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Our purpose

advance everyday

@ Glencore.com

Responsibly sourcing
‘he commodities that

life

Living our values

Our values reflect our
purpose, our priorities
and the beliefs by which
we conduct ourselves.
They define what it
means to work at
Glencore, regardless of
location or role. They are
the heart of our culture
and the way we do
business.

ﬂ QOO O%—O
Safety Responsibility Simplicity

We never compromise on
safety. We look out for one
another and stop work ifit's
not safe

We take responsibility for our
actions. We talk and listen to
others to understand what
they expect from us. We work
to improve our commmercial,
social and environmental

We work efficiently and focus
on what's important. We
avoid unnecessary complexity
and look for simple,
pragmatic solutions

performance
oy
o % 8
Integrity Openness Entrepreneurialism

We have the courage todo
what's right, even when it's
hard. We do what we say and
treat each other fairly and
with respect

We're honest and
straightforward when we
communicate. We push
ourselves to improve by
sharing information and
encouraging dialogue and
feedback

We encourage new ideas and
quickly adapt to change.
We're always looking for new
opportunities to create value
and find better and safer ways
of working
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Adjusted measures referred to as Alternative
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reconciliations and note 2 of the financial statements for
reconciliation of Adjusted EBIT/EBITDA.
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Chief Executive
Officer's review

Progress and
performance
through
challenge
and change

Gary Nagle, Chief Executive Officer

In spite of the ongoing challenges of
Covid-19, 2021 was an extraordinary
year for Glencore, reflecting rising
demand for our metals and energy
products, record Adjusted EBITDA
and the transition to new leadership.

As in 2020, the pandemic overshadowed our
daily lives, remaining an ongoing challenge
for colleagues, our families, our local
communities and society at large. As a
responsible operator, our top priority is to
protect the safety and health of our people
and the communities that host our
businesses. Sadly, we experienced four
fatalities in 2021. We believe all fatalities are
avoidable, and are committed to our goal of
zero fatalities.

While economic activity remained below
potential in many key global economies, our
sector continued to perform well, given its
critical function in delivering the world's
energy, food, housing, infrastructure and
mobility requirements. Against the backdrop
of material global central bank
accommodation and government fiscal
spending, prices for many of our key
commodities rose to multi-year or record
highs, reflecting resurgent global demand
and widespread supply challenges. Copper
prices rose as mine production struggled to
meet general industrial expansion and new
energy demand. The rapid growth in electric
vehicle sales supported double-digit demand
growth for nickel and cobalt, while surging
power costs and environmental controls
disrupted zinc and aluminium supply.
Thermal coal, oil and gas markets, impacted
by substantial recent underinvestment in
supply capacity, and low inventory levels,
were unable to efficiently respond to the rapid
demand growth, significantly lifting prices.

Although 2022 is likely to see a moderation in
global growth, including as authorities seek to
tame inflation, many commmodity markets
currently exhibit low inventories and are
prone to supply disruption, which, when set
against the significant new investment in
electrification and decarbonisation, should
support prices for our key metals in 2022

and beyond.

2021 Financial scorecard

Reflecting this environment and leveraging
the unique combination of our transition and
energy commodities, along with the global
reach and scale of our marketing business,
the Group has achieved a record Adjusted
EBITDA result of $21.3 billion, up 84% over
prior year. Net income before significant items
increased 267% to $9.1 billion, while significant
items reduced Net income attributable to
equity holders to $5.0 billion, mainly due to
the required accounting recycling to the
statement of income of Mopani's non-
controlling interests upon its disposal, an
impairment charge related to our Koniambo
nickel operation and recording a provision for
costs currently estimated to resolve the
various government investigations.

In marketing, tight physical commodity
markets and supply chain challenges, which
resulted in elevated levels of volatility,
generated ideal trading conditions, with
Adjusted EBIT growing 11% to a record $3.7
billion. Strong trading performances were
delivered across all commodity departments.
Agricultural markets also offered favourable
market conditions, with our 49.9% share of
Viterra's earnings contributing $473 million.

Industrial Adjusted EBITDA of $17.1 billion was
118% higher than 2020, primarily reflecting
strong margin expansion at our copper,
ferroalloys and coal assets. Coal (Newc),
cobalt, copper, nickel and zinc average
year-over-year price increases were 125%, 60%,
51%, 34% and 32% respectively.

Aided by strong cash generation, Net debt
reduced during the year by $9.8 billion to $6.0
billion. Net funding also declined, however
down by a lesser $4.6 billion to $30.8 billion,
due to increased readily marketable
inventories on hand, on account of the
significantly higher prices noted above. With
Net debt/Adjusted EBITDA and FFO/Net debt
metrics of 0.28x and 282.3% respectively, we
currently enjoy significant financial headroom
and strength.

Shareholder returns

At our investor update in December 2021, we
refined our capital allocation policy to
manage Net debt, in the ordinary course of
business, to around a ¢.$10 billion cap, with
deleveraging below such cap (after the base
distribution), being periodically returned to
shareholders via special cash distributions
and/or share buybacks as appropriate.

In 2021, we delivered ¢.$2.8 billion of
shareholder returns, comprising a $1.6 billion
base cash distribution (in respect of 2020 cash
flows), a ¢.$500 million special cash
distribution and $750 million of share
purchases.

For 2022, basis 2021 cash flows, we are
recommending to shareholders a $0.26 per
share (c.$3.4 billion) base cash distribution,
payable in two equal instalments, comprising
$1 billion from Marketing cash flows and 25%
($2.4 billion) of Industrial attributable cash flows.

The application of our ‘Top up’ returns
framework generates an additional payment
of ¢.$550 million to restore Net debt to our
target optimal cap level of ¢.$10 billion. We are
therefore announcing a new $550 million
share buyback programme to be completed
before release of our 2022 interim results,
representing an additional ¢.$0.04 per share.
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Climate change continued

Cross reference to Task Force on Climate-related Financial Disclosures

Governance

Strategy

Risk management

Metrics and Targets

Disclose the organisation’s governance
around climate-related risks and
opportunities

a) Describe the Board's oversight of climate-
related risks and opportunities
e Corporate governance report: page 93
* Strategic Report - Climate change:
page 20
* Pathway to Net Zero: 2021 Progress
Report: page 7
b) Describe management's role in assessing
and managing climate-related risks and
opportunities
* Pathway to Net Zero: 2021 Progress
Report: pages /-8

Disclose the actual and potential impact of
climate-related risks and opportunities on the
organisation’s business, strategy, and financial
planning where such information is material

a)

o

Describe the climate-related risks and
opportunities the organisation has
identified over the short, medium and long
term
¢ Risk management - Climate change:
pages 82-83
* Pathway to Net Zero: 2021 Progress
Report: pages 9-11
Describe the impact of climate-related risks
and opportunities on the organisation's
businesses, strategy and financial planning
¢ Strategic Report —Climate change:
page 25
* Pathway to Net Zero: 2021 Progress
Report: pages 9-11, 13-3]
Describe the resilience of the organisation'’s
strategy, taking into consideration different
climate-related scenarios, including a 2°C
lower scenario
¢ Strategic Report —Climate change:
pages 23-25
* Climate Report 2020: Pathway to Net
Zero. pages 12-21

Disclose how the organisation identifies,
assesses and manages climate-related risks

a) Describe the organisation’s processes for
identifying and assessing climate-related
risks
* Pathway to Net Zero: 2021 Progress
Report: pages 9-11
Describe the organisation’s processes for
managing climate-related risks
* Risk management - Climate change:
pages 82-83
* Pathway to Net Zero: 2021 Progress
Report: pages 9-11
c) Describe how processes for identifying,
assessing and managing climate-related
risks are integrated into the organisation’s
overall risk management
* Risk management - Climate change:
pages 82-83
* Pathway to Net Zero: 2021 Progress
Report: pages 9-11

o

Disclose the metrics and targets used to
assess and manage relevant climate-related
risks and opportunities where such
information is material

a) Disclose the metrics used by the
organisation to assess climate-related risks
and opportunities in line with its strategy
and risk management process
e Strategic Report — Climate change:
pages 20-23
* Pathway to Net Zero: 2021 Progress
Report: pages 15-21
Disclose Scope 1, Scope 2 and, if appropriate,
Scope 3 greenhouse gas (GHG) emissions,
and the related risks
e Strategic Report — Climate change:
page 21
c) Describe the targets used by the
organisation to manage climate-related
risks and opportunities and performance
against targets
* Strategic Report —Climate change:
pages19-23
e Pathway to Net Zero: 2021 Progress
Report: pages 1,56

o

Climate Report 2020:
Pathway to Net Zero

Pathway to Net Zero:
2021 Progress Report
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Sustainability continued

Our material topics

Catastrophic hazard management
We define catastrophic events as those with
a low probability but severe consequences
that could cause widespread loss of life or
significant environmental harm, or result in
major reputational or financial damage. We
are committed to eliminating catastrophic
incidents at our industrial assets.

We recognise the exceptional nature of such
events and we have developed specific
programmes to actively identify, monitor and
mitigate catastrophic hazards within our
business. We review our catastrophic risks to
understand whether they are adequately
controlled. We require our assets to put in
place appropriate managementand
mitigation measures.

Our HSEC audit programme focuses on
catastrophic hazards and critical control
management, using both internal and external
expert assessors. It gives particular attention to
identifying catastrophic hazards, their critical
controls and management plans, as well as the
effectiveness of verification and reporting
processes. The Board receives and reviews all
assurance findings.

Managing our tailing storage facilities
Tailings, the fine waste materials left over after
the processing of ore, are stored in tailings
storage facilities (TSFs). In recent years, a small
number of high-profile TSFs failures at the
operations of large mining companies have
resulted in catastrophic consequences.

We have a robust governance process and in
2021 released a new Group Tailings Storage
Facilities Policy and updated our Standard to
align with the Global Industry Standard for
Tailings Management.

We monitor our TSFs for integrity and
structural stability. Our industrial assets
evaluate natural phenomena and incorporate
these considerations into their tailings facility
designs where relevant. Flooding and seismic
activity are the main natural phenomena that
may affect TSFs. In addition, our TSFs undergo
regular external inspections.

We continue to manage closed TSFs
responsibly post-closure. We regularly inspect
our facilities and external experts conduct
independent inspections and reviews.

Performance during 2021
We target zero major or catastrophic
incidents, which we achieved during 2021.

Further information on our approach to
tailings management is available on our
website (glencore.com/sustainability/
tailings). It provides an overview of our
approach towards managing our TSFs and
includes details on each of our TSFs.

Safety and health

In line with Glencore’s values, our first priority
in the workplace is to protect the safety,
health and wellbeing of all our people. We
take a proactive, preventative approach
towards health and safety. We believe that all
fatalities, injuries and occupational diseases
are preventable. Through strong safety
leadership, we can create and maintain safe
workplaces for all our people. A large number
of our assets have been fatality free for many
years.

We require an effective safety management
system at each asset to ensure the integrity of
plant and equipment, structures, processes
and protective systems, as well as the
monitoring and review of critical controls.

SafeWork is Glencore’s approach to
eliminating fatalities, however, our overall
safety performance across our business
signalled that SafeWork had not reached all
assets in its full potential and that a step
change was needed to achieve our goal.

To understand our gaps, we conducted
reviews and engaged with the business. The
results showed that SafeWork was the right
approach. However, we also identified the
need to clarify and reset expectations around
SafeWork so it reaches every part of our
business. As a result, in 2021, a revised version
of SafeWork was launched through a change
project called ‘SafeWork 2.0, It is still
SafeWork, but with more clarity on roles and
accountabilities, defined requirements and
resources that are easier to access and adapt
to the risks in our work environment.

SafeWork is built on a set of minimum
expectations and mandatory Fatal Hazard
Protocols, Life-Saving Behaviours, and safety
tools. These must be fully implemented by
our assets. We believe consistent application
of SafeWork through strong visible leadership
will drive a culture of safe operating discipline
and get our people home safe.

Our occupational health management
strategy addresses the health risks facing our
workforce, their families and the communities
inside and outside our gates. We use a variety
of on-site programmes to manage
occupational diseases and exposure to health
hazards; we extend many of these health
programmes to our host commmunities, to
combat regional health problems and
promote healthy lifestyles.

1 Lost time injuries (LTlIs) are recorded when an employee or contractor is unable to work following an incident. We record lost days as beginning on the first rostered day that the worker is
absent after the day of the injury. The day of the injury is not included. LTls do not include restricted work injuries (RWIs) and fatalities.

NN

The lost time injury frequency rate (LTIFR) is the total number of LTIs recorded per million hours worked.
The total recordable injury frequency rate (TRIFR) is the sum of fatalities, lost time injuries (LTls), restricted work injuries (RWIls) and medical treatment injuries (MTIs) per million hours

worked. The metric represents all injuries that require medical treatment beyond first aid.

Performance during 2021

We are saddened to report the loss of four
lives at our operations during 2021, compared
to eight during 2020. All loss of life is
unacceptable and we are determined to
eliminate fatalities across our business.

During the year, both our lost time injury
frequency rate'? (LTIFR) and total recordable
injury frequency rate® (TRIFR) were lower than
the previous year at 0.83 (2020: 0.94) and 2.4
(2020:2.7) respectively.

In 2021, our high potential risk incidents
(HPRIs) fell to 385 (2020: 399). The reporting of
HPRIs represents a supportive part of our
strategy to reduce fatalities and, as such, we
do not target a reduction in this metric. They
allow the identification of activities that need
prioritising in order to advance further our
learning and safety performance. The majority
of HPRIs related to mobile equipment and
working at height, ground/strata failure and
nearly 80% resulted in no injuries.

We recorded a decrease in the number of new
cases of occupational disease, 109 cases (2020:
124).
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Corporate governance report continued

Roles and responsibilities

Chairman

* Leading the Board

* Shaping the culture in the boardroom

* Promoting sound and effective Board
governance

Ensuring effective commmunication with
shareholders

Leading the annual performance evaluation
of the Board

Other Non-Executive Directors

Challenging the Chief Executive Officer
and senior management constructively
Bringing an independent mindset and a
variety of backgrounds and experience
around the Board table

Providing leadership and challenge as
chairs or members of the Board
Committees, which comprise only Non-
Executive Directors

Assisting the Senior Independent Director
in assessing the Chairman'’s performance
and leadership

Senior Independent Director

e Acting as confidant of the Chairman and,
when appropriate, as an intermediary for
other independent Directors

e Acting as Chair of the Board if the Chairman

is unable to attend

Leading the Chairman’s performance

appraisal along with other independent

Directors

* Answering shareholders’ queries when
usual channels of communication are
unavailable

Chief Executive Officer

* Leading the management team
e Executing the Group's strategy developed
in conjuction with the Board

* Implementing the decisions of the Board

and its Committees

Delivering on the Group’s commercial

objectives

* Developing Group policies and ensuring
effective implementation

Company Secretary

Ensuring that Board procedures are
complied with and that papers are provided
in sufficient detail and on time

Informing and advising the Board on all
governance matters

Informing the Board on all matters reserved
toit

Assisting the Chairman and the Board
regarding the annual performance
evaluation process

Board attendance throughout the year

Attendance during the year for all scheduled full agenda Board and all permanent Board

Committee meetings is set out in the table below:

Board HSEC ECC Audit Rem Nom
of 6 of 5 of 5 of 4 of 4 of 3

Cynthia Carroll? 6 4 2
Peter Coates?® 6 5 5 2
Martin Gilbert 6 4 4
Ivan Glasenberg? 3 2
Anthony Hayward? 3 2 2
John Mack? 1 2 1
Kalidas Madhavpeddi? 6 2 1 3 4 3
Gill Marcus?® 6 5 4 1
Patrice Merrin® 6 5 5 2
Gary Nagle? 3
David Wormsley? 2 1

1 Ms Carroll, Mr Nagle and Mr Wormsley attended all relevant meetings from their appointments on 2 February, 1July and

15 September 2021 respectively.

2 Mr Mack, Mr Glasenberg and Dr Hayward attended all relevant meetings until their retirements on 29 April, 30 June and

30 July 2021 respectively.

3 Mr Coates, Mr Madhavpeddi, Ms Marcus and Ms Merrin attended all meetings of the relevant Board Committees following

their respective appointments as Chair or member.

In addition, there were another 7 limited agenda meetings of the Board, 4 additional Audit
Committee meetings and one additional HSEC meeting. Most Directors also attend, by
invitation, the meetings of the Committees of which they are not members.
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Audit Committee report

Gill Marcus, Chair

Other members

Martin Gilbert

David Wormsley

The Committee met eight times during the
year, four of which related to the audit tender
only. In October 2021, Gill Marcus replaced
Kalidas Madhavpeddi as Chair of the
Committee and David Wormsley was
appointed as a member of the Committee.
Each Committee member attended all of the

meetings during their period of appointment.

All current Commmittee members are
considered by the Board to be Independent
Non-Executive Directors and to be financially
literate by virtue of their relevant financial
experience. As a whole, the Committee has
the skills and experience relevant to the
sector.

John Burton is the Secretary to the
Committee.

The Committee usually invites the CEO, CFO,
General Counsel, Group Financial Controller,
Chief Risk Officer and Head of Internal Audit
and the lead partner from the external auditor
to attend each meeting. Other members of
management and the external auditor may
attend as and when required. Other Directors
also usually attend its meetings.

Additionally, the Committee holds closed
sessions with the external auditors and the
Head of Internal Audit without members of
management being present. The Committee
has adopted guidelines allowing certain
non-audit services to be contracted with the
external auditors.

Role and responsibilities

The primary function of the Committee is to
assist the Board in fulfilling its responsibilities
with regard to financial risk management and
internal controls, financial reporting, and
oversight of external and internal audit.

During the year, the Commmittee’s principal
work included the following:

¢ Reviewing the Group’s internal financial
controls and financial risk management
systems

Reviewing the Group's financial and
accounting policies and practices including
discussing material issues with
management and the external auditor,
especially matters that influence or could
affect the presentation of accounts and key
figures

Considering the output from the Group-
wide processes used to identify, evaluate
and mitigate financial risks, including credit
and performance risks, across the industrial
and marketing activities

Reviewing the global audit plan, scope and
fees of the audit work to be undertaken by
the external auditor

Reviewing the Internal Audit department's
annual audit plan

Monitoring the progress made in
remediating the internal control
deficiencies noted by the external auditor
(IT access controls and certain review
controls over journal entries and complex
valuation models). The Committee regularly
discusses these matters, the actions to
remediate them and the progress being
made with management and the external
auditor, refer to point 3 below Internal
Controls Review — UK SOX readiness
programme

Reviewing and agreeing the preparation
and scope of the year-end reporting
process

Considering applicable regulatory changes
to reporting obligations

Considering the scope and methodologies
to determine the Company's going concern
and longer-term viability statements
Reviewing the full-year and half-year
financial statements with management
and the external auditor

Evaluating the Group's procedures for
ensuring that the Annual Report and
accounts, taken as a whole, are fair,
balanced and understandable

Monitoring the independence of the
external auditor and the operation of the
Company’s policy for the provision of
non-audit services by the external auditor
Conducting a competitive tender for the
appointment of an external auditor, details
noted below

Recommending to the Board a resolution
to be put to the shareholders for their
approval on the appointment of the
external auditor and to authorise the Board
to fix the remuneration and terms of
engagement of the external auditor

Risk management and internal
controls review process

The Committee receives reports and
presentations at each meeting on
management of marketing and other risks
(excluding operational and sustainability risks
which are reviewed by the HSEC Committee
and compliance risks which are reviewed by
the ECC) and at least once a year considers an
in-depth study of the perceived main and
emerging risks and uncertainties and the
Group's risk management framework as a
whole.

The Board's internal controls review processes
are outlined under Risk management and
internal control on page 95 and detailed on
pages 68-71.

External audit tender

The Audit Committee oversaw a formal and
competitive tender process during 2021in
relation to the Group's external auditor. The
process started in January with a review of
potential audit firms that were independent
and could therefore participate in a tender
process. After this review, two firms were
selected, KPMG LLP and Deloitte LLP, and
each was sent a Request for Proposal (RFP).
They each met with a number of members of
senior management, including regional
finance directors and heads of departments
and corporate functions. The firms were also
invited to present their capabilities that would
complement the audit in relation to IT,
compliance and sustainability. Written
responses to the RFP were submitted to a
steering committee which comprised
members of the Finance and Company
Secretarial teams and the Audit Committee
Chair. Areas of consideration included
individual and firm audit quality scores,
cultural fit,a demonstrable understanding of
the Group's business, technical expertise and
proposed fee structure and development. The
tender was further used as an opportunity to
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Audit Committee report continued

seek input on the approach to the audit and
the Company’s external reporting given the
changes in legislation and the enhanced role
of the Audit Committee. In relation to the
outcome of the tender, the Audit Committee
recommended to the Board that Deloitte LLP
be reappointed as the Company’s external
auditor while identifying certain opportunities
for improvement by them. The Board
approved the Audit Committee’s
recommmendation and the Directors will be
proposing the reappointment of Deloitte LLP
for the financial year ending 31 December
2022 and the setting of its fees at the
Company’'s 2022 AGM. Deloitte LLP are
required to rotate the audit partner
responsible for the Group audit every five
years and therefore the current lead audit
partner, Geoff Pinnock, having served since
the 2018 accounting year, will rotate after the
2022 year end.

Significant issues

The Committee assesses whether suitable
accounting policies, including the
implementation of new accounting
standards, have been adopted and whether
management has made appropriate
estimates and judgements. It also reviews the
external auditor's reports outlining audit work
performed and conclusions reached in
respect of key judgements, as well as
identifying any issues in respect of these
reports.

During the year, the Committee has focused
in particular on these key matters:

1. Audit plan review

The Committee reviewed key developments

and audit risks central to planning for the half
year review and annual audit. These included
asset valuations, DRC matters, internal

controls, scaling up of LNG commercial
activities, ongoing government
investigations and acquisition of the
remaining 66.66% interest in Cerrejon.

2. Significant accounting matters

The Committee considered a number of
current or prospective significant accounting
matters including relating to the disposal of
Mopani, TCFD disclosure requirements,
accounting for LNG contracts as well as a
number of key judgements and estimates.

3. Internal Controls Review — UK SOX
readiness programme
In response to the Corporate Reform changes
being considered in the UK regarding,
amongst other proposals, a Sarbanes-Oxley
type internal controls attestation regime, the
Committee is overseeing an intensive
management review, supported by Ernst &
Young, of the Group’s internal controls.
Initially this focused on compliance related
financial controls and then broadened to
internal controls related to financial reporting.

4. Covid-19

The Committee continued to consider the
risks to management accounting and internal
controls processes due to the effects of Covid,
including relocation of staff and inaccessibility
of some business locations.

5. Impairments

The Committee considered whether the
carrying value of goodwill, industrial assets,
physical trade positions and material loans
and advances may be impaired as a result of
commodity price volatility and some asset
specific factors including the impact of
climate change. The Committee reviewed
management’s reports, outlining the basis for
the key assumptions used in calculating the
recoverable value for the Group's assets.

Future performance assumptions used are
derived from the Board-approved business
plan. As part of the process for approval of this
plan, the Commmittee considered the feasibility
of strategic plans underpinning future
performance expectations, and whether they
remain achievable. Considerable focus was
applied to management’s commmodity price
and exchange rate assumptions and their
sensitivities within the models. The Group’s
interest in the Cerrejon coal asset (with the
remaining two-thirds interests to be acquired)
and the Koniambo nickel asset in New
Caledonia have been subject to particular
scrutiny. In relation to coal, there continues to
be particular focus around price outlook and
climate change related risks.

The Committee was satisfied with the
positions adopted by management.

6. Taxation

Due to its global reach, including operating in
many higher-risk jurisdictions, the Group is
subject to enhanced complexity and
uncertainty in accounting for income taxes,
particularly the evaluation of tax exposures
and recoverability of deferred tax assets. The
Committee has engaged with management
to understand the potential tax exposures
globally and the key estimates taken in
determining the positions recorded, including
the status of communications with local tax
authorities and the carrying values of deferred
tax assets. The African copper assets and tax
risk exposures in the UK have been particular
areas of focus.

The Committee was satisfied with the
positions adopted by management.

7. Counterparty exposures

The Group's global operations expose it to
credit and performance risk, which result in
the requirement to make estimates around
recoverability of receivables, loans, trade
advances and contractual non-performance.
As part of an ongoing review, the Committee

considered material continuing exposures,
the robustness of processes followed to
evaluate recoverability and whether the
amounts recorded in the financial statements
are reasonable.

The Committee was satisfied with the
positions adopted by management.

8. Other material issues

These included going concern and long-term
viability assessments. The Committee was
satisfied with the going concern and longer-
term viability conclusions reached as set out
on page 71.

Internal and external audit

The Committee monitored the internal audit
function as described under Internal Audit on
page 70.

The Committee's assessment of the quality
and effectiveness of the external audit
process was considered as part of the audit
tender process (see previous page).

The application of the FRC's Revised Ethical
Standard 2019, from 1January 2021, has
introduced significantly extended restrictions
regarding the use of the Company’s external
auditor for non-audit services, to preserve the
auditor's independence and the Group's
non-audit services policy has been amended
accordingly.

For 2021, fees paid to the external auditor were
approximately $26 million. These included
audit related assurance services of $3 million
and non-audit fees of $1 million; further details
are contained in note 30 to the financial
statements.

Gill Marcus
Chair of the Audit Committee
15 March 2022
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Directors’ Remuneration Report
For the year ended 31 December 2021

Cynthia Carroll, Chair

Other members

Kalidas Madhavpeddi

Martin Gilbert

On behalf of the Board, | am pleased to
present Glencore's Remuneration Report for
the financial year ended 31 December 2021,
my first as Chair of Glencore's Remuneration
Committee.

This report is presented to reflect the
reporting requirements on remuneration
matters for companies with a UK governance
profile, particularly the UK's Large and
Medium-sized Companies and Groups
(Accounts and Reports) (Amendment)
Regulations 2013, unless stated otherwise.
The report also describes how the Board has
complied with the provisions set out in the
UK Corporate Governance Code relating

to remuneration matters. Our auditors

have reported on certain parts of the
Directors’ Remuneration Report and stated
whether, in their opinion, those parts of the
report have been properly prepared. Those
sections of the report which have been
subject to audit are clearly indicated.

Our reportis divided into three sections:

This letter from me as Chair of the
Remuneration Committee

Glencore’'s Remuneration at a Glance

Our Annual Report on Remuneration
detailing the outcomes from 2021 and how
we will implement our Remuneration Policy
in2022.

Introduction

2021 was a year of leadership transition for
Glencore as Ivan Glasenberg retired as CEO
and as a member of the Glencore Board on 30
June 2021 and Gary Nagle succeeded him in
the role of CEO and a member of the Glencore
Board on1July 2021.

A key focus for the Committee’s work during
the year was therefore the implementation of
the Remuneration Policy for the new CEO,
including reviewing shareholders’ feedback
and the development of frameworks,
processes and structures for the
measurement and assessment of
performance given the unusual nature of the
former CEO's pay package.

We have been guided in our decision making
by the principles of responsible pay and
believe that our remuneration policy achieves
its intended objectives to provide due
recognition and to support Glencore's growth
now and into the future. A number of
important considerations have informed our
decisions this year, including:

» financial and non-financial performance;

¢ the views and expectations of our
stakeholders;

* the Company'’s sustainability commitment;

* our continued focus on capital projects and
maintaining production to meet higher
levels of global demand;

* the ongoing impact of the Covid-19

pandemic; and

Glencore's leadership transition against a

challenging operating backdrop.

Remuneration policy

2021 represents the first year of application of
the Remuneration Policy for the new CEO,
which was developed following extensive
consultation with major shareholders and
investor bodies in mid-2020. The changes to
the Remuneration Policy were guided by a
need to support the Company’s transition to a
more market aligned CEO remuneration
package, as well as its future needs as a major
global miner and one of the world'’s largest
commodity trading companies.

While the Policy was approved by 74.2% of
shareholders at the 2021 Annual General
Meeting, the Committee and Board recognise
the views of those shareholders who felt they
could not support the resolution. Reflecting
the Board'’s philosophy on shareholder
engagement, the Board Chairman consulted
extensively with the largest shareholders who
voted against to discuss their feedback
relating to CEO pay quantum compared to
predecessor pay levels and the performance
orientation of the Restricted Share Plan. The
diversity of feedback received was
underpinned by an acknowledgement that
the Company had sought to implement a
fit-for-purpose remuneration policy and an
expectation for transparent disclosure of the
operation of the Policy in 2021.
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The Company believes the Policy reflects a
more market aligned, competitive, and
fit-for-purpose remuneration, comprising:

 atotal remuneration package thatis
positioned competitively but not
excessively versus the FTSE30 and a peer
group that represents the internationality,
complexity, and scale of our operations,
taking into account Glencore'’s continued
growth;

* an appropriate mix of rewards for short-

and long-term performance, with a

mandatory three-year deferral of 50% of any

bonus earned;

a Restricted Share Plan that rewards

sustainable value creation and commercial

effectiveness, rather than short-term share

price volatility primarily driven by

commodity price cycles, with vesting

subject to the Committee’s assessment of

robust performance underpins aligned

with the stakeholder experience;

¢ one of the longest LTIP time horizons in
the FTSE to reinforce our ownership ethos,
asthe CEO is unable to realise value from
restricted shares until the later of five years
from the date of award or two years
post-departure; and

* Annual bonus and Restricted Share awards
are subject to malus and clawback
provisions to mitigate excessive risk-taking
and payment for failure.

The Committee strives to implement the
Policy in a considered way and will continue to
monitor the views of shareholders and
engage directly with them as appropriate.

Performance and incentive outcomes
in 2021

The social, economic, and political problems
presented by the Covid-19 pandemic are
without precedent in recent history. In these
challenging circumstances, under the
leadership of Gary Nagle who assumed his
role as CEO on 1July 2021, Glencore navigated
with agility and resiliency to deliver
exceptionally strong performance in 2021,
while protecting the safety and health of our
people and host communities.

The Committee recognises that a record year
for Adjusted EBITDA depended on
management and employees around the
world during a challenging period.

In addition, Glencore remained steadfastly
focused on shaping the business for the
future, aligning the Company's sustainability
ambitions with tangible actions throughout
the business.

In line with the new annual bonus scorecard
outlined in the Remuneration Policy, which
provides consideration for financial, safety,
climate and individual performance initiatives,
the Remuneration Committee considered
Glencore's performance and the CEO’s
leadership during 2021 and determined that a
93.6% outcome is warranted in respect of the
outstanding performance delivered in 2021.

In reaching this decision, the Committee
considered the formulaic outcome against
the stretching targets for each financial
measure (see below) set at the start of the
year. In 2021, Glencore delivered record
Adjusted EBITDA and significantly

deleveraged its balance sheet (see page 48).
Additionally, Funds from Operations in 2021
significantly exceeded Glencore's three-year
average. In consideration of all those factors, it
was determined that a full payout in respect
of the financial measures was warranted. The
Committee also considered performance
against the non-financial categories for which
a96.7% payout was deemed appropriate,
including considerations such as:

* Demonstrable progress to advance
Glencore's safety culture, promote climate
change leadership, and embed its climate
strategy across its global operations
Continued portfolio simplification to focus
on larger, higher-margin, longer-life assets
essential to the transition to a low-carbon
economy, including:

— the sales of Ernest Henry and Mopani;

— acommitment to responsible ownership
and depletion through the Cerrejon
acquisition; and

— investment in energy transition
exemplified by various recycling
initiatives.

The roll out of a revised Code of Conduct
that set out the business principles and
values critical to Glencore's success as a
responsible and ethical Company and
maintenance of a best-in-class Ethics and
Compliance programme

* The CEO's leadership during the 2021
transition year to advance Glencore's
strategic priorities; in particular, his role in
installing new executive leadership and
management across operations and
developing a new diversity and inclusion
strategy to attract and retain the next
generation of leaders for Glencore globally.

The formulaic outcome was therefore 98.5%
of maximum opportunity. However, it was
noted that despite the strong overall
performance delivered and value creation for
shareholders, as well as a significant year-
over-year improvement in health and safety
indicators across the business, including
LTIFR and TRIFR, there were unfortunately
four tragic fatalities recorded in 2021. Any loss
of life is unacceptable and thisis an important
reminder that there is still work to do to
further improve safety across all operations.
Additionally, whilst 2021 was a hallmark year of
earnings for Glencore, there is work to be
done to further bolster production levels
globally. Reflecting on Glencore's safety
commitment and accountability for
sustainable value creation, beyond superior
financial returns, the Committee applied
downwards discretion to reduce the overall
bonus outcome by 5%, resulting in a bonus
outcome of 93.6% of maximum. Further
details of how the Committee assessed the
2021 annual bonus scorecard for the CEO are
provided in the Annual Report on
Remuneration.

The vesting outcome for the new RSP will be
disclosed for the first time in the 2024
Remuneration Report. Vesting is subject to a
holistic assessment of performance
underpins (shareholder distributions, overall
company performance, and ESG
performance) which ensures that vesting
outcomes are entirely consistent with the
stakeholder experience over the vesting
period. Further details of the Commmittee’s
interim assessment of these underpins are
provided in the section of this report headed
‘RSP awards vesting in 2027.

Wider workforce considerations

The Committee is advised of pay and
conditions around the Group and considers
such information when considering executive
pay. The Head of Group HR also attends
meetings by invitation and is able to share
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information about the wider workforce. In
2021, several virtual focus groups were also
conducted with the aim of promoting
employee engagement and facilitating direct
communication between employees and
Board members. Topics and issues discussed
include diversity and inclusion, safety,
business and strategy, executive and wider
workforce pay, compliance, our Purpose and
Values, and the Code of Conduct.

Remuneration in 2022

Remuneration for the Chairman and
Non-Executive Directors

Fees for the Chairman and Non-executive
Directors are reviewed annually and are
benchmarked against peer companies.
Based on our latest review, no changes to the
Chairman or Non-Executive Directors' base
fees will be made for 2022. In October 2021,
adjustments were made to Committee
membership fees for some Committees - see
page 17.

2021 was a year of significant change for Glencore during which a more market aligned,
competitive, and fit-for-purpose remuneration structure was introduced for the CEO, following
extensive consultation with shareholder and investor bodies. Given that Mr Nagle was appointed
on 13July, the Committee was mindful of the fact that his remuneration package has only beenin

place for 6 months. As a result, no changes to the
following year.

remuneration are being proposed for the

Fixed Remuneration Annual Bonus

Long Term Incentive

* $1.8m Base Salary
» Benefits/Pension

— 15% Safety
— 15% Climate

— 15% Individual targets

* 125% target, 250%
maximum bonus

* 50% deferred into shares
vesting on the third
anniversary, subject to
continuing employment

* Scorecard comprises:
— 55% Financial

* 225% RSUs per year
Comprehensive underpin
focused on a holistic review
of the overall business and
ESG performance

Test of underpin and, subject
to satisfactory performance
based on the assessment of
the underpin, cliff vesting on
the third anniversary.
Requirement to hold all
vested restricted stock until
the later of 5-years from the
date of grant or 2 years
post-employment

Engaging with shareholders

We remain committed to delivering a
transparent remuneration framework,
supported by strong governance processes,
designed to drive the right behaviours across
the whole organisation and deliver long-term
success, meeting the needs of our
stakeholders. As demonstrated by our Board
Chairman’s leadership in consulting
extensively with shareholders following our
last AGM, we welcome an open dialogue with
shareholders and look forward to receiving
your feedback and support at the upcoming
AGM.

Summary and priorities for 2022

In closing, | would like to thank the
Committee for its support during the
challenging year and our shareholders for
their constructive engagement and feedback.
Thanks also to our management team for
their decisive leadership and relentless efforts
to continue to deliver exceptional value to our
stakeholders and driving positive change, and
to our employees who worked tirelessly
throughout the year. Finally, | would like to
express my gratitude to John Mack, the
former Chair of the Remuneration
Committee, for his invaluable input and
contributions during his tenure and for
ensuring an orderly transition.

The Committee’s priorities for 2022 will
remain the continued implementation of our
remuneration policy and ensuring that our
approach to executive remuneration is fair,
responsible, and provides a dynamic
framework that can accommmodate the
evolving demands of a changing business
environment and the priorities of our
shareholders and other stakeholders.

Cynthia Carroll
Chair of Remuneration Committee
15 March 2022
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Remuneration committee
Remuneration Committee meetings in 2021
The Committee formally met 4 times during
the year and considered, amongst other
matters, the Remuneration Policy and the
packages applicable to the Chairman, the
CEO and senior management, the content
and approval of the remuneration report and
the appointment of new independent
advisers.

All Commmittee members were considered
independent on their appointment to the
Board. Further details concerning
independence of the Non-Executive Directors
are contained on page 92.

The CEO and CFO are usually invited to attend
some or all of the proceedings of
Remuneration Committee meetings;
however, they do not participate in any

decisions concerning their own remuneration.

Similarly the Chairman is not involved in
discussions regarding his own fees.

Membership and experience of the
Remuneration Committee

The members of the Commmittee provide a
useful balance of skills, experience and
perspectives to provide the critical analysis
required in carrying out the Committee’s
function. Each Committee Member has had a
long career in the management of large
organisations and therefore provides
considerable experience of remuneration
analysis, design and implementation.

Role of the Remuneration Committee

The terms of reference of the Committee set
out its role. They are available on the
Company’s website at:

@ glencore.com/who-we-are/governance

Its principal responsibilities are to:

* Regularly review the appropriateness and
relevance of the Remuneration Policy
Determine and agree with the Board the
framework for the remuneration of the
Company's Chairman and the Chief
Executive Officer

Establish the remuneration package for the
CEOQO including the scope of pension
benefits

Determine the remuneration package for
the Chairman, in consultation with the CEO
Determine the policy for senior
management remuneration

Oversee schemes of performance related
remuneration (including share incentive
plans), and determine awards for the CEO
(as appropriate)

Ensure that the contractual termson
termination for the CEO are fair and not
excessive

The philosophy of the Remuneration
Committee is to set the Company'’s
remuneration policies and practices to
promote the long-term success of the
Company and support the implementation of
the Group’s strategy, while aligning the
interests of the Executive Directors and
executives with those of shareholders
generally. This policy has consistently
underpinned our approach to executive
remuneration.

The Committee considers corporate
performance on ESG and governance issues
when setting remuneration for the Executive
Director. Additionally, the Committee seeks to
ensure that the incentive structure for the
Group's senior management does not raise
ESG or governance risks by inadvertently

promoting and/or rewarding behaviours that
are not aligned with the Group Values, culture
and policies.

Advisers to the Remuneration Committee
At the start of the year, the Committee
received remuneration advice from FIT
Remuneration Consultants LLP (‘FIT’). During
the year, the Committee conducted a formal
tender process following which it appointed
and received independent remuneration
advice from Mercer UK Limited (‘Mercer’), its
new independent external adviser. Mercer is a
member of the Remuneration Consultants
Group (the UK professional body for
Remuneration Consultants) and adheres to its
code of conduct. The Committee is satisfied
that the advice provided by Mercer was
objective and independent.

The fees paid for advice in respect of 2021
were: FIT $92,919 (2020: $59,554) and Mercer

$96,243 (September to December 2021).
Neither FIT or Mercer have any connection
with the Company or individual Directors.

The Head of Group HR also attends meetings
at the invitation of the Committee.

AGM Shareholder Voting

The votes cast to approve the Directors’
remuneration report, for the year ended 31
December 2020 at the AGM, held on 29 April
2021, were as follows. The factors
underpinning the votes against the policy are
discussed in the introductory letter from the
Chair of the Remuneration Committee.

Votes ‘For’ Votes ‘Against’ Votes ‘Withheld”

Directors' remuneration policy 74.21% 25.79%
(7,295,913,840) (2,535,818,550) (229,047152)

Directors’ remuneration report 91.30% 8.70%
(9,174,048114 ) (873,699,107 ) (13,032,321)

1 Avote withheld is not counted in the calculation of the proportion of votes for and against the resolution.
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UK corporate governance code considerations

The Committee has considered the factors set out in provision 40 of the Corporate Governance Code. In our view, the Remuneration Policy which was approved by shareholders at the 2021 AGM

addresses those factors as set out below:

Clarity: remuneration arrangements should be transparent and
promote effective engagement with shareholders and the
workforce.

Our remuneration policy and pay arrangements are clearly disclosed each year in the Annual Report. The
Remuneration Committee proactively seeks engagement with shareholders on remuneration matters.

Simplicity: remuneration structures should avoid complexity
and their rationale and operation should be easy to understand.

Our remuneration structure comprises fixed and variable remuneration, with the performance conditions for
variable elements clearly communicated to, and understood by, participants. The RSP provides a simple and
transparent mechanism for aligning Executive Director and shareholder interests.

Risk: remuneration arrangements should ensure reputational
and other risks from excessive rewards, and behavioural risks
that can arise from target-based incentive plans, are identified
and mitigated.

The rules of the annual bonus scheme and RSP provide suitable mechanisms for the Commmittee to reduce
award levels and are subject to malus and clawback provisions. The RSP reduces the risk of unintended
remuneration outcomes associated with complex performance conditions associated with other forms of
long-term incentive. The comprehensive RSP underpins also mitigate the risk of payments for failure.

Predictability: the range of possible values of rewards to
individual directors and any other limits or discretions should be
identified and explained at the time of approving the policy.

The RSP increases the predictability of reward values (removing the risk of potentially unintended outcomes).
Maximum award levels and discretions are set out in the policy tables and the policy includes scenario charts
showing the potential outcomes on a range of assumptions.

Proportionality: the link between individual awards, the delivery
of strategy and the long-term performance of the Company
should be clear. Outcomes should not reward poor performance.

Variable performance-related pay represents a significant proportion of the total remuneration opportunity. The
Committee considers the appropriate financial and personal performmance measures each year to ensure that
there is a clear link to strategy. Discretion is available to the Committee with the ability to reduce awards if
necessary, to ensure that formulaic outcomes do not reward poor performance.

Alignment to culture: incentive schemes should drive
behaviours consistent with company purpose, values and
strategy.

The Committee seeks to ensure that personal performance measures under the annual bonus scheme
incentivise behaviours consistent with the Company’s Purpose, Values and culture. The RSP will clearly align the
Executive Director’s interests with those of shareholders by ensuring a focus on delivering against strategy
including strategy related to environmental, social and governance factors to generate long-term value for
shareholders.
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Remuneration at a glance/Policy
Summary of Remuneration Policy

The table below summarises Glencore's
remuneration policy which was approved by
shareholders at the 2021 AGM, how we have
applied this policy for the CEO for the year
ending 31 December 2021 and how we will
apply the policy for 2022. The Policy for the
Executive Directors currently only applies to
Mr Nagle as he is the only Executive Director.
Mr Nagle was appointed to the Board on 1July
2021. Our policy is based on an extensive
external benchmarking exercise focused on
our UK-listed peer group comprising of Anglo
American, BHP, BP, Rio Tinto and Shell. This
group was chosen because the mining
companies are the best comparators for our
industrial business while, for the oil
companies, the combined industrial and
marketing business model is closely aligned
to Glencore's activities. The full text of the
policy can be found in our 2020 Annual
Report on the Company's website at

@ glencore.com/investors/reports-
results/2020-annual-report

Pay Element

Purpose and link to strategy

Details

2021-22 implementation
for Gary Nagle CEO

Base Salary

Provides market competitive fixed
remuneration that rewards
relevant skills, responsibilities and
contribution

Reviewed annually and any
increases take account of those
applied across the wider
workforce

From 1July 2021: US$1.8m
2022: $1.8m (no change)

Pension and
benefits

Provides basic retirement and
non-monetary benefits which
reflect local market practice

The pension opportunity and
retirement age (65) are aligned
with the requirements set for
other employees based in
Switzerland.

Non-monetary benefits include salary loss,
(long-term sickness) and accident/travel
insurance. For the retirement benefits, an
annual cap of $150k has been set

Annual Bonus

Supports delivery of short-term
operational, financial and
strategic goals

On-target/maximum
opportunity (% of salary)

125%/250%

Performance conditions (and
weightings)

e Funds From Operations (30%)

* Net debt (15%)

* Capex (10%)

* Safety (15%)

* Progress towards 2035 CO2 targets (15%)
* Individual targets (15%)

Bonus deferral

50% of annual bonus deferred in shares for three
years

Restricted

Incentivises the creation of

Grant (% of salary) 225%
Share Plan shareholder value over the longer - — - - -
term Vesting conditions Vesting subject to satisfactory performance
assessed with a comprehensive underpin which
is based on a holistic review of overall business
and ESG performance over the vesting period
Vesting period Three years
Holding period The latter of five years after the date of grant or
two years post-employment
Minimum Provides long-term alignment 500%

Shareholding
Requirement

with shareholders

In-post (% of pre-tax salary)

Post-exit shareholding
requirement (% salary)

The lower of the shareholding at departure or
500% of salary for a period of two years
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Malus & clawback

Awards subject to the applicable plan rules
governing the annual bonus and RSP are
subject to malus and clawback provisions that
allow the Committee to reduce or clawback
awards and may be applied in certain
circumstances, such as material failures in the
financial, operational, compliance, or HSEC
and HR performance of the Company and a
failure to identify and/or report such failure(s);
and any other circumstances that are deemed
to have a significant impact on the reputation
or financial prospects of the Company. These
provisions apply irrespective whether an
award is made in cash or equity.

The Committee may, in its discretion, decide
to delay vesting and therefore extend the
period during which malus and clawback may
be applied if facts come to light within the
period warranting an investigation.

Discretion and vesting subject to the
underpin

In addition to the specific discretions set out
in the policy table on the preceding page, the
Committee may exercise various discretions
related to the operation of the policy. In
particular, these include, but are not limited
to, the following:

* the participants of the respective incentive
plans;

» the timing of award grants, vesting and/or

payment;

the size of an award and/or payment (subject

to the limits set out in the policy table);

* the determination of vesting;

e dealing with a change of control or corporate
restructuring;

* the determination of a good/bad leaver for
incentive plan purposes and the treatment
of pro-rating and holding periods;
adjustments required in certain
circumstances (e.g. rights issues, corporate
reorganisation and/or change to capital
structure); and

determining the appropriate performance
conditions, underpins, weightings and
targets for the annual bonus scheme and
LTI

The holistic, qualitative judgement, which is
applied as an underpin test before final
vesting of restricted stock is confirmed, is an
important aspect to ensure that vesting is not
simply driven by a formula or the passage of
time that may give unexpected or unintended
remuneration outcomes.

The exercise of any discretion will be fully
disclosed in the applicable statement of
implementation of the policy.

Directors’ service contracts

Executive Director’s Contract

The table below summarises the key features
of the service contract for Mr Nagle.

A copy of the service contract of Mr Nagle is
available for inspection at the Company's
registered office as noted on page 258 or as
otherwise indicated in the Notice of 2022
AGM.

Provision Service contract terms

Notice period Twelve months' notice by

either party

Contract date 01 July 2021

Expiry date Rolling service contract

Termination Policy Summary
In practice, the facts surrounding any termination do not always fit neatly into defined
categories for good or bad leavers. Therefore, it is appropriate for the Commmittee to consider
the suitable treatment on a termination having regard to all of the relevant facts and
circumstances available at that time. This Policy applies both to any negotiations linked to
notice periods on a termination and any treatment which the Committee may choose to apply
under the discretions available to it under the terms of the annual bonus and long-term
incentive arrangements. The potential treatments on termination under these plans are

summarised below.

Incentives

Good leaver

Bad leaver

Definition

If a leaver is deemed to be a
‘good leaver’; i.e. leaving
through serious ill health or
death or otherwise at the
discretion of the Committee

If a leaver is deemed to be a
‘bad leaver’; typically, voluntary
resignation or leaving for
disciplinary reasons

Annual Bonus

Pro-rated bonus, typically
with the normal proportion
subject to deferral

No awards made and any
unvested awards would lapse

Deferred element of
bonuses earned
previously

Restricted Share Plan

Typically retained for the
balance of the deferral period
(although the Committee
may exceptionally approve
early release)

May be retained or forfeited at
Committee discretion

Will receive a pro-rated
vesting (if applicable, subject
to the application of the
underpin at the normal
measurement date)

The Committee retains the
discretion to disapply
pro-rating however it does
not expect to use this other
than in exceptional
circumstances

All unvested awards would
normally lapse

In the event of a change of control or similar event, awards may become payable or vest early
with treatment broadly in line with that for good leavers. Rules permit a roll-over of awards in

appropriate circumstances.

The UK legislation does not require the inclusion of a cap or limit in relation to payments for loss
of office. The Committee will take all relevant factors into account in deciding whether any
discretion should be exercised in an individual’s favour in these circumstances, and the
Committee will aim to ensure that any payments made are, in its view, appropriate having
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regard to prevailing best practice guidelines. The Commmittee may also, after taking appropriate
legal advice, sanction the payment of additional sums in the settlement of potential legal
claims and/or the provision of outplacement and similar services.

External appointments
None currently. The appropriateness of any future appointment will be considered as part of a
wider review of Directors’ interests/potential conflicts.

Potential rewards under various scenarios
The chart below is based on the following scenarios, in accordance with UK reporting
regulations:

* Minimum: Mr Nagle's salary of $1.8m and 2021 benefits of $80k
* Target pay: as Minimum plus bonus at 50% of maximum plus the LTI grant
* Maximum pay: as Target pay except bonus payable at maximum

* Maximum plus 50%: as Maximum pay except the share price on the LTl is assumed
to increase by 50%

12,455

10,430

8,180

1,880
1,880
Minimum Target Maximum Maximum Plus
® Fixed Remuneration ® LTI Grant
® Target Bonus LTI +50%

Annual report on Remuneration

The Annual Report on Remuneration and the Annual Statement will be put to an advisory
Shareholder vote at the AGM on 28 April 2022. Sections of the report are subject to audit and
these have been flagged where applicable.

Implementation report — audited information
Executive Director remuneration
The emoluments of the Executive Directors for 2021 were as follows:

Ivan Glasenberg' Gary Nagle?
Single figure table (US$'000) 2021 2020 2021
Salary 723 1,447 900
Benefits? 4 4 14
Pension 29 57 24
Other# (] - 165
Total fixed remuneration 756 1,508 1,103
Annual Bonus - - 2,105
Long-term incentives - - -
Total variable remuneration - - 2,105
Total 756 1,508 3,208

1 Mr Glasenberg retired as Chief Executive Officer on 30 June 2021 and his salary was pro rated accordingly in 2021.

2 Mr Nagle was appointed Chief Executive Officer on 1July 2021 and his 2021 remuneration was pro rated accordingly.
3 Lunch card and unemployment insurance covered by employer, in line with all other Swiss-based employees.
4

Comprises one-time relocation benefits consisting of household goods shipment, airfare, temporary accommodation and
tax assistance.

The aggregate fees for all Non-Executive Directors for 2021 were $2,756,000 (2020: $2,884,000).
The total emoluments of all Directors for 2021 (including pension contributions) were
$6,720,000 (2020: $4,392,000). The variance between 2020 and 2021 is largely due to Mr
Glasenberg never participating in the Company’s bonus scheme and share plans, and he did
not receive any shares as part of a compensation scheme during his tenure.

Incentive outcomes for 2021

Annual Bonus

The Company has designed a bonus scorecard for Mr Nagle with a mix of financial and non-
financial measures which the Committee believes appropriately supports the achievement of
Glencore's financial and strategic ambitions. For 2021, the annual bonus scorecard comprised
55% financial measures, 30% HSEC (safety and climate), and 15% individual targets.
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The financial targets were set at the start of the financial year based on the comprehensive
annual business planning process and in anticipation of Mr Nagle succeeding as Chief
Executive Officer on 1July 2021. These financial targets were set to reflect challenging levels of
performance across a number of operating scenarios and price assumptions, including
historical performance delivered and the expected impact of the Covid-19 pandemic. The
non-financial targets were developed by the Board in consultation with Mr Nagle, following his
appointment as Chief Executive Officer.

The financial measures selected include Funds from Operations (FFO), Net Debt, and Capital
Expenditure (Capex). These financial measures are in line with the key metrics tracked by
Glencore's four-year plan (2021 to 2024) developed as part of its longer-term viability
assessment. FFO was selected to measure Glencore’s ability to deliver margins and generate
cash that may be returned to shareholders or further invested in the business for growth. Net
Debt was selected to evaluate the actions taken to continuously strengthen Glencore's balance
sheet and capital structure. Capex was selected to evaluate Glencore’s capital allocation and
progress towards pursuing business reinvestment opportunities that support the pathway to
net zero emissions. Collectively, these financial measures reinforce the importance of
advancing multiple strategies and objectives in parallel to support the Company’s long-term
viability.

The non-financial measures selected include HSEC (safety and progress towards CO, reduction
targets), and individual objectives which, for 2021, considers individual contributions towards
portfolio simplification; maintaining a culture of ethics and compliance throughout Glencore,
and developing and nurturing Glencore's next generation of leadership, including through the
development of a diverse and inclusive culture.

The Committee’s assessment of year-end performance is further described below.

Bonus scorecard - Financial measures
The table below sets out the 2021 performance delivered against the financial targets under the
annual bonus scorecard which comprise a total weighting of 55%.

As detailed in the Strategic Report, 2021 was an extraordinary year for Glencore. Amid the
ongoing challenges of Covid-19 and under the new leadership team, surging demand for
metals and energy products combined with swift and decisive management action enabled
Glencore to achieve record cash generation. FFO delivered in 2021 significantly exceeded the
trailing three year average of $9.3 billion and a sharp focus on achieving the optimal capital
structure for Glencore drove the reduction of net debt to $6.0 billion, from $15.8 billion in 2020,
significantly deleveraging Glencore’s balance sheet. The financial flexibility also enabled a
continued focus on investing in sustaining and expansionary capital projects, as well as
transition metals and value accretive Scope 1and 2 reduction opportunities, in line with and
supporting the Company's Paris-aligned total emissions reduction commitments. 2021 actual
performance delivered against each of the financial metrics exceeds the maximum level of
performance based on the performance ranges set at the beginning of the year.

2021 Percentage
Financial Actual of maximum
Measures Weighting Threshold Target Maximum Performance  opportunity
Funds From 30% $11.1 bn $12.3 bn $13.5bn $171 bn 100%
Operations
Net debt 15% $16.0 bn $13.0 bn $10.0 bn $6.0 bn 100%
Capex 10% $5.6 bn $51bn $4.6 bn $4.5 bn! 100%
Total Financial 100%

1 Segmental basis as shown in note 2 to the financial statements, adjusted for Marketing segment lease capex and proceeds
from sales of Industrial PP&E

Bonus scorecard — Non-Financial Measures

Non-financial performance categories include safety, climate, and individual initiatives that
reflect short-term operational and strategic priorities of the business that are critical to our
continued success and are assessed based on performance in line with our business plan and
the contributions of the CEO for the six-month period from the date of his appointment. These
measures comprise a total weighting of 45%. The table below sets out the performance
delivered against these non-financial performance categories.

Reference 2021 achievements

Safety * Drove significant year-over-year improvements in all key
L health and safety indicators across the business

Weighting . " Iti dwith .

15% Positive multi-year trend with year-on-year improvement

exceeding 10% for Lost Time Injury Frequency Rates (LTIFR)
and Total Recordable Injury Frequency Rates (TRIFR)
Decrease in number of fatalities, in line with multi-year
trend, and a year-on-year improvement exceeding 45% for
the Fatality Frequency Rate (FFR)

Led the relaunch of the ‘SafeWork’ programme to identify
and address underlying issues in safety performance and
reinvigorate the safety culture across all operations. In 2021,
all assets were assessed against the SafeWork framework.
Identified gaps are captured in action plans, with regular
status update reporting to the Board of Directors

2021 Outturn
90%
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Reference 2021 achievements

Progress towards
2035 CO, reduction

* Continued to strengthen and demonstrate climate change
including the establishment of a CEO-led taskforce and

targets further embedding a climate change governance structure
o across the organisation

1W5;|ght|ng * Strengthened medium-term total emissions (Scope 1, 2, 3)
0

reduction target and introduced a new short-term target:

15% reduction by 2026 and 50% reduction by 2035 (both

against 2019 baseline levels), in line with the goals of the

Paris Agreement, identifying detailed pathways for

achievement.

Progressed the identification of carbon abatement

opportunities to support the achievement of Glencore's

emissions reductions targets across the portfolio and
significantly expanded our Marginal Abatement Cost Curve

(MACC)

* Assessment of the impact of carbon prices on industry cost
curves for our key commodities illustrated that our
portfolio is resilient to a range of carbon pricing scenarios
given the favourable positions that the majority of our
assets occupy on these curves

2021 Outturn
100%

Reference 2021 achievements

Individual objectives, * Ongoing portfolio simplification through efficient and
comprising: commercially attractive disposals of Ernest Henry, Chemoil
* Portfolio US terminals, and the Enyo oil downstream business

simplification
¢ Compliance
* People

Weighting
15%

2021 Outturn
100%

Acquisition of Cerrejon and investments in energy
transition, illustrated by the Britishvolt joint venture, are
consistent with Glencore's climate change strategy and its
stated emissions reduction targets

Rolled out a strengthened Code of Conduct through a
comprehensive global campaign designed to embed our
Values of safety, integrity, responsibility, openness,
simplicity and entrepreneurialism throughout our business
Strengthened our Group policy framework, setting out the
commitments through which we strive to be a responsible
and ethical operator. In addition to our Values and Code,
our Group policy framework comprises a suite of policies,
standards, procedures and guidelines on various key
matters and risks to Glencore

Led the development of a diversity and inclusion strategy
to help Glencore attract, develop, and retain the best talent.
Year-over-year improvement and progress in line with the
Hampton-Alexander Review targets (see Our People
section, page 34)

Defined a new executive leadership team to bolster
leadership and management capability across the
business

Collaborated effectively with leadership in operations and
all functions across the Group to ensure seamless transition
to CEO role and decisively navigate the impacts of Covid-19
Continued to strengthen a culture of ethics and
compliance across the business by driving top-down
accountability, investing in personnel, systems, and
external assurance

Total Non-Financial

96.7%
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2021 annual bonus outcomes for the CEO

The Committee conducted a comprehensive assessment in respect of the progress achieved
against the financial and non-financial measures. As discussed above, full payout was
determined to be appropriate for the financial objectives as well as the individual and climate
objectives. A 90% payout was determined to be appropriate for the safety objective. The
combined formulaic result from the scorecard assessment was 98.5%.

The Committee also noted that despite the strong overall performance delivered and value
created for shareholders in 2021, there were also four tragic fatalities. Whilst that is the lowest
fatality rate recorded in our business since IPO, safety is of paramount importance and this is
reflected in Glencore's ultimate ambition of zero fatalities. Therefore, any loss of life is
unacceptable and an important reminder that there is still work to do to improve Glencore's
safety across the business. Given the scale of Glencore's operations, maintaining the
momentum with driving the global roll out of SafeWork 2.0 remains a key priority to thoroughly
embed structures, systems, and standards to reinforce the requisite safety culture across the
business. Additionally, it was noted that whilst 2021 was a hallmark year of earnings for
Glencore, there is work to be done to deliver targeted production levels in respect of various
projects underway. Reflecting on Glencore’s safety commitment and accountability for
sustainable value creation beyond superior financial returns, the Committee applied downward
discretion to reduce the overall bonus outcome by 5%, resulting in a bonus outcome of 93.6% of
maximum.

The following table sets out the outcome of the 2021 annual bonus for Mr Nagle. Note that the
CEO was appointed on the 1July 2021 and therefore the bonus award has been pro-rated for the
period for which Mr Nagle has been in office, resulting in an award of 50% of the annual
opportunity. Consistent with prior periods, no bonus awards have been made to Mr Glasenberg.

Formulaic

Max opportunity Performance Outturn

(% of salary) measures Weighting (% of max)

Gary Nagle 250% Financial 55% 100%
Non-financial 45% 96.7%

Total formulaic bonus outturn 100% 98.5%
Discretion applied -5%
2021 Annual Bonus Outturn (% of maximum opportunity) 93.6%
2021 Outturn’ $2.105 million

1 For 2021, the maximum opportunity was 250% applied to $900,000, being Mr Nagle's base salary for six months’ service.

Bonus deferral

The Remuneration Policy states that 50% of any Annual Bonus plan outcome is deferred into
shares for a period of up to three years unless otherwise determined by the Committee. The
following table sets out the number of shares that were awarded as a result of the 50% deferral.

Face value
of award'
Date of grant (US$) No. shares Vesting date
Gary Nagle 14 March 2022 $1.053m 216,667 13 March 2025

1 Based on a share price of $4.86 which is the Volume Weighted Average Price (VWAP) of December 2021.

RSP Awards vesting in 2021
There were no RSP awards due to vest during the year.

To provide insight into the performance orientation embedded in our Restricted Share Plan
and to ensure that the performance underpins remain appropriate in the context of market
developments and the Company’s strategy, the Committee conducted a review of the
performance delivered to date versus the RSP underpins for outstanding awards.

The performance underpins are designed to mitigate the risk of payments for failure by
enabling a reduction in vesting when: (1) shareholders do not receive the minimum distribution
required under the Company’s stated distribution policy; (2) absolute and relative shareholder
performance over the vesting period is deemed unsatisfactory; or (3) progress against ESG
initiatives, including the implementation of Company’s Ethics and Compliance programme
and the ambitious climate action transition plan is considered to be unsatisfactory. These
performance underpins enable a more holistic consideration of performance to reward
sustainable value creation and commercial effectiveness, rather than short-term share price
volatility primarily driven by commmodity price cycles that is characteristic of traditional total
shareholder return-based measures commmonly used in long-term incentive plans by other
mining companies.

Overall, the Committee is pleased with the performance of the company against the underpins
set at the grant of the awards which remain appropriate. A summary of the main considerations
is provided on the next page.
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Weighting

Performance considerations

Distributions to
shareholders

During 2021, in line with our record cash generation, we completed c.$2.8
billion of shareholder returns, being c.$1.6 billion of base distribution (in
respect of 2020 cash flows), a $500 million special distribution and $746
million of share repurchases.

For 2022, based on 2021 cash flows, we are recommending to shareholders a
$0.26 per share ($3.4 billion) base distribution, payable in two equal
instalments.

Additionally a new buyback programme of $550 million (c.$0.04 per share)
has been announced.

Company
performance
over the year

2021 was a year marked by continuing Covid-19 challenges, surging demand
for our metals and energy products, record cash flow generation for
Glencore and the transition to a new leadership team. The Group achieved
record results, with Adjusted EBITDA rising 84% to $21.3 billion. Net income
before significant items increased 267% to $9.1 billion, while significant items
reduced Net income attributable to equity holders to $5.0 billion.

For Marketing, Adjusted EBIT grew 11% to a record $3.7 billion.

For Industrial, Adjusted EBITDA of $171 billion was 118% higher compared to
2020, primarily reflecting strong margin growth from our copper, ferroalloys
and coal assets.

Our balance sheet health increased during the year demonstrated by
current Net debt/Adjusted EBITDA and FFO/Net debt metrics of 0.28x and
282.3% respectively, as well as significant rating headroom at our BBB+/Baal
credit ratings.

ESG
performance

Our strong environmental performance has continued with no major or
catastrophic events.

Our safety performance has been strong, resulting in significant year-
over-year improvements in all key health and safety indicators across the
business. We have continued to demonstrate climate change leadership by
strengthening the medium-term total emissions reduction targets and
introduced a new short-term target. We have also made progress towards
the carbon footprint reduction goals.

From a governance perspective, we are committed to ensuring a culture of
ethics and compliance across the Group.

Reflecting this, we have dedicated substantial resources over the last few
years to build and implement a best-in-class Ethics and Compliance
programme and during 2021 we rolled out our strengthened Values and
Code of Conduct through a comprehensive global campaign.

2021 Restricted share plan awards

During the year ended 31 December 2021, Mr Nagle received an award of restricted shares
which may vest after a three-year period ending on 30 June 2024, subject to the achievement
of three stretching performance underpins as discussed above. The award is set out in the table
below. The value of the award has been pro-rated to reflect the period of the year that the new
CEO has been in the role since the Ist of July 2021 (i.e. 6 months). This has resulted in an award
with a value equal to half of the normal annual award.

No RSP awards were made to Mr Glasenberg.

Grant Face value
(% of of award’
annual salary) (US$'000) No. shares? Vesting date? Holding Period“
Gary Nagle 225% 2,025 461,108 30June 2024 5-years after grant

or 2-years
post-employment

1 Face value of award based on the 225% award opportunity multiplied by the pro-rated annual salary of $900k.
2 Based on a share price of $4.39 which was the VWAP of the month prior to award, June 2021

3 Vesting subject to underpins described in the RSP Awards vesting in 2021 section.

4 Whichever occurs latest.
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Statement of Directors’ shareholdings and interests in shares
As at 31 December 2021 the Executive Director’s shareholding in the Company is as follows:

Total of all scheme
interests as at

Outstanding scheme interests at 31 December 2021 Vested scheme interests 31 Dec 2021
Unvested scheme Unvested scheme Total
interests subject to interests not subject  outstanding scheme
performance’ to performance? interests As at 31 Dec 2020 As at 31 Dec 2021
Gary Nagle 461,108 - 461,108 - - 461,108

1 Includes awards under the Restricted Share Plan.
2 Exclude awards under the deferred bonus plan issued in the course of 2022.

Former Executive Director and CEO, Ivan Glasenberg, waived his rights under the Company’s share plan and did not receive any shares as part of a compensation scheme during his tenure.

Non-Executive Directors do not participate in the Company's share plan and their interest in shares of the Company is included in the Directors’ report, page 120.

Between 1January 2022 and the date of this 2021 Annual Report, the Executive and Non-Executive Directors' beneficial interests in the table above remained unchanged, except for the portion of
the Executive Director's 2021 bonus deferred into shares, which was granted in 2022 as disclosed above.

Interests at

Interests awarded

Interests vested Interests lapsed Interests outstanding Date at which award

Plan Date of award’ 1January 2021 during the year during the year during the year at 31 December 2021 vests
Gary Nagle 21LTIP 1July 2021 - 461,108 - - 461,108 30 June 2024
Share Ownership Guidelines Beneficially owned Shareholding
. . . e shares as at requirement Current shareholdin Shareholdin
Glencore is fo;mlded on ahn ownershlpftkk:oi:ar(\)d thiCﬁmmlﬁteﬁ thirelfé)re pr?]motes thecritical  pirector 31Dec 2021 (as ‘;:of salary) (as % of salary?‘ requirement metg?
importance of aligning the interests of the CEO with those of shareholders. The aim is to
P gning Gary Nagle 2,000,000 500% 564% Yes

encourage the build-up of a meaningful shareholding in the Company over time by retaining
shares received through the RSP, pursuant to which vested shares cannot be sold until the later
of five years from the date award or two years post-departure, or from purchases in the market.

The in-post shareholding requirement for the CEO is 500% of salary. The CEO wiill be required to
retain the lower of: (1) actual shareholding on stepping down from the Board and (2) such
shares as then represents the policy level of 500% of salary for 2 years after stepping down
(although the Board may relax this requirement in appropriate cases) with such policy
enforceable through a requirement to lodge such shares at the Company's request.

1 The share price of £3.75 and the exchange rate of £1=US$1.35 as at 31 December 2021 has been used for the purpose of
calculating the current shareholding as a percentage of salary. Unvested awards do not count towards the satisfaction of

the shareholding guidelines.
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CEO pay ratio

The table below shows the ratio of CEO single figure remuneration for 2021 to the comparable,
indicative, full-time equivalent total remuneration for employees globally, whose pay is ranked
at the 25th percentile, median and 75th percentile. As we are a global group, which is not
headquartered in the UK and whose UK employees represent less than one percent of all our
employees worldwide, we have decided to amend this comparison to all employees. Our
methodology is fully compliant with the UK Remuneration Regulations except that we have
substituted all of our employees for just the UK employees as specified in the Regulations on
the basis that this is a more meaningful comparison. The increase between 2020 and 2021 is
due to the change of CEO and the application of the renewed remuneration policy, as noted
earlier in this report.

25th percentile Median 75th percentile

Year Method (A) pay ratio pay ratio pay ratio
2021 A $10,404 $23,530 $67,734
3811 169:1 59:1
2020 A $8,525 $21,212 $65,025
1771 711 231

Additional UK remuneration disclosures

Under UK laws and remuneration regulations, UK companies are also required to disclose
various data comparing the percentage change in Directors’ year-on-year remuneration
compared with employees of the listed company itself, i.e. not on a Group-wide basis. As
Glencore plc has no direct employees, there would be no non-director data to disclose. The
changes relative to the Executive Director solely relate to the change of CEO, to whom the new
policy applied for the second half of the year, and all the relevant information is included in this
report. Minor adjustments relating to Non-Executive Directors’ Committee fees are listed
below. On this basis, it was considered unnecessary to include such data.

Relative importance of remuneration spend
The table below illustrates the change in total remuneration, distributions paid and net profit
from 2020 to 2021.

2021 US$m 2020 US$m
Distributions and buy-backs attributable to equity holders 2,861 -
Net income/(loss) attributable to equity holders 4,974 (1,903)
Total remuneration 6,012 5,403

The figures presented have been calculated on the following bases:

¢ Distributions and buy-backs - distributions paid and shares bought back during the year

» Net income/(loss) attributable to equity holders — our reported net income/loss in respect of
the financial year

* Total remuneration - represents total personnel costs as disclosed in note 24 to the financial
statements which includes salaries, wages, social security, other personnel costs and
share-based payments receivable by all employees of the Group

Loss of office payments
No additional payments for loss were made.

Payments to past Directors
No payments to past Directors.

Fees retained for external Non-Executive Directorships
Not applicable.

Glencore Annual Report 2021 N4



Strategic Report | Corporate Governance | Financial Statements |

Additional Information

SIOI®

Directors’ Remuneration Report continued

Alignment between pay and performance

Total shareholder return (“TSR”) performance

This graph shows the value to 31 December 2021, on a total shareholder return (TSR) basis, of
£100 invested in Glencore plc on 31 December 2011 compared with the value of £100 invested in
the FTSE 350 Mining Index.

The Committee believes that the FTSE 350 Mining Index is an appropriate comparator as it
includes companies listed in London in the same sector as Glencore.
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The UK reporting regulations also require that a TSR performance graph is supported by a table
summarising aspects of CEO remuneration, as shown below for the same period as the TSR
performance graph:

History of CEO remuneration

Annual
variable Long-term
element incentive
Single figure award rates vesting rates
of total against against
remuneration’ maximum maximum
(US$'000) opportunity opportunity
2021 Gary Nagle? 3,208 93.6% n/a
2021 lvan Glasenberg?® 756 - -
2020 Ivan Glasenberg 1,508 - -
2019 Ivan Glasenberg 1,503 - -
2018 Ivan Glasenberg 1,503 - -
2017 Ivan Glasenberg 1,513 _ _
2016 Ivan Glasenberg 1,509 _ _
2015 Ivan Glasenberg 1,510 _ _
2014 Ivan Glasenberg 1,513 - -
2013 Ivan Glasenberg 1,509 - -
2012 Ivan Glasenberg 1,533 - -

1 The figuresin this table are reported in US dollars and have been translated to US dollars where applicable at the exchange

rates used for the preparation of the financial statements in each relevant financial year. The value of benefits and pension
provision in the single figure vary as a result of the application of exchange rates.

2 Mr Nagle was appointed Chief Executive Officer on 1July 2021 and his salary was prorated accordingly in 2021.
3 Mr Glasenberg retired as Chief Executive Officer on 30 June 2021 and his salary was prorated accordingly in 2021.

Glencore Annual Report 2021 ns



Strategic Report | Corporate Governance | Financial Statements | Additional Information @ @ @

Directors’ Remuneration Report continued

Implementation report — unaudited information

Non-Executive Director fees Implementation of Remuneration Policy in FY2022
The emoluments of the Non-Executive Directors for 2021 and 2020 were as follows: This section provides details of how the Remuneration Policy will be implemented for 2022.
2021 2020 Fixed remuneration
2021 2020 Committee Committee < Py
Base Fees  Base Fees Fees Fees Total2021 Total 2020 Base salary Effective date Increase % Reason
Name 8551000 US$000 8551000 Us$000 IDISSIO00) US$'000 Gary Nagle US$1,800k 1January 2022 0% The pay package for the CEO
Non-Executive Chairman has only been in place for 6
. 4 months and therefore the

Kalidas Madhavpeddi 558 122 77 66 635 188 Committee decided to not
Anthony Hayward? 671 1150 n/a n/a 671 1150 make any adjustments.

Non-Executive Directors

Glencore's annual pension provision for the CEO is fully aligned with the Swiss requirements

Cynthia Carroll® 123 n/a 61 n/a 184 n/a and that of other employees based in Switzerland, where the CEO is located, which at present

Peter Coates 135 135 186 175 321 310 amounts to a maximum of ¢.$65,000 per annum.

Martin Gilbert* 200 200 101 100 301 300 Annual bonus

Patrice Merrin 135 125 163 165 208 200 Asthe ar.mual bqnus scorecard has only been in place formeon_ths,the structure ofthe annual

bonus will remain largely unchanged for 2022; the CEO will continue to have a maximum

Gill Marcus 135 135 96 87 231 222 opportunity of 250% of salary; 50% of any bonus earned will be deferred into shares for 3years. A
- . combination of financial, safety and climate measures, as well as individual initiatives that align

David Wormsley 40 n/a 10 n/a 50 n/a with Glencore's strategy will continue to apply.

John Mack® 44 135 21 e5 65 200 The Committee considers that the detailed performance targets for the 2022 bonus are

Leonhard Fischer” n/a 125 n/a 79 n/a 214 commercially sensitive and that disclosing precise targets in advance would not be in the

interest of shareholders. Actual targets, performance achieved, and outturns will be disclosed

1 Mr Madhavpeddiwas appointed as Non-Executive Chairman on 30 July 2021, from which date he was paid the Chairman's in the 2022 Annual Report so that shareholders can fU”y assess the basis for any payouts.
fee that encompasses all Commmittee memberships.
From 1January to 30 July 2021, he was paid the same base fee as other Non-Executive Directors plus Committee fees. For

" A R o
this period he received $156k, corresponding to a prorated base fee of $79k plus prorated committee fees of $77k. From Financial Funds From Operatlons 30%
31July to 31 December 2021, he received a prorated Chairman fee of $479k Net debt 15%

2 Mr Hayward has stepped down as Non—Execgt\ve Chairman on 30 July 2021. Capex 10%

3 Ms Carroll was appointed as Non-Executive director on 2 February 2021.

4 Mr Gilbert is the Senior Independent Director. ESG Safety 15%

5 MrWormsley was appointed as Non-Exe;ut\'vg Directoron 15 September2021, Prog ress towards 2035 CO, targets 15%

6 Mr Mack stepped down as a Non-Executive Director on 29 April 2021.

7 Mr Fischer stepped down as a Non-Executive Director on 31 December 2020. Individual initiatives 15%
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Restricted share plan

For 2022, the LTIP will continue to operate on the same basis as in 2021. Awards will be granted
in January 2022 to the CEO under the RSP. When considering grant levels each year, the
Committee takes account of share price performance over the preceding year. Given the share
price growth during 2021, the Committee has decided to make no adjustment to the size of the
award which will be maintained at 225% of salary.

Shares will only be released (other than to meet tax obligations) on the later of five years from
grant and two years post-employment.

In line with the approach taken in 2021, the Committee will retain discretion to approve the
vesting of these awards, subject to the satisfaction of the performance underpins following the
third anniversary of the grant, and will carefully evaluate the overall performance of the
company to ensure there is no reward for failure. In reaching its decision, the Committee will
look at both financial and non-financial performance noting that there may be short-term
trade-offs between different factors. In particular, it will consider reducing the level of vesting if
any of the following occur:

e Failure to pay the minimum distribution required under the Company’s stated distribution
policy;

* The overall performance and outcomes, both on absolute and relative basis, is considered by
the Committee unsatisfactory to permit full vesting;

* ESG performance (including climate) is considered unsatisfactory to permit full vesting.

Given the complexity of the Group structure and its clear exposure to commodity price
movements, the underpin deliberately does not apply a formula driven approach to
determining vesting levels. Instead, broad discretion has been reserved to consider the position
in the round and to reduce vesting levels if the overall company financial or ESG performance is
not at an adequate level. The Remuneration Committee will make use of all relevant data points
for its review, including the Company’s Ethics and Compliance programme and climate action
transition plan to assess the progress across the Group concerning material ESG matters. In
reaching any decision, it will balance both the design principle that the default for restricted
stock is to accept lower awards levels for greater certainty of vesting and, therefore, there
should be a default to full vesting while ensuring that the Remuneration Committee considers
the overall outcome and avoids payments for failure.

Non-Executive Director fees for 2022

The annual fees are paid in accordance with a Non-Executive Director’s role and responsibilities.
The Chairman’s fee is inclusive of all his committee responsibilities. The Committee reviewed
Non-Executive Director fees in October 2021 and determined that adjustments were required
for some Committee membership fees, mostly due to the increased workload required of
Committee members. The Committee believes that the fees remain competitively positioned
against the market. The notes to the table below shows the changes to the Committees' fees.

There was no change to the base fees.

As a result, the fees payable for 2022 are as follows:

US$‘000
Non-Executive Directors base fees
Chairman 1,150
Senior Independent Director 200
Non-Executive Director 135
Committee' Fees:
ECC
Chair? 60
Member® 40
Remuneration
Chair* 55
Member 25
Audit
Chair* 70
Member 35
Nomination
Chair 40
Member 20
HSEC
Chair 125
Member 40
Investigations
Member 40

1 Feesdo not apply to the Chairman when he is a member of a Committee.

2 There were no fees previously assigned for the Chair of the ECC Committee as the role was previously fulfilled by the
Chairman.

3 Feesfor members of the ECC Committee were decreased by $10k, effective 1 October 2021.
4 Fees for the Chairs of the Remuneration Committee and Audit Committee increased by $10k each, effective 1 October 2021
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Non-Executive Directors' letters of appointment and re-election

All Non-Executive Directors have letters of appointment with the Company for an initial period
of three years from their date of appointment, subject to re-election at each AGM. The Company
may terminate each appointment by immediate notice and there are no special arrangements
or entitlements on termination except that the Chairman is entitled to three months’ notice.
Copies of the letter of appointment for Non-Executive Directors are available for inspection at
the Company'’s registered office address as noted on page 258.

Approval
Thisreportinits entirety has been approved by the Commmittee and the Board of Directors and
signed on its behalf by:

Cynthia Carroll
Chair of the Remuneration Committee
15 March 2022
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Directors’ Report

John Burton, Company Secretary

Introduction

This Annual Report is presented by the
Directors on the affairs of Glencore plc (the
‘Company’) and its subsidiaries (the ‘Group’
or ‘Glencore’), together with the financial
statements and auditor's report, for the year
ended 31 December 2021. The Directors’
Report includes details of the business, the
development of the Group and likely future
developments as set out in the Strategic
Report, which together form the
management report for the purposes of the
UK Financial Conduct Authority's Disclosure
and Transparency Rule (DTR) 4.1.8R. The
notice concerning forward-looking
statements is set out at the end of the Annual
Report.

Corporate structure

Glencore plcis a public company limited by
shares, incorporated in Jersey and domiciled
in Baar, Switzerland. Its shares are listed on
the London and Johannesburg Stock
Exchanges.

Financial results and distributions
The Group’s financial results are set out in
the financial statements section of this
Annual Report.

A total capital distribution of US$0.16 per share
was paid in two instalments in 2021 in respect
of the 2020 financial year. The Board is
recommending to shareholders an aggregate
capital distribution of US$0.26 per share in
respect of the 2021 financial year as further
detailed on page 52.

Review of business, future
developments and post balance
sheet events

Areview of the business and the future
developments of the Group is presented in
the Strategic Report.

A description of acquisitions, disposals, and
material changes to Group companies
undertaken during the year is included in the
Financial review and in note 26 to the financial
statements.

Financial instruments

Descriptions of the use of financial
instruments and financial risk management
objectives and policies, including hedging
activities and exposure to price risk, credit risk,
liquidity risk and cash flow risk are included in
notes 27 and 28 to the financial statements.

Corporate governance

A report on corporate governance and
compliance with the UK Corporate
Governance Code is set out in the Corporate
Governance report and forms part of this
report by reference.

Health, safety, environment &
communities (HSEC)

An overview of health, safety and
environmental performance and commmunity
participation is provided in the Sustainability
section of the Strategic report. The work of the
HSEC Board committee is contained in the
Corporate Governance report.

Greenhouse gas emissions

A summary of the Group’s greenhouse gas
emissions is included on page 21.

Taxation policy

Our Tax Policy: glencore.com/group-tax-
policy and our most recent Payments to
Governments report: glencore.com/
payments-to-governments-report set out the
Company's approach to tax and transparency
and disclose the payments to governments
made by the Group on a country-by-country
and project-by-project basis.

Exploration and research and
development

The Group's business units carry out
exploration and research and development
activities that are necessary to support and
expand their operations.

Employee policies and involvement
Glencore has diversity and recruitment
policies that aim to treat individuals fairly and
not to discriminate on the basis of gender,
race, ethnicity, disability, religion or beliefs, or
on any other basis. Applications for
employment and promotion are fully
considered on their merits, and employees
are given appropriate training and equal

opportunities for career development and
promotion.

If disability occurs during employment, the
Group seeks to accommodate that disability
where reasonably possible, including with
appropriate training.

The Group's Code of Conduct and other
policies support and protect the interests of
employees in a number of ways such as
requiring open, fair and respectful
communication, commitment to respect
human rights, fair and equitable conditions of
employment and, above all, a safe working
environment.

Employee communication is mainly provided
through the Group's intranet, corporate
website and via emails. A range of information
is made available to employees, including all
policies and procedures applicable to them as
well as information on the Group's financial
performance and the main drivers of its
business. Employee consultation depends
upon the type and location of assets or office
but includes Group-wide surveys —see the
Our people section on page 34.

Directors’ conflicts of interest

Under Jersey law and the Company's Articles
of Association (which mirror section 175 of the
UK Companies Act 2006), a Director must
avoid a situation in which the Director has, or
can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the
interests of the Company. The duty is not
infringed if the matter has been authorised by
the Directors. Under the Articles, the Board
has the power to authorise potential or actual
conflict situations. The Board maintains
effective procedures to enable the Directors
to notify the Company of any actual or
potential conflict situations and for those
situations to be reviewed and, if appropriate,
to be authorised by the Board. Directors’
conflict situations are reviewed annually.

A register of authorisations is maintained.
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Directors’ liabilities and indemnities
The Company has granted third party
indemnities to each of its Directors against
any liability that attaches to them in
defending proceedings brought against
them, to the extent permitted by Jersey law.
In addition, Directors and Officers of the
Company and its subsidiaries are covered by
directors & officers liability insurance.

Directors and officers

The names of the Company’s Directors and
Officers who were in office at the end of 2021,
together with their biographical details and
other information, are shown on pages 86-89.

Directors’ interests

Details of interests in the ordinary shares of
the Company of those Directors who held
office as at 31 December 2021 are given below:

Number  Percentage

of Glencore of Total Voting
Name Shares Rights
Executive Director
Gary Nagle 2,000,000 0.01
Non-Executive Directors
Cynthia Carroll - -
Peter Coates 1,665,150 0.01
Martin Gilbert 50,000 0.00
Kalidas - -
Madhavpeddi
Gill Marcus - -
Patrice Merrin 60,000 0.00

David Wormsley - -

Share capital and shareholder rights
As at 28 February 2022, the issued ordinary
share capital of the Company was
$145,862,001 represented by 14,586,200,066
ordinary shares of $0.01 each, of which
1,401,241,158 shares are held in treasury and
33,541,915 shares are held by Group employee
benefit trusts.

Major interests in shares

Taking into account the information available
to Glencore as at 28 February 2022, the table
below shows the Company’s understanding
of the interests in 3% or more of the Total
Voting Rights attaching to its issued ordinary
share capital:

Percentage

Number of Total

of Glencore Voting

Name Shares Rights
Qatar Holding 1,221,497,099 9.26
Ivan Glasenberg 1,211,957,850 919
BlackRock, Inc. 1,070,599,712 812
Aristotelis Mistakidis 435175134 3.30

Share capital

The rights attaching to the Company's
ordinary shares, being the only share class of
the Company, are set out in the Company’s
Articles of Association (the ‘Articles’), which
can be found at glencore.com/who-we-are/
governance. Subject to Jersey law, any share
may be issued with or have attached to it such
preferred, deferred or other special rights and
restrictions as the Company may by special
resolution decide or, if no such resolution is in
effect, or so far as the resolution does not
make specific provision, as the Board may
decide.

No such resolution is currently in effect.
Subject to the recormmendation of the Board,
holders of ordinary shares may receive a

distribution. On liquidation, holders of
ordinary shares may share in the assets of the
Company.

Holders of ordinary shares are also entitled to
receive the Company’s Annual Report and
Accounts (or a summarised version) and,
subject to certain thresholds being met, may
requisition the Board to convene a general
meeting (GM) or submit resolutions for
proposal at AGMs. None of the ordinary shares
carry any special rights with regard to control
of the Company.

Holders of ordinary shares are entitled to
attend and speak at GMs of the Company and
to appoint one or more proxies or, if the holder
of sharesis a corporation, a corporate
representative. On a show of hands, each
holder of ordinary shares who (being an
individual) is present in person or (being a
corporation) is present by a duly appointed
corporate representative, not being himself a
member, shall have one vote. On a poll, every
holder of ordinary shares present in person or
by proxy shall have one vote for every share of
which he or she is the holder. Electronic and
paper proxy appointments and voting
instructions must be received not later than
48 hours before a GM. A holder of ordinary
shares can lose the entitlement to vote at GMs
where that holder has been served with a
disclosure notice and has failed to provide the
Company with information concerning
interests held in those shares. Except as (1) set
out above and (2) permitted under applicable
statutes, there are no limitations on voting
rights of holders of a given percentage,
number of votes or deadlines for exercising
voting rights.

The Directors may refuse to register a transfer
of a certificated share which is not fully paid,
provided that the refusal does not prevent
dealings in shares in the Company from
taking place on an open and proper basis or
where the Company has a lien over that share.

The Directors may also refuse to register a
transfer of a certificated share unless the
instrument of transfer is:

(i) lodged, duly stamped (if necessary), at the
registered office of the Company or any
other place as the Board may decide
accompanied by the certificate for the
share(s) to be transferred and/or such other
evidence as the Directors may reasonably
require as proof of title; or

(ii) in respect of only one class of shares.

Transfers of uncertificated shares must be
carried out using CREST and the Directors can
refuse to register a transfer of an
uncertificated share in accordance with the
regulations governing the operation of CREST.

The Directors may decide to suspend the
registration of transfers, for up to 30 days a
year, by closing the register of shareholders.
The Directors cannot suspend the registration
of transfers of any uncertificated shares
without obtaining consent from CREST.

There are no other restrictions on the transfer
of ordinary shares in the Company except: (1)
certain restrictions may from time to time be
imposed by laws and regulations (for example
insider trading laws); (2) pursuant to the
Company’s share dealing code whereby the
Directors and certain employees of the
Company require approval to deal in the
Company’s shares; and (3) where a
shareholder with at least a 0.25% interest in
the Company’s issued share capital has been
served with a disclosure notice and has failed
to provide the Company with information
concerning interests in those shares. There
are no agreements between holders of
ordinary shares that are known to the
Company, which may result in restrictions on
the transfer of securities or on voting rights.

The rules for appointment and replacement
of the Directors are set out in the Articles.
Directors can be appointed by the Company
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Useful links

Latest Glencore

- } 2021 production tables
financial reports

(Excel format)

2021 Resources and
Reserves report

Climate Report 2020:
Pathway to Net Zero

Pathway to Net Zero:
2021 Progress Report

Sustainability
Summary - 2020

®

MIX

Paper from
responsible sources
FSC

www.fsc.org FSC® C02291 3

Payments to Governments
Report - 2020

Modern Slavery
Statement - 2020

This report is printed on Heaven 42 which is made of FSC®
certified and other controlled material.

Printed sustainably in the UK by Pureprint, a Carbon Neutral
company with FSC® Chain of custody and an ISO
14001-certified environmental management system recycling

ESCA-Z
over 100% of all dry waste.

Water microsite

Designed and produced by Brunswick Creative
www.brunswickgroup.com
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