setting and tracking, to
improve the sustainability performance of our supply chain.

Creating the blueprint for greener housing developments

Our not-for-profit Oakfield housing development in Swindon is
creating a community of 239 homes, built to high
environmental standards. In the 2021 Housing Design Awards,
Oakfield won the Building for a Healthy Life award, for its
community-centred design. We hope that our design approach
will become a blueprint for other responsible organisations to
create sustainable housing in collaboration with communities.

Work onsite has temporarily paused, as our construction
partner entered administration. We are now working with a new
partner to re-engage the supply chain and expect things to be
back up and running in the Summer 2022.

Mutual respect: building a more respectful and inclusive
society

We are working towards building a mutually respectful and
inclusive society. In the second year of our partnership with The
Diana Award, we have now trained more than 5,000 Anti-
Bullying Ambassadors in schools across the UK (against a target
0f 10,000 in 3 years). And, through our partnership with the
Football Association, we are aiming to engage with 1 million
parents, coaches and young players on the importance of
mutual respect.
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Building a national treasure (ontiued)

We continue to be bold in speaking up against hate and abuse
and building mutual respect across communities for
generations to come. Qur Together Against Hate campaign
aimed to address the rise in unacceptable behaviour towards
our member-facing colleagues and other public-facing key
workers through the pandemic. Working with MPs, trade
unions, and other major high street brands, we voiced our
support for tougher sentencing guidelines and, as of 1 July 2021,
anyone who attacks someone serving the public, whether a
Nationwide branch colleague or a bus driver, could now be
subject to a tougher sentence.

Our strategic priorities for the year ahead

As the world’s largest building society, we will continue to
leverage our brand and mutual values to make a positive
difference in our communities and society. We want to be
recognised as a responsible, sustainable and caring provider of
financial services and, to support this, we will continue to be
bold on the issues that matter to our members, supporting
fairness and equality in all areas of life, for the mutual good of
all: from good quality homes, to championing the needs of both
landlords and tenants, and from financial and social wellbeing,
to the environment. We will do this by focusing on the delivery
of our Mutual Good Commitments.

In line with this, over the next year we will particularly focus on
taking further action to drive the transition towards a low
carbon future. We believe that we can achieve more together
than we can alone and so we will continue to collaborate cross-
industry and with government to support the changes needed
to green homes in transitioning the UK to net-zero. In line with
our net-zero ambition, we are also developing intermediate
science-based targets for 2030, that are aligned to a net-zero
pathway, and a transition plan to progress towards these. For
more information, see our climate-related financial disclosures
on page 40.

“\
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The Nationwide Foundation

The Nationwide Foundation is an independent charity set up by the Society in 1997. Each year, we pay at least 0.25% of Nationwide’s pre-tax
profits to the Nationwide Foundation - £1.77 million in 2021/22 - as part of the 1% of pre-tax profits we give to good causes. The Nationwide Foundation’s
vision is for everyone in the UK to have access to a decent home that they can afford. It supports three programmes to help make this happen.

Nurturing ideas to change the housing system - supporting emerging solutions » \
to create truly affordable and decent homes g B\ Nationwide

During 2021/22, the Nationwide Foundation supported work to discover new ways of talking to the 3 : [ Fou nd ation
public about housing issues, so that people gain a better understanding of the importance of affordable 1 4!

and decent homes. In addition, the Nationwide Foundation funded work that provided evidence to

inform parliamentarians about the impact of reforming the planning system on the quality of homes.

Backing community-led housing - enabling local people to deliver the homes their
communities want and need

Community-led housing returns power to communities, so they can create homes in the places people
need them, at prices they can genuinely afford. The Nationwide Foundation’s support has helped the
sector grow. It has also proved that investment in community-led housing delivers value for money and
that there is real demand for community-led homes.

Transforming the private rented sector - making sure private tenants have secure,
affordable and decent homes

The Nationwide Foundation strengthens the voices of private renters by funding Citizens Advice

to gather experiences from 700 representative English tenants. This revealed that two in five renters
were concerned about not being able to pay their rent. As well as tackling affordability, the Nationwide
Foundation also funded research into property supply in the least expensive parts of England’s private
rented sector.

Next steps for the Nationwide Foundation

In 2021, the Nationwide Foundation began phase three of its Decent Affordable Homes strategy,
which will run until 2024. This phase will see the Nationwide Foundation continue to generate robust
evidence and to use this knowledge so that it influences changes to improve the UK’s housing system.
It will also see the introduction of collaborative work to reveal how the housing system works, and
how it fails, and most importantly, how it can be transformed.

The Nationwide Foundation is a registered charity (no. 1065552). @NationwideFdtn  www.nationwidefoundation.org.uk
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Engaging with our stakeholders

Listening and engaging regularly with our stakeholders is fundamental to the way we do business and ensures we operate in a balanced and
responsible way, both in the short and longer-term.
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Our stakeholders
Our members are our primary stakeholders, but we also have a number of other important groups of stakeholders who we engage with and consider in our decision making.

3
3
Members Colleagues 5
We are owned by, and run for, our members. We are here to Our colleagues are at the heart of serving our members pJD
support them with their financial goals, and measure our success and delivering our strategy. We want our colleagues
based on what is important to them. to be at their best and to thrive, and are committed to
building an inclusive culture, where they feel supported
Buy to let customers, other landlords and renters and valued, and can grow their careers.
We support landlords and those who rely on the private rented sector -
for their long-term housing needs, and are working towards a private . @
rented sector that works for the mutual good of both landlords and Communities , o . 3
tenants. We do this through our buy to let mortgage business, The Our purpose is building society, nationwide - this drives §
Mortgage Works, and our digital one-stop-shop, The Landlord Works, not only our business activities, but also,our desireto
that supports landlords with education and features to help them contribute more broadly to society. That's why we commit
provide better homes for rent. at least 1% of our pre-tax profits gach year to .good causes,
focused on housing, and work with community partners
éb and charities to support our local communities. I
Investors 3
Our wholesale funding investors support us in meeting our funding =
and capital requiremen_ts. O_u_r investqrs are interested in oyrfinancial Regulators and policy makers g
performance and sustainability practices and use our creditand Regulators and policy makers oversee our activities and oy
Enwronmer}tal, Social and Governance (ESG) ratings to support their undertake consultations and policy reform. We seek to 3
understanding. We regularly engage with our investors and also maintain the highest possible standards of regulatory &

engage with Credit and ESG rating agencies to ensure the Society
is rated appropriately.

Suppliers

We work with around 1,100 suppliers who provide us with a range
of goods and services, helping us run and improve our business
and deliver quality service for our members.

compliance to protect and enhance the integrity of the
UK financial system and ensure fair outcomes for our
members. We work with policy makers to engage on
the significant issues faced by society, including climate
change, good quality housing, fraud and financial literacy.
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Engaging with our stakeholders (continued)

Section 172(1) statement

This section describes how the directors considered matters set
out in section 172(1) of the Companies Act 2006 (the ‘Act’). This
also forms the directors’ statement required under section
414CZA of the Act. Although Nationwide, as a building society,
is not required to follow the Act, we seek to apply its
requirements where appropriate.

Engaging with our stakeholders

We are committed to maintaining good communications and
building positive relationships with all our stakeholders. Their
views are important to us and help to guide our decision
making.

Below, we summarise how we have engaged with, and
considered, each of our key stakeholder groups during the year,
both at a broader Society level as well as at Board level. We also
provide some examples of how we responded. In addition, key
decisions taken by the Board in the year and its related
consideration of relevant stakeholders are set out on pages 32
to 33.

Engaging with our stakeholders is also important when
developing our strategy, including with respect to our
responsible business activities and initiatives. In 2019, we
launched a materiality assessment, a survey that provided us
with a deeper understanding of how our stakeholders viewed
the importance of different Environmental, Social and
Governance (ESG) factors. These responses helped to shape our
Mutual Good Commitments (see page 36).

In 2022, we ran a second materiality assessment - this time our
survey focused on how our stakeholders perceived us to be
progressing against our Mutual Good Commitments, and on
whether we were still focused on the areas that matter most to
our stakeholders. Overall, the results confirmed we continue to
be focused in broadly the right areas, with a need to further
develop awareness of our Mutual Good Commitments among
our wider stakeholders. We are working to address this by
reporting on our progress through this Annual Report and

Accounts, our Review of the Year document sent to around 8
million members, and in our engagement with investors and
suppliers, including webinars.

Our Mutual Good Commitments already focus on a range of
social and environmental aspects where we believe we can
make the most positive impact on our members, communities
and wider society, and we will continue to consider
stakeholders’ views on how we integrate emerging themes,
such as biodiversity considerations, into our activities.

Members ° o
II n .Il

We are owned by, and run for, our members, and to achieve
long-term success, it is important we understand their needs,
now and in the future. We engaged with our members in a
number of ways and through different channels.

How we engaged

Our Annual General Meeting (AGM) is the main event at which
our members can have their say and vote on important issues.
As a result of continued Covid-19 restrictions on large
gatherings at the time of planning, and as was the case in 2020,
member attendance was not possible at our 2021 AGM.
Members were encouraged to participate by voting online or by
post, with the option to ask live questions as the AGM event was
streamed online, and by submitting questions for a specific
Member TalkBack session the week before the AGM. The live
stream of the 2021 AGM was viewed by 675 people.

We held nine online Member TalkBack events during the year,
where members could hear from and engage with Board
directors and senior management. Over 360 members attended
these events, and we answered over 150 questions. We also held
37 online education events, targeted at specific member
segments. These were attended by over 8,000 members and
non-members and included events to support first time buyers
through the home buying process, over 55s with releasing
equity from their homes, and those new to investing with
investment education. We also held sessions on recognising
fraud and scams. Our digital education sessions gave members

new to digital banking the confidence to use digital banking
safely, and we held local Tea and Tech sessions in our branches.

Some of the topics raised by members through our engagement
events include:

Board and leadership succession

Protection from fraud and scams

Maintaining access to branches

Benefits of membership

Member Prize Draw, savings rates and mortgage rates
Acting responsibly, including our approach to climate
change, net-zero commitments and ethical investments

We also engaged with members through our Community
Boards, that distribute grants under our social investment
programme and are made up of member and colleague
volunteers. And we engaged through our Member Connect
community, an online forum where members can share their
views with us on a range of subjects.

How we responded

Protection from fraud and scams is important to our members.
In response to members’ concerns around fraud and scams, this
year we launched our new Scam Checker Service, underpinned
by our Scam Protection Promise, providing peace of mind to
members unsure about suspicious payments.

We understand the challenges faced by those who are typically
more vulnerable and rely on branches and ATMs for accessing
cash. And so we have kept our Branch Promise, to have a
branch in every town or city we are in today until at least
January 2023.

While we create value for our members in a number of ways,
providing value through competitive rates remains important to
our members. In a low bank base rate environment, we have
continued to provide products at competitive rates, with some
offering prize draws too, such as our Member Prize Draw. We
also restarted our current account switching incentive.
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Engaging with our stakeholders (continued)

We also encouraged our members to green their homes with
our green borrowing products, content on the Greener Homes
hub on our website, and the launch of our solar panel pilot.

More information can be found on pages 14 and 18.
Board engagement

Over the year, we held a number of virtual and physical events
that gave our members the opportunity to meet Board
directors and senior management. Our members were able to
hear from and ask questions of our Board directors at our AGM
and through our Member TalkBack events. All of the nine
Member TalkBack events held during the year had a non-
executive director on the panel.

The 2022 AGM will be a hybrid meeting where members can
choose to participate either in person or virtually. Members will
be invited to submit live questions, and live voting during the
meeting will be enabled. This will be the first time we have
hosted the AGM as a hybrid event and builds upon the benefits
of the changes to the Society’s Memorandum and Rules
agreed by members in 2020. We will also host an online
Member Talkback the week before the 2022 AGM, as we did in
2021.

Buy to let customers and other landlords

How we engaged

We originate buy to let mortgages through our buy to let
mortgage business, The Mortgage Works (TMW), using
intermediaries and a growing direct channel. In doing so, we
want to help build a private rented sector that works for the
mutual good of both tenants and landlords.

We contacted our existing landlord customers during the year,
reminding them of current and emerging obligations related to
the minimum energy efficiency standards for privately rented
properties. And we also provided them with information on the
Government’s consultation on the matter and details of our

green lending products. We continue to monitor actively
changes in the buy to let sector through research organisations.

How we responded

We recognise the evolving regulatory minimum energy
efficiency standards for privately rented properties and so we
are supporting landlords in meeting these obligations, by
offering discounted rates on borrowing for green improvements
on buy to let properties.

Our new digital platform, The Landlord Works, provides
education and features to support landlords in understanding
their responsibilities and providing better homes for renters. It
also supports landlords in understanding tax legislation. So far,
around 1,500 landlords have signed up to access its features.

More information can be found on pages 14 and 36.
Board engagement

While the Board has not engaged directly with buy to let
customers, it received reports and updates on how TMW
implemented its strategy and operated during the year. In
addition, the Board reviewed the launch of The Landlord Works.

More information on the Board’s engagement with The

Landlord Works can be found on page 33.

Our colleagues are essential to serving our members and
delivering our strategy, which is why, through our monthly pulse
surveys, we invited all colleagues to share their views on how it
felt to work at Nationwide, what was working well and any
challenges they faced.

Colleagues

How we engaged

We also gathered our colleagues’ insights and feedback through
other surveys, including the Financial Services Culture Board

and the MIND Wellbeing Index, and through engagement with
Employee Network Groups and Nationwide Group Staff Union.

Following the launch of our Green Network, we held our first
Green Colleague Assembly, enabling colleagues to discuss ideas
on sustainability topics.

During the year, the key topics raised by colleagues included:

Health and wellbeing

Inclusion and diversity

Speaking Up

Connection to our purpose and strategic priorities
Transforming our frontline operating model
Resourcing and training

Green initiatives and sustainability

How we responded

We have made it even easier for our colleagues to share their
views, so we can support them in the best way. Our new
feedback platform enables us to gather and action feedback in a
timely and appropriate way. And we continued to focus on
initiatives that support our colleagues’ wellbeing. This year, we
launched inclusion and wellbeing measures that complement
our diversity measures.

We also became more agile in reacting to business needs and
providing key insight, for example in progressing our wellbeing
strategy and managing changes to Covid-19 restrictions. In line
with colleagues’ surveyed preferences, we have continued to
adopt and commit to flexible ways of working.

More information can be found on page 20.
Board engagement

The Board engaged with colleagues throughout the year to
understand what they really valued, and regularly discussed the
results of employee engagement surveys. To further promote
engagement between the Board and the wider workforce, the
Board appoints one director to have specific responsibilities for
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Engaging with our stakeholders (continued)

the Employee Voice in the Boardroom. More information is
included on page 76.

During the year, the General Secretary of the Nationwide Group
Staff Union (NGSU) attended a Board meeting and a
Remuneration Committee meeting to discuss the relationship of
the NGSU with Nationwide and the alignment of interests
between the NGSU and the Society. The Board also engaged
directly with colleagues through colleague-wide
communications on key subject matters and topics of interest,
where colleagues could comment and provide their views. More
information can be found on page 75.

During the year the Board has welcomed several colleagues
from across the Society to Board meetings, allowing the
opportunity for these colleagues to share their insight on key
topics. Colleagues provided their observations, experiences and
reflections, which in turn allowed the Board and management
to consider the impact of actions taken on colleagues. In
addition, representatives from several of the Society’s Employee
Networks were invited to attend a Board meeting during the
year to provide insight for Board members. The representatives
shared their experiences and views of the Society and
suggestions on how the Board could assist with advancing the
objectives of each Network.

Communities
How we engaged

Supporting communities is core to our purpose and, as voted
for by our members in 2007, we commit at least 1% of our pre-
tax profits each year to good causes, focused on housing. Within
our social investment programme, our community grants were
distributed through our Community Boards, under the direction
of member and colleague volunteers.

We also engaged with and supported our communities through
our employee volunteering programme, our partnerships with
charities Shelter and St Mungo’s and our broader Mutual
Respect programme.

When designing and planning the Oakfield development in
Swindon, we worked closely with the local community. Work
onsite has temporarily paused as our construction partner
entered administration. We are now working with a new partner
to re-engage the supply chain and the first properties are
planned to go on sale later this year. For more information, see
page 23.

During the year, our engagement with communities included
discussion on the following topics:

e Raising awareness of housing issues and need

e Understanding the challenges local charities are facing
through our Community Grant programme and Shelter
engagement workers

How we responded

We responded to the humanitarian crisis in Ukraine,
encouraging our members and colleagues to donate to the
British Red Cross Ukraine Crisis Appeal. We donated £250,000
and, when added to our colleagues’ and members’ donations,
the total raised amounted to over £1,000,000.

We support local communities through our social investment
programme, and last year awarded £4 million to 94 housing
projects through our Community Grants programme. We also
continued to support charities Shelter and St Mungo’s, and
through our Colleague Grants programme we awarded a total of
around £500,000 to 59 charities chosen by our colleagues.

Working with Wiltshire Community Foundation, in March 2022
we launched the Nationwide Poverty Hurts Fund, where we will
make £50,000 available in 2022 to support charities in assisting
with the cost of living crisis.

In line with our mutual ambition to be better for society, we
pledged to be net-zero by 2050 at the latest and have continued
to progress our Mutual Good Commitments. As part of our
Mutual Respect programme, we continued to partner with The
Diana Award Anti-Bullying programme in primary schools

across the UK and the Football Association’s Respect
programme.

More information can be found on page 23.
Board engagement

The Board received updates on the Society’s social investment
strategy and on Community Board activities. During the year,
this included reviewing Nationwide’s social investment strategy,
the progress of grants funded through the Community Grant
programme, and progress updates on Nationwide’s
partnerships with key charitable organisations.

The Board also received bi-annual updates from Nationwide’s
Responsible Business Committee on progress made against our
Mutual Good Commitments, which included more detailed
reporting on Nationwide’s commitment to ESG matters through
further enhancements in reporting, engagement with key
stakeholders and signing up to industry body standards.

Investors
How we engaged

We maintain an active dialogue with investors, who support us
in meeting our funding and capital requirements - this includes
as part of the due diligence process ahead of wholesale
issuances and responding to general queries. Our Investor
Relations programme provides current and potential investors
with the opportunity to meet senior managers and executive
directors of the Society. As well as updating our investors on our
latest financial performance, we provided information on areas
of interest to investors, such as our ESG activities.

In addition, to support investors’ understanding of our
performance and risk management, we engaged with Credit
and ESG rating agencies to ensure the Society was rated
appropriately.
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Engaging with our stakeholders (continued)

During the year, our engagement with investors included
discussion on the following key topics:

e Progress against our strategic objectives

Sustainability, in particular the Society’s approach to climate
change

Impacts of an uncertain economic and geopolitical outlook
Asset quality

Capital strength and impacts of regulatory changes
Competition within UK financial services

How we responded

We have continued to provide strategic and financial updates to
our investors, and last year we held our inaugural ESG investor
webinar. The webinar focused on our actions to support the
greening of UK homes and our progress so far, and was well
received by our investors.

We continued to adapt our Interim and Annual Report
disclosures and investor presentations to ensure investors’
information needs were met. We also continued to enhance our
climate-related financial disclosures in line with the
recommendations of the Taskforce on Climate-related Financial
Disclosures (TCFD) and to respond to investor demand.

In 2021, in response to investor interest, we participated in the
CDP environmental disclosures survey for the first time. We
achieved a score of B which signifies that we are ‘taking
coordinated action on climate issues’.

More information can be found on our Investor Relations
website.

Board engagement

On behalf of the Board, the Chief Executive and Chief Financial
Officer provided a comprehensive update directly to investors
following each external results announcement. The Chief
Executive also provided a strategic update at our ESG investor
webinar.

Suppliers /Q\

Our third-party suppliers help us to run our business, and we
engage with them on a regular basis on key topics such as
operational performance, contract management, risk and future
opportunities.

How we engaged

At our Annual Partner Event, members of our leadership team
shared, with third-party suppliers of critical and strategic
services, an update on the Society’s performance over the last
year and priorities for the year ahead.

Throughout the year we updated our suppliers on any material
announcements through email or webcast communications,
and we shared our risk and compliance expectations on our
Supplier Portal internet page. In the year, we worked with
charity Unseen to provide anti-slavery training to some of our
key third-party suppliers.

During the year, our engagement with suppliers included the
following key topics:

e Society Plan, including our strategic priorities, technology
strategy and five Mutual Good Commitments
Operational performance and contract management
The impacts of new regulation

Our new supplier engagement platform

Outcomes of, and actions from, supplier controls testing
Procurement for Mutual Good programme, including
EcoVadis, the Buy Social Corporate Challenge and the
Minority Supplier Development Network (MSDUK)
Climate action

Inclusion and diversity

Modern slavery

Cyber security

Changes to leadership

How we responded

Our Procurement for Mutual Good programme continued to
drive further action for a more diverse, more ethical and greener
supply chain. We began new relationships with EcoVadis, to rate
our suppliers’ sustainability performance, and ethnic minority
business network, MSDUK.

Through our Mutual Good Commitments, we are targeting our
supply chain to be carbon neutral by 2030, and we have
continued to work with Carbon Intelligence to model our supply
chain emissions so that we can work with our suppliers to
reduce emissions.

More information can be found on pages 23 and 37.
Board engagement

During the year, the Chief Executive gave an update on the
Society’s performance at our Annual Suppliers Event 2022. In
addition, a joint meeting of the Board Risk Committee and
Board IT and Resilience Committee considered the Society’s
management of its key supply chains and the steps the Society
was taking to avoid undue risk. The Board Risk Committee,
under delegated authority from the Board, approved the Third-
Party Risk Policy.

Regulators and policy makers

How we engaged

Regulators and policy makers oversee and influence our
activities and we engage with them at all levels of the Society,
from our Chief Executive engaging with senior regulators
through to branch visits by local MPs. We actively monitored
developments in the regulatory landscape and engaged on
policy issues, responded to consultations and took part in
working groups. We also produced regular and ad-hoc
regulatory reporting as required.

We engaged through a combination of one-to-one meetings,
roundtable discussions and conferences and events, which were
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Engaging with our stakeholders (continued)

attended by members of the Board, the Nationwide Leadership
Team and subject matter experts.

We monitor issues at a global level, for example we joined the
Net-Zero Banking Alliance (NZBA) and Glasgow Financial
Alliance for Net-Zero (GFANZ). We also engaged with the
devolved Governments in Scotland, Wales and Northern Ireland
as well as the UK Government.

During the year, our engagement with regulators and policy
makers included discussion on the following key topics:

Covid-19 support measures

Verbal and aggressive behaviour towards branch colleagues
Green homes

Climate change

Access to cash

Authorised Push Payment (APP) fraud

Reform of the private rented sector

Support for first time buyers

The FCA’s Consumer Duty

Cladding

Central Bank Digital Currencies

Corporate governance

Mutuality and changes to the Building Societies Act
Future regulatory framework for financial services
Ringfencing of UK banks

How we responded

We regularly engaged with MPs and responded to
consultations, information requests and Select Committee
inquiries on key issues of interest. Over the year, we have
responded to consultations from government departments
including HM Treasury, the Department for Business, Energy
and Industrial Strategy (BEIS), and the Department for Levelling
Up, Housing and Communities (DLUHC). We regularly engage
in the policy areas which influence Nationwide’s business.

We also proactively engaged with regulators and policy makers
on Nationwide research, including our Future of Home report.

And we have since convened four cross-industry action groups
that are aiming to drive solutions to UK housing challenges.

Our engagement with MPs, trade unions and other major high
street brands through our Together Against Hate campaign has
supported a successful change in sentencing guidelines for
anyone who attacks someone serving the public.

More information can be found on pages 24 and 40.
Board engagement

The Board received regular reports detailing Nationwide’s
regulatory interaction, the changing regulatory environment
and the impacts for Nationwide. In addition, Board members
attended regular meetings with representatives from regulatory
bodies, and regulators attended Board meetings to present key
reports, such as the findings of the Prudential Regulatory
Authority’s (PRA’s) Periodic Summary Meeting and the Financial
Conduct Authority’s (FCA’s) Firm Evaluation Letter.
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Engaging with our stakeholders (continued)

Members

Board decisions

At the heart of our mutual purpose is the need to engage, consult with and act in the interests of our stakeholders.
The Board is responsible for setting a clear strategy and direction, ensuring the long-term success and sustainability of the
Society. When making decisions, it considers the outcome for all relevant stakeholders, as well as the need to maintain a
reputation for high standards of business conduct, the need to act fairly, and the consequences of its decisions. The Board
and committee terms of references available at nationwide.co.uk state the importance of considering the requirements set
out in section 172(1) of the Act. The Board and committee paper template also includes a section for authors to outline
how the update or proposal directly or indirectly impacts our key stakeholder groups. The Board reviews this as part of its
assessment to determine the relevant stakeholder impacts.

Principal decisions are those decisions taken by the Board, including decisions taken by or delegated to management which
the Board has oversight of, that are of strategic importance, material to the operations of the business and are significant to
the Society’s key stakeholders. This statement describes three examples of principal decisions taken during the year.

Colleagues Communities Regulators

B o

Suppliers

%
‘&

Investors ~ Buy to let

“The Board plays a pivotal role in providing strong
governance and oversight of the Society. Our goal
is not only to fulfil our statutory obligations as a
Board but also to ensure the Society is managed in
line with our mutual values. Among these values is
the strong commitment from the Board to engage
directly with our stakeholders, to listen to their
views and to consider their interests during Board
discussions and decision making”.

Kevin Parry
Chairman

Delivering a Future of Legendary Service programme by redefining what great service looks like and how we provide this to members

Stakeholders considered

D
Wl Sl
Decision-making process

As reported last year, in 2021 the Board approved the establishment
of a future service operating model to match member demand
across all of our channels. One of the key reasons for the initial
change was the recognition of the need to meet increasing
service expectations on the part of members by delivering
against higher digital service benchmarks and we chose to do
this in a way unique to Nationwide. This year, the approval of the
Future of Legendary Service strategy saw the building of a more
flexible, adaptable organisation through a new operating model.

To support the Board in its decision making, it received
comprehensive updates from management on the progress of
both the human and digital programme workstreams. The Board’s
support to proceed to next stages was sought at the appropriate

intervals. The Board recognised that this would involve a shift
towards digital and telephony interactions with members and
in some cases reduced use of branches.

Duties under section 172

Providing truly legendary service has been at the heart of
Nationwide’s culture for many years. We strive to ensure that
our member-supporting colleagues display an ethic of care,
which has been a defining part of the Society’s culture and
values and a powerful differentiator in the market.

The Board considered the balance of stakeholder considerations
during its decision making and agreed that whilst member
impacts would continue to be felt from branch closures and
reduced hours, this would be offset by greater telephony and
webchat capacity to service member demand. This was discussed
in conjunction with regulatory interest in strategies to support
vulnerable members when considering branch closures and
reduced opening hours. The programme continues to invest in
better vulnerable member research and insight on the impact
of closures to inform service strategies.

For colleagues, branch closures, investment in training to become
multi-skilled, and the need to absorb change following new
digital releases were noted as the principal impacts. The Board
agreed that continuous investment in colleagues was vital to
re-define the role of the branch network to support the vision
to be thoughtful, caring and there to help members, both at
home and on the high street.

In making the decisions, the Board gave regard to the wider
community impact, as well as the reputational risks and media
and political interest.

Actions and outcomes

The Board continues to receive updates on the execution of the
Future of Legendary Service programme, and as required will
continue to approve changes to redefine and adjust elements
of the programme’s strategy as appropriate. This ensures that
this strategy remains fit for purpose in a continuing evolving
landscape and allows the Society to adapt to the changing
macroeconomic environment.
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Engaging with our stakeholders (continued)

Boal'd deCiSi()nS (continued)

Members

Agreeing the Society’s climate change strategies and net-zero commitments

Stakeholders considered

) A\
M S 1 QD
Decision-making process

During the year, the Board and the Board Risk Committee have
continued to dedicate time and focus to the climate change
agenda. The Board recognises that as the UK’s second largest
mortgage lender, the Society has a key role to play in creating
greener, more sustainable homes and has reviewed a number of
initiatives proposed by management that aim to support this
commitment. These initiatives have included the launch of a solar
panel pilot and explored ways to offer a range of green initiatives
to help members to improve the energy efficiency of their homes.

In June 2021, the Board approved the proposal for the Society to
become a signatory to the Glasgow Financial Alliance for Net Zero
(GFANZ). In making its decision, the Board made it clear to public
policy-makers that the science based targets were particularly

aggressive for residential mortgages, and that the Society would
not be able to reach the targets without broader policy changes.
The Board agreed that it was an important opportunity to take an
active position to assist with government policy change.

The Audit Committee reviewed all climate-related financial
disclosures, that can be found on page 40, in advance of Board
consideration and recommended them to the Board for approval.
The Board Risk Committee reviewed and approved the Climate
Risk Biennial Exploratory Scenario response on behalf of the
Board. This was an opportunity to challenge prior to submission
to the Bank of England.

Duties under section 172

The Board is aware that climate change presents a risk to the
Society, its members and the wider community. In making
climate-related decisions the Board has been mindful of and
evaluated the likely long-term consequences and the impact on
community and environment. It has also considered implications
of decisions to ensure that risks from climate change are managed
and effectively incorporated into the Society’s governance model.

& B

Colleagues Communities Regulators

/@\

Suppliers Investors ~ Buyto let

Actions and outcomes

During consideration of regulatory submissions on climate-related
disclosures and net zero commitments, the Board considered the
macroeconomic environment. This included the more recent
political focus on cost of living increases and their impact on
households. This has seen the Society offering cheaper borrowing
to members making green home improvements, and cashback
rewards for members who buy greener homes.

In addition, during 2021 the Board undertook a process to find and
appoint a Climate Change and Built Environment Board Adviser,
to provide expert advice to the Board, its committees and senior
management. The successful candidate was appointed in January
2022 and continues to assist the Board with such matters.

The Board has determined that given the significant likely long-
term consequences of climate change decisions, it will not create
a Board committee with responsibility for climate-related matters
and instead has kept matters of key importance in this area
reserved for its own decision.

Supporting the launch of the Landlord Works', our digital one-stop-shop providing education and features to support landlords

Stakeholders considered

e, 2 I\ AN
d @B 0 W
Decision-making process
In June 2021, the Board received an update on the propositional

work being undertaken to build a new landlord proposition called
‘The Landlord Works'.

The Board confirmed its support for the launch of The Landlord
Works in June 2021, recognising its alignment to the Society’s
Mutual Good Commitment to help achieve safe and secure homes
by equipping landlords with tools to improve tenants’ lives.

Twww.thelandlordworks.co.uk

Duties under section 172

In considering the interests of key stakeholder groups, the
Board evaluated whether the proposition would meet the
needs of The Mortgage Works customers and members who
were landlords, which was a member segment not previously
served by Nationwide or any other mainstream provider. In
this way it therefore offered the opportunity to develop deeper
and more committed landlord relationships in an underserved
market sector. The Board considered that Nationwide was
founded to help members into homes of their own and whilst
this remains core to our purpose today, the associated impacts
on the wider community and environment were also noted.
The Board agreed that The Landlord Works provides a direct
benefit to a core stakeholder group. The proposition is linked

to the strategic aims of the Society and provides a new
innovative approach to serving the landlord market by
assisting landlords with meeting their regulatory environment
and sustainability obligations.

The proposal set out that third party suppliers would be
engaged to support with the proposition, which was seen as
an opportunity to create a new streamlined procurement
process for operating in this market.

Actions and outcomes

The Landlord Works launched to the market in Autumn 2021and
the Board continues to receive updates on its development
and progress from management. Management continues to
engage closely with investors and regulators, who are provided
with updates on activities.
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Committed to doing the right thing

Statement from Joe Garner,
Chief Executive

Nationwide Building Society was founded
on a social purpose, that we express as
‘building society, nationwide’ - and we are
still guided by that purpose today. Being
owned by and run for our members, we act
in their interests and strive to do the right
thing in a responsible way - for the benefit
of our members, colleagues, communities
and the environment.

We recognise the importance of the role that
we play in developing a more sustainable
relationship with our communities and
environment. In 2019, we declared our
commitment to the UN Global Compact and
I am pleased to reaffirm our continued
support of the Ten Principles of the United
Nations Global Compact, which span the areas
of Human Rights, Labour, the Environment
and Anti-Corruption.

ﬂ; é//tﬂ"

UN Global Compact: Communication on Progress

We continue to integrate the principles of the UN Global Compact into our business strategy, culture and daily operations. Further information on how
we are progressing can be found on our Responsible Business webpages (https://www.nationwide.co.uk/about/responsible-business/overview)
and, where referenced, on the pages within this Annual Report and Accounts.

@ Human Rights: doing the right thing for our quour (our employees): doing the right
members and the way we do business thing for our employees

Our Mutual Good Commitments Page 36 Our Mutual Good Commitments Page 36
Human Rights statement Our people Page 20
Modern slavery and human trafficking Our culture Page 20
Supporting our members Page 27 Our Code of Conduct

Supporting our people Page 28 Inclusion, diversity and wellbeing Page 20
Communities and social investment Page 29 Reward and gender and ethnicity pay gaps  Page 21
Supporting our suppliers Page 30 Reimagining work

Supporting policies and processes Our suppliers Page 30
Governance Page 62 Freedom of association

Anti-corruption: doing the right thing to Environment: doing the right thing for the
prevent crime environment and its impact on our members

Protecting our members from crime Page 19 Our Mutual Good Commitments Page 36

Fraud and scams Page 19 Climate-related financial disclosures Page 40

Data privacy Green homes Pages 23 and 37
Economic crime Our operations

Modern slavery and human trafficking Building a greener supply chain Page 23

Code of Conduct Our partnerships Page 40
Speaking up and whistleblowing Biodiversity

Political involvement
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Committed to doing the right thing (continued)

UN Sustainable Development Goals

As a signatory to the United Nations Principles for Responsible Banking, we are committed to a strategic alignment NO
with the 2015 Paris Climate Agreement and to the UN Sustainable Development Goals (SDGs). Our mutual purpose POVERTY

of ‘building society, nationwide’ directly supports these goals, and is most closely aligned to the SDGs listed below. PARTI;IEZSHIPS

[ ] e o [ ]

FOR THE GOALS M * . w

B\ D ! :
PEACE, JUSTICE AND \ 4 GOOD HEALTH
SDG 1 - No poverty STRONG INSTIT.l:TI[]NS AND WELL-BEING

We take positive action against homelessness, and to enhance financial inclusion

and wellbeing, as well as to support and protect our members’ money

QUALITY
EDUCATION

SDG 5 - Gender equality
We promote gender equality and are working towards equal
representation of women in our leadership population by 2028

© 6

14
SDG 10 - Reduced inequalities SLF
We are working to reduce economic inequality and seek GENDER
to ensure everyone has access to good and secure housing, EQUALITY

finances and work opportunities
SDG 11 - Sustainable cities and communities SUSTAI NAB LE
Our social investment programme enables us to give back CLIMATE DEVELOPMENT
to our communities. And our four cross-industry action 13 ACTION ),

N

groups are working on solutions that help to address A =
LR 6
@ an CLEAN WATER

broader housing challenges related to affordability,
accessibility and sustainability AND SANITATION
1 RESPONSIBLE
CONSUMPTION
SDG 13 - Climate action AND PRODUCTION
We are part of the Net-Zero Banking Alliance, committing to

a net-zero future by 2050 at the latest. We are already carbon w
neutral for all energy use and emissions for our internal operations.

And with our green propositions we are helping our members to reduce
the carbon footprint of their homes

2
HHH
HBEN
Hi

SDG 12 - Responsible consumption and production

We send no waste to landfill, recycle our office equipment

and source food locally. In addition, our award-winning
Procurement for Mutual Good programme supports a greener,
more diverse and more ethical supply chain

@

8

DECENT WORK AND
ECONOMIC GROWTH

9 /‘/I'
INDUSTRY, INNOVATION ‘ '

10 REDUCED AND INFRASTRUCTURE

INEQUALITIES &
A

(=)

0,

11 SUSTAINABLE CITIES
AND COMMUNITIES

N7

v
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Committed to doing the right thing (continued)

Our Mutual Good Commitments

Enabling our members to achieve more together than they can alone, for the mutual good of society
Being a responsible business is part of our mutual heritage and we have been committed to doing business in a way that positively impacts our members, employees and communities for over 135 years. Our mutual

difference sets us apart from our peers and we are committed to progressing bold initiatives, represented by five Mutual Good Commitments that we launched in November 2020. These are core to our purpose

of building society, nationwide. They are embedded within our strategy, overseen by the Nationwide Leadership Team and the Board, and support the UN Sustainable Development Goals.

Our Mutual Good Commitments

Help to achieve safe and
secure homes for all

@ SDG 1- No poverty
SDG 10 - Reduced
inequalities

By 2025, we will help
250,000 members to
buy their first home

Since setting our target in November 2020, we have helped over 123,000 people
into their first home, ahead of our cumulative target for 2022. This has been
supported by the launch of our market-leading propositions that help address the
two main challenges faced by first time buyers, of raising a deposit and being able
to borrow enough to afford a property. We will continue to focus our propositions
on solving these challenges, extending our support for first time buyers.

For more information on how we are supporting first time buyers, see page 14.

Total first time
buyers helped into

i 250,000
their first home

123,000

85,000

' Actual totals and targets are cumulative from November 2020 when targets were set, to March 2022 and March 2025 respectively.

2022 2025
By 2025, we will help We were the first high street provider to offer a suite of Over 55s products - Equity Number of members
25,000 members use Release, Retirement Interest Only and Repayment mortgage products, giving our taking out Over 555 25000
the money built up in members the flexibility and expert advice to help find the best way of funding their products ’
their home to live a retirement goals. Qur Over 55s webinars have been attended by over 6,000 people
better retirement since they first launched, and have supported awareness and demand for these 9,620 8320
products. As a result, the number of members taking out Over 55s products is '
ahead of our cumulative target for 2022.
2022 2025
By 2025, we will In October 2021, we launched The Landlord Works, our digital one-stop-shop for Number of landlord
equip 50,000 landlords, that provides resources to help them better manage their properties and e ;l:?psg dowia]cﬂ t:gl SS
landlords with tools to | responsibilities. The cumulative target for 2022 reflects the platform’s relative to improve tenants' 50000
improve tenants’ lives infancy, and measures the number of landlords signing up to The Landlord Works lives ’
to access its features, as we expect these landlords to be more committed to
supporting better landlord practices. We are in line with our target for 2022 and,
as the platform matures, our cumulative targets for each year will increase
towards our 2025 target of 50,000 sign ups. 1480 1500
For more information on The Landlord Works, see page 14. 2027 2025
[l Actual gl Cumulative Target
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Committed to doing the right thing (continued)

Our Mutual Good Commitments (ontinued)

Our Mutual Good Commitments Our targets Progress

Lead the greening of UK homes

SDG 11 - Sustainable cities
and communities

SDG 12 - Responsible

consumption and

production

SDG 13 - Climate action
©,

By 2030, at least
50% of homes in our
mortgage book will be
rated EPC C or above

At 31 December 2021, 37% of the homes in our mortgage book had an Energy Performance Certificate (EPC) rating of C or
above, based on our EPC data. This is modest progress towards our target of at least 50% of homes being rated EPC C or above
by 2030. However, our target is ambitious. To achieve it, we will need further government action, for key stakeholders to work
together, and for members to do their bit, to collectively create greener homes. We expect some progress from changes in
energy efficiency regulations for privately rented properties and from maintaining our share of lending to new builds, which are
typically rated EPC B or above. Qur green propositions will also support this, although take-up remains low. We continue to
explore other innovative propositions for greening UK homes, while seeking a just transition by making sure the most vulnerable
in society are not left behind as we move to a net-zero future.

For more information, see page 23 and our climate-related financial disclosures on page 40.

By 2030, our business
operations, suppliers
and commuting will be
carbon neutral

Nationwide has remained carbon neutral for all energy use and emissions for our internal business operations since April 2020.
This has been achieved by using renewable electricity and offsetting our gas and diesel use with Carbon Verified Standard offsets.
We are working towards a carbon neutral supply chain. We continue to partner with sustainability consultancy firm Carbon
Intelligence to estimate the emissions of our supply chain. This will be used to drive target setting and tracking and support

a reduction in the emissions associated with our purchased goods and services.

For more information, see page 23 and our climate-related financial disclosures on page 40.

Support our members’ financial
wellbeing

@ SDG 1- No poverty
SDG 10 - Reduced
inequalities

By 2025, we will
support 200,000
financially squeezed
and struggling
members to become
regular savers

Around 45% of the UK population is classed as financially squeezed and struggling'. In
November 2020, we had 637,000 members within this cohort saving regularly with us and
aimed to increase this by 200,000 by 2025. We have supported our savers with innovative
new products such as Start to Save, alongside banking features such as Impulse Saver and
Round ups, and our free SavingsWatch service. However, despite these, due to the difficult
external environment, this number has risen only slightly, by around 6,000 to 643,0002
Our target is ambitious and we recognise that the current environment makes it more
difficult for these members to save; we will consider further ways to support our ambition.

For information on Start to Save, see page 15.

Increase in financially
squeezed and
struggling savers

200,000

40,000

20223

2025°

Champion thriving communities

SDG 11 - Sustainable cities
and communities

Every town and city
which has a branch today
will still have one until at
least January 2023

We maintain our Branch Promise and are creating a flexible branch workforce to further enhance the service we offer to members.

For more information, see page 18.

We will commit at least
1% of our pre-tax profits
to charitable activities
every year

As voted for by our members in 2007, at least 1% of our pre-tax profits each year goes to good causes, focused on housing.
In 2021/22, this amounted to £7.1 million (2021: £7.4 million).

For more information, see page 22.

! Money and Pensions Service UK Strategy for Financial Wellbeing 2020-2030, Financial Resilience Segmentation.

2 Our overall 200,000 target is calculated on a net growth basis. In calculating our measure, we first apply the CACI Fresco model’s definition for the ‘squeezed and struggling’
segmentation to our own member database. A financially squeezed or struggling member is assessed as becoming a regular saver if, at any point since the target was first set in
November 2020, that member has grown their overall savings balance in at least four months out of any six month period prior to the reporting date. Should savers not meet the
defined balance growth criteria in future reporting periods, they are excluded.

3 Actual totals and targets are cumulative from November 2020 when targets were set, to March 2022 and March 2025 respectively.

[l Actual

B8 Cumulative Target
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Committed to doing the right thing (continued)

Our Mutual Good Commitments (ontinued)

&z
o
g
2.
Our Mutual Good Commitments Our targets Progress %’
Reflect the diversity By 2028, our people at B Our current diversity’ Il Diversity measures to meet by 2022 ! Diversity aspiration by 2028
of our society every level within the TV ———" Statut -
SDG 5- Gender equality | the society that we Gender® Gender?
@' represent o Leadership NSSSBEENN 317 2071:345%)  Serior managers 407% 9
C -, [ 38.5% 3
SDG 10 - Reduced population* B 50.0% All employees fOXEEY 60.6% 3
=)
@ inequalities Ethnicity® Ethnicity® 3
Leadership = 771;{,‘; (2021: 6.5%) Senior managers | 11%
9 population*  Fmn 120.0%
) . o)
9 All employees o 1122325/‘; (2021:11.8%) Our seven diversity measures, that support our Mutual
B 15.0% Good Commitment, span across gender, ethnicity, Z
Pr—— disability and sexual orientation. We achieved four of o)
Disability 8
. 57 GOTT 210 our seven measures to meet by 2022, and have made 2
o Leader;hu.: ..3%%/" (2021: 2.1%) positive progress towards others; however further -
population® g™ e, focus is needed to increase representation of women
B 4.8% (2021:2.9%) in senior roles. More information on the initiatives we
6 All employees Wl 42% o have in place that have been supporting our progress, .
R 12.0% as well as further information on our broader inclusion =
Sexual orientation’ and diversity strategy, can be found on page 20. a.
S
Leadership | 221:@) (2021:1.7%) §
population® 574 09 g
(o)
B 3.6% (2021:34%) &
e All employees [l 3.5%
0 4.0%
o
a2
! All data as at 4 April 2022, and based upon headcount not FTE (full-time equivalent value) of employees directly employed by Nationwide Building Society. )
2 Statutory measures - We have presented additional measures that are not part of our Mutual Good Commitment targets but are statutory measures based on the Companies Act. Senior manager figures reflect the Companies =8
Act definition of an employee who has responsibility for planning, directing or controlling the activities of an entity or a strategically important part of it, which includes our executive population comprising the Nationwide S
Leadership Team (NLT) and their direct reports. é
Gender - The figures reflect female representation in each of the populations. =
=i

Leadership population - A targeted and broader leadership population used in leadership planning and reporting comprising around 1,000 of our leaders.

Ethnicity - Figures reflect Black, Asian, mixed and other. Excluded from the % are white majority and minority.

Disability - Figures reflect those identifying as disabled.

Sexual Orientation - Figures reflect those identifying as bi-sexual, gay man, gay woman, lesbian and other. Excluded from the % are those identifying as heterosexual.

N o 0 os oW
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Non-financial information statement

This non-financial information statement provides an Reporting Relevant policies and procedures
overview of topics and related reporting references Requirement Section of Annual Report and Accounts Page | _ ailable on nationwide.co.uk
as required by Sections 414CA and 414CB of the
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Companies Act 2006. Non-financial and Environmental, Our business model | Our mutual difference is our business model
Social and Governance (ESG) information is integrated How we’re building society, nationwide 13 )
across the Strategic report and other publications and %
we have used cross-referencing in the table on the Our KPIs Strength to support our members, 1 3
right to avoid duplication. today and tomorrow PJD
Governance Governance 62
For further information on non-financial and ESG matters, please
see our separate reporting on nationwide.co.uk: Our stakeholders Engaging with our stakeholders 26 | Procurement for Mutual Good
¢ Climate-related financial disclosures -
« Principles for Responsible Banking report Social matters Committed to doing the right thing 34 | Our Mutual Good Commitments il
* Future of Home report : ] ] : : §
. . Our key risks and Risk overview 48 | Our approach to responsible business =1
* Responsible business pages .
their management | \janaging risk 134
Stfpportmg. our coll.eagues with d|sab|l|t|es.> ) Our colleagues Our key policies and statements of intent are set out on page 34, and are in place to ensure
Itis the Society’s policy to afford access to training, career consistent governance on our colleagues, environmental matters, human rights and financial crime o
development and promotion opportunities equally to all colleagues and anti-corruption. These policies and statements are also available on nationwide.co.uk 3
regardless of their ethnicity, faith and belief, gender, marital Environmental &
status, age or physical or mental disability. For colleagues with matters o
disabilities and long-term health conditions, the Society supports &
them with workplace adjustments. Should colleagues become Human rights §
disabled while employed, the Society will, wherever possible, s
make adjustments to support them in their existing role or
re-deploy them to a more suitable alternative role. We have . . .
made a Board commitment to disability inclusion and are Fm?nmal c"fm and
Valuable500 members. We are ranked Bronze in the Business anti-corruption

Disability Forum’s Disability Standard benchmarking.
For more information on how we support our colleagues,
see page 20.
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Nationwide’s full Climate-related

Financial Disclosures 2022 can

Climate-related Financial Disclosures @kt
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Environmental and climate consciousness are aligned to our purpose of building society, nationwide. This compels us to take meaningful action to help members

green their homes (so that they are warmer, more comfortable places to live, and more cost effective to heat in the long term) and to manage better the impacts of a
more unpredictable climate.

Nationwide is committed to a net-zero future (to achieve an overall balance between greenhouse gas (GHG) emissions produced and taken out of the atmosphere)

and achieving our Mutual Good Commitments. This includes our ambition to lead the greening of UK homes. Our aim is to demonstrate Nationwide’s mutual difference

in areas where we can make the most positive impact on our members, communities and wider society. 2
=
=)

In the 19th century, Nationwide helped people build Nationwide supports the UK’s ambition to be net-zero With around 16%? of the UK’s carbon emissions coming E
::e!r :omes, L ;h,e igthzﬁe:tur): s helpe: d;?:oplel buy by 2050. from the home, and many of the homes being built today not
eir iomes, and In the £1st century, our acciitiona meeting the highest energy efficiency standards, achieving
challenge will be to help people green their homes. o . . : .
Nationwide’s ambition, to lead the greening of UK homes, the reduction in emissions to deliver net-zero will require
is central to our net-zero aspiration. significant cross-industry collaborative effort,
[B _ & This is supported by our Mutual Good Commitments, (3] By Ganement g
& that by 2030... Nationwide has convened the Green Homes Action Group - 3
: . &
et 5% o e £ 6 e el a group of15 c'ompa?nles ar?d leaders from across the housing, S
— - . construction, financial services,
x (owner-occupier and buy to let) will be rated EPC C . .
° B or better academic, energy and charity
. . . . sectors with the aim to remove
* Qur business operations, suppliers and commuting . ) .
; r the main barriers to reducing
— will be carbon th o fUK h I
— neutral’ e.emls:swns (0) omes §
— nationwide. a.
— oy
— 2L
=
D
3
3
Using the collective voice of Nationwide’s Green Homes Action Group, we are campaigning for a more comprehensive national retrofit strategy through seven policy asks... @
Build green homes Create new jobs in Make it fairly financed Make property fit for Support green homes Regulate green A public information
for the future now - green retrofitting - - government to provide the future - create with green power - retrofitting - ensure all campaign that inspires o
government and industry ~ government and industry financial support to a building passport, deliver clean installers undertaking - help people understand ié'
to work together to to work together to people to encourage updated in real-time, energy and heat retrofits are certified what is possible for their =
bring the Future Homes stimulate demand in new, the uptake in green to reflect changes and to UK homes ° and compliant with high home =)
Standard implementation good quality, green jobs solutions, including upgrades made to standards 3
forward support for those who the home §

cannot afford to pay

! Carbon neutral is no net release of carbon dioxide into the atmosphere, achieved by removing or eliminating emissions, or through funding equivalent carbon savings through renewable or offsetting projects.
2 Department for Business, Energy & Industrial Strategy, 2020 UK Greenhouse Gas Emissions, Final Figures (February 2022).



https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/1051408/2020-final-greenhouse-gas-emissions-statistical-release.pdf
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Nationwide’s full Climate-related

Financial Disclosures 2022 can

Climate-related disclosures overview e
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Since 2019, Nationwide has been making disclosures in line with the Task Force on Climate-related Financial Disclosures (TCFD) recommendations. Nationwide’s
Climate-related Financial Disclosures 2022 are published alongside our Preliminary results on nationwide.co.uk, are consistent with the TCFD recommendations?
and recommended disclosures, and are aligned to the Financial Conduct Authority’s Listing Rules (9.8.6R(8)). Publishing as a standalone disclosure enables
Nationwide to provide comprehensive reporting of our climate-related disclosures, in a readily identifiable format, for all interested stakeholders.

@
2
During 2021, Nationwide continued to progress embedding climate change risk management %
across the Society to meet the requirements of the Prudential Regulation Authority’s (PRA’s) 3
Supervisory Statement 3/19 (553/19) - Enhancing banks’ and insurers’ approaches to
managing the financial risks from climate change, by further enhancing and embedding
its capabilities to monitor and manage climate risk. The summary below articulates
the work done to achieve this, to date, and our plans for further embedding
and improving climate change risk management capabilities whilst cf
enhancing our understanding of climate change and the impacts it will 8
have on the Society and our members in the future. ‘ =3
The summary across the next four pages aligns to the
four categories of the TCFD recommendations;
Strategy, Governance, Risk management, and é“
Metrics and targets. Across these categories are §
11 sub-category headings which we have g
used to present our achievements and future ]
activity. Page number references have been ® ® g
provided to indicate where additional detail '
can be found in Nationwide’s full
Climate-related Financial Disclosures 2022. %
=
§
3 Nationwide follows the TCFD’s Annex: Implementing

the Recommendations of the Task Force on Climate-related (
Financial Disclosures (October 2021). M
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A
Nationwide’s full

Climate-related Financial

Climate-related disclosures overview (ontinued) Diclnures 2022 can befoundat

have been included below.

Strategy - The actual and potential impacts of climate-related risks and opportunities on Nationwide, its strategy, and financial planning

Climate-related risks and opportunities identified over the short, medium and long term Disclosures: pages 9, 13, 14, 15

Achievements
« Nationwide’s aspiration to support the UK in its transition to net-zero by 2050 and ambition to lead the greening of UK homes recognise a number of risks and opportunities across the short, medium
and long term. These have been explored through its approach to climate change scenario analysis and strategic proposition development.
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()
 Nationwide’s approach to climate change risk management has been embedded in its business-as-usual activities. In addition, the requirements of SS3/19 have been satisfied. %
Future activity §
« Further embed climate change considerations into the Society’s strategy and proposition development processes, including the identification of additional risks and opportunities. 8
* Develop a 2030 net-zero aligned transition plan to set out the actions needed to achieve Nationwide’s net-zero aspiration.

The impact of climate-related risks and opportunities on Nationwide, its strategy, and financial planning Disclosures: pages 8, 9, 10, 12

Achievements

* We have made a number of enhancements to Nationwide’s strategy and financial planning processes, including considering climate change impacts on financial planning as part of scenario analysis. o)

* Nationwide continued to explore climate-related opportunities and in 2021 launched a solar panel pilot with MakeMyHouseGreen. This proposition complements Nationwide’s green mortgage products %
to support its members in greening their homes. §

 Throughout 2021, Nationwide continued its participation in cross-industry forums to understand new and emerging risks and opportunities across the financial sector, and commissioned research into ~
potential retrofit opportunities and barriers to the greening of UK homes, working with Element Energy.

Future activity

« Leverage the learning from the solar panel pilot to develop further green, including retrofit, propositions. n

« Further enhance our climate-related financial disclosures in line with TCFD recommendations and consider the implications of the future UK sustainability disclosure requirements. §

* Perform additional assessments on the impact of climate-related factors on UK residential property valuations and affordability and incorporate climate risk factors into our expected credit loss assessment process. S

 Continue to convene and participate in cross-industry working groups to drive real change in the greening of UK homes. «

Q
« Continue to make government aware of the challenges of greening UK homes to encourage further policy action. FBD*

D
The resilience of Nationwide’s strategy, considering different climate-related scenarios, including a 2°C or lower scenario Disclosures: pages 10, 13, 14, 15 =
Achievements
 Nationwide further enhanced its scenario analysis capabilities to enable better quantification of the financial risks arising from the physical and transition impacts of climate change. The analysis o

included assessing climate change scenarios over a 30-year horizon, including both Early and Late action scenarios where the increase in global temperatures are limited to 2°C, and a No additional ==
action scenario in which the increase in global temperatures reached 3.3°C by the end of the scenario timeframe. The Society’s scenario analysis indicated a limited threat of climate change to its (:3
current business model. >
« Climate change was also considered as part of this year’s internal capital adequacy assessment process (ICAAP), resulting in a small amount of capital being held to cover climate risk. 3

Q

Future activity )

 Undertake further climate change scenario analysis, using a dynamic balance sheet to understand better opportunities to provide an ongoing view on physical and transition risk exposures.
 Implement learnings from scenario analysis.




Annual Report and Accounts 2022 43

A
Nationwide’s full

Climate-related Financial

Climate-related disclosures overview (ontinued) Diclsures 2022 canbe oundt.

have been included below.

The Board'’s oversight of climate-related risks and opportunities Disclosures: pages 17,18, 19

w
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Achievements
 The Board has ultimate accountability for all climate change risk related matters at Nationwide and in early 2022, Nationwide appointed a climate and built environment specialist Board adviser,
to provide an external perspective and support its strategy in transitioning to a net-zero economy.

()

» The Board’s engagement on climate change risk management was increased, with a particular focus on the Society’s approach to climate change scenario analysis and its participation in the Bank of %

England’s Climate Biennial Exploratory Scenario (CBES). é

=]

Future activity 3

* Continue to evolve and optimise Nationwide’s climate change governance model to ensure even greater focus at Board and management level.

* Increase the Board’s engagement on the development of net-zero aligned science-based targets and transition plan.

Management’s role in assessing and managing climate-related risks and opportunities Disclosures: pages 17,18, 19

Achievements e

* Ownership for responding to climate change sits with Nationwide’s Chief Strategy and Sustainability Officer, whilst Senior Managers Regime accountabilities sit with the CEQ. g

* As part of the remuneration of Nationwide’s most senior leaders, an individual’s contribution is considered, including their impact on climate-related activities where relevant. The Nationwide Leadership S

Team’s performance scorecard captures climate-related metrics, which in turn feed into remuneration outcomes. =+

* Nationwide enhanced its climate change risk governance during its scenario analysis activities, and its participation in the CBES, to ensure appropriate senior management and Board engagement.

Future activity

e Further increase the Board’s and management’s engagement on strategy and proposition development, risk management and disclosures. s
2
&
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3
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A
Nationwide’s full

Climate-related Financial

Climate-related disclosures overview (ontinued) Diclonures 2022 can befoundat

have been included below.

Risk management - How Nationwide identifies, assesses and manages climate-related risks

Nationwide’s processes for identifying and assessing climate-related risks Disclosures: pages 23, 24

Achievements
* The impacts of climate change have been assessed against Nationwide’s principal risks in line with its Enterprise Risk Management Framework (ERMF) and potential impacts over the short, medium
and long term identified.
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@
* Physical risk assessment capabilities have been enhanced, through the Property Risk Hub, and internal capabilities have been developed to assess transition risk across the Society’s residential and %
commercial mortgage and unsecured lending portfolios. é
=)
Future activity a
* Deliver Nationwide’s extended climate change risk implementation plan to further enhance its climate change risk management capabilities, recognising the recommendations of the Basel Committee
on Banking Supervision’s principles for the effective management and supervision of climate-related financial risks.
Nationwide’s processes for managing climate-related risks Disclosures: page 21
Achievements =
* In support of the Society’s risk appetite statement, new climate change risk appetite metrics were launched to help monitor and manage climate change risk impacts. %
@D
Future activity '§
* Incorporate climate factors into Nationwide’s business as usual financial forecasting activity and transition risk factors into borrower affordability assessments.
* Further expand consideration of climate risk beyond financial implications.
How the processes for identifying, assessing and managing climate-related risks are integrated into Nationwide’s overall risk management Disclosures: pages 10, 21, 22 -
o
Achievements §
« Climate change is embedded as a cause within Nationwide’s existing ERMF. o
A climate change risk standard articulates how climate change risk may arise across the Society’s principal risks. &
¢ Climate change risk management has been fully embedded to meet the requirements of SS3/19. 3
(o)
Future activity &

« Further broaden understanding of climate change risk through continued development of Nationwide’s scenario analysis approach.
 Continue to review lending policy to ensure members are not unduly exposed to physical and transition risk.

uonewoul Jay10
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A
Nationwide’s full

Climate-related Financial

Climate-related disclosures overview (ontinued) Diclonures 2022 can befoundat

have been included below.

Metrics and targets - The metrics and targets used to assess and manage relevant climate-related risks and opportunities
The metrics used by Nationwide to assess climate-related risks and opportunities in line with its strategy and risk management process Disclosures: pages 31, 32, 33, 34

Achievements
 Nationwide has developed a robust set of metrics to assess climate change risks and opportunities. This includes:
- Physical risk data, such as flood exposure of our mortgage book
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- Transition risk data, such as EPC exposure of our mortgage book %
- Waste and water usage data 3
- Data that shows the take-up of our green propositions p’D
* Management information has been developed which is used to support decision making by management and the Board.
Future activity
« Evolve internal climate change management information to track better our climate change ambitions and support management decision making.
= Continue to enhance climate change metrics, ambitions, and targets, in line with changes to strategy, propositions, scenario analysis and climate science.
2
Nationwide’s scope 1, 2 and 3 emissions, and the related risks Disclosures: pages 26, 27, 28, 29, 30 %
@D
Achievements ?&
* Nationwide annually discloses scope 1, 2 and 3 emissions to meet the Streamlined Energy Carbon Reporting regulation requirements.
* In 2021, Nationwide broadened its investment scope 3 carbon emissions data to cover commercial real estate (CRE) and registered social landlord (RSL) lending portfolios in addition to mortgages, aligning
with the Partnership for Carbon Accounting Financials (PCAF) methodology.
* The Society also calculated its upstream scope 3 emissions for purchased goods and services, capital goods, and transportation and distribution. n
=y
Future activity f::
 Continue to refine and enhance Nationwide’s approach to calculating scope 3 emissions reflecting improvements in data availability, coverage and industry understanding. o
&
The targets used by Nationwide to manage climate-related risks and opportunities, and performance against these targets Disclosures: page 32 g
Achievements g

* Nationwide continued to track progress of its Mutual Good Commitment that by 2030, 50% of the homes in its mortgage portfolio will be EPC C or better, and disclose progress against this target
within its Climate-related Financial Disclosures.

Future activity

« To support the Society’s membership of the Net-Zero Banking Alliance we will develop a set of intermediate science-based targets, to improve our understanding of the actions needed to achieve our
net-zero aspiration.

* Continue to monitor performance against Nationwide’s climate-related targets and ambitions, and update disclosures accordingly.

uonewoul Jay10
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Nationwide's carbon emissions

Leading the greening of UK homes and supporting the transition to
a net-zero economy

Climate change and environmental sustainability are a core part of
Nationwide’s purpose of building society, nationwide. Our purpose aligns
with our ambition to lead the greening of UK homes and supports our
aspiration to transition our business to net-zero by 2050 at the latest.

Nationwide exists to meet the needs of its members - it only has very
limited corporate lending through small, closed commercial real estate
and private finance initiative portfolios, and lending to registered social
landlords.

Our business model means that we do not lend to, or invest in,
businesses which have a negative impact on society and the
environment, such as those in the fossil fuels industry.

We recognise the importance of taking early action to drive the transition
towards a low carbon future and the impact climate change could have

on members, their homes and wider society. However, we know we cannot
do this alone, so we will continue to collaborate cross-industry and with
government to support the changes needed to transition the economy to
net-zero.

Nationwide’s scope 1 and 2 carbon emissions

We are pleased to have remained carbon neutral for scope 1and 2
emissions since 2020.

Our scope 1 emissions have decreased in comparison to previous years.
This is due to our continued efforts to reduce our operational emissions.
We offset our scope 1 emissions through verified carbon offset projects,
such as community reforestation.

Gross scope 2 emissions continue to reduce as the use of our buildings
remains limited and we continue to embrace a new way of working.
100% of our scope 2 energy is powered by renewable sources. This
approach, coupled with purchasing carbon offsets for scope 1 emissions,
ensures Nationwide remains carbon neutral for its business operations.

4 Notes for the carbon emissions data table are detailed on the next page.

A summary of Nationwide’s scope 1, 2 and 3 carbon emissions data*

Nationwide’s full Climate-related
Financial Disclosures 2022 can
be found at nationwide.co.uk

Scope 1 and 2 emissions data (note i) 4 Apr;eza(;ztg 4 Apr!leg:);:
Scope 1emissions - Energy and travel (tCO,e/y) 3,002 3,474
Scope 2 emissions - Electricity (tCO_,e/y) 14,972 18,069
Total gross scope 1and 2 emissions (tCO,e/y) (note ii) 17,974 21,543
Absolute carbon outturn (less PPA carbon reduction and green tariff electricity) (note iii) 3,002 3,474
Total carbon dioxide in tonnes per full time employee (FTE) 0.19 0.21
Total net scope 1and 2 emissions (tCO,e/y) (note iv) 0 0
Total energy usage - Electricity and gas (MWh) (note v) 86,417 96,053
Scope 3 emissions data - mortgages 3 DeYce%;? 3N Dezeza(;'ztg
Absolute carbon emissions on whole book using interpolated EPC data (tCO,e/y) (note vi) 6,187,000 6,250,000
LTV weighted carbon emissions using LTV weighted interpolated EPC data (tCO,e/y) (note vii) 2,795,000 2,750,000
LTV weighted carbon intensity using LTV weighted interpolated EPC data (kgCO,e/m?/y) (note viii) 19.03 18.20
Scope 3 emissions data - commercial real estate 3 DeYceg{);: 3 De\c{ezagztg
Absolute carbon emissions on whole book using proxy EPC data (tCO,e/y) (note ix) 259,000 Not reported
LTV weighted carbon emissions using LTV weighted proxy EPC data (tCO,e/y) (note x) 96,000

LTV weighted carbon intensity using LTV weighted proxy EPC data (kgC0,e/m?/y) (note viii) 46.39

Scope 3 emissions data - registered social landlords 3 DeYceg{);: 3 Deze;Othg
Absolute carbon emissions on whole book using proxy EPC data (tCO,e/y) (note ix) 747,000 Not reported
LTV weighted carbon emissions using LTV weighted proxy EPC data (tC0O,e/y) (note x) 346,000

LTV weighted carbon intensity using LTV weighted proxy EPC data (kgCO_e/m?/y) (note viii) 22.36

Scope 3 emissions data - upstream - purchased goods and services, capital goods, Year to Year to
and transportation and distribution 31Dec 2021 31Mar 2020
Total upstream scope 3 carbon dioxide emissions (tCO,e/y) (note xi) 230,000 265,000
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® ° 9 () )
Nationwide's carbon emissions (continued)

Nationwide’s scope 3 carbon emissions -
mortgages, commercial real estate and registered
social landlords

Nationwide continues to disclose the proportion of
emissions from borrowers’ mortgaged properties
associated with its mortgage lending. To understand
better the scope 3 emissions for our lending activities
we have developed an approach for disclosing the scope
3 carbon emissions for our commercial real estate (CRE)
and registered social landlord (RSL) portfolios.

The scope 3 emissions for mortgages, CRE and RSL
have been weighted by loan to value (LTV) in order to
calculate the proportion of emissions financed by
Nationwide. This is in line with PCAF methodology.

Information on how scope 3 emissions for mortgages,
CRE and RSL have been calculated is in our Climate-
related Financial Disclosures 2022.

Notes:

Nationwide’s scope 3 carbon emissions - upstream

Through our partnership with Carbon Intelligence, we have
estimated Nationwide’s scope 3 emissions for its upstream
activities across the majority of its supply chain. This
includes purchased goods and services, capital goods and
upstream transportation and distribution, which account
for around 92% of our total upstream emissions.

Upstream emissions have been calculated using publicly
disclosed supplier emissions data (covering scopes 1-3)
from CDP responses, and revenue from the most recent
publicly available annual reports, where available. Data
gaps were supplemented using industry average emissions
contained within the GHG Protocol and Quantis’ Scope 3
Evaluator tool. Emissions data excludes emissions from
employees working at home.

We continue to disclose in line with Streamlined Energy
Carbon Reporting regulation requirements.

Scope 1, 2 and 3 emissions assurance

Nationwide appointed Ernst and Young LLP (EY) to provide limited independent
assurance over our scope 1, 2 and 3 carbon emission disclosures for the year
ended 4 April 2022. This includes scope 1and 2 emissions for the year ended

4 April 2022 and scope 3 financed (investment and upstream) emissions for the
12-month period ended 31 December 2021. Assurance has not been provided
over any prior year carbon emission disclosures. Assured metrics and KPIs are
indicated throughout Nationwide’s Climate-related Financial Disclosures 2022.
The assurance engagement was planned and performed in accordance with
the International Standard for Assurance Engagements (ISAE) (UK) 3000 (July
2020), Assurance Engagements Other than Audits or Reviews of Historical
Financial Information. A limited assurance report was issued and is available on
the Nationwide website®. This report includes details of the scope, respective
responsibilities, work performed, limitations and conclusion.

We recognise certain limitations in climate data affecting climate metrics and targets,
and their usefulness in strategic decision making. For more information on scope 1, 2
and 3 data scores and data limitations, see pages 28, 30 and 35 in Nationwide’s
Climate-related Financial Disclosures 2022.

> EY emissions assurance report 2022.

i.  When calculating its scope Tand 2 carbon emissions, DEFRA 2021 conversion factors have been used. For travel, emissions are solely based on vehicle business mileage. Mileage is calculated based on the annual fleet return submissions
by Nationwide employees and is therefore dependent on manual processes and individual record-keeping; furthermore, DEFRA emission factors used assume that all vehicles are medium sized passenger vehicles.
ii. Scope 1covers direct combustion of fuels and company-owned vehicles and scope 2 covers emissions from electricity. All data is based on actual monthly consumption, apart from gas and electricity. For gas and electricity March

consumption data is based on estimates.

iii. Purchase Power Agreement (PPA) represents the contribution of a solar power purchase agreement, producing emissions-free energy backed by renewable obligations certificates. Nationwide’s ‘Green Tariff electricity’ comes from
100% zero carbon wind sources that have a renewable energy guarantee of origin (REGO), with assurance for this product provided by Deloitte in accordance with ISAE 3000.
iv. Nationwide’s net scope 1and 2 emissions are neutralised through a Purchase Power Agreement (PPA) for carbon reduction activities and 100% renewable green tariff electricity for its scope 2 emissions, and verified carbon offsets for

its scope 1emissions.

v. Energy usage data amounts presented for the year to 4 April 2022 reflect 90% actual data and 10% estimated data. 4 April 2021 data has been included this year as it is in line with that disclosed in Nationwide’s 2021 CDP response.
Energy usage data for the year to 4 April 2021 reflects actuals to January 2021 and estimates at March 2021.

vi. Emissions are estimated using data from the EPC Open Data Communities for residential properties where an EPC exists (for 55% of the mortgage portfolio) and by estimating EPC data across the remainder of the portfolio (45%) using
interpolation based on housing data. The carbon dioxide emissions account for EPC covered emissions only (space and water heating, and lighting). Indirect emissions from other energy uses by the household have been excluded such
as those resulting from the use of domestic appliances. We believe this approach best aligns with those emissions associated with its lending.

vi

business). We believe this best reflects the emissions financed by the mortgages.
viii. Carbon intensity is calculated in kilograms of CO, per square metre of property floor area.
ix. For CRE, data from the EPC Open Data Communities for non-domestic properties (for England, Wales and Scotland) was averaged at postcode area level to estimate the absolute CO, emissions at CRE property level, which were then
aggregated. For the residential properties in the CRE portfolio, and the RSL portfolio, data from the EPC Open Data Communities for residential properties (for England and Wales), was averaged at postcode area level to estimate the
absolute CO, emissions at CRE property level, which were then aggregated. For Scottish residential properties, data from inspected properties (from the Scottish EPC Register) on Nationwide’s mortgage book was averaged at postcode

level to estimate CO, emissions.

i. LTV adjustments have been applied to the total CO, emissions predicted for the book, using the outstanding balance or loan amount and modelled property valuation, static as at 31 December 2020 (or 31 December 2021 for new

x. For CRE and RSL, LTVs have been used to calculate attribution factors, which are then applied to the total CO, emissions predicted at borrower level. Borrower level attribution factors are calculated based on (i) total outstanding loan
values as at 31 December 2021 and; (ii) total property values using a property valuation, static as at 31 December 2020 (or, for new business, the latest valuation in 2021 which will be held static going forwards). The approach to
calculating attribution factor at borrower, rather than loan, level is aligned with the nature of the lending, and has been confirmed as an appropriate approach by PCAF.

Xi.

Data for upstream scope 3 emissions have been calculated for the 12 months to 31 December 2021 using publicly disclosed supplier emissions data (from CDP) for around 70% of our spend, with the remainder using average emissions

factors from the Quantis data source. Data has also been included for 2020. Whilst not reported in our Climate-related Financial Disclosures last year, the emissions were included within our 2021 CDP response. Spend data on energy
usage fees was excluded from the 2020 emissions calculations, but has been included in the 2021 emissions calculations.
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Risk overview

Nationwide adopts a prudent approach to risk management, keeping our members’ money safe and secure by ensuring that the risks we take in support of our strategy are controlled through a robust
risk framework. We operate a relatively simple business model and operate in lower risk segments of the market to serve our members’ interests and keep our members’ money safe and secure by taking
risks we understand and can manage well. This lowers earnings volatility and helps to ensure capital ratios remain above regulatory requirements through the economic cycle. We accept that lower
volatility can mean lower returns and we manage the Society within these constraints.

Our risk management framework

Effective risk management is essential to achieve our strategic goals and to the delivery of our purpose of building society, nationwide. To ensure risks are managed consistently and rigorously, we operate
a Board approved Enterprise Risk Management Framework which defines how risks are managed.

The framework sets out the risk management responsibilities of all colleagues within the industry standard three lines of defence model. This ensures risk is properly managed throughout the Society and
that all risks are appropriately identified, assessed, managed, monitored and reported consistently. The Society’s independent risk function, which is led by the Chief Risk Officer, provides independent
oversight and challenge of the Society’s risk management practices, whilst the Internal Audit function provides assurance of the effectiveness of our control environment for the Board.

Through the framework, the Board formally sets its risk appetite, articulating how much risk it is prepared to take in the pursuit of its objectives. A robust suite of policies, standards and other resources
translates this appetite into the localised risk management activities and controls which our colleagues operate on a day-to-day basis to protect our members and their money. The Board and
management committees receive regular reporting on the Society’s risk profile and key risk metrics to support them in monitoring our position relative to risk appetite. Further information on the
Enterprise Risk Management Framework and its key components can be found in the Managing risk section of the Risk report on page 134.

We have continued to develop our risk management and control environment, with enhancements to our three lines of defence model, in particular in relation to credit risk and economic crime, and
a programme of activity to mature control ownership and deliver more consistent outcomes.

Risks to Nationwide

The risks which Nationwide faces can be divided across two broad categories:

e Principal risks encompass all of the different types of risk to which Nationwide is exposed. These are defined in the Enterprise Risk Management Framework, ensuring the Society understands
and manages all of its risks in a comprehensive and consistent way. Further information on these risks can be found on page 138 of the Risk report.

e Top and emerging risks are specific current or future risks which have the potential to materially impact Nationwide’s financial results and delivery of its strategic objectives. The most significant
of these are described below, together with key developments, a summary of actions we are taking to reduce the risk, and the strategic objectives which are most likely to be impacted by each
risk.

How the conflict in Ukraine affects our risk profile

Nationwide has no direct and limited indirect exposure to Russia or Ukraine, minimising the immediate financial impact of the conflict on the delivery of our strategy. However, the conflict has
materially impacted our risk profile in the short to medium term. The most significant risks impacted are:

e Compliance with financial crime regulation and anti-money laundering - we are implementing the complex and evolving sanctions regimes introduced in response to the conflict, ensuring we
meet the requirements as laid out by government;

e Cyber risk - we continue to monitor our risk and control environment in response to the heightened threat of cyber-attack against UK institutions, infrastructure and our members; and

e (Conduct, Credit and People risks — we continue to support members and colleagues impacted by the conflict, whether directly or indirectly, in line with our social purpose.
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Risk overview (continued)

The conflict is likely to have significant and long-lasting implications on the geopolitical and macro-economic environment, exacerbating the increases to energy costs and food prices which are
already affecting our members in the aftermath of the pandemic. We are also preparing for a range of potential scenarios as the conflict evolves, to ensure we are able to respond swiftly and
appropriately to any escalation or expansion of hostilities.

Top and emerging risks

Overview of risk Developments and outlook Mitigating actions Strategic
cornerstone
impacted

Climate change =

Climate change poses two main The potential risks relating to climate change continue to evolve as | We limit the impact our activities have on climate change by Built to last

threats to our members and the government policy develops and technologies mature. investing in sustainable business practices and adjusting our

Society’s activities: the physical risks | Furthermore, energy performance certificate (EPC) minimum lending criteria to minimise risk. To support this, we continue to

to UK housing stock and property, requirements for housing are set to increase over coming years, develop our processes to reflect potential changes in macro-

and the transitional risks, including which may impact the viability of some buy to let customers’ economic conditions and the housing market as we transition to a

the risks to economic growth, as the | properties and, along with other transition activities, will materially | low carbon economy.

country moves towards zero net impact a number of key risks.

emissions. Further information can be found on page 44.

Competitive environment 2

The operating environment is highly | We continue to experience heightened competition across our We continuously refine and enhance our systems, services, and Building a

competitive, with competition in our | products, with excess liquidity across our peer group continuing to | products to meet the evolving needs of our members and price national

core markets from traditional put pressure on mortgage margins. There are also new entrants our propositions competitively whilst remaining within risk treasure
financial service providers as well as | looking to compete primarily via digital channels, including well appetite. We leverage our expertise in credit risk to offer Built to last

a number of new entrants looking to | established financial services companies, seeking to gain a share innovative products to meet our members’ needs and which uittofas

disrupt existing providers or our of the current account market. support our social purpose.

relationship with members.

Data 7

Our customers trust us with their The rapid growth of digitisation and member demand for a better | Ongoing investment in our data architecture and technology Building

data so that we can deliver the customer experience leads to greater volumes of data to control ensures we continue to protect personal data effectively and meet | legendary

services and experience which they and more complex challenges in ensuring that data is used the expectations of our members as the digital environment service

need and expect. These expectations | ethically and appropriately. Additionally, both member evolves. This includes further developing our employee proposition Built to last

and industry practices continue to expectations and complexity of purposes for which data is used to ensure we have the right people and capabilities in a changing unt tofas

evolve at pace. are increasing year-on-year across the industry. This requires an landscape. We are also working proactively with third party Building
evolving set of skills to ensure a rigorous focus on member suppliers to ensure their data controls are as robust as our own. thriving
outcomes. membership

Key (change in level of risk to Nationwide in year)

P Increased level of risk

=>» Stable level of risk

A Decreased level of risk
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Risk overview (continued)

Geopolitical and macro-economic environment &

As a UK-focused building society, Whilst the economy continues to recover following the pandemic, We maintain strong capital and liquidity levels in excess of Built to last
Nationwide’s performance is there remain several headwinds with increasing living costs and regulatory minimums and regularly undertake robust internal and
naturally aligned to the UK’s rising interest rates impacting member finances and the long- regulatory stress tests to ensure our financial resources are
economic conditions, in particular term impact of the conflict in Ukraine on government policy, sufficient under a range of severe but plausible scenarios. We
household income and the supply chains, trade and economic growth yet to emerge. In continuously review and adjust our credit policies to ensure they
corresponding impact on the addition, heightened geopolitical tensions increase the threat of remain appropriate for the prevailing economic conditions and
housing market. In addition, cyber and financial crime. monitor the cyber threat level to respond appropriately.
geopolitical instability has the
potential to disrupt operations.
People risk =
We rely upon our people to deliver The easing of workplace restrictions and the decreasing impact of | We continue to prioritise the safety of members and colleagues, Building
for our members. Throughout the Covid-19 mean that colleagues are gradually able to return to having adapted our workplace to comply with government Covid- | PRIDE
pandemic, ensuring the safety and more normal working patterns safely, improving collaboration and | 19 guidance, and have redeveloped our policies to support flexible
wellbeing of our colleagues has been | productivity. However, steep wage inflation in numerous roles, and | working where appropriate. This has enabled colleagues to work
of paramount importance, whilst the rise of flexible working across the industry, pose both risks and | from the most appropriate location, whilst ensuring appropriate
ensuring that we are able to serve opportunities for the recruitment and retention of talent. controls are in place. We continue to evolve our employee
our members effectively and proposition to remain competitive and attract talent.
efficiently.
Regulation =»
It is imperative the Society complies | The regulatory environment continues to develop with a number We implement relevant regulatory developments promptly and Building
with a range of complex and evolving | of significant changes to regulation either in progress or expected appropriately whilst maintaining continuous engagement with all | legendary
regulation to continue trading and in the next year, including in relation to capital models, climate our regulators. service
serving members effectively. change, consumer duty and resilience. .
Built to last
Resilience &
Our members rely upon our systems | We are investing in our technology estate both to respond to the We continue to strategically invest in and strengthen our control Building
and services being available when evolving needs of our members and to ensure future service environment and systems to improve resilience and proactively legendary
they need them. The risk of outages resilience. However, as we develop and change our systems, we balance service resilience with the need to respond to members’ service
and system failures is increased both | increase the risk of outages and system failures impacting current and future needs as we update and develop our systems. -
by the age and complexity of the operational resilience risk in the short term. Bw!dmg a
Society’s technology estate, and the national
y 9y ; treasure
volume of system changes to
improve it. Building
thriving
membership

Key (change in level of risk to Nationwide in year)

P Increased level of risk

=>» Stable level of risk

N Decreased level of risk
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Viability statement

The directors have an obligation to confirm that they believe that both the Society and the Group will be able to continue in operation, and to meet their liabilities as
they fall due. This viability statement considers the Group’s current financial and strategic position and the potential impact of its principal risks, to explain the
directors’ assessment of the Group’s prospects over an appropriate period.

Assessment of viability

In making their assessment, the directors have considered the Group’s key risks, and the stress testing activity which has been carried out to assess the potential impact of these risks. When
reviewed alongside the Group’s strategic plan, and the strength of the Group’s current financial position, the directors conclude that the Group remains viable over a three-year period.

In addition to taking a 12-month view of whether the Group remains a going concern, the directors have considered the viability of the Group over a three year period. Whilst it will always be difficult
to predict the future path of the UK or the wider global economy with any degree of precision, this period strikes the right balance between assessing likely outcomes using the current information
we have, whilst accepting a degree of uncertainty over a longer period. A three-year period is within the timeframe of the Group’s profitability projections and stress tests which provide a reasonable
expectation of continued operations and ability to meet liabilities as they fall due.

Consideration of key risks

The directors of Nationwide have considered for the purposes of viability over the past year the impact on Nationwide’s risk profile of the prevailing macroeconomic and geopolitical environment,
the changing needs of our members and our work to ensure our processes and systems remain robust. While emerging risks on pages 49 to 50 were not directly modelled, our assessment
concluded that the severity and impact of these risks fall within the scenarios used for this analysis. Throughout the year, the Board has considered the risks which are most relevant to Nationwide’s
strategy, which include:

e Geopolitical and macroeconomic environment - As a UK-focused business, the Group’s performance is naturally aligned to the UK’s economic conditions. The economic outlook remains
uncertain, having been severely impacted by the Covid-19 pandemic despite government intervention, an emerging cost of living crisis, and the conflict in Ukraine. Whilst there remains
uncertainty regarding the future profile of interest rates and macroeconomic variables, the Society maintains strong capital and liquidity levels and regularly undertakes robust internal and
regulatory stress tests to ensure these are sufficient under a range of severe scenarios.

o Competitive environment and consumer behaviours - The level of competition and brand relevance remains a key consideration. This could be driven by shifting customer behaviours, regulatory
changes and continued innovation in the financial services sector, or new participants using price and service advantage to challenge our market share aspirations and profitability.

e Covid-19 pandemic - Over the past year, we have continued to consider risks including those arising from easing of restrictions and the potential for subsequent further outbreaks as well as
cessation of government support.

e Financial crime and cyber security - We continuously monitor the external landscape to identify potential cyber and fraud threats whilst operating and maturing our key financial crime and
cyber controls to protect our members and services, and to meet our regulatory obligations.

e Operational resilience - Maintaining resilient systems, infrastructure and processes remains critical as changing consumer behaviours influence member needs in accessing our products and
services and how they interact with us. We continue to monitor and strengthen our control environment whilst pro-actively monitoring the resilience of our services to reduce disruption to our
members.

o (limate change - Risks continue to evolve as government policies mature, including transition towards greater requirements on energy performance certificates (EPC) which is likely to play
out across a number of other risks.
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Viability statement (continued)

Planning and stress testing activity during 2021/22

During 2021/22, the Group developed financial forecasts and a range of plausible stressed economic scenarios, which reflect the risks which are most material to our financial strength. The
scenarios considered include:

e A base case economic scenario, with gradual economic recovery, rising inflation heightened competition and a modestly increasing bank base rate. This scenario has been subject to revision
during the year to reflect developments in core markets and changes to government measures designed to limit the negative impact of the pandemic on the UK economy.

e A macroeconomic ‘upside’ scenario exploring a rapidly rising interest rate environment, rising inflation and a robust recovery in the economy and heightened activity in the mortgage market.

e A ‘severe downside’ economic scenario considering a severe capital stress scenario with negative bank base rate which assumes reimposition of Covid restrictions, and/or a sharp rise in
infections, resulting in significant decline in economic activity.

e The Bank of England’s 2021 Solvency Stress Test (SST), which considers a negative bank base rate and a severe path for the current macroeconomic outlook, reflecting a peak to trough in
House Price Index similar to that of the stressed scenarios described above, but with a stronger and more accelerated economic recovery.

o Our 2021 reverse stress test (RST) scenario, which explores Nationwide’s ability to meet its strategic purpose, maintain scale and brand relevance and support the needs of our members in
the context of the base case economic scenario extended over a longer time period, with significant headwinds to the UK economy, a gradual increase in bank base rate and the introduction
of a central bank digital currency for use by households and businesses.

e Idiosyncratic scenarios including the impact of a liquidity stress brought about by a ransomware incident, and various operational risk exercises which considered capital required against
ransomware, data congruency issues and data centre failures.

e The scenario used in our 2021 Internal Capital Adequacy Assessment process (ICAAP) which assumes a similar macroeconomic scenario as the SST but with greater severity.

The first Climate Biennial Exploratory Scenario (CBES), providing an assessment of physical and transition risks across three climate change scenarios.

A selection of these scenarios has been used for expected credit loss modelling during 2021/22, and further detail can be found in note 10 to the financial statements.

Conclusion on viability

In addition to the Group’s current financial strength, demonstrated through strong capital ratios (CET1 ratio of 24.1% and leverage ratio of 5.4% at 4 April 2022) and liquidity position (12-month
average LCR for the year ended 4 April 2022 of 183%), the directors have assessed the impact of the scenarios described above on the Group’s key financial metrics over the three-year assessment
period.

In our base case economic scenario, key financial performance metrics are projected to remain comfortably above Board Risk Appetite and regulatory buffers. In addition, our recent external and
internal stress testing activity demonstrates how the Group can withstand severe economic and competitive stresses, including those linked to heightened inflation and climate change.

The directors have a reasonable expectation that the Society and Group will be able to continue its operations, and to meet its liabilities as they fall due, over the three-year assessment period.
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Financial review

The results below are prepared in accordance with International Financial Reporting Standards (IFRSs).
Underlying results are shown on page 54, together with a reconciliation to the statutory results.

In summary

The decisions we made early in the pandemic, alongside better
than expected macroeconomic and trading conditions in the past
year, have contributed to the strength of Nationwide’s financial
results. However, the economic outlook remains highly uncertain,
with many of our members facing a significant cost of living increase.

Underlying profit for the year has improved to £1,604 million
(2021: £790 million) and statutory profit increased to £1,597 million
(2021: £823 million). This reflects income growth, together with a
release of credit impairment provisions from an improvement in
the macroeconomic outlook as pandemic-related restrictions ease.

Total income increased by £582 million, as our net interest
margin (NIM) increased to 1.26% (2021: 1.21%). Mortgage income
was higher as a result of stronger new business margins across
the market during 2020 and robust lending in the year.

An increase in other income to £305 million (2021: £139 million)
reflects higher income from banking products, in part from a
return to pre-pandemic spending behaviours over the past year.

Member financial benefit has increased by £60 million to
£325 million (2021: £265 million), supported by our savings
propositions.

We have continued to support our members’ borrowing and
savings needs during the year, and as a result have delivered
robust growth in our mortgage and deposit balances.

Net deposit growth of £7.7 billion (2021: £10.6 billion) was
primarily driven by suppressed spending during the first half of
the year as pandemic restrictions remained in place, and through
competitively priced savings products. Our market share of
deposit balances has remained stable at 9.4% (2021: 9.4%).

Total mortgage lending was £36.5 billion during the year (2021:
£29.6 billion). Nationwide’s market share of mortgage balances
has remained broadly stable at 12.4% (2021: 12.5%).

Whilst total costs have increased by £16 million to £2,234 million
(2021: £2,218 million), this includes accelerated amortisation of

£53 million relating to the shortening of the useful economic life
of specific intangible assets and £16 million relating to historic fraud
cases. Excluding these items, costs have reduced by £53 million.

Over the past two financial years, we have recognised an elevated
credit impairment charge compared to pre-pandemic levels,
reflecting the period of macroeconomic uncertainty. Arrears
performance on lending has also improved during the year. Overall,
this has resulted in a net credit impairment release of £27 million
for the year (2021: charge of £190 million).

Nationwide’s balance sheet remains very strong, with capital
resources increasing by £0.5 billion during the year. The leverage
ratio is 5.4% (4 April 2021: 5.4%). The Common Equity Tier 1
(CETT) ratio reduced to 24.1% (4 April 2021: 36.4%), reflecting
changes in industry wide regulation. Without these changes, the
CET1 ratio would have increased by 4.1% to 40.5%.

Preserving our capital strength means that we can face the future
with confidence, and continue to support our members through
a highly uncertain period.

Annual Report and Accounts 2022

“The strength of our
finances will allow us
to support our members

through a highly

[ o 2
uncertain period.

Underlying profit:

£1,604m

(2021: £790m)

Statutory profit:

£1,597m

(2021: £823m)

Leverage ratio:

5.4%

(2021: 5.4%)
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Financial review (continued)

Income statement

Net Interest Margin: A
. 0 a
Underlying and statutory results 1 26 A'.) i;*
2022 2021 (2021:121%) g
: : £m £m Underlying Cost Income =
Net interest income 3,562 3,146 Ratio: =
Net other income 305 139
(o)
Total underlying income 3,867 3,285 57 8 A)
Administrative expenses (2,234) (2,218) (2021: 67.5%, note iii)
Impairment release / (charge) 27 (190) Statutory Cost Income
Provisions for liabilities and charges (56) (87) Ratio: o
Underlying profit before tax 1,604 790 57 9cy 3
Financial Services Compensation Scheme (FSCS) (note i) - M . (o) §
(Losses)/gains from derivatives and hedge accounting (notes i, ii) @ 34 (2021: 66.8%, note iii) a
Statutory profit before tax 1,597 823 Return on Assets
Taxation (345) (205) (o)
Profit after tax 1,252 618 O 46 A)
(2021: 0.24%)
Notes:
i.  Underlying profit represents management’s view of underlying performance. Gains or losses from derivatives and hedge accounting (presented separately within total income) and FSCS costs and refunds from )
institutional failures (included within provisions for liabilities and charges) are excluded from statutory profit to arrive at underlying profit. *
ii. Although we only use derivatives to hedge market risks, income statement volatility can still arise due to hedge accounting ineffectiveness or because hedge accounting is either not applied or is not achievable. This @
volatility is largely attributable to accounting rules which do not fully reflect the economic reality of the hedging strategy. g
iii. The underlying cost income ratio represents management’s view of underlying performance. Gains or losses from derivatives and hedge accounting are excluded from the statutory cost income ratio to arrive at the
underlying cost income ratio.
Total income and net interest margin
o
>
Net interest income increased by £416 million to £3,562 million (2021: £3,146 million) and net interest margin increased to 1.26% (2021: 1.21%). This is primarily driven by macroeconomic §
uncertainty during much of 2020 leading to elevated mortgage new business margins, and by the better-than-expected macroeconomic and market performance over the past year, including the vy
rising bank base rate, stronger House Price Index (HPI) growth and mortgage volumes. &
@
Net other income increased by £166 million to £305 million (2021: £139 million), in part reflecting a return to pre-pandemic spending behaviours over the past year as pandemic restrictions have 3
eased, and further driven by net higher income for our current account travel insurance products and increased gains from investments. In addition, for the year ended 4 April 2021, net other =

income included losses of £37 million realised from the repurchase of £2.1 billion of covered bonds issued under the Nationwide Covered Bond programme.
Member financial benefit

As a building society, we seek to maintain our financial strength whilst providing value to our members through pricing, propositions and service. Through our member financial benefit, we
measure the additional financial value for members from the competitive mortgage, savings and banking products that we offer compared to the market average. Member financial benefit is
calculated by comparing, in aggregate, Nationwide’s average interest rates and incentives to the market, predominantly using market data provided by the Bank of England and CACI, alongside
internal calculations. The value for individual members will depend on their circumstances and product choices.
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Financial review (continued)

The components of member financial benefit were updated during the first half of the year to include the recently launched Member Prize Draw, which contributed £7 million to member financial
benefit in the year.

We quantify member financial benefit as:
Our interest rate differential + incentives and lower fees
Interest rate differential
We measure how our average interest rates across our member balances in total compare against the market over the period.

For our two largest member segments, mortgages and retail deposits, we compare the average member interest rate for these portfolios against Bank of England and CACI industry data. A
market benchmark based upon the data from CACI and internal Nationwide calculations is used for mortgages and a Bank of England benchmark is used for retail deposits, both adjusted to exclude
Nationwide balances. The differentials derived in this way are then applied to member balances for mortgages and deposits.

For unsecured lending, a similar comparison is made. We calculate an interest rate differential based on available market data from the Bank of England and CACI and apply this to the total interest-
bearing balances of credit cards and personal loans.

Member incentives and fees

Our member financial benefit measure also includes amounts in relation to incentives and fees that Nationwide offers to members. The calculation includes annual amounts for the following:

e Mortgages: the differential on incentives for members compared to the market.

e Current Account Switching Incentive: the amount paid to members when they switch their current account to the Society, compared to a market benchmark.

e FlexPlus account: this current account is considered market leading against major banking competitors, with a high level of benefits for a relatively smaller fee. The difference between the
monthly account fee of £13 and the market average over the financial year of £18 is included in the member financial benefit measure.

e Member Prize Draw: every month, all eligible members are automatically entered into the prize draw with a total prize pot of £1 million. The prize draw was launched in September 2021 and will
run until August 2022.

For the year ended 4 April 2022, we have increased the financial benefit provided to our members to £325 million (2021: £265 million), supported by strategic pricing of our savings ISA products
and the increases in bank base rate during the year which have enabled us to provide more value to our savings members. A highly competitive mortgage market, however, limited the financial
benefit we could provide for those members.

In calculating member financial benefit using available market or industry level data, no adjustment is made to take account of factors such as customer mix, risk appetite and product strategy, due
to limitations in the availability of data and to avoid bias from segments in which Nationwide may be under or over-represented. Furthermore, due to data non-availability, deposits with National
Savings & Investments are not included in the market benchmark for deposits. We will continue to review our methodology to ensure it remains relevant given changing market conditions, as well
as to ensure it captures all the key elements of the financial benefits we provide to our members, where data is available.
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Financial review (continued)

Administrative expenses

Administrative expenses increased by £16 million to £2,234 million (2021: £2,218 million). The increase is driven by accelerated amortisation of £53 million relating to the shortening of the useful
economic life of specific intangible assets and £16 million relating to historical fraud cases. Excluding these items, costs have reduced by £53 million, which is attributable to a £55 million reduction
in restructuring costs together with a £33 million decrease in business-as-usual costs, despite growth of our business. These have been offset in part by a £35 million increase in investment spend
and depreciation.

Impairment (release)/charge on loans and advances to customers

Impairment (release)/charge (note i)

2022 2021

fm fm

Residential lending (128) 7
Consumer banking 93 125
Retail lending (35) 196
Commercial 8 (6)
Impairment (release)/charge on loans and advances 27) 190

Note:
i. Impairment (release)/charge represents the net amount (credited)/charged through the income statement, rather than amounts written off during the period.

Improvements in the macroeconomic outlook and significant house price growth during the year have resulted in a credit impairment release of £27 million for the year (2021: charge of £190
million). The underlying arrears performance of our portfolios has improved during the year, with arrears rates remaining below pre-pandemic levels. It is expected that the current low level of
arrears is temporary and is a result of both government support schemes and reduced opportunities for discretionary spend during the pandemic. Pressures on our borrowers from the rising cost of
living are expected to result in an increase in arrears in the short to medium term.

More information on the key judgements, including the forward-looking economic information used in our impairment calculations, is included in note 10 to the financial statements.
Provisions for liabilities and charges

We hold provisions for customer redress to cover the costs of remediation and redress in relation to past sales of financial products and ongoing administration, including non-compliance with
consumer credit legislation and other regulatory requirements. The customer redress charge of £56 million (2021: £87 million) is primarily as a result of a £33 million charge relating to historical
quality control procedures. The remainder relates to remediation costs for other redress issues, including remediation in relation to the past administration of customer accounts. More information
is included in note 27 to the financial statements.

Taxation

The tax charge for the year of £345 million (2021: £205 million) represents an effective tax rate of 21.6% (2021: 24.9%) which is higher than the statutory UK corporation tax rate of 19% (2021:
19%). The effective tax rate is higher due to the 8% banking surcharge of £72 million (2021: £38 million) and the tax effect of disallowable bank levy and customer redress costs of £3 million and £4
million (2021: £5 million and £8 million) respectively. This has been partly offset by adjustments in respect of prior years resulting in a credit of £23 million (2021: charge of £10 million) and the tax
credit on the distribution to the holders of Additional Tier 1 capital instruments of £15 million (2021: £12 million). Further information is provided in note 11 to the financial statements.
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Financial review (continued)

Balance sheet

Total assets have increased by 7% to reach £272.4 billion at 4 April 2022 (2021: £254.9 billion). Growth is predominantly due to higher holdings of cash and liquid assets driven largely by an

increase in member deposits.

Member deposit balance growth has been strong, with balances increasing by £7.7 billion to £178.0 billion (2021: £170.3 billion), due to reduced consumer spending during the first half of the year

as lockdown restrictions remained in place, leading to an increase in savings and current account balances.

Assets
2022
fm
Cash 30,221
Residential mortgages (note i) 198,120
Commercial 6,054
Consumer banking 4,638
208,812
Impairment provisions (746)
Loans and advances to customers 208,066
Other financial assets 30,816
Other non-financial assets 3,251
Total assets 272,354
Asset quality %
Residential mortgages (note i):
Proportion of residential mortgage accounts more than 3 months in arrears 0.34
Average indexed loan to value (by value) 52

Consumer banking:
Proportion of customer balances with amounts past due more than 113
3 months (excluding charged off balances) :

Notes:
i. Residential mortgages include prime, buy to let and legacy lending.
ii. This represents a simple average of liquidity coverage ratio reported for the prior 12 month-ends.

Cash

%

95

100

2021
fm
16,693
191,023
6,972
4,404
202,399
(852)
201,547
33,888
2,786
254,914

%

0.43
56

133

%

95

100

12-month average
Liquidity Coverage Ratio
(note ii):

183%

(2021: 159%)

Cash comprises liquidity held by our Treasury function. The £13.5 billion increase in cash is driven by inflows of member deposits during the year, the drawdown of funds from the Bank of England’s

TFSME, and increased repurchase agreement balances.

The average Liquidity Coverage Ratio over the 12 months ended 4 April 2022 was 183% (12 months ended 4 April 2021: 159%). Liquidity continues to be monitored against internal risk appetite,
which is more prudent than regulatory requirements. Further details are included in the Liquidity and funding risk section of the Risk report.
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Financial review (continued)

Residential mortgages

Total gross mortgage lending in the year was £36.5 billion (2021: £29.6 billion), supported by a housing market that maintained significant momentum, which also continued after the stamp duty
holiday concluded in September 2021. Our market share of gross lending was 11.8% (2021: 11.1%). Total mortgage net lending in the year was £7.1 billion (2021: £1.9 billion) which includes buy to let
mortgage net lending of £2.4 billion (2021: £3.6 billion). Strong mortgage lending resulted in prime mortgage balances increasing to £154.4 billion (2021: £149.8 billion) and buy to let and legacy
mortgage balances growing to £43.7 billion (2021: £41.2 billion).

Arrears remain low and have decreased during the year, with cases more than three months in arrears at 0.34% (2021: 0.43%) of the total portfolio. It is expected that the current low level of
arrears is temporary and is a result of both government support schemes and reduced opportunities to spend discretionary income during the pandemic. Impairment provision balances have
decreased to £187 million (2021: £317 million) due to improvements in the macroeconomic outlook and house price growth during the year.

Consumer banking

Consumer banking balances have increased to £4.6 billion (2021: £4.4 billion). Consumer banking comprises personal loans of £2.9 billion (2021: £2.8 billion), credit cards of £1.5 billion (2021: £1.4
billion) and overdrawn current account balances of £0.3 billion (2021: £0.2 billion). Market demand for consumer credit has increased with the easing of pandemic related restrictions.

Impairment provision balances have increased to £529 million (4 April 2021: £502 million). Arrears performance has improved during the year, although the affordability pressures which our
borrowers are currently experiencing from the rising cost of living are expected to result in an increase in arrears in the short to medium term.

Commercial lending

During the year, commercial lending balances have decreased to £6.1 billion (2021: £7.0 billion). Continuing the deleveraging activity in previous financial years, the overall portfolio remains
weighted towards public sector lending. This includes registered social landlords with balances of £4.3 billion (2021: £4.8 billion), where we remain open to new lending, and project finance with
balances of £0.6 billion (2021: £0.7 billion). With a smaller book and fewer active borrowers requiring further lending, commercial real estate balances decreased during the year to £0.6 billion
(2021: £0.8 billion). Both project finance and commercial real estate books are closed to new lending.

Impairment provision balances have decreased to £30 million (4 April 2021: £33 million). The credit performance of the commercial portfolio has been stable during the year.
Other financial assets
Other financial assets total £30.8 billion (2021: £33.9 billion) and comprise investment assets held by our Treasury function amounting to £25.5 billion (2021: £25.5 billion), loans and advances to

banks and similar institutions of £3.0 billion (2021: £3.7 billion), derivatives with positive fair values of £4.7 billion (2021: £3.8 billion) and fair value adjustments for portfolio hedged risk of £(2.4)
billion (2021: £0.9 billion). Derivatives largely comprise interest rate and foreign exchange contracts which economically hedge financial risks inherent in core lending and funding activities.

Members’ interests, equity and liabilities Wholesale funding ratio:
2022 2021 (o)
o P 28.8%
Member deposits 177,967 170,313 (2021: 26.7%)
Debt securities in issue 25,629 27,923
Other financial liabilities 51,509 41,009
Other liabilities 1,550 1,556
Total liabilities 256,655 240,801
Members’ interests and equity 15,699 14,13

Total members’ interests, equity and liabilities 272,354 254,914
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Financial review (continued)

Member deposits

Member deposit balance growth of £7.7 billion (2021: £10.6 billion) to £178.0 billion (2021: £170.3 billion) represents growth in retail savings balances and current account credit balances of

£4.7 billion and £3.0 billion respectively. This growth, across both savings and current account balances, was primarily driven by suppressed spending during the first half of the year as pandemic-
related restrictions remained in place. Savings balance growth was further supported by strong 2021 ISA volumes, enabled by our competitive 2021 Member Exclusive Fixed Rate ISA product. In the
latter half of the year, we increased our market share of account openings, supported by the launch of a new current account switching incentive in August 2021. Our market share of deposit
balances has remained stable at 9.4% (2021: 9.4%), with our market share of all current accounts increasing slightly to 10.3% (2021: 10.2%)".

Debt securities in issue and other financial liabilities

Debt securities in issue primarily comprise wholesale funding, excluding subordinated debt which is included within other financial liabilities. Balances have decreased to £25.6 billion (2021: £27.9
billion) largely due to a change in funding mix as member deposit balances have grown significantly. Other financial liabilities have increased to £51.5 billion (2021: £41.0 billion) principally due to
increases in drawings under the Bank of England’s TFSME and repurchase agreement balances as we continue to manage the liquidity portfolio. Nationwide’s wholesale funding ratio has also
increased to 28.8% (2021: 26.7%) reflecting the change in funding mix; this ratio remains well below the statutory maximum of 50%. Further details are included in the Liquidity and funding risk
section of the Risk report.

Members’ interests and equity

Members’ interests and equity have increased to £15.7 billion (2021: £14.1 billion) largely as a result of retained profits.

Statement of comprehensive income

Statement of comprehensive income (note i)

2022 2021

fm £m

Profit after tax 1,252 618
Net remeasurement of pension obligations 543 (72)
Net movement in cash flow hedge reserve 1) (1)
Net movement in other hedging reserve 3 (4)
Net movement in fair value through other comprehensive income reserve (20) 131
Net movement in revaluation reserve 5 2
Total comprehensive income 1,772 564

Note:
i. Movements are shown net of related taxation.

Gross movements are set out in the financial statements on page 233. Further information on movements in the pension obligation is included in note 30 to the financial statements.

T CACI's Current Account and Savings Database, Stock (February 2022 and February 2021).
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Financial review (continued)

Capital structure

(9]
Nationwide’s capital position remains strong, with both the Common Equity Tier 1 (CET1) ratio and leverage ratio comfortably above regulatory capital requirements of 11.0% and 3.6% respectively. Y
The CET1 ratio reduced to 24.1% (2021: 36.4%) reflecting a change in industry wide regulation, described below. The leverage ratio is 5.4% (2021: 5.4%). The capital disclosures included in this S
report are in line with UK Capital Requirements Directive V (UK CRD V) with IFRS 9 transitional arrangements included. ;D
°
(@]
Capital structure -+
2022 2021
fm fm
Capital resources
CET1 capital 12,471 12,007
Total Tier 1 capital 13,807 13,343 o)
Total regulatory capital 16,466 16,176 f_<2
=)
Q
Capital requirements {.,3?
Risk weighted assets (RWAs) 51,823 32,970
Leverage exposure (note i) 255,407 248,402
UK CRD V capital ratios % %
CET1 ratio 241 36.4
Leverage ratio (note i) 5.4 5.4 =
2l
Note: é
i.  The PRA simplified the leverage framework by applying a single Leverage Exposure Measure (LEM), which excludes central bank claims, from 1 January 2022. This metric is used by the PRA for the purposes of S
supervising the capital adequacy of financial institutions in the UK. The simplification of the leverage framework has resulted in the removal of the CRR leverage ratio disclosure, which included central bank claims.
The ‘UK’ prefix that was included in 2021 to distinguish between the two ratios is no longer required and we now only refer to the leverage ratio.
The CET1 ratio reduced to 24.1% (2021: 36.4%) as a result of an increase in RWAs of £18.9 billion, partially offset by the impact of an increase in CET1 capital of £0.5 billion.
o
>
The overall increase in RWAs principally reflects two long-expected regulatory changes which had an aggregate effect of increasing RWAs by £21.3 billion. This is only partially mitigated by %’
reductions in mortgage RWAs of £0.5 billion due to improving asset quality, and a further £1.5 billion reduction following approval by the PRA of a new overdraft Internal Ratings Based (IRB) model o
(independent of the regulatory change outlined below). Commercial RWAs also reduced by £0.4 billion as the total loan portfolio continued to reduce. &
@
The regulatory changes impacting RWAs are as follows: §
o
e Policy statements came into force from 1 January 2022 which changed industry-wide calibration of IRB models used for calculating RWAs, to ensure less volatility in risk-based capital
requirements through periods of economic stress by increasing starting RWAs closer to a through-the-cycle average. As the models developed by Nationwide in response to this are yet to
be approved by the PRA, a model adjustment has been made to ensure outcomes consistent with the revised IRB regulations. The impact of this adjustment was a £21.8 billion increase in Q
RWAs. In line with other industry participants, we continue to work with the PRA on the precise calibration of the revised IRB models. =
e PS17/21 ‘iImplementation of Basel standards’ changed the treatment of intangible software assets which are no longer risk weighted, reducing RWAs by £0.5 billion. These assets are now =
deducted from CET1 resources, reducing resources by £0.5 billion. g
3
Q
Excluding these regulatory changes, the CET1 ratio would have increased by 4.1% to 40.5%. §'

The RWA increase was fully expected and the CET1 ratio annual movement aligns to the one third reduction which we anticipated and reported on in the Annual Report and Accounts 2021.
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Financial review (continued)

Capital structure (continued)

The CET1 capital resources increase was driven by £1.1 billion profit after tax, net of distributions, partially offset by a £0.4 billion movement in deductible intangible assets, which includes the impact
of the regulation change, and a £0.2 billion movement in other CET1 regulatory adjustments including IFRS 9 transitional arrangements.

The leverage ratio was 5.4% (2021: 5.4%), with Tier 1 capital increasing by £0.5 billion as a result of the CET1 capital movements referenced above. Partially offsetting the impact of this was an
increase in leverage exposure of £7.0 billion primarily as a result of net retail lending in the period. Excluding the impact of the intangible asset regulation change the leverage ratio would have
increased t0 5.6%.

Despite the increase in RWAs, leverage requirements continue to be Nationwide’s binding Tier 1 capital constraint, as they are in excess of minimum risk-based and regulatory buffer requirements.

Further details of the capital position and future regulatory developments are described in the Capital risk section of the Risk report.
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Report of the directors on corporate governance

A letter from your Chairman

For the year ended 4 April 2022

Dear fellow member,

| am pleased to present the Corporate Governance
report for the financial year ended 4 April 2022
and my first as Society Chairman.

Nationwide’s mutuality means that we are driven by a social
purpose to take decisions in the interest of our membership, and
this starts with good governance. The Society’s Board of directors
is responsible for governance and setting a clear strategy. The
Board also ensures that, as well as fulfilling our statutory duties,
the Society is managed in line with its mutual values.

The Board is committed to maintaining the highest standards
in the way Nationwide is directed, governed and managed and
we have chosen to adopt the ethos and principles of the UK
Corporate Governance Code (the Code) which sets the
governance standards for public listed companies, but we do
so in line with the Building Societies Association guidance to
ensure alignment with good practice and our mutual status.
Further information on our governance structure and how

we have applied the provisions of the Code is contained within
this Governance Report.

Set out below are some of the Board’s key governance activities
during the year.

Member engagement

As a member-owned Society, members continue to be at the
heart of what we do at Nationwide, as we recognise the
importance of considering our members in every decision we
make. More information is found on page 26.

Our success is based on listening to and meeting the needs of
our members and two ways that the Board ensures dialogue
with our members are through our AGM and Member TalkBacks.
With national restrictions on public gatherings continuing last
year, we could not invite members to attend our AGM in person.
We encouraged members to watch the event live, vote online
and submit questions in advance of the meeting. We received
positive feedback from members who would not have normally
been able to attend the AGM and we will continue to offer
meetings that enable members to participate online as well

as in person.

We have continued to adapt our regular Member TalkBack
sessions to enable the Board and management to connect directly
with members despite the inability to hold large physical meetings.
More information is on our website, nationwide.co.uk

Board changes

It is important that the Board has the right blend of experience,
skills and diversity to provide the appropriate level of oversight
and challenge of the business. This year there have been a
number of changes to the Board.

Earlier in the year, David Roberts, Nationwide’s Chairman since
2015, requested that the Society’s Board start the process to
select a new Chairman, ensuring an orderly succession and the
continuity of Board leadership as the Society began to emerge
from the pandemic. After an independent selection process, the
Board appointed me as Deputy Chairman and Chairman Elect
with effect from 23 September 2021. With effect from 1 February
2022, | assumed the role of Chairman. Further information
about this appointment process is set out on page 98. David has

made a tremendous contribution during his tenure as Chairman,
and on behalf of the Board, | would like to take this opportunity
to thank David and wish him well for the future.

On my appointment as Deputy Chairman and Chairman Elect,

I led the process to appoint the successor to the Chief Executive,
Joe Garner. Qur priority during the process was to continue to
build on the Society’s success and the next phase of its
development. The Board was delighted to appoint the Society’s
first ever female Chief Executive, Debbie Crosbie, and we will
welcome Debbie to the Board in June 2022. Debbie brings
significant banking experience combined with deep operational
and technological knowledge, which are core skills that are
needed to run @ modern building society. She is a strong
advocate of mutuality and supports Nationwide’s core purpose
and the societal role it plays.

After seven years of service as a non-executive director, Tim Tookey
will retire from the Board at our AGM in July 2022. On behalf of the
Board, | would like to express our gratitude for Tim’s contribution
throughout his tenure and wish him the very best for the future.
Subject to regulatory approval, Tim will be succeeded in his role
of Board Risk Committee Chair by Alan Keir, who we welcomed
to the Board as a non-executive director on 1 March 2022.

We also welcomed Gillian Riley to the Board as a non-executive
director on 1 April 2022. Biographies of both Alan and Gillian,
outlining their experience and skillsets are on pages 66 and 68.
Together, they will bring new and relevant perspectives into

the boardroom and strengthen our knowledge in retail banking
and risk.
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Report of the directors on corporate governance (continued)

>

In addition, my appointment as Chairman has seen Gunn Waersted
move into my previous role as Senior Independent Director.
Earlier in the year, Phil Rivett was appointed as Audit Committee
Chair, succeeding me in the role. Full details of all changes
mentioned are on page 69.

Board performance review

As Chairman, it is my responsibility to lead the Board and
promote its effectiveness within a strong and sound governance
framework. The effectiveness of the Board is assessed annually,
and every three years by an independent external assessment.
The Board carried out an independent external Board
performance review in 2021, facilitated by Lintstock Limited.
Lintstock is a Board advisory firm that provides objective and
independent counsel to leading companies internationally. The

Tamara Rajah is the Board’s designated director responsible for
ensuring that the voice of our diverse colleague base is heard in
the Boardroom and that colleagues are considered in decision
making. Further information on Tamara’s engagement activities
can be found on page 76 and our section 172 statement on page
27 outlines how implications for colleagues influenced decision
making by the Board and its committees.

Climate change

The Board is conscious of the impact of climate change and is
committed to ensuring that the Society scrutinises its carbon
footprint and reduces its energy consumption. These topics have
been discussed by the Board during the year and our climate
disclosures can be found on page 40 and within our Climate-
Related Financial Disclosures publication.

10das 21631815

32UBUIBA0Y)

findings of the review, together with a description of the process ‘ﬁ
that was undertaken, can be found on pages 83 and 84. There / W %
you will also find an update on the actions we have taken in (,(L«/«N\ a—-hf“—-\ =
response to the 2021 review findings. [

Inclusion, diversity and culture Kevin Parry

The Board benefits from the diversity of views, backgrounds and Society Chairman =
experience of its directors and it remains committed to %’
maintaining appropriate diversity to enhance our governance i—’
and improve our ability to challenge and support the Society in g:;:
how it serves its members. The composition of the Board is 3
outlined on page 82 and continues to meet or exceed all gender =
and ethnic diversity benchmarks set for listed companies.

To support our mutual principles and to ensure members receive -
legendary service from their Society, the Board is committed %
to creating an inclusive organisation, which reflects the diversity g
of the wider communities we serve. The Board has regularly g
assessed and monitored the development of the Society’s g
culture. Further information about our oversight of the Society’s S

culture can be found on page 71.
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YOlll' BOal'd For the year ended 4 April 2022

Kevin Parry OBE ingf r |

Society Chairman from 1 February 2022. Non-executive
director since 23 May 2016, Senior Independent Director
from 17 January 2020 to 31 January 2022, Deputy
Chairman and Chairman Elect from 23 September 2021
to 31 January 2022 (independent on appointment).

Skills and experience

Kevin Parry is a chartered accountant with a distinguished
career in financial services and professional practice, bringing
to the Board expertise in audit, regulation, risk management,
and finance. As a former Chair of the Homes and Communities
Agency, his perspective on housing is a valuable asset to the
Society.

Kevin has a wealth of experience across a broad range of
organisations; he was formerly Chairman of Intermediate
Capital Group plc and Senior Independent Director of Standard
Life Aberdeen plc as well as having been the Chief Financial
Officer of Schroders plc and the Chief Executive Officer of
Management Consulting Group plc.

In addition, he is a former trustee and Chairman of the Royal
National Children’s Springboard Foundation, a charity
providing life transforming opportunities through education
to disadvantaged children. Kevin is currently Chair of Royal
London Mutual Insurance Society Limited and non-executive
director and Chair of the Audit and Risk Committee of Daily
Mail and General Trust plc.

Gunn Waersted it dng]

Appointed Senior Independent Director on 1 February 2022.
Non-executive director since 1June 2017 (independent).

Skills and experience

Gunn Waersted's distinguished international career has
included senior leadership positions in financial services,
telecommunications and petrochemicals. Gunn previously
served as Group Vice President at Nordea Bank Group and
was CEO of Nordea Bank Norway. In addition she has been
CEO at SpareBank Group and Vital Forsikring. Gunn was

a non-executive director of Statkraft, Statoil. She brings to
the Board vast experience of driving large-scale operational
change, cultural change and digital transformation
programmes to improve customer experience. She is a
strong advocate of the need for strong people cultures and
creating genuinely diverse organisations.

She is currently Chair of Telenor ASA, Petoro AS and Obton
AS and non-executive director of Fidelity International.

Joe Garner
Chief Executive Officer since 5 April 2016

Skills and experience

Joe Garner has spent his working life in consumer-focused
businesses, starting his career with consumer product
companies Procter & Gamble and Dixons Carphone (now
known as Currys plc). He later took on leadership roles,

first as Head of HSBC’s UK retail and commercial businesses
and then as CEO at Openreach. Joe was also previously a
non-executive director of the Financial Ombudsman Service.
Throughout his career, Joe has championed the interests

of colleagues and customers, believing that looking after
both is not only the right thing to do, but the key to
commercial success. Since joining Nationwide, Joe’s mission
has been to inspire colleagues to remain true to the Society’s
social purpose, using the power of the collective to improve
people’s lives. Joe is passionate about Nationwide’s core
purpose of ‘building society, nationwide’.

During the year he was a director of UK Finance, a member
of the Financial Conduct Authority Practitioner Panel and
Patron of British Triathlon.

Key; a Audit Committee Board IT and Resilience Committee m Nomination and Governance Committee Remuneration Committee Board Risk Committee . Indicates Chair of a Committee
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Annual Report and Accounts 2022

Report of the directors on corporate governance (continued)

Y()lll' Board (continued)

—

Mai Fyfield
Non-executive director since 2 June 2015
(independent)

Skills and experience

Mai Fyfield combines her experience as an economist and
strategist with considerable commercial experience to guide
the Board’s strategic thinking and assessment of new
opportunities and initiatives. She was Chief Strategy and
Commercial Officer at Sky until October 2018, where she led
strategy and commercial partnerships across the Sky Group
plc. During her nearly 20 years at Sky she was a key player
in the growth and diversification of the business.

She is a champion of diversity and helping women succeed
in senior management and Board positions. She currently
holds non-executive directorships with Roku Inc, BBC
Commercial Limited, ASOS Plc and The Football Association
Premier League Limited.

Albert Hitchcock

Non-executive director since 2 December 2018
(independent)

Skills and experience

Albert Hitchcock is a leader in information technology with
over 30 years in the technology industry. His experience

is of huge value to the Society as we continue our ambitious
transformation programme to meet the expectations of

our members today and in the future.

He was previously a technology advisor to the Board of the
Royal Bank of Scotland plc and has held executive positions
as a Group Chief Information Officer at Vodafone plc and
Nortel Networks. He was previously Chief Technology and
Operations Officer of Pearson plc.

Alan Keir (a Jri]

Non-executive director since 1 March 2022
(independent)

Skills and experience

Alan Keir is an experienced banker who began his non-
executive career when he retired as a Group Managing
Director and CEQ of EMEA at HSBC in 2016, where he had
been leading the operations in 30 countries including the
UK home market. He has extensive experience in a full range
of banking activity, including retail branches and investment
banking. His expertise in the retail and commercial banking
sector, and his proven track record of delivering a successful
commercial banking strategy whilst redefining the culture
and values of a large organisation, will assist the Board in
setting and delivering strategic performance. He was
previously on the Board of HSBC Bank plc as a non-executive
director between 2018 and 2021.

He is Chair of the Sumitomo Mitsui Banking Corporation
Bank International plc and chairs its Nomination and
Remuneration committees. He is also a non-executive
director at Majid Al Futtaim where he is Chair of the Audit
and Risk Committee.

Key: B Audit Committee Board IT and Resilience Committee m Nomination and Governance Committee Remuneration Committee Board Risk Committee . Indicates Chair of a Committee

66

>

10das 216318115

podal ysiy 9DURUIINOK)

S)UBLLIBIL]S [RIDURUI

uonewoul Jay10



Annual Report and Accounts 2022

Report of the directors on corporate governance (continued)

Y()lll' Board (continued)

Debbie Klein

Non-executive director since 1 March 2021
(independent)

Skills and experience

Debbie Klein has extensive experience in commercial brand
and marketing roles. She is Group Chief Marketing,
Corporate Affairs and People Officer at Sky, where her remit
includes responsibility for overall brand and marketing
development, as well as leading corporate communications,
public affairs, internal communications, and human
resources. She is also responsible for Sky’s corporate social
responsibility (CSR) programme. Her expertise in
sustainability and CSR matters will assist with building
Nationwide’s future Environmental, Social and Corporate
Governance (ESG) agenda.

She was previously Chief Executive Europe and Asia Pacific
at The Engine Group, an integrated marketing services
business where she worked closely with Sky for 12 years.
She held various leadership roles in her 20 years at the firm,
including Head of Strategy. Earlier in her career she worked
in Strategy and Insight at Saatchi & Saatchi and Nielsen.

Tamara Rajah MBE

Non-executive director since 1 September 2020
(independent)

Skills and experience

Tamara Rajah has extensive experience in entrepreneurial
ventures and technology and ran an award-winning, venture
capital backed global consumer healthcare platform. She has
published widely on high growth entrepreneurship and was
formerly a non-executive director of the ScaleUp Institute
Limited and Entrepreneur First Operations Limited. Prior to
launching her own company Tamara was one of the youngest
partners at strategy firm McKinsey where she spent a decade
in the healthcare practice and led McKinsey’s knowledge and
client work on entrepreneurship and technology clusters in
life sciences, digital and technology. She brings to the Board
vast experience of digital transformation, entrepreneurship
and innovation.

She is currently Chief Business and Science Officer of Holland
and Barrett Limited and holds non-executive directorships
with Dot London Domains Limited and London & Partners
Ventures Limited.

Chris Rhodes
Executive director since 20 April 2009

Skills and experience

Chris Rhodes was appointed Chief Financial Officer in October
2019. He is a chartered accountant with over 30 years’
experience in retail and commercial banking, holding senior
leadership roles across finance, treasury, operations, retail
distribution and risk management. His previous positions
include Group Finance Director of Alliance and Leicester
Group, Board Director at Visa Europe and Deputy Managing
Director for GiroBank.

He has been a Director of the Lending Standards Board and
a Trustee of National Numeracy. His broad background
means he has a deep understanding of the Society and the
mutual business model and he is ideally placed to oversee
the long-term financial stability of the Society, ensuring the
Society continues to invest for the future on behalf of

its members.

Key; a Audit Committee Board IT and Resilience Committee m Nomination and Governance Committee Remuneration Committee Board Risk Committee . Indicates Chair of a Committee
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Annual Report and Accounts 2022

Report of the directors on corporate governance (continued)

Y()lll' Board (continued)

Gillian Riley
Non-executive director since 1 April 2022
(independent)

Skills and experience

Gillian Riley is a senior banker with an accomplished track
record in consumer and commercial banking at Bank of
Nova Scotia, which is Canada’s third largest bank. Since
2018, she has been President and CEQ of its subsidiary,
Tangerine Bank, which Gillian evolved from being a digital
deposits bank to an everyday digital bank that’s profitable
and has a full suite of banking solutions that consistently
wins awards for its client satisfaction. She also previously
founded The Scotiabank Women Initiative to strengthen
equality and support for women entrepreneurs. Gillian is a
champion for diversity and community values, contributing
in areas such as health, youth issues and gender equality.

She is currently a non-executive director and Chair of Roynat
Capital Incorporation. She is also a non-executive director
of the St Michael’s Hospital and the St Michael’s Hospital
Foundation in Canada.

Phil Rivett ¥a i it |ng|

Non-executive director since 1 September 2019
(independent)

Skills and experience

Phil Rivett is a chartered accountant with over forty years’
experience of professional accountancy and audit with a
focus on banks and insurance companies. Phil has a wealth
of experience advising major financial services providers

in the UK and on a global basis; he has held various senior
positions at PricewaterhouseCoopers LLP and was Chair

of its Global Financial Services Group prior to retiring from
the firm. Phil has an exceptional leadership track record
advocating a collaborative and inclusive approach.

He is a non-executive director and Audit Committee Chair
at Standard Chartered plc.

manm

Tim Tookey

Non-executive director since 2 June 2015
(independent)

Skills and experience

Tim Tookey is a chartered accountant with over 30 years’
experience in finance, across retail and commercial banking,
life assurance and pensions, and insurance. As a former
Chief Financial Officer, Tim has the background and expertise
to analyse and test the Society’s financial and risk strategies.
Tim’s previous appointments include Chief Financial Officer
at Quilter Plc where he led the IPO from Old Mutual Wealth
Management Ltd, Chair at Alliance Trust Savings Limited,
Chief Financial Officer at Friends Life Group Limited and
Group Finance Director of Lloyds Banking Group Plc.

He is currently a non-executive director at Royal London
Mutual Insurance Society Limited.

Key; a Audit Committee Board IT and Resilience Committee m Nomination and Governance Committee Remuneration Committee Board Risk Committee . Indicates Chair of a Committee
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Report of the directors on corporate governance (continued)

Society Secretary
supporting
the Board

Jason Wright

Society Secretary

Skills and experience

Jason Wright joined Nationwide in December 2019,
becoming Society Secretary in March 2021, and is
responsible for delivering a comprehensive secretariat
service to the Board, Board committees and senior
management. He is a member of The Chartered
Governance Institute with over 25 years’ experience
working as a governance professional within financial
services; prior to joining the Society was Company
Secretary at Barclays Bank plc and previously Head
of Board Support at Santander UK plc.

Board and Committee composition and attendance at scheduled meetings in 2021/22

Board member Audit Board Risk Board IT Nomination Remuneration

Committee Committee and Resilience and Governance | Committee
Committee Committee

Kevin Parry' 9/9 Rz 6/7 - 77 i 99

Rita Clifton? 4/4 4/4 - - - 3/3

Mai Fyfield® 9/9 5/5 - 2/2 77 9/9 |

Albert Hitchcock* 9/9 - 8/8 6/6 - 7N

Alan Keir® 11 11 7N - - -

Debbie Klein® 9/9 - - - - 5/5

Tamara Rajah’ 8/9 - 6/6 6/6 - -

Gillian Riley? 0/0 - - 0/0 - -

Phil Rivett® 9/9 8/8 i 88 5/6 7 -

David Roberts™ 8/8 - - - 6/6 7/7

Tim Tookey 9/9 8/8 8/8 . 6/6 6/7 =

Gunn Waersted”  9/9 - - 6/6 & 77 -

. Indicates Chair

T Appointed Society Chairman and Chair of the Nomination and Governance Committee with effect from 1 February 2022.
Resigned from the Audit Committee with effect from 22 July 2022 and stood down as Senior Independent Director on 31 January 2022.

2 Resigned from the Board on 22 July 2021.

3 Resigned from the Board IT & Resilience Committee and joined the Audit Committee on 22 July 2021.
4 Joined the Remuneration Committee on 1 March 2022.

5 Joined the Board on 1 March 2022.

6 Joined the Remuneration Committee on 22 July 2021.

7 Succeeded Mai Fyfield as designated director responsible for Employee Voice on 22 July 2021 and resigned from the Board Risk Committee
on 14 January 2022.

8 Joined the Board on 1 April 2022 and was not eligible to attend any meetings during the year.

9 Became Audit Committee Chair on 22 July 2021. Appointed Whistleblowing Champion and joined the Nomination and Governance
Committee on 1 February 2022.

OResigned as Society Chair and non-executive director on 31 January 2022.
™ Appointed Senior Independent Director on 1 February 2022.
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Report of the directors on corporate governance (continued)

Governance at Nationwide

The Board has established a set of internal standards and principles by which Nationwide is governed to ensure sound and prudent control of the
Society, and to keep members’ money and interests safe. Everyone in Nationwide has a role to play in governance.

UK Corporate Governance Code - statement of compliance

Nationwide is committed to high standards of corporate governance and has continued to adopt the relevant parts of the UK Corporate Governance Code 2018 (the Code), which is available at
www.frc.org.uk. The Board believes that throughout the year ended 4 April 2022 Nationwide has complied with the principles of the Code in line with the Building Societies Association guidance

of July 2018. Details of the principles, including where you can read more about how Nationwide complied with them, are set out below:

_ Code Principles’ Where to read about how Nationwide has complied

1. Board leadership and company purpose

A. An entrepreneurial board with the role to promote the long-term sustainable success of the
Society and generate value for members

Pages 2-61and 71-72

B. Purpose, values and culture

Pages 2-61and 71-72

C. Performance measures, risks and controls framework

Pages 11-12, 92-94 and 138

D. Stakeholder engagement

Pages 26-33

E. Workforce policies and practices

Pages 20-21 and 71-72

2. Division of responsibilities

F. Leadership of Board and Board operations

Pages 6, 72,77,79 and 99-102

G. Board composition, Board roles and independence Pages 77-79 and 82
H. Directors’ responsibilities and time commitment Pages 69 and 79
. Board support, information and advice Pages 79-80
3. Composition, succession and evaluation J. Board appointments and succession plans for Board and senior management Pages 99-102
K. Board skills, experience and knowledge Pages 65-68 and 82
L. Annual Board evaluation Pages 86-91
4. Audit, risk and internal control M. Effectiveness of external auditor and internal audit Pages 86-91
N. Fair, balanced and understandable assessment of the company’s position and prospects Pages 130-132
0. Risk Management and Internal Control Framework Pages 86-94
5. Remuneration P. Remuneration and Society purpose, strategy and values Pages 103-129
Q. Executive and senior management remuneration Pages 103-129
R. Authorisation of remuneration outcomes Pages 103-129

"The UK Corporate Governance Code uses the terminologies of ‘company’ and ‘shareholder’ but for the purpose of Nationwide and this Corporate Governance report, these terms should be read as ‘Society’ and ‘members’ respectively.
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Report of the directors on corporate governance (continued)

Board leadership and Society purpose

The role of the Board

Nationwide’s Board ensures that the Society’s long-term strategy is implemented within a good quality governance framework to enable it to continue to deliver the benefits of mutuality to its
members. More information on the Society’s purpose, the business model and how the Society generates and preserves value over the long term can be found on pages 13 to 25.

The Board is responsible for ensuring that the Society delivers
long-term value for its members and is built to last. It
determines the Society’s strategic objectives within a
framework of risk appetite and controls. The Board monitors
the Society’s overall financial performance and ensures effective
governance, controls and risk management.

When setting the Society’s strategy, the Board considers the
impact that its decisions might have on various stakeholders
such as members, colleagues, suppliers and the wider community.
It is accountable for ensuring that, as a collective body, it has the
appropriate skills, knowledge and experience to perform its
role effectively. The Board is also responsible for providing
leadership to the Society on culture, values and ethics. The
powers of the Board are set out in the Society’s Memorandum
and Rules which are available on the Society’s website
nationwide.co.uk

The Board operates under formal terms of reference which
include a schedule of matters reserved to the Board for their
decision, with the day-to-day running of the business
delegated to the Chief Executive Officer. The Chief Executive
Officer derives authority from the Board and cascades the
agreed standards to the business. The Board’s Terms of
Reference and Matters Reserved can be found on the Society’s
website nationwide.co.uk

Culture

The Society’s culture remains a key focus of the Board to
support the organisation’s purpose, and the delivery of its
strategic ambitions. To ensure the Board has a strong
understanding of the Society’s current culture, target state and
progress made, the Board receives updates from
management. The Society’s cultural assessment tool, the
Culture Mosaic, which is reviewed by the Board, provides a
holistic view of the Society’s cultural evolution which in turn
helps inform and shape activity to manage, drive and

accelerate the pace of culture change. By reviewing qualitative
and quantitative information from a range of sources, the
Board is able to track progress and ensure that the culture
reflects the shared set of values, beliefs and behaviours which
are central to the Society’s PRIDE values. More information on
the Society’s PRIDE values can be found on pages 20 to 21.

From its review during the year, the Board concluded that
progress has been made against all five desired cultural shifts.
In particular, it was observed that positive stances internally
and externally against unacceptable behaviours had been
made, and the Society had upheld its distinct ethic of care to
members and colleagues during the unprecedented times of
the last two years. Additionally, improved agility and
collaboration in the way Nationwide operates, and progress
with the delivery of the legendary service strategic cornerstone
was seen to have improved member satisfaction, with 97% of
colleagues surveyed believing that Nationwide puts its
members at the centre of business decisions.

The Board will continue to sponsor and monitor progress in all
areas of our culture in the coming year.

Whistleblowing

Nationwide has arrangements in place for employees,
contractors and temporary workers to raise concerns about
possible misconduct, wrongdoing and behaviour towards
others by its employees and third parties, including those
related to non-financial matters. Concerns can be raised
confidentially or anonymously (if preferred) via various
channels, including an online portal and a mobile app, hosted
by an independent third party. These reporting channels make
anonymous reporting easier for our employees when raising
concerns.

All Nationwide’s employees, contractors and temporary
workers receive annual training on the Society’s

whistleblowing policies and procedures, which includes how to
raise concerns both internally and by reporting directly to the
Financial Conduct Authority or the Prudential Regulation
Authority without first reporting the matter internally. This
training, which is refreshed annually, also incorporates a
section for managers.

Phil Rivett assumed the role of Whistleblowing Champion from
Kevin Parry from 1 February 2022. He is responsible for
ensuring and overseeing the integrity, independence and
effectiveness of Nationwide’s policies and procedures relating
to whistleblowing, including those intended to protect
whistleblowers from being victimised because they have
disclosed reportable concerns.

The Board recognises that having effective and trusted
confidential whistleblowing arrangements is key in supporting
the Society’s open and honest culture. The Board receives an
Annual Whistleblowing Report and has reviewed the adequacy
and effectiveness of the arrangements in place for the
proportionate and independent investigation of concerns
raised, including any required follow-up action taken. During
2021, a total of 182 concerns were raised of which 94 were
formally investigated as whistleblowing (2020: 206 concerns
raised of which 99 were investigated as whistleblowing). The
remainder were investigated utilising other internal resources.

Conflicts of interest

Directors have a legal duty to avoid conflicts of interest. Prior to
appointment (and on an ongoing basis), potential conflicts of
interest are disclosed and assessed to ensure that there are no
matters which would prevent that person from taking on the
appointment.

If any potential conflict arises, the Society’s Directors’ Conflicts
of Interest Policy permits the Board to authorise a conflict,
subject to such conditions or limitations as the Board may
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Annual Report and Accounts 2022

Report of the directors on corporate governance (continued)

Board leadership and Society purpose (continued)

determine appropriate. The Board has considered the current
external appointments of all directors which may give rise to a
situational conflict and has authorised any potential conflicts
where appropriate. Directors are required to notify the Board
of any change in circumstances relating to an existing
authorisation and to review and confirm their external
interests twice a year.

In addition, at the start of every Board or Board committee
meeting the Chair asks whether there are any conflicts (in
addition to those already recorded) to be declared. In a
situation where a potential conflict arises, affected directors
recuse themselves from any meeting or discussion, and all
material in relation to that matter will be restricted.

Details of other directorships held by Board members can be
found in the Annual Business Statement on pages 319 to 320.

The Society’s Conflicts of Interest Policy is applicable to all
other employees and covers the requirement to appropriately
identify and robustly manage all organisational and personal
conflicts of interest.

How the Board operates

The Board meets regularly and holds a strategy meeting annually
to review strategic options open to the Society in the context of
the economic, regulatory and competitive environment. The
Board also meets when necessary to discuss important emerging
issues that require consideration between scheduled Board
meetings. There were ten scheduled Board meetings during the
year, including a two-day Strategy Conference. The Board
meetings are structured to ensure that the Board covers a range
of items through open debate relating to the Society’s business
model, strategy, culture and performance. Further details can be
found on pages 73 to 75.

Members of senior management attend meetings as required to
present and discuss matters relating to their business and
subject matter areas. The Chairman meets with the non-executive
directors, without executive directors present, during each Board

cycle.

Where directors are unable to attend meetings, they are
encouraged to give the Chairman their views in advance on the
matters to be discussed. The attendance record for Board
members during the period is set out at page 69. Board
members were given the opportunity to join informal
conference calls, in the months where no meetings were
formally scheduled. These calls were led by the executive
directors and focused on monthly operational, strategic and
financial performance.

Throughout the year, the Board focused its activity on
supporting management in the delivery of the Society’s
strategic aims, reviewing and approving the Society’s strategy
and financial plans, and considering governance and
regulatory matters. The Board regularly received updates on
business progress and the issues and challenges faced by
management. Board activities are aligned with the Society’s
strategy, and an in-depth review of the strategy was
considered by the Board at its annual Strategy Conference.

Nationwide continues to develop and invest in new products
and services which are assessed to be within the Board’s risk
appetite and the Board monitors existing products and
services. In addition to the main items for consideration, the
Board received updates at each meeting on the work of its
principal committees to keep abreast of significant issues.

How the Board spent its time in the year

® Strategic development
and performance

® Risk and regulatory
matters

® People, culture and
remuneration

® Governance

® Finance and
internal controls
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Report of the directors on corporate governance (continued)

Board leadership and Society purpose (continued)

The following pages set out a non-exhaustive list of the key matters that the Board has considered during the year in line with the Society’s cornerstones, together with stakeholder implications and
principal risks. Further information on how the Board has engaged with our key stakeholder groups is outlined on pages 26 to 33.

Board activity - Strategic development and performance Strategic Cornerstone Stakeholder Principal risk
Discussed regular updates from the CEO on progress against the Society’s purpose to build society nationwide, including Members
provision of external insights on key factors affecting the business. As part of this, the Board reviewed key performance r Colleagues o Q o
metrics to assess progress made in the implementation of the Society’s strategy. @ ol @ @ @ Suppller§ )
Communities
Investors
Debated and considered the opportunities and challenges facing Nationwide due to the changing macroenvironment, : Mempers
heightened by the Covid-19 pandemic, Brexit and the conflict in Ukraine. This included agreeing the propositional, financial, @ a @ @ Suppllers' ] o o
and strategic response. Communities
Regulators
Discussed and approved recommendations regarding the future strategic growth of Nationwide. This included strategic - Members
discussions centred on organisational vision, proposition, brand, responsible business, technology and data transformation, @ h @ ‘ 2'},) @ Collquues
digital and frontline servicing. Suppliers - o o o
Communities
Received an update on the progress made on the Society’s social investment strategy and Community Board activities. Communities
Received updates on Nationwide’s key charitable partnerships, including meeting with such charities. @ @ Members o
Colleagues
Reviewed the impact of the Society’s brand in relation to market conditions and its competitors. @ ‘ :Vleml;ers o
, nvestors
Colleagues
Board activity - Finance Strategic Cornerstone Stakeholder Principal risk
The Board reviewed the Society’s five-year Plan for 2022-27 against a backdrop of continued economic uncertainty, bank base ] @ Members ° G
rate increases and market competition. The Board undertook a thorough review ahead of finalising and approving the Society’s Colleagues °
Financial Plan for 2022-27. Regulators
Investors
Regularly assessed financial performance and the capital and liquidity position of the Society via business performance reports Members G
from the Chief Financial Officer. Regulators °
- Investors
Reviewed and approved the Society’s interim and full year financial results prior to publication. Approved the Society’s Annual Members ° G
Report and Accounts prior to publication, with consideration given to business viability and the preparation of the accounts on Regulators
a going concern basis. Investors
Key: @ Building Thriving Membership -5 Built to Last @ Building Legendary Service (» Building Pride (@ Building a National Treasure

@ Prudential risks (including credit, model, liquidity and funding, market, capital and pension risks) €& Operational and conduct risks @ Enterprise risk (including business risk)
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Report of the directors on corporate governance (continued)

Board leadership and Society purpose (continued)

Board activity - Finance

Reviewed the Society’s strategic cost and efficiency programme and discussed the cost opportunities over the five-year
Financial Plan.

Board activity - Governance

The Board has overseen the Society’s response to the Covid-19 pandemic. It received regular reports from management
including operational contingency planning updates, as the Society adapted to meet government requirements. These reports
and updates covered matters such as the impact on members, colleagues, suppliers and other stakeholders.

Received and considered regular reports from the General Counsel and Society Secretary, and regulatory updates from the
Chief Risk Officer, on emerging changes to legislation and regulation impacting the Society’s business.

Reviewed and approved the revised plans for the 2021 AGM in light of the changes required due to the Covid-19 pandemic and
approved the Notice of the 2022 AGM and associated documentation.

Carried out and received the report of an external review into the effectiveness of the Board and its committees, including
developing an action plan designed to remedy areas needing improvement.

Received regular reports on the Society’s progress towards resolvability as required under the Bank of England Resolvability
Assessment Framework to ensure that capabilities were being developed to protect the Society’s business and its members.
There was significant engagement from the Board in reviewing, challenging and approving the Resolvability framework, and
the Board received specific training on the topic. The final self-assessment document was submitted to the Bank of England in
September 2021.

Approved the Society’s Modern Slavery Statement for 2021.

Reviewed and received updates on Environmental, Social and Governance (ESG) matters, including continued engagement on
progress made.

Key: @ Building Thriving Membership - Built to Last @ Building Legendary Service (Z» Building Pride

@ Prudential risks (including credit, model, liquidity and funding, market, capital and pension risks) €& Operational and conduct risks

Strategic Cornerstone Stakeholder

Members
Regulators
Colleagues
Suppliers

Strategic Cornerstone Stakeholder

Members
Colleagues

@ ,;‘i @ @ @ Regulators
Investors

Q@

Communities
Suppliers

Regulators
@ Investors
Suppliers
Colleagques
Members

Regulators
Investors

Regulators
Investors
Members

Regulators
@ Investors

Members

Regulators
@ @ Investors

Members

Suppliers

@ @ Investors
% Members

Communities

Principal risk

Principal risk

@ Building a National Treasure

© Enterprise risk (including business risk)
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Report of the directors on corporate governance (continued)

Board leadership and Society purpose (continued)

Board activity - People, culture and remuneration

Reviewed and discussed the people strategy with particular focus on the workplace strategy, as the Society looks to embed a
future way of working as restrictions lift and people are able to return to the workplace, and reviewed the Society’s
remuneration strategy and how this is aligned with achieving the Society’s overall strategic aims.

Engaged with the wider workforce via the designated non-executive director for Employee Voice and by connecting with the
employee networks in the organisation, colleagues attended Board meetings to provide the Board with direct insight on key
topics impacting colleagues and members.

Considered the Society’s Gender and Ethnicity Pay Gap reporting for 2021, including Nationwide’s approach to closing the gap.

Reviewed the progress made on the development of Nationwide’s culture and how colleague sentiment was monitored
through various internal engagement surveys and sentiment trackers.

Reviewed the Annual Whistleblowing Report and the Society’s whistleblowing arrangements.

Board activity - Risk and requlatory matters, including external outlook

Assessed the Society’s overall risk profile and emerging risk themes, including receiving direct reports from the Chief Risk
Officer and Chair of the Board Risk Committee. The Board also approved revisions to the Board Risk Appetite.

Assessed the economic and market conditions affecting the Society’s business and, as part of this, reviewed in detail and
approved the Society’s stress testing activity for 2022.

Key: @ Building Thriving Membership <5 Built to Last @ Building Legendary Service (» Building Pride

@ Prudential risks (including credit, model, liquidity and funding, market, capital and pension risks) €& Operational and conduct risks

Strategic Cornerstone Stakeholder
@ @ Colleagues
Members

n @ @@ Colleagues
Members
Colleagues

Regulators
Investors
Communities

A | Colleagues

A |
@ Colleagues
Regulators
Strategic Cornerstone Stakeholder

Members
Regulators

Members
Regulators

Principal risk

Principal risk

@ Building a National Treasure
@ Enterprise risk (including business risk)
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Report of the directors on corporate governance (continued)

>

Engagement in action - Employee Voice

Employee Voice in the boardroom

In July 2021, | assumed the role as the designated non-
executive director with specific responsibilities for the
Employee Voice in the boardroom. My role supports
Nationwide’s employee voice strategy, which is mature
and has been established within Nationwide for a number
of years thanks to the role that my predecessor Mai Fyfield
played in this area. My role supports the wider programme

pleased to invite the General Secretary of the NGSU to
attend a Board meeting and a Remuneration Committee
meeting during the year to discuss the relationship of the
NGSU with Nationwide and the alignment of interests.

From conducting my engagement programme throughout
the year, a number of themes have emerged through direct
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of employee engagement, which ensures that the Board conversations with colleagues and the Board has discussed 2
has direct mechanisms for engaging throughout the year these at Board meetings with colleagues in attendance. g
to understand what employees really value. One particular theme was that colleagues continued to '§
Although the ability to meet colleagues face-to-face has suppor’[ the Soaety.s response.to the Cow(.j-19. pandemic,
continued to be difficult to achieve due to the ongoing feeling that the Society was d,°'”9 everyth'”g it could to
pandemic, engagement has continued via virtual methods keep them safe. Colleagues highlighted the importance of
when physical methods were not possible. My engagement having simple tools to make it easier for them to speak up, -
programme has included meeting colleagues from across and it was acknowledged by the Board and management g
the Society, as well as working directly with colleagues that the large numbers of channels that could be used to g
who sponsor and chair the Society Networks and those report incidents of whistleblowing and speaking up could =
who attended Board meetings during the year to represent be misleading and confusing to the wider workforce. As a g
the Employee Voice directly. These meetings, alongside result, the channels have been reviewed. g
insight shared from our wider listening approach, informs o ) o &
conversations and provides qualitative insights to inform Employee engagement activities will continue in 2022,
decisions made by the Board. focusing on the cultural outcomes of empowering

environments and embracing change. g
In addition to meeting directly with colleagues, the @
engagement programme also incorporates meetings with Tamara Rajah g.;
the Nationwide Group Staff Union (NGSU). The Board was Non-executive director for Employee Voice in the boardroom g

§

| .



Report of the directors on corporate governance (continued)

Division of responsibilities

Leadership structure

An overview of the Board composition and its committee structure as at 4 April 2022 is set out below.

Leads the Board, ensuring it
operates effectively in setting the
strategic direction of the Society,
including shaping the culture in
the boardroom;

Sets the tone from the top and
epitomises the Society’s culture
by fostering open and honest
debates in the boardroom;

Fosters a culture of open dialogue

and mutual respect between
executive and non-executive
directors, both in and outside

of the boardroom, including
ensuring that each non-executive
director provides valuable
contributions;

Together with the other members

of the Board, promotes the
long-term success of the Society
and ensures the accountability
to its members;

Provides support and advice
to the Chief Executive Officer
while respecting executive
responsibility.

Senior Independent Director

Provides a sounding board for
the Chairman, providing him
with support in the delivery of
his objectives;

Is available to directors if they
have concerns, when contact
through other channels (via the
Chairman, Chief Executive Officer
or other executive directors)

has failed to resolve.

Acts as a trusted intermediary
for members when necessary;

Leads the annual review of the
Chairman’s performance by
the Board and is responsible,
in conjunction with the
Nomination and Governance
Committee, for the succession
process for the Chairman.

Non-executive directors

Collectively set the tone from

the top, in relation to culture
and governance - holding
management to account for
embedding and maintaining the
Society’s culture and values;

Contribute to the development

of the strategy and risk appetite,
exercising effective oversight over
risk management and controls;

Monitor performance and
constructively challenge as
appropriate using their skills
and expertise to engage in
honest debate;

Promote the long-term success
of the Society for the benefit of
members and ensure that the
Society meets its obligations as
a regulated firm.

Board composition

Chief Executive Officer

Runs the business day-to-day
and is accountable to the Board
for the Society’s financial and
operational performance;

Provides leadership and direction
to set and implement the Society’s
strategy, having regard to the duty
to promote the success of the
Society in the interests of
members, colleagues and
Nationwide’s public and social
responsibilities within the wider
community;

Embodies the Society’s culture
and values and develops policies
for the Society’s people that drive
the right behaviour;

Implements and monitors
systems for the apportionment
and oversight of responsibilities,
controls and best practices within
the Society, which maintain its
operational efficiency and high
standards of business conduct.

Further information on the division
of responsibilities between the
Chief Executive Officer and
Nationwide Leadership Team can
be found at page 81.

Executive directors

As members of the Board,
collectively with the non-executive
directors, set the strategy, risk
appetite, culture and values;

Ensure that the Board is kept
informed of all significant
matters, escalating issues on

a timely basis;

Are accountable to the Board for
the execution of the strategy and
the performance of the business;

Hold specific management
responsibilities in the day-to-day
running of the business.

Society Secretary
supporting the Board

Advises the Board through the
Chairman on all governance-
related matters;

Provides support to the Board
in managing good information
flows between the Board and
the rest of the Society to ensure
that high-quality and timely
information is provided to

the Board;

Assists the Chairman in ensuring
that adequate resources are
allocated to developing the
directors’ knowledge and
capabilities in order to enhance
Board and Committee
effectiveness;

Assists the Chairman in
establishing the policies and
processes required to enable the
Board to function effectively.
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Report of the directors on corporate governance (continued)

Division of responsibilities (ontinueq)

Audit Committee

Provides oversight and advice to

the Board in respect of financial
reporting, financial crime, internal
and external audit, and the adequacy
and effectiveness of internal controls
and risk management systems.

The Committee challenges
management on the Society’s
work on fraud and economic crime
prevention.

Additionally the Committee provides
input to the Remuneration
Committee to assist that committee
in its assessment of possible
impacts on remuneration.

Board IT and Resilience
Committee

Provides oversight and advice to

the Board in respect of IT strategy,

IT investment, IT architecture,

IT operating model effectiveness,
delivery performance and resilience
controls, including cyber risk, as well
as overseeing the Society’s data
management strategy.

Board committees

Board Risk Committee

Provides oversight and advice to

the Board in relation to current and
potential future risk exposures and
risk strategy, including determination
of risk appetite.

Additionally, the Committee is
responsible for monitoring compliance
oversight, the effectiveness of the
Enterprise Risk Management
Framework (ERMF) and providing
input to the Remuneration
Committee to assist that committee
in its assessment of possible
impacts on remuneration.

Nomination and Governance
Committee

Assists the Chairman in keeping

the composition of the Board under
review, leading the appointments
process for nominations to the Board
and making recommendations to
the Board on succession planning
and executive level appointments.

The Committee reviews the Board’s
governance arrangements and makes
recommendations to the Board to
ensure that the arrangements

remain consistent with best practice.

The Committee oversees the
implementation of the Society’s
inclusion and diversity strategy
and objectives.

Further information on the role of the Board and its committees can be found on pages 71 and 72 of this report and in the individual committee reports.

Remuneration Committee

Has responsibility for determining
and agreeing with the Board the
remuneration strategy and the
broad policy for remuneration of
directors, senior management and
any other individual employees
deemed appropriate by the
Committee, including those
identified as material risk takers for
the purposes of the PRA and FCA
Remuneration Codes. It determines,
within the terms of the agreed
policy, the specific remuneration
packages for these roles.

The Committee also reviews the
ongoing appropriateness and
relevance of the remuneration policy
and pay practices for the workforce
across the Society.

B
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Report of the directors on corporate governance (continued)

>

Division of responsibilities (continued)

Time commitment

To discharge their responsibilities effectively, non-executive
directors must commit sufficient time to their role. The
time the Society’s non-executive directors are expected to
commit to their role at Nationwide is agreed individually,
as part of the appointment process, and depends upon
their responsibilities. For example, additional time
commitment will often be required of the Senior
Independent Director and Chairs of the Board committees
in order to fulfil their extra responsibilities. The Chairman
and non-executive directors are expected to allocate
sufficient time to understanding the business, through
meetings with management and undergoing training to
ensure ongoing development. The Chairman and non-
executive directors are also expected to attend meetings
with the Society’s regulators to foster and maintain an
open and transparent working relationship. This time is in

During the year and on the recommendation of the

Nomination and Governance Committee, the Board gave

approval to the following significant additional external

appointments taken by non-executive directors of the

Society as those appointments were not considered to

impair any director’s ability to serve as a director of

Nationwide:

e Tamara Rajah as Chief Business and Science Officer of
Holland and Barrett.

e Mai Fyfield as a non-executive director of the Football
Association Premier League Limited.

Director independence

The Nomination and Governance Committee considers the
independence of each non-executive director on an annual
basis. In reaching its determination of independence, the
Committee considers factors such as length of tenure and

Prior to his appointment to the Board, Alan Keir was a
member of senior management, and then served as a non-
executive director, at HSBC UK. HSBC UK has a relationship
with the Society as all incoming and outgoing international
and domestic CHAPs payments are routed through HSBC
and the Society has in place an agency banking contract
with HSBC. The Committee was satisfied that he had no
personal engagement with any business of the Society
prior to his appointment in March 2022 and his previous
business relationship with HSBC did not impact his
independence or ability to carry out his role as a non-
executive director of the Society.

The Code requires the Chairman to be independent on
appointment. Thereafter, the test of independence no
longer applies to this role. Kevin Parry’s independence was
scrutinised during the Chairman selection process and in
conclusion he was deemed to be independent upon his
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addition to that spent preparing for, and attending, Board relationships or circumstances which are likely to affect or appointment to the role of Deputy Chairman and Chairman 2
and Board committee meetings. Time commitments are appear to affect the director’s judgement. On the Elect in 2021 and thereafter on his appointment to role as g
reviewed annually, or more regularly if needed, as recommendation of the Committee, all non-executive Chairman. 8
Nationwide reCOgniseS the need to take account of directors have been assessed by the Board to be -+
changes in best practice. Non-executive directors are independent as to character and judgement and to be free Following the assessments, all directors eligible for re-
expected to commit a minimum of 30 days per year for of relationships and other circumstances which could election will be recommended to members for re-election
core activities and membership of Board committees. The materially affect the exercise of their judgement. at the AGM in July 2022.
Senior Independent Director and Committee Chairs are L
eXpeCted to commit a minimum of 50-60 dayS per year. In reviewing the independence of each non-executive Information and advice g
The Chairman will, on average, spend a minimum of two director, the Committee examined the cross directorships 5
days per week on Nationwide business. of Kevin Parry and Tim Tookey who both sit on the Board of The Board has full and timely access to all relevant 0
The Royal London Mutual Insurance Society Limited (Royal information to enable it to perform its duties effectively. =
This year, the Chairman, Kevin Parry, has individually London). The Committee was satisfied that the cross The Society Secretary ensures appropriate and timely 3
confirmed with each non-executive director that they have directorships did not impact their independence or their information flows between the Board, its committees and =

been able to allocate sufficient time to fulfilling their duties.
Externally, there has been no increase in Kevin Parry’s
other significant commitments during the year which
would impact the time he has to fulfil the role as Chairman.

ability to carry out their role as directors of the Society.

senior management, enabling the Board to exercise its
judgement and make fully informed decisions when
discharging its duties.

uonewoul Jay10
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Report of the directors on corporate governance (continued)

>

Division of responsibilities (continued)

The Society Secretary supports the Chairman in setting the
Board agenda. Board papers are distributed to all directors
in advance of Board meetings via a secure electronic
system allowing directors to access information in a timely
manner. Regular management updates are sent to
directors to keep them informed of events between formal
board meetings and to ensure that they are advised of the
latest issues affecting the Society.

All directors have access to the advice and services of the
Society Secretary, who is responsible for advising the
Board through the Society Chairman on all governance
matters and for ensuring that Board procedures are
followed and compliance with applicable rules and
regulations is observed. The directors may, if required, take
independent professional advice at the Society’s expense.

Induction, training and development

with subject matter experts, to assist with continuous
professional development. The Chairman has conversations
with each non-executive director on a regular basis during
the year and at the end of the year to review performance
and development needs. The Senior Independent Director
is responsible for the evaluation of the Chairman’s
performance and development needs. Executive directors
undertake performance and development review and
planning activity as part of the Society’s annual
performance management cycle.
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Following appointment, directors receive a full and formal g
bespoke induction to familiarise them with their duties and g
the Society’s business operations, and risk and governance ~+
arrangements. Inductions are tailored to each director’s
individual experience, background and areas of focus and
are set alongside their broader individual development
plan. The induction programme includes meetings with L
senior management. %
Q
The Chairman, with support from the Society Secretary, «
has overall responsibility for ensuring that the directors =
receive suitable training to enable them to carry out their 3
duties. The directors are provided with the opportunity for =
ongoing training and professional development to ensure
they have the necessary knowledge and understanding of
the Society’s business. Training can be provided through =
meetings, presentations, and briefings by internal and %
external advisers. g
<3
Directors are encouraged to update their professional skills 3
and knowledge of the business continually, and to identify %.
=)

any additional training requirements that would assist
them in carrying out their role. Where individual directors
have requested, individual training sessions have been held
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Report of the directors on corporate governance (continued)

>

Nationwide Leadership Team

There is a clear division of responsibilities between the Chairman, as leader of the Board, and the Chief Executive Officer, who is responsible for
the day-to-day running of the business. To the extent that matters are not reserved to the Board, responsibility is delegated to the Chief Executive
Officer, who is assisted by the Nationwide Leadership Team (NLT).

The NLT is responsible for directing and coordinating the executive management of the Society within the strategy, risk appetite, operational plans, policies, objectives, frameworks, budget and authority
approved by the Board.

10das 216318115

The membership comprises the executive directors (Joe Garner and Chris Rhodes) and the Community and Mission Leaders. This reflects how Nationwide is structured and more information on how
Nationwide uses Missions can be found on page 13. Biographies of the executive directors can be found on pages 65 and 67. Biographical details of other NLT members can be found at nationwide.co.uk.
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In addition to NLT members, the Chief Internal Auditor and Society Secretary attend every meeting in full. §
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Mandy Beech Sara Bennison Janet Chapman Mark Chapman Patrick Eltridge
Member Experience Director, Chief Product and Mission Leader - General Counsel Chief Operating Officer -
Retail Distribution & Servicing Marketing Officer Moments that Matter =
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: =
Jane Hanson Paul Riseborough Rachael Sinclair Gavin Smyth Claire Tracey g
Chief People Officer Mission Leader - Mission Leader - Chief Risk Officer Chief Strategy and =)

Hassle Free Money Homes and Dreams Sustainability Officer
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Report of the directors on corporate governance (continued)

>

Composition, succession, and evaluation

Board composition

The Nomination and Governance Committee is responsible for
reviewing Board composition, considering succession plans
for both the Board and senior executives, selecting and
appointing new directors and considering the results of the
Board effectiveness review. More information on the work of this
Committee during the year can be found on pages 99 to 102.

In order to maintain a balanced Board, the skills and experience
of individual Board members are regularly reviewed. Ensuring the
right mix of director competencies is vital for constructive
discussion and, ultimately, effective Board decisions. The individual
biographies of the directors, which include their relevant skills
and experience, can be found on pages 65 to 68.

All directors are subject to conduct rules laid down by regulators
and must satisfy requirements relating to their fitness and propriety.
In addition, the Chairman, the Senior Independent Director and
Chairs of the key Board committees are subject to all aspects of
the Senior Managers Regime.

Executive directors’ service contracts and the letters of appointment
for the Chairman and non-executive directors are available for
inspection at the Society’s principal office, and will be available
at the AGM.

Board tenure

The Society’s Memorandum and Rules require that Board directors
must be re-elected by the Society’s membership every three years.

However, in compliance with the UK Corporate Governance Code
(the Code), all directors of Nationwide are subject to election or
re-election by the members annually. Before re-election, a
non-executive director will be subject to a review of that director’s
continued effectiveness and independence as described above.

Member nominations

Members of Nationwide have the right to nominate candidates
for election to the Board, subject to the Society’s Memorandum
and Rules and compliance with PRA and FCA requirements.
No such nominations had been received by 4 April 2022, this
being the deadline for election to the Board at the 2022 AGM.
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g
Board composition as at 4 April 2022 Non-executive directors’ skills and experience - number with considerable 8
experience and knowledge =
Executive and non-executive directors Ethnicity Gender Hrerek carias
) . UK Financial regulation
@ Executive @ Ethnically ® Female .
directors diverse 5 i and compliance %‘I
® Non-executive ® Non-ethnically Retail / Commercial banking 3
directors diverse oy
People leadership and talent =
Digital and technology (3D
resilience and transformation @
- , Financial accounting and audit 7
Age of Board members Non-executive directors’ tenure
Customer, brand and marketing o
® 35-45 ® 0-3years » =
® 4655 ® 3-6years Strategy and competition ‘:E.
® 56-60 >
® 61+ 9 10 g
Note: =
=)

* |Individual directors may fall into one or more categories.
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Report of the directors on corporate governance (continued)

Composition, succession and evaluation (continued)

Chairman performance

The review of the performance of the outgoing Society
Chairman (David Roberts) and his ongoing fitness and
propriety was led by the Senior Independent Director, on
behalf of the Board, in May 2021. As part of the process,
feedback on the Society Chairman’s performance was obtained
from all the directors. The results were collated and were
discussed at a meeting without the Society Chairman present.
The review concluded that the Society Chairman continued to
perform effectively, remained fit and proper to perform the role
and upheld his regulatory responsibilities, and demonstrated
commitment to his role. In light of this conclusion, the re-
election of David Roberts as Society Chairman was put to
members at the 2021 AGM in July 2021, where he was re-
elected.

As incoming Society Chairman, Kevin Parry’s performance and
competencies in his previous roles, as Senior Independent
Director and a non-executive director, were considered by the
Board as part of the Society Chairman appointment process.
Further information on the appointment process can be found
on page 98. A further review of the performance of Kevin
Parry, in his recently acquired capacity as Society Chairman,
was led by the Senior Independent Director on behalf of the
Board in May 2022. This included peer feedback from the non-
executive and executive directors. Further information will be
presented in the Annual Report and Accounts 2023 as part of
the 2022 evaluation.

Individual director performance

A review of the performance and contribution of each director
was conducted by the Society Chairman to ensure that all
directors contributed effectively to the good governance of
Nationwide. This is one of the factors considered when
deciding whether individual directors will offer themselves for
election or re-election at the Society’s AGM. The reviews
concluded that each director continued to perform effectively
and demonstrated commitment to the role. During the year,
the Society Chairman met each director individually to discuss
their personal performance and establish whether each

director continued to contribute effectively to the long-term
success of the Society.

Board performance

The Board conducts an annual review of its performance which
is a key mechanism for ensuring that it continues to operate
effectively and for setting objectives and development areas for
the forthcoming year. This annual review is conducted through
a formal evaluation and considers the work of individual
directors, the Board and its committees.

In 2021, the Board performance review was facilitated
externally, with the external evaluation conducted by Lintstock
Limited. It provided the Board with the opportunity to assess
the effectiveness of the collective Board, as well each Board
committee and individual director. The process allowed the
Board to receive input from key stakeholders with direct
involvement and reporting to the Board, including members of
the Nationwide Leadership Team. The outcomes of the review
are reported below, highlighting further areas of focus and
development that were identified during the process, as well
as identifying the strengths that could continue to be
optimised.

2021 Board performance review

Stage 1. Agreement of form and scope of the Board
evaluation
October - November 2020

In accordance with the UK Corporate Governance Code and the
Financial Reporting Council (FRC) Guidance on Board
Effectiveness, which requires an externally facilitated review at
least every three years, the 2021 Board performance review
was externally facilitated. The scope of the evaluation was
determined through the Nomination and Governance
Committee with approval given by the Board.

The scope of the evaluation covered general areas of
effectiveness including: the strengths and capabilities of the
Board and each of its principal committees; evaluation of
individual Board members; Board composition and succession

planning; Boardroom dynamics; and the effectiveness of the
Board'’s relationship with principal executive stakeholders.

Stage 2. Appointment of external facilitator
November 2020

The Society Secretary proposed a shortlist of four prospective
facilitators and met with each to discuss their evaluation
methodologies and to review the options available to the
Society. The written proposals for each of the prospective
facilitators was shared and discussed with the Society
Chairman and the Senior Independent Director. Following the
discussions, in November 2020, the Board approved the
appointment of Lintstock Limited as the external facilitator. It
was agreed that Lintstock Limited would be engaged for a
three-year programme to support the Board performance
reviews in 2021 to 2023.

In selecting the external Board evaluator, amongst other
things, the skills and competencies of the facilitator were
assessed. In line with the recommendations of the FRC
Guidance on Board Effectiveness, existing commercial
relationships and conflicts of interest were considered to
ensure that an evaluator was selected who was able to exercise
independent judgement.

Stage 3. Information gathering
February - May 2021

The performance review consisted of questionnaires and one-
to-one confidential interviews with all Board members, the
General Counsel, the Society Secretary and other relevant key
senior stakeholders for each of the Board’s principal
committees. The questionnaire and interviews covered general
areas of effectiveness, as well as focusing on how the Board set
itself up for future success in an evolving macroeconomic
landscape. Individual committee questionnaires were also
completed by the relevant committee members where
appropriate.

>
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Report of the directors on corporate governance (continued)

Composition, succession and evaluation (continued)

Stage 4. Feedback and report findings
May 2021

The key findings were captured in a review document that was
submitted and presented to the Board by Lintstock Limited in
May 2021. Following Lintstock’s presentation, the Board had
time to consider and discuss the findings and agreed areas of
focus for the Board and Board committees for the forthcoming
period. Feedback regarding the effectiveness of each Board
committee was discussed at each relevant committee meeting
following the May 2021 Board meeting programme to allow
the committee chairs to lead the discussions on specific

committee outputs. Through these reviews and discussions, management on execution and delivery, and to ensure that
actions were agreed for implementation and monitoring. time was devoted to Board composition and succession

planning. In November 2021 and March 2022, the Nomination
Stage 5. Findings and action plan and Governance Committee received updates to monitor the
May 2021 - March 2022 progress taken against the key areas of focus and

recommendations. A summary of the 2021 Board performance
Overall, the findings endorsed the belief that the Board and its review’s key recommendations is presented below along with
committees are performing and operating effectively, with the actions taken.
directors satisfied with the performance and effectiveness of
the Board and its committees.

The Board was encouraged to continue to make progress
against the key findings of the review, to continue to challenge

Summary of the 2021 Board performance review recommendations

The Board adopted the recommendations from the findings and developed a plan to implement the actions, with oversight delegated to the Nomination and Governance Committee to monitor
progress. The progress made on the key recommendations from the 2021 performance review is described below.

Area of focus and recommendation

Action taken

clarity around delivery milestones.

Continue to devote greater focus to longer-term strategic issues by The Board now receives more frequent updates on strategy execution during the year.
receiving more focused reporting on the Society’s plans, including more

Board and Board committee agendas are regularly reviewed and have been restructured to ensure the timely scheduling
of strategic items across agendas and training sessions. Additionally, a renewed approach to the 2021 Strategy
Conference was undertaken and will continue to evolve for 2022.

Ensuring that there are clear succession plans in place for key non- Board composition and succession planning has been a main focus of the Nomination and Governance Committee and
executive leadership roles, notably the Chairs of the Board committees. Board over the course of the year with the appointment processes for the Society Chairman and CEQ. Board composition

has been enhanced by the appointment of two new non-executive directors during the year.

Non-executive director succession planning will continue to be a main focus for the Nomination and Governance
Committee, with consideration to be given to Board and Board committee composition over the next five years.

2022 Board performance review

The UK Corporate Governance Code and the FRC Guidance on
Board Effectiveness recommend that the annual performance
review of the Board should be externally facilitated every three
years. The 2022 performance review was externally supported

by Lintstock Limited as part of the three-year Board review an action plan for completion during 2022. A similar process

programme that began in 2021. was followed for Board committees.

The results of the review were presented to the Board for Further information on the evaluation process, outcomes and

discussion at its May 2022 meeting and will form the basis of actions identified will be presented in the Annual Report and
Accounts 2023.

>
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Report of the directors on corporate governance (continued)

Audit, risk and internal control

The Board is responsible for determining the nature and extent
of the risks the Society is willing to take to achieve its long-
term strategic objectives. This is detailed in the Society’s Risk
Appetite Statement. The Board is responsible for ensuring that
management maintains an effective system of risk
management and internal control and for assessing its
effectiveness.

Nationwide has a robust Enterprise Risk Management
Framework in place for identifying, evaluating and managing
principal and emerging risks in accordance with the ‘Guidance
on Risk Management, Internal Control and Related Financial
and Business Reporting’, published by the FRC.

The Enterprise Risk Management Framework is supported by a
system of internal controls and processes. These systems and
processes are designed to manage, not eliminate, the risk of
failure to achieve business objectives, and can only

provide reasonable and not absolute assurance against
material misstatement or loss.

The Board monitors the Society’s risk management and
internal control systems and carries out an annual review of

Remuneration

their effectiveness. On the basis of this year’s review, the Board
is satisfied that the Society has an adequate risk framework
and internal controls in place, the design of which has been
and will continue to be improved to ensure it remains fit for
purpose and reflects changes to the Society’s internal and
external risk profiles.

Internal control over financial reporting

The Society’s financial reporting process has been designed to
provide assurance regarding the reliability of financial
reporting and preparation of financial statements, as well as
consolidated financial statements, in accordance with
International Financial Reporting Standards (IFRS).

Internal controls and risk management systems are in place to
provide assurance over the preparation of the financial
statements. These include independent testing of the critical
financial reporting processes and controls, from data
origination to reporting, to an agreed level aligned to the
Society’s Board Risk Appetite. The result of this assurance
work is reported to control owners and the Chief Financial
Officer with a summary report presented to the Audit

Committee. Financial information submitted for inclusion in
the financial statements is attested by individuals with
appropriate knowledge and experience.

The Annual Report and Accounts are scrutinised throughout
the financial reporting process by relevant senior stakeholders
before being submitted to the Audit Committee, who provide
challenge, before recommending to the Board for approval.
The Audit Committee also discusses control conclusions and
recommendations arising from the audit with the external
auditor.

Aspects of internal control over financial reporting have also
been reviewed by Internal Audit. Based on the various reviews
and reports provided to the Audit Committee, it was concluded
that the controls over financial reporting are effective.

More information on the Society’s risk management and
internal control systems can be found on pages 48 to 50 of the
Governance Report and on pages 134 to 138 of the Risk Report.

The Board is responsible for determining the Society’s remuneration policies and practices, including executive and senior management remuneration. Information on the work of the Board’s
Remuneration Committee and the Report of the directors on remuneration can be found on pages 103 to 129.
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Audit Committee I
report

Dear fellow member,

| am pleased to present my first report as Audit Committee Chair following my appointment in July 2021. | had spent
time as a Committee member and shadowing my predecessor, Kevin Parry, who provided critical insight and
support. | would like to thank Kevin for the comprehensive handover and my fellow Committee members who have
each provided wise counsel. | would also like to welcome Mai Fyfield who joined the Committee in July 2021 and
Alan Keir who joined in March 2022.

A key role of the Committee is to challenge the quality of the Society’s financial reporting and to oversee its
financial controls. We have scrutinised the Society’s financial reporting, to ensure that the financial statements
are fairly presented and prepared using appropriate judgements. The Committee also continues to monitor the
external environment to ensure that reporting and controls respond to developments and external risks. During
the past year this has included: continued review of the level of impairment provisions as a result of economic
uncertainty resulting from Covid-19 and the conflict in Ukraine as well as the impact of inflationary pressures;
development of climate-related financial disclosures; and the impact of hybrid working on controls operated by
the Society.

The Committee provided oversight on the work undertaken by the Society’s external auditors, Ernst & Young
(EY), and considered EY’s effectiveness, independence and objectivity. As Audit Committee Chair, | am fully
supportive of their re-election by members at our 2022 AGM and direct members to further information on the
work of EY that can be found on pages 218 to 231. To ensure that the Society keeps members’ money safe, the
Committee has continued its important role in challenging management on the maintenance of a robust internal
control framework and has kept the Society’s procedures relating to fraud and economic crime under close
review. We also continue in our important role to oversee the work of Internal Audit to ensure that the Society’s
controls and processes are being appropriately monitored.

Phil Rivett Chair - Audit Committee

Annual Report and Accounts 2022

Key activities of the Committee:

« Scrutinised the half and full year results and reviewed

the Society’s accounting policies and significant
judgements and estimates, including in particular
impairment provisions and estimates to confirm that they
were appropriate to be used in preparing the statements.

Reviewed the content of the Annual Report and Accounts
and the Preliminary Results Announcement and advised the
Board on whether, taken as a whole, the documents were
understandable.

Reviewed the going concern basis of preparation of the
financial statements and the statement of business viability
for recommendation to the Board for approval.

Monitored the overall effectiveness of the Society’s internal
control environment, including work to strengthen and
enhance controls through the Society’s Process and Control
Improvement Programme (PCIP).

Focused on the prompt and effective resolution of issues
raised by the Internal Audit function.

* Oversaw the relationship with the Society’s external auditor,
EY, and the effectiveness of the external audit process.

How the Committee spent its time this year

@® Financial Reporting

@ Internal Controls
and Risk Management
(including Internal
Audit)

® External Audit
® Financial Crime

@ Statutory and
Governance Duties

@ Other
(including meeting
administration)
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Annual Report and Accounts 2022

Audit Committee report (continued)

How the Committee works

The membership of the Committee comprises independent
non-executive directors who bring a diverse range of
experience in business, finance, auditing, risk and controls,
with particular depth of experience in the financial services
sector. Mai Fyfield joined the Committee in July 2021 following
the retirement of Rita Clifton from the Board and Alan Keir
joined in March 2022. The qualifications and experience of
each member of the Committee are included in their
biographies on pages 65 to 68.

In addition to the members, regular attendees of the Committee
include the Society Chairman, Chief Executive Officer, Chief
Internal Auditor, Chief Financial Officer, Chief Risk Officer,
Director of Financial Reporting and representatives of the
Society’s external auditors, EY. The Society has recently appointed
an external Financial Crime and Anti-Money Laundering adviser,
Jonathan Benton, who provides specialist advice on these areas
to the Committee. He brings a combination of specialist expertise
and government advisory experience, coupled with more recent
commercial experience on bribery, anti-money laundering and
economic crime.

What the Committee did in the year

Financial reporting and the preparation of financial
statements

The Committee scrutinised the Annual Report and Accounts,
Preliminary Results Announcement and the half year financial
statements and was satisfied that the reporting, including the
disclosures in the notes to the accounts, fairly represented the
Society’s results and business performance. It considered the
Annual Report and Accounts against ‘fair, balanced and
understandable’ principles and whether the reporting reflected
the Society’s strategy. It further considered whether the
impacts of the Covid-19 pandemic and the conflict in Ukraine
were properly assessed, in particular within impairment
provisions, and appropriately recognised and disclosed.

The Committee discussed and challenged management’s
analyses, the external auditor’s work, and conclusions on the

The Board is satisfied that the Committee possesses recent
and relevant financial experience and accounting competence
and that the Committee as a whole is appropriately competent
in the sector in which the Society operates. The Committee
also draws on the expertise of key advisers and control
functions, including the internal and external auditors. Subject
matter experts are invited to meetings to present on particular
topics.

The Committee provides oversight and advice to the Board on
the matters listed in its terms of reference (available at
nationwide.co.uk) and reports to the Board on those matters
after each meeting.

The Committee held eight scheduled meetings during the
year, and additionally held three joint meetings with the Board
Risk Committee to consider matters of common interest.

During the year, the Committee met privately with the Chief
Internal Auditor, the Society’s external auditors and the Chief
Risk Officer, without management present. The Chair of the

main areas of judgement presented in the Annual Report and
Accounts. The Committee was satisfied that internal controls
over financial reporting systems are in place to provide
assurance over the preparation of the Annual Report and
Accounts, and that financial information submitted for
inclusion in the financial statements is attested by individuals
with appropriate knowledge and experience. Key internal
controls used to process transactions are subject to regular
testing, the results of which are reported to the Committee.

The significant judgements in relation to the preparation of the
Annual Report and Accounts for 2021/22 are noted below as
areas of focus and were discussed with management and the
external auditor during the year.

Committee also had meetings with the PRA, including
tripartite meetings with EY.

The effectiveness of the Committee is reviewed annually, along
with the Committee’s terms of reference and its activities over
the previous year to confirm that they are in line with its remit.
In 2021, the effectiveness review was carried out externally by
Lintstock Limited as part of the overall review of the
effectiveness of the Board and its committees. Feedback on
the Committee’s performance and effectiveness was provided
to both the Committee and the Board. The results of the review
indicate that Committee members are satisfied with the
performance and effectiveness of the Committee. The 2021
effectiveness review, including actions and next steps, is
described on pages 83 to 84.

The Committee provides input to the Remuneration Committee
to assist that committee in its assessment of possible impacts
on variable remuneration. This input is provided in conjunction
with the Board Risk Committee.

Going concern and viability statement

The going concern statement is included in the Directors’
report on page 131 and the viability statement is included in
the Strategic report on page 51.

The Committee reviewed the going concern basis of
preparation of the financial statements and the viability
statement for recommendation to the Board for approval. It
assessed, together with the Board Risk Committee, the levels
of capital and availability of funding and liquidity, together with
outputs of stress tests and reverse stress tests. The Committee
also considered risks from business activities, technology
change and economic factors such as the continued impacts of
the Covid-19 pandemic and the Ukraine conflict, which may
affect the Society’s future development, performance, and
financial position, together with the implications of principal
risks including operational resilience and cyber security. In
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Audit Committee report (continued)

addition, the Committee considered whether a period longer
than three years should be covered in the viability statement,
concluding that, as in the prior year, a period of three years
was appropriate, particularly when taking into account
changes in the economic, technological, and regulatory
environment.

Based on its review, the Committee concluded that the
application of the going concern basis for the preparation of the
financial statements remained appropriate and recommended
the approval of the viability statement to the Board.

Accounting policies and judgements

The Committee reviewed the Society’s accounting policies and
processes and confirmed they were appropriate to be used in
the financial statements. Areas of key judgment made in
preparation of the financial statements considered by the
Committee are set out within this report.

The Committee noted that there were no new accounting
standards, or amendments to standards, relevant to

Nationwide that had become effective for the reporting period.

Alternative performance measures and disclosure of
member financial benefit

The Committee continues to consider that certain non-GAAP
measures, such as underlying profit, aid an understanding of
the Society’s results. The Committee considered the disclosure
of and prominence given to underlying profit to be
appropriate.

The other performance measure considered carefully by the
Committee was the value for member financial benefit presented
in Nationwide’s financial reporting. This metric estimates the
benefit provided to members in the form of differentiated pricing
and incentives, representing Nationwide’s interest rate
differential, lower fees and higher member incentives compared
with market averages and is considered a key performance
indicator. The Committee was satisfied with the approach to
the measurement of member financial benefit and the
associated disclosure. Details of member financial benefit are
shown on page 54.

Climate change risk and related disclosures

Disclosures are set out on pages 40 to 47 of the Strategic
report. The Committee discussed with management the
continued development of disclosures regarding climate
change risks and impacts. The Committee reviewed the Report
on Climate-related Financial Disclosures which is published on
the Society’s website, and the summary of those disclosures
presented in the Annual Report and Accounts, with particular
focus on the transparency of disclosure of the challenges in
working towards net-zero and the establishment of science-
based targets. The Committee also considered management’s
evaluation of the potential impact of climate change on the
financial statements, concurring with management’s
conclusion that the main area of future risk was impairment
provisions on prime and buy to let mortgages, although
ongoing monitoring would be required of areas such as
property valuation and pension scheme investments, and that
there was no material impact at 4 April 2022.

Significant financial reporting issues and accounting judgements considered by the Committee during the year

In compiling a set of financial statements, it is necessary to make estimates and judgements about outcomes that are typically dependent on future events. Significant matters are set out below.

Area of focus

Committee response

Impairment
provisions for loan
portfolios and
related disclosures

Information on credit
risk and assumptions
relating to expected
credit losses is
included in note 10 to
the financial
statements

Given the significance of Nationwide’s loan portfolios, understanding the Society’s exposure to credit risk and ensuring that impairment provisions are appropriate
remain key priorities for the Committee. Significant judgements were made during the height of the Covid-19 pandemic, in particular in respect of the economic outlook
and the extent to which increased credit risk was apparent given the government support schemes in place. During the year the Committee’s focus turned to risks
associated with increasing inflation and rising interest rates on affordability, as well as assumptions and judgements relating to continued uncertainty over the economic
outlook, particularly in view of the potential repercussions of the Ukrainian conflict.

The selection of, and probabilities applied to, a range of economic scenarios for the purpose of modelling expected credit losses continue to have a material impact on
loan loss provisions. As the economy recovered from the impacts of the Covid-19 pandemic, the Committee challenged management to demonstrate that provisions
appropriately reflected economic conditions of rising interest rates and increasing inflation, while recognising continued uncertainty in respect of the longer-term impact
of the pandemic, and the global economic consequences of the invasion of Ukraine. Discussions took into account contemporary economic data and management’s
forward-looking view of the economy. Following detailed review and discussion, assumptions for base case, upside and downside scenarios, as well as for a severe
economic downturn, were agreed. The Committee concurred with management that the scenarios used reflected an appropriate range of assumptions. Following
discussion, scenario probability weights were updated to reflect the changing economic outlook such that at the year end the upside scenario weight was 20%, base
case scenario 40%, downside scenario 25% and the severe downside scenario 15%.
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Audit Committee report (continued)

Significant financial reporting issues and accounting judgements considered by the Committee during the year (continued)

Area of focus

Committee response

Impairment
provisions for loan
portfolios and
related disclosures
(continued)

At the year end, the level of estimation uncertainty continued to be heightened by the rapidly changing economic outlook. The Committee challenged management to
demonstrate that all relevant risks had been taken into account in the expected credit loss models, and that post model adjustments that rely on expert judgement were
recognised where appropriate, including for tail risks which could not be modelled due to an absence of historical data. Particular areas of focus were the increased credit
risk associated with affordability pressures on borrowers due to rising interest rates and increased inflation, and the potential for suppressed defaults in the loan
portfolios following a period of government support and reduced consumer spending, as well as specific areas of risk such as the valuation of buildings with cladding
requiring remediation work. The Committee was satisfied that available evidence, including the use of sensitivity analysis to determine the materiality of changes to
assumptions, supported the level of provisioning and it was satisfied that the disclosures and sensitivities set out in the accounts were sufficiently comprehensive to allow
readers to understand the level of judgement associated with the provisions at the year end.

The Committee considered management’s assessment of the impact of climate change which, while currently not judged to be significant to impairment provisions, will
require ongoing monitoring.

Disclosures in respect of credit risk and provisions were considered carefully to ensure that they were transparent and gave insight into Nationwide’s credit risk profile,
taking into account evolving industry best practice and the aims of the Prudential Regulation Authority to improve consistency. Overall, the Committee was satisfied with
the level of provisioning and related disclosures.

The Committee also considered management’s development of capabilities in line with the Prudential Regulation Authority’s guidance on good practices in impairment
provisioning and was satisfied with progress made.

Provisions for
customer redress

Information on
provisions is included
in note 27 to the
financial statements

The Committee received updates on a number of conduct-related matters during the year and considered whether provisions for customer redress were appropriate.
Assumptions used in calculating provisions for customer redress require judgements in relation to the number of cases in scope and value of redress required. In
addition, judgement is applied to assessing the likelihood of potential conduct issues crystallising to evaluate whether a provision, or alternatively disclosure of a
contingent liability, is required.

The Committee reviewed judgements and estimates for a number of conduct-related issues, discussing with management the criteria for recognition of new provisions or
provision releases, as well as the estimation of liabilities. The Committee concluded that the provisions held by the Society were appropriate.

Capitalisation,
expected useful
lives and
impairment of
intangible assets

Nationwide’s significant investment in technology, together with fast-moving technology development and change, increases the importance of a detailed assessment of
the useful lives of assets, and the implications of new investment, for the existing technology estate. The Committee scrutinised management’s work to review the value
of assets held on the balance sheet and expected useful lives attributed to those assets, and any consequent impairments or changes to useful lives. The Committee
concurred with management’s conclusions that, after impairments and changes to useful lives, carrying values were appropriate and that asset lives were reasonable.

Pension scheme
accounting

Nationwide’s defined benefit scheme assets and liabilities are material to the financial statements, and the valuation of liabilities involves making a number of
assumptions. The Committee scrutinised assumptions made by management in calculating the surplus relating to the scheme, including reviewing benchmarking
information to ensure that assumptions were appropriate in comparison with market trends. Pension asset valuations were also considered in light of current market
conditions. The Committee was satisfied with the assumptions and judgements made.
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Audit Committee report (continued)

Internal controls
Control environment

The Committee continued to monitor the overall effectiveness
of the Society’s internal control environment, including work to
strengthen and enhance controls. The Committee was updated
regularly on the status of important work to streamline the
approach to control ownership, including updates from the
Chief Controls Officer (CCO). During the year the Committee
continued to focus on the steps being taken by management
to respond on a timely basis to internal audit findings.

Financial controls

The Committee reviewed reporting by management on the
effectiveness of the financial control framework, which
included progress on strengthening the control environment.
The Committee continued to consider the potential impact of
the introduction of a UK version of the Sarbanes Oxley control
framework, and to monitor the creation of the Audit Reporting
and Governance Authority and other changes as a result of the
Kingman and Brydon reports and the responses to the
Department for Business, Energy and Industry Strategy (BEIS)
consultation on restoring trust in audit and corporate
governance.

Security, IT controls and operational resilience

The Committee continues to monitor closely ongoing work to
strengthen aspects of IT security management, and has
received regular updates from the Chief Security and
Resilience Officer. Internal Audit completed several related
audits during the year, and the Committee discussed with the
external auditors their view on controls over privileged access
to IT systems and data management. As the pandemic has
continued and a hybrid approach to working has moved to
being a more permanent model, the Committee has received
updates on the effectiveness of the Society’s IT controls in this
environment and will continue to monitor this as hybrid
working becomes embedded.

Economic crime

Economic crime is a broad term that includes bribery and
corruption, money laundering, fraud (including fraud scams),

theft from customers’ accounts and card related thefts and
Authorised Push Payment scams. The Committee received
reports on each of these areas during the year, including from
the Money Laundering Reporting Officer and the Director of
Economic Crime. The Economic Crime team has been
restructured during the year into separate first- and second-
line teams and the Committee has been kept closely informed
of those changes and the enhanced operating model.

The Committee discussed steps taken by management to
ensure that new sanctions arising from the conflict in Ukraine
were complied with following responsive action taken by the
Government.

As part of the Committee’s wider responsibilities, other
matters considered during the year were:

Capital and distributions

The Committee is responsible for advising the Board on the
affordability of making distributions to holders of core capital
deferred shares (CCDS) and AT1 securities and recommended
to the Board that the payments proposed by management
during the financial year be approved.

Tax

The Committee reviewed the management of Nationwide’s tax
affairs and discussed the management of tax risk in business
activities. The Committee also reviewed tax-related
judgements in the financial statements.

Internal Audit

The Committee works closely with the Chief Internal Auditor
who reports directly to the Chair of the Committee.
Throughout the year, the Committee continued to monitor the
progress of the internal audit function.

The Committee reviewed reports from the Chief Internal
Auditor on a quarterly basis, which drew the Committee’s
attention to the most significant audit work, including issue
management, operational resilience, foundational IT and
security controls, system resilience and technology strategy.
The Committee met jointly with the Board Risk Committee on
three occasions during the year to approve assurance plans for

Risk and Compliance Oversight and Internal Audit for the year
and other matters of common interest.

The Committee continued to focus on the prompt and effective
resolution of issues raised by Internal Audit; whilst progress
was made during the year, this remains an area of focus,
particularly in respect of complex issues which require
extended time to resolve.

The Committee reviewed the resourcing of the Internal Audit
function each quarter and was satisfied that the resources
remained appropriate. The quality of Internal Audit’s work was
monitored by a quality control function which reported
findings directly to the Committee Chair; no major issues were
reported.

External Audit

One of the Committee’s key responsibilities is overseeing the
relationship with the external auditor, and the effectiveness of
the audit process. EY has acted as the Society’s external audit
firm since appointment at the Annual General Meeting in July
2019. Nationwide’s policy for auditor rotation and audit tender
follows regulatory requirements, and the audit firm will be
required to be rotated after no more than 20 years, with an
audit tender to be held after no more than 10 years. EY’s report
can be found on pages 218 to 231.

Audit quality and materiality

The Committee has responsibility for reviewing the quality and
effectiveness of the external audit. The Committee approved
the scope of the audit plan and materiality level in advance of
the annual audit. Materiality is the level at which the auditor
considers that a misstatement would compromise the truth or
fairness of the financial statements. For 2021/22, overall audit
materiality was set at £50 million (2020: £39.5 million).

Senior statutory auditor

The Committee acknowledges the provisions contained in the
Code in respect of audit tendering and the UK legislation on
mandatory audit rotation and audit tendering. Javier Faiz of EY
became Nationwide’s senior statutory auditor for the financial
year 2019/20 following EY’s appointment as Nationwide’s
external auditor at the Annual General Meeting in July 2019.
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Audit Committee report (continued)

Under regulation, Javier Faiz's term as senior statutory auditor
should not normally exceed a maximum duration of five years.

Auditor independence

EY has confirmed that it has complied with relevant regulatory
and professional requirements and its objectivity is not
impaired. The Committee is satisfied that EY remained
independent throughout the year.

The Board has an established policy setting out the non-audit
services that can be provided by the external auditor. The aim
of the policy, which is reviewed annually, is to safeguard the
independence and objectivity of the external auditors and
comply with the ethical standards of the Financial Reporting
Council (FRC).

The policy specifies non-audit services provided by the external
auditor that are either permitted or prohibited and requires all
non-audit work to be approved by the Committee following a
detailed assessment of the nature of the work, availability of
alternative suppliers and implications for auditor
independence.

Audit and non-audit fees

During the year, the Committee reviewed and approved EY’s
terms of engagement for the statutory audit and the audit fee.
In addition, the Committee approves any fees for non-audit
services in accordance with the Society’s policy.

In line with the Society’s non-audit fees policy, all non-audit
work is approved by the Committee where the fee is over
£50,000, or by the Committee Chair and the Chief Financial
Officer with ratification at the next Audit Committee meeting
where the fee is below £50,000. Where aggregate non-audit
fees reach 50% of the statutory audit fee in any given year, all
non-audit work must be approved by the Audit Committee in
advance.

During the year, the Committee considered a number of
proposals from management to use the external auditors for
non-audit services, ensuring that management had considered
alternative suppliers and scrutinising analysis of any potential
threats to auditor independence.

A regulatory cap on the annual value of non-audit fees of 70%
of the average of three years’ audit fee will be mandatory for
Nationwide from 2022/23, being the fourth financial year
following the change of auditor. The Committee reviewed the
cumulative value of non-audit work quarterly with the aim of
operating within this framework in advance of the regulatory
requirement.

The fees paid to EY for the year ended 4 April 2022 totalled
£6.2 million (2021: £5.2 million), of which £1.0 million (2021:
£0.6 million) were for non-audit services. Total non-audit
services which fall within scope of the regulatory cap
represented 10% (2021: 10%) of the statutory audit fee for the
current financial year.

During the financial year 2021/22, approval was granted for
the external auditors to undertake one significant engagement
which related to a review for the Prudential Regulation
Authority of the Society’s regulatory reporting. The Committee
was satisfied that the engagement did not impact EY’s
independence. The remainder of non-audit services provided
by EY related mainly to treasury funding activity.

The value of audit and non-audit fees in respect of the financial
year are disclosed in note 8 to the financial statements.

Having reviewed both the quantum of the non-audit fees and
the nature of the work carried out, the Committee is satisfied
that the non-audit work does not detract from EY’s audit
independence.

Effectiveness of the external audit

The Committee reviews the effectiveness of the external audit
process annually. The Committee received a report on audit
effectiveness based on a questionnaire to Committee members
and those members of management who interact with the
auditors, regarding the EY audit of the 2020/21 financial
statements. It showed that the external auditor was
performing its duties in an independent and effective manner.
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Board Risk
Committee report

10das 216318115

Dear fellow member,

| am pleased to present the Board Risk Committee’s report for the financial year ended 4 April 2022. During We have continued to

the year, we have continued to give detailed consideration to the current and emergent risks facing the Society, encourage management
working to ensure that your Society remains resilient and built to last. We have also continued to scrutinise the .
Society’s performance against risk appetite. The Society’s risk profile has remained broadly stable during the to scan the hOI'lZ()ll fOl’

financial year, and the Committee and management continue to monitor, manage and mitigate risk proactively future l'iSkS and we have
using the Society’s risk management framework to ensure that members continue to receive the level of
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received regular updates

service and financial stability they expect from Nationwide. =
() 9 () ~
The Committee consistently reviews the Society’s top risks and challenges management on the effectiveness of on the SOCIety S Chmate %
risk assessment, controls and reporting. During the financial year, we have scrutinised the Society’s stress testing, change planning. -
financial modelling and recovery and resolution frameworks. We have challenged the Society’s preparations for
the introduction of the new Consumer Duty and the winding down of Libor. We have also ensured that the
Society’s frameworks around conduct risk and risk culture are appropriate. We have continued to encourage _ o . T
management to scan the horizon for future risks, including potential impacts of the Ukraine conflict, and we have How the Committee spent its time this year 3
received regular updates on the Society’s climate change planning. . 3% o Prudentia isk g
Whilst the Committee retains overall responsibility for providing oversight and advice to the Board on all risk matters, ® Operational risk §
the more specialised oversight of economic crime and fraud is led by the Audit Committee. The Committee works ® Enterprise risk %

closely with the Board IT and Resilience Committee (BITRC), providing challenge on risks around IT resilience. We will ® Conduct risk

continue to work closely with both the Audit Committee and BITRC to ensure a consistent level of scrutiny on subjects
of common interest.

@ Governance/Regulatory

® Other
(including meeting
administration)

Tim Tookey Chair - Board Risk Committee
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Board Risk Committee report (continued)

How the Committee works

The Committee comprises at least three independent non-
executive directors. The Committee held eight scheduled
meetings during the year, and additionally held three joint
meetings with the Audit Committee and one joint meeting
with the Board IT and Resilience Committee to consider
matters of common interest. Details of the number of meetings
held, membership, and attendance can be found on page 69.
Details of the skills and experience of the Committee members
can be found in their biographies on pages 65 to 68.

Regular attendees include the Society Chairman, Chief
Executive Officer, Chief Product and Marketing Officer, Chief
Financial Officer, Chief Operating Officer, Chief Risk Officer,
Chief Internal Auditor, and representatives of the Society’s
external auditor, EY. The Society has recently appointed an
external risk adviser, Alison Hewitt, who provides specialist risk
advice, to the Committee, particularly on conduct risk and the
evolution of Consumer Duty requirements. Having held senior

What the Committee did in the year

The principal purpose of the Committee is to provide oversight
on behalf of, and advice to, the Board in relation to risk-related
matters. It fulfils this role by providing advice, oversight and
challenge to enable management to promote, embed and
maintain a strong risk awareness culture throughout the
Society. More detail on the Society’s approach to the
management of risk can be found in the Risk Report on pages
134 t0 138.

In addition to reviewing the Society’s current and emerging
risk exposures, the Committee considered issues which may
present risks to the Society’s strategy as well as issues which
may crystalise into future risk events.

The Board considers the appropriateness of the Society’s
strategic plan in the context of its risk appetite. During the year, the
Committee endorsed the Society’s Board Risk Appetite to the
Board and monitored performance against it, including
undertaking appropriate reviews of material risks.

The Committee provides input to the Remuneration
Committee to assist that committee in its assessment of

compliance and risk roles at HSBC, Lloyds and the FCA, Alison
brings a combination of deep technical knowledge in regulated
conduct and compliance and commercial awareness, with an
understanding of the regulatory environment.

At each meeting, the Chief Executive Officer and the Chief Risk
Officer share updates on the Society’s current and emerging
risk profile. The Committee invites subject matter experts to
meetings to present on a variety of topics. Following each
meeting, updates are provided to the Board, which are
supplemented by regular reports from the Chief Risk Officer.

The Committee oversees the Executive Risk Committee, which
is the management committee responsible for ensuring a co-
ordinated risk management approach across all the Society’s
risks. The oversight and challenge of the day to day IT and
resilience risk, control and oversight arrangements of the
Society is undertaken by the Board IT and Resilience

possible impacts on variable remuneration. This input is
provided in conjunction with the Audit Committee.

An outline of the key topics considered by the Committee
during the year is broken down by risk category and set out
below.

Prudential risk (includes credit, model, liquidity and
funding, market, capital and pension risks)

The Society lends in a responsible, affordable and sustainable
way to ensure we safeguard members’ interests and maintain
financial strength through the credit cycle. The Committee
reviewed and challenged the plans to ensure that the Society
maintains sufficient capital and liquidity resources to support
current business activity and to remain resilient to significant
stress.

During the year, the Committee reviewed a number of aspects
of prudential risk as required by the Bank of England and the
PRA. This included scrutiny of the Society’s resolution
framework, capital and liquidity adequacy (as reported in the

Committee. More detail on the duties and responsibilities of
the Committee can be found within its terms of reference on
the Society’s website: nationwide.co.uk

The Committee’s effectiveness is reviewed annually, along with
its terms of reference and activities over the previous year to
confirm these activities are in line with its remit. In 2021, the
effectiveness review was carried out externally by Lintstock as
part of the overall review of the effectiveness of the Board and its
committees. Feedback on the Committee’s performance and
effectiveness was provided to both the Committee and the
Board. The results of the review indicate that Committee
members are satisfied with the performance and effectiveness
of the Committee. The 2021 effectiveness review, including
actions and next steps, is described on pages 83 to 84.

ICAAP and ILAAP respectively), the Pillar 3 risk disclosures, and
the recovery plan.

The Committee also: reviewed and approved the 2021 Reverse
Stress Test; continued to monitor the Society’s preparations for
the transition from London Inter Bank Offered Rate (Libor) to
Sterling Over Night Index Average (Sonia); and considered the
Society’s response to the uncertainties presented by the
current economic climate and the pandemic, such as, inflation,
interest rates and the Society’s 95% loan to value mortgage
products.

The Committee also considered the impact of Government and
regulator policy decisions, such as: the continued impacts of
the furlough scheme, payment holidays, the stamp duty
exemption for residential properties under £500,000 until 30
June 2021 and subsequent stamp duty changes in place until
30 September 2021.
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Board Risk Committee report (continued)

Operational and conduct risk

The Society seeks to minimise member and customer disruption,
financial loss and reputational damage by providing sustainable
services and resilient systems.

During the year, the Committee challenged the following key
areas of operational and conduct risk:

o the Society’s response to the FCA’s Consumer Duty
consultation;

e the attributes of a robust risk culture;

e the role of Collections and Recoveries;

e the implementation of Basel Committee on Banking
Supervision (BCBS) 239 reporting principles around risk
data capabilities; and

e the maintenance of robust controls.

The Committee received the annual Data Protection Officer’s
report, detailing the adequacy of data protection policies,
procedures and governance arrangements to mitigate data
protection risks and comply with data protection legislation,
including the General Data Protection Regulation. It also
discussed the Society’s approach to managing the emerging
risks relating to data ethics and the ways in which the Society
uses members’ data.

The Committee works with the Board IT and Resilience
Committee on areas of common interest. This year a joint
meeting of the Committees was held, collaborating to meet
with IT and technology specialists in the business to ensure
alignment around risk management and controls.

The Committee continued to champion the Society’s approach
ensuring that members and customers are treated fairly,
before, during and after the sales process by offering products
and services which meet their needs and expectations,
perform as represented and provide value for money.

To help manage conduct risk, the Society’s products and
processes are focused on:

e delivering good customer outcomes;
e minimising regulatory non-compliance, and
e minimising the risk of economic crime.

Enterprise risk (includes business risk)

The Committee has challenged the Society’s business model to
ensure it is sustainable and remains within the constraints of
the Building Societies Act 1986. Below are examples of how it
has done this:

e The Committee considered and endorsed the Board’s risk
appetite which establishes the amount and type of risk that
the Board is comfortable with the Society taking. This is to
ensure that the Society remains sustainable in the long
term for the benefit of all members. The Committee
regularly reviewed the Society’s risk performance against
Board Risk Appetite to ensure that appropriate action was
being taken.

e [t contributed to the Remuneration Committee’s
consideration of any potential risk adjustments to executive
variable remuneration.

o |t approved the results of the review of the Society’s
Enterprise Risk Management Framework - the system of
risk management and internal controls which the Society
operates within. The review concluded that the Society’s
system of risk management and internal controls were
adequate when assessed against the Board’s risk appetite.

e The Committee approved updates to the Society’s risk
strategy on the management of capital risk, enhancements
to controls around management capability; and
encouraged a risk culture that considers both risk and
reward in decision-making.

o The Committee considered climate change risk reporting
and reviewed the Society’s Climate Biennial Exploratory
Scenarios (CBES) submissions. More information on the
Society’s climate related disclosures can be found on pages
40 to 47.

e |t considered the potential propositional, operational and
margin implications of interest rate and inflation rate
changes on the Society.

During the year, the Committee received regular updates from
the Society’s second line oversight functions. The Committee is
confident that the Society’s division of duties between the first,
second and third lines of defence is sufficiently robust to ensure
that the Society’s operational decisions receive timely and
appropriate challenge. The Economic Crime team has been

restructured during the year into separate first- and second-
line teams and the Committee has been kept closely informed
of those changes and the enhanced operating model. The
Committee also approved changes to the Executive Risk
Committee’s Terms of Reference.
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Board IT and Resilience
Committee report

Dear fellow member,

| am pleased to present the Board IT and Resilience Committee’s report for the financial year ended 4 April 2022.
In a year overshadowed by uncertainty due to the Covid-19 pandemic, resilient IT systems and hassle-free digital
services continue to be of paramount importance to Nationwide’s members.

In September 2018, the Society announced plans for additional technology investment to enhance its existing
technology programme, and it has invested an extra £2.2 billion to date. That investment is helping the
Society deliver increased resilience, stronger security and better member outcomes through improved digital
capabilities and better use of data, whilst also driving down ongoing and future costs. During 2021/22, the
Society continued to deliver improvements to enhance the quality of the service we can offer, while prioritising
the kind of security and resilience our members expect.

The Committee’s role is to challenge and shape how operations are run as well as how change is delivered. We
also provide oversight of management’s strategic prioritisation of technology change. We recognise the need to
strike a balance between ensuring operational continuity and security, meeting new regulatory requirements and
delivering improvements for members, all in a challenging economic environment. We will continue to scrutinise
management’s response to both the threats and the opportunities that the Society faces in these areas. We know
how fundamentally important resilient digital services are to members and to the Society’s future success.

Gunn Waersted Chair - Board IT and Resilience Committee

Annual Report and Accounts 2022

Investment is helping
the Society deliver
increased resilience,
stronger security

and better member
outcomes.

How the Committee spent its time this year

‘ ® QOther
(inc. meeting
administration)
1 0,
8% @ Technology Programme
® Transformation

@® Service Delivery and
Operational Resilience

® Cyber and Security

® [T Risk and Controls
Oversight
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Board IT and Resilience Committee report (continued)

How the Committee works

The Committee supports the Board and comprises at least
three non-executive directors whose attendance record is set
out on page 69. The Committee held six scheduled meetings
during the year.

Regular attendees of the Committee include the Society

Chairman, Chief Executive Officer, Chief Operating Officer, Chief

Financial Officer, Chief Risk Officer, Chief Information Officer,
Chief Internal Auditor, and the Society’s external advisers
Conrad Prince and Oliver Bussmann. Conrad Prince provides
the Committee with insight and expertise in relation to cyber

security. Oliver Bussman provides the Committee with insight

across both technology and financial services organisations,

What the Committee did in the year

Service delivery and operational resilience

The Committee regularly reviewed the Society’s IT service
provision throughout the year, considering incidents and
root causes, as part of the Chief Operating Officer’s Report
which is presented at every meeting.

A number of significant changes across a wide range of
projects have been delivered successfully this year,
including a major mainframe platform upgrade, the
migration to a new cloud-based faster payments gateway,
and an upgrade of our internal colleague systems which
have been moved to a cloud-based solution. However, a
number of changes have also required re-planning, as a
result of the ongoing impact of the pandemic. The
Society’s strategic intent in response to the pandemic has
remained, focusing on protecting colleagues, delivering
core services and serving its members.

Focused on learning from operational disruption, the
Committee has received updates on the root causes of the
payment outages experienced in December 2021 and
January 2022. This includes initial assessments conducted
by Risk and Internal Audit, and an independent review by a
third party. The Committee will continue to provide

when considering long-term strategic planning and
operational areas of interest.

Following each Committee meeting, the Chair of the

Committee provides verbal updates to the Board and escalates

items to the Board Risk Committee as appropriate.

More detail on the duties and responsibilities of the Committee

can be found within its terms of reference available at
nationwide.co.uk

The Committee’s effectiveness is reviewed annually, along with

its terms of reference and its activities over the previous year
to confirm that its activities are in line with its remit. In 2021,

appropriate oversight once final assessments have been
submitted.

Improving the Society’s operational resilience remains a
primary focus for all. Following the release of policy
statements by the regulators in March 2021 the Society has
continued its work to embed its Important Business
Services as a key criterion within its strategy.

After the Committee’s approval of the Operational
Resilience Strategy in May 2019, management has focused
on delivering six monthly resilience assessments driving
improvements across the Society’s Important Business
Services. The current strategy is being refreshed and will
be tabled in May 2022, running out to 2025.

During 2021, the Committee gave approval to and received
a number of updates on the Society’s impact tolerances
and resulting scenario testing outcomes. These tolerances
are the parameters within which the Society should be
able to maintain its resilience and therefore prevent
intolerable harm to the Society and its members. The
Committee will continue to monitor this.

the effectiveness review was carried out externally by Lintstock
as part of the overall review of the effectiveness of the Board
and its committees. Feedback on the performance and
effectiveness of the Committee was provided to the Committee
and the Board. The results of the review indicate that
Committee members are satisfied with the performance and
effectiveness of the Committee. The 2021 effectiveness review,
including actions and next steps, is described on pages 83 to
84.

The Committee has reviewed and endorsed the approach
to the operational resilience regulatory self-assessment
which was required under the FCA and PRA policy
statements by 31 March 2022. In line with its
accountability, the Committee will continue to monitor
developments under the Operational Resilience
Framework, as management continue to embed,
sophisticate, and mature the Society’s approach to its
resilience.

The Society’s disaster recovery capability remains an area
of focus and whilst progress has been made, some disaster
recovery testing has been deferred until after the system
upgrades in order to minimise member impact. Continued
investment and an ongoing programme of work, including
testing through 2022 have been agreed.

Technology programme

At the start of this financial year, the Society set out a
programme of work to move it to a new, modern
technology architecture. The programme includes
significant investment in payment systems, disaster
recovery, security, cloud computing and banking systems.
At the same time, the Society will reduce investment in
areas such as process automation.
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Board IT and Resilience Committee report (continued)

Completing this work will reduce some of our most
significant technology risks but also, through the
deployment of cloud-based solutions and the speed layer,
provide increased agility in the hosting of our systems and
the provision of real time data to digital channels.

The Committee agreed a plan to ensure that the Society’s
IT estate remains resilient whilst these initiatives roll out.
The key challenges are unpicking the technical complexity
within the legacy systems and an evolving regulatory
landscape. It is crucial, however, that the Society continues
to protect the delivery of these initiatives as they provide
the foundations for its overall technology architecture.

Steady progress against delivery of these initiatives has
been made during the year and the Committee has
continued to monitor progress. Work has accelerated to
increase capacity in our legacy electronic payment
platforms, including upgrading the card payment platform
and delivering the first phase of a new electronic payments
platform. The entire programme of work is scheduled to
complete in 2024/25. Upon completion of this work the
Society will have replaced all legacy payment components.

The Society’s work to recruit more colleagues into its
technology teams has continued, with dedicated focus and
resource in place to build the permanent technology
capability needed to deliver our strategy.

PricewaterhouseCoopers LLP (PwC) has continued to
provide external independent assurance over the execution
of the technology programme to the Committee and
Board. PwC, together with the Society’s Risk and Internal
Audit functions, form part of a combined, multi-faceted
and Society-wide assurance approach.

Cyber and security

Throughout the year, the Society has been monitoring the
wider cyber threat landscape, particularly the increase in
the sophistication and complexity of cyber-attacks aimed
at supply chains and in the nature of the threat, together
with the emerging crisis in the Ukraine. Nationwide
continues to invest to make sure its control posture reflects
the latest emerging threats that it and the wider financial
sector face. This proactive approach helps keep members’

money and data safe, whilst allowing the Society to build
and innovate safely, and has been underpinned by several
key control improvements over the year.

The Committee has received regular updates from
management, including a cyber security maturity update,
which highlighted that the Society’s overall security
position continues to improve. In addition, cyber security is
one of the issues the Society has considered in relation to
remote working.

The Society continues to collaborate with the wider
industry, the UK Government’s National Cyber Security
Centre and National Crime Agency to share good practice
and inform understanding about new and evolving threats.

IT Change

The pandemic impacted how much, and the type of, IT
change that could be undertaken, but the volume of IT
change has now returned to pre-pandemic levels. The
Committee has continued to review management’s
progress against key transformation delivery objectives,
some of which are enabled by change activity. We have
received updates on change programmes including:

e Major releases for Open Banking and the mobile
banking app which included a number of regulatory
deliverables;

e A SAP core banking platform upgrade which was
successfully completed using an automated approach
which reduced member impact significantly;

o The release of the new externally hosted Nationwide
website (nationwide.co.uk); and

e The modernisation of legacy platforms.

IT risk and controls oversight

The Committee is routinely provided with the output of
independent reviews from the Society’s Risk and Internal
Audit functions. This activity complements the first line
management of risk and control, which continues to
improve as processes are enhanced and embedded.
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Report of the directors on corporate governance (continued)

Board principal decision - Appointment of the Society Chairman

Context The Society Chairman regularly reviews Board composition and succession plans in conjunction with the Nomination and Governance Committee. In March 2021,
the incumbent Chairman, David Roberts, and Kevin Parry, in his capacity as Senior Independent Director (SID), met to consider the CEO and Chairman succession plans
at a high level, with particular focus on the likely tenure end dates. It was agreed that a specific sub-committee of the Nomination and Governance Committee should
be convened to review and enhance the plans to ensure a smooth succession and transition of both roles and if possible to avoid concurrent change to both roles.
Stakeholder * Supporting the long-term success of Nationwide. It was considered that the Chairman needed to promote the long-term success of the Society and ensure the

considerations
and impacts

accountability to its members by setting the strategic direction and shaping the culture from the boardroom. The Board recognised that the chosen candidate would
need to refocus the strategy both internally and externally to meet the challenges of a post-Covid world.

e Leading culture. It was considered that the core accountabilities for the Society Chairman included leading the Board, ensuring it operated effectively in shaping
the culture in the boardroom, setting the tone from the top and epitomising the Society’s culture by fostering open and honest debates in the boardroom.

 Mutuality. A deep understanding of members’ needs and mutuality would be vital as Nationwide continued to offer financial services to members in a safe and resilient
way was deemed necessary.

* Professional experience. An individual with seasoned experience as a business leader, with retail financial services experience and the ability to lead the organisation
through significant change and transformation.

Board and
committee
involvement

Governance Committee and the Board, with support by the Society Secretary.

To help manage any conflicts of interest, the Chairman formed a Chairman Succession Committee comprising three independent non-executive directors, with the
incumbent Chairman as a non-decision making attendee. The Chairman was not part of the decision-making process. The Senior Independent Director had expressed
an interest in the role and was therefore recused from the process. The Chairman Succession Committee undertook the process on behalf of the Nomination and

Appointment process

It was considered that the
Chairman needed to promote
the long-term success of the
Society and ensure the
accountability to its members
by setting the strategic direction
and shaping the culture from
the boardroom. The Board
recognised that the chosen
candidate would need to lead the
Board to refocus the strategy
both internally and externally
to meet the challenges of a
post-Covid world.

"Hedley May were independent on appointment other than in the context of providing search services for previous appointment processes.

Hedley May', a specialist third-party
recruitment agency was appointed to
conduct the recruitment search, and
provided a candidate longlist, which was
reviewed and discussed by the Chairman
Succession Committee.

After considering factors such as chairing
experience and running boards, conflict of
interest, available time and cultural fit, a short
list of six candidates was produced. This
included five external candidates and the
Senior Independent Director, Kevin Parry,
who had outlined his intent to apply for the
role following soundings from fellow directors.

Hedley May conducted
discussions with
candidates to assess
candidate interest in
the role, conflict of
interests and availability,
and this resulted in
three candidates being
shortlisted to the
Chairman Succession
Committee.

Two members of the
Chairman Succession
Committee held initial,
exploratory meetings
with the three
candidates assessed
against a series of
guestions covering
aspects of the role.
The feedback was
independently
corroborated by
Hedley May.

The Chairman Succession Committee agreed
that Kevin Parry was the preferred candidate for
the Chairman position, agreeing that he
possessed the skills, experience and qualities to
be the next Chairman of Nationwide, and would
bring sound leadership to the Board and
Nationwide. Regulatory approval was granted
for the position and the Board approved the
recommendation that he be deemed
independent on appointment and take on the
role with effect from 1 February 2022. Full
biographical details are set out on page 65 and
details of the Chairman induction programme
are on page 102.
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Q. As the new Chair of the Committee and Society Chairman,

what do you see as the Committee’s main priority?

>

The work on succession planning and future-proofing
the Board is never static. Consideration will continue to be
given to planned Board retirements and ensuring that the
structure, size and composition of the Board and its
committees has the appropriate mix of knowledge, skills,
experience and diversity as befits an organisation as
important as Nationwide.

Nomination and
Governance |
Committee report |

Dear fellow member,

| am pleased to report on the work of the Nomination and Governance Committee (the ‘Committee’) during the financial
year ended 4 April 2022. Q. What are the key areas of focus for the Committee
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The Committee continues to play an important role in ensuring that the Society is led by a Board and senior management
with the combination of skills and experience required to deliver sustainable success for the benefit of our members and

The Committee will continue to focus on Board composition
other stakeholders. ;

and skills at both Board and executive management level,

It is essential that the Board is well-balanced in terms of structure, skills, experience, diversity and knowledge to enable succession planning, driving inclusion and diversity across

the Society to achieve its objectives and long-term strategy. As such we maintain and implement an effective succession the Society and overseeing Board and Committee o

plan to ensure that the Board is sufficiently refreshed to serve the Society’s membership. My introduction to the performance plans and training, including leadership =

Governance Report on page 63 highlights a number of changes to the Board and its committees during the year, all of programmes for high-potential candidates. It will also oversee g

which have been overseen by this Committee. management’s work in promoting and progressing inclusion -+

) ) ) ) ) and diversity within the leadership pipeline.

With succession planning at the forefront of the Committee agenda during the year, and to further strengthen the

composition of the Committee, Gunn Waersted and Phil Rivett were appointed as members in April 2021 and February

2022 respectively. Both Gunn and Phil bring additional skills and diversity of thought to the Committee. Due to the _ - ) I

significant work required to manage the selection process for the roles of Society Chairman and CEO, the Committee was How the Committee spent its time this year 5

supported by a sub-committee to focus on the Chairman succession process. This activity created extra pressure on f_,

directors’ time and commitments, and | would like to thank my fellow directors for their time and efforts spent in ensuring C E::g‘;tr's";ge;;‘;;‘;'gg g

the smooth operation of both the Society Chairman and CEO appointment processes. o ——. 3

The Committee continues to sponsor the Society’s agenda on inclusion and diversity and receives regular updates on ® Sﬁ:g‘;\f:;szs'“(’” & &

the progress being made. We have agreed actions and measures to ensure we monitor our progress against the desired © Tneliefon BBhaiy

outcomes, and we have received and considered updates on the development of a diverse pipeline for succession at @ Individual =

senior management levels. v v ST e =3
® Governance and =

As part of our remit, we continue to exercise oversight of the Society’s governance arrangements on behalf of the Board Regulatory E

to ensure they remain in line with best practice. The current governance framework has continued to operate effectively /A Requirements g

and efficiently during the year. * grnt‘leurding meeting §

administration)

Kevin Parry Chair - Nomination and Governance Committee
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Nomination and Governance Committee report (continued)

How the Committee works

The Committee is chaired by the Chairman of the Board and
the members are independent non-executive directors. Details of
the skills and experience of the Committee members can be
found in their biographies on pages 65 to 68.

The Committee meets at least twice a year and otherwise as
required. The number of meetings held in the year can be
found in the table on page 69. The attendance record of
Committee members is set out on page 69. In addition to the
members, regular attendees of the Committee include: the
CEO, Chief People Officer, General Counsel and Society
Secretary.

What the Committee did in the year

Executive resourcing, leadership, talent, and succession

The Committee received updates on the flow of internal and
external appointments, promotions and planned appointments
for senior leadership and other key roles. There is a continued
focus on recruitment processes to encourage more diverse
appointments.

The Committee continued to provide oversight for the
implementation of the Society’s ‘leadership pathways’
programme, which is designed to identify opportunities for
stretching roles and experiences for leaders. It aims to grow their
capability and potential for the future and to strengthen
leadership succession.

In overseeing the Society’s approach to resourcing the needs
of the business, and developing our colleagues, the Committee
continued to focus on strengthening the Society’s leadership to
ensure it has the talent needed for the future. The Committee
received updates on the Society’s executive succession
management, including reviews of emergency succession
plans and talent management development plans for longer-
term succession. This provided the Committee with a view of
the talent pipeline of potential leaders as well their key
strengths and development areas. It was noted that whilst the
Society’s succession pipeline is gender balanced, there is a lack
of ethnic diversity. In recognition of this, with the ‘leadership

Following each meeting, the Chair of the Committee provides
updates to the Board, summarising activities undertaken, and
key decisions taken.

The Committee reviewed its activities over the previous 12
months to confirm they were in line with its remit. The
Committee also reviewed its terms of reference as part of an
annual cycle to ensure they were fit for purpose and continue
to reflect all applicable governance codes, guidelines,
legislations and best practice. More details on the Committee’s
duties and responsibilities can be found within its terms of
reference on the Society’s website: nationwide.co.uk

pathways’ programme, there is particular focus on increasing
wider diversity within the senior management population and
ensuring succession management facilitates opportunities for
diverse colleagues.

As already stated in the Chairman’s letter, the Committee
oversaw the succession planning for the role of CEO and
subsequent appointment. The appointment will increase the
gender diversity within both the Board and the Nationwide
Leadership Team.

Inclusion and diversity

The Committee continues to oversee the development and
implementation of the Society’s inclusion and diversity (I&D)
strategy and objectives.

The Society’s ambition is to build an inclusive culture where
everyone can thrive and for the diversity of our Society to
reflect the diversity of the communities we serve. Key to
success is ensuring 1&D is integrated into the Society’s purpose
and embedded in what we do across all business areas.

The Committee received updates on the significant work
undertaken to embed 1&D and make progress in Nationwide’s
I&D ambitions including:

In 2021, the effectiveness review was carried out externally by
Lintstock Limited as part of the overall review of the
effectiveness of the Board and its committees. Feedback on
the performance and effectiveness of the Committee was
provided to the Committee and the Board. The results of the
review indicate that Committee members are satisfied with the
performance and effectiveness of the Committee. The 2021
effectiveness review, including Board actions and next steps
that the Committee is monitoring, is described on pages 83 to
84.

e Embedding I&D into core people processes such as
recruitment, talent and performance management to drive
collective responsibility across the Society;

e Having a bolder internal and external voice on I&D matters
important to us;

e Developing inclusion and wellbeing measures based on
findings from colleague surveys;

e Improving access to and use of data and insights to
provide our leaders with visibility of progress made;

e Educating and improving awareness amongst our
colleagues to build an inclusive culture; and

e Ensuring leadership accountability for the delivery of the
I&D agenda.

Good progress has been made in the last year; however, the
Society’s diversity outcomes are not yet where they need to be
and I&D will continue to be a critical focus for the Committee.

More information on the Society’s I&D strategy, measures and
progress made can be found on page 38.

The Board is committed to ensuring that it has a membership
which is diverse and reflects the communities that it
represents. It aims to achieve this by ensuring representation
within the Board of ethnicity, age, gender, disability, sexual
orientation, and educational and professional backgrounds.
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Nomination and Governance Committee report (continued)

Existing efforts will be built on and taken into consideration in
the development of a diverse pipeline for Board succession.
Selecting the best candidate is paramount and all
appointments will be based on merit and objective criteria
with due regard for the benefits of diversity on the Board. This
benefits the effectiveness of the Board by creating a breadth of
perspective among the directors.

Our current Board composition is 41.7% female with 8.3%
ethnically diverse representation. This year, the Board
increased its ambitions to match the Society’s gender (50%)
and ethnicity (12%) aspirations at senior levels, recognising
that short-term challenges may exist due to the size of the
Board during periods of change. The Society will also continue
to meet the gender and ethnicity targets set by the Hampton-
Alexander and Parker Reviews respectively of a minimum of
33% female representation and a minimum of one director
from an ethnically diverse background.

The Board’s Diversity Statement is set out in the Board
Composition and Succession Policy which can be found on the
Society’s website: nationwide.co.uk

The Committee continues to review the development of the
pipeline of both ethnically diverse and female senior
management within the Society and as a signatory to the
Women in Finance Charter, the Society is committed to
supporting the progression of women into senior roles.

The Society continues to play an active membership role in the
30% Club and is signed up to the Business in the Community
Race at Work Charter, which involves a commitment at Board
level to zero tolerance of harassment and bullying, particularly
racial.

To increase our focus on disability inclusion, the Society is a
member of the Valuable 500 movement, which involves
ensuring disability is discussed at Board level and requires
signatories to publish a firm pledge for action.

Board composition and effectiveness

As part of its remit, the Committee is required to assist the
Society Chairman in keeping the composition of the Board and
its committees under regular review, to identify the current
and likely future needs of the Board and to lead the

appointments process for nominations to the Board. This
includes ensuring the Society has the right mix of knowledge,
skills and behaviours on the Board for it to be effective in
delivering its responsibilities to provide oversight and
governance of the Society and to safeguard the interests of its
members.

In determining the Board’s needs, the Committee considers a
range of factors including the diversity of the Board in its
widest sense, the strategy, current and future challenges and
opportunities facing the Society and the need to balance
continuity and knowledge of the Society with progressive
changes to the membership of the Board and its committees.
The recruitment process for directors is designed to ensure the
Board possesses a range of skills and appropriate objectivity. It
also involves detailed referencing and other checks to establish
the candidate’s credentials, including suitability, fitness and
propriety. Regulatory approval is also required for certain
Board roles.

As outlined earlier in the report, the appointment process for
the Society Chairman was supported by the establishment of a
Chairman Succession Committee. The appointment process
and relevant information can be found on page 98.

Selection process for new non-executive directors during
2021/22

Following a review of the composition of the Board and with
the planned departures of key individuals during 2022, the
Committee identified a potential gap on the Board and the
need for two non-executive directors with a deep
understanding and practical experience of retail and
commercial banking. As such, the Committee oversaw and
recommended to the Board the appointments of Alan Keir and
Gillian Riley as independent non-executive directors.

Korn Ferry, an independent executive search firm, was
engaged to assist with the search. Korn Ferry was independent
other than in the context of providing search services for
previous appointment processes. The Committee, supported
by the search firm, prepared a candidate specification based
on objective criteria, setting out the knowledge, skills,
experience and attributes required. From the candidate
specification, a longlist of potential candidates was drawn up
from which a shortlist was compiled. Following a review of the

shortlisted candidates, two preferred candidates emerged for
each role. They met with the Chairman and other members of
the Committee. Feedback on the candidates was obtained
through professional references and these, together with the
feedback from the Committee members, were considered
alongside the relative characters, skills and experience of the
candidates. Following due and careful consideration of each of
the candidates and the current needs of the Board, the
Committee selected Alan Keir and Gillian Riley as the preferred
candidates for the two roles.

Alan’s appointment fulfils the need to further strengthen the
Board with a non-executive director with skills and experience
to succeed Tim Tookey as Board Risk Committee Chair in July
2022 (subject to regulatory approval) given his significant and
relevant experience in retail and commercial banking.

With her background and experience, the Committee agreed
that Gillian would bring new and relevant perspectives into the
boardroom and was of the view that she would bring
additional diversity of thought and approach to the Board and
her understanding and experience of digital banking
transformations, needs and opportunities. This, together with
her insights from banking in a different country, would prove
invaluable to the Board considering the direction of the
Society’s strategy and digital transformation agenda.

Board performance review

The UK Code requires the Chairman to lead an annual Board
review and that the review should be externally facilitated, as
per the provisions of the Code, every three years. In 2021 the
external review was conducted by Lintstock Limited. The
Committee oversaw the work conducted by Lintstock, which
looked at the overall effectiveness of the Board and its
committees and provided an objective assessment of the
strengths, capabilities, effectiveness and dynamics of the
Board. More information on the effectiveness review can be
found on pages 83 to 84.

Corporate governance

As part of its remit, the Committee is responsible for the
oversight of the Society’s governance arrangements on behalf
of the Board. During the year the Committee reviewed and
approved the Nationwide Governance Manual and the
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Nomination and Governance Committee report (continued)

Delegated Authority Framework. This documents the top
down framework in place at Nationwide to facilitate sound
decision making and prudent management and was revised to
reflect the latest operating model.

In addition, the Committee reviewed the corporate governance
disclosures in the 2021 and 2022 Annual Reports.

Individual accountability regimes

The Senior Manager and Certification Regime (SM&CR) was
introduced by the regulator to encourage individuals
performing certain roles to take greater responsibility for their
actions and to stop recurrence of poor behaviours which could
result in poor member outcomes. SM&CR allows

regulators to act against individuals in cases where significant
wrongdoing has occurred or been identified.

The Committee continues to focus on regulatory requirements
to ascertain suitability, fitness and propriety of relevant
individuals and ensure the SM&CR responsibilities are allocated
appropriately through the Society’s well-established mapping
process. Overall, the Society’s processes and controls in
relation to the accountability regimes continued to operate
effectively.

The Committee was satisfied that all processes and controls
relating to the assessment of the Financial Conduct Authority
Conduct Rules breaches continue to operate effectively.

Chairman Induction

Kevin Parry — Society Chairman and Non-executive Director

As Deputy Chairman and Chairman Elect, Kevin worked closely with David Roberts, the Society’s former Chairman,
and Jason Wright, the Society Secretary, to ensure an effective handover of responsibilities prior to his appointment
date.

Kevin Parry undertook an induction programme which included amongst other things:
* An Induction Plan which contained all key documentation in relation to his role and responsibilities.
Internal Meetings

« A series of regular meetings with the Society Secretary to ensure a smooth transition of prescribed
responsibilities to allow effective governance.

* A series of meetings with the outgoing Chairman to discuss key issues and matters relevant to the Society
and the role.

* Meetings with all Board directors in December 2021 and January 2022 to discuss key issues and matters.

* Meetings with senior management held in December 2021 covering various aspects of the business
including: culture and values, strategic challenges, risk management, regulatory engagement, The Mortgage
Works (UK) plc and other subsidiary companies within the Group, and an overview of Nationwide’s
governance framework and processes including the Society Rules and relevant regulations and legislation.

External meetings

* Meetings with representatives from the Financial Conduct Authority and Prudential Regulation Authority and
The Bank of England.

* Meetings with representatives of the Society’s key stakeholders.

* He continued, in his role as a director, to meet with the Society’s members at virtual talkbacks throughout
the year, which he will continue to do this in his role as Chairman.
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Report of the directors
onr emuneration For the year ended 4 April 2022

Dear fellow member,

| am pleased to share the Remuneration Committee’s report. This report includes details of directors’ pay for the
year ended 4 April 2022, together with our new forward-looking directors’ remuneration policy. We'll be seeking
an advisory vote on the policy at the 2022 AGM.

Our policy

In my letter last year, | highlighted that the Committee intended to carry out a review of executive pay arrangements.
Having now completed that review, we believe we should make changes, so we are proposing a revised policy for your
approval. As part of the review, the Committee engaged with, and listened to, many stakeholders, including
feedback received from members through our TalkBack events, and considered the evolving external environment.

Being a member-owned organisation, our approach to pay should reflect the needs of our members and be
consistent with our purpose, strategy and values, whilst also being competitive in the employment market. The
Committee believes the new policy reflects this philosophy and these principles, as well as the scale of Nationwide’s
business, which is systemically important to the UK economy. The new policy has been designed so the Society can
attract, retain and motivate talented individuals, and to be used as the basis for recruiting a highly qualified and
experienced new Chief Executive Officer (CEQ). The new policy makes it easier to structure total pay around
achieving results, rather than relying on salary or fixed pay, and assesses the achievement of results against longer-
term objectives instead of only annual performance. These changes ensure performance pay is linked to delivering
the Society’s strategy and to outcomes which are in the long-term interests of the Society and its members.

The key change to the policy is the introduction of a new element to the Directors’ Performance Award (DPA),
linking more of what we pay our executive directors to performance against longer-term stretching measures.
The Committee believes this better reflects what's important to our members and is a better use of
members’ money.

Annual Report and Accounts 2022

The Committee’s key
focus during the year
has been developing the
new remuneration policy
and supporting the
Chairman and the Board

in the recruitment of
a new CEOQO.

How the Committee spent its time this year
@ Pay strategy and
lq approach

® Performance award
outcomes

® Oversight of
remuneration across
the Society

® Regulatory reporting

@ Procedural matters

@ Governance
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Annual Report and Accounts 2022

Report of the directors on remuneration (continued)

Going forward the DPA will be in two parts:

* The first part continues to reward achievement of
stretching Society, team and individual targets for a
single financial year. This annual element of the
overall DPA, known as the Directors’ Annual
Performance Award (DAPA), remains consistent
with the DPA as set out in the current policy.
However, the maximum opportunity will be reduced
from 152% of salary in the case of the CEO to 100%
of salary.

The second, and new, part of the DPA is the Directors’
Long-term Performance Award (DLPA). This will
reward achievement against stretching Society
objectives over a three-year period. Performance
measures and targets for the DLPA will be set by the
Committee considering strategic priorities for the
Society such as member outcomes, Society
sustainability and transformation. The maximum
awards available under the DLPA will be considered
by the Committee each year and will be subject to
an initial assessment of individual performance and
the financial stability of the Society. For 2022/23,
we have determined the maximum opportunity
available under the DLPA for the executive directors
to be 100% of salary.

In order to be able to operate the new policy, the
Committee is recommending an increase to the variable
pay cap ratio through a special resolution to be included
in the 2022 AGM.

In determining the new policy, the Committee has paid
close attention to the relationship between pay

policies and practices for executive directors and other
colleagues. We think it is vital the Committee
understands the wider colleague perspective when
considering pay decisions; therefore the Committee
receives information on our wider workforce pay
practices throughout the year.

Performance and pay for 2021/22

Our results for the year show the Society has continued
to deliver strong performance against our purpose of
building society, nationwide, and our strategic
cornerstones. In consideration of DPA outcomes for
the year, we remain first amongst our peer group for
customer satisfaction' and we’ve grown our committed
members. Adjusting for the impact of in-year strategic
cost decisions made by the Board after the financial
plan was set, we have also met our cost target.

As a Committee, we are therefore pleased to confirm
all eligible colleagues will receive performance awards
to recognise these achievements. For our senior leaders,
including our executive directors, there was also an
additional controls measure, introduced to recognise
our focus on ensuring the Society remains safe and
secure for the long term. Performance against this
measure was assessed by the Audit Committee as
slightly below target.

These outcomes mean we have awarded payments to
our executive directors under the DPA for the year.
Details of these payments, including the measures set
and factors considered, are set out in this report. The

increase in pay outcomes for the executive directors
this year is due to the return of our normal approach
for 2021/22, following two years in which Covid-19
impacted executive pay decisions. This included no
performance pay in 2019/20, a two thirds reduction
in performance pay opportunity in 2020/21and a
voluntary reduction in the CEQ’s salary for 2020/21.

For 2021/22 | confirm we operated in line with the
approved policy.

CEO and Society Chairman changes

CEO

Since the announcement in 2021 of Joe Garner’s
upcoming departure, supporting the Chairman and
the Board in the search for a new CEO has been a
significant focus for the Remuneration Committee.
We are pleased to welcome our new CEQ, Debbie
Crosbie, who will be joining us on 2 June 2022.

We decided using the existing policy to shape our
new CEQ’s remuneration was not in the longer-term
interests of the Society and its members. Therefore,
the remuneration package we have offered to the new
CEOQ is in line with the new policy being presented for
your approval. The base salary has been set at a
higher level than the outgoing CEO taking into
account market levels of remuneration, together with
the significant banking experience and breadth of
deep operational and technological knowledge she
brings to the role. The pension allowance will be 16%
of salary, aligned to the maximum available to all

T© Ipsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2021 and 12 months ending 31 March 2022. Results based on a sample of around 48,000 adults (aged 16+). The survey contacts around 53,000 adults
(aged 16+) a year in total across Great Britain. Interviews were over the phone and online, taking into account (and weighted to) the overall profile of the adult population. The results reflect the percentage of extremely satisfied and very
satisfied customers minus the percentage of customers who were extremely or very or fairly dissatisfied across those customers with a main current account, mortgage or savings. Those in our peer group are providers with more than
3.5% of the main current account market as of April 2021 - Barclays, Halifax, HSBC, Lloyds Bank, NatWest, Santander and TSB.
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Report of the directors on remuneration (continued)

colleagues. The target performance pay opportunity
will be 67% for the DAPA and 67% for the DLPA,
subject to the initial performance assessment. Less
will be awarded if targets are not met and the
absolute maximum for each award is 100% of salary.
As is normal in these circumstances, we have agreed
to compensate Debbie for the loss of her previous
performance pay awards that were forfeited on her
resignation from TSB. These replacement awards are
no more generous than the awards that have been
forfeited. Further details are set out in this report.

With Debbie’s arrival we shall be saying goodbye to
Joe, who, after six years, will be stepping down as
CEO on 1June 2022. Joe will be available to support
Debbie and the Board as required during the remainder
of his contractual notice period until December 2022.
The Committee considered Joe’s leaving circumstances
to meet the requirements for him to remain eligible
for an award under the DPA for 2022/23 for his time in
role as CEO, and for performance awards outstanding
from previous years.

Society Chairman

David Roberts stepped down from the Board as Society
Chairman on 31 January 2022 and was succeeded by
Kevin Parry on 1 February 2022. At this time, the
Committee agreed to increase the Chairman’s fee,
recognising it had fallen well behind current market
rates, bringing the fee closer to that of our main
competitors.

Looking ahead to 2022/23

As the current CEQ is stepping down from the Board,
his salary and performance pay opportunity will remain
unchanged for the remainder of his employment.

For the Chief Financial Officer (CFO), the Committee
approved a salary increase of 3.5%, in line with salary
increases for colleagues. The CFQO’s performance pay
arrangements will be in line with those of the
incoming CEOQ.

For 2022/23 the DPA will be structured in two parts:
the DAPA and the DLPA. The DAPA will operate in a
similar way to the DPA in recent years, with the same
gateways and combination of Society measures.

An assessment of the Society’s performance, and the
individual performance of the incoming CEO and the
CFO, will be made at the end of the 2022/23 year to

determine if any awards will be made under the DLPA.

Member voting on remuneration

This year there will be an advisory vote on our Policy
Report, a further advisory vote on our Annual Report
on Remuneration, and a binding vote on increasing
the maximum fixed to variable pay ratio from
2022/23 onwards. The details are set out for your
consideration on the following pages.

On behalf of the Remuneration Committee, | recommend
that you endorse our Policy Report and Annual Report
on Remuneration and vote FOR the three resolutions.

Mai Fyfield Chair - Remuneration Committee
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Annual Report and Accounts 2022

Report of the directors on remuneration (continued)

How the Committee works

The Committee is responsible for determining and agreeing
with the Board the remuneration strategy, how that strategy is
reflected in the remuneration policy, and the specific
remuneration packages for the Society Chairman, the
executive directors and the Nationwide Leadership Team, as
well as any other employees who are deemed to fall within
scope of the PRA / FCA Remuneration Codes. This includes
approving the design of, and determining the performance
targets for, any discretionary performance pay plan operated
by the Society for the benefit of these employees. We also
approve the outcomes of any performance pay plan and review
the year end pay outcomes for all these employees.

The members of the Committee are all non-executive directors
of the Society. The composition of the Committee, and the
number of meetings attended in the year is set out on page
69. The Committee held nine scheduled meetings during the
year.

Regular attendees of the Committee include the Chief
Executive, the Chief People Officer, and the Director of People
Policy, Reward and Governance. In no case is any person
present when their own remuneration is discussed.

What the Committee did in the year

One of the main activities of the Committee was to seek input
from stakeholders on the revised remuneration policy and over
the course of a number of meetings to develop the new policy
set out in this report.

Pay strategy and approach

In addition to the policy, the Committee agreed the approach
to performance pay for 2021/22. The Committee continued to
oversee the design of our approach to enabling performance
for the wider workforce. The Committee approved changes to
the Society Chairman’s fee and the approach to the
Nationwide Leadership Team’s pay review.

Performance award outcomes
The Committee approved the outcome of the DPA for 2020/21.

Deloitte LLP, independent external consultants, also attend
meetings. The Committee retained Deloitte during 2021/22
following a competitive tender process in 2019. It reviews
annually all other services provided by Deloitte to ensure they
continue to be independent and objective. Deloitte is a
founding member of the Remuneration Consultants Group and
voluntarily operates under the code of conduct in relation to
executive remuneration consulting in the UK. Deloitte's
advisory team has no connection with any individual director of
Nationwide. Their fees for advice provided to the Committee
during 2021/22 were £250,000 (excluding VAT), typically
charged on a time-and-materials basis. Deloitte also provided
tax, risk, internal audit and consulting services to the Society
during 2021/22.

The Committee is supported by the Board Risk and Audit
Committees on risk-related matters, including performance
pay plan design, the assessment of specific performance
measures, and wider issues relating to risk and controls.

In making executive pay decisions, the Committee takes
account of remuneration practices across the Society. In
addition to information received on Nationwide’s wider

Oversight of remuneration across the Society

The Committee received updates on how remuneration is a
part of creating a healthy culture in the workplace and which
considered how remuneration policies are aligned with the
Society’s purpose, strategy and values. It also considered the
wider workforce and ways in which to provide recognition for
colleagues. The Committee considered wider colleague
analysis based on levels, gender, ethnicity and internal survey
data.

Regulatory reporting

The Committee reviewed and approved the Report of the
Directors on Remuneration for 2020/21. It also reviewed and
approved all remuneration submissions made to the PRA and
FCA over the course of the year.

workforce pay practices throughout the year, it received an
annual update from the general secretary of the Nationwide
Group Staff Union (NGSU) and from the Employee Voice non-
executive director, Tamara Rajah. More information on Board
engagement with colleagues can be found in the Governance
report on page 76.

The Committee provides oversight and advice to the Board on
the matters listed in its terms of reference (available at
nationwide.co.uk) and reports to the Board on those matters
after each meeting.

The effectiveness of the Committee is reviewed annually, along
with the Committee’s terms of reference and its activities over
the previous year to confirm that they are in line with its remit.
In 2021, the effectiveness review was carried out externally by
Lintstock as part of the overall review of the effectiveness of the
Board and its committees. Feedback on the Committee’s
performance and effectiveness was provided to both the
Committee and the Board. The results of the review indicate
that Committee members are satisfied with the performance
and effectiveness of the Committee. The 2021 effectiveness
review, including actions and next steps, is described on pages
83to 84.

Procedural matters

Throughout the year, for all employees within the scope of the
PRA/FCA Remuneration Codes, the Committee agreed the
base pay and variable pay arrangements. It reviewed Deloitte’s
consultancy agreement and confirmed continued
independence.

Governance

The Committee approved the forward agenda for the year
ensuring that it was designed to meet the Committee
obligations. It considered any matters escalated to it by other
Board and Management Committees and reviewed its
effectiveness and activities as set out above.
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Report of the directors on remuneration (continued)

Policy report

The tables on the following pages set out the proposed remuneration policy for our executive directors and non-executive directors. We will seek member approval for the revised policy at the AGM
on 14 July 2022 and, if approved, the policy is intended to apply for three years to the AGM in 2025. It is intended that no payments to directors will be made outside of this policy, unless required as
a result of regulatory change.

Remuneration policy for executive directors

During 2021/22 the Committee undertook a comprehensive review of executive pay arrangements, which were last reviewed in 2019/20, including consideration of the appropriate balance between
salary or fixed pay and pay based on performance, and how we link performance related pay to the achievement of the longer-term objectives of the Society. Our approach to this review reflected
our core principle that members’ views and how we best serve our members are considered when we design remuneration policies.

Taking account of the above, the key change proposed to the policy for which member approval will be sought at the 2022 AGM is a change to the structure of the Directors’ Performance Award
(DPA) to reflect achievement of longer-term Society objectives. The DPA will now be in two parts as described below:

e  Qur existing annual plan, which will become the Directors’ Annual Performance Award (DAPA), will be scaled back to a maximum award of 100% of salary for the CEO and other executive
directors, reflecting a rebalancing of performance pay opportunity towards longer-term goals.

e  Anew element known as the Directors’ Long-term Performance Award (DLPA) will be introduced which will align remuneration outcomes to the long-term sustainable performance of the
Society and delivery of value to our members. Under the DLPA, performance will be measured over a three-year period, and subject to the delivery of stretching conditions aligned to
member interests. Awards will be paid in instalments between three and seven years following the date of the initial grant. As with our existing performance pay plan, the Committee will
retain the discretion to cancel all, or part, of any DLPA awards in the event of misconduct or if the Society’s performance deteriorates significantly. An illustration of how the DLPA will
operate is set out below:

Final value of the award under the DLPA
determined subject to performance over

Initial value of award under the
DLPA determined subject to

performance during 2022/23 the period 2023/24 - 2025/26
2022/23 2023724 2024/25 2025/26 June 2026 June 2027 June 2028 June 2029 June 2030
+——— No payments made ———# #+—— Payments made in equal instalments over this period (note i) ——»
Initial performance Three-vear performance period 20% 20% 20% 20% 20%
period (note ii) yearp P (note iii) (note iv) (note iv) (note iv) (note i)

Notes:
i. Payments are a mixture of cash and payments linked to the change in value of Nationwide’s core capital deferred shares (CCDS).
ii. During the initial performance period an assessment of Society and individual performance will be made in order to determine the initial value of the award. The measures to be assessed
during the three-year performance period will also be set.
iii. Represents cash element.
iv. Represents CCDS-linked elements which are retained for 12 months and paid in cash the following June.

In order to operate the new policy as intended, the Remuneration Committee is recommending an increase in the ratio of performance pay to fixed pay from the current permitted ratio of 1:1, to 2:1,
through a special resolution at the 2022 AGM. The majority of banks and building societies that we compete with to attract and retain talent have already obtained similar approval. Other than as set
out above, plus a few minor changes made to improve the operation and effectiveness of the policy, it is proposed that the policy remains as approved in 2020. Approval for the revised
remuneration policy will be sought by way of an advisory vote at the AGM on 14 July 2022 and, if approved, it will take effect from that date.
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Report of the directors on remuneration (continued)

Remuneration policy for executive directors

Element

Operation

Opportunity

Performance metrics

Fixed pay

Base salary

Provides base salary that is market
competitive and reflects the size and
complexity of the role

Base salary is normally reviewed on an annual basis. Any
changes are normally effective from 1 April.

There is no maximum. Base salaries are set taking into
account market data for similar roles in comparable
organisations. Other factors considered include the
individual’s skills, experience and performance in the
role, and the approach being taken on salaries in the
wider organisation.

Not applicable

Benefits

Provide a market competitive and cost-
effective benefits package as part of fixed
remuneration

Benefits may include a car allowance, access to drivers
when required, healthcare and insurance benefits.

Other benefits may be provided to enable recruitment,
retention or relocation.

There is no maximum value to the benefits provided.
Benefits are reviewed regularly to ensure they remain
appropriate to role and location to assist individuals in
carrying out their duties effectively.

The value of benefits may vary depending on service
providers, cost and market conditions.

Not applicable

Pension

Provides post-retirement benefits for
participants in a cost-efficient manner

Variable pay

Directors’ Performance Award (DPA):

Directors’ Annual Performance Award
(DAPA) element:

Rewards achievement of stretching
Society, team and individual targets for a
single financial year

Comprises two elements:

(i) an all-employee element

(ii) an element in which the most senior
leaders participate subject to deferral
provisions where applicable

Executive directors receive a cash allowance in place of
pension.

All-employee element

Awards are normally paid in cash following the end of the
financial year based on Society performance achieved in
the year. This element operates on the same basis for all
employees.

Senior leaders’ element

At the end of the one-year performance period an award is
made to reflect achievement against performance
measures.

Alongside awards under the Directors’ Long-term
Performance Award, the payment and deferral of DAPA
awards are determined at the time of award and in
compliance with regulatory requirements (which currently
require that at least 60% of total variable remuneration in
respect of any year is deferred for between three and seven
years).

A proportion (which may be 100% for target performance)
of the DAPA is paid after the end of the performance
period. Where performance is above target, the remaining
proportion may be deferred in line with regulatory
requirements.

Awards are normally paid in cash with a minimum of 50%

Cash allowances are set as a percentage of base salary.

The maximum cash allowance payable is set at a level
aligned with the maximum pension benefit available to
the wider employee population, which is currently 16%
of base salary.

The targets reflected in the Society’s Plan need to be
achieved to generate a ‘target’ award against the Society
measures, and considerably exceeded to generate the
maximum award.

Under the all-employee element, all employees, including
our executive directors, receive the same percentage of
salary award.

The overall maximum opportunity across both elements
combined may vary by role. The actual amount awarded
in respect of any year is subject to the limit laid down by
regulatory standards (note ii).

The normal maximum DAPA opportunity for the
executive directors (i.e. including both elements of the
DAPA) is 100% of base salary.

Normally, 67% of base salary is payable for target
performance and at the threshold level of performance,
33.5% of the award opportunity will be paid. No portion
of the award will be paid where threshold performance is
not achieved.

The award levels above may be varied in exceptional
circumstances.

Not applicable

The performance measures selected for both
elements of the DAPA are set on an annual basis by
the Committee.

These will normally reflect a mix of financial and
non-financial measures, relating to the strategic
priorities of the Society as well as regulatory
obligations and risk performance.

Individual performance (including conduct and
behaviours) is also assessed.
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Report of the directors on remuneration (continued)

Remuneration policy for executive directors

Element

Operation

Opportunity

Performance metrics

of both the upfront and deferred elements delivered in or
linked to the market or fair value of the Society’s core
capital deferred shares (CCDS), or an alternative
instrument that, subject to regulatory requirements, is
appropriate for use as variable remuneration, and subject
to a twelve-month retention period. Participants will be
entitled to the value of CCDS distributions (or equivalent)
to the extent permitted by regulations.

The Remuneration Committee may reduce, freeze,
suspend or cancel payments under the DAPA if it believes
that the plan outcomes are not representative of the overall
performance of the Society (note i).

Policy for 2022/23 for the outgoing CEO

J D Garner will be eligible to receive a part-year award
under the DAPA in respect of services as CEO during
2022/23. As he will not be eligible to receive any award
under the new Directors’ Long-term Performance
Award, his current maximum opportunity under the
DAPA (152% of salary) will be retained for 2022/23 for
the portion of the year in which he continues to provide
services to the Society.

Directors’ Performance Award (DPA):

Directors’ Long-term Performance Award
(DLPA) element:

To incentivise sustainable long-term
performance and alignment with member
interests

Awards are made annually and only pay
out where challenging performance
measures are met, normally measured
over a three-year period

DLPA awards are discretionary and normally granted
subject to the achievement of satisfactory performance
over the year prior to being granted (the initial
performance period). The first awards under the DLPA will
be granted in 2023/24 subject to satisfactory performance
over 2022/23.

Awards are normally subject to a forward-looking three-
year performance period from the start of the financial
year in which the grant is made.

Payment of the awards will not start until after the end of
this three-year performance period and are subject to the
achievement of performance conditions. The payment of
awards will be spread in compliance with regulatory
requirements, which currently apply such that awards will
pay out in instalments between three and seven years
following the date of the initial grant.

Awards are normally paid in cash with a minimum of 50%
of any award delivered in or linked to the market or fair
value of the Society’s core capital deferred shares (CCDS),
or an alternative instrument that, subject to regulatory
requirements. is appropriate for use as variable
remuneration, and subject to a twelve-month retention
period. Participants will be entitled to the value of CCDS
distributions (or equivalent) to the extent permitted by
regulations.

The Remuneration Committee may reduce, freeze,
suspend or cancel payments under the DLPA if it believes
that the plan outcomes are not representative of the overall
performance of the Society (note i).

For each applicable performance measure for the three-
year performance period, the Committee will determine
targets by reference to the Society’s Plan that need to be
achieved to generate a ‘threshold’, ‘target’ and
‘maximum’ level of award. Performance targets will
normally be set annually for each three-year cycle.

The Committee will determine the extent of achievement
based on actual performance against the targets set and
any other relevant factors the Committee considers
appropriate to take account of.

Maximum awards will only be paid where there has been
outstanding performance against stretching targets
during the forward-looking performance period.

The overall maximum opportunity may vary by role. The
actual amount awarded in respect of any year is subject
to the limit laid down by regulatory standards (note ii).

The normal maximum DLPA opportunity for the
executive directors is 100% of base salary.

Normally, 67% of base salary is payable for target
performance and at the threshold level of performance,
33.5% of the award opportunity will be paid. No portion
of the award will be paid where threshold performance is
not achieved.

The award levels above may be varied in exceptional
circumstances.

The Committee will take into consideration
performance over the initial performance period
prior to the grant when determining whether DLPA
grants will be made. The pre-grant conditions will
normally include an assessment of both Society and
individual performance to ensure that the granting
of awards is sustainable according to the financial
position of Nationwide and justified on the basis of
individual performance, conduct and behaviours.

Forward-looking performance will be measured
against a long-term scorecard determined by the
Committee on an annual basis and set to align with
the long-term objectives of the Society. The
measures will normally reflect a mix of financial and
non-financial measures drawn from the Society’s
Plan and be subject to the satisfaction of risk
performance and regulatory obligations.

The measures used will typically comprise:
e member outcomes (to include financial goals);

e sustainability (to include Environmental, Social
and Governance measures); and

e transformation (to include delivery of key
strategic milestones).

The specific performance measures will be
disclosed in the remuneration report for the
relevant year.
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Notes

i. Discretion, risk adjustment and malus and clawback: In determining variable pay awards, the Committee has the ability to apply independent judgement to ensure that the outcome is a fair reflection of the
performance of the Society and the individual over the relevant period. In applying this judgement, the Committee has scope to consider any such factors it deems relevant.

The Committee takes into account performance against a broad set of financial and non-financial performance measures and considers performance on a risk-adjusted basis, evaluating progress against defined
measures within the context of our risk appetite, including conduct risk. This is a formal process, which also includes input and feedback from the Audit and Board Risk Committees. In this manner, the Committee has
discretion to reduce an executive director’s variable pay in relation to risk-related matters.

10das 216318115

In certain circumstances, the Committee has the discretion to operate malus and clawback provisions under the DAPA and DLPA. Such circumstances may include, but are not limited to: participation in, or responsibility
for, conduct that results in significant losses; failure to meet appropriate standards of fitness and propriety; employee misbehaviour or material error; a material downturn in financial performance; a material failure of
risk management; as well as other circumstances required by regulatory obligations or deemed appropriate by the Committee. Clawback can be applied for a period of seven years from the date of award. This may be
extended to 10 years in the event of ongoing internal or regulatory investigation at the end of the seven-year period.

ii. Maximum limit on variable pay: Remuneration awarded to executive directors is subject to an overall maximum limit on the ratio between the variable and fixed components of remuneration for any given year. The
default regulatory limit is such that variable remuneration cannot exceed 100% of fixed remuneration; however, this limit may be increased to a maximum of 200% with approval from our members by a vote at the AGM.
The Society is seeking approval from members at the 2022 AGM to apply a maximum variable remuneration ratio that does not exceed 200% of fixed pay from 2022/23 onwards. For the purpose of calculating the value
of variable pay for this ratio, a discount can be applied of up to 25% of the variable pay element to take account of the payment timescale, provided it is awarded in instruments (for example, the Society’s CCDS) that are
deferred for at least five years. Details of how the discount factor may be calculated can be found at www.eba.europa.eu

32UBUISA0Y)

iii. Regulatory changes or resolution: In the event that regulatory standards change, the Remuneration Committee has discretion to make such changes to our remuneration policy for our executive directors and non-
executive directors as to ensure regulatory compliance, even if a revised policy has not been put to members for an advisory vote. Any such changes would normally be included in the policy report at the next AGM. This
includes any changes as may be considered appropriate in the event of resolution to reflect the nature of the roles and responsibilities in this context and to support the resolution process.

el
(%]
iv. Prior arrangements: The Committee reserves the right to honour remuneration payments (including payments for loss of office), notwithstanding that they are not in line with the policy set out in this report, where the :,—;T
terms of the payment were agreed in accordance with any previous member-approved policy, before the Society’s first member-approved policy came into effect, or at a time when the relevant individual was not a E
director of Nationwide and, in the opinion of the Committee, the payment was not in consideration for the individual becoming a director of Nationwide. ~
v. Decision-making process: In determining the new remuneration policy, the Remuneration Committee followed a robust process. The Committee discussed the detail of the policy over a series of meetings in 2021 and
early 2022. The Committee considered the strategic priorities of the Society and how we link variable remuneration to the achievement of the Society’s longer-term objectives. The Committee also considered our ability to
attract, reward and retain the talent we need to remain competitive and best serve our members and evolving market practice. Input was sought from management, while ensuring that conflicts of interests were suitably -
mitigated. An external perspective was provided by our independent advisors. The Committee also assessed the policy against the principles of clarity, simplicity, risk management, predictability, proportionality and g
alignment to culture. 3
o
Choice of performance measures and targets =
D
The gateway and performance measures for the Society element of both elements of the DAPA, in addition to the performance measures applicable under the DLPA, are set on an annual basis by §
the Remuneration Committee to reflect the priorities of the Society, providing a clear link with members’ interests and our financial and strategic aims, as well as our regulatory obligations. @
The weighting of performance measures under both the DAPA and DLPA will be reviewed annually, with the Committee having the ability to adjust the weighting from year to year to recognise
particular financial, non-financial and strategic priorities. However, no less than 60% of the element of the DAPA in which our executive directors participate will be based on Society performance o
measures. DLPA awards are discretionary and are normally granted if the Committee considers that there has been satisfactory performance over the year prior to award, and this assessment will =3
generally consider both the financial performance of the Society and individual performance, conduct and behaviours. Forward-looking performance is measured against a long-term scorecard g
derived from the Society Plan and consisting of Society financial, non-financial and strategic objectives. %"
Q
The Committee sets performance targets at a level which it considers appropriately stretching in relation to the Society’s Plan and overall risk appetite, taking into account a number of wider factors, §'

including our strategic priorities, the economic environment, and market conditions and expectations. Maximum performance will only be achieved for exceptional performance across all measures.
The Remuneration Committee has discretion to adjust performance targets to reflect significant one-off items which occur during the performance period.
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What our executive directors could earn based on performance

The charts below illustrate the amounts that each of the executive directors would be paid under different performance scenarios including both the DAPA and DLPA. The charts do not represent
the amounts available for 2022/23 as the first awards under the DLPA will not be made until 2023/24, reflecting performance during 2022/23, and the first payments will not be made until 2026.
However, the plan is included in the charts below so members can clearly see the overall remuneration that may be delivered under the new policy from 2023/24.
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lllustration of annual remuneration for executive directors under the new policy

D Crosbie
Target
opportunity 6% 26% 26% £2,758k o
Maximum o 3
opportunity 31% 2% > 5% 31% 31% £3,465k 5
Minimum 8
opportunity 81% 6% —» 13% £1,321k
. CS Rhodes . Salary DAPA
arget 6 26 26 £1778k
opportunity % % o ’ Benefits DLPA
Maximum T 2
opportunity 31% 2% 5% 31% 31% £2,234k Pension %
Minimum g
opportunity 81% 6% 13% £853k 3
Notes
i. The charts are based on the following scenarios:
e  Target opportunity: fixed pay elements are payable (base salary, pension and benefits) and target variable pay levels under the DAPA and DLPA are payable )
e Maximum opportunity: fixed pay elements are payable and maximum variable pay levels under the DAPA and DLPA are payable §
e Minimum opportunity: only fixed pay elements are payable [}
ii. D Croshbie will commence her role as Chief Executive on 2 June 2022 and has therefore been included in the charts above. ?—,
iii. The value of benefits for C S Rhodes is estimated based on the benefits paid to him in respect of 2021/22, as set out in the single total figure of remuneration table. The value of benefits for D Crosbie is ]
estimated based on the benefits paid as set out in the single total figure of remuneration table, paid in respect of 2021/22 to the current CEO J D Garner. Additional benefits may arise but will always be ‘3"
provided in line with the approved policy. )
iv. The charts have been prepared using the annual salaries that will apply during 2022/23 and, therefore, the DAPA and DLPA opportunities have been calculated as percentages of these salaries. o
V. The actual amount awarded for any year would be subject to the limits laid down by regulatory standards.
vi. Payments under the DAPA and DLPA are completely dependent on how well the directors run the Society, and no payments under the DLPA will be made until between three and seven years later.
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Remuneration arrangements throughout the Society

The remuneration policy for our executive directors is designed to align with the remuneration philosophy and principles that underpin remuneration for the wider Society. Within this framework,
whilst there are differences in reward opportunity under the DAPA depending on level of seniority, everyone is focused on the achievement of the same business goals and objectives. Having
consistent goals under this plan helps make sure everyone works together to put our members’ needs first. The all-employee element of the DAPA operates with the same performance measures
and same opportunity levels (as a percentage of salary) for all employees, including executive directors. The introduction of the DLPA element of the DPA provides the link between remuneration
outcomes and the long-term performance of our executive directors in their stewardship of the Society and overseeing the delivery of the Society Plans.

Recruitment policy

On the appointment of a new executive director, the Committee will as far as possible determine the ongoing remuneration package in accordance with the policy described in the policy table
above. It would aim not to pay more than necessary to secure the right candidate.

The Committee may also consider whether it is necessary to offer any one-off arrangements on the recruitment of a new executive director to replace previously awarded variable remuneration and
any other remuneration arrangements forfeited upon leaving a previous employer. In making any such offer, the Committee will seek to ensure that the replacement arrangements are on materially
similar terms to the arrangements being forfeited in terms of value and vesting schedule and take into account the extent to which performance conditions applied to the original awards, whilst
taking into consideration all regulatory requirements. Where possible, the replacement arrangements will be structured within the parameters of our existing performance pay plans. If there was
not sufficient scope to compensate the individual through our existing performance plans, an individually tailored plan would be put in place. In line with regulatory requirements, the replacement
arrangements may continue to be subject to malus and clawback provisions, at the discretion of the individual’s previous employer.

Although our intention would be to offer any new director benefits in line with the policy set out in the policy table, if individual circumstances required this, the Committee would consider offering a
new recruit such additional benefits as might be required to secure their services. This may include travel allowances or relocation expenses for a limited period following their appointment.

On the appointment of a new non-executive director, fees will be on similar terms to those of the existing non-executive directors and in accordance with the policy table set out in this report.

Service contracts and policy on payments to departing directors

Executive director J D Garner C S Rhodes
Service contract effective from 5 April 2016 20 April 2009
Date first appointed to the 5 April 2016 20 April 2009
Board

Executive directors’ terms and conditions of employment are detailed in their individual contracts which include a notice period of 12 months from the Society to the individual and a notice period of
12 months from the executive director to the Society for any new executive directors, which has increased from nine months. The terms set out in the service contracts for the current executive
directors do not provide for any payments that are not in line with this policy. Service contracts include a provision for a termination payment in lieu of notice, which will normally be subject to
mitigation, up to a maximum of 12 months’ base salary and statutory redundancy in the event of redundancy. Such a payment might also cover benefits and pension allowance.

The Society Chairman and non-executive directors are appointed for fixed terms not exceeding three years, which may be renewed subject to their re-election by members at AGMs. There are no
obligations in the non-executive directors’ letters of appointment that could give rise to remuneration payments or payments for loss of office. The dates of appointment to the Board for the Society
Chairman and non-executive directors are set out in the Governance report.
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Leaver provisions for executive directors

If an executive director leaves in eligible leaver circumstances (defined as redundancy, retirement, ill health, death or by mutual consent, e.qg. for redundancy/succession planning purposes), they
would, subject to approval by the Committee on an individual basis, remain eligible for performance pay awards as described below.

For awards under the DAPA:

e Where an executive director leaves during the performance year in eligible leaver circumstances they may, at the Committee’s discretion, receive a pro-rata performance award for the period of
time served during the current performance period in accordance with the plan rules. Such awards would be subject to deferral, retention, malus and clawback as normal.

e Where an executive director leaves in certain defined eligible leaver circumstances (retirement, redundancy, ill health or death), they will normally be eligible to continue to receive the deferred
portion of any outstanding award in full (subject to any risk or performance adjustment, including by way of malus and/or clawback).

e In other eligible leaver circumstances, the treatment of outstanding deferred payments will normally be subject to time-prorating for months served in continued employment over the first four
years of the plan cycle, including the initial performance period.

The treatment for eligible leavers of DPA awards in respect of performance years prior to 2022/23 will be in accordance with the relevant policy.
For awards under the DLPA:

o  Where an executive director leaves during the financial year prior to the year in which the grant is made, they would normally be ineligible to receive any DLPA award in respect of that year.

o  Where an executive director leaves during the forward-looking DLPA performance period in eligible leaver circumstances, awards will normally be pro-rated for time served during the relevant
performance period. The extent to which an award will pay out will normally be subject to the achievement of the applicable performance conditions. Such awards would normally remain
subject to the deferral, retention, risk and performance adjustment provisions that would otherwise have applied, including malus and clawback.

e  Where an executive director leaves in eligible leaver circumstances following the end of the forward-looking DLPA performance period and during the additional deferral or retention period,
they will normally be eligible to continue to receive the deferred and retained portions of any outstanding awards in full (subject to any risk or performance adjustment, including by way of
malus and/or clawback).

Under both the DAPA and DLPA, the Remuneration Committee retains the discretion to adjust the proportion of the outstanding or deferred payments that are retained by a leaver based on the
facts and circumstances of the departure. Furthermore, following departure, the Remuneration Committee may still also reduce or cancel payments if it believes that the variable pay plan outcomes
are not representative of the overall performance of the Society.

Any variable pay awards subject to deferral or retention periods, as well as any ‘in-flight’ DLPA awards, will continue to be paid at the usual payment date although the Remuneration Committee will
have discretion to accelerate any payments to the leaving date in exceptional circumstances.

Individuals who leave in other circumstances (e.g. resignation) and are not determined to be ‘eligible leavers’ would receive only contractual payments to which they are entitled and would not
receive any payment in respect of performance pay plans, unless the Remuneration Committee determines there is a robust case for discretion.

Depending on individual circumstances, the Committee may also make a payment in respect of outplacement costs, legal fees and costs of settling any potential claim where appropriate.
Mitigation

Mitigation means that after leaving Nationwide, should an executive director start employment elsewhere, any outstanding payments in lieu of notice due from Nationwide may be reduced or lapse
altogether. The Remuneration Committee’s policy is that payments in lieu of notice should be made in monthly instalments and be subject to mitigation (where contractually enforceable), although

the Committee has discretion to waive mitigation if this is considered appropriate in individual circumstances. The current executive director contracts, and that of the new CEO, allow for mitigation.
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Report of the directors on remuneration (continued)

Consideration of employment conditions elsewhere in the Society

The pay and conditions of all employees are taken into account when determining executive remuneration and the Committee appreciates the importance of this relationship. The Committee
reviews base salary levels, other elements of fixed remuneration and details of performance pay plans offered to all employees each year and is always mindful of ensuring that the pay policy for
senior roles is consistent with the culture and values of the Society as a whole. Our policy is to offer packages which are competitive with the financial services market in which we operate and to
reward individuals for delivering value to members. The individual elements of remuneration offered, for example benefits provision, may vary between the different roles, reflecting typical market
practice.

Employees who are members of the Society will be able to vote on the Policy Report, the Annual Report on Remuneration and, for those employees who are not impacted by the variable pay ratio,
the special resolution to change the variable pay ratio.

Consideration of member views
At recent AGMs we have received a significant majority vote in favour of our remuneration reports. We are also mindful of views expressed by individual members regarding specific aspects of the
policy. When taking decisions on remuneration policy, the Remuneration Committee is also always conscious of the need to balance members’ views whilst ensuring executives are motivated and

rewarded to deliver value for our members.

Remuneration policy for non-executive directors

eratio PO 0 0 exe e daire 0
Element Operation Opportunity
Society Chair and non- The Society Chair’s fee is normally reviewed and approved by the Remuneration Committee on an annual basis. There is no maximum level. Fees are
executive director fees set taking into account practice at
Non-executive director fees are normally reviewed and approved by the executive directors and the Society Chair on an annual basis. other organisations as well as the time
Provide a market commitment for the role at
competitive fee level for Any changes are typically effective from 1 April. Nationwide.

the role at Nationwide o ) ) ) . ) i o o
Non-executive directors are paid a basic fee, with an additional supplement paid for additional roles or responsibilities, including in respect of

the Senior Independent Director or Employee Voice role, or for serving on or chairing a Board Committee. Additional fees may be payable for
additional time commitment in exceptional circumstances.

The Society Chair and non-executive directors do not take part in any performance pay plans or in any pension arrangements. Benefits may be
provided if considered appropriate including reimbursement of any reasonable expenses (together with any tax thereon where these are
deemed to be taxable benefits).
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Report of the directors on remuneration (continued)

Annual report on remuneration for 2021/22

Base salary and pension

As disclosed in last year’s report, J D Garner and C S Rhodes received an increase in base salary of 2% with effect from 1 April 2021. The base salaries which applied in the year were £934,320 and
£667,080 for the CEO and CFO respectively. The pension allowances of our executive directors are 16% of salary, which is the maximum benefit available to the wider employee population.

Directors’ Performance Award (DPA) 2021/22

The DPA in 2020/21 has two elements: an all-employee element and an element for our most senior leaders. Performance under both elements of the DPA reward the attainment of challenging
strategic and financial measures drawn from the Society’s Plan and for 2021/22 this included specific measures linked to three of the five strategic cornerstones, as set out below. These measures
ensure that we are focused on delivering benefits to our members. For the element in which the most senior leaders participate, in 2021/22 we added a controls measure to recognise our focus on
continuing to ensure the Society remains safe and secure for the long term. The senior element also incorporates an amount based on individual performance and behaviours.

Building thriving membership - Number of committed members Individual performance

Building legendary service - Customer service satisfaction rating Objectives reflecting each individual’s contribution
towards the delivery of the Society’s Plan as well

as individual conduct and behaviours

.

Built to last - Total costs, and for senior leaders, Controls

The maximum potential award level for 2021/22 was 152% of salary for the CEO and 112% of salary for the CFO. For the CEOQ, 28% of the maximum award was based on individual performance. For
the CFO, this was 27% of the maximum award for 2021/22. Payments under the plan are made at the discretion of the Remuneration Committee and delivered in instalments over the next seven
years. Payments due over the seven year period remain “at risk” and may be reduced or cancelled if the Committee believes the plan outcomes are not representative of the overall performance of
the Society, the individual or by reference to wider circumstances, as appropriate. The Society also has the ability to claw back performance pay awards for up to ten years after they were awarded
in certain circumstances.
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Report of the directors on remuneration (continued)

Annual report on remuneration for 2021/22 (continued)

The illustration below shows how awards under the DPA in respect of 2021/22 will be released to executive directors over the long term:

12% (cash)
A minimum of 50% of the upfront element is linked
to the value of the Society’s core capital deferred 12% (CCDS)
shares (CCDS) and subject to a twelve-month
retention period, in line with regulatory
requirements. 12% (CCDS)
12% (CCDS)
DPA
12% (cash)
20% (CCDS) 60% of the award is deferred for between three and seven years in line with regulatory
requirements. A minimum of 50% of the deferred element is linked to the value of the Society’s
core capital deferred shares (CCDS).
20% (cash)
Performance Year Paid three months Paid one Paid two Paid three Paid four Paid five Paid six Paid seven
after the end of the year later years later years later years later years later years later years later

performance year
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Outcomes for DPA 2021/22

Three ‘gateways’ must be passed before any payment is made under the plan. The three gateways are based on measures of profit before tax, leverage ratio and conduct risk. These gateways were
passed in 2021/22. In reviewing performance under the DPA during 2021/22, the Committee assessed the Society’s performance against the four measures set out below. The Committee must also
be satisfied that there are no significant conduct, risk, reputational, financial, operational or other reasons why awards should not be made, taking into account input from the Board Risk and Audit
committees.
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(Audited)

Performance pay achieved

Cornerstone Measure Performance target range: threshold, target and maximum, and performance achieved (% of salary)
JD Garner | CS Rhodes

32UBUISA0Y)

_— .. Number of
Building thriving committed o o
L) members 3.55m 3.60m 3.85m ok =
Fe u'li':g FRS satisfaction 15t + 4.6%pts lead
gencary (note i) st st ot 28.5% 215%
service 1"+ 2%pts lead 1"+ 4%pts lead
2
" £2,180m %
Total costs (note ii) 18.4% 14.9% &
X £2,210m £2,180m £2,150m 3
Built to last
50% 100% 150%
Individual performance element (see further detail below) 21.0% 25.0% g
Total performance pay achieved based on Society and individual performance 102.1% 88.5% a
Out of a maximum opportunity (as a % of salary) of 152% 112% ;—’
&
Notes: 3
i. © lpsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2022. Results based on a sample of around 48,000 adults (aged 16+). The survey contacts around 53,000 adults (aged 16+) a year in total @
across Great Britain. Interviews were over the phone and online, taking into account (and weighted to) the overall profile of the adult population. The results reflect the percentage of extremely satisfied and very satisfied &

customers minus the percentage of customers who were extremely or very or fairly dissatisfied across those customers with a main current account, mortgage or savings. Those in our peer group are providers with more than
3.5% of the main current account market as of April 2021 - Barclays, Halifax, HSBC, Lloyds Bank, NatWest, Santander and TSB.
ii. During the year, the Board approved changes to the Society’s Plan for total costs. The Remuneration Committee subsequently approved these changes to be reflected in the targets for the DPA. The actual total costs outcome of
£2,234 million for 2021/22 is above the revised plan target of £2,180 million which took account of incremental expenditure approved by the Board during the year. Adjusting for the impact of this and strategic cost decisions
made by the Board, after the setting of the annual plan, we have met our cost target.
For the Controls measure, the Audit Committee considered progress against our Process and Controls Improvement Programme (PCIP), taking into account achievement against specific milestones as well as assurance activity.
The Audit Committee recommended an outcome of 94% representing the progress made to date. The Remuneration Committee subsequently approved the outcome of 94% for use in the DPA outcomes.
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Report of the directors on remuneration (continued)

Outcomes for DPA 2021/22 (continued)

For the element based on individual performance, performance was assessed against both the delivery of the Society’s strategic scorecard as well as individual goals, conduct and behaviours. The

tables below provide an overview of the individual performance for 2021/22 achieved by each executive director based on their objectives. The performance scorecard contains a number of ESG
factors, including improving sustainability and our inclusion and diversity measures.

J D Garner’s individual objectives for 2021/22

Objectives

@ Building thriving membership

Develop a limited number of propositions
with a focus on helping members manage
their homes and alleviate financial distress.
Particular emphasis to be given on ensuring
fair outcomes in the context of economic
downturn.

Built to last

Deliver financial and overall performance
through another challenging year.

Regulation and Risk

Process and Controls

Leadership and transition

@ Building legendary service

Regain our momentum on service and
member satisfaction and deliver the Future
of Legendary Service programme.

Key to achievement of objectives:

v

Expectation achieved or exceeded

Performance

Provided continued support for members in financial difficulty, recognising the need to balance financial and operational
resilience and member financial benefit at a time of economic downturn.

Introduced a number of new and innovative propositions to offer value beyond rate including member prize draws and current
account switching incentives.

Continued to support the housing market and members by maintaining mortgage supply at a range of loan to values.

Strong overall performance against the Society’s scorecard, with record financial performance and very strong liquidity.
Product volumes continue to perform well with good income performance from mortgages and savings.
Throughout the year, we have continued to evaluate options to diversify income.

Progress made on audit actions and enhanced organisational awareness but further improvement is needed.
Maintained good relationships with the regulators.

Overall, good performance in relation to operational resilience but payments issues impacted the service our members expect.
Progress made on enhancing awareness and improving the Society’s controls.

Exceptional leadership in navigating the Society through CEO transition.

The Future of Legendary Service programme continues to progress and supports the Society to adapt to changing member
behaviour by protecting human service delivery while enhancing digital activity.

Regained momentum on customer service and member satisfaction, with a significant lead over our peer group.

= Reasonable outcome against expectation X Expectation not met

L ©lpsos 2022, Financial Research Survey (FRS), for the 12 months ending 31 March 2021 and 31 March 2022. For more information, see footnote 1on page 104.

Achievement

v
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Report of the directors on remuneration (continued)

Outcomes for DPA 2021/22 (continued)

J D Garner’s individual objectives for 2021/22 (continued)

Objectives

@ Building PRIDE

Continue to promote an inclusive and diverse
culture and advocate colleague wellbeing.
Embed new ways of working; leveraging the
member mission operating model and
lessons learned throughout the pandemic.

@ Building a national treasure

Continue to have a strong external position to
create social change, particularly on issues
around housing and our green agenda.

Key to achievement of objectives:

<  Expectation achieved or exceeded

C S Rhodes’s individual objectives for 2021/22
Performance Achievement

Objectives

@ Building thriving membership

Support the Society in achieving a good
balance between proposition, profitability
and value for members.

Performance Achievement

Strong employee engagement across the organisation and continued focus on colleague wellbeing and morale.

Significantly advanced progress against our Inclusion and Diversity measures and longer-term ambition to reflect the wider
societies that we serve.

Continued to embed our Member Mission operating model to provide greater focus on the needs of our members.
Implemented a new Future of Work policy enhancing employee flexibility but more to do in creating a delivery-focused culture.

Strong progress on the Society’s green agenda, having joined the Net Zero Banking Alliance, pledging to reach net zero by 2050.
The first major financial institution to implement eco-friendly debit cards.
Worked alongside various charities in support of important appeals, most notably Afghanistan and Ukraine. v

Launched a ‘Sticks and Stones’ campaign to protect colleagues from verbal and aggressive behaviour which led to a reform in
sentencing guidelines.

= Reasonable outcome against expectation X Expectation not met

Excellent leadership contribution to the Society’s leadership team, including in relation to propositions focused on helping
members manage their finances and alleviating financial distress. v
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Report of the directors on remuneration (continued)

Outcomes for DPA 2021/22 (continued)

C S Rhodes’s individual objectives for 2021/22
Performance

Objectives

Built to last

Deliver financial and overall performance
through another challenging and
unpredictable year.

Regulation and Risk

Process and Controls

@ Building legendary service

Support the organisation to deliver legendary
services to our members.

@ Building PRIDE

Build an inclusive culture where everyone
can thrive and a Society which reflects the
diversity of the wider communities that we
serve.

@ Building a national treasure

Protect and enhance the Society’s brand and
reputation, including managing investor and
regulatory relationships.

Key to achievement of objectives:
<  Expectation achieved or exceeded

Delivered a record financial performance with costs in line with target, improved capital ratios and very strong liquidity.
Provided strong leadership on the Society’s efficiency objective, delivering in year cost targets.
Strong performance in optimising returns from the Society’s treasury portfolio and reducing the cost of the liquid asset buffer.

Ensured investors received clear and transparent information on the Society’s performance with a strong focus on asset quality
and forbearance disclosure.

Strong performance in supporting members with payment holidays and Covid-19 provisioning.
S&P Global have upgraded the Society’s credit rating which has been a longer-term focus.

Good progress made on Audit actions with none overdue.
Provided strong leadership in the development of the Society’s planning and stress testing processes, ensuring the Board has
the appropriate information to judge the long-term performance of the Society.

Progress made on improving the Society’s controls with a strong focus on the financial control environment.

Showed strong and reliable judgement in the delivery of cost and efficiency outcomes while at the same time considering issues
of member vulnerability.

Strong leadership on the engagement of colleagues throughout the year.

More to do on supporting and enabling the Society’s Inclusion and Diversity ambitions.

Provided strong leadership on the ongoing development of the Society’s ESG agenda, ensuring reporting continues to evolve in
line with best practice.

Maintained a strong relationship with the Regulators.
Excellent contribution to the progression of the Society’s green agenda and wider societal contributions.

= Reasonable outcome against expectation X Expectation not met

Achievement
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Report of the directors on remuneration (continued)

>

Executive directors’ remuneration

regulations, as well as the Large and Medium-Sized Companies  director for the years ended 4 April 2022 and 4 April 2021.

(9]
Where indicated, the tables in the following sections have been  and Groups (Accounts and Reports) (Amendment) Regulations  In the year ended 4 April 2021, as a consequence of the Covid- 3
audited. These disclosures are included in compliance with the 2013, which the Society has voluntarily adopted. The table 19 pandemic, J D Garner requested a 20% reduction in his S
Building Societies Act 1986 and other mandatory reporting below shows the total remuneration for each executive combined salary and pension allowance. g
o
o

Single total figure of remuneration for each executive director (Audited)

2022 Fixed remuneration Variable remuneration Total pay package
Executive directors Salary Pension Travel and other Total Directors’ Total
allowance taxable benefits Performance g
(note i) Award (note ii) @
£000 £000 £°000 £000 £000 £000 £°000 §
(m]
J D Garner 934 149 77 1,160 954 954 2,114 ®
C S Rhodes 667 107 52 826 590 590 1,416
Total 1,601 256 129 1,986 1,544 1,544 3,530
2021 Fixed remuneration Variable remuneration Total pay package =
Executive directors Salary Pension Travel and other taxable Total Directors’ Total *
allowance benefits Performance 8
(note i) Award (note ii) S
£000 £000 £000 £000 £000 £000 £000
J D Garner 783 125 39 947 289 289 1,236
C S Rhodes 654 105 30 789 191 191 980 -
Total 1,437 230 69 1,736 480 480 2,216 §
5
Notes: @
i. This value is included as fixed remuneration for the calculation of the variable pay ratio in meeting our regulatory requirements. A full description of the taxable benefits is set out below. 2’7;
ii. Variable remuneration for the periods shown consists of the awards under the DPA. A substantial proportion of any awards under this plan are subject to deferral with payments spread over the following seven years. (BD
>
Our executive directors receive a number of benefits and, benefits’ includes certain essential travel costs met by the travelling and undertake their responsibilities most effectively. v
where appropriate, we pay on their behalf the tax associated Society, including any tax due under HMRC regulations, Other benefits include medical insurance, car allowance and
with those benefits. In the single figure table above, ‘taxable provided to enable the executive directors to work whilst security.
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Report of the directors on remuneration (continued)

>

Society Chairman and non-executive directors (continued)

(9]

The total fees paid to each non-executive director are shown below. For th