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Investor Briefing — March 2025

Why Marks & Spencer shareholders should support the
2025 Living Wage resolution

Summary

Ask: Shareholders have filed a resolution requesting a report detailing the Company's UK
wage policies, including base pay practices, oversight, pay levels relative to the real Living
Wage, employee turnover, and a cost/benefit analysis of adopting the real Living Wage for

its third-party workforce.

Why: Effective minimum pay policies are crucial for worker well-being and workforce
retention and recruitment; business resilience and productivity; and the health of the

social and economic systems on which investor returns rely.

Given the retail sector’s high turnover and reliance on low-paid workers, investors need
clarity on how M&S sets wages and balances costs with long-term sustainability.
Transparency on this issue is a crucial first step which would enhance investor

understanding of M&S’s human capital management strategy.
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1. Introduction

ShareAction and a group of institutional and individual investors have filed a shareholder
resolution at the UK retailer M&S ahead of the company’s 2025 Annual General Meeting
(AGM). The shareholder resolution asks M&S to disclose its approach to pay, related data, and
conduct a cost/benefit analysis of uplifting pay to the real Living Wage for its UK third-party
workforce in addition to the directly employed staff whom it already pays the real Living Wage.
We are looking to secure the same disclosures from all major retail firms, and would like to see
enhanced disclosure on workforce risks and opportunities right across the UK retail sector to

inform investor analysis of the implications of low rates of pay.

For retail companies, low pay represents a material risk to long term resilience and
profitability. Staff are the face of these businesses, meaning the impact of employee turnover
(which is particularly high in the retail industry) not only adds cost but also impacts the level of
service to customers. Additionally, low pay presents significant risks to businesses by creating an
increasingly volatile operating environment, supply chain insecurity, eroding productivity and
innovation, as well as magnifying reputational risks. Recent rises in the cost of living have
squeezed the living standards of low-paid workers and intensified disparities in income and
wealth that have been building since 2008.

For investors, low pay and insecure work in the UK today represents a systemic risk.! The
Business Commission to Tackle Inequality highlights that growing inequalities are eroding trust in
political and economic systems, increasing division and fuelling civil and political unrest.? Retail is
an industry with large, low-paid workforces that often fails to provide workers with an income
that meets their everyday needs.> When people don’t have what they need to heat their homes
or buy healthy food, and are constantly worrying about making ends meet, it can lead to chronic
poor health. The status quo weakens long-term business success and contributes to systemic
risks which undermine the social and economic systems on which investor returns rely, such as a

healthy workforce and strong overall consumer spending power.*

Paying all staff in the retail sector, both directly employed and contracted workers, at least a
real Living Wage will provide a much-needed boost to the living standards of hundreds of
thousands of staff and protect the long-term interests of investors. We recognise the added
cost pressures on businesses associated with the rise in employer National Insurance
contributions announced in the Autumn Budget 2024. In this context, it is particularly important
for companies to disclose their approaches to workforce management to enable investors to

understand how these added cost pressures are being addressed and contribute to a responsible
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investment approach to raise standards. Transparent human capital management strategies
enable investors to evaluate how companies mitigate risks and leverage opportunities tied to
workforce stability, productivity, and engagement. For retailers with large, low-paid workforces,
such transparency is important to building investor confidence in a competitive sector facing

rising regulatory and financial pressures.

2. What does this resolution ask?

N.B. Further details of this report can be found in the Appendix.
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3. Background

Marks and Spencer Group Plc (M&S) is a British multinational retail company. It specialises in
food, clothing and homeware but also has banking services. It is a constituent of the FTSE100

Index.

M&S’s strategy in the last decade has focused on revitalising its brand through store
refurbishments, a focus on online capabilities, and expanding its food business. This included a
high-profile joint venture with online retailer Ocado to expand its food delivery services. The
Company already matches the real Living Wage for directly employed staff and therefore any
uplift would only affect its third-party contractors like security guards and cleaners. M&S
continues to push forward with streamlining its business, with its CEO recently heralding a new

era for the Company after reporting a significant rise in profits.>
MA&S’s strong financial performance indicates that wage rises are affordable

M&S has demonstrated a robust financial performance in recent years, with revenue reaching
approximately £13 billion in the year 2023/2024, marking a significant increase from the
previous year. In the first half of the 2024/25 fiscal year, M&S reported a 5.7% rise in revenue to
£6.48 billion, driven by an 8.1% increase in food sales and a 4.7% rise in clothing and homeware
sales. Profit before tax and adjusting items for this period grew by 17.2% to £407.8 million.

Analysts have responded positively, with some upgrading profit forecasts for 2025 to £780
million, reflecting confidence in M&S's strategic direction and market share growth.® Last year,
M&S CEO hailed “the beginnings of a new M&S” and that the Company was in the “strongest
financial health since 1997”.7 This is supported by strong Return on Invested Capital figures

which have put it towards the top of its industry peer group.

We recognise that staff costs are a major operating expense for retailers, and recent political
changes, such as National Insurance increases, have added an additional cost to business.
However, M&S'’s sustained revenue growth and financial resilience indicate it can afford to

increase wages while maintaining long-term financial stability. This is further supported when
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considering how higher job satisfaction levels are beneficial for firm value® and companies that

deliver both stakeholder and financial value deliver better shareholder value.®
However, as outlined below, this resolution does not mandate the Company to raise wages.

Added cost pressures should not prevent an increase in wages

M&S have spoken to the impact of the 2024 Autumn Budget’s rise in employer’s National
Insurance contributions and the National Living Wage. Stuart Machin, M&S’s CEO, has called the
rise in the National Living Wage a “good cost”, adding £60 million to the Company’s outgoings.'°
Additionally, the rise in employer’s National Insurance contributions would cost approximately
an additional £60 million. Last year, M&S’s employee operating costs were £1.5 billion. That
year, M&S’s CEO earnt £4.729 million.!* When announcing the Company’s recent pay review,
Stuart Machin noted that the financial headwinds facing the retail industry this year should not
“impact our hourly paid colleagues”.!?

It is worth noting that M&S already matches the real Living Wage for directly employed staff and
therefore any uplift would only affect its third-party contractors, such as security guards and
cleaners. Given this, the additional cost would be manageable for a Company of M&S’s
profitability and resilience.

While we consider that the rises in National Insurance contributions do not mean that raising
wages would be unaffordable for M&S, it is also important to state that this shareholder
resolution does not mandate the Company to commit to paying the real Living Wage. Rather, it
requires them to provide information that would enhance communication with shareholders
about its capacity to do so.

M&S’s disclosure practice could be enhanced

M&S identifies their employees as a material element in managing a number of their key risks,
including delivering on future profitability.'® For retail companies, employees are on the front
line; the faces of the Company for customers. M&S third-party staff protect their stores and
ensure they are clean and safe for customers, regularly interacting with members of the public.
Turnover in the retail industry is notoriously high and training staff takes time.* Not only does
this impact costs but it can also impact the level of service received by customers. Therefore, a
failure to recruit and retain high quality, motivated and productive employees is a material risk
to the long term resilience and profitability of the company.
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Despite this, M&S does not disclosure significant data on how staff are treated and incentivised.
For example, in the Company’s most recent Capital Markets Day presentation, the treatment of
employees was only given a fleeting mention.*®

It is, therefore, completely reasonable for shareholders to seek further disclosures on this hugely

important issue to the Company.
M&S’s pay and workforce practice could be improved

M&S directly employs 67,025 staff and does not recognise a union. From April 2025, its base rate
of pay is £12.60 per hour nationally, with a higher rate of £13.85 in London. While this matches
the real Living Wage, M&S does not impose pay levels or arrangements on regular third-party
contractors in its stores and is therefore denying a large part of its workforce a wage that meets
the cost of living. M&S has also been known to award large executive pay packages which has

drawn controversy.1®

Despite in some circles being known as a sustainable brand,!” MSCI score M&S poorly on social
issues, with a labour management score extremely low and well below the industry average. It
also ranks M&S very highly on risk exposure to labour unrest and reduced productivity due to job
satisfaction.!®

Overall, while M&S shows some commitment to addressing low pay, it still faces challenges to go
one step further and guarantee the real Living Wage to regular on-site third-party contractors
who work in its stores. Taking this step could enhance the strong brand that M&S has built in

recent years.

Source: High Pay Centre, UK Pay Database
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4. Next steps

Investors, especially those that look after our pensions and savings, have a responsibility to
invest in a way that protects our planet and supports its people. Responsible investors can make
a difference on critical challenges like social inequality, biodiversity and public health. Voting is a
core part of an investor’s fiduciary duty and a key way in which the sector can influence

companies on social issues, as well as being in their long term financial interests.
We urge investors to:

e Allinvestors: Communicate support for the resolution to M&S and other retailers.

e All M&S shareholders: Cast a vote in favour of this resolution at, or ahead of, the
company’s 2025 AGM in May.

e All M&S shareholders: Make your support for the resolution public. Post on social media
about your voting intention, tagging @ShareAction. Pre-declare your support on your
website, on the PRI platform or another platform of your choice.

e Asset owners: Engage with your asset managers to encourage them to vote in support of
the resolution.

e Allinvestors: Consider getting involved with the Good Work Coalition. You can reach out

to the team at goodwork@shareaction.org.

5. FAQs

What are the objectives of this resolution?

M&S discloses the requested data points: The shareholder resolution calls for M&S to disclose
the composition of its workforce and analyse the implications of paying at least the real Living
Wage to its third-party contracted workforce. This includes transparency on how wages are
currently set, the number of employees and third-party contractors earning below the real Living
Wage, and an evaluation of the business impact of wage increases. Providing this information
will establish a clear baseline for assessing M&S’s commitment to fair pay and responsible

human capital management.

Investors gain transparency: Low pay and job insecurity in the UK retail sector pose economic
and social systemic risks that can impact business performance and investor returns. Increased
transparency will enable investors to assess how M&S is managing workforce-related risks and

opportunities, including retention, productivity, and resilience in a competitive retail
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environment. With rising costs and regulatory pressures, investors need clear disclosures on how

companies are addressing workforce pay and stability.

M&S demonstrates the feasibility of paying the real Living Wage and the benefits of such:
Through the requested disclosures and cost/benefit analysis, M&S can demonstrate its capacity
to implement the real Living Wage and assess the potential benefits of doing so. Studies have
shown that paying a real Living Wage to all staff can improve staff retention, reduce recruitment
costs, enhance productivity, and strengthen brand reputation®®. This disclosure process will
allow M&S to highlight the strategic advantages of fair pay, contributing to a more sustainable

and resilient business model.

This level of workforce disclosure becomes the norm: Setting a precedent for pay transparency
in the retail sector will drive wider adoption of fair pay practices. As more companies follow suit,
investors will increasingly expect disclosure on workforce pay and its impacts on long-term
business performance. M&S has the opportunity to be at the forefront of this shift, reinforcing

its reputation as a responsible employer and a leader in sustainable business practices.

The new Government is raising National Insurance contributions and increasing the National

Living Wage. Is it the time for companies to voluntarily increase wages?

While recent increases in National Insurance contributions and the National Living Wage may
impact operating costs, they do not diminish the ability or importance for companies to
voluntarily increase wages to the real Living Wage. M&S has demonstrated strong financial
recovery and resilience during and post-pandemic. By ensuring all wages meet the real Living
Wage, employers foster greater employee loyalty, reduce turnover, and enhance productivity—

all of which contribute positively to the bottom line, offsetting initial cost increases.

Moreover, the National Living Wage falls below the actual cost of living. Paying the real Living
Wage not only benefits employees but strengthens the reputation and resilience of businesses,
contributing to a sustainable, future-proofed workforce. Supporting employees by offering fair
pay aligns with long-term stability and growth, making it a strategic investment rather than

merely an added expense.

Furthermore, nothing in this resolution mandates the Company to implement wage rises; rather,
to provide information that would enhance communication with shareholders about its capacity

to implement the real Living Wage and the potential benefits of doing so.

Are minimum wage rates the job of governments, not investors?
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While the UK’s minimum wage process has been a remarkable policy success, serving as a
carefully calculated floor for the economy, it is not designed as a universal recommendation for
all employers. Given the large low-paid workforces of retailers, the sector operates in a context
where paying the real Living Wage can serve their long-term interests and mitigate broader
socio-economic risks. It is not a matter of overriding the wage-setting process but recognising
that low pay and related challenges—such as inequality and insecure work—pose systemic risks.
Against this backdrop, it is reasonable for investors to expect companies to play a proactive role
in addressing these issues, particularly in sectors where higher wages could demonstrably

benefit both employees and businesses.

Moreover, framing this as an engagement programme founded on a political viewpoint risks
oversimplifying the issue. Investors advocating for the real Living Wage are not opposing the
minimum wage process but complementing it, encouraging specific firms to exceed statutory
requirements where evidence shows it could enhance long-term value. Paying the real Living
Wage is not merely a cost —it is an investment in employee retention, productivity, and brand
reputation — delivering returns that align with fiduciary duties. As the retail sector grapples with
cost pressures, this approach reflects disciplined stewardship aimed at mitigating idiosyncratic
and systemic risks alike, grounded in a forward-looking view of social and economic

sustainability.

Do investors have ability to bring about change and/or comparative advantage to influence

this issue compared to other stakeholders?

The Good Work Coalition has demonstrated that investors do have the ability to influence
positive change for workers, businesses and, in turn, their portfolios; more than half of the
FTSE100 have accredited as Living Wage Employers since the start of our Living Wage
programme. In 2022, members of the Good Work Coalition filed a shareholder resolution at
Sainsbury’s calling on the Company to accredit as a Living Wage Employer. As a result, 19,000
workers in London immediately saw an uplift to the real Living Wage before the Company

extended this to security guards the following year.

In 2023, the Good Work Coalition engaged companies on insecure work and, in particular, the
Living Hours standard. As a result of this engagement, companies such as Severn Trent and
Moneysupermarket have accredited as Living Hours Employers; positively impacting more than
2,600 workers.

Will higher wages benefit workers and alleviate poverty or will this be offset by increases in

taxes and loss of benefits?
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The analysis by the Smith Institute for the Living Wage Foundation?® finds that the boost to
incomes for the lowest paid workers and to the economy is significant, despite increased
taxation and reduced benefits for individuals. However, even after tax and benefits, households
on the lowest incomes benefit, seeing the biggest proportionate increase in incomes. The
analysis also finds that concerns about loss of hours or jobs resulting from increases to the

minimum wage have proven to be overplayed.

Not only will higher wages benefit workers’ income and alleviate poverty, it will also improve
their health. Low pay may make it difficult for workers to afford a healthy lifestyle, including
access to nutritious food, exercise facilities or adequate housing. This can increase the likelihood
of developing non-communicable diseases like obesity, diabetes, and heart disease.?! A 2021
report found 46% of full-time UK workers who earned less than the real Living Wage believed
that their low pay had a detrimental impact on their anxiety levels.?? A real Living Wage provides
the income necessary to meet basic needs and contributes to the overall wellbeing of workers.
Research shows that increasing wages can contribute to worker wellbeing in multiple ways. A
long-term study of 24 OECD countries over 31 years found that higher minimum wages are
connected to lower overall death rates and fewer deaths from health problems that are more
common among people with lower incomes, such as diabetes and heart diseases.?? This

improvement in people’s health will reduce the strain on state expenditure.
Is it market practice to disclose the data required in this report?

By proactively disclosing this information the Company has an opportunity to position itself as
leaders in effective human capital management and responsible business practice. Additionally,
market practice often evolves in response to stakeholder demands, and further transparency of
wage setting processes and workforce management is becoming a critical focus for investors.
Finally, disclosing this data offers tangible benefits to the company, including greater investor

confidence and resilience against reputational risk.

For retailers, employee wages constitute one of the largest costs, with a significant proportion of
the workforce being paid at, or near, statutory minimums. Therefore, the workforce disclosures
required in the report are a key part of Company human capital management strategies and of
material concern to investors. We will be engaging with a number of publicly-listed UK retailers
to disclose against these requirements to improve investor understanding of Company practice

and approaches, setting a baseline for disclosure on the real Living Wage.

Why are third-party contactors included in the report?
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Third-party contracted workers are often in insecure work and low paid roles, such as cleaners,
security guards and delivery drivers. They are therefore more likely to be in in-work poverty and

exposed to fluctuating cost of living.

Companies often outsource these roles to save on costs, including wages, pension contributions
and sick pay. These groups of workers are likely to be among the lowest paid and are therefore

important to consider when assessing approaches to pay.

Using third-party contractors should not enable businesses to outsource responsibility for the
pay and conditions of their workers. Third-party contractors work alongside their directly
employed colleagues, are essential to the success of the business, and should have the same pay

and conditions.

By paying third-party staff lower wages, companies have an incentive to increase their use of
outsourcing, reinforcing the growth of insecure work and its societal cost. Accredited Living
Wage Employers are required to bring regular third-party contracted staff onto the real Living
Wage within three years of gaining accreditation. Given that many companies with complex
third-party workforces (such as in construction) have been able to make this commitment, it is
within the power of retailers, who have relatively simple outsourcing requirements, to ensure
that workers on their contracts earn a real Living Wage or, at the very least, have oversight of

this workforce.

Appendix
Supporting statement

Effective approaches to setting minimum pay rates are fundamental to human capital
management, supporting retention, recruitment and productivity of a motivated workforce.
Transparent reporting on approaches to pay will enable investors to assess how M&S balances
operational costs with long-term sustainability, including the risks associated with wages that do

not meet the cost of living for its employees.

M&S is an established retailer, with over 1000 stores and directly employing over 64,000
workers in the UK. The Company’s stated aim is to make ‘M&S a great place to work, where
everyone has a voice, can be themselves and be their best’ (Marks and Spencer Group plc,

Annual Report & Financial Statements 2024), however its current pay policy may not fulfil this

ambition.
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M&S currently pays directly employed workers in line with the 2023 real Living Wage; £13.15 per
hour in London and £12.00 per hour nationally. However, the Company has not made a long-
term commitment to maintaining this alignment. It also does not extend payment of the real
Living Wage to regular, on-site, third-party contractors, such as cleaners and security guards,
who are vital its operations and likely to be in low-paid roles. The definition of third-party
contracted workers refers to staff: i. providing a service, ii. on premises the employer is currently
occupying (rented or owned) or premises necessary to the work being carried out, iii. for two or
more hours a week for eight or more consecutive weeks (in line with the requirements of Living
Wage Employer accreditation). In engagement, the Company has been unable to quantify the

number of third-party workers who are covered by this definition.

Employee wages constitute one of the largest costs for the Company, with a significant
proportion of the workforce being paid at, or near, statutory minimums. Therefore, the
Company’s approach to setting minimum wages is an important part of its human capital
management strategy and of material concern to investors. Separate studies conducted by MIT
Sloan School of Management,?* University of Cambridge?> and Cardiff University?® show that,
despite tight profit margins in the retail sector, improving pay helps to build resilient businesses
by lowering staff turnover and absence, improving productivity and customer experience, as well

as bringing reputational benefits.

The real Living Wage, as defined by the Living Wage Foundation, is the only independently
calculated UK hourly wage which is based on the cost of living, with separate rates for London
and the rest of the UK, providing an established and evidence-based benchmark for responsible
Company practice. Over 15,000 businesses are accredited Living Wage Employers, including 50
of the FTSE100.

In April 2025, the National Living Wage will be £12.21 per hour and the National Minimum Wage
will be £10 per hour. The real Living Wage is £12.60 per hour in the UK and £13.85 per hour in

London.

By disclosing information that isn’t currently available, the Report will support investors’
understanding of the sources of information and the factors considered in setting base rates of
pay, including the potential impact of wages on recruitment, retention and productivity, as well
as the considerations of the Board in determining minimum wages that support the long-term

sustainability of the business.

Why this is relevant for UK retailers
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The retail and wholesale sector is one of the largest employers of low-paid workers in the UK,
employing over 3.5 million workers with 23 per cent of jobs being paid below the real Living
Wage.?’ The sector also has an employee turnover rate of 41.6%, above the national average of
34%.28 The combination of large low-paid workforces and high employee turnover means that

approaches to setting minimum pay rates are particularly important to UK retailers.

UK retailers are facing increases in employer National Insurance contributions announced in the
Government’s Autumn Budget 2024. Given the large number of low-paid workers in the sector,
this policy will have a significant impact. In this context, it is important for retailers to disclose
their approach to human capital management, particularly how they will address low pay in their

workforce.

Rising prices of essential goods and services over the last three years have left families struggling
to make ends meet, with 8.1 million working-age adults in the UK living in poverty.?° While
inflation has returned close to the Bank of England’s 2 per cent target in the second half of 2024,
food prices have risen by a third more than the rise in the overall price levels since 2021, while
retail energy prices have increased by 90 per cent more.3° These lasting rises in prices
disproportionately affect the poorest people in society, who are forced to spend a larger

proportion of their income on essentials.

Wages that do not meet the cost of living increase the burden on state support systems, worsen
health outcomes and suppress aggregate demand, externalising the costs of low pay onto the
wider economy. It is in the interests of diversified investors to support the overall health and
resilience of the economy by addressing low pay and the inequality it creates.3! Providing wages
that meet the cost of living is an action that retailers can take to protect the economic and social

systems upon which prosperity is based.

There is recognition that pay practices which do not provide a real Living Wage perpetuate
economic insecurity, which threatens both social and economic stability. As the Business
Commission to Tackle Inequality notes, disparities in income and wealth contribute towards the
long-term erosion of social cohesion, diminishing trust in institutions and fuelling political

polarisation.3?

Paying the real Living Wage is also a key indicator of a Company’s, and its investors’, support for
the achievement of the UN’s Sustainable Development Goal 8, promoting inclusive and

sustainable economic growth, employment and decent work for all.
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The proposed Living Wage report sets a baseline for Company disclosures on its approach to

setting adequate rates of base pay, data to understand where the Company does not currently

pay the real Living Wage and transparency on how the Company views the costs and benefits of

paying the real Living Wage as a minimum. We would expect companies to make the following

disclosures in the Living Wage report:

Metric

Disclosure

The Company’s approach to
setting base pay for hourly paid
direct employees and which
committee of the Board has

oversight of this.

Discussion of the process and factors the Company takes
into account when setting base pay for hourly paid direct
employees. This could include forms of employee
consultation or negotiation, financial considerations,
statutory requirements and competitor practice. The
Company should also disclose Board oversight and
responsibility of direct employee pay.

Number of direct employees
whose base pay is below the real
Living Wage, broken down by
contract type (permanent or
fixed-term) and working hours
(full-time, part-time or non-

guaranteed hours employees).

Quantitative disclosure of direct employees paid below

the real Living Wage.

Hourly paid direct employee
turnover rates, broken down by
base pay and working hours (full-
time, part-time or non-

guaranteed hours).

Quantitative disclosure of direct employee turnover rate.
Base pay ranges for segmentation should be determined

as appropriate by the Company.

The Company’s approach to
setting base pay for regular, on-
site, third-party contracted staff
and which committee of the

Board has oversight of this.

Discussion of the process and factors the Company takes
into account when setting base pay for regular, on-site,
third-party contracted staff. This could include discussion

of procurement processes, supplier requirements and due
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diligence. The Company should also disclose Board

oversight and responsibility of third-party contractor pay.

Number of regular, on-site, third-
party contracted staff whose base

pay is below the real Living Wage.

Quantitative disclosure of regular, on-site, third-party
contracted staff whose base pay is below the real Living
Wage.

The Company should disclose base pay of third-party
contracted staff: i. providing a service, ii. on premises the
employer is currently occupying (rented or owned) or
premises necessary to the work being carried out, iii. for
two or more hours a week for eight or more consecutive
weeks (in line with the requirements of Living Wage

Employer accreditation).

Cost/benefit analysis of
implementing the real Living
Wage as a minimum rate of pay
for direct employees and regular,
on-site, third-party contracted
staff.

Discussion and analysis of the costs and benefits to the
Company of implementing the real Living Wage as a
minimum rate of pay for direct employees and regular,

on-site, third-party contracted staff.

As well as considering the costs of implementation, the
analysis should consider the potential cost savings
associated with increasing wages to the real Living Wage
and an assessment of the feasibility of implementing the

real Living Wage as a minimum hourly rate.

This should include, but not be limited to, the impact of

paying the real Living Wage on:
e Direct employee salary cost;
e Supplier cost;
e Turnover and recruitment;
e Staff productivity;
e Customer experience;
e Company reputation;

e Ability to respond to legislative change.
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The Company should also discuss how it considers the
systemic risks associated with low-pay (such as reduced
consumer spending power, social cohesion and political
instability) when setting its pay rates.
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