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ABOUT
UNILEVER

OUR PURPOSE

TO MAKE SUSTAINABLE
LIVING COMMONPLACE

We work to create a better future every day, with
brands and services that help people feel good
look good and get more out of Life

Qur first priority I1s ta our cansumers - then
customers employees suppliers and communities

When we fulfil our responsibilities to them we
believe that our shareholders will be rewarded

EXAMPLES OF OUR
PURPOSE DRIVEN BRANDS

PUREIT DOVE KNORR BEN & JERRY'S OMO/PERSIL
Improves lives by Helps women to Provides great tasting Makes greatice cream s concentrating Liquid
providing people realise their personal nutritious meals for while supporiing detergents, to deliver
with safe, affordable potential for beautyand  families every day white  suppliers around tough stain-removing
drinking water where encourages men totake  funding sustamnability the world through its performance while using
supplies are of poor better care of themselves projects for suppliers commitment to achieving less water and energy
quality without the by engaging them with and smallholder Fairtrade certification in manufacture and

need for gas electrioty  products that deliver farmers throughits for every flavour by transportation

or a pressurised superiar care €1 millien Sustatnability  the end of 2013

water supply Partaership Fund

OUR BRANDS IN ACTION UNILEVER OWNS SOME OF THE WORLD S BEST KNOWN AND BEST LOVED BRANDS
TQ FIND QUT MORE GO TO WWW UNILEVER COM/BRANDS-IN-ACTION
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1| The Unilever Sustainable

Living Plan Progress Repart

2012 aprinted report eutlining
performance against our

USLP targets for the period

1 January-21 December 2012 tobe
published in April 2013 and

2] The enline Unilever Sustainable
Living Report for 2012 which covers
our USLP targets the scope of our
assurance programme and a wealth of
tnfermation on our appreach to running
a responsible business

See www unitever com/sustatnable-living

Other information

The brand names shown in this report are trademarks owned by or

licensed to companies within the Unilever Group This document

contains certain statemaentsthat are neither reported financial results

nor gther histericalinformation These statements are forward-locking
statements including within the meantng of the United States Private
Securtties Litigation Retorm Actot 1993 Actualresults may differ matersally
from those disclosed in our forward-looking statements For a description of
{actors that could affect future resullts, reference should be made to the full
Cautionary statement onthe inside back cover and to the section entitled Risks
on pages 3610 41 Forinfermation about our non-GAAP measures see pages 34

and 35 In our report we make reference to Unilever s and other third-party

websites and to social med:a sites Information on wehbsites and/or secial media sites
1s not incorporated herein and does not farmpart of this document This Annual Report
cormprises regulated information within the meaning of sections 1 1and 5 25¢ of the Act
on Financial Supervision ["Wet op het financieal toezicht IWi)"1in the Netherlands

Report of the Directors About Unilever 1




CHAIRMAN'S
STATEMENT

2012 has been another strong year

for Unilever, building further on the
good performance in 2011 Despite

a challenging economic environment,
the Group continued to grow above

Its markets, delivering strong top and
bottern line results The transformation
of Unilever to a sustainable growth
company iswell on track

Unilever s sustained performance

in these difficult markets is testament

to the strength and clarity of the Unilever
Sustamable Living Plan [USLPI and the
Compass strategy developed by Paul
Polman and his management team

The USLP 1s providing the Group with an
inspiring and highly differentiated growth
madel whichis driving performance
energising employees and increasingly
being recognised externally as a standard
for responsible business The Boards have
beenimpressed again this year by the
ways in which the sirategy 1s being brought
1o life in different parts of the Group and

BOARD OF DIRECTORS

the above average results versus our peer
group Is testimony to this

Maintaining good governance

Good governance is essential for the
long-term success of the Group and

I am pleased to intreduce our Corparate
Governance report on pages 44 to 81,
which sets out how Unilever conducts

its operations in accordance with
internationatly accepted principles of good
cerporate governance We are very alert
to the current envircnment around the
remuneration arrangements for Executive
Directors and we remain committed to
linking pay to the longer-term objectives
of Unilever and in turn the longer-term
interests of shareholders We set out more
details on our appreach inour Directors
Remuneration Report on pages 62 to 81

Strengthening the Boards

Akey role for the Boards 1s to provide
adequately for their succession and | am
very pleased that Laura Cha, Mary Ma and

John Rishton have agreed to join us

and are baing proposed for election at the
AGMs 1n 2013 Unilever continues to appoint
directors based on their wide-ranging
experience bachgrounds skills knowledge
and insight and | am confident that these
three directors will further strengthen the
dwersity of gender and experience already
onthe Boards and improve i further
Addinonal information on these directors
and the succession planning process
undertaken s giwen 1n the Corporate
Governance repert and their biographies
will be included in the 2013 AGM Notices
which will be available on cur website at
www unilever com/agm from Z April 2013
Sunil Bhari Mittal will not offer himself {or
re-election at the 2013 AGMs [ would tike to
thank Sunil for his contribution to Umlever
as a Non-Executive Director

We are committed to continuing to improve
diversity at Board level and | am pleased
that already 25% of Directors on your
Boards arewomen Last year we slated

2 KeesSiorm 3 PaulPolman
Chiel Executive Qlficer

Vice-Chairman & Seniar
Independent Director

& AnnFudge 7 CharlesGeolden
HNon-Executive Dhrector
Sir Maleolen Rifkind
Non-Executive Director

Non-Executive Dhrector

10 Hixonia Nyasulu 1
Nan-Executive Directar

-

& Jean-Marc Hu#t
Chiel Financial Olhcer

8 ByronGrote
Non-Executive Director

12 Paul Walsh
Non-Executive Direcior

8 Louise Fresco
Non-Execulive Direclor

¥ SunflBMital
Nen-Exacutwve Director

2 Report of the Directors About Unslever
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ABOUT UNILEYER GOVERNANCE FINANCIAL STATEMENTS

our arn to increase that percentage, and Finally, on behalf of the Boards, | would
the introduction of these Non-Executive like to extend my sincere thanks to all of
Directors should they be elected, wilt Unilever s 173 000 employees across the
achieve this world They have delivered exceptional
results in difficult economic conditions
Board evaluation while at the same time reinforcing
Follawing the external evatuation in 2014, Unilever s growing repuiation as a
our internal process this year suggested business committed to sustainable
miner recommendations to the operation and equitable growth

of the Boards and confirmed that no

major modifications were required The
process concluded that overall the Boards
continued to operate in an effective manner
More information on previous evaluations

and this year s agreed actions is found ichael Treschow
within the Corporate Governance report Chairman

Shareholder return

2012 has been yet another reliable year
under our dividend policy Unilevers
cansistent improvement n profits has
enabled us to pay a steady increase in
dwidends year onyear The full-year
dwvidend 1n 2012 rose ta €E0954 - an

8% increase from 2011

For Directors biographies
please see page 42

The Unilever Group

Unilever N ¥ [NV)1s a public imited company registered in the Netherlands It has Listings of shares and
depositary receipts for shares on Euronext Amsterdam and of New York Registry Shares on the New York Stock
Exchange Unilever PLC IPLC}His a pubtic limited company registered sn England and Wales It has shares listed
on the Londen Stock Exchange and as American Depositary Receipts onthe New York Stock Exchange

Thetwe parent companies NV and PLC together with their group companies operate as a single econamic entity
Ithe Unitever Group also referred to as Unilever or the Groupl NV and PLC and their group companmies regardless
of legal awnership constitute a single reporting entity for the purposes of presenting consolidated hnancial
staternents Accordingly the accounts of the Unilever Group are presented by both NV and PLC as their respective
consolidated financial statements The same people sit on the Boards of NV and PLC and other efficers are officers
of both companies Any references 1o the Board in this document mean the Boards of NV and PLC

Names are listed in alphabetical order with the exception of the Charman Vice-Chairman Chiet Executive Otficer
and Chief Financial Officer

Unilever Annual Report and Accounts 2012 Report of the Directors About Unilever
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2012 HIGHLIGHTS

Further delivery against our
Compass strategy with sustainable
growth despite challenging marhets
Succession planning teading to the
proposal of three new Non-Executive
Directors at the 2013 AGMs
Aconsistent dividend that continues
to provide a good return to
shareholders




CHIEF
EXECUTIVE
OFFICER’S
REVIEW

tnilever transformation on track

Our prediction that 2012 would be another
challenging year for the global economy
turned out to ba accurate We saw
continued volatility in the world's markets
resulting in commodity cost rises
significantly in excess of expectations

The threat of the world's largest economy
going over a hiscal cliff and the euro
crisis added uncertainty and undermined
fragile consumer confidence

Overallit1s a bi-pelar econormic world -
one of sluggish growth in most developed
markets contrasted by still relatively
healthy consurmption and growth in
emerging marhets

Simultaneously we are facing challenges
10 the world s social and environmental
equilibrium Growing Issues of inequality
and rising levels of unemployment -
especially among young people - place
added strains on social cohesion Butthe
biggest challenge 1s the continuing threat
te planetary boundaries, resulting in
extreme weather patterns and growing
resource constraints These have an
Increasing impact on our business

Volatility and uncertainty

- the new normal

We remain convinced that businesses

that both address the direct cencerns of
ciizens and the needs of the environment
will prosper over the long term Companies
need te show leadership to rebuitd citizens
trust - currently at an alltime low This
thinking lies at the heart of the Unilever
Sustainable Living Plan [USLP] and our
Compass viston of doubling the business
while reducing our envsironmental fostprint
and increasing our positive soclal impact
As it becomes embedded there s growing
evidence that it 1s also accelerating our
growth It certainly contributed to another
strong year for Unitever in 2012

Strong business performance in 2012
Turnover increased by 10 5%, taking
Unilever through the €50 billion barrier

a significant milestone to becoming an
€80 billion company We have grown by
nearly 30% in ust four years Growth was
broad based - across all our markets and
categories — and high quality with a good
balance of price and volume Emerging
markets continued to be the prime engine
growing for the second consecutive year
by more than 11% and now accounting for
55% of total business

Growth was ahead of our markets with
approximately 60% of the business gaiming
share Personal Care and Home Care
showed deuble digit growth 1n Line with
our strategic priorities

Despite commodity cost increases of over
€15bilthen and the heavy imvestments
made In supporting our brands growih
was profitable wiih 0 3% improvement

In core operating margin to 13 8%

High impact innovations, rolled out
globally at speed continue to be key
growth drivers With the addition of
Magnum and Sunsilk last year, we now
have 14 brands with sales of more than
€1 billion ayear and these brands
accountied for almost 50% of Unilever s
growth in 2012 We delivered on our
white space market strategy too The
launch of TRESemme in Brazil last year
was ane of Unilever s most successiul
ever, adding almost €150 milhen

In turnover

We continue to strengthen our portiolio
thanks to straiegic acquisitions since 2011
in Persenal Care - including Sara Lee
Alberto Culver and Kalina in Russia -

and disposal of several slower-growing
businesses notably in Foods This
combination added over 1% to turnover
growth n 2012

The delivery of the Compass strategy
and the embedding of the USLP are not
only benefiting citizens and communities
but also shareholders who have seen a
Total Sharehelder Return (TSR] of close
to 100% over the past four years

The year ahead

We expect 2013 and beyond to be as

difficult and challenging We believe this
further validates our Compass strategy
with the USLP atits heart Re-establshing
trust with citizens and meeting the needs of
society will be the keys to ongoing success
Our brands should be a force for good In
addressing global challenges - be It access
to water hygiene and sanuitation or
sustainable and nputritious {ood

For example, the Lifebuoy handwashing
campaigns iarget one of the biggest

killers of children under five - diarrhoea
Domestos s helping improve samitatton

1n some of the mast impoverished parts

of the world through a combination of
educatianal programmes and simply the
building of toilets Pureit 1s bringing safe
drinking water 10 an increasing number

of people Dove 1s addressing one of the
biggest 1ssues facing adolescent girls
around the world, self-esteem Through
our sustainable sourcing programmes
Rainforest Altiance certification of Lipton
tea and Knorr s Sustainabitity Partnership
Fund we are helping to improve the
Livelihoods of farmers and helping to
guarantee future supplies As our amintions
are high working in partnership with others
15 key to delivery

Unilever Annual Report and Accounts 2012



ABOUT UNILEVER

GOVERNANCE

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

UNILEVER LEADERSHIP EXECUTIVE (ULE)

2 Doug Basllie
Chiaf Humar Resources Officer
3 David Blanchard
Chief Category Research
& Developmant Officer
& Professor Genevidve Berger
Chief Science Qficer
5 NKevinHavelock
Refreshment
& Jean-Marc Huat*
Chief Financial Ofticer
7  Alan Jopa
North Asia
B  Kees Kruythoff
North America
¥ Davelewis
Personal Care
10 Harish Manwani
Chief Operating Othcer
11 Antoine da Saint-Alfrique
Foods

12 Pier Luigi Sigismondi
Chief Supply Chan Officer
13 Rltva Sotamaa
Chief Legal Ofhcer
14 KeithWeed
Chiet Marketing and
Caommunicatian Oflicer

15 JanZyderveld
Europe

2012 HIGHLIGHTS

Our business model

Our Compass strategy with the
USLP at its heart contributed to
another strong year for Unilever

€50 billion

We added nearly €5 billion
of turnaver in 2012 pushing
through the £50 billion mark
inthe process

Driving growth
Emerging markets now account
for 55% of our business

€1 billion brands
We have 14 brands with sales
of more than €1 billion a year

Business with purpose
Re-establishing trust with
citizens and meeting the needs
of society will be the keys to
cngoing suCEess

& Board member

Far ULF biographies
please see page 43

Qur evolving business model
With scale comes responsibility - so
we must continue to play a leadership
role in seeking solutiens for global
transformationalissues lixe climate
change, food security and poverty
alteviation Thisiswhy | agreed to join
the UN Secretary General s High Level

Panel to review the post-2015 Millennium

Development Goals

Qur approach s gaining wadespread
external recogniiion We were again

Unilever Annual Report and Accounts 2012

named sector leader inthe Dow Jones
Sustainability Indexes for the 14th
consecuive year listed astheworld s
fifth most desired company to werk for
by LinkedIn, and recegnised for our work
on diversity by The Catalyst organisation
We are proud now to be seen as the
preferred employer in many of the key
markets in which we operate

work of our 173,000 colleagues and many
partners around the world They are
demonstrating the power of purpose,
making Unilever again fit to win

Warm regards

We are on trach to become a sustainabt@
growth company But this would not be
possible without the dedication and hard

’
Pau! Polman
Chief Executive Officer

Report of the Directors About Unilever 5



OPERATIONAL
HIGHLIGHTS

In 2012, we continued to make good progress o Turnover is up 10 5% at €51 3 billion with nat

in the transformation of Unitever te a sustainable acquisitions contributing 1 1% and currency
growth company We exceeded €50 billion turnever, changes 2 2%

with all regions and categories contributing te « Underlying sales growth of 6 9% 1s well balanced
growth Despite further cost increases and volatile between volume +3 4% and price +3 3%
commeodity markets, our gross margin rose by 01 s Emerging markets grew underlytng sales
percentage points and our core operating margin by 11 4% now representing 55% of turnaver

by O 3 percentage points, reflecting the disciplined

implementation of our strategy

KEY FINANCIAL INDICATORS®

UNDERLYING UNDERLYING VOLUME CORE OPERATING FREE CASH FLOW
SALES GROWTH GROWTH MARGIN
6.9% 3.4-% 13.8% €43 bitlion
2011 6 5% 2011 1 6% 2011 135% 2011 €31 bithion
KEY NON-FINANCIAL INDICATORS!
HEALTH AND HYGIENE NUTRITION GREENHOUSE GASES WATER

People reached with Litebuoy
handwashing programmes

771 million

Partfolio by volume meeting salt
levels equivalent to 5g per day

80%

€0, from energy per tonne
of production

9997k

Water per tonne of production

2.23m?

2011 34 5 million 2011 See ®below 2011 118 31ky 2011 2 40m?
WASTE SUSTAINABLE SOURCING BETTER LIVELIHOODS PEOPLE
Totalwaste pertonne Palm oil purchases from Number of Shaktl entrepreneurs Total recordable accident
of production sustainable sources [cumulative since 20101 frequency rate
9 48,000
3.85kg 1 OO /0 ’ hours worked

2011 4 96kg

0N 44%

2011 45000

2011 127 per Im
hours worked

Basis of reporting eur accounting policies are in accordance with International Financial Reporting Standards (IFRS) as adopted by the Curopean Union {EU] and as issued
by the International Accounling Standards Board [IASBI as well as United Kingdam and Dutch law Cerlain measures used in our reporiingare not dehined under [FRS or
other generatly accepted accounting principles For further information about these measures and the reasons why we believe they are important for an understanding
of the performance of the business please refer to our commentary on non-GAAP measures on pages 34 and 35

* Further details ol aur key financial indicators can be found in our Financial review stariing on page 78

! These key non-finantial indwcators form part of the Unilever Sustainable Living Plan 2012 datais preliminary Seme of these KPiswitl be independently assured in 2013
Sez our Unilever Sustainable Living Plan Progress Report 2012 and our online Unilever Sustainable Lving Report for 2012 at www unilever comfsustainable hiving
to be published in Aprit 2013

¢ Measured January-September 2012 In 2012 we moved to tull volume-based [tonnes sctd] reporting lor this target [his number 1snot compar able to previously reported
numbers measured by praduct Isteck keeping unit]

ttNAMET rofers to North Africa Middle Fast and Turkey AMFT refers to Africa Middle Fast and Turkey and RUB refers to Russia Ukraine and Belarus

[ Report of the Directors About Unilever Unitever Annual Report and Accounts 2012



ABOUT UNILEVER

GOVERNANCE

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

* Turnover €20 4 bullion

* Underlying sales growth 10 %
* Underlying volume growth 5 7%

The Americas
« Turnover €171 bullion

* Underlying sales growih 79%
» Underlying volume growih 32 1%

Europe
s Turnover €13 9 billion

On any given day

2 billion

consumers worldwide use
aUnilever product

Arcund

« Underlying sales growth 0 8%
+ WUnderlying volume growth 0 9%

FOR MORE: WWW.UNILEVER COM/
INVESTORRELATIONS

Unilever Annual Report and Accounts 2012

173,000

employees at the end of 2012

OUR CATEGORIES

Turnover €18 1 billion * Turnover €14 4 bilion
Underlying sales * Underlying sales
growth 10 0% growth 1 8%
Underlying volume « Underlying volume
growth 6 5% growth [0 9%
Market shares increased * Market shares were down
across geographies, with shightly reflecting a mixed
strong gatns in Latin perfarmance with volume
America, NAMET & RUB*' gatns in dressings, offset
and North America driven by declines in savoury and
by haircare deodorants voluma share stabilisation
and skin cleansing In spreads

PERSONAL CARE FOoODS
Turnover €97 billion e Turnover £91 biluon
Underlying sales + Underlying sales
growth é 3% growth 10 3%
Underlying volume * Underlying valume
growth 2 4% growth 6 2%
Market shares were s Market share gains
slightly down overall, were driven by powerful
reflecting price aggressive performance in nearly all
competition in e cream our markets, i laundry
In developed markets in particular in Europe

China and South Africa
REFRESHMENT HOME CARE
OUR GEOGRAPHICAL AREAS
Asia/AMET/RUB*

Turnover of

€51 billion

for 2012

Products sold in over

190

countries wortdwide

Report of the Directors About Unilever



OUR COMPASS
STRATEGY

OUR VISION bouBLE THE

SIZE OF THE BUSINESS, WHILST
REDUCING OUR ENVIRONMENTAL
FOOTPRINT AND INCREASING
OUR POSITIVE SOCIAL IMPACT

We wilt lead for respansible growth inspiring people to
take small everyday actions that will add up te a big difference

We will grow by winning shares and building markets everywhere

OUR COMPASS

We wrote (n our 2011 Annual Report and We call our business strategy document
Accounis that the volatility and uncertainty the Compass., since it sets out a constant
facing the world was the new normat and path for Unilever for the leng term First
would last for the medium term Nothing developed in 2009, t was sharpened 1in 2012
that happened in 2012 has led us to revise butits core elements remained the same
this view, 1f anything it has confirmed it The  The Compass sets out our ambitious Vision
ongoeing pressures — economic, socal and and Purpose, and defines four Winning

environmental - frame our approach to our  with pillars within the business that will

business strategy and our business model help us achseve both The eagle-eyed
reader will have spotted that our statement
of Purpose 15 also the title for our Annual
Report and Accounts this year We report
on progress under each of the four Winning
with pillars on pages 1210 27

8 Report of the Directors About Unilever

The Compass gives hife 1o our
determination to build a sustainable
business for the long term and to find
new ways to operate that do not just take
from society and the environment This
15 captured in the Unilever Sustainable
Living Plan [USLP] which i1s described

in more detail on pages 10 and 11

Our Compass "Winning with pillars
»  Winning with brands and innovation
* Winning in the market place

* Winning through continuous
improvement

« Winning with people

Unilever Annuat Report and Accounts 2012




ABOUT UNILEVER

OUR
BUSINESS
MODEL

GOVERNANCE

Our business modet

1s designed to deliver
sustainable growth For

us, sustainability 1s integral
to how we do business Ina
world where temperatures
are rising, water 1s scarce,
energy Is expensive, samtation
IS poor in many areas, and
food suppties are uncertain
and expensive, we have both
a duty and an opportunity to
addressthese issues in the
way we do business

FINANCIAL STATEMENTS

The inputs to the medel like
those of all major packaged
goods manufacturers, are
threefold brands people, and
operations These map directly
on to our Compass Winning
with pillars - both continuous
improvement and the market
place pillars support the
operations strand of the model

The differentiator inour business
model 1s our USLP and the goal
of sustamnable tiving

SHAREHOLDER INFORMATION

The outputs of the model are
threefold sustained growth
lower environmental impack
and positive social impact
These align directly with

our Visien statement

The diagram below represents
our virtuous circle of growth

It summarises, simply how we
derwve profit from the application
of our business model

Our brands

Strong brands and innovation
are central to our ambition to
double in size We are investing
in brand equity, finding and
strengthening the connections
between consumers and the
products they buy Where equity
Is strong we are leveraging it -
creating efficiencies by focusing
on fewer bigger projecis that
enhance margins And we are
seeking superior products
which consumers witl prefer
driving profitable growth

Our operations

On any given day 2 billion
consumers use our products
and we want to reach many
more by develaping innovative
producis that address different
consumer needs at different
price points To do this we use
our global scale to help deliver
sustainable, profitable growth
by seeking to add value at
every step in the value chain
by enhancing product quabity
and custorner service, and
relling out Innovations faster
across all markets

Our people

Sustainable profitable growth
can enly be achieved with the
right people working in an
orgamsation that 1s fit to win,
with a culture inwhich
performance 1s aligned with
values We are increasingly

an agile and diverse business
with people motivated by doing
good while doing well We

are bullding capability and
leadership among our people
and attracting some of the best
talent in the market place

A VIRTUOUS CIRCLE OF GROWTH

Sustainable Living

For us sustainable, equitable
growth is the only acceptable
business model Business
needs to be a regenerative
force i the system that gives
it ife Forexample by reducing
wasie we create efficencies
and reduce costs helping

to iImprove margins while
reducing risk Meanwhile
looking al mare sustanable
ways of developing producis,
sourcing and manufacturing
opens up opportunities for
inngvation while imeroving

the tivelihoeds of our suppliers

Profitable volume growth

Profitable volume growth Is the basts of the
virtuous circle of growth Stronger brands
and innovation are the key drivers behind 1t
Consistenily sirong volume growth builds
brand equity as we reach more consumers

more often

Cost leverage + efficiency
Profitable volume growth allows

us to optirmse the utilisation of our
infrastructure and spread fixed costs
over a larger number of units produced,
reducing the average cost per unit

It improves our profitability and allows
us to Invest in the business

Unilever Annuat Report and Accounts 2012

Innovation + marketing investment
Lower costs and improved efficiency
enable usto strengthen our business
further New and improved products

are the result of investment 1n R&D

and, together with effective marketing,
strengthen cur brand equity This results
in profitable volume growth, self-

perpetuating the virtuous circle of growth

Report of the Directors About Unilever




10

IMPROVING HEALTH
AND WELL-BEING

UNILEVER
SUSTAINABLE
LIVING PLAN

By 2020 we will help more than
a billion people take action to
improve their health and well-being

1 HEALTH AND
HYGIENE

By 2020 we will help

more than a billion people
to improve their hygsene
habits and we will bring
safe drinking water to 500
mitlion people Thiswill
help reduce the incidence
of Ue-threatening diseases
like diarrhoea

AROQUND 220 MILLION
PEOPLE REACHED BY
END 2012 THROUGH
OUR PROGRAMMES ON
HANDWASHING, SAFE
DRINKING WATER,
ORAL HEALTHAND
SELF-ESTEEM!

2 NUTRITION

We will continually work
to improve the taste and
nutribional quality of all
our products By 2020 we
will double the proportion
of our portiolio that meets
the highest nutritienal
standards based on
globally recognised dietary
guidelines This will help
hundreds of millions of
peaple ta achieve a
healthier diet

18% OF OUR PORTFOLIO
BY VOLUME MET THE
CRITERIAIN 2012%°

REDUCING

ENVIRONMENTAL IMPACT

By 2020 our goal is to halve the
environmental footprint of the making
and use of our products as we grow

our business”

3 GREENHOUSE
GASES

Qur commitment is to halve
the greenhouse gas impact
of our products across the
liiecycle by 2020°

OUR GREENHOUSE
GASIMPACT HAS
REDUCED BY AROUND
6% SINCE 2010™#

4 WATER

Our commitment 1s to halve
the water associated with
the consumer use of our
products by 2020

OUR WATER IMPACY
HAS REMAINED
BROADLY UNCHANGED
SINCE 2010™

OUR UNILEVER SUSTAINABLE LIVING PLAN IN ACTION PROGRESS AGAINST OUR PLAN IS DETAILED IN THE
SUSTAINABLE LIVING SECTION OF WWW UNILEVER COM/SUSTAINABLE-LIVING AND IN OUR UNILEVER SUSTAINABLE
LIVING PLAN PROGRESS REPORT 2012, TO BE PUBLISHED IN APRIL 2013

Repaort of the Directors About Unilever
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ABOUT UNILEVER

With 7 billion people on our planet,

the earth’s resources can be strained

This means sustainable, equitable growth
1s the only acceptable model of growth

for our business We believe growth and
sustamability are notin conflict Infact,

In our experience, sustainability drives
growth Bytocusing on sustainable

living needs, we can build brands with a
significant purpose By reducing waste, we
create efficiencies and reduce costs, which
helps toimprove our margins And we have
found that once we start looking at product
development, sourcing and manufacturing
through a sustainability lens, it opens up
great opportunsties for innovation

5 WASTE

GOYERNANCE

Our Unilever Sustarnable Living Plan
(USLP) sets out to decouple our growth
fram our environmental impact, while
at the same time Incressing our positive
sacial impact Our USLP has three big
goals that by 2020 will enable us to

e Help more than a billien people to
improve their health and well-being

¢ Halve the environmental footprint
of our products

» Saurce 100% of our agriculturat
raw materials sustainably and enhance
the livelihoods of people acrass cur
value chain

ENHANCING
LIVELIHOODS

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

Underpinning these goals are seven
commitments supperted by around 50
targets spanning our social environmenial
and economic performance across the
value chain - from the sourcing of raw
matenals all the way through to the use

of our products in the horne

In the second year of our USLP, we made
steady progress across our commitments
Our USLP1s ambitious and we have much
more iode We continue to strive to deliver
our stretching goals

By 2020 we will enhance the livelihoods
of hundreds of thousands of pecople

as we grow our business

Our commitment 1s to halve
the waste associated with
the disposal of aur products
by 2020°

OUR WASTE IMPACT
HAS REDUCED

BY ARQUND 7%
SINCE 2010%*

6 SUSTAINABLE 7BETTER
SOURCING LIVELIHOODS
By 2020 we will source By 2020 we will engage with

100% of our agricultural
raw materials sustainably

AROUND ONE THIRD
SUSTAINABLY SOURCED
BYEND 2012*

48,000 SHAKTI SMALL-
SCALE DISTRIBUTORS
BY END 2012*

at least 500 000 smallholder
farmers and 75,000
small-scale distributors

1n our supply network

~ Qur environmental targets are expressed ona per consumer use basis using a lifecycle approach This means a single

use partion of sefving of 3 praduct

* 2012 hgures ace preltminary They will be finalised in the Unilever Sustainable Living Plan Progress Report 2012 to be

published in April 2013

¢ Measured January-September 2012 In 2012 we moved to full volume-based {tannes sald] reporting for this commitment

This number s not comparable to previously reported numbters measured by product (stock keepingunitl

¥ Measured July 20 1-June 2012 compared to January-December 2010
In seven water-scarce countries representing araund hali the world s population

Unilever Annual Report and Accounts 2012
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ABOUT UNILEVER

Strong brands and innovation will play
central roles in our ambition te double
the size of our business We are investing
heavily in the equity of our brands,
seeking to find the connections between
consumers and the products they buy,
and se to strengthen them Where

we have strong brand equity, we are
leveraging it - creating efficiencies by
focusing on fewer, bigger projects that
enhance margins And we are improving
our brands, developing superior products
which consumers will prefer, driving
profitable growth

WINNING IN BRAZIL

Brazilian consumers care about thewr hair and
inspired by the salons and hair professionals that
are a part of national lfe are prepared to trade up

for a new producl they believe in

We saw a great opportunity in the market for the
TRESemme brand and, in November 2011 we made
one of our most successful product launches ever,
backed by a campaign that communicated with
censumers across every major medium and channe!
with a particular emphasis on theinternet From
being unknown in Brazil TRESemme is now one

of the country s leading hair brands in hypermarkets

and drugstore chains

Unilever Annual Report and Accounts 2012

GOVERNANCE

Building brand equities

The strength of our business ligs in
brands that consumers love te buy and use
As we invest greater and greater effortin
understanding consumers relationships
with our producis we increasngly find
they are looking for brands that make a
difference m their lives and to their world
So to make our brands stronger, we want
ta draw out the ways 1n which our products
resonate with consumers — and create
brands with purpose

Brands with purpose

Few issues could give mare purpose o aur
work than sanitation over 2 000 children
die every day from diarrhoea which is
linked to amang other things alack cf
clean toilets for more than 2 billion peaple
worldwide Our Domestos brand works
with local entrepreneurs in countries
where access 1o sanitation 1s limited,
helpthg therm set up small businesses
which source, sefl and matntain hygienic
toitet facilives It is one of the many ways
in which our Demestos brand 1s supporting
a campaign to improve sanitation for
millions of peaple in keeping with Unilever
tradition, it 1s doing welt by doing good
Overall, Domestos sales grew by more
than 9% in 2012

FINANCIAL STATEMENTS

49 million

people reached by our Brush Day and
Night eral care campaign over 2010-2012

THE FRUITS OF
GROWTH

Parents buy Kissan
ketchups and jams
because they are made
fram fresh fruit and

eat them because
they taste great By
emphastsing the natural

and improving taste and
texture, Kissan has
established a strong
market share pesition

SHAREMOLDER INFORMATION

DOMESTOS 1S SUPPORTING
A CAMPAIGN T0 IMPROVE
SANITATION FOR MILLIONS
OF PEOPLE

Simularty our Brush Day and Night
campaign, which encourages parents

and children to adopt good brushing habits
connects our family health oral care
brands led by Signal tc the dental health
of miliens Brush Day and Night reached
49 millien people over 2010-2012 and has
helped our Stgnal brand grow by 22%
since 2008

Sustainable marketing

Understanding the role of brands

in pecple s lives also helps us target
marketing efforts where they are mast
mearngtul For example, in South Africa
we have offered free Wonderbags to
customers of Shoprite stores when

they buy three 280g packs of Unilever s
Rajah curry powder The Wonderbag

1s @ remarkable advance (n sustainable
coaking - 2n Inexpenstve heat retention
cooker that reduces fuel consumption
by hali reduces smoke from ccoking
fires and helps food retain its taste
nutrition and texture Runn partnership
with Shoprite and Natural Balance {the
manufacturers of the Wonderbag} this
innovative scheme has helped 400 JC0
consumers to save significantly on their
fuet bills

WORLD TOILET DAY
More than 2 illion people
worldwide lack access
to clean toilets - a public
health risk which we are
campaigning to solve
vegetables - and chitdren  In November 2012, our
Domestos brand and our
partner the World Toilet
Organization opened
ingredients of its products  the world s first toilet
academies InVietnam,
the first stage in a global
programme to train local
entrepreneurs to set up

inindia hygientc toilet businesses

OUR BRANDS IN ACTION TO FIND OUT MORE GO TO
WWW UNILEVER COM/BRANDS-IN-ACTION

Report of the Directors About Unilever 13




WINNING WITH BRANDS AND INNOVATION continued

Consumers as brand ambassadors

Word of mouth has always played an
important role iIn communicating the
benefits of our products Parentto

child, ssbling to sibling netghbour to
neighbeur - a good word from a trusted
source 1s a huigh endorserent for any
product Now inthe digial age millions
of consumers from nearly every geography
and demographic are connected tna giant
conversatron in which the brands they
love play animpertant part By creating
brands that have meaning and purpose
for consumers we are harnessing that
connectivity — and enabling consumers

to become our brands ambassadors

Part of the success of cur Dove Self
Esteem Project which encourages
women and girts to develop a positive
relationship with beauty has beenan
Increased willingness among consumers
to spread the brand s affirmative message
Research by Millward Brown shows that
among women i1n the US who are aware
of the Dove Self Esteem Preject 62%
would recommend the Dove brand to
others - that s 16% more than among
those who are not aware of the project

14

Leverage higger brands

QOnce we have tdentified brands with a
clear purpose In consumers lives we can
have the greatest impact by concentrating
our efforts an a selected number of key
brands and leveraging the benefits of
scale Were making greater investments
in fewer bigger projects and focusing

on margin growih

Mak:ng a mark with consumers

Bigger marketing campaigns which

can operate through muttiple media are
achieving what we call media cut-through
when a campaign rernains memorable
despite the many competing claims on
consumers attention Our Dirtis Good
[DIG} brands which include Oma and Persil
re-launched in multiple markets in 2012
with a powerful mix of traditional and digital
advertising reassuning parents thattheir
children can learn through healthy messy
play because of our products tough
stain-removing performance Five key
markets have already grown market share
as a result and more DIG re-launches

are planned fer 2013

Driving down costs

Negotiating {arger advertising and
promotion deals also allows for greater
econamies of scale especially where
campaigns can be adapted for different
regions and countries Margins can be
further increased when bigger projects
allow other savings - for example, 1n waste

LOWER CALORIE
ICE CREAM FOR KIDS

As part of the Unilever

Sustanable Living Plan we set ourselves the
target of ensuring that our chuldren s ice creams
would contain 110 kilocalories or fewer per
serving by the end of 2014 We are intreducing
the Specially for Kids logo on Max and
Paddlepop branded ice creams to rellect

our commitment to preducts which combine
fun tastes textures shapes and colours, and
comply with this target so children can enjgy
thern as partof abalanced diet and active
lifestyle Bythe end of 2012 more than 80%

of our chuldrens ice creams had met our target

More at www unilever com/heartbrand

Innovating with ambition

In 2012 we took important steps to align
R&D within our category argamsation
This allows ior an integrated product
innavatien funnet from idea through

to market, informed at every step by
consumer benafit and value Our six
major laborateries across the world are
complemented by a network of regional
centres that give us the strength te deliver
innavations globally and apply regional
variants that consumers value

At the same ume as strengthening

R&D within our categories we continue
to look to the future through a core group
of scientific experts These are charged
with uncovering breakthrough scientific
developments and providing thought
leadership and connections with the
external world te fuel our future category
R&D programmes furiher

Unilever Annual Report and Accounts 2012
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Focusing innovation on fewer bigger
projects 1n the future witl allow R&D
breakthroughs to be translated nto
many markets in a short uimeframe

For example an innovaiive method

of cool blending spreads s set to
transform our spreads brands Isuch as
Becell by reducing total fat and saturated
fats by around 25% which differentiates
their nutritienal profile even more from
butter while still detivering great taste

And this year we made great advances
among consumers in the perceved guality
of Lipton Yellow Label tea, by introducing
a new process of cold-pressing some

of the freshest tea leaves and adding

the essence back into conventional

dried leaves Already launched through
a celebrity-backed campaign in Russta
which saw retai sales grow by 26% in

12 months this new technology will be
rolted out 1n another 18 countries in 2013

Winning market share

Big, fast, ambitious projects can have
significant results provided they are
attuned to consumer needs Whenwe
taunched the TRESemme brand into one

of the world s largest hair markets, Brazil,
it became one of the leading hatr brands

1n both hypermarkets and drugstore chains
within five months TRESemme 1s available
ina number of other countries and also

Some

25%

of premium segment in Russia achieved
by Carte d Orin just over six months
from launch

IN 2012 WE WERE
MARKET LEADER

IN LIQUID LAUNDRY
DETERGENT SALES IN
EMERGING MARKETS,
WITH MARKET SHARE
OF OVER 25%

Unilever Annuat Report and Accounts 2012

GOVERNANCE

mctudes a range of salon-quality dry
shampoos designed to rejuvenate hatr
without a single drop of water - good for

the envirenment as well as helping grow
our busingss Alongside TRESemme s rapid
launch we introduced more than 80 new

or renewed products in Brazil ncluding
two new Dove variants and re-launches

of the Seda and Clear ranges resulting

n substanual gains in avital market

Win consumer preference

By making superior products with
benefits people appreciate we
increasingly win consumer preference
for premium brands where added value
1s greatest Premiumisation innavation
and differentration will be essential If
we are to grow faster than our markets

Superiority you can feel

The team behind every product in every
category of our business 1s set a clear
target for improvement we want all our
brands to be superior to the competition
At present, our global Product
Benchmarking Programme shows
that 96% of our praducts 1n scope are
considered equal to er better than our
key competitors And where we have

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

made advances In product performance,
we are increasingly able to tell consumers
how they will benefit

When we tmproved the Sunlight hand
dishwash brand for instance we had
thaught carelully about the bllions of
hours spent every day across the world
washing dishes and the benefits that
could come from a dishwash that
degreases dishes faster and mare

easlly We made sure our marketing
communicated these iImprovements with
the result that we converted millions of
households to Sunlight doubling turnover
for the dishwash brand In six years

Quality worth paying for

As well as driving volume growth,

superior products can command premium
prices ensuring that growth is profitable
All around the world we are offering
products for which consumers are willing
to trade up with a corresponding rise tn
added value In Russia for example we
launched the Carte d Or ice cream range
in December 2011 The Carte d Or products
were made to premium recipes and
marketed accordingly - creating additional
value per serving In just over six months
Carte d Or sales grew profitably to represent
some 25% of the premium segment

LAUNDRY LIQUIDS - BETTER FOR CONSUMERS,
CUSTOMERS, BUSINESS AND ENVIRONMENT

tn 2012 we were market leader in Liquid lavndry
detergent sales in emerging markets increasing
our market share by over 10 percentage points
since 2010 Consumers arencreasingly
convinced of the benefits of liquids ke Omo

and Surf -which not anly offer a beller wash
experience but especially when concentrated
create lower greenhouse gas emissions in their

manufacture and distribution than powders

And Liquids are good for our bustness - great
perlormance combined with premium prices and
lower material and transport costs especially
for concentrates mean higher gross margins

More at www unilever comfome

Report of the Directors About Unilever 15
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There are 2 billion consumers who use
our products on any given day and we
want to reach many more We do this

by addressing different consumer needs
with relevant innovations at different
price points, rolling them out fast

across all markets, and increasing the
availability and visibility of our products
through our growing Perfect Stores
programme Al the heart of our 'winming
inthe market place’ strategyis a desire to
achieve growth in the most cost-effective
and sustatnable way

A PERFECT WAY TO SHOP

Making our products easy for shoppers to find and
buy 15 at the heart of our Perfect Stores programme
which went frem strength te strengthin 2012 How

do we do 1t? By translating the marketing knowledge
and expertise we ve gained from building our brands
1nto improving the experience for shoppers in-store
Abetter shopping experience leads to improved sales
growth, as shoppers purchase our products more
frequently The programme has led us to develop

our understanding of what works in different channals
and store formats, and also encouraged us to develop
arange of new IT sysiems to faciutate measurement
of key parameiers, that s improving the way we do

GOVERNANCE

Reaching more consumers

Market development Is a key driver

of our growth and built around the

follewing approach

+ reaching up lencouraging more
affluent consumers to use our
premium brands)

« reaching down [offering value products
for consumers on lower (ncomes in
emerging and developed markets) and

* reaching wide |being first and fast to
take our brands into what we call white
spaces namely new geographies like
Central Africa and Myanmar emerging
consumer segments like male
grooming, and new channels like
g-cormmerce}

Premiumisation

By 2020 18 billon more consumers,
mainly from emerging markets will move
up the ladder and become more affluent
Reaching up 1s therefore a criucal growth
opportunity for us

FINANCIAL STATEMENTS

5 million

Perfect Stores across 75 markets

119 million

people reached with Lifebuoy
handwashing programmes since 2010

SHAREHOLOER INFORMATION

During 2012 we continued to focus on
building our premium portfolio across
categories to deliver growth and betler
margins For example 1n January 2012
we launched the Dove hair range in the
Philippines and i became the market s
number three brand in just six months
Simularly, in May we launched the Clear
brand Inio the US, the largest haircare
marketinthe world proof that we can
grow threugh premium brands in
developed markets too

It 5 not just 1n Personal Care that we are
driving premiurmisation Magnum our
premiumice cream brand 1s growing
taster than the category average and
became a €1 billian brand in 2012

You can now buy Magnum in more than
40 countries including the Philippines
Pakistan and Thaland following the 2012
roll-outof the brand in these ceuntries

Offering affordable brands

There remain many less affluent
consumers in emerging markets who
can benefit from our affordable brands
However reaching down 15 not simply
about expanding into these markets

it 15 also about offering affordable
praducts to shoppers struggling in tough
economic conditions across Eurepe and
the US This year for example, 46 million
people in the US used focd stamps

DOVE FLIESINTO WASH THOSE

THE PHILIPPINES GERMS RIGHT OUT
In 2012, the Dove hair OF MY HANDS
range was introduced 0n 15 October 2012,

into the Phitippines
as a premium haircare

post-wash products Like
condiieners and
treatments Within six
months, the Dove hair
range had become the
number three brand

peopte 1n 42 countries
took part In Lifebuoy s
brand Its launch included  fifth Global Handwashing
Day Eachyear, aver

200 millian people hear
about it throughthe media
We aim o change the
behaviour of 1billion

tn the market and we

bustness and heiping us stand oui from the competition  achieved our highest

share of the haircare
market for a decade

people across Asia, Africa
and Latin America by 2015
and reduce diarrhoea and
respiratory disease

OUR CUSTOMERS TG FIND QUT HOW WE WORK WITH CUSTOMERS 50 OUR PRODUCTS REACH
SHOPPERS G0 TO WWW UNILEVER COM/SUSTAINABLE-LIVING/CUSTOMERS-SUPPLIERS

Unilever Annual Report and Accounts 2012
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WINNING IN THE MARKET PLACE continued

Local jewels are offering good value ta
consumers and our business Responding
swiitly to the economic crisis in Greece,
in less than six months frem development
we launched Elais a new value-for-money
food brand which offers consumers a
high quality preduct range positioned for
lower Incomes

And It 5 not just new or local brands

In 1894 William Lever launched an
affordable soap called Lifebuoy Today
building on its legacy the global soap
brand is helping to raise hygiene
standards in emerging markets through
the Unilever Sustainable Living Plan
[USLP] Lifebuoy has reached 11?2 million
people with handwashing programmes
since 2010 while helping the brand
experience double digit growth in the
last three years

Growing in white spaces

We are continuing to fill white spaces
taking our brands into new markets

and expanding into emerging consumer
segments, to create new growth
opportunities Today people can buy

Dove and Axe products in more than 70
countries, Cif in more than 60 following 1ts
expansion into China and Mexico in 2012
Knorr Jelly Bouillon in atmost 40, and Clear
inmore than 40 after its successful 2012
launch inthe US Australia and Canada

In 2612 we successfully integrated two
acquisstions, Kalina, the Russian persenal
care company and Alberto Culver, the
alobal hair and skincare company. and both
are now experiencing double digit growth

In November 2011, the TRESemme brand
was launched into Brazil just six months
after the Alberto Culver acquisition was
completed We have since launched the
brand in Indonesia India Thailand and
the Philippines proving our crganisational
capability to roll out a brand with speed
and agility Mereover, it demonstrates
our ability to transform an acquisition into
a growth opportumty by swiftly launching
its brands into new territaries

We are also looking to reach wide

by accelerating our presence through
three important channels which have
all demenstrated high growth ferusin
2012 drug stores e-commerce, and
out of home [selling for consumers
consumption away from home] In drug
stores, for example, we recorded our
highest underlying sales growth of
11% 111 2012 1n this channel

18 Report of the Directors About Unitever

Leveraging entire value chain '

Reaching more consumers 1s also

about partnering with our retallers to
encourage shoppers to buy our brands
50 that we can grow sustainably together
across the value chain We estimate

that 68% of our greenheuse gas impact
comes fram consumers Using our
producls, sowe help customers engage
with shoppers and consumers to adopt
more sustainable ifestyles

THE NEW
ECONOMY

The ecenomic erisis in Greece has led
consumers toswitch te cheaper localbrands
Using our trusted brand Elais (named after
the goddess of olive oill we ¢reated a range

of vatue-for-money food products te tap

into consumer needs Our supply chatn
tustomer finance, sales and marketing teams
collaborated swiftly to develop and launch -
within six months - eight new economy
products from clive ail to mayonnatse At
taunch the range was stacked in promotional
displays to boost awareness and encourage
people 1o buy The new Elais range1sene of
the fastest growing recent launches in Greece

More at www unilever gr/elais

Unitever Annual Report and Accounts 2012
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For the last three years we have worked
on A Better Future Begins at Home,

a joint shopper programme with retailer
Tesco to encourage sustainable behaviour
It combines advice with promotions
around our brands all carrying a strong
sustainability message By rewarding
shoppers for making more sustainable
cheices, it 1s educating them in hew small
actions can make a big difference both

to the environment and to their waltet

So far the programme has been
implemented In ning markets from the
UKto China As weil as growing our sales,
it has delivered benefits ranging fram
consumers recycling more io people
planting trees in the local community

Taking care of our custemers

Woe believe that customer satisfaction

15 the single most iImportant measure of
success for us Inthisarea And customers
are more satisfied with us than ever

In 2012 Unilever was named supplier

of the year in the drug store channel

in Boots and Superdrug (UK], Rite Aid (US],
Shoppers OrugMart [Canada) and
Farmacias Benavides [Mexicol Meanwhile
in emerging markets in Asta Africa and
the Middle East we were rated the number
one supplier in seven markets In Braziland
Argentina, our most important markets in
Latin America, we are frequently evatuated
1nthe top three while in the UK Unilever
was named supplier of the year by almost
all our customers

11%

growth through drug stores

Rated

No. 1

supplier across seven markets in Asia,
Africa and the Middle East

Unilever Annual Report and Accounts 2012
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Fast, flawless execution

As well as working with our cusiomers on
Joint imitiatives we are also working with
them to help drive sales of our products
through our Perfect Stores programme
This 1s a repeatable model which ensures
the nght products are available in stores
and are marketed clearly t¢ shoppers
Pilot studies in tndia and Argentina show
that outlets enrolled for the Perfect
Stores’ programme grow on average

4% mare than cther outlets

In 2012, we supported the development
of another 2 million Perfect Stares and
extended our programme to more than
30 new markets This means that at the
end of 2012 we had S mitlion Perfect
Stores in 75 markets - and we aim to
have 20 million Next, we will roll out

RINGING THE
SALES IN INDIA

Almost 80 000 entrepreneurs including

48 000 women 1n aver 135 000 viltages across
India have now Joined our rural selling cperation
Shakti We improved the programmen 2012 by
part funding maobile phones for a number of
these sales peaple equipping them with a simple
application to drive sales This low cost but very
effective mobile technology helps them sell the

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

the next generation of the programme,
Perfect Store Z 0, aimed at improving
the way we market our brands to
shoppers improving shelf stand-out
and ensuring we give shoppers more
reasons o cheose our brands in-store

Improving the retait experience
Meanwhile, we re helping our customers
improve the retail experience in Perfect
Stores using hand-held technology

and the power of analytics, suggesting
salesmen for store-specific orders and
promotions plus tips on displays We
also empowered thousands of cur Shakt
entrepreneurs with mabile phones to book
sales orders We will continue to innovate
and grow sustainably with our customers,
whether they re a small-scale distributor
in rural India or a global retailer

right products saving time during sales calls
while ingreasing sales and earnings Shakbiis
Just one example of the progress we are making
towards our USLP goal ol improving the
livelihoods of people across aur value chatn

More at www unilever com/sustainable-living
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Our continuous improvement programme
aims to deliver sustalnable, profitable
growth by seeking to add value at every
step in the value chain by enhancing
product quality and customer service,
and rolling out innavatiens faster This

approach, combined with our global scale,

generates significant savings that we
invest back into our brands and factortes
to fuel growth and fulfil cur ambition

to reach more consumers Itsalso
helping us create new ways to source,
manufacture and deliver our products
more sustainably

TAKING PALM CIL IN HAND

GOYERNANCE

Leveraging entire value chain

By working across the entire value
chain - from sourcing, manufaciuring
and logistics through 1o innovation
advertising and promotiens and pricing
- we can use our global scale to add
vatue, reach new markets and meet

our sustainability targets

Working with global scale and local agility
Qur pracurement organisation now buys
the majonty of all matenials and services
centrally - some €35 bitlion 1in 2012

This scale improves our buying efficiency
and has made a considerable contribution
towards our €1 4 bitlen supply chain
savings, double what we saved in 2007

When 1t comes to preduction our
phitosophy of design once, deploy
everywhere enables usto maximise
our global scale This ensures our
world-class manufacturing netwark of
over 250 factories delivers higher quality
products and faster global innovation
roll-outs In 2012 we also increased
cross-border sourcing by investing in
large regional or global manufacturing
bases, making bettar use of our capitat

Our global logistics network transports
our finished goods over 15 billion
kilometres each year This scale enables
us to have global and regional distribution
hubs improving eperational efficiency

TIME FOR TEA

FINANCIAL STATEMENTS
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significantly and reducing vehicle
kitomeires by 175 million over the next
three years in Europe alone - cutting costs
and emissions while improving service

Driving return on marketing and
capitalinvestment

Completing the value chain picture

we focused on getting the best return

on marketing investment for every brand
In every category spending €6 8 billion
on advertising and promotian in 2012

We reviewed our appreach to marketing
through our Crafting Brands for Life
programme, placing an emphasis on
learning through cantinuous improvement
By focusing on creating fewer but better
advertisements and using them in more
ptaces we drove down advertising
production and fees globally reducing
our overall spend by over €41 million Our
return en marketing investment celivered
over €175 million 1n savings In 2012 wital
to fund our marketing programmes

€1.4 billion

1n supply chain savings in 2012

39%

of all tea sourced comes fram farms
certified by the Rainforest Alliance

SUPPLIER OF

In 2012, three years ahead of schedule, we succeeded
in sourcing 100% of our palm oil sustainably We re
one of the largest buyers in the world purchasing
some 3% of the total velume produced

Importantly this is just the beginning We also want
to know exactly where it comes from so were now
aiming to purchase entirely from traceable certified
sources by 2020 which means we Ll be able 1o track
every lonne back to the certified plantation where it
was grown We Il be helped in this by our €69 millian
investment in @ new palm kernel oil processing ptant
1 Indonesia which will bring us closer to the source
We are also actively considering similar joint venture
Investments In processing crude palm oil derwatives
in South East Asia, India and West Africa

As partof our plan to
source tea sustainably

for tha last stx years we ve
worked with the Kenya Tea
Development Agency to
educate its smallholder
farmers about sustainable
cultivation and Rainforest
Alliance certification

And t s working - many
certified tea farmers are
now achieving higher yields
Globally our programmes
have contributed to
training 450 000
smallholder farmers

THE YEAR

Inthe UK, our supply
chain dramatically
improved customer
service through closer
customer collaboration
a new planning process
and a more responsive
sourcing network

We were named the top
mulii-category supplier
in the Advantage Group
Survey and supplier of
the year by the major
retailers including Asda
Sansbury s and Boots

QUR SUPPLIERS TO FIND OUT HOW WE PARTNER WITH SUPPLIERS TO MEET CONSUMERS
AND CUSTOMERS NEEDS GO TO WWW UNILEVER COM/ABOUTUS/SUPPLIER

Unitever Annual Report and Accounts 2012
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WINNING THROUGH CONTINUOUS IMPROVEMENT continued

tocal relevance with low-cast
business models

One of Unilever s particular strengths
15 our ability to combine global scate
with locally tailored sclutions We have
identfied several levers to improve our
gross margin over the long term, one

of which 1s the application of low-cost
business models to paris of the business
such as laundry We expect a significant
profitability uplift once these measures
are implemented enabling us to invest
back into the business maintaining and
accelerating the momentumn of the
virtuous circle of growth

Working in partnership with cur suppliers
Our scale also helps us to meet our
ambitious targets {or sustainable sourcing
tn 2012 we sourced around one thurd of
all agricultural raw materials sustainably
mcluding 100% of our palm oil, our largest
agricultural raw material three years
ahead of schedule Elsewhere 39% of

all the tea we source comes from farms
cerufied by the Rainforest Alliance
Sourcing sustainably means that farmers
can improve their living conditions and
earn an income they can live on It also
helps maintain and improve sosl fertility
enhance water guality and availability

and protect biodiversity

However, we cannot achieve cur
sustainable growth agenda alone We

work in partnership with our suppliers to
support the growth and innovation we need
Through our Partner to Win programme,
we work with more than 150 strategic
suppliers by sharing strategies and growth
plans This enables us to build capacity
and create new technologies Our suppliers
are also key io generating new Ideas and
are partnening with us on over 65% of the
deliverables in our medum and long-term
innovation projects

Improving eco-efficiency

We are also focusing ansmproving
sustainability in our manufacturing
network Thanks to programmes to
reduce, reuse, recycle and recover,

over half our manufacturing sites now
send zero non-hazardous waste 1o landfitl
We sourced 26% of our energy used In
manufacturing from renewables, and
reduced our CO, emissions from energy by
838 000 tonnes in the pertod 2008 to 2012
These efforts have contributed towards the
recognition by the Dow Jones Sustainability
Indexes, which named Unilever a global
super-sector leader in 2012

Reaching more consumers

To meet our growth ambition we need

te reach more consumers We continue
to work hard to ensure our products are
always available wherever the consumer
1s shopping

To reach different kinds of consumers we
have developed segmented supply chains
across categories portfolies, geagraphies
and channels to deliver the right service
atthe right cost For example in Indonesia,
Pond s 15 a premium brand that s often
sold by small speciatisi retailers with little
space to showcase the entire range and as
aresult they have a tendency to run out of
stock Following a successfultrial we now
offer a daily delery service extending the
roll-out to Greater Jakarta - expertencing
sales growth of more than 80%

We have been increasing on-shelf
avalablity [0SA] getting rmore products
more quickly on to shelves In 2012 stores
in our OSA programme reduced empty
shelves by 13%

In 2012 our customers rated us higher
than ever before According to the global
Advantage Group Survey we improved in
70% of our key markets and are in the top
third in ten out of 14 of our key markets

We are also working hard to increase
product quality - reducing both complaints

ZEROWASTE
TO LANDFILL

Over half of our 252 manufacturing sites across
the world, from Costa Ricato Japan, send no
nan-hazardous waste to landfill up from 74 at
the start of the year 100% of our sites send zero
waste to landhllin 18 countries the equivalent of
ramoving over | millen household bins of waste
every year This has been achieved by ellminating

and incidents Consumer complaints
were down by 29% 1n 2012 versus 2009
while product incidents were down by
75% In addition, we are making and
desigring better products In 2012 57%
of our preducts scored higher than cur
compeliiors 1 blind tests compared
to just 21%1n 2009

Fast, flawless execution

Our ability to deliver quality products
innovate and make better decisions
quickly is criical to our sustainable
growth agenda For example we have
almost halved the time 1t takes to taunch
key innovations into the market place

New capabiliies and centralised
processes are making it possible to
almost halve the time 1t takes to buitd new
factories Unitever s Global Engineering
Services uses cookie cutter templates for
factories design and suppliers heiping us
to deliver consistent high quality products
wherever in the world they are made as
well as improving our speed to market

We are also investing for growth and
are building werld-class faclories,
enabling us to cater to the substantial
volume growth so far As well as
inereasing capacity and flexibility,

our new plants create campetitiveness
through manufacturing excellence
and by using sustainable technologies

waste in the factories We alsoreduced reused
recycled and recavered waste For example in
Russia, Unilever recycles tea bags to make amimal
bedding or wallpaper

More at www unilever com/sustainable-living
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Operational excellence

Enterprise Support, Unilever s global
shared services, 1s translorming our
internal operations By simplifying our
inlernal processes, it1s helping us both
reduce costs and by enabling us to act
faster and with greater agitity, improve
our service to customers

In Finance Services for example, we

have simplified our reparting processes
systems and tools, reducing our reparting
tme from Z5 working days 1n 2010 to 19
today We aim to reduce this still further

In IT we are leveraging technology across
Unitever which 1s helping us manage our
growing business more efficiently We
have simplified 200 local IT transaction
systems by replacing them with four
global syslems, managed as one for speed
and resibience This s delivering many
benefits, for example helping us integrate
acquisitions swiftly — both Atberio Culver
and the Sara Lee personal care brands
were Integrated In just over six months

We are also using technology to improve
our service ta customers More than
50,000 of our representatives in areas

Product incidents down

75%

in 2012 versus 2009

Reduced CO, emissions from
energy from factory operations
between 2008 and 2012 by

838,000...

Umitever Annua! Report and Accounts 2012

GOVYERNANCE

such as sales merchandising and store
auditing are connected io Unilever s
information systems They use mobile
devices 1o help themn carry out sales
transactions and record and upload
up-to-date market data This lets us
monitor how our products are being
presented to shopgers n over 4 million
stores Inour Perfect Stores programme
[see page 17

It s nat just custemers who are banefiting
- we are talking directly to consumers

too through our digital hub which 1s
connecting them securely with our brands
across multiple digital channels For
example we launched our Dove digital
presence in 30 countries in just 30 days

- just ane of 650 brand activations across
50 countries

Bringing it all together, in May 2012

we opened a global operations centre

in Bangalore tapping into the talent

and mindset of emerging markets

This 1s the heart of our global shared
services operations, and will support our
end-to-end IT Finance and Information
Management across the whole of Unilever

FINANCIALSTATEMENTS

SHAREHOLDER INFORMATION

MAKING
WHEEL SPIN

As part of our low-cost business model
strategy we analysed every link in the value
chain for Wheel our value washing powder in
India As a result of technology and productivity
improvements in ranulacturing as well as
distributing the product rom our factory direct
to the customer we delivered savings right
across the value chain ensuring our praducts
are affordabte to people on tow incomes and
reducing our carbon footprint

Moreat www hul co infwheel
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WINNING
WITH PEOPLE

| AM EXCITED
TOSEE THE
TEA PICKERS
USING MY
DESIGN IN
THE FIELD

Samwel Nyagucha,
tea picker, Kenya
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ABOUT UNILEVER

Sustainable, profitable growth can

only be achweved if the right people are
working in an orgamsation thatis fit to
win, underpinned by a culture tn which
performance 1s always aligned with
values We are increasingly an agile,
flexible and diverse business with people
who are motivated by dotng good while
doing well We are building capabitity
and leadership among our people - and
we are attracting some of the best talent
in the market place

BASKETS OF INGENUITY

Each year, we recognise a number of empleyees as
Urulever heroes for work that brings cur values to
life [see page 28] Samwel Nyagucha was picking tea
on our Kaptien estate in Kenya when he saw a way to
make pickers work more efficient Inspired by baskets to 235 000 tn ten months
he d seen on other estates, he designed a new picking
basket which keeps the tea fresh and 15 light and easy

1o carry allowing the picker to work more efficiently

in 2012 4 500 baskets made to Samwel s design were
distributed across our tea plantations in Kenya and
they were introduced in Umlever Tea Tanzania

GOVERNANCE

Capability and leadership

To double the size of our business, we need
to support the talented pecpte we already
employ so they can be the best they can be
We also need to attract the best people in
the market place

Emptoyer of chotce

This year, we were voted the number

one FMCG [fast-moving consumer goods)
employer of choice ameng graduates

in 20 countries Potential employees in
markeis as diverse as Russia and Vigtnam
Brazil and Bangladesh or Indonesia

and the UK think that we are the most
attractive emplayer in our sector

We achieved this top ranking m several
countries for the very first ime (ncluding
Mexico, Germany and Spain - while in
India we were employer of choice not
just in our sector, but across the entire
employment market

We are leveraging our partnership with
One Young World an annual global summit
where young ambassadors collaborate

on projects to change the world for the
better This year it allowed us to introduce
Unitever and its commitment to making
sustainability commonplace 1o 1,200
delegates from 183 countries

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

Employer brand

We have {ocused on ensuring that

our standing as an employer - what

we call our emnployer brand - has our
cormmitment to sustainability at the

core We have built an employer brand
development tool which leverages best
practice, and adapted our recruitment
models loreach the best people wherever
they are in the warld

Gur digital presence 1s a wital factor 1n
this Sustained investment and innovation
in our social media interactions have
seen us become the highest ranked FMCG
company on Linkedln s global InDemand
index Qur Facebook global careers page
has attracted more than 110 000 likes
with the highest numbers in India Brazil
Egypt and Indonesia of any global careers
page [tisthe second largest Facebook
page dedicated {o careers

No. 1

FMCG employer of choice
among graduates in

20 countries

REACHING DIVERSITY
TOMORROW'S RECOGNISED
LEADERS - DIGITALLY We are proud winners
We went from 40,000 of the prestigious
followers on LinkedIn 2013 Catalyst Award,

- and we are stll
exploring the potenual

of social networks as a
way to engage with future
employees Recruits

can now reach us through
Twitter and Facebook as
well as LinkedIn - and

we have seen an increase
N career page visits

henouring exceptional
business imuiatives for
wormnen in the werkplace
We were recognised

for accelerating the
advancerment of high-
potential women

and leverageng cultural
diversity and multinational
expertise to promote

a culture of inclusion

OUR PEOPLE IN ACTION TO FIND OUT MORE ABOUT WHAT WE DO AND MEET SOME OF THE
PEOPLE WHO BRING OUR PRODUCTS TO LIFE GO TO WWW UNILEVER COM/CAREERS

Unilever Annual Report and Accounts 2012
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WINNING WITH PEOPLE continued

Leadership for the future

We are committed to the growth of

our people throughout their careers

and to ensuring that leadership skills

in particular are developed at every

level of management Our new Four
Acres Learning and Leadership Centre

th Singapore scheduted tc open in
mid-2013, 1s physical proof of this
commitment Like our long-standing Four
Acres Centre in Kingston UK the facility
will run a global curniculum to drive
excellence and commitment to teadership
development and sustainability

We now have programmes for existing
and future leaders at all levels These

are designed 1n a blended approach of
leaders teaching leaders senior executive
sponsorship, academic rigour and
application through job experience
mentors and coaches

Adiverse business for a diverse world
Twe billion people use our products every
day and if we are 1o meet their needs we
need to reflect theiwr diversity in our own
workplaces Through better recrutment

FOUR ACRES
SINGAPORE

In 2011 we began work on the Unilever

Four Acres Learning and Leadership Centre

n Singapore The factlity 1s on course to open
in mid-2013 and will provide learning and
capability development from our new global
curricylum designed to ensure that our people
have the skills to meet our growth ambitions

family-friendly workeng condstions,

a culture of accountability and imitiatives
like employee networks and mentoring
our business 1s becoming increasingly
gender-balanced By the end of 2012
41% of our management headcount were
women, compared to 39% at the end of
2011 After a decade of steady rmprovement
achieving an increase of mere than 1%
In a single year shows progress ~ but we
recognise there is still a long way o go

We are working hard to rmprove further
and it1s encouraging that we have receved
external recogmition for our efforts For
example we were awarded the prestigious
2013 Catalyst Award awarded Company

of the Year in the Vodafone European
Diversity Awards 2012 named Top
Ernployer by workingmums co uk winners
of Japarese magazine Toyc Keizai s Female
Management Appointment Award for 2012
named among the 2012 Working Mother
100 Best Companies in the US and our

US business was given a 100% rating in

the Human Rights Campaign s Corperate
Equality Index

Four Acres Singapare has accommodation
for 55 students and includes two flexible
training rooms ateaching amphstheatre
and a multi-purpose hall for up to 200 people

More at www unilever com/
developing-and-engaging-our-people

24 Report of the Directors About Unilever

Values and
performance culture

Ours has always been a business based
on values We aim to ensure that integrity
responsibility, respect and pioneering
spirit underpin our activities In the last
two years we have found new ways to
express those values through the Unitever
Sustainable Living Plan [USLP)

Engaged employees

We have been encouraged by what our
people are telling us about cur culture
Qur Global Peopte Survey [GPS] measures
the level of engagement of all employees
Over 114 000 eligible employees participated
inthe 2012 survey representing an 87%
response rate Our engagement score of
75% up from 73% in the 2010 GPS 1s now
in line with the scores of high-performing
employers in our class

Other key aspects of the survey also
showed good progress scores rose by

5% for people management, and by 4% for
periormance culture bias for action and
diversity We beleve that the USLP and our
values are sigmficant facters in keeping
employees fully engaged in our business

- and therefore driving performance

Everyday heroes

Our values are exemplified every day

by thousands of employees witheut whom
our business could not meet its ambitions
for sustainable groewth But even armidst
all this goodwork scme acticns stand

out Thisyear we honoured six employees
nominated by their colleagues as Unilever
heroes - one of the ways in which we
recognise significant centributions to
seciety and our business

Unilever Annual Report and Accounts 2012




ABOUT UNILEVER

Qur 2012 heroes include people suchas
Samwel Nyagucha [pictured on page 24),
atea picker on the Kaplien estate in Kenya
whose Initiative has transformed the
working life of colleagues on his ptantation,
Koray Kezer, a customner development
manager in Turkey who spent nights
sleeping In his car while he helped
customers and colleagues affected by
272 magnrtude earthquake in the Van
region last year and Abdutlah Toseef

who used scrap matenals to implement a
water conservation project which 1s saving
28 millron Litres of fresh water each year
at the Rahim Yar Khan factory in Pakistan
where Abdullah 1s assistant manager

Agile flexible diverse
organisation

We have subsiantially improved the
structure of our business over several
years, aiming to create an agile flexible
and diverse organisation that can meet
the needs of consumers all over the world

Dynamic structure for dynamic markets
We are already seeing results from
changing our approach to the global
market place Where we formerly

dealt with 22 geographical sub-entities
we now divide our business between
eight markets six of which are primarily
made up of develaping econamies

This streamlined structure has allowed

us to focus sharply on grawth, particularly

In emerging markets We can now
re-allocate rescurces quickly between
markets share best practice more easily
and concentrate our efforts on a larger
number of bigger projects

Unilever Annual Report and Accounts 2012
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FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

75%

Our employee engagement score,
now In line with high-performing
employers in our class

110,000

likes of our Facebook global careers
page within six months of launch

EMPLOYER OF CHOICE:
CAREERS WITH PURPOSE

developing the Employer Brand Devetopment
Wheel putting potential employees at the
heart of our thinking This repeatable model
used In every market 15 designed to exceed
expectations ~ and beat the competition

For example, our Future Leaders Programime
altows young graduates to take on real
challenges Lke shaping the messaging behind
Lifebuoy s handwashing campaign, bringing
hygiene benefits to milliens of people and
contributing to the brand s cansistent sales
growth over the past five years i

We enhanced our standing as an employer by |
I

More at www unilever com/careers

Safety - a core vatue

Ensuring the salety and well-being of our people - and of
contractors suppliers and visitors - 1s integral to our business
Our ambition ss to record zero accidents We focus continuously
on improving safety through the positive behaviour of our
people, the design of our plants facilities and products and by
implemeniing safe systems and procedures throughout Unilever

A key measure of our pregress, set out in the USLP 1s the total
recordable accident frequency rate which counts all employee
workplace accidents except those requiring enly ssmple first

aid treatment This year our talal recordable accident {requency
rate was down by 9%* compared with 2011

12012 data s preliminary Some of our KPls will be independently 2ssured in 2013
See aur online Unilever Sustainable Living Report far 2012 at www unilever com/
sustainable-living 1o be published in April 2013
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FINANCIAL

The virtuous circle of growth continues to work for us
We delivered consistent and strong top-line growth, well-

REV' Ew 2012 balanced between volume and price and improved core

28 Report of the Directors About Unilever

operating margin

Delivering consistent top line growth
and improved profitability

Strang underlying sales growth, led by solid volume growth

Growth of our markets remained positive 1n 2012 This was primarily driven by strong growth in
emerging markets which grew involume and value terms while developed markets remained largely
unchanged due to continued weak consumer confidence in Western Europe and North America

Despite the challenging envirenment, we have delivered strong underlying sales growth of

6 9% (2011 6 5%] We accelerated volume growth to 3 4% (2011 1 6%, well balanced with a 3 3%
contribution from price {2011 4 8% All of our categories and each of our three geographical areas
reparted positive growth

As in the prior year emerging markets were the key growth drivers with underlying sales up 11 4%
We achieved double-digit grewth in many countries including Indonesia, China Brazil and Vietnam
In developed markets we managed to grow the business despie difficult markets our underlying
saleswere up 1 6% split equally between volume and price

Our facus an bigger and better innavation, rolled cut faster to more markets is a key driver behind
our performance The rollout of our brands 1o new markets, including the more recently acquired
brands, such as the launch of TRESemme in Brazil also contributed strongly

Amongst our categories Home Care and Personal Care grew ahead cof the markets, up 10 3% and
10 0% respectively resutting in solid market share gains In Home Care we outperformed market
growth in laundry and household cleaning In Personal Care our hair care business garnered market
shares around the world, and skin care as well as deoderants reflected the success of innovations

In Foods, underlying sales growth of 1 8% reflects a mixed performance, benefiting from the rollout
of new products and our marketing campaigns 1o introduce new uses of our products to consumers
At the same time declining markets in our spreads business and the impact of price rises we took
In 2011 to counter sharply increased raw matenial costs impacted growth mementum

6 3% underlying sales growth in Refreshment reflects the continved success of the glabal rollout
of our ice cream brands and innovations, as well as improved growth momenturn In tea especially
in emerging markets

Solid progress in core operating margin

Despite further increases in Input costs and adverse currency changes, gress margin improved
by 0 1% to 40 0% at constant exchange rates, reflecting disciplined cost management and our
increased focus on improving gross margin cansistently

Core operating margmn was up 0 3% to 13 8% driven by the progress i gross margin continued
savings programmes and lower expenses for restructuring Advertising and promotronal expenses
increased by €470 million, at constant exchange rates

Strong free cash flow generation
Free cash flow of €4 3 billion was up by €1 2 billion, driven by higher operating profit and
imprevement in werking capital management

Consistent management focus has resulted in negative working capital for 13 consecutive quarters
with further progressn all its components inventories trade receivables and trade payables

Net capital expenditure of €2 1 billion was in Line with last year, at 4 2% of turnover, reflecting
investment in the capacity required for our growing business

Unilever Annual Report and Accounts 2012
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Financial overview 2012

Consolidated income statement
[rghlightst for the year ended 31 December

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

Key performance indicators*

2012 am % change 02 mn 2010
Turnover (€ milhion] 51,324 46467 105%  Underlying sales growth (%) &9 65 41
Operating profit [€ million] 5,989 6433 9%  Underlying volume growth (%) 34 16 58
Care operating profit* (€ mullion) 7.042 6 289 12%  Care operating margin (%] 138 135 134
Profit befare tax [€ rmiltion] 5,683 6245 7%  Free cash flow [€ million) 4,333 3075 3345
Net profit [€ million) 4,948 4623 7%
Diluted earnings per share [€] 154 146 5%
Core earnings per share* [€] 157 141 1%

Turnover at €51 3 billion increased 10 5% including a positive
impact fram foretgn exchange of 2 2% and acquisitions net of
disposals of 11% Underlying sales growth increased to 6 9%,
well balanced between volume growth of 3 4% and price
contributions of 3 3% As in the prior year emerging markets
grew strongly, with underlying sales up 11 4% and now
representing 55% of total turnover

Operating profit was €7 0 billion compared with €6 4 billion in
2011 up 9% The increase was driven by higher gross profit and
improved cost discipline Core operating profit was €71 billien,
up 12% from €6 3 billion in 2011, reflecting the additional iImpact
of lower one-off credits within non-core items

The cost of financing net borrowings was €390 mitlion, €58 million
less than 1n 2011 The average level of net debt increased by

€0 7 billbon to €8 9 billion, reflecting the full-year impact of
financing prior year acquisitions such as Alberto Culver The
average interest rate was 3 5% on debt and 2 9% on cash deposits
The pensions financing cost was a charge of €7 million compared
toa €71 million credit in 2011

The effective tax rate was 26 4% compared with 26 5% 1n 2011

Net profit froem joint ventures and associates together with other
income from non-current investments contributed €91 million in
2012, compared to €18% million in the prior year Assets related to
businesses sold in previous years recorded positive adjustments
to fair value in 2011 whilst similar but unrelated assets were
impaired in 2012

Fully diluted earnings per share were €1 54, up 5% from €1 46
inthe prior year Higher operating profit was the key driver with
lower profits from business disposals and one-olf items, partially
offset by higher minority interests and pension costs and a lower
contnibution frem non-current investments Core earnings per
share were €157, up 11% from €1 4110 2011, reflecting the
additional impact of lower one-off credits within non-care items

We repori our performance against four key financial indicators
* underlying sales growth

* underlying volume growth,

* core operating margin, and

» free cash flow

The performance of the KPls 1s described on page 28, on this page
and within the segmental commentaries on pages 30to 31 The
KPls are described on pages 34 to 35 The non-financial KPls are
described on pages é and 27

Acquisitions and disposals

0n 30 July 2012 the Group anncunced a definitive agreement to
sellits North America frozen meals business to ConAgra Foods,
Inc for atotal cash consideration of US$265 million The deal was
campleted on 19 August 2012 All other acquisitions or disposals
during the year were nol material

Further details of acquisitions and disposals during 2011 and 2012
can be found 1n note 21 on pages 126 and 127

We have presented some parts of the financial
review within other sections of this Annuat Report
and Accounts, including the financial statements
section We believe this integrated approach provides
a better flow of infermation and avoids duplication

Unilever Annual Report and Accounts 2012

*Certain measures used in our reporting are not
defined under IFRS For further information about
these measures, please refer to the commentary
on non-GAAP measures on pages 34 to 35
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FINANCIAL REVIEW 2012 continued

Personal Care Foods
% %

2012 20m Change 2012 n Change
Turnover {€ million] 18,097 15471 170 Turnover [€ million] 14,444 13986 33
Operating profit [€ mitlion] 2928 2536 55 Qperating profit [€ rrullion} 2,605 2693 (33
Core operating margin (%) M 176 (03] Core cperating margin (%) 175 175 -
Underlying sales growth (%) 100 B2 Underlying sales growth (%] 18 49
Underlying volume growth (3%} 65 42 Underlying volume growth (%) 09 2
Effect of price changes [%] a3 38 Effect of price ¢hanges (%] 27 62
Key developments Key developments

Personal Care grew strongly again in 2012, with market
outperforming growth spurred by innovation and the rollout
of our brands in new markets, complemented by a strong
coniribution of the recenily acquired brands

Underlying sales growth of 10 0% was driven by both higher
volumes and a positive price contribution Market shares
increased benefiting from gains in all geograph:es and
strong performance in the haircare deodorants and skin
cleansing categones

Core pperating margim was dewn 0 5% reflecting continued
investments in building beauty capabilities and infrastructure

» Underlying sales growth in Foods was 18% Volume growtih
was slightly negative, continuing to reflect the impact of
a contracting spreads market and the price rises we taok
in 2011 to counter significant increases 1n Input prices

= Growth was supported by the retlout of innovations such
as Knorr Jelly Bouillen and Knorr Baking Bags, as weli as
solid results delivered by our Food Solutions business

« Core operating margin was flat with lower gross margin
reflecting the impact of higher commedity costs offset
by improved cost discipline and savings delivery

Refreshment Home Care
% %

2012 20m Change 2012 200 Change
Turnover [€ million] 9,726 8804 105 Turnover (€ million] 9,057 8206 104
Operating profit |€ mitlton} Fall 723 260 Operating profit [€ million] 545 481 133
Core oparaung margin (%) 94 77 17 Core aperating margin (%] 59 54 05
Underlying sales growth [%] 63 49 Underlying sales growth (%] 103 81
Underlying volume growth (%] 24 14 Underlying volume growth (%] 62 22
Effect of price changes (%] 39 34 Effect of price changes (%] 39 58
Key developments Key developments

30

Performance in Refreshment improved in growth momentum
aswelt as profitability Underlying sales growth of 6 3%
reflects good contribution from volume growth and from price
changes Core operating margin improved by 1 7% This was
driven by higher gross margin strong savings prograrmmmes
and cost discipline

Inice cream growth momentum was driven by powerful
performance in Latin America Asia North America and
Europe and benefited from innovation behind our global
brands such as Magnum which 15 now a brand weth sales

n excess of €1 billien

In tea, nnovation improved growth mementum n particutar
in emerging markets, such as Russia Arabiaand India

Report of the Directors About Unilever

= Hame Care delivered a strong performance with underlying
sales growth cf 10 3%, ahead of market growth and balanced
between volume growth of & 2% and price changes
contributing 3 9%

¢ We mproved value market shares in our laundry business
across geographies and in particular in a number of highly
competitive markets such as UK France, China and South
Africa on the back of continued innovation and the rollout
of our brands

» Household care growth was equally supported by the rollout
of new and improved products driving strong growth
momentum for our global brands Domestos Cif and Sunbght

» Core operating margin was up by 0 5%, benefiting from
successful new bustness models

Unilever Annual Report and Accounts 2012
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Asia/AMET/RUB
%

2012 2m Change
Turnover [E million] 20,357 17723 149
Operating profit [€ million] 2,637 2109 250
Core aperating margin (%] 131 120 11
Undertying sales growth [%)] 108 12
Underlying volume growth [%] 57 50
Effect of price changes (%) L4 59
Key developments

+ Strang underlying sales growth of 10 6% centinued at a similar
level as the prior year with an even stronger volume component
of 5 7% despite a higher base and some softness in economic
growth in the region Innovation and the rollout of our brands
Into new markets supported the growth mementum which
resulted in double-digit growth in a number of countries
including indonesia, Ching, Thailand and Inda

+ Gains invalue market share were primarity driven by the
Personal Care and Home Care categories, on the back of
strong sustained momentum in haircare, deodorants and
household care Foods value shares were slightly down

» Core operaling marginwas up 1 1%, benefiting from improved
gross marg:n and cost discipline

The Americas
%

2012 20m Change
Turnover {€ million) 17,088 15251 129
Operatng prohit [€ million) 2,433 2250 81
Core operating margin {%] 14 2 139 03
Underlying sales growth (%] 79 63
Underiying volume growih (%] 31 04
Effect of price changes [%) 48 59
Key developments

e Underlying sales growth of 7 9% was well balanced between
volume growth of 3 1% and price contributtons of 4 8% and
benefited fram continued strong growih in Latin America

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

Double-digit growth in markets such as Brazil and Argentina
was driven by continued excellent performance in Persenal
Care and Home Care Value market shares in these categories
are up as are shares n paris of Foods

Underlying sales growth in North America improved on the
prior year, with pasitive contributions from volume and price
despite flat market velume growth Market share gains were
driven by strong perfermance in Personal Care and they also
improved in Foods

Core operating margin increased by 0 3% to 14 2%, benefiting
from improved gross margin and better cost control, partly
offset by increased advertising and promotions expenditure
Other key developments include the disposal of our remaining
frozen foods business in North America

Europe
%

2012 201 Change
Turnover [€ million) 13,879 13493 29
Operating prefit (€ millian] 1,919 2074 (75]
Core operating margin (%) 142 151 (09]
Underlying sales growth (%) us o7
Underlying volume growth (%) 09 04l
Effect of price changes |%) 1l 21
Key developments

-

Market conditions in Europe remained challenging
particularly in Southern Eurcpe Economic conditions
continued to have a negative Impact on consumer demand
resulting 1n negative volume growth and intense competition
Undertying sales growth of 0 8% was entirely volume driven
and benefited fram angoing strong performance in France
and the UK while Southern European markets such as Greece
and Span continued to suffer

In this context, we managed to increase market shares te
some extent driven by gainsn Personal Care and Home Care
Core operating margin declined by 0 9% This reflects negatwve
gross margin development on the impact of igher commodity
costs and a strang pricr year comparator

-~

~
Unilever Group
Turnover usG UVG  Turnover UsG UVG  Turnover usG UvG
€ million % % € millien % %  €mitiion % %
2012 2m2 2012 201 2001 2011 2me 2010 200
Unilever Total 51,324 59 34 46487 65 16 44262 41 58
Developed markets 22993 14 LR} 21470 08 (16] 20990 04 20
Emerging markets 28,331 n4 57 24997 ns 44 23272 79 27
.
/
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FINANCIAL REVIEW 2012 continued

Balance sheet

€mitlion € rullion

2012 20m

Goodwill and mlanglblé assels 21,718 21913
Other non-current assets 12,301 11,308
Current assets 12,147 14,291
Total assets 456,146 47512
Current Liabilities 15,815 17929
Nan-current tabilities 14,635 14 662
Total babilities 30,450 32591
Shareholders equity 15,159 14293
Non-controlling interest 557 628
Total equity 15,716 14921
Total Liabslities and equity 46,166 47512

Non-current assets increased by €0 8 bithen mainly due toan
increase in property plant and equipment and deferred tax assets
offset by lower pension assets {or funded schemes in surplus

Cash and cash equivalents were lower by €1 0 billion and other
financial assets decreased by €11 billion as short-term deposits
were withdrawn

Current labilities were €2 1 billion lower due to a €3 2 billon
reduction in other financial labiliies partially offset by a

€07 billion increase in trade payables and other current liabilities
and a €0 4 billron increase In current tax Liabilities

Non-current Llabilities were broadly in line with the previous
year The overall net hability for all pension arrangements was
€3 7 billon at the end of 2012, up from €3 2 billion at the end of
2011 The increase was mainly due to a decrease in the discount
rate offsetto some extent by goed investment perfermance
increasing pension assets Cash expenditure on pensions was
€07 billion compared to €0 é billion in the prior year

Contractual obligations at 31 December 2012

€million  €millien  €million  €million  €million
Due Duein
within Ouein Duen aver
Total 1year 1-3years 3-bByears Syears
Long-term debt 9920 2,539 2,521 2,074 2,784
Interest on
financial
lrabilitries 2,839 KIAl 515 380 1,603
Operating lease
abligations 1,947 383 588 427 549
Purchase
obligations's! 354 294 37 n 12
Finance leases 350 28 73 4b 203
Other long-term
commitments 1,889 865 740 221 %]
Total 17,299 4,450 4,474 3,161 5,214

WEar raw and packaging matenial and finished goods
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Contractual obligations

Unilever s contractual obligations at the end of 2012 included
capital expenditure commitments borrowings, lease
commitments and other commitments A summary of certain
contractual obligations at 31 December 2012 15 provided In the
preceding table Further details are set out in the following notes
to the consolidated financial statements note 10 on pages 107

to 108, note 15C on page 115 and note 20 on pages 1251¢ 126

Off-balance sheet arrangements

SIC interpretation 12 Consolidatien - Special Purpose Entities
[SIC 12) requires that entities are considered for consotidation
in the financial statements based on risks and rewards In line
withthis all appropriate entities are included in Unilever s
consclidated financial statements Informatien concerning
guarantees gwven by the Group Is stated in note 16A on page 117

Finance and liquidity

The Group s financial strategy provides the financial flexibility

to meet strategic and day-to-day needs Our current long-term

credit rating 1s A+/A1 and our current short-term credit rating1s

AY/P1 We aim to maintain a cormpeiitive balance sheet which we

considerto be the equivatent of a cradit rating of A+/A1 1n the long

term This provides us with

» appropriate access to equity and debt markets

« sufficient fleibility for acquisitions

« sufhicient resdience against economic and financial
uncertainty ensuring ample liquidity and

e opptimal weighted average cost of capital given the
constraints above

Unilever aims to concentrate cash inthe parent and central
finance companies 1in order to ensure maximum flexibility in
meeting changing business needs Operating subsidiaries are
financed through the mixture of retained earmngs, third-party
borrowings and loans from parent and central finance companies
Unilever maintains access to glabal debt markets through an
infrastructure of shert-term debt programmes [principalty US
domestic and eurc commercial paper programmes) and leng-
term debt programmes [principally 2 US Shelf Registration
programme and a European markets Debt Issuance Programme)
Debt in the international markets is, in general 1ssued inthe
name of NV, PLC Unilever Finance International BY or Unilever
Capital Corporation NV PLC and Unilever United States Inc

will normally guarantee such debt where they are not the 1ssuer

In this uncertain environment we have continued to closely
monttor all our exposures and counterparty imits We were
comfortable with a high cash balance in 2012

Unilever has committed credit facilities in place for general
corporate purposes The undrawn commiited credit facilities
in place on 31 Becember 2012 were US $6,250 million
Bilateral committed credit facilities totalled US $6 140 million
Bitateral money market commitments totatled US $110 milion
Further details are given in note 16A on page 114
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On 17 January 2012 we redeemed our Swiss francs 350 million
notes On 2 August 2012 we 1ssued two series of senior notes
(a) US $£50 million at 0 45% maturing in 2015 and

(b] US $550 million at 0 85% maturing in 2017

On 14 November 2012 we redeemed our €750 million five-year
bond which was 1ssued 1n 2007 at 4 625%

The main source of iguidity continues to be cash generated from
operations Unileveris satisfied thai its financing arrangements
are adequate to meet its working capital needs for the
foreseeable future

Treasury

Unitever Treasury s role 1s to ensure that appropriate financing

15 available for all value-creating investments Additionally
Treasury delivers financial services to allow operating comparnies
to manage their financial transactions and exposures in an
efficient timely and low-cost manner

Unilever Treasury 1s governed by standards approved by the
Unilever Leadership Executive Inaddition to quidelines and
exposure limits, a system of authorities and extensive
independent reporting covers atl major areas of activity
Performance 1s monitored clesely Reviews are undertaken
periodically by the corporate internal audit function

The key financizlinstruments used by Unilever are short-term
and long-term borrowings, cash and cash equivalents, and
certain plain vanilla derivative instruments, principally
comprising Interest rate swaps and foreign exchange contracts
The accounting for derivative instruments 1s discussed in note

16 on page 116 and an page 120 The use of leveraged instruments
15 not permitted

Unilever Treasury manages a variety of market risks ncluding
the effects of changes in foreign exchange rates, interest rates
and liquidity Further details of the management of these risks
are given in note 16 on pages 116 ta 120

Cash flow
€milbon  €million € million
2012 261 2010

Net cash flow from

operating actvihies 5,835 5452 5490
Net cash flow from/{used in}

Investing activities (755) {4 467]  [1.164)
Net cash flow from/[used in]

financing activities 6,622) FAL| [4,609)
Netincrease/ldecrease] in cash

and cash equivalents (541 139 {283}
Cash and cash equivalents

at 1 January 2,978 1966 2397
Eifect of foreign exchange

rate changes (220) [a84) 148)
Cash and cash equivalents

at 31 December 2,217 2978 1966

Unilever Annual Report and Accounts 2012

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

Cash and cash equivatents decreased by €0 5 biltion before
the impact of exchange rates cnyear end balances After
recognising changes in exchange rates, cash and cash
equivalents in the balance sheet at 31 December 2012 were
€0 8 billion lower at €2 2 billion

Net cash flow from operating activities of €4 8 bitlien was

€1 4 billon higher than 2011 Whilst net capital expenditure
and interest were broadly in Uine with the prior year, the net
inflow of acquisitions dispesals and other investing activities
was €1 2 billion compared to an outflow of €2 6 billion 1n 2011
The movernent in financing activities 1s due to a repayment
of borrowings and lower new debt being 1ssued as compared
to the prioryear

At 31 December 2012, the net debt postticnwas €7 4 bitlion a
decrease of €1 4 billion compared to 2011 The cash inflow from
operating activities and disposals exceeded the outflow from
dividends, net capital expendriure tax, acguisitions and injerest

Market capitalisation and dividends

Unilever NV s and Unilever PLC s combined market capitatisation
rose from €73 9 billion at the end of 2011 to €81 7 biliion at

31 December 2012

Informatian on dividends 15 set out in note 8 on page 105
Basis of reporting and critical accounting policies

The accounting policies that are maest significant in connection
with our financial reporting are set out in note 1.on pages %0 to 91
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FINANCIAL REVIEW 2012 continued

Non-GAAP measures

Certain discussions and analyses set out in this Annual Report

and Accounis include measures which are not defined by generally
accepted accounting principles (GAAP) such as IFRS We believe
this information, along with comparable GAAP measurements,

1s useful to investors because 1t provides a basis for measuring

cur operating performance ability to retire debt and investin

new business opporiunities Cur management uses these financial
measures, along with the mast directly comparable GAAP financial
measures n evaluating our operating performance and value
creation Non-GAAP financial measures should not be considered
inisolation from or as a substitute for financiat information
presented in compliance with GAAP Non-GAAP financiat
measures as reported by us may not be comparable with

similarly titled amounts reported by other compames

In the following sections we set out our definitions of the fallowing
non-GAAP measures and provide reconciliations to relevant
GAAP measures

* underlying sales growth,

¢ underlying volume growth,

s core aperating profit and core operating margin [including
acquisition and disposal related costs gain/(loss on disposal
of group companies ympairments and other one-off items
{non-core items]]

= core earnings per share [core EPS],

e free cash flow and

« netdebt

Underlying sales growth (USG)

USG reftects the change in revenue from continuing operations

at constant rates of exchange excluding the effects of acquisitions
and disposals Itis a measure that provides valuable additional
information on the underlying performance of the business In
particular, it presents the organic growth of our business year on
year and 15 used internally as a core measure of sales perfermance

The reconciliation of USG to changes in the GAAP measure
turnover s as follows

Total Group
2012 2m
vs 2011 vs 2010
Underlying sales growth (%} 59 65
Effect of acquisitions (%) 18 27
Effect of dispoasals {%) [07) (15}
Effect of exchange rates (%} 22 (25
Turnover growth %) 105 50
Personal Care
2012 20m
¥s 2011 vs 2010
Underlying sales growth [%] w00 82
Effect of acquesitions (%] 44 73
Effect of disposals (%) (05) 02
Effect of exchange rates [%) 23 (2%
Turnover growth (%] 170 124
34 Report of the Directors About Unilever

Foods
202 2m
vs 2011 vs 2010
Underlying sates growth (%! 18 49
Effect of acquisitions (%) - 02
Effect of disposals (%l 15l {4 3)
Effect of exchange rates {%] 3 (19}
Turnover growth (%) 33 13!
Refreshment
2012 201
vs 2011 vs 2010
Underlying sates growth (%] 63 49
Effect of acquisitions {%] 08 03
Effect of disposals [%] o7 (03]
Efiect of exchange rates (%) 24 (23]
Turnover growth {%) 105 23
Home Care
2012 201
vs 2011 vs 2010
Underlying sales growth (%l 103 81
Effect of acquisttions (%] 06 13
Effect of disposals (%! (1} a1
Effect of exchange rates [%) 0é (31l
Turrover growth (%) 104 62

Underlying volume growth (UVG)

Underlying volume growth is underlying sales growth after
eliminating the wnpact of price changes The relationship
between the two measures IS set out below

2012 2011

vs 2011 vs 2010

Underlying volume growth (%] 34 16
Etfect of price changes (%] 33 48
Underlying sales growth (%] 49 65

The UVG and price effect for category and geographical area are
shown in the tables on pages 30to 31

Free cash flow (FCF)

Free cash flow represents the cash generated from the operation
and financing of the business The movement in FCF measures
our progress against the commutment to deliver strong cash {lows
FCF 1s not used as a Lquidity measure within Unilever FCFincludes
the cash flow from group operating activities, less income tax pad,
net capital expenditure, net interest and preference dividends paid
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The reconciliation of FCF to net profit s as follows

€milbon € miltion

2012 on
Net profit 4,948 4,623
Taxation 1,735 1622
Share of net profit of joint venturesfassociates
and other iIncome from non-current investments 91 i189]
Net finance costs 397 377
Depreciation emortisation and impairment 1,199 1029
Changes in working capital 822 1177]
Pensicns and similar provisions less paymenis [381] (553
Provisions less payments (43) ?
Elimination of [profits)/losses on disposals 1236) {215)
Nen-cash charge for share-based compensation 153 105
Other adjustments 13 8
Cash flow from operating activities 8,516 4639
Inceme tax paid (1.680)  (1187]
Nel capital expenditure (2,343)  (1974)
Net interest and preference dividends paid (360) 1403)
Free cash flow 4,333 3075

Core operating profit and core operating margin

Core operating profit and core operating rmargin means

operating profit and operating margin respectively before the
impact af business disposals, acquisition and disposat related
costs, impairments and other one-off items, which we collectively
term non-core items, on the grounds that the incidence of these
items Is uneven between reporting periods

The reconciliation of core operating profit to operating prafit
1s as follows

€rulion  Emllien

2012 2011
Operating profit 6989 4433
Acquisition and disposal related cost 190 234
(Gain)/loss on disposal of group companies 117 [221)
Impairments and other one-off items - (157
Core operating profit 7.062 6,289
Turnover 51,324 46447
Operating margin 13 6% 13 8%
Core operating margin 13 8% 135%

Further details of non-core 1tems can be found in note 3 on
page 94

Core earmings per share

The Group also refers to core earnings per share [core EPS]

In calculating core earnings net profit attributable to
shareholders equity 1s adjusted to eliminate the post taximpact
of nan-care items Refer to note 7 on page 105 for recanciliaion
of core earmings to net profit attribuiable to shareholders equity

Unitever Annual Report and Accounts 2012
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Net debt

Net debt 1s defined as the excess of total financiat liabilities,
excluding trade and other payables, over cash cash equivalents
and current financial assets excluding trade and other
receivables It 1sa measure that provides valuable additional
information on the summary presentation of the Group s net
financial Liabilinies and 15 a measure In common use elsewhere

The reconciliation of net debt to the GAAP measure total financral
liabilities 1s as follows

€millien € million

2012 2mm
Total financial Lahilities (10,2210 (13718l
Current financial liabilities [2,658)  [5840]
Nen-current financial liabilities {75651 (7878

Cash and cash equivalents as per balance sheet 2,465 3484
Cash and cash equivalents as per

cash flow statement 2,217 2978
Add bank overdrafts deducted therein 248 504
Current financial assets 401 1453
Net debt (7,355  (8781]
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RISKS

Outlook and risks 2013

The following discussion of the risk outlook and eur principal risk management activities includes forward-looking statements
that reflect Unilever s view of the operating risk environment The actuzl results could differ matenally from those projecied

See the Cautionary statement on the inside back cover

Qutlook

Market conditions for our business were challenging in 2012 and we do not anticipate this changing significantiy in 2013

Economic pressures are expected to continue We expect consumer markets to remain flat to slightly down in developed markets

In emerging markets consumer demand rematns robust but there 1s nonetheless the risk of modest slowdown in key markets such

as China, India and Brazil Currency markets remain volatile and uncertain Although we have seen rather more stable conditions

in key commodity markets in 2012 we remain watchful for further periods of volatity In 2013 A worsening economic scenario could

be trigcered by a major Eurozone crisis prompted by countries leaving the euro or by a break-up of the euro leading to significant
contraction in financial markets, followed by a severe recession in Europe and knock-on effects globally Terrorist activity and political
unrest may also result in busingss interruptions and a decreased demand for our preducts

The competitive environment for our business 1s Likely to remain intense i 2013 Our cempetitors, both global and local will continue
ta shift resources into emerging markets We expect continued high levels of competitive challenge to our many category leadership
positions Some of this may be price based, but we also expect strong innovation based competition With the improvements we have
been making to pur business we are well prepared for these challenges

In a period of significant uncertainty and downside risk, we believe Unilever s operational and financial flexibility and speed of response
to a fast changing environment are vital assets We will continue Lo focus an our long term strategic pricrity of driving volume growth
ahead of our markets whilst providing a steady improvement in core operating margin and strong cash flow We are well placed in
emerging markets and we expact these markets to centinue ta drive grewth Qur portfolio strategy defines the rote of our categeries
and aur 2013 outlook fully reflects the choices made This grves us confidence that Unitever 1s fit to win whatever the circumstances

Principal risk factors

Our business Is subject to risks and uncertainties The risks that we regard as the most relevant ta our business are identified below We have
alse commenied on ceriain mittgating actions that we helreve help us to manage these risks However, we may not be successiul in deploying
some or all of these mitigating actions If the circumstances in these risks occur or are not successfully mitigated, our cashflow operating
results, financial position business and reputation could be materially adversely affected 1n addition nisks and uncertainties could cause
actual results to vary from those described below which may include forward-tooking staternents or cauld impact on our ability to meei

ourtargets or be detrimental to our profitsbitity or reputation

Description of risk

Consumer Preference

As a branded goods business Unilever s success depends on
the value and relevance of our brands and preducts to consumers
across the world and on our ability to innovate

Consumer tasies preferences and behaviours are constantly
changing and Unilever s ability to respand to these changes and
to continue ta differentiate our brands and products s vital to
our busingss

We are dependent on creating innovative products that continue
to meet the needs of our consumers !f we are unable te Innovate
effectively Unilever s sales or margins could be materially
adversely affected
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What we are doing to manage the risk

We continuously monitor external market trends and collate
consumer customer and shopper insight in order to develop
category and brand strategies

Our Research and Development functian actively searches for
ways in which 1o translate the trends in consumer preference and
taste into new technologies for incorporation into future products

Our innovation management process deploys the necessary
tools technologies and resources to convert calegory strategies
Into projects and category plans develop products and relevant
brand communication and successfully roll out new producis

to our consumers
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Description of risk

Competition

The actvities of our competitors may adversely impact
our business

Unilever operates globally in competitive markets where other
local regional and global companies are targeting the same
consumer base

Our retail customers frequently compete with us through private
label offerings

Industry cansolidation amengst our direct competitors and in

the retail trade can bring about significant shifts in the competitive
landscape Increased competition and actions by competitars

or customers could lead to downward pressure on prices and/er

a decline in Unilever s market share in the affected category,
which could adversely affect Unilever s results and hinder its
growth potential

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

What we are doing to manage the risk

Qur strategy focuses on tnvesting In markets and segments
which we identify as attractive because we have already built
or are confident that we can buld competitive advantage

We continue to monitor developments in our markets across
the world and to direct our resources accordingly to respond
1o competitive threats and opportumties

Portfolio Management

Unilever s strategic investment choices will determine the
long-term growth and profits of our business

Unitever s growth and profitability are determined by our portiolio
of categories geographies and channels and how these evolve
over ime |f Unilever does not make optimal strategic investment
decisions then opporiunities fer growth and tmproved margin
could be missed

Our Compass strategy and our business plans are designed to
ensure that resources are priontised towards those categories
and markels having the greatest long term potential for Unilever

Qur acquisition activity 1s driven by our portfolio strategy with
aclear defined evaluation process

Sustainability

The success of our business depends on finding sustainable
solutions to support long-term growth

Unilever s wision to double the size of our business while reducing
our environmental footprint and tncreasing our positive social
impact will require more sustainable ways of doing business This
means reducing our environmental footprint while increasing the
positive social benefits of Unilever s activities We are dependent
on the efforts of partners and vanious certification bodies te
achieve our sustainability goals There can be no assurance that
sustainable business solutions will be developed and failure to do
so could imit Unilever s growth and profit potentiat and damage
our corporate reputation

The Unilever Sustainable Living Plan sets clear long-term
commitments for health and well-being environmentalimpact and
enhancing livelihoods These are underpinned by specific targets in
areas suth as sustainable sourcing water usage waste generation
and disposal and greenhouse gas emissions These largets are
being integrated into Unitever s day-10-day business operattons

The Unilever Sustainable Development Group comprising five
external specialists in carporate responsibility and sustainability
monitors the execution of this strateqy

Progress towards the Unilever Sustainable Living Pian s mamitored
by the Unilever Leadership Executive and the Boards

Customer Relationships

Successful custorner relationships are vital te our business and
continued growth

Maintaining strong relationships with our customers s necessary
for our brands 10 be well presented to our consumers and
available for purchase at all umes

The strength of our customer relationships also affects our ability
to obtatn pricing and secure favourable trade terms Unitever may
not be able to maintain strong relationships with customers and
failure to do sa could negatively impact the terms of business with
the affected customers and reduce the availability of our products
to consumers

We busld and maintain trading relationships across a broad
spectrum of channels ranging from centrally managed
multinational customers through to small traders accessed
via distributors 1n many developing countnies

We develop Joint business plans with all our key customers that
wnclude detasled investment plans and customer service objectives
and we regularly monitor progress

We have developed capabilities for customer sales and outlet
design which enable us to find new ways to imprave custormer
performance and enhance our custemer relationships

People
A skilled workforce 1s essential for the cantinued success
of our business

Qur ability to attract develop and retain the right number of
appropriately qualified pecple 1s critical if we are to campete
and grow effectively
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Resource committees have been established and implemented
throughout our business These committees have respensibility
for identifying future skills and capaility needs developing career
paths and identifying the key talent and leaders of the future

We have an integrated management development process which
includes regular performance reviews underpinned by 3 common
set of leadership behaviours skills and competencies
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RISKS continued

Description of risk

This 1s especially true 1n our key emerging markets where there can
be a high level of competition for a irmited talent pool The loss of
management or other key persannel or the nability 1o identify attract
and retain quakbified personnet could make # difficult to manage the
business and could adversely affect operations and financial resulls

What we are doing to manage the risk

We have targeted programmes to attract and retain top talent
and we actively moniior our perfarmance in retaining talent
within Unilever

Supply Chain

Our business depends on securing high quality matenals
afficient manufacturing and the timely distribution of products
to our customers

Qur supply chain network 1s exposed to potentially adverse
events such as physical disruptions, environmental and industrial
accidents or bankruptey of a key supplier which could impact

our ability to deliver arders to our customers

The quality and safely of our products are of paramount
importance for our brands and our reputation Nevertheless,
the risk that raw matenals are accidentally or maliciously
contaminated throughout the supply chain or that other product
defects occur due to human error or equipment faillure cannot
be fully excluded Suchincidents can impact on both results
and the reputation of our business

The ¢ost of our products can be significantly affected by the cost
of the underlying commaodities and materials from which they
are made Fluctuationsn these costs cannot always be passed
an to the consumer through pricing

We have contingency plans designed to enable us to secure
alternative key material suppties at short notice to transfer or
share production between manufacturing sites and to use
substitute materials in our product formulations and recipes

These contingency plans also extend to an ability to intervene
directly to support a key supplier should it for any reason find itsetf
in difficulty or be at risk of negatively atfecting a Unilever product

We have policies and procedures designed to ensure the health
and safety of our employees and the products in our facibties and
10 deal with major incidents or crises including business centinuty
and disaster recovery

Our preduct quality controls are extensive and are regularly
tested to ensure that they are effective All of cur key suppuers
are periodically reviewed ta ensure they meet the rigorous quality
standards that our products demand

Commodity price risk 1s actively managed threugh forward-buying
of traded commodities and other hedging mechamsms Trends are
maonitored and modelled regularly and integrated mto our
forecasting process

Systems and Information

Unilever s operations are increasingly dependent on IT systems
and the management of information

We interact electronically with customers suppliers and
consumers in ways which place ever greater emphasis on the
need for secure and reliable IT systems and infrastructure and
careful management of the information that 15 1n our possession

Disruption of our IT systems could inhibit our business cperations
In a number of ways including disruption to sales production and
cash flows vltimately impacting our results

There is also a threat frem unauthonsed access and misuse of
sensibive information Unilever s infermation systems could be
subject to unauthorised access which disrupts Unilever s business
and/or leads to loss of assets

Hardware that runs and manages core operating data 15 fully
backed up with separate contingency systerns to provide real
time back-up operations should they ever be required

We maintain a global system far the control and reporting of
access to our critical IT systems Thisis supported by an annual
programme of testing of access controls

We have pclicies covering the protection of both business

and personal Information as well as the use of IT systems and
applications by our employees Our employees are trained to
understand these requirements

We have standardised ways of hosting information on our public
websites and have systems in place to monitor compliance with
appropriate privacy laws and regulations and with our own policies

Business Transformation

Successful execution of business transfermation projects s
key to delivering their intended business benefits and avoiding
disruption to other business activities

Unilever 1s continually engaged in major change projects,
including acquisitions and dispasals and outsourcing, to drive
continuous Impravement 1n our business and to strengthen aur
portfolio and capabilities

Failure to execute such transactians or change projects
successtully or performance 1ssues with third party outsourced
providers on which we are dependent could result in under-
delivery of the expected benefits Furthermore disruption may be
caused in other parts of the business
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All acquisitions disposals and global restructuring projects
are sponsared by a Unilever Leadership Executive member
Regular progress updates are provided to the Unilever
Leadership Executive

Sound project disciplines are used in all merger acquisiions,
restructuring and outsourcing projects and these projects are
resourced by dedicated and appropniately gualified personnel

The performance of third party outsourced prowviders is kept under
consiant review with potential disruphion bmited to the ime and
cost required to 1nstal alternative providers

Unilever also monitors ine volume of change programmes

underway in an effort to stagger the impact on current operalicns
and to ensure mimimal disruption
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Description of risk

External economic and political risks,
and natural disasters

Unilever operates across the glabe and 1s exposed to a range of
external economig and political risks and natural disasters that may
affect the execution of our sirategy or the running of our operations

Adverse economic conditions may resull in reduced consumer
demand for our products and may affect one or more countries
within a region ar may extend globally

Government actions such as fiscal sumulus changes to taxation
and price controls can impact on the growth and profitabibity
of our local operaticns

Social and political upheavals and natural disasters can disrupt
sales and operations

In 2012 more than half of Unilever s turnover came from emerging
markets including Brazil India Indonesia Turkey South Africa,
China Mexico and Russia These markets offer greater growth
oppartunities but also expose Unilever to econami¢, palitical

and social volatility in these markets

Eurozone risk

Issues arising out of the debt crisisin Europe could have a matarial
adverse effect on Unilever s business in a number of ways

Uncertanty lack of canfidence and any further deterioration
in the situation could lead te lower growth and further recession
in Europe and elsewhere

Cur operations would be atfected if Eurozone countries were

to leave the euro In particular

+ our European supply chain would face economi¢ and
operational challenges

* our custamers and suppliers may be adversely affected
leading to heightened counterparty credit nisk and

¢ our investment In the country concerned could be impared
and may be subject to exchange controls and translation
risks going forward

FINANCIALSTATEMENTS SHAREHOLDER INFORMATION

What we are doing to manage the risk

The breadih of Unilever s portfotio and our geographic reach
help to mitigate our exposure 1o any particular iocalised risk
to an extent Our flexsble business model allows us to adapt
our portfolio and respond quickly to develop new offerings
that suit consumers and customers changing needs during
economic downturns

We regularly update our forecasiof business results and cash
flows and where necessary rebalance investment priorities

We have continuity planning designed toe deal with crisis
management In the event of political and social events and
natural disasters

We believe that many years of exposure to emerging markets
has given us exparience operating and developing our business
successfully during periods of economic, political or social change

Unilever 1s committed to maintaining 1ts operations in all
European countries

We have conducted s¢enario planning in respect of a Eurozone
break-up or of countries leaving the Eurozone and this has been
reviewed by the Boards

We are taking measures desrgned to minirmise the impact of the
polential scenarios whilst continuing 1o trade as normal including
= developing contingency plans in respect of our supply
chan operations
» exercising additional caution with our counterparty exposures
= taking prudent balance sheet measures in relation to high risk
countries, and
= strengthening our short term liquidity positions

Financial
Unilever 1s exposed to a variety of external financial risks

Changes to the relative value of currencies can fluctuate widely
and could have a significant impact on business results Further
because Unilever consolidates its financial statements in euros it
Is subject to exchange risks associated with the translation of the
underlying net assets and earmings of its foreign subsidiaries

We are also subject to the impositian of exchange controls

by individual countries which could lismit our ability to import
materials paid in foreign currency or to remit dividends to the
parent company

Currency rates along with demand cycles, can also result in

significant swings in the prices of the raw materials needed
to produce our goods

Unitever Annual Report and Accounts 2012

Currency exposures are managed within prescribed Uimils and by
the use of forward foreign exchange contracts Furiher operaung
companies borrow in lecal curreacy except where inhibited by
local regulations, lack of local bquidity or local market conditions
We also hedge some of our exposures through the use of foreign
currency borrowing or forward exchange contracts

Cur interest rate management approach aims to achieve an
aptimal balance belween fixed and floating rate interest expasures
on expecied net debt

We seek to manage our Liguidity requirements by maintaining
access 1o global debt markets through short-term and long-term
debt programmes In addition we have high commiited credit
facilities for general corporate purposes
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RISKS continued

Description of risk

Urulever may face Liquidity risk, 1 & difficulty in meeting its
abligations, associated with its financial iabilities A material and
sustained shortfall in aur cash flow could undermine Unilever s
credit rating impair investor confidence and also restrict
Unilever s ability to raise funds

We are exposed to market interest rate fluctuations on our floating
rate debt Increases in benchrnark interest rates could increase
the interest cost of our floating rate debt and increase the cost

of future borrowings

In times of financial market volatility we are also potentially
exposed to counterparty risks with banks suppliers and customers

Certain businesses have defined benefit pension plans most now
closed to new employees which are exposed 1o mavements in
interest rates fluctuating values of underlying tnvestments and
increased life expectancy Changes in any or all of these inputs
could potentially increase the cost to Unilever of funding the
schemes and therefore have an adverse impact on profitability
and cash flow

What we are doing to manage the risk

Group Treasury regularly monitors exposure to our banks
tightening counter party imits where appropriate Unilever
actively manages 1ts banking exposures on a daily basis

We regularly assess and monitor counterparty risk in our
customers and take apprapriate action to manage our exposures

Our pension investment standards require us to invest across

a range of eguities bonds property alternative assels and cash
such that the failure of any single investment will not have a
material impact on the overall value of assets

The majority of our assets including those held in our pooled
investment vehicle Univest, are managed by external fund
managers and are regularly monitored by pension trustees
and central pensions and investment teams

Further information on financial nstruments and capital
and treasury risk management 1s included 1n note 16 on pages
114 to 120

Ethical

Acting in an ethical manner, consistent with the expectations of
customers, consumers and cther stakeholders 1s essential for
the protection of the reputation of Unilever and its brands

Unitever s brands and reputaticn are valuable assets and the

way In which we operate contribute to society and engage with

the werld around us 1s always under scrutiny both internally and
externally Despite the commitment of Unilever te ethical business
and the steps we take to adhere ta this commitment there
remains a risk that activities or events cause us ta fall short of

our desired standard, resulting in damage to Unilever s corporate
reputation and business results

Qur Code of Business Principles (the Code | and our Code
Policies govern the behaviour of our employees suppliers
distributors and other third parties who work with us

Qur processes foridentifying and resolving cases of unethical
practice are ciearly defined and regularly communicated
throughout Unilever Data relating to instances of unethical
practice 1s reviewed by the Unilever Leadership Executive
and by relevant Board committees and helps to deterrmune the
allacation of resources for future policy development training
and awareness initiatives

Legal, Regulatory and Other

Compliance with laws and regulations 1s an essential part of
Unilever s business operatiens

Unilever s subject to local regional and global laws and
regulations in such diverse areas as product safety product
claims, tradermarks copyright patents competition employee
health and safety the environment corporate governance
listing and disclosure employment and taxes

Failure to comply with laws and regulations could expose Unilever
to civil and/or criminal actions teading to damages, fines and
criminal sanctions against us and/or our employees with possible
consequences for our corporate reputation .

Changes to laws and requlations could have a matenial impact
on the cost of doing business

Unilever s also exposed to varying degrees of risk and uncertainty
related to other factors including environmental peolitical social
and fiscal risks All these risks could matenially affect Unilever s
business There may be other risks which are unknewn te
Unilever or which are currently believed to be immatenial
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The Code of Business Principles sets out our commitment tg
complying with the laws and regulations of the countries m which
we operate Inspecialist areas the relevant teams at global regional
or tocal level are responsible far seting detailed standards and
ensurmg that all employees are aware of and comply with
regulations and laws specific and relevant to their roles

Qur tegal specialists are heavily involved in monitoring and
reviewing our practices to provide reasanable assurance that
we remain aware of and in ine with all relevant laws and
legal obligations

Various mitigating processes exist within Unilever operating
systems that are designed to help mitigate other areas of risk
including terrorism fiscal and other forms of regulatory change
or economic instability
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Our Risk Appetite and Approach to Risk Management
Risk management 1s integral to Unilever s strategy and io the
achieverment of Unilever s long-term goals Qur success as an
arganisation depends on our ability te identify and exploit the
oppertunities generated by our business and the markets we
aren Indoing this we take an embedded approach to risk
management which puts risk and opportunity assessment

at the core of the leadership team agenda which 1s where

we believe 1t should be

Unilever adopts a risk profile that 1s aligned to our vision to
double the s:ze of our business while reducing our environmental
footprint and increasing aur positive social impact Qur available
capnal and other reseurces are applied to underpin our priorities
We aim to maintain a strong single A credit rating on a long term
bass, reflecting the strength of our balance sheet and cash flows

Our approach to risk management 1s designed to provide
reasonable but not absolute assurance that our assets are
safequarded the risks facing the business are being assessed and
mitigated and all infermation that may be required 1o be disclosed
1s reported to Unilever s senior management including where
appropriate, the Chief Executive Officer and Chief Financial Dfficer

Orgamisation

The Unilever Boards assume overatl accountability for the
management of risk and for reviewing the effectiveness of
Unilever s risk management and internal control systems

The Boards have established a clear organisaticnal structure
with well defined accountabilities for the principal risks that
Unilever faces in the short, medium and longer term This
organisational structure and distribution of accountabilities and
responsibilifies ensures that every country in which we operate
has specific rescurces and processes for risk review and risk
mitigation This s supparied by the Unilever Leadership
Executive, which takes an active respensibility for focusing on the
principal areas of risk te Unilever The Boards regularly review
these risk areas (ncluding constderation of environmental social
and governance matters and retain responsibility for determining
the nature and extent of the significant risks that Unilever 1s
prepared to take to achieve its strategic objectives

Foundation and Principles

Unilever s approach to doing business s framed by cur Corporate
Purpose Our Code of Business Principles sets out the standards
of behaviour that we expect all emnployees to adhere to Day-to-
day responsibility for ensuring these principles are applied
throughout Unilever rests with senior management across
categories, geographies and functiens A network of Code
Officers and Commiitees supports the activities necessary to
communicate the Code, deliver traiming, maintain processes and
pracedures [including hotlines ) to report and respond to alleged
breaches and to capture and communicate learnings

We have & framework of Cede Palicies that underpin the Code and
set out the non-negotiable standards of behaviour expected from
all our employees

Unilever s funcuonal standards define mandatory requirements

across a range of specialist areas such as health and safety,
accounting and reporting and financial risk management
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Processes

Unilever operates a wide range of processes and actwities
across all Its operations covering strategy, planming execution
and performance management Risk management s integrated
Into every stage of this business cycle These procedures are
formalised and documnented and are tncreasingly being
centratised and automated into transactional and other
information technolegy systems

Assurance and Re-Assurance

Assurance on compliance with the Code of Business Principles
and ali of our Code Policies 1s obtained annually frem Unilever
management via a formal Code declaration In additian, there

are specialist compliance programmes which run during the year
and vary depending on the business priorities These specialist
compliance programmes supplement the Code declaration

Our Corporate Audit function plays a vital role in providing to both
management and the Boards an objective and independent review
of the effectiveness of risk management and internal control
systems throughout Unilever

Boards’ assessment of compliance with the Risk
Management frameworks

The Boards, advised by the Committees where appropriate,
regularly review the significant risks and decisions that could
have a materiat impact on Unilever These reviews consider the
boundaries to the risks that Unilever 1s prepared to take in pursuit
of the business strategy and the efiectiveness of the management
controls in place to mitigate the risk exposure

The Boards, through the Audit Committee, have reviewed the
assessment of nsks, internal controls and disclasure cantrols
and procedures in operation within Unilever They have also
considered the effectiveness of any remedial actions taken for
the year covered by this document and up to the date of its
approval by the Boards

Details of the activities of the Audit Committee in relation to
this can be found n the Report of the Audit Committee on pages
56 and 57

Further statements on compliznce with the specific risk
management and control requirements in the Dutch Corporate
Governance Code the UK Corporate Governance Code the US
Securities Exchange Act [1934] and the Sarbanes-Oxley (2002)
Act can be found on pages 52 to 54

Report of the Directors About Unilever 41




BIOGRAPHIES

Board of Directors

Michael Treschow
Charman

Kees Storm
Vice-Chairman and Semor Independent
Director

Paul Polman
Chief Executive Officer
Executive Director

Jean-Marc Huet
{hief Financial Officer
Executive Director

Nationality Swedish Age 69
Appointed Chairman May 2007
Committee membership Nominating
& Carporate Governance Compensaticn
& Management Resources

Key areas of prior experience
Consumer science & technology
Current external appointments
Non-executive director ABB Group
Chairman Dometic Group Board
member Knut and Alice Wallenberg
Foundatran Member of the European
Adwisory Eli Lilly and Company
Previcus relevant experience
Chairman Telefonaktiebolaget LM
Ericsson 2002-2011 Chairman AB
Etectrolux 2004-2007 Coenfederation
of Swedish Enterprise 2004-2007 CEO
AB Electrolux 1997-2002 Atlas Copco
1991-1997

Natwonality Dutch Age 70

Appointed May 2004

Committes membership

Audit Neminating & Corporate
Governance Compensation

& Management Resources

Key areas of prior experience Finance
Current external appointments
Chairman supervisory board and audit
commuttee member KLM Royal Dutch
Airlings NV Member supervisory
board AEGONNY Chairman and audnt
committee member Anheuser-Busch
InBevS A Board member and audit
committee member Baxter
Internatienal Inc Vice-charrman
supervisory board Pon Holdings BV
Previous relevant experience
Chairman executive board AEGON
NV 1993.2002

Natienality Dutch Age 56

Appointed CEO January 2009
Appeinted Director October 2008

Key areas of prior experiance

Finance consumer sales/marketing
Current external appointments
Non-executive director The Dow
Chemical Company President
Kitimanjare Blind Trust Vice-chairman
executive commitiee Werld Business
Council for Sustainable Development
Previcus ralevant experience
Procter & Gamble Co 1979-2001 group
president Europe and officer Procler &
Gamble Lo 2001-2004 Chieffinancial
ofhicer Nesilé S A 200&-2008 Directar
Alcon Inc 20046-2008 Executive vice
president and zone director for the
Americas 2008

Nationality Dutch Age 43

Appointed CFO February 2010
Appointed Director May 2010

Key areas of prior experience
Finance consumer

Current external appointments
Nen-executive director Delta

Topco Limited

Previous relevant experience
Executive vice president and chief
financial officer Bristol-Myers Squibb
(ompany 2008-2009 Non-executive
director Mead Johnson Nutrition 200%
Chief financial officer Royal Numico
NV 2003-2007 Investment Banking
Goldman Sachs International 1993-2003
Clement Trading 1991-1993

Louise Fresco
Non-Executive Director

Ann Fudge

Non-Execctive Director

Charles E Golden

Non-Execulive Director

Byron E Grote
Non-Executive Directar

Nationality Dutch Age 61

Appointed May 2009

Committee membership

Corperate Respensibility

Key areas of prior experience
Scienceftechrology academia
Currant external appointments
Professor of international
development and sustainability

at the University of Amsterdam
Supervisory director RABO Bank
Member Social and Econamic
Council of the Netherlands (SER]
Previous relevant experience Director
of research [1997-1999] and ass:stant
directar-general for agriculture (2040-
2004) the Agricutiure Department
cfthe UN s Foed and Agriculture
Orgamsation (FAQ] president of the
Advisory Counctl Research on Nature
and Environment vice-char Council
of the United Natrens Universiy

Natwnality American Age 41
Appeinted May 2009

Committee membership Nominating
& Corporate Gavernance Compensation
& Management Resources

Keyareas of prior experience
Consumer sales/marketing

Current external appointments
Non-executive directar Infosys
Novartis AG Generat Electric Co
Chairman US Programs Advisory
Panel of Gates Foundation Honorary
director of Catalyst Member Foregn
Affairs Policy Board U'S State
Department Member finance
commitiee of Harvard University
Previcus relevant experience
Non-executive director Buzzient Inc
2010-2013 Charrman & CEQ Young &
Rubicam 2003-2006 Various positions
at General Mills 1977-1986 Kralt General
Foods 1986-2001

Nationality American Age 45
Appointed May 2006

Commuttee membershup Audit

Key areas of prior experience Finance
Current external appeintments
Non-executive director Indiana
University Health Hill-Rom Haldings
Eaton Corparation and the Lilly
Endowment Member of finance
committee Indianapaolis Museum

of Art

Previous relevant experience
Exacutive vice-president chief
financial otficer and director

Eb Lilly and Cernpany 19%4-2006

Nationality Amerncan/British Age 64
Appointed May 2006

Committee membership

Audit [Chairman)

Key areas of priar experience Finance
Current exterpal appointments
Executive vice president Corporate
Business Activities BPplc

Previous relevant experience Chief
financial cfficer BPp L ¢ 2002-2011
Member UK Business - Govarnment
Forum on Tax and Glebalisation 2008-
2010 Vice-chairman UK Government s
Public Services Produgtivity Panel
1998-2000

Sunil Bharti Mittal

Non-Executive Director

Hixoma Nyasulu
Non-Executive Director

Sir Matcolm Rifkind

Non-Executive Director

Paul Walsh

Non-Executive Director

Nationality Indian Age 55

Appotnted May 2011

Committer membership MNone

Key areas of prior experience
Screnceftechnology salesfmarketing
Current external appointments
Founder chairman and group CEQ
Bharti Enterprises Prime Minister s
Councilon Trade & Industry {India)
Member Board of SoitBank Carnegie
Endowment International
Telecommunication Union Harvard
Unmversity s Global Adwsary Councit
Harvard Business Schaol s Deans
Advesory Board Commissioner of
Broadband Commissian at fTU
Previous relevani experience
Non-executive director Standard
Chartered Bank PLC president
Confederausn of Indian Industry

Natonality South African Age 58
Appointed May 2007

Committee membership
Corporate Responsibility

Key areas of prior experience
Sales/marketing

Current external appointments
Director Barloworld Ltd

Member adwisory board of

JP Morgan $ A Beneficiary
Sequel Property Investments
Previous relavant experiance
Chairman Sasol Ltd lthala
Develepment Finance Corparation
Deputy chairman Nedbank Limited
Nen-executive derector AVI Ltd

Nationality Briuish Age &6
Appointed May 2010

Commitiee membership Corporate
Responsibility (Chairman]

Key areas of prior experience
Government legal and

regulatory affairs

Current external apporntments
Non-executive director Adam
Smuth International and Continentat
Farmers Group ple

Previous relevant experiance

A Queen s Counsel Servedin
Cabinets of Margaret Thatcher

and John Major 1ast position

being that ef Foreign Secretary

Nationality Briush Age 57

Appointed May 2009

Committee membership Nominating
& Corporate Governance [Chairman)
Compensation & Management
Resources IChairman)

Keyareas of prior experience Finance
cansumer sales/marketing

Current external appotntments

Chief executive officer and director
Diageo PLC Non-executive director
FedEx Corporation Inc and Avanti
LComrmunications Group PLC
Ambassador Business Ambassador
Network adwiser to the Department of
Erergy and Climate Change Member
Internatienal Business Leaders Forum
Previcus relevant experience

Chief operating officer Diageo ple
2000 CED The Pilsbury Company
Non executive directar Centrica plc
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Unilever Leadership Executive (ULE)

For Paul Polman and Jean-Marc Huet see page 42

Deoug Baillie Professor Geneviéve Berger David Blanchard Kevin Havelock

Chief HR Officer Chief Science Dfficer Chief Category R&D Officer Refreshment

Nationality British Age 57 Nationality French Age 58 Nationality British Age 48 Nationality British Age 55
Appointed Chiaf HR Officer 1n Appointed to ULE July 2008 Appointed to ULE February 2013 Appointed to ULE November 2011
February 2011 Previous posts inctude Non-executive Jomed Unilever 1786 Joined Unilever 1985

Appainted to ULE as President

of Western Eurepe in May 2008

Jained Undlever 1978

Previous Unilever posts include

CEQ Hindustan Unilever Lirmited
Group-Yice President South Asia 2004
Group Vice-President - Africa Middle
East & Turkey 2005 President Afrca
Regional Group 2004 Natianal Manager
Unitever South Africa 2000

directer Smith & Nephew plc 2010-
2012 Chawrman of the Health Adviscry
Board for the European Commission
Professor at the University of Pans
and La Pitié Satpétridre Teaching
Hospital and director grneral of

the French Centre National de la
Recherche Scientsfique

Current external appointments
Non-executive director

Previous Unilever posts include
Senior Vice President for Unilever
Research & Development Chairman
of Unitever Canada Inc SVP Marketing
Operations Foods America VP R&D
for Global Dressings Director of
Product Development for Margarine
and Spreads

Previous Unilever pests include
Chairman Unilever Arabia and
President Unilever USA

Lurrent external appointments AstraZenaca PLC

Board member Synergos

Alan Jope Kees Kruythoff Dave Lewis Harish Manwani

North Asia MNorth America Persenat Care Chief Operating Dfficer

Nationality British Age 48 Nationality Dutch Age 44 Naticnality British Age 47 Nationality Indian Age 59
Apparnted to LULE November 2001 Appointed to ULE November 2011 Appointed to ULE May 2010 Appointed Chief Operating Officer in
Janed Unilever 1985 Joained Unilever 1993 Joined Unitever 1987 Septermnber 2011

Previous Unilever postsnclude
Chairman of Unilever Greater China
Global Category Leader for SCC and
Oressings Chief aperating officer and
subsequently president of Unilever s
combined Home and Personal Care
business in North America and vice
president Persanal Care Thailand
Current external appointments
Member ol the advisory board for
China Enactus

Previous Unilever pests inctude
Executive vice president Brazil 2008
Chairman of Unilever Foods South
Africa 2004 and a member of the board
of Unilever Bestfoods Asta 2002
Current external appointments
Member of the Worldwide board of
directors Enactus Board member USA
Grocery Manufacturing Association

Previous Unilever pasts include
President Americas Chairman
Unilever LIK andIreland Managing
Ourector UK home and persanal care
business Senior Vice President for
Hame and Personal Care Central and
Eastern Eurgpe Managing Director and
innovation leader Indonesia/South East
Asia Marketing Director and innovation
leader Homecare South America
Current external appointments Non-
executive director British Sky
Broadcasting Group PLC

Appointed ta ULE Apnil 2005 as
President Asia Africa Joined Unilever
1976 Non-Executive Chairman
Hindustan Uralever

Previous Unilever posts include
President Asia Africa Central & Eastern
Europa 2008 and Group President Home
and Personal Care North America 2004
Cutrant external appontments
Mermnber of executive board Indian School
of Business non-executive director
Whirlpool Corparation board member
Singapore Economic Development

Board board member The Human
Capital | eadership Institute

Antoine de Saint-Affrique
Foods

Pter Luigt Sigismondi
Chief Supply Chain Officer

Ritva Sotamaa
Chief Legal Otficer

Keith Weed
Chief Marketing and
Communication Officer

Nationality French Age 48

Appointed to ULE November 2011

First joined Unilever 1989 untill 1997
re-joined Unilever 2000

Previous Unilever posts include
Executive Vice President Skin categary
Executive Vice President Unilever Central
& Eastern Europe Vice President
Marketing for Liekig Maille Armora
Danone Group/PAl 1997-2000

Current external appointments French
State Foreign Trade Adwiser Comite
Naticnal des Canserllers du Commerce
Extérieur de la France non-executive
director Essilor Enternational

Nationality [talian Age 47

Appointed to ULE September 2009
Previous posts include Nestle S A

1n 2002 Meved to Nestlé Mexicoin 2005
as Vice-President of Operations and
R&D PriortoNestlé S A he was Vice
President of Operations for AT Kearney
Current external appointments Board
member G51

Nationality Finnish Age 49

Appointed to ULE February 2013
Previcus posts include General
Counsel far Siemens AG - Siemens
Healthcare various posts at General
Etectric - GE Healthcare [the most
recent being General Counse! GE
Healthcare Systems) General Counsel
Instrumentarium Carporatton

Nationality British Age 59

Appointed to ULE Apnil 2010

Joined Unilever 1983

Previous Unilever posts include
Executive Vice President for Global
Home Care & Hygiene Chairman of
Lever Fabergé SYP Hair and Oral Care
Current external appointments Non-
executive director Sun Products
Cerporation board member Business
inthe Community Internatianal Board
World Economic Forum Consumer
Industry Beard

Jan Zijderveld

Europe

Nationality Duich Age 48

Appomnted to ULE February 2011

Jeined Unilever 1988

Previous Unilever posts include
Executive Vice President South East Asia
and Australasia Chairman of Urilever
Middte East North Africa Chairman of
Nordicice cream business Marketing
Qirector ltaly European Olive Qil
Category Dwrector and General Manager
- Sauces and Dressings Europe

Current external appaintrenis

Board member AIM FoodDrinkEurope
Pepsi/Unilever Lipton JV board member
and co-chair ECR Europe [EHicient
Cansumer Response) member Groupe
d Quchy member Dutch Advisory
Council INSEAD
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CORPORATE GOVERNANCE

Dear shareholders

At Unilever we believe that good corperate governance is integrat
to the structures and processes that the Boards have put in place
ta inform, advise, manage and supervise the activities of the
Group toward the achievement of its strateqic objectives

Unilever constantly monitors developments and trends in
corporate governance We are subject to various jurisdictional
requirements, the most relevant being those 1n the Netherlands,
UK and US, and therefore we conduct our operations in
accordance with internationally accepted principles of good
corporate governance and best practices, ensuring compliance
with the highest of each of those standards

2012 has been another dynamic year for corporate governance
with the release of many government and regulatory consultations,
a number of which Unilever has responded to The mostimportant
of these being the UK Financial Reporttng Councit [FRC) publishing
the updated UK Corporate Governance Code including Guidance
on Audit Committees [September 2012) and updates to the FRC s
Stewardship Code the future of narrative reporting and various
consultations by the Dutch Corparate Governance Cade Monitoring
Comrmitiee Each of the Committee Chairmen has reported on

the highlights and activities 1n 2012 and priorities for 2013 and

for the Compensation and Management Resources Committee
{formerly the Remuneration Commuttee] in pariicular, the statutory
and regulatory requirements for the reporting of directors
remuneration, which has been the subject of widespread debate
this year

As Chairman, | recognise that effective Boards are central to
Unilever s gngoing success and my leadershrp of the Boards
plays a significant role The following governance report includes
descriptions of Unilever s corporate governance structures

and procedures aleng with an explanation of the work of the
Boards and how they have applied the principles of leadership
effectiveness accountability remuneration and relations with
sharehatders within the Dutch, UK and US Corporate Governance
Cedes Our corporate governance framework and practice
described in the foltowing pages include each of the sections
contained within the applicable Corporate Governance Codes

to provide an understanding of how we apply the main principles

BOARD IN ACTION

* Succession planning resulting in three new
Non-Executive Director candidates proposed
for election at the 2013 AGMs, to broaden the
diversity and knowledge base of the Boards

¢ 2012 internal Board evaluation concluded that
the Boards continue to operate effectively

* International locations for Board meetings,
providing Directors with a greater understanding
of local businesses and their customers

¢ Continued engagement with shareholders
and stakeholders

« Consideration of changes te Dutch and UK
Corporate Gavernance Codes

(¥4 Report of the Directors Governance

Unilever conducts i1ts operations in
accordance with internationally accepted
principles of good corporate governance and
best practice, aiming to achieve compliance
with the highest of each of those standards

Michael Treschow
Chairman

Effectiveness

The effectiveness of Unilever s Boards s assessed primarily

by an annual Board evatuation process During the year | met
with De Leeuw Management, the external consultancy engaged
to perform the 2011 Board evatuation, to follow up on the
recommendattons made, and | am pleased to say that it 15 agreed
that the Boards continue to make satisfactory progress, details
of which ¢an be found under Ongoing Evaluation on pages 47
and 48 In 2012 ourinternal evaluation concluded that the Boards
continued o cperate proficiently Comments made by Directors
In the evaluations were discussed by the Boards to address any
1ssues or areas for improvement Following the 2012 evaluation
process | am pleased to confirm that each of the Directors
performance and contribution continues to be effective and

the Boards will be nominating each of them for re-election

atthe 2013 AGMs

Diversity

Thus year diversity at Board level has continued to be & key topic

of governance for companies within the EU and remains high

on the agenda of Unitever s Boards and the Nominating and
Corporate Governance Committee [formerly the Nomination
Commitiee] We have long understaod the importance of diversity
within our workforce because of the wide range of consumers

we connect with globally This goes right through our organisatian
starting with the Boards Looking at gender diversity we currently
have three female Board members and 1n addition two female
Non-Executive Directors are being nominated by the Boards for
election at the 2013 AGMs However Unilever feels that gender

15 only one part of diversity and Unilever Directors will centinue

to be selected on the basis of their wide-ranging experience
backgrounds skills, knowledge and insight The Nominating

and Corporate Governance Committee reviews Umilever s Diversity
Policy on an annual basis Our current Board members represent
six natienalities, all of which bring with them experience from
awide range of international business professional and public
office backgrounds
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Changes to the Boards

The current Directors wiath their biggraphies are shown on
page 42 Sunil Bharti Mittal wili not offer himself for re-election
at the 2013 AGMs During 2012 the Neminating and Corporate
Governance Cormmitiee engaged the services of an executive
search agency to assist with Non-Executive Director succession
planning Russell Reynolds Associates, who also assist 1a

the recrutment of senior executives as appropriate employed
arigorous search process, by firstly gaining a thorough
understanding of the strategic goals of Unilever, the specific
leadership reles and competencies needed to meet those goals,
and the culture of our organisatien in which to identify potential
candidates Asaresult of this 1tis the Boards intention to
nerninate Laura Cha, Mary Ma and John Rishton for election

to the Boards as Non-Executive Directors at the 2013 AGMs
They are all distinguished in their respective fields and will bring
additignal expertise to the Boards In particular, they will all bring
knowledge and an understanding of emerging markets, a prime
driver of Unilever s growth and further strengthen the financial
experiise of the Boards With three Non-Executive Directors due
to reach Unilever s usual nine-year maximum tenure in 2015

we felt it prudent to appeint Non-Executive Directors at this time
to enable thern to become familiar with the operations and
governance of the business in the meantime The Boards believe
that the increase in the size of the Beards for this reasan will
improve its effectiveness | am sure tcgether the three Non-
Executive Director candidates, if apposnted at the 2013 AGMs,
will add considerably to the business The 2013 AGM Notices
will be available on our website at www unilever com/agm from
2April 2013 The three Non-Executive Director candidates will
participate i a taitored induction programme and join the
ongoing training programme 1n which all Directors participate

Board Committees

In 2012 the Boards reviewed the names of the Board Commiitees
in Light of governance requirements and general practice in the
Netherlands, UK and US, and with effect from 1 January 2013 the
Committees are the Audit Committee [no change) Compensation
and Management Resources Commuttee, the Corporate
Responsibility Commuttee and the Nominating and Corporate
Governance Committee

BOARD COMPOSITION AND GENDER
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Annual General Meetings

This year we held the AGMs of NV and PLC on the same day

The Chief Executive Officer and | attended both meetings in
person, with half the Board members present attending in person
In Rotterdam and the other halfin person in London and a satellite
link between the two venues ta facilitate Directors attendance

at both meetings Fallowing the introduction of this successful
format in 2012 we have decided to follow the same format for

the 2013 AGMs, further details of which are contained in the

2013 Chairman s Letter and Notices of Annual General Meetings
At the 2012 AGMs all resolutions were passed with votes ranging
between 98 74% and 99 98% for NV and votes ranging between
8901% and 99 94% for PLC

Shareholder and Stakeholder Engagement

Unilever values open constructive and effective communication
with our shareholders During 2012 | met with a number of
Iinvestors and industry representatives o answer their questions
and to gain a better understanding cf their policies on governance
and voting We expect and welcome further engagement with our
institutional investers My dialogue with investors this year has
taken the form of corparate governance issues engagements,
attending invester events, together with engagement with major
investors on a number of occasions, and a meeting with the
Foundation Unilever NV Trust Office The AGMs are also a great
opportunity for myself and the rest of the Board to engage with
shareholders We provide a great deal of information on our
website that aims to answer any queries about the Group and
shareholders are also invited to write to me at any ime should
they have a matter they wish te discuss

Michael Treschow
Chairman

NON-EXECUTIVE BOARD TENURE
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CORPORATE GOVERNANCE continued

About Unilever

Since 1930 when the Unilever Group was formed, NV and PLC
tegether with their group companies have operated as nearly

as practicable as a single economic entity This 1s achieved by

a series of agreements between NV and PLC [the Foundatien
Agreements further described an page 52], together with speciat
provisions in the Articles of Assocsation of NV and PLC

However NV and PLC rematn separate legal entities with different
shareholder constituencies and separate steck exchange listings
Shareholders cannot convert or exchange the shares of one for
the shares of the other

NV and PLC have the same Directors adopt the same accounting
principles and pay dividends to their respective shareholders

on an egualised basis NV and PLC and their group companies
constitute a singie reporting entity for the purposes of presenting
consolidated accounts Accordingly the accounts of the Unilever
Group are presented by bath NV and PLC as therr respective
conselidated accounts

Unilever 1s subject to various corporate governance requirements
and best practice codes the most relevant being those in the
Netherlands the UK and the US As stated in our Code of
Business Principles Unilever "will conduct its operations in
accordance with internationally accepted principles of good
corporate governance ltistherefore Unilever s practice to
comply where practicable with the best practice represented

by the aggregate of these best practice cades

NV and PLC are helding and service companies, and the
business activity of Unilever 1s carnied out by their subsidiaries
around the world Shares in Group companies may ultimately
be held wholly by erther NV or PLC or by the two companies

N varying proportions

The Boards

It has always been a requirement of Unilever that the same peaple
be on the Boards of the two parent companies This guarantees
that all matters are considered by the Boards as a single intellect,
reaching the same conclusions on the same set of facts save
where specific local factors apply It1s essential that in reaching
the same decisions the NV and PLC Boards identify and resolve
any potential canflicts of interest between NV and PLC

The Boards are one-tier boards, comprising Executive Directors
and 1n a majority Non-Executive Directors The Boards have
ultimate responsibility for the management, general affairs
direction performance and long-term success of our business
as awhele The respensibility of the Directors 1s collective taking
Into account their respective roles as Executive Directors and
Non-Executive Directors

The Boards have with the exception of certain matters which
are reserved for them, delegated the operatianal running of the
Group to the Chief Executive Oificer The Chief Executive Officer
1s responsible to the Boards and 15 able to sub-delegate any of
his powers and discretions Matters reserved for the Beards
include structural and constitutional matters corporate
governance, approval of dividends, approval of overall strategy
for the Group and approval of significant transactions or
arrangements in relation to mergers, acquisitions, joint ventures
and disposals capitalexpenditure contracts, btigation, financing
and pensions
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The Boards have also established committees whose actions

are regularly reported to and montored by the Boards, and these
are described on page 50 Further details of how our Boards
effectively operate as one Board govern themselves and delegate
their authorities are set out in the document entitled The
Governance of Unilever which can be found at

www unilever com/investarrelations/corp_governance

Board meetings

A mimimurm of five face-to-face meetings 1s planned throughout
the calendar year to consider forexample, the half-year and
full-year results statements of the Group and the Annual Report
and Accounts Other Board meetings and telephone conferences
are held to discuss matters that arise as well as Group strategic
1ssues The Non-Executive Directors meet independently to
consider agenda items set by them usually four or five times
ayear The Chairman, or in his absence the Vice-Chairman/Senor
Independent Director, presides over such meetings

During the year the Boards will consider important corporate
events and actiens such as
oversight of the performance of the business
review of risks and controls
authorisation of major transactions
declaration of dividends,
convening of sharehelders meetings
norninations for Board appeintments
approval of Directors remuneration policy
review of the functioning of the Boards and their Committees,
and
¢ review of corporate responsibility and sustainability
in particular the Unilever Sustainable Living Plan

Our risk management approach and associated systems
of Internal control are of utmost impartance to the Boards
and are described further on pages 34 to 41

Attendance |
The following table shows the attendance of Directars at Board [
meetings for the year ended 31 December 2012 If Directors are

unable 10 attend a Board meeting they have the opportunity

beforehand to discuss any agenda tems with the Chairman

Attendance 1s expressed as the number of meetings attended

out of the number eligible to attend In 2012 we brought forward

our financral reporting timetabte which required us to reschedule

a number of Board meetings in 2012 As a consequence, certain

Non-Executive Directors were unable to attend these rescheduled

Board meetings

Main

Board

Michael Treschow® 9
Kees Storm 99
Paul Polmant! o/
Jean-Marc Huet® 9/9
Louise Fresco 9/9
Ann Fudge 8/9
Charles Golden 7/
Byron Grote 9/
Sunit B Mittal &/9
Hixonia Nyasulu %9
Sir Malcolm Rifkind 9/
Paui Walsh L/

BIChairman
B E xecutive Director
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Meetings of the Boards may be held eitherin London or
Rotterdam ar such other locations as the Boards think fit

with one or 1wo off-site Board meetings a year In 2012, Board
meetings were held in Port Sunlight, UK, Istanbul Turkey, and
Paris France Inthese locations the Boards learnt more about
the business in the UK, the politice-economic view of Turkey

and the trading environment in France Visits such as these allow
the Non-Executive Directors to meet senior managers around
Unilever s global business and in turn atlow them to gain a deeper
understanding of the business

Appointment of Directors

Upan consideration and recommendation from the Nominating
and Corperate Governance Committee for a cand:date 1o be
nomenated by the Boards as an independent Drrector Directors
are appointed by shareholders at the AGMs Alt existing Directars,
unless they are retiring submit themselves for re-election every
year, and shareholders vote to re-appoint them by a simple
majority vate A Ust of our current Directors and the periods
during which they have served as such 1s set out on page 42

In order to seek to ensure that NV and PLC have the same
Directors the Articies of Association of NV and PLC contain
provisions which are designed to ensure that both NV and PLC
shareholders are presented with the same candidates for election
as Qireclors This s achieved through a nomination procedure
operated by the Boards of NV and PLC through Unilever s
Nominating and Corgorate Governance Commuttee

Based on the evaluation of the Boards 1ts Cemmittees and 1its
individual Directers the Nominating and Corporate Governance
Committee recommends to each Board a ust of candidates

for nomination/re-election at the AGMs of bath NV and PLC

In addition shareholders are able to nominate Directors To

do so they must put & resolution ta both AGMs in line with local
requirements However in order to ensure that the Boards
remaindentical anyone being elected as a Director of NV must
also be elected as a Director of PLC and vice versa Therefare,
if an individual fails to be elected to both companies then he or
she will be unabte to take their place on either Board

The provisions in the Articles of Association for appointing
Directors cannat be changed without the permission, in the
case of NV of the holders of the special ordinary shares
numbered 1to 2 400 inclusive and 1n the case of PLC of the
holders of PLC s deferred stack The NV special ordinary shares
may only be transferred to one or more other holders of such
shares The joint holders of both the NV special ordinary shares
and the PLC deferred stock are NV Elma and Urited Holdings
Limited, which are joint subsidiaries of NV and PLC The Boards
of NV Elma and United Heldings Limited comprise the members
of the Nominating and Corporate Governance Committee,
which comprise Non-Executive Directors of Unilever only

Board induction, traiming and support

Upon election Birectars recerve a comprehensive Directors
information Pack and are briefed thoroughly on thesr
responsibilities and the business with a tailored induction
programme The Chairman ensures that engaing training 1s
provided for Directors by way of site visits, presentations and
circulated updates at Board and Board Committee meetings on,
among other things, Unilever s business environmental social
and corporate governance, requlatary developments and investor
relations matters |n 2012 the Board knowledge sessions were
on digital strategy, Unilever s Foods strategy and the supply chain
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A procedure 1s1n place 1o enable Directors, if they sowish,
to seek independent advice at Unilever s expense

Board evaluation

Unilever s Chairman 1n conjunction with the Vice-Chairman/
Senior Independent Director, leads the process whereby the
Boards formally assess their own performance with the aim
of helping to improve the effectiveness of the Boards and their
Committees The evaluation process consists of an internal
exercise performed annually with an independent third-party
evaluation carried out at least once every three years

This year we tock a more rigorous approach to our internal
evatuation process by engaging an independent governance
specrabist This external source challenged and provided insight
into the questions in our Board CEQ and Chairman s evaluation
questionnaires and resulted inthe creation of three full and
confidential questionnaires for all Cirectors to complete, hosted
for the first time using online faciities The detailed questionnaire
imvited cornments on a number of key areas including board
responsibility, operations effectiveness training and knowledge
In additron each year the Chairman conducts a process of
evaluating the performance and contributron of each Directer that
includes a one-to-one performance and feedback discussien with
each Director The evatuation of the performance of the Chairman
15 led by the Vice-Chairman/Senior Independent Director and

the Chairman leads the evaluztion of the Chief Executive Officer,
beth using the bespoke questionnaires Commuttees of the
Boards evaluate themselves annually under supervision of their
respective chairmen taking into account the views of respective
Commiitee members and the Boards

Ongoing evaluation

In the table on the following page we report progress on the
key actions agreed by the Boards on a year-on-year basis in
order to provide @ meaningful assessment of the challenges
the Boards face as they evolve and an insight into how well
they respond to those challenges
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Date

2012 evaluation
[tnternal)

Action

Shape the meeting agendas to enable Directors to
bring more of their personal experience and insight
to the discussions

Directors to receive more regular feedback from
the Chairman on their personal contributions

Enhance the ways of working for the Committees

Further interaction between Non-Executive Directors
and Serior Executivas around site visits or otherwise

Greater periodic review by the Board of historic
decisions taken and actions agreed

Progress

2013 agendas struckured around sirateqgic
priorities and operattonal topic areas rather than
being weighted towards category and geographical
performance

The comprehensive persenal and Board evaluations
performed at year end are to be supplemented by

a mid-year discussion between the Charman and
each Director

Information Hows from management have been
defined and priorities for each Committee agreed
for the year

Time to be built into personal and Board agendas
throughout the year for Non-Executive Directors
to interact with Senior Executives

More frequent periodic reviews of historic decisions
taken and actions agreed to be built into the agendas

2011 evaluation
[external)

Build some sessions inte the agenda during which the
Directors can share experiences cn a specific topic

Build into the end of each Board meeting agenda
a five-minute session during which actions taken
can be reviewed and feedback given on the Meeting

Strategie discussions have been expanded to
include blue sky thinking around topics influenced
by Unilever s strategy including e-commerce
Eurozone and looking ahead to 2020

Meetings are now concluded with a summary by
the Chairman of key decisions and actions taken

2010 evaluation
{internal)

Increase Board representation from China and India

Censtder using etectronic methods of recerving Board
meeting materials

Meetings to focus more on gaining knowledge/
experience from the Directors rather than simply
providing them with information

Centinue to hold impariant educational sessions
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Sunul Bhart Mittal from India was appointed to the
Boards following shareholder approval at the AGMs
in May 2011 and two Non-Executive Directors from
China are baing proposed at the 2013 AGMs

Unilever now uses an onling tool for dissemination
of Beard meeting matenals with no hard copy
meeting packs now being produced

Presentations are now shorter 1o allow more
time for feedback from Directors and discussion
between Directors

Board knowledge sessions are built inte the meeting
timetable and held at least three times each year
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Our Directors

Non-Executive Directors

Chairman

Unitever has an independent Non-Executive Chairman and a
Chief Executive Officer There s a clear dwvision of responsibilines
between therr roles

The Chairman 1s primarily respensible for leadership of the
Boards and ensuring their effectiveness The Chairman sets the
Boards agenda, ensures the Directors receive accurate, timely
and clear infermation, promotes effective relationships and open
communication between the Executive and Non-Executive
Directars and maintains effective communication with major
shareholders With the Group Secretary the Chairmanwill take
the lead 1n praviding a properly constructed induction programme
for new Directors that s comprehensive formal and tailored

Vice-Chairman/Senior Independent Director

Kees Storm 15 Vice-Chairman/Senior Independent Director He
acts as the Boards spokesman and serves as an intermediary
for the other Directars when necessary He s also a point of
contact for shareholders if they have concerns which cannot
be reselved through tha Chairman or Chief Executive Dfficer

Non-Executive Directors

The Non-Executive Directars share responsibility together with
the Executive Directers for the execution of the Boards duties
The rale of Non-Executive Directors 1s essentially supervisory
As they make up the Commutiees of the Boards 1t1simportant
that they can be considered to be independent

Role and Responsibilities

The key elements of the role and respenstbiltties of the

Non-Executive Directors are

« supervisionof and adviceto the Chief Executive Oificer,

» developing strategy with the Chief Executive Officer

= scrutiny of performance of the business and the Chief
Executive Dfficer

» pversighi of risks and controls,

* reporting of performance

« remuneration of and succession planning for Executive
Oirectors and

« governance and compliance

The Non-Executive Directors are chosen indwidually for

their broad and relevant experience and international outlook,
as well as for their independence and details of their various
appointments can be found in their biographies an page 42

In consultation with the Nominating and Corparate Governance
Commiitee, the Boards review both the adequacy of succession
planning processes and succession planning itself at both Board
and Unilaver Leadership Executive [ULE] level The profile set
by the Boards for the Non-Executive Directors provides guiding
principles for the composition of the Boards in line with the
recommendations of applicable governance regulations and
best practice, end {akes into account the balance of skills,
diversity, knowledge and experience on the Beards The profile
set by the Boards for the Non-Executive Directors and the
schedule used for orderly succession planning can be found

in The Governance of Unilever docurment and on our website
at www unilever com/investorrelations/corp_governance
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Meetings

The Mon-Executive Directers meet as a group without the
Executive Directors present, under the leadership of the
Chairman to consider specific agenda items and wide-ranging
business matters of relevance 1o the Group In 2012 they met
five imes

tndependence

Following the conclusion of athorough review of all retevant
relatianships of the Non-Executive Directors and their related or
connected persons, our Boards consider all of our Non-Executive
Directars to be independent of Unilever by reference to the criterta
set out in The Governance of Umlever and derived from the
relevant best practice guidelines in the Netherlands UK and US

None of our Non-Executive Directors are elected or appointed
under any arrangement or understanding with any majer
shareholder, customer supplier or otherwise

Remuneration

The remuneration of the Non-Executive Directors 1s determined
by the Boards within the overall limit set by the shareholders at
the AGMs in 2007 and 1s reported on page 80 We do not grant our
Neon-Executive Directors any personal loans or guarantees nor
are they entitled to any severance payments

Tenure

Subject to individual review the Boards propose the Non-Executive
Directors for re-election each year at the AGMs Although the Dutch
Corporate Governance Code sets the suggested length of tenure
ata maximum of 12 years for Non-Executive Directors they
normally serve for @ maximum of nine years Their nomination

{or re-election 1s subject 1o cantinued good performance which

ts evaluated by the Boards, based on the recommendations of the
Naminating and Carparate Governance Committee

Executive Directors

Chief Executive Officer

The Chief Executive Officer has the authority to determine which
duties regarding the operational management of the ccmpanies
and their business enterprises will be carried out under his
responsibibity, by one or more Executive Directors or by one

or more other persons This provides a basis for the ULE that

is chaired by and reports to the Chief Executive Officer For ULE
members biographies see page 43

Executive Directors

During 2012, Unilever continued ta have two Executive Directors
the Chief Executive Officer and Chief Financial Officer who were
also members of the ULE and are full-time employees of Unilever

The Executive Directors submit themsetves for re-election

at the AGMs each year and the Nominating and Corporate
Governance Committee carefully considers each nomination
for re-appointment Executive Directors stop holding executive
office on ceasing to be Directors

We do not grant our Executive Directors any personal loans
or guarantees

There are no famuly relationships between any of our Executive
Directors, members of the ULE or Non-Executive Directors
and none of our Executive Directors or other key management
personnel are elected or appointed under any arrangement or
understanding with any major shareholder, customer, supplier
ar otherwise
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Outside appointments

Unilever recognises the benefit to the individual and to the Group
of involvement by Unilever senior executives acting as directors
of other companies outside the Unitever Group, broadening their
expenience and knowledge For our Executive Directors the
number of outside directorships of listed companies 1s generally
lirmited to one per individual and in the case of publicly listed
companies approvalis required from the Chairman Outside
directorships must not Involve an excessive commitment or
conflict of interest Fees paid 1n connection with an cutside
directorship may be retained by the individual reflecting that
any outside directorship 1s the responsibibity of the individual
and that Unilever takes no responsibility in this regard

Director matters

Conflicts of interest

We attach special impertance to aveiding cenflicts of interest
between NV and PLC and their Directors The Boards are
respongible for ensuring that there are rules in place to avoird
conflicts of interest by Board members Conflicts of interest
are understood not to include transactions and other activities
between compames in the Unilever Group

Autharisation of situational conflicts 1s given by the Boards

to the relevant Director The autharisation includes conditions
relating to keeping Unilever informatien confidential and to their
exclusion from receiving and discussing relevant information at
Board meetings Situational conflicts are reviewed annually by
the Beards as part of the determination of Cirector independence
In between those reviews Directors have a dutyto inform the
Boards of any relevant changes to the situation A Director

may not vote on, ar be counted in a quorurin relation to any
resolution of the Boards in respect of any contract in which he or
she has a material interest The procedures that Unilever has put
in place to deat with conflicts of interest have operated effectively

Borrowing powers

The borrowing powers of NV Directors on behalf of NV are

not limited by the Articles of Association of NV PLC Directors
have the power to borrow an behalf of PLC up to three times

the PLC proportion of the adjusted capital and reserves

of the Unilever Group as defined in PLC s Articles of Association
without the approval of shareholders {by way of an ordinary
resolution}

Indemnification

The terms of Directors indemnification are provided far in NV
Articles of Association The power to indernnify Directors s
previded for in PLC s Articles of Association and deeds of
indemnity have been issued to all PLC Directors Appropriate
qualifying third-party Directors and Officers Lability insurance
was In place for all Unilever Directors throughout 2012 and 1s
currently in force

In additien, PLC provides indemniuies {inctuding, where
applicable a qualifying pension scheme indernnity provision)

to the Directors from time to time of two subsidiaries that act
as trustee respectively of twa of Unilever s UK pension schemes
Appropriate trustee Lability insurance 15 also in place
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Group Secretary

The Group Secretary s avaitable to advise all Girectors on
matters relating to the governance of the Group and ensures
that Board procedures are complied with The Group Secretary
1s Toria Lavell

Tonia Lovell
Group Secretary

Our Committees

Board Committees

The Boards have established four Board Committees the Audit
Committee, the Compensation and Management Resources
Committee, the Corporate Responsibility Committee and the
Morminating and Corporate Governance Commuttee all formally
set up by Board resolutions with defined remits They are all
made up solely of Non-Executive Directors and report regularly
to the Boards

All Committees are provided with sufficient resources to undertake
thewr duties and the terms of reference for each Committee are
contained within The Governance of Unilever which 1s avalable

at www unilever com/investorrelations/corp_governance

The reports of each Commuttee can be found on pages 56 to 81

Attendance

Attendance tables can be found within each Committee Report

ti Directors are unable to attend a Commuittee meeting they have
the opportunity beforehand to discuss zny agenda iiems

with the chairman of the meeting

Management Committee

Disclosure Committee

The Boards have set up through the Chief Executive Qificer,

a Disclosure Commuttee which 1s respansible for helping the
Boards ensure that financial and other information required

to be disclosed publicly i1s disclosed in a ttmely manner and that
the information that 1s disclosed 1s complete and accurate in all
material aspects

The Commuittee compnises the Controller [Chairman| the Group

Secretary and Chief Legal Officer, the Treasurer and the NV and
PLC Deputy Secretaries
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Our Shareholders

Shareholder matters

Shareholder and Stakeholder Engagement

Tha Chief Financial Gfficer has lead responsibility for investor
relations, with the actwe involvement of the Chief Executive Officer
They are supporied by our Investor Relations department which
organises presentations for analysts and investors and such
presentations are generally made available en our website
Briefings on quarterly results are given via teleconference and are
accessible by telephone orvia sur website For further information
visit our website at www unilever com/investorrelations

The Boards are briefed on reactions to quarterly results
announcernents They orthe relevant Board Committee,
are briefed on any 1ssues raised by shareholders that are
relevant to their responsibilities Our shareholders can raise
1ssues directly with the Chairman and, if appropriate, the
Vice-Chairman/Senior Independent Director

Both NV and PLC communmicate with their respective
shareholders at the AGMs as well as responding to their
questions and enguiries during the course of the year We take
the views of our shareholders into account and n accordance
with all applicable legislation and regulations may consuit them
In an appropriate way before putting propasals to our AGMs

General Meetings of shareholders

At the AGMs, a review Is given of the progress of the business
over the last year and there 1s a discussion of current 1ssues
Shareholders are encouraged to attend the meetings and ask
questions and the question and answer sessions form an
imporiant part of the meetings The business generally conducted
includes approval/adoption of the Annual Report and Accounts,
appointment of directers, appointment of externat auditors and
authorisation fer the Boards o allot and repurchase shares

General Meetings of shareholders of NV and PLC are held

at times and places decided by our Boards NV meetings are
normally held in Rotterdam and PLC meetings are normally
held in London

The external auditors are welcomed to the AGMs and they
are entitled to address the meetings

Voting rights

NV shareholders can cast one vote for each €0 16 norminal capital
that they hold This means that they can cast one vote for each NV
ordinary share or NV New York Registry Share Shareholders can
vote In person or by proxy Ssmilar arrangements apply to holders
of depositary receipts issued for NV shares and the holders of NV
preference shares PLC shareholders can cast one vote for each
3%p norminal capital that they hold This means shareholders can
cast one vote for each PLC ordinary share or PLC American
Depositary Receipt of shares

The Trustees of the PLC employee share trusts may vote

or abstain in 2ny way they think fit and in doing so may take
into account both financial and non-financial interests of the
beneficiaries of the employee share trusts or their dependants
Historically the Trustees tend noi to exercise this night

More Information on the exercise of voting rights can be found
1n NV s and PLC s Articles of Association and in the respective
Notices of Meetings which can be found on our website at
www unilever com/agm
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Shareholder proposed resolutions

Shareholders of NV may propose resolutions if they individually
ar together hold 1% of NV s 1ssued capital in the iorm of shares
or depositary recepis for shares or if they individually or
together hold shares or depositary receipts worth €50 million
Shareholders who together represent at least 10% of the 1ssued
capital of NV can also reguisiion Extraordinary General Meetings
to deal with specific resolutions

Shareholders of PLC who together hold shares representing at
\east 5% of the total voting rights of PLC or 100 shareholders who
hold on average £100 each in neminal value of PLC share capital,
¢an require PLC to propose a resolution at a General Meeting
PLC shareholders holding (n aggregate 5% of the 1ssued PLC
ordinary shares are able to convene a General Meeting of PLC

Required majorities

Resolutions are usually adopted at NV and PLC shareholder
meetings by an abselute majority of votes cast, unless there
are other requirements under the applicable laws or NV s or
PLC s Articles of Association For exarnple there are special
requirements for resolutions relating to the alteration of the
Articles of Association, the Liguidation of NV or PLC and the
alteration of the Equalisation Agreement

A proposal to alter the Articles of Association of NV can enly

be made by the Board of NV A proposal to alter the Articles

of Association of PLC can be made either by the Board of PLC

or by approval of shareholders by special resalution in accordance
with the UK Companies Act 2006 Unless expressly specified to
the contrary in the Articles of Association of PLC, PLC s Articles
of Association may be amended by a special resolution Proposals
to alter the provisions 1n the Articles of Association of NV and

PLC respectively relating to the unity of management require the
prior approval of meetings of the holders of the NV special
ordinary shares and the PLC deferred stock The Articles of
Association of both NV and PLC can be found on our websie

at www unilever com/investorrelations/carp_governance

Right to hold shares

Unitever s constitutional documents place no Limitatians on
the right to hold NV and PLC shares There are no lmitations
on the right to hold or exercise voting rights on the ordinary
shares of NV and PLC imposed by Dutch or English law

Electronic communication

Shareholders of NV and PLC can electromcally appoint a proxy

to vote on their behalf at the respective AGM Shareholders of PLC
can also choose ta recesve electronic notification that the Annual
Report and Accounts and Notice of AGMs have been published

on cur website instead of receiving printed copies

Share capital matters

Margarine Union (1930) Limited Conversion Rights

The first Viscount Leverhulme was the founder of the company
which became PLC When he died in 1925, he left in his will a
targe number of PLC shares invarious trusts

When the will trusts were vanied in 1983 the interests of the
beneficiaries of his will were also preserved Four classes of
special shares were created in Margarine Union [1930) Limited
a subsidiary of PLC One of these classes can be cenverted at
the end of the year 2038 into 70 875,000 PLC ordinary shares
of 3'/sp each Asat4 March 2013this represents 5 4% of PLC s
1ssued ordinary capital These convertible shares replicate the
rights which the descendants of the first Viscount would have
had under his will This class of the special shares anly has a
right to dwidends in specified circumstances, and no dividends
have yei been paid
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Foundatien Unilever NV Trust Office

The Foundation Unilever NV Trust Office {Stichting
Admimistratiekantoor Unilever NV ]1s a trust office with a

board independent of Unilever As part of its corperate objects,
the Foundation issues depositary receipts in exchange for the
NV ordinary shares and NV 7% preference shares it holds in NV
These depositary receipts are listed on Eurcnext Amsterdam,
as are the NV ordinary and 7% preference shares themselves

Hotders of depositary receipts can under all circumstances
exchange their depositary receipts for the underlying shares land
vice versa) and are entitled to dividends and all economic benefits
on the underlying shares held by the Foundation They can attend
all General Meetings of NV, erther personally or by proxy, and also
have the right to speak They can under all circumstances and
withaut imitation exercese their voting rights The Foundation only
votes shares that are not represented at a General Meeting The
Foundation votes in such a way as it deems to he in the interests
of the holders of the depositary receipts This voting policy is laid
down 1n the Conditions of Administration that apply to the
depositary receipts

The Foundation s shareholding fluctuates daily Its holdings on
4 March 2013 were 1,321 784 B07 NV ordinary shares (77 08%)
and 9 776 NV 7% cumulative preference shares [33 71%)

The members of the board at the Foundatian are Mr J H Schraven
[chairman} Mr P P de Koning, Prof Emeritus Dr L Koopmans

and Mr A A Olyslager The Foundation reports periodically an its
activities Further information on the Foundation, including its
Articles of Association and Conditions of Administration, can be
found ¢on its website at www administratiekantoor-unilever nl

Unilever considers the arrangements of the Foundation
appropriate and In the interest of NV and its shareholders given
the size of the voting rights attached to the financing preference
shares and the relatively low attendance of holders of ordinary
shares at the General Meetings of NV

Further information on the share capital of NV and PLC 1s given
on pages 24 and 55

Our Foundation Agreements

Foundation Agreements

The Unilever Group Is created and maintained by a series

of agreements between the parent compames NVand PLC,
together with special provisions in their respective Articles
of Association which are together known as the Foundation
Agreements These agreements enable Unilever to achieve
unity of management operations, sharehalders rights
purpose and mission Further information on these
agreements ts provided below and in the document entitled
The Governance of Unilever which Is available on our website
at www unilever com/investarrelations/corp_goverpance

NV s Articles of Association contain, amang other things, the
objects clause which sets out the scope of activiies that NVis
authorised to undertake They are drafted to give a wide scope
and provide that the primary objectives are to carry on business
as a holding company, ta manage any companies in which it has
annterest and to operate and carry into effect the Equalisation
Agreement Atthe 2010 PLC AGM the shareholders agreed that
the objects clause be removed from PLC s Articles of Association
so that there are no restrictions on its objects
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NV s and PLC s Articles of Assaciation together with the additional
three Foundation Agreements detailed below, can be found on our
website at www unilever com/investorrelations/corp_governance

Equalisation Agreement

The Equalisation Agreemeni makes the economic pasition of the
shareholders of NV and PLC, as far as possible the same as if
they held shares in a single company The Equalisation Agreement
regulates the mutual rights of the shareholders of NV and PLC
Under the Equalisation Agreement NV and PLC must adopt the
same financial periods and accounting policies

Each NV ordinary share represents the same underlying
economic interest in the Unilever Group as each PLC
ordinary share

The Deed of Mutual Covenants

The Deed of Mutual Covenants prevides that NV and PLC and

their respective subsidiary companies shall ca-operate 1n every
way for the purpose of maintaining a commeon operating palicy
They shall exchange all relevant information about their
respective businesses - the intentien being to create and maintain
a common operating platform for the Unilever Group throughout
the werld The Deed also contains provisions for the allocation

of asseis between NV and PLC

The Agreement for Mutual Guarantees of Borrowing

Under the Agreement for Mutual Guarantees of Berrowing
between NV and PLC, each company will, if asked by the other,
guarantee the borrowings of the other The two companies also
Jjointly guarantee the borrowings of their subsidiaries These
arrangaments are used, as a matter of financial policy, for
certain significant public borrowings They enable lenders

to rely on our combined financial strength

Our requirements and compliance

Requirements and compliance - general

Unilever 1s subject to corporate governance reguirements in the
Netherlands, the UK and the US Inthis section we report on our
comphiance with the corporate gavernance regulations and best
practice codes applicable in the Netherlands and the UK and we
alsc describe compliance with corporate governance standards
inthe US

Under the European Takeover Directive as implemented inthe
Netherlands and the UK, the UK Companies Act 2006 and rules of
the US Securities and Exchange Commussion Unileveris required
to provide information on contracts and other arrangements
essential or material to the business of the Group Other than

the Foundation Agreements discussed above, we believe we

do not have any such contracts or arrangements

Our governance arrangements are designed and structured

to promote and further the inierests of our companies and therr
sharehalders The Boards however reserve the right, in cases
where they decide such to be In the interests of the companies

or our shareholders, to depart frem that which 1s set out in the
present and previous sections In relatien to our corporate
governance Any such changes will be reported in future Annual
Reports and Accounts and, when necessary, through changes to
the relevant documents published on our wabsite As appropriate
proposats for change will be put to our shareholders for approval
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Our principal risks and our approach to risk management and
systems of internal control are described on pages 36 to 41

Regquirements - The Netherlands

NV eomplies with almost all of the principles and best
practice provisions of the Dutch Corporate Governance
Code [Dutch Code) a copy of which is available at

WWW commissiecorporategovernance nl

Unilever places a great deal of importance on corporate
responsibility and sustarnability as Is evidenced by our

vision to double the size of the company while reducing our
environmental impact Unilever is keen to ensure focus on

key financial performance measures which we believe 10

be the drivers of shareholder value creation and relative total
shareholder return Unilever therefore believes that the interests
of the business and sharehclders are best served by linking
the long-term share plans to the measures as described in the
Directors Remuneration Report and has not included a non-
financial performance indicater {Principle || 2 and bpp il 2 3)

Risk management and controt

As a result of the review of the Audit Committee las described
Inits report on pages 56 and 57] the Boards believe that as
regards financial reporting risks, the risk management and
control systems provide reasonable assurance that the financial
statements do not contain any errors of material importance and
the risk management and contrel systems have worked properly
N 2032 {opp 11 15]

The aferesaid statements are net statements in accordance with
the requirements of Section 404 of the U5 Sarbanes-Oxley Act
of 2002

Retention period of shares

The Dutch Code recommends that shares granted to Executive
Directors must be retained for a period of at least five years (bpp
112 5] Qur shareholder-approved remuneration policy requires
Executive Dhrectors to build and retain a personal shareholding
in Unilever The Boards believe that this 1sin line with the spinit
of the Dutch Code

Severance pay

It 1s our policy to set the level of severance paymants for

Directors at no more than one year s salary unless the Boards

at the proposal of the Compensation and Management Resources
Commuittee find this mamfestly unreasonable given circumstances
orunless otherwise dictated by applicable law [bpp Il 2 8]

Compensation and Management Resources Committee

The Compensation and Management Resources Commutiae
[formerly the Remuneration Committee] may not be chaired

by a Board member who 1s a member of the management board
of another listed company [bpp 15 11] Paul Walsh s Charrman

of the Compensation and Management Resources Committee

and has been CEDQ of Diageo Ple since 2000 Paul has proiound
knowledge and understanding of remuneration matters at
companies operating globally and understands how remuneration
policies support the growth abjective His experience and insight
of remuneration matters is very valuable to Unilever The Boards
believe that Mr Walsh 1s ideally placed for the position of Chairman
of the Compensation and Management Resources Committee

Financing preference shares

NV 1ssued 6% and 7% cumulative preference shares between
1927 and 19464 Theur vouing rights are based on their nominal
value, as prescribed by Dutch taw The Outch Code recommends
that the voting rights on such shares shauld, in any event when
they are newly 1ssued be based on their economic value rather
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than on their nominal value (bpp IV1 2) NV agrees with this
principle but cannot unilaterally reduce voting rights of its
outstanding preference shares

Anti-takeover constructiens and control over the company
NV confirms that it has ne anu-takeover construciions, in the
sense of constructions that are intended solely, or primarily,
to block future hostile public offers for its shares [bpp IV 3 11}
Nor does NV have any constructions whose specific purpose
15 to prevent a bidder after acquiring 75% of the capital from
appointing or dismissing members of the Board and subsequently
altering the Articles of Association The acguisition through

a public offer of 2 majority of the shares in a company does not
under Dutch law preclude in all arcumstances the continued
right of the board of the company to exercise its powers

Meetings of analysts and presentations to investors

We have extensive procedures for handlung relations with

and communicating with sharehclders, investors, analysts

and the media [see also page 51} The important presentations
and meetings are conducted as far as practicable in accordance
with the Duteh Code [bpp IV 3 1] Due to their large number

and overlap in information, however, some of the less important
cnes are not announced n advance made accessible to everyone
or put on pur website

Corporate Governance Statement

NV 1s required to make a statement cencerning corporate

governance as referred to in article 2a of the decree on additional

requirermnents for annual reports [Vaststeilingsbesluit nadere

voorschrifien inhoud jaarverslag) with effect from 1 January 2010

(the Decree} The information required to be included in this

carporate governance statement as described in articles 3 3a

and 3b of the Decree can be found in the following sections of this

Annuat Report and Accounts

+ the information concerning compliance with the Dutch Code
as required by article 3 of the Decree, can be found under
Carporate Governance within the section Reguirements -
the Netherlands,

« the information concerming Unilever s risk management and
control frameworks relating to the financial reporting process,
as required by article 3alal of the Decree can be found under

Outlock and risks on pages 36 to 41 and within the relevant
sections under Corporate Governance,

» the information regarding the functioning of NV s General
Meeting of shareholders and the authority and rights of NV s
shareholders, as required by article 3albl of the Decree can be
found within the relevant sections under Corporate Governance,

« the information regarding the compositien and functioning
of NV s Board and its Committees, as required by article 3alcl
of the Decree, can be found within the relevant sections under

Corporate Governance and

* the infarmation concerning the inclusion of the infermation
required by the decree Article 10 European Takeover Directive,
as required by article 3b of the Decree can be found within the
relevant sections under Corporate Governance

Requirements - The United Kingdom

PLC 1s required asa company that s incorporated in the UK
and listed on the London Stock Exchange to siate how it has
applied the main principles and how far it has complied with the
provisians set out 1n the 2010 UK Corporate Governance Code,

a copy of which s avalable at www frc org uk

In the preceding pages we have described how we have

applied the main principles and the provisiens of the UK Code
In 2012, PLC complied with allUK Code provisions
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Risk management and control

Qur approach to risk management and systems of internal control
15 1n Line with the recommendations in the report on Internal
Control - Revised Guidance for Directors on the UK Combined
Code [ The Turnbull guidance ) it1s Unilever s practice to bring
acquired cornpanies within the Group s governance procedures
as soon as s practicable and In any event by the end of the first
full year of operation

Requirements - The United States

Both NV and PLC are Listed on the New York Stock Exchange
As such both companies must comply with the reqguirements
of US legislation, such as the Sarbanes-Oxley Act of 2002,
regulations enacted under US secunities laws and the Listing
Standards of the New York Stock Exchange INYSE], that are
applicable to foretgn privatessuers copies of whichare
available at www sec gov and www nyse com

We are compliant with the Listing Standards of the NYSE
applicable to foreign private 1ssuers

We are also required to disclose any significant ways in which our
corporate governance practices differ from those typically followed
by US companies listed on the NYSE Our corporate governance
practices do net significantly differ from those required of Us
companies listed on the NYSE Attention is drawn to the Report of
the Audit Committee on pages 56and 57 Inaddition further details
about our corporate governance are provided in the document
entitled The Governance of Unilever, which can be found on our
website at www unilever com/investorrelations/corp_governance

All senior executives and sentor financial officers have declared
their understanding of and compliance with Unilever s Code of
Business Principles and the related Code Policies No waiver from
any provision of the Code of Business Principles or Code Policies
was granted 1n 2012 to any of the persons falling within the scope
of the SEC requirements The Cede Policies include mandatory
requirements covering, but not imited to the following areas
accurate recards reporting and accounting anui-bribery
avaiding conflicts of interest, gifts and entertainment preventing
insider trading, palitical actvities and pelitical donations

contact with government regulators and nan-governmental
crganisations respect, dignity and fair treatment, and

external communications [the media, investors and analysts)
Our Code of Business Principles can be found on our website

at www unilever com/investorrelations/corp_governance

Risk management and control

Based an an evaluation by the Boards the Chief Executive Qfficer
and the Chief Financial Officer concluded that the design and
operation of the Group s disclosure controls and procedures,
including those defined i United States Securities Exchange

Act of 1934 - Rule 13a - 15(e) as at 31 December 2012 were
effective, and that subsequently until the date of the approval

of the Annual Report and Accounts by the Boards, there have
been no significant changes in the Group s internal controls

or in other factors that could sigmificantly affect those controls

Unilever I1s required by Section 404 of the US Sarbanes-Oxley
Act of 2002 to report on the effectiveness of its internal control
over financial reporting This requirement will be reported on
separately and will form part of Unilever s Annual Report

on Form 20-F
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Share capital

NV s 1ssued share capital on 31 December 2012 was made up of
» €274,356 432 splt into 1,714,727.700 ordinary shares
of €0 16 each,
s €1028,568 split into 2 400 ordinary shares numbered
1to 2,400 known as special shares, and
o £81 454,014 split into two classes (6% and 7%l of
cumulatve preference shares { financing preference shares

The voting rights attached to NV s cutstanding shares are split
as follows

Total number of votes % of issued capital

1,714 727 700 ardinary shares 1,714,727,700% 76 89
2 400 special shares 6,428,550 02%
161 060 6% cumulative

preference shares 431,409,276 1934
29000 7% cumulative
preference shares 77,678,313 348

W 0f which 141 560 629 shares were held intreasury and 16 789 821 shares
were held to satisty abligations under share-based incentive schemes
as at 31 December 2012 These shares are not voled on

®0f which 37 479 6% cumulative preference shares were held in treasury
as at 31 December 2012 These shares ere not voted on

ki 0f wheeh 7 562 7% cumnulative preference shares were held in treasury
as at 31 December 2012 These shares are not voted on

NV may 1ssue shares not yet 1ssued and grant rights to subscribe
for shares anly pursuant to a resolution of the General Meeting of
Shareholders or of another corporate body designated for such
purpose by a resolution of the General Meeting At the NV AGM
held on 9 May 2012 the Board was designated, in accordance with
Articles 96 and 96a of Book 2 of the Netherlands Civil Code as the
corporate body authorised until 9 November 2013 to resolve on
the 1ssue of - or on the granting of rights to subscribe for - shares
not yet 1Issued and to restrict or exclude the statutory pre-emption
rights that accrue to shareholders upon i1ssue of shares on the
understanding that this authority 1s imited to 10% of the 1ssued
share capital of NV plus an additional 10% of the 1ssued share
capital of NVin connection with or on the occasion of mergers
and acguisitions

At the 2012 NV AGM the Board of NV was authorised, In
accordance with Article 98 of Book 2 of the Netherlands Civil
Code, until 9 November 2013 to cause NV to buy back its own
shares and deposiiary receipts thereof with a maximum of

10% of 1ssued share capital eitherthrough purchase on a stock
exchange or otherwise at a price, excluding expenses, not lower
than the nominal value of the shares and not higher than 10%
abave the average of the closing price of the shares on Eurplist
by Euronext Amsterdam for the five business days before the
day on which the purchase 1s made

The above mentioned authorities are renewed annually
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PLC s 1ssued share capital on 31 December 2012 was made up of
» £40,760,420 split into 1,310,156,361 ordinary shares

of 3'/sp each and
« £100 000 of deferred stock

The tatal number of voting rights attached to PLC s outstanding
shares 1s as follows

Total number of votes % of iIssued capital
1310 156 361 ordinary shares 1,310,156,3461% 9976
£100,000 deferred stock 3,214,285 024

W 0f which 26 696 994 shares were held by PLC tn treasury and 8 046 353
shares were held by NV group compamies or by share trusts as at
31 December 2012 These shares are not vated an

The Board of PLC may, under sections 551, 570 and 571 of

the UK Companies Act 2006 and subject ta the passing of the
appropriate resolutions at a meeting of shareholders, 1ssue
shares within the Limiis prescribed within the resolutions At the
2012 PLC AGM the Directors were authorised to 1ssue new shares
pursuant to section 551 of the UX Companies Act 2006 bmited

to a maximum of £13 300 000 norminal value which at the time
represented approximately 33% of PLC s 1ssued ordinary share
capital and pursuant to section 570 of the UK Compantes Act, to
disapply pre-emption rights up to approximately 5% of PLC s1ssued
ordinary share capital These authorities are renewed annually

At the 2012 PLC AGM the Board of PLC was authorised in
accordance with its Articles of Association to make market
purchases of its ordinary shares representing just under 10%
of PLC s 1ssued capital and within the Limits prescribed within
the resolution until the earlier of the six-menth anniversary
after the 2012 year end or the conclusion of the 2013 PLC AGM
A similar authonity will be sought at the 2013 AGM of PLC
pursuant to the UK Companies Act 2006

Analysis of shareholding

Significant shareholders of NV

As far as Unilever Is aware, the only holders of more than

5% [as referred to 1n the Act on Financial Supervision in the
Netherlands] in the NV share capital [apart from the Foundatian
Unilever NV Trust Office see page 52 and shares held in treasury
by NV, see page 54! are ING Groep NV [ING ] and ASR Nederland
NV {ASR]

The voting nights of such shareholders are the same as for other
holders of the class of share indicated The two shareholders have
each notified the Netherlands Authority for the Financial Markets
[AFM) of their holdings Detailed below are the interests in NV
shares provided to NV by ING and ASR in the second half of 2012
Allnterests are mainly held in cumulative preference shares

Totalnumber % of issued Nominal value
Class of shares of shares capital of shares
ING Qrdinary shares 3,920,989 023 €427,358
7% Curmnulative
preference shares 20,665 T 26 €8,8556,399
6% Cumulative
preference shares 74,088 460 €31,751,894
ASR Ordinary shares 2,913,322 017 €466,132
&% Cumnulative
preference shares 46,000 28556 €19,714,220

Between 1 January 2010 and 31 December 2012, ING and ASR
have held more than 5% n the share capital of NV
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Significant shareholders of PLC

The following table gives notified details of shareholders who
held more than 3% of, or 3% of voting rights attributable to, PLC s
shares or deferred stock lexcluding treasury shares] on 4 March
2013 The voting rights of such shareholders are the same as for
other holders of the class of share indicated

Tile of Numberof Approximate
class Name of halder shares held % held
Deferred
Stock  Naamlooze Vennootschap Elma 50,000 50
United Holdings Limited 50,000 50
Ordinary
shares BlackRock Inc 74,570,243 5
Trustees of the Leverhulme
Trust and the Leverhulme
Trade Charities Trust 70,566,764 ]

Between 1 January 2010 and 31 December 2017, Legal & General
Group plc and BlackRock Inc have held more than 3% of, or

3% of vating rights attributableto PLC s ordinary shares During
this period, and as notified, these holdings reduced to below the
3% reporting threshold The table above sets out the notifiable
interest of shares or voting rights attributakble to PLC as at

4 March 2013

Controlling security helders

To our knowledge, the Unilever Group 1s not owned or controlled
directly or indirectly by another corporation, any foreign
government or by any other legal or natural person We are

not aware of any arrangements the operation of which may |
at a subsequent date result in a change of control of Unilever

Purchases of shares during 2012

During 2012 Unilever Group companies purchased 37 894 NV
ordinary shares, each with a nominal value of €0 16 for €1 million
This represents 0 002% of the czlled-up share capital of NV

Curing 2012 Unilever Group campanies purchased 10 NV 6%
cumulative preference shares and 16 NV 7% cumulative
preference shares each with a neminal value of €428 57 for
€23,i00 The repurchase was undertaken under the public cash
offer for all outstanding 6% and 7% cumulative preference shares
as announced on 19 October 2013

No PLC ordinary shares were purchased by Unilever Group
companies during 2012
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REPORT OF THE AUDIT COMMITTEE

COMMITTEE MEMBERS AND ATTENDANCE

ATTENDANCE
Byron Grote 717
Chairman of the Audit Committee

Charles Golden 7/7
Kees Storm 7/7

This table shows the atiendance of Directars at Committee meetings
far the year ended 31 December 2012 If Dsrectoss are unahle to atiend
ameeting they have the opportunity beforehand to discuss any agenda
items with the Committee Chairman Attendance 1s expressed as the
number of meetings attended oul of the pumber eligible to attend

HIGHLIGHTS OF 2012

* Review of the effectiveness of internal controts over
financial reporting including internal audit findings

¢ Review of the 2011 Annual Report & Accounts

* Review of the Group s dwidend policy

* Assessment of the debt crisis and Unilever s
response

+ Review of pension costs

¢ Review of IT systems, developments and controls

* Review of commodity risk management

+ Review of legal proceedings, competition,
anti-bribery and regulatory matters

« Review of corporate risks for which the Audit
Commuttee had oversight in 2012

PRIORITIES FOR 2013

» Review of management s improvements to reporting
and internal financial control arrangements

« Ongotng assessment of new regulatary
reguirements for Audit Commuttees with respect
to reporting and governance

+ Continual assessment of the corporate risks for
which the Audit Committee has oversight and
related mitigation/respanse plans

« External benchmarking of the Internal Audit function
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Membership of the Committee

The Audit Committee s comprised only of independent
Non-Executive Directors with a mimmum requirement of three
such members During 2012 the Committee comprised Byron Grote
[Cha:rman] Charles Golden and Kees Storm Byron Grote took over
the Chairmanship of the Committee an 29 February 2012 from Kees
Storm and, from this date, he atso became the Audit Committee s
{inancial expert for the purposes of the US Sarbanes-Oxley Act of
2002 1n place of Kees Sterm The Cemmittee met seven times in
2012 and all Committee members attended all the meetings The
Boards have salishied themselves that the current members of the
Audit Committee are competentin financial matters and have recent
and relevant experience Other attendees at Commiitee meetings
lor part thereof} were the Chief Financial Officer, Chief Auditor, Group
Controller, Chief Legal Officer & Group Secretary and the external
auditor Throughout the year the Committee members periodically
met without athers present and also held separate private sessions
with the Chief Financial Officer Chief Auditar and the external
auditor allowing the Cammuttee to discuss any Issues of emerging
concern in rmore detail directly

Role of the Committee

The role and responsibilities of the Audit Committee are set out

inwritten terms cf reference which are reviewed annually by the

Committee taking 1nto account relevant legislatien and

recommended good practice Theterms of reference are contained

within The Governance of Unilever which 1s available on our website

at www unilever com/investorrelatons/corp_governance

The Commuttee 5 responsibilities include but are not imited to

the following matters with a view to bringing any relevant issues

to the attention of the Boards

» the integnty of Unilever s financial statements

= risk management and internal control arrangements

* compliance with legal and regulatory requirements

* the externzl auditors performance, gualifications and
independence the approval process of non-audit services
together with thetr nomination for shareholder approvat and

» the performance of the internal audit function

How the Committee has discharged its responsibilities
During the year the Committee s principal activities were as follows

Financial statements

The Committee cansidered reports from the Chief Financial Officer
on the quarterly and annual financial statements, including other
financial statements and disclosures prior to their publication and
1ssues reviewed by the Disclosure Commuttee They also reviewed the
2011 Annual Report and Accounts and Annual Report on Form 20-F,
the quarterly performance and accompanying press releases prior
to publication These reviews incorporated the accounting policies
and key judgements and estimates underpinning the financial
statements as disclosed within Nate 1 on pages 90 and 91, including
goodwill and intangibles, including impairment analysis

core operating profit defimtion

business combinations,

pension abligations,

provisions and contingencies

tax charges and taxation, and

goINg concern assessment

The Commuttee was satisfied with the accounting treatments adopted

Risk management and internal contrel arrangements

The Commitiee reviewed Unilever s overall approach to risk
management and control, and its processes, outcomes and
disclosure It reviewed
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+ the Coniroller s Quarterly Risk and Control Status Report,
including Code of Business Principles cases relating to frauds
and financial crimes and significant complaints recaived through
the global Ethics Hotline,

» regular reviews of the 2012 corporate nisks for which the Audit
Comrmittee had oversight and the proposed 2013 corporate
risks identified by the Unilever Leadership Executive

* progress on management s improvements to reporting
and internal financial control arrangemenits

+ the applicatien of information and communication technology

= tax planning insurance arrangements and related risk
management

» treasury policies including debt issuance and hedging,

« commaodity risk management governance and derivatives
hedging and

* Ltigation and regulatory investigations

The Commuttee reviewed the application of the requirements
under Section 404 of the US Sarbanes-Oxley Act of 2002 with
respect to internal controls over financial reperting

In additien, the Committee reviewed the annual financial plan
and Unilever s dividend policy and dividend proposals

In fulfitling 11s aversight responsibilities in relation to risk
management Internal contrel and the financial statements the
Committee met regularly with semior members of management
and are fully satisfied with the key judgements taken

Internal audit function

The Commuttee reviewed Corporate Audit s audst plan far the year
and agreed 1ts budget and resource requirements It reviewed
interim and year-end summary reports and management s
response The Committee carried out an evaluation of the
performance of the interna! audit function and was satisfied with
the effectiveness of the function The Commiitee met independently
with the Chief Auditor during the year and discussed the rasults

of the audits performed during the year

Audit of the Annual Accounts

PricewaterhouseCaopers, Unilever s external auditers and
independent registered public accounting firm, reparted in depth
to the Cormmmuttee onthe scope and outcome of the annual audit,
including their audit of internal contrels over financial reporting
as required by Section 404 of the US Sarbanes-Oxley Act of 2002
Their reports included accounting matters governance and
control, and accounting developments

The Commitiee held independent meetings with the external
auditors during the year and rewewed agreed, discussed and
challenged their audst plan, including their assessment of the
financial reporting risk profile of the Group The Commuttee
discussed the views and conclusions of PricewaterhouseCoopers
regarding management s treatment of significant transactions and
areas of judgement during the year and PricewaterhouseCoopers
confirmed they were satisfied that these had been treated
appropriately in the financial statements

External auditors

The Commitiee 1s responsible for monitoring the performance
objectivity and independence of the external auditor and
recommends the appointment of the external auditer to the

Boards Pricewaterhouseloopers [and prior to the merger of Price
Waterhouse and Coopers & Lybrand, Coopers & Lybrand] has been
Unilever s sole auditor since 1787 The Last external audit tender
was conducted in 2002 and the lead audit partners are rotated
every five years The Dutch lead audit partner will rotate this year
The current UK lead audit partner joined the audit team for the
2011 year end and 15 due to rotate following the 2035 year end
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Eachyear, the Committee assesses the effectiveness of the
external audit process which includes gaining feedback from

key stakeholders at all levels across Unilever The Commitiee
has considered the tenure quality and fees of the auditors and
determined that a tender for the audit work is not necessary at
this time As a result the Commiitee has approved the extension
of the current external audit contract by one year and recommended
to the Beards the re-appaintment of the external auditors On the
recommendation of the Audit Committee, the Directors will be
proposing the re-appointment of PricewaterhouseCoopers at the
AGMs in May 2013 (see pages 137 and 143)

Both Unilever and the auditers have for many years had safeguards
in place to avoid the possibibity that the auditors abjectivity and
independence could be compromised such as audit partner rotation
and the restriction on non-audit services that the external auditors
can perform as described below The Committee reviewed the report
fram PricewaterhouseCoopers on the actiens they take to comply
with the professienal and regulatory requirernents and best practice
designed to ensure their independence from Unilever

The Commitiee also reviewed the statutory audit, audit related and
non-audit related services provided by PricewaterhouseCoopers and
compliance with Unilever s documented approach, which prescribes
in detail the types of engagements Usted below, for which the
external auditors can be used
+ statutory audit services, including audit of subsidiaries
+ audit related engagements - services that involve attestation,
assurance or certification of factuat infermation that may be
required by external parties
* nan-audit related services - work that our auditors are best
piaced to undertake which may include
- taxservices - all significant tax work 1s put to tender
- acquisttion and disposal services inctuding related due
diigence, audnts and accountants reporis and
- internal control reviews

Several types of engagements are prohibited, including

+ bookkeeping or similar services,

+ systems design and implementation related to financal
information or risk management,

valuation services,

actuanal services,

internal audit and

staff secondments to a management function

All audit related engagements over €250 000 and non-audu related
engagements over €100 000 required specific advance approval

of the Audit Commuttee Chairman The Commuittee further approved
all engagements below these levels which have been authorised

by the Group Controller These authorities are reviewed regularly
and, where necessary, updated inthe Light of internal developments,
external develepments and best praciice Foilowing legislation
introduced in the Netherlands with effect from 1 January 2013,

we have further reduced the types of engagements for which the
external auditors can be used 1n the Netherlands

Evaluation of the Audit Committee

The Boards evaluated the performance of the Committee and the
Commutiee carried out a self-assessment of its perfermance, and
each have concluded the Commutiee 1s performing efiectively

Byron Grote

Chairman of the Audit Committee
Charles Golden

Kees Storm
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REPORT OF THE CORPORATE RESPONSIBILITY COMMITTEE

COMMITTEE MEMBERS AND ATTENDANCE

ATTENDANCE
Sir Malcolm Rifkind Ll4
Chairman of the Corporate
Responsibility Commuttee
Louise Fresco 414
Hixonia Nyasulu 414

This table shows the atiendance of Directors at Committee meetings
for the year ended 31 Decermber 2012 If Directers are unakble te attend
ameeting they have the oppor turity beforehand to discuss any agenda
items with the Commuttee Chairman Attendance is expressed as the
number of meetings attended out of the number eligible to attend

HIGHLIGHTS OF 2012

Scrutiny of Unilever s Code of Business Principles
Monitoring of Unilever s anti-bribery framework
Review of the Unilever Sustainable Living Plan
Progress Report 2011

Analysis of Unilever s safe travel standard

L ]

PRIORITIES FOR 2013

» Compliance with Code of Business Principles by
third parties

¢ Progress on the Unilever Sustainable Living Plan

¢ Product quality
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Terms of reference

The Corporate Responsibiity Committee [previously the
Corporate Responsibility and Reputation Committee) oversees
Unilever s conduct as a responsible multinational business

The Commuttee is also charged with ensuring that Unilever s
reputation is protected and enhanced A key element of the rote
Is the need to identify any external developments which are likely
to have an influence upon Unilever s standing I1n society and to
bring these to the attention of the Boards

The Cornmittee comprises three independent Non-Executive
Directors Sir Malcolm Rifkund Hixoma Nyasulu and Louise Fresco
Sir Malcelm Rifkind chairs the Commitiee The Chiet Marketing &
Comrmurucation Officer attends the Commiitee s meetings

The Cemmuttee s discussions are informed by the perspectives
of the Group s two sustainability leadership groups, bath of which
are chaired by the Chief Marketing & Communication Officer

The first 1s the Unilever Sustainable Development Group [USDG]
- a group of experts from outstde the Group who advise Unilever s
senior leadership on its sustainabilily strategy The secondis

the Unilever Sustainable Living Plan Steering Team - the group
of Unilever s senior executives who are accountable for driving
sustainable growth The insights from these groups help to keep
the Boards informed of current and emerging trends and any
potential risks arising from sustainatlity 1ssues

During 2012 the Boards reviewed the names and terms of
reference of the Cemmittees It was agreed that the name of the
Corporate Responsibility and Reputation Committee should be
shortened to the Corporate Responsibility Committee from 2013
Minor changes were incorporated inio Its terms of reference
The Committee s terms of reference and detaits of the Unilever
Sustainable Development Group are available on our website

at www unilever com/investarrelations/corp_governance and
www unilever com/sustainable-livingfourapproach/Governance
respectively

Meetings

Meetings are held quarterty and ad hoc as reguired The Committee

Chairman reports the conclustons to the Boards Four meetings
were held in 2012

The Commuttee s agenda comprises a number cf standing

iterns These include the Code of Business Principles [the Codel,
litigatien and the Unilever Sustainable Lving Plan [USLP),

as well as occupational safety and product safety and quality

In additian, the Committee reviews further items, such as the
corporate risks which fallwithin its rermt and a range of strategic
1ssues Theseissues are grouped into a number of themes and
reviewed on a regular basis to ensure the Committee stays
abreast of current trends

Code of Business Principles

The Committee 1s responsible for the oversight of the Code and
associated Code Policies which set out the standards of conduct
we expect of our employees

The Commuttee ensures that the Cade and Code Policies remain
fit for purpose and are appropriately applied In this regard it
complements the role of the Audit Committee which considers
the Code as part of its remit to review risk management
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The Committee maintains ¢close scrutiny of the mechanisms

for compliance with the Code and Code Policies as ongoing
compliznce 1s essential to promote and protect Unilever s values
and standards, and hence the goed reputation of the Group

At each meeting the Committee reviews detailed statistics on
the completion of investigations into non-compliance with the
Code and Code Policies Reporting of these statistics has been
impraved over the year

Training Is alsa an ongoing topic of review Members of the
Commuttee keep abreast of the training provided to employees
relating ta the Code and the Code Policies In 2012 online courses
on Protecting Information, Respect, Dignity and Fair Treatment
and Living the Code were rolled out

Litigation review

The Chief Legal Officer reports to the Committee on Litigation
and regulatory matters which may have a reputational impact
including environmental 1ssues bribery and corruption
compliance and competition law compliance These matters are
then alsa considered by the full Boards For further information
on legal proceedings please see note 20 on page 126

Unilever Sustainable Living Plan

The Committee monitors progress on Unilever s Sustainable
Living Plan and reviews any potential risks that could affect
Unilever s reputation Each of its meetings addresses a different
elernent of the USLP

The USLP 15 at the heart of Unilever s vision te double the size
of its business while reducing its envirenmental footprint and
Increasing Its positive social impact

In the autumn, members of the Commuttee were pleased to note
that Unilever had incorporated sustainability into its Virtuous Circte
of Growth model as a succinct way of communicating how
sustainability can deliver benefits for the business in terms of
growth opportunities cost savings and ri1sk reduction [see page 9]

Unilever s first report on the USLP was published in April 2012
[Unilever Sustainable Living Plan Progress Report 2011) The
Commuttee reviewed the report and plans for its cammunication

The Committee also studied a report of Unilever s activities

at Rio+20, the United Nations Conference on Sustainable
Development in June 2012 The purpose of Unilever s participatien
in the summit was to raise the profile of the Unilever Sustainable
Lving Plan, to influence the glabal sustainability debate and

10 encourage other businesses and partners to take action

on sustamnability

The Committee reviewed research by Unilever on what
influences opinton formers views of Unilever This revealed that
sustainability 1s an impartant driver of repulation for companies
in the consumer goods sector and that Unilever (s well regarded
for its sustainability efforts

Safety

An analysis of occupatianal safety and product safety and quality
1s Included at each meeting The Committee views these as
extremely important topics and continues to advocate that they
are allocated high priority by Unilever management During 2012
Unilever placed particutar effort on safe travel, working with
Cranfield University and other pariners to develop an approach
that tackles internal risks as well as collaborating with others

1o address external risk factors such as road saiety blackspots
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Further items

The Committee reviewed the processes for managing and
identifying reputational nsk, particularly the risks arising from
the increasing use of soctal media which means information can
be communicated rapidly to a werldwide audience

Towards the end of the year, the Commitiee putin place an annual
review of 1ssues that are strategically impertant to Unilever This
allows Committee members to see how the Group 18 managing
the 1ssues and how 1ssues may change in prominence or risk over
time The first review was held earty in 2013

In 2012 a particularly important discussion centred on market
regulatian that affects the Group s ability to operate effectively
Compliance with differing regulatory regsmes adds complexity
and cost to the business Unilever advocates consistent principles
for regulatiens globally to ensure consurmers can enjoy our
products safely sustainably and effectively, whilst allowing
Unilever 1o operate efficiently on & globat scale

Evaluation of the Corporate Responsibility Committee
The Boards evaluated the performance of the Committee and

the Committee carried out a self-assessment of its performance
and each have conciuded the Committee 15 performing effecuively

Sir Malcolm Rifkand

Chairman of the Corporate Responsibility Committee
lL.outse Fresco

Hixonia Nyasulu
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REPORT OF THE NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

COMMITTEE MEMBERS AND ATTENDANCE

ATTENDANCE

Paul Walsh 6/6
Chairman of the Normunating and Corporate
Governance Committee

Ann Fudge 6/6
Kees Storm 6/6
Michael Treschow /6

This table shows the attendance of Directors at Committee meetings
far the year ended 31 December 2012 If Directors are unable to attend
ameeting they have the opporiunity beforehand to discuss any agenda
iterns with the Commuttee Chairman Attendance 1s expressed as the
number of meetings attended out of the number el:gible to attend

HIGHLIGHTS OF 2012

* Recommendation to the Boards of three
potential new Non-Executive Directors

+ Focused on Board and Committee succession

* Board and Committee performance
evaluation process

+ Renaming of Board Committees and review
of terms of reference

* Reviewed relevant legislative and corporate
governance changes

+ Reviewed relevant recommendations
on diversity

¢ Response to UK Executive Remuneration
Consultaticns

+ Rewvised standard terms of appointment
for Non-Executive Directors

PRIORITIES FOR 2013

+ Continued focus on Board and
Committee succession

¢ Review induction arrangements for new
Non-Executive Directors
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Role of the Committee

The Normunating and Corporate Governance Committee
{formerly the Nomination Committee) comprises three
Independent Nen-Executive Directors and the Chairman

It1s chatred by Paul Walsh The other members are Ann Fudge,
Kees Storm and Michael Treschaw The Group Secretary acts
as secretary to the Commuitee

The Comnmuttee s responstble for evaluating the balance of
skills, experience independence ancd knowledge on the Board
and drawing up selection criteria, ongoing succession planning
and appointment procedures Executive and Nen-Executive
Directors offer themselves for election each year at the Annual
General Meetings Tha Nominating and Corporate Governance
Commuttee 1s responsible for recommending candidates for
narmination as Executive Directars lincluding the Chief Executive
Qificer] and Non-Executive Directors each year based on the
process of evaluations referred to below After Directors have
been appointed by shareholders the Committee recommends

to the Boards candidates for etection as Chairman and Vice-
Chairman/Senior Independent Director During the year

the Committee also consulted with the Chief Executive Officer
on the selection criteria and appointment procedures for senior
management |t also keeps oversight of all matters relating to
corparate governance, bringing any issues to the attention of
the Boards The Committee s Terms of Reference are contained
in The Governance of Unilever and are also available on our
website at www unilaver com/investorrelations/corp_governance

Process for the appointment of Directors

Unilever has formal procedures for the evaluation of the Boards,
the Board Committees and the indwvidual Directors The Chairman,
1n conjunction with the Vice-Chairman/Senior Independent
Director, leads the process whereby the Boards assess their own
performance as well as interviews between the Chairman and each
of the Directors to discuss individual performance The results of
the evaluations are prowided to the Commitiee when it discusses
the nominations for re-election of Oirectors

Where a vacancy arises on the Boards, the Committee may seek
the services of specialist recruitment firms and other external
experts to assist In finding Individuals with the appropriate skills
and expertise The Commitiee reviews candidates presented

by the recruitment firm, or recommended by Directors and
members of the Unilever Leadership Executive, and alt members
of the Commuttee are invalved in the interview process before
making their recommendations ta the full Boards for approval

In nominating Directors the Committee follows the agreed Board
profile of potential Non-Executive Diractors, which takes into
account the roles of Non-Executive Directors set out in the Dutch
and UK Corporate Governance Codes The Board profile contained
in The Governance of Unilever which can be found on our website
at www unilever com/investorrelations/corp_governance, includes
that the Boards should comprise a majority of Non-Executive
Directors who should be independent of Unilever and free from
any conflicts of interest With respect to composition and qualities
of the Boards, they should be in keeping with the size of Unilever,
#ts portfolio culture and geographical spread and its status as a
Listed company with the objective pursued by the Boards having a
variety of age, gender expertise social background and natinality
and, wherever possible the Boards should reflect Unilever s
consumer base and take into account the footprint and strategy

of the Graup The Board profile 1s set cut opposite The Committee
also this year set out a profile for Non-Executive Directors
appointed as future members of the Audit Committee This includes
experience with financial admimistration acceunting policies
internal control and nisk management of multinationals with share
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listings and up-to-date knowledge of financral regulations perhaps
through having been a CFO

Its recognised that Executive Directors may be invited to become
a Non-Executive Director of another company and that such an
appointment subject to the approval of the Chairman and where
relevant the Chief Executive Officer, may broaden the knowledge
and experience to the benefit of the Group [see page 42 for detalls
in the wographies) In May 2012 Jean-Marc Huet was appointed
as a non-executive director of Delta Topco Limited a directership
which the Chairman approved because it would further benefit
the Boards knowledge and experience

Activities of the Committee during the year

The Commuttee met six times 1n 2012 All Committee members
attended the meetings they were eligible to attend Other
attendees at Committee meetings lor part thereof] were the Chief
Executve Officer the Chief HR Officer and the Group Secretary

The Cornmittee proposed the nomination of all Directors offering
themselves for re-election at the 2012 AGMs 1n May 2012

Fallowing recemmendations from the Cemmuttee 1t was
announced in December 2012 that the Boards will propose to
shareholders the nominations of Laura Cha, Mary Ma and John
Rishton as Non-Executive Directors at the 2013 AGMs These
three candidates were chosen because they are all distinguished
in thewr fields They will bring knowledge and understanding

of emerging markets a prime driver of Unilever s growth,

and further strengthen the financial expertise of the Boards,
which will add cansiderably to the business In making these
appointments the Nominating and Cerporate Governance
Committee was supported by an independent executive search
firm, Russelt Reynolds Associates chosen by the Committee
and which had been engaged to identify suitable candidates for
the roles required The Commiitee has approved an extensive
inductien programme for the three candidates which involves
meeting with all members of the ULE and other relevant senor
managers to abtain a thoreugh understanding of the business

The Committee undertook a review of the terms of reference of
the Board Committees with a view to changing the names and
scope of the current Commuttees, with reference to Dutch, UK
and US best practice, whilst ensuring compliance with respective
guidelines The changes were approved by the Board and as a
result the Committee will now be called the Norminating and
Corparate Governance Commiitee

The Board recognises the benefits of diversity throughout the
Group, including gender balance The Committee reviewed and
considered relevant recommendations on diversity and s pleased
that we already have 25% female representation on the Boards
and that twe female Non-Executive Directors are nominated for
election at the 2013 AGMs However Unilever feels that gender

1s only one part of diversity, and Unilever Directors will continue
te be selected on the basis of their wide-ranging experience
Backgrounds, skills krowtedge and insight

The Committee reviewed and discussed the proposals for
executive directors sitting en remuneration committees

The Commuttee ensured that this was included 1 the engoing
debate threugh the CBl employers asscciation and through

the Generat Counsel 100 network The Commuttee also discussed
and approved a response submitted by the Chairman te the UK
Departmen: of Business, Innovatien and Skills (BIS] consultation
on shareholder voting rights
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The Commitiee revised the standard terms of appointment
for Non-Executive Directors It now contains provisions to
promote the success of the company in accordance with the
latest requirements of UK and Dutch company law and best
practice gutdelines and updated language on tenure of
appolntment, terminatien and fzes As at the date of the 2013
AGMs, all {re-Jappointed Non-Executive Directors will sign up
1o the revised terms of appointment

For our internat board evaluation this year Unilever used Thinking
Board the web-based governance self-assessment service from
Ingependent Audit This provided an added external perspective
when considering our approach and Independent Audit challenged
us an the questions used and helped us to analyse the results
Further information on this evaluation can be found on pages 47
and 48, the results of which were discussed at the December 2012
Board Meetings During 2012 the Chairman followed-up with the
external consultant wha carried cut our 2011 Board evaluation,

on the recommendations from the evaluation and the conclusions
were that the actions identified had been progressed efficiently

The Boards evaluated the performance of the Commuitiee and the
Committee carried out a self-assessment of its performance and
each has concluded the Committee 1s performing effectively

Paul Walsh

Chairman of the Neminating and Corporate
Governance Committee

Ann Fudge

Kees Storm

Michael Treschow

Profile of Unilever s Boards of Directors

Desired expertise and experience
In view of Unilever s objectives and activities 1tis important
that the Boards have sufficient financial Literacy, have at least
one financial expert and are composed in such a way that the
following expertise and experence are present inone or
more of its members
s Executive management experience and knowledge of
corporate gavarnance 1ssues at main board level with
a company comparable In size and international spread
of activiiies with multiple stock exchange listings
¢ Understanding of human resources and remuneration
in large international companies,
» Experience with financial admimistration accounting
policies and internal control,
« Risk management of mullinationals with share listings,
» Understanding of the markets where Unilever 1s active,
* Experience inand understanding of the fast moving
consumer goods {FMCG) market
s Knowledge of marketing and cemmercial expertise
« Awareness of corperate social responsibility 1ssues and
« Experience with R&D3 in these fields where Unilever
15 active

Profile

This profile guides the Norminating and Corporate
Governance Commuttee and the Boards on the occasion
of the nemination of Directors itis reviewed and updated
by the Boards periodically
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DIRECTORS’ REMUNERATION REPORT

COMMITTEE MEMBERS AND ATTENDANCE

ATTENDANCE
Paul Walsh 717
Chairman of the Compensation and

Management Resources Committee

Ann Fudge 6/7
Kees Storm 617
Michael Treschow 747

This table shows the attendance of Directors at Commiitee meetings
for the year ended 31 December 2012 If Directors are unable to attend
ameeting they have the oppor turity beforehand to discuss any agenda
1items with the Committee Chairman Attendance i1s expressed as the
number of meetings attended out of the number eligible to altend

HIGHLIGHTS OF 2012

* Nochanges have been made to the remuneration
policy during the year

* We have reviewed and amended the structure of
our Directors Remuneration Report to make 1t
clearer and more transparent for shareholders

PRIORITIES FOR 2013

* Review of the remuneration policy, and in particular
the performance metrics for the long-term incentive
arrangements, to ensure that it remains aligned
with Unilever s short- and long-term strategy

s Consider the introduction of an all-employee
share scheme
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Dear shareholders,

Our new look Directors Remuneration Report

| am pleased to present our Directors Remuneration Report
{Report) for the 2012 financial year At Unilever one of our aims
Is to be a market leadernthe field of corporate governance

We have therefore reviewed the format and layout of our 2012
Directors Remuneration Report with the aim of making it clearer
and easier to understand for sharehalders white still providing
a high standard of information We have also taken steps to take
account asfaras practicable of the draft revised remuneration
reporting regulations provided by the Department of Business
Innovation and Skills [BIS] in the UK

In order to ensure that we were meeting our aims of stmplicity
and transparency we consulted our targest shareholders in
the UK and the Netherlands and ther feedback has been
instrumental in shaping this Report

No changes to our remuneration policy

We have made no changes to our remuneration policy in 2012

The Committee has continued to maniter the structure and
operation of our executive pay arrangements, including having
regular dialogue with our largest shareholders, to ensure that
they remain appropriate and continue to Incentivise executives

to deliver the business strategy In last year s Report we noted
that we would be reviewing the performance metrics for our
long-term mncentive plans to ensure that they support the delivery
of a long-term sustainable business The Committee has decided
1o make no changes to performance metrics at this stage but plans
to continue to review long-term performance metrics during 2013

2012 reward outcomes

Unilever has made strong progress this year towards its viston

of doubling In size while reducing its environmental footprint and
Increasing (ts posttive social impact The business has delivered
outstanding underlying sales and volume growth particularly in
emerging markets, while continuing to improve Its core operating
margin Diluted earnings per share increased by 5% in 2012 to
€154 with care earnings per sharencreasing by 11%to €157
During the year we also made strong progress against our
Umilever Sustainable Living Plan [USLP) goals further embedding
the purpose of sustainable living across the business

In view of this financial success the guality of performance and
their persenal contribution, the Commitiee decided that twas
appropriate to award a maximum bonus of 200% of base salary

to the CEQ [100% of maximum) and a bonus of 147% of base salary
tothe CFO {98% of maximum) The Committee also assessed
three-year performance against 2010 Global Share Incentive Plan
{GSIP] targets and determined that awards should vest at 109%

of target opportunity [54 5% of maximum]

The CEO s salary will be increased by 3 6% with effect from
1 January 2013 which 1s below the average increase in the
Unilever Group and the CFO s salary remains unchanged for 2013

Paul Walsh
Charman of the Compensation and
Management Resources Commitlee
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Remuneration Policy

Supporting the delivery of our strategy through
remuneration arrangements

Qur business vision I1s to double the size of Unilever while
reducing our environmental footprint and increasing our positive
social impact through a focus on our brands our operations and
our people Remuneration 1s one of the key tools that we have as
a business to help us to mativate our people to achieve our goals

Avirtuous circle of growth
Profitable volume growth, increasing earnings and generating
returns for shareholders

r ™
Qur brands
Strong brands and innovation are central to our ambitious
|_growth strategy
-~
Our operations
We want to reach new customers by developing innovative
products that address different consumer needs at
different price points To do this we use our global scale
to help deliver sustainable profitable growth by seeking
to add value at every step in the value chain by enhancing

product quality and custemer service, and rolling cut

klnnovatlons faster across all markets )

—

Our people
In order to deliver our challenging business vision we need
the best peaple in all areas of the business Weneeda
structure and performance culture that allow us to be the
kbest and to adapt guickly to the rapidly changing environment

+

(Sustainable vin A
9

Our business model is susiainable equitable growth The

USLP sets out a range of goals to improve efficiencies and

develop more sustainable ways of making our groducts

opening up opportunities for innovation while improving the

| \ivelihoods of our suppliers

_J

|

s ~

Our remuneration arrangements are designed to support
our business vision and the implementation of our strategy

The key elements of sur remuneration package for Executive
threctors are summarised below

Umilever Annual Report and Accounts 2012
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The package has been designed based on the following key
principles

Paying for performance

The fecus of our package 1s onvariable pay based an annual
and long-term performance Performance-related elements
are structured sa that target levels are competitive, but
Executwe Dhrectors can only earn higher rewards If they exceed
the ongoing standards of periormance that Unilever requires

Aligning performance metrics with strategy

The performance metrics for our annual and long-term plans
have been selected to support our business strategy and the
angoing enhancement of shareholder value through a focus
onincreasing sales value and volume improving margin,
grewing earnings and generating returns for shareholders

Delivering sustainable performance

Acknowledging that success 1s not only measured by delivering
financial returns we also consider the quality of performance

in terms of business resulls and leadership, including corporate
social responsibility and progress against the USLP, when
determining rewards

To ensure that remuneration arrangements fully support
our sustainability agenda, the personal perfoermance goals
for the CEQ under the annual bonus include USLP targets

Abgnment with shareholder interests

The majority of the package for our Executive Directors is
delivered in Unitever shares to ansure that the interests of
executives are aligned with shareholders This is further
supported by significant shareholding requirements ensuring
that a substantial portion of each Executive Directors personal
wealth is linked to Unilever s share price performance

Non-Executive Directors are also encouraged te buitd up their
personal holding of Unilever shares to ensure alignment with
shareheclders interests

Paying competitively

The overall remuneration package cffered to Executive
Directors1s sufficiently competitive to attract and retan highly
experienced and talented individuals, without paying more
thans necessary

Preventing inappropriate risk-taking

The Commuitee believes that Urilever s risk management
process provides the necessary control to prevent inappropriate
risk-taking When the Commutiee reviews the structure and
levels of performance-related pay for Executive Direciors and
other members of the Unilever Leadershwp Executive [ULE]

it considers whether these might encourage behawviours that
are incompatible with the long-term interests of Urulever and
its shareholders or that may raise any environmental, social
or governance risks Where necessary the Committee would
take appropriate steps to address this
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DIRECTORS’ REMUNERATION REPORT continued

AT A GLANCE..

The key elements of the remuneration for Executive

Directors are

» Fixed elements - base salary and fixed allowance
* Linked to short-term performance - annual bonus
* Linked to long-term performance - MCIFP and GSIP

The following section sets out Unilever s 2013 remuneration policy which remains unchanged from previous years

-

Element Purpose Operation Qpportumty Performance Changes  Supporting 1
and link to metrics made to infarmation
strategy policy y
he
Base salary Supgorts the Setby the Boards on the Unilever s policy 1s nfa None For 2013 base salaries for
recruitment recommendaticn of the to set the reference Executive Directors are
and retention Commuttee and generally point for all Executive « CEQ - £1010 000
of Executive reviewed once ayear against  Director salaries at « CFO - £714 000
Directors of the  three reference points arcund median
calibre required against an appropriate
to implement W peers in ut?er gtalLJal peer group and then
our strategy ;:Dmpan;es o [a S‘": ar to set indvidual
inangial size [market bESE salary lBVelS
capitalisation and turnover] atanappropriate
and complexity to Unilever level relative ta
taking into consideration that reference paint
factors such as the number by taking inta
of em{)loyees dhuman capltaLl consideration the
comp exilt\Lanb |nterna*t|una indmidual s skills
nature of the business experience and
[ the individual s performance
skllrLs expenencz and The Boards on
periormance an the proposal of the
(1] pay and conditions Committee apply
across the wider that approach to
organisation manage the base
salary levels of the
Base salaries may be Executive Directors
reviewed more often than
annually in exceptional
circumstances
Base salary changes are
usually effective from
1 January
Fixed Provides a The fixed allowance s Unitever s policy s nfa None For 2013 tixed allowances
allowance competitive reviewed periadically by to set the reference for Executive Directors are
alternative to the Commitiee against pont for fixed
the provisicn market benchmarks based  allowances ator : Eﬁg : ggg ggg
of itemised on ather companies of a below median agamnst
benehts and similar size and complexity  an appropriate peer Fort~e CFO this includes
pensicn in line with the approach group and then housing allgwance whichs
to base salary to make as few being phased ou tonilin 2015
Simplifies variations as passible At current rates the CFQ s fixed
the package Changes in the fixed based on indwidual allowance will be reduced to
allowance are usually £260 000 per annum in 2014 and
Delinks effective from 1 January circumstances to £220 000 per annum in 2015
increases in The Boards on
bﬁnefns and the proposal of the
? owances Committee apply
mbm mcrelases that approach to
tnbase satary manage the fixed
Paid 1n cash allowances of the
Executive Directors
\ _—

*For 2012 the peer group included Anglo American AstraZe~eca BASF Sayer BHP Billiton BMW B8P British American Tobacco BY Carrefour Centrica Darmler GlaxeSmithKling
Imperial Tabacco Metro Na 1onal Grid Mestle Novartis Peugeot Rio Tinto Roche Royal Dutch Shell Sanol Siemens Tesco ThyssanKrupp Tatal Yoda‘ene Volkswagan and
Xstrata The peer group used for benchmarking purpesas (s reviewed at appropriate intervals to eng.ire it remains appropriate

&
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-~
Element Purpose Operation Opportunity Performance Changes  Supporting w
and link to metrics madeto information
strategy policy
..
Other benefits  Provides certain  Provtsion of death disabiity  Social security nfa None For 2013 the accrual
plus pension benefitsona and medical insurance abligaten InCEO s tor the CEQ s condtional
cast-effective cover and actual tax return country of residence supplemental pension
bass preparalion costs dependent an will be capped at £117123
Unilever will also pay earnings year For details of benefits
the LEQ s social security Conditional provided during 2012 see
obligatieninthe CEQ s supplemental pension page 77
country of residence to accrual capped from
protect him against the 2012 onwards at 12%
difference between the of the lower of actual
employee social security base satary or 2011
obligations in hs country base salary [£920 000
of residence versus the UK plus 3% pa
In line with the commitments
rade to the CEQ upon
recruitment he alsoreceives
a conditignal supplemental
penstanaccrual to
compensate him for the
arrangement forfeited
on leaving his previous
ermployer This supplemental
pension accruatis
conditional on the CEQ
remaining in employment
with Unilever to age 40 and
subsequently retiring from
active service or his death
or total disability prior ta
retirement
Annualbonus  The annual Unitever targets set Target banus Annual bonus None For 2013 bonuses
bonus has annually to ensure they apportunities [as awards are financial performance
beendesigned  are appropriately stretching  percentage of base based on actual will be assessed against
to support for the delivery of threshold  salaryl are performance the follewing metrics
aur business target and maximum against Unilever
strategy and perfarmance * CEO - 120% targets the quality + underlying sales growth
the ongoing » other Executive of results and (3l
enhancement Payouts determined by Directors - 100% perfarmance » underlying volume growth
of shareholder  the Committee depend an Maximurn honus against parsonal [1/3] and
value through actual perfermance against opportunities las performance goals + core operating margin
targets the quality of resulls improvemnent [1/3)
a focus onthe percentage of base Parf
delivery af and parfarmance against calary] are erformance {1 deterrmining annual
annual inan personal perfarmance goals 4 metrics are 9
cial bonus awards the Committee
« CEQ - 200% selected to suppert
strategic and Annual bonuses rmay alse assesses the delivery
» ather Executive the annual business
aperational be subject to clawback - strateqy and the against persanal
objectives in the event of a significant Directors - 150% enhan%zment of performance goals and
downward revision of the quality of performance
shareholder value
the financial results in terms of both business
of the Group Unilever targets results and leadership
and personal including carporate sociak
Unless otherwise periormance goals responsibility and progress
delermined by the for the Executive aganst the delivery of
Camrmittee Executive Directors are set USLP goals
Owrectors are required by the Comemiltea
to wnvest at least 25% of on an annual basis
their annual bonus into and may be changed
the MCIP [see page 45) as agpropriate
\ v,
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were approved

focus firmly

towards the
by sharehelders sustamned
;:]EIEEAGM delivery of high
performance
results over the

longer term by
requiring them
to invest at least
25% of their
annual banus
inUnilever s
shares and hold
those shares far
atleast Jyears

These shares
canearn
additional
matching shares
tothe exient
that long-term
performance
targets are met

invest up to 60% of the value
of their gross annual bonus
in Unitever s shares
linvestment shares] and
recelve a correspending
number of perfermance-
related shares [matchung
shares) which will vest only
after three years subject ta

» Unilever s performance
agasnst long-term MCIP
targets over the next
three years

= continued employment
and

= mainterance of the
underlying investment
shares

Awards under the MCIP
may be subject to clawback
in the event of a significant
downward revision of

the financiat results

of the Group

Awards under the MCIP are
subject to ultimate remedy

whereby the Committee may

adjust awards where the
result 1s considered unfar

actual perfarmance
against long-term
MCIP targets

As such the
maximum award of
matching shares for
the CEO and CFD [as
apercentage of base
salaryl assuming

a maximum bonus
maximum deferral
under the MCIP

and maximum
performance under
the MCIP would be
180% of base salary
and 135% of base
salary respectively

share award and
may change these
for future awards
as the Committee
considers
appropriate

Pertormance
metrics are

linked to Unilever s
clearly stated
growth ambitien
and our long-term
business strategy

-
Element Purpose Operation Opportunity Performance Changes  Supporting
and Link to metrics madeto  information
strategy policy By
-
Management  The MCIP Executive Directors are Vesting of the The Committee None Performance metrics
Co-Investment encourages required to buy Unilever s matching shares sets three-year for 2013 awards which
Plan [MCIP) senlar shares cut of their after-tax  ranges between0%  performance are measured over the
Thek management annual banus They must and 150% of the grant  targets for each three-year pericd 2013-2015
of fh::‘:;;ms 1o shuft their invest al least 25% and may  level dependenton MCIP matching are described under the GSIP

on page 47

The Committee considers
that using the same
performance metrics across
both the MCIP and GSIP

15 appropriate asthe
performance metrics used
reflect our key strategic
goals and maintam the
alignment of our Incentive
plans to delivering our clearly
stated growth ambition
Given that we use four
different performance
metrics the Committee
believes that the proportion
of remuneration Linked to
each performance condition
1S Not excessive
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P
Element Purpose Operation Opportunity Performance Changes  Supporting
and link te metrics madeto information
strategy policy
-
GlobalShare  The GSIP Awards of shares are made  Target awards of The Committee None Awards made (n 2013
Incentive Plan  incentivises annually with vesting conditional shares set three-year are subject to four equally
165IP) Executive canditional en Urilever s under the GSIP each  performance weighted long-term
Directors perfermance agatnst year [as a percentage  targets for each performance metrics
The key terms to achieve long-termtargets overthe  of base salaryl are condittonal GSIP over the three-year
Svfe‘reeac;splrl:;ved Unilever s next three years limited to award and may period 2013-2015
by shareholders ;lre‘;rfms;ﬂsﬁmn Awards under the GSIPmay » CEO-200% f:i?gi:‘:f;;:; » underlying sales growth
at the 2007 by delivering be subjectto clawback * other Executive the Commuttee * core operaling margin
M sustained high Idnnt:f‘r?vze:t zL‘assrgnl:lcanl Oirectors = 172% considers Lnss::lvaifc:gtperanng cash
rar 1on o L
Endsustanaple e nanciatresults Tnevesingrange for - appropriole flow and
returns for of the Group shares 1s belween 0% Perfarmance « relative total shareholder
shareholders  Awardsunderthe GSIPare  and 200% of the grant :ﬂetrlcs are rewrn
inked to Unilever s
overthe longer  gubjectto ulbmate remedy  level Accordinglythe clearly stated For the three business
term whereby the Commuittee may maximum award of growth ambitian focused metrics 25% of
adjust awards where the shares under the GSIP and its long-term awards vest for threshold
result 1s considered unfair are las a percentage business strategy performance and 200% for
of base salary) the GSIP [150% for the MCIP|
. CEO - 400% vest for maximum
» other Executive perfarmance
Direclors - 356% Against the TSR comparator
group comanising 19 other
companues [20 including
Unileverl 60% vests if
Unileverts ranked 13th
Iwhichis 53rd percentile
performance against this
groupl 100% vests if Unilever
1s ranked 7th and 200% for
the GSIP [150% for the MCIF)
vests if Unilever 1s ranked
Jrd ar above
Further details of tha TSR
comparator group are set
out on page 73
When determining the tevel
of vesting the Committee
also considers the underlying
performance of the business
to ensure the payouts are
appropriate
\.
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DIRECTORS' REMUNERATION REPORT continued

Remuneration policy for new hires

In the event of hiring a new Executive Director the Committee
will typically align the remuneration package with the above
remuneration policy However, the Committee retains the
discretion to make remuneration preposals on hinng a new
Executive Director which are outside the standard policy to
facilitate the hiring of someane of the calibre required to deliver
the Group s strategy

In determining apgropriate remuneratian arrangements on

hiring a new Executive Director, the Committee will take into
cansideration alt retevant factors [inctuding but not timited to
quantum the type of remuneration being offered the impact on
existing remuneration arrangements for other Unilever executives
and the jurisdiction the candidate was recruited from] to ensure
that arrangements are in the best interests of both Unilever

and its shareholders without paying more than 1s necessary

The Committee may make awards on hiring an exierpal candidate
to buyout remuneration arrangements forferted on leaving

a previous employer In doing so the Committee wilk take account
of retevant factors including any performance condittons attached
to these awards, the form in which they were granted [eg cash or
shares] and the time over which they would have vested Generally
buy-out awards will be made on a comparable basis

Service contracts

AT A GLANCE. .

¢ 12 months notice from Unilever

+ 6 months notice from the Executive Director

* Severance payments imited to base salary
and fixed allowance and benefits

* |ncentives typically pro-rated for time and
performance for good leavers only

Executive Directors

If Executive Directors cease to be Directors this shall be deemed
to be under notice by Unilever of termination of employment Paul
Polman s service contract is dated 7 Qctober 2008 and Jean-Marc
Huet s service contract 1s dated 19 March 2010

The Executive Directors service contracts prowde that their
remuneration is reviewed [although not necessarily increased)
al least on an annual basis and that Unilever reimburses them
for all reasonable business expenses

é8 Report of the Directors Governance

Executive Director severance payment policy
The Group operates the following policy in respect of
exit payments

¢ Executive Directors are subject to a notice perted of 12 months
from Unilever and six months notice from the Executive
Director in Line with both the practice of many cemparable
comnpanies and the entittement of other senior executives
in Unilever

« Severance payments in relation to the service contract are
limited to no more than one year s base salary plus the fixed
allowance and other benefits unless the Boards, at the
proposal of the Committee find this manifestly unreasonable
given the circumstances or untess dictated by applicable law

» The Committee has the discretion to determine appropriate
bonus amounts and vesting of share-based awards taking
inta consideration the circumstances in which an Executive
Director leaves

Typically far good leavers, benus amounts (as estimated by the
Committee) and other share-based awards will be pro-rated for
time 10 service to termination and will, subject to performance,
be paid at the usuat time Good leavers will be determined at
the discretion of the Board in appropriate circumstances

Treatment of share-based incentives in the event

of a change of control

In the event of a change of control matching shares awarded
under the MCIP and shares awarded under the GSIP will generally
vest based on performance at that time and may at the discretion
of the Board be pro-rated for time Alternatively participants may
be required to exchange their awards for equivalent awards over
shares in the acquiring cormpany

Non-Executive Directors’ letters of appointment

The terms of engagement of Non-Executive Directers are

set out In letters of appointment Non-Executive Directors are
currently appointed for a three-yearterm subject to satisfactory
performance, re-nomination and re-election at annual
shareholder meetings Non-Executive Directors may terminate
their engagement upon three months notice The letters of
appeintment do not contain provision for notice periods or
compensation if their appointments are terminated by Unilever

Datefirst Effective date of

appointed to the current letter of

Non-Executive Director Board appointment
Michael Treschow 16 May 2007 15 May 2007
Louise Fresco 14 May 2009 25 May 2009
Ann Fudge 14 May 2007 7 June 2009
Charles Golden 9 May 2006 17 May 2007
Byron Grote 9 May 2006 146 May 2007
Sunil B Miital 12May 2011 12 May 2011
Hixonia Nyasulu 16 May 2007 15 May 2007
Sir Malcotm Refkind 12May 2010 13 May 2010
Kees Storm ¥ May 2006 15 May 2007
Paul Walsh 14 May 2009 21 May 2009

All Non-Executive Directors were re-appointed to the Boards
at the 2012 AGMs The unexpired term for all Non-Executive
Directors tetters of appointment tsthe period up o the 2013
AGMs, as they all, unless they are retiring submit themselves
for annual re-election

With effect from the 2013 AGMs all Non-Executive Oirectors

will sign new letters of appointment Continuation of appointment
1s subject to satisfactory performance re-nomination at the
discretion of the Boards en the recommendation of the
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Nomunating and Corporate Governance Cammuitee and
re-election at forthcoming annual shareholder meetings

The new letters of appaintment allow fer Unilever to terminate

a Non-Executive Director s appointment i cases of gross
misconduct, bankruptcy or where the Non-Executive Director

15 prevented from occupying such a position by law The new
letters of appointment do nat contain pravisian for notice perigds
or compensation if their appointments are terminated by Unilever
As with the current letiars of appointment, Non-Executive
Directors may terminate their engagement upon three months
notice Except i exceptional circumnstances the Boards will not
propase Non-Executive Directors for re-nomination when nine
years have elapsed since the date of their appointment

In considering appeintments to the Boards, the Directors and
Unilever give due consideration to the ime commitment required
to fulfil the role appropriately

Non-Executive Directors’ fees

Non-Executive Directors recewe annual fees irom NV and PLC
No other remuneration 1s given in respect of their non-executive
duties The Boards determine non-executive fee levels within
atotal annual imit specified in PLC s Articles of Association

In 2007 shareholders approved an increase in the imit for PLC
to £2 000 000 and to £3,000,000 for NV

Unilever s fee levels reflect the commitment and centribution
expected by the Group and are set taking inte account Unilever s
Group-wide reward philosophy Fee levels are benchmarked at
regular intervals against those paid in other global non-financial
companies based in Europe

With effect from 1 January 2012, Unilever moved to a modutar
fee structure for Non-Executive Directors to better reflect the
roles and responsibilities for Committee membership and
Chairmanship The fees are split 50 50 between PLC [in sterling]
and NV [in euros] Fees for the Charrman and Vice-Chairman
are all-inclusive

There were no fee increases 1o the Non-Executive Director
fee levels for 2013

NV PLC
Charrman €313,570 and €275,000
Vice-Chairman £94,070 and £82,500
Basic Non-Execulive fee €42,760 and £37.500
Committee Chair
Audit €17,100 and £15,000
Nominating and Corporate
Governance €11,400 and £10,000
Compensation and Management
Resources €11,400 and £10,000
Corporate Responsibility €11,400 and €10,000
Committee Members
Audit €8,550 and £7,500
Nominating and Carporate
Governance €5,700 and £5,000
Compensation and Managerment
Resources €5,700 and €5,000
Corporate Responsibility €5700 and £5,000
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Non-Executive Directors are encouraged to buitd up a personal
shareholding of at least one-times their annual {ees over the five
years from 1 January 2012 [or appointment if Later]

Remuneration policy - supplementary information

Differences in pay policy for directors and other

employees generally

Remuneratron arrangements are determined throughout the
Group based on the same principle - that reward should support
our business strategy and should be sufficient to attract and
retain high-performing individuals without paying more than

1s necessary Unileveris a global organisation with employees

at a number of different levels of sentority and in a number of
different countries and while this principle underpins all reward
arrangements, the way it 1s )mplemented varies by geography and
level All senior management participate in the MCIP and receive
long-term incentive awards

Consideration of conditions elsewhere in the Group

When determining the pay of Executive Directors the Commitiee
considers the pay arrangements for other employees in the Group
to ensure that remuneration arrangements for Executive
Birectors remain reasonable

Unilever employs over 170,000 people 1n 96 locations and given
this geographic spread the Committee did not consider that it was
appropriate to consult employees on the remuneration policy fer
Executive Directors during the year

Incentive awards granted to Executive Directors that are nat
subject ta performance metrics

No incentive awards were made without performance metrics
inthe year

Consideration of shareholder views

The Commuttee takes the views of sharehelders very seriously
and these views have been influential in shaping our policy and
practice Overthe last 12 months we have maintained an open and
regular dialogue with ur shareholders on remuneration matters
including consulting with our largest shareholders in the UK and
the Netherlands on the performance metrics for the tong-term
incentive arrangements and the revised format of the Report

Remuneration scenarios - our emphasis on
performance-related pay

It 1s Unilever s palicy that the total remuneration package for
Executive Directers should be competitive with ather global
companies and that a significant propertion should be
performance-related

The Committee typically reviews, on at least an annual basis

the impact of different performance scenarios on the potential
reward opportunity and pay-ouis {o be recewed by Executive
Directors and the alignment of these with the returns that might
be received by shareholders
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The charts below show hypothetical values of the remuneration
package for Executive Directors under three assumed
performance scenarios
» Below threshold performance - under this scenario there
would be no bonus payout and no vesting under the MCIP
or GSIP

* Meets target performance - under this scenario there is target

payout of the annual bonus [120% of base salary for the CEQ

and 100% of base salary for the CFO| and target vesting under

the MCIP and GSIP [100% of target awards|
+ Maximum performance - under this scenario there s a

maximum boanus [200% of base salary for the CEQ and 150% of
base salary for the CFOl and maximum vesung under the MCIP

[150% of target awards) and GSIP [200% of target awards)

In all scenarios it 1s assumed that the Executive Directors invest
the maxirnurn possible under the MCIP

Note that the actual amount delivered to Executive Directors
under the above scenarios will depend on share price
performance aver the three-year vesting peried for the MCIP
and the GSIP For the purposes of these illustrations ro share
price growth 1s assumed

The methodology o be used in constructing the remuneration
scepario charts under the proposed revised remuneration
reporting regulations is currently under review by the Financial
Reporting Lab and as such the following charts may change
nextyear

The Committee believes that the level of remuneration that can
be delivered in the various scenarios Is appropriate for the level
of performance delivered and the value that would be delivered
to shareholders

70 Report of the Directors Governance

Implementation and operation of
remuneration policy

The following section sets out how Unilever s remuneration policy

was implemented in 2012 and how itwill be implemented in 2013

AT AGLANCE..

Remuneration paid in 2012 {unaudited]

CEQ CFO

te 000t £ 000)

Base salary®! 948 697

Fixed allowances and other benefits®! 519 378

Annual bonust 1,550 1,050
GSIP performance shares

- Performance element®! 2,021 1,415

- Share price appreciation element’ 483 339

Ceadional supplemental pension® 109 n/a

Total remuneration paid 6,030 3,878

b The CED s base salary was £920 000 from January 2012 to June 2012
It was increased to £975 200 effective 1 July 2012
The CFO s base salary was £680 000 from January 2012 to fune 2012
Itwas increased to £714 000 effective 1 July 2012

BFar the CEQ this includes the fixed allowance death disability and
medical insurance tax return preparation and a payment to protect him
against the difference between the employee social security abligations
in his country of residence versus the UK
Fer the CFO this includes the fixed allowance death disability
and medical insurance and tax return preparation

K Bonus paid 1n 2013 based on performance in the year ended
31 December 2032 Mote this includes the amount invested under
the MCIP

14 GSIP awards vesting based on performance in the three-year period
to 31 Decemnber 2012 based on the share price at grant {18 March 2010]
This amoaunt includes addittonal shares receved 1n respect of accrued
dividends through to 31 December 2012

W The estimated increase in the value of GSIP awards vesting based on
performance in the three-year period to 31 December 2012 based on
the growth tn the share price between the three-month average share
price to 31 Dacember 2012 and the share price at grant (18 March 2010)
This amount includes additienal shares received in respect of accrued
dividends through to 31 December 2012

! Forthe CED thisis the hiring-in agreement of a canditional
supplementat pensian accrual
Relevant amounts have been translated into £ using the average
exchange rate over the year €1 =£0 8107
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Elements of remuneration
Fixed elements of remuneration

Base salary

AT A GLANCE..

Salary effective from 1 January 2013,
s CED£1,010,000 (3 6% increase)
« CFO £714,000 (0% increase)

2012 outcomes

Following a review of the competitive positioning of Executive
Directors sataries in 2011, the Boards, on the proposal of the
Committee approved a 6% base salary increase far the CEO 1o
£975 200 and a 5% base salary increase for the CFO in respect

of 2012 to £714,000 Given the difficult and uncertain economic
cireurnstances prevalling during early 2012 the implementation
of the 2012 base salary increases was deferred untit such a point
as the Committee considered appropriate Base salary increases
were made eifective from 1 July 2012 and were not backdated

2013 review

The Commuttee reviewed the competitive positioning of Executive
Director base salaries in late 2012 in the context of the prevailing
economic circumstances and after giving due consideration to
pay and conditions elsewhere in Unilever, the Boards, on the
proposal of the Commitiee, decided to award Executive Birectors
base satary increase of 3 4% for the CEQ and 0% for the CFO

Far 2013 the average salary increase for employees other than
Executsve Directors will be approximately 4 4%

Fixed allowance

AT A GLANCE...

Fixed allowance for 2013
* CED-£250,000
» CFO-£300,000

In order to simplify the provision of benefits and to increase
transparency {rom 2012 the provision of benefits and pension
was replaced by a fixed allowance for senior executives at
Unilever which 1s paid in cash

The level of fixed allowance provided to the CFO will be reduced
in the coming years to reflect the phasing-out of his annual
housing allowance The CFO s allowance for 2013 1s £300,000
and at prevailing rates this will be reduced to £260,0001n 2014
and to £220,0001n 2015
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Other benefit entitlements

Executiva Directors are also provided with death, disability and
medical insurance cover and actuzl tax return preparation costs
Unilever also paid the CEQ s secial security obligations in his
country of residence

Following the intreduction of the fixed allowance in 2012, the anly
pension arrangement that remains for Executive Directars 1s the
CEQ s hiring-1n agreement of a supplemental pension provision
which is conditional on the CEQ remaining 1n employment with
Unilever 1o age 40 and subsequently retiring from active service
or his death or total disability prior to retirement The contribution
from 2012 1s capped at 12% of the lower of the CEO s actual base
salary and his 2011 base salary [£920,000) plus 3% per annum
Accordingly, the benchmark cap for 2012 was £947,600, with

a maximum contribution of £113 712, and for 2013 has been set
at £9746,028, with 3 maximum contribution of £117,123

Performance elements of remuneration

Annual bonus

AT AGLANCE ..

* CEO - target 120% of base salary, maximum 200%
of base salary

+ CFO - target 100% of base salary maximum 150%
of base salary

For 2012 the Executive Directors annual bonus apportunity was
based on Unilever s results referenced against {inancial targets
set at the beginning of the year as follows

-
Underlying Underlying Core operating
sales growth volume growth margin
(1/3) [1/3) improvement

/3

! ! !

-
The Committee also considers the quality of performance in
terms of business results and leadershep, including corporate
social responsibility and delivery of USLP goals, when
determining payouts

A
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DIRECTORS’ REMUNERATION REPORT continued

2012 outcomes

AT A GLANCE..

« CEO - £1,950,400 [100% of maximum,
200% of base salary)

o CFO-£1,049,580 (98% of maximum,
147% of base salaryl

When determining bonus payments the Committee considers performance against targets, the quality of business performance
and the individual performance rating [in accordance with our Group-wide performance management system)

Performance against targets

Performance against targets was strong with maxsmum underlying sales growth and underlying volume growtih targets being
exceeded, meaning we grew above our markets and outperformed much of the competition Core operating margin improvement
was close to maximum This included a mix of higher-guality margin drivers and a reduction in restructuring charges

The Commitiee considered that the CEQ had an excepticnat year leading the business to deliver outstanding financial performance,
strong returns to shareholders and excellent progress towards achieving a number of the goals set under the USLP Simitarly the
Commuittee considered that the CFO had a strong year supporting the CEQ in delivering this business success

Taking into account performance against targets, the quality of results and individual contribution the Commuttee determined that the
CED should be awarded a bonus of 200% of base salary in respect of 2012 with the CFQ being awarded a benus of 147% of base salary

2013 bonus policy

There will be no change to the Executive Directars annual bonus opportumities for 2013 as set out in the Rernuneration Policy table
on page &5 and the annual bonus performance metrics will remain the same as for 2012

MCIP On 18 February 2013, the CEO invested 0% and the CFQ invested
25% of their 2012 bonus inte MCIP investment shares and recewved
carresponding awards of performance-related MCIP matching

AT AGLANCE. . shares MCIP matching awards are subject 1o the same
performance metrics as GSIP awards [see below] Further
infermation on matching awards 1s set out on page 78
» Qut of their after-tax annual bonus awards,
Executive Directors are required to invest 25%
of their gross bonus and may invest up to 60%
of their gross bonus in the MCIP AT A GLANCE...
s They are awarded an equal number of MCIP

matching shares
e Maximum vesting of 1 5x initial award s Maximum award 200% of base salary for

the CEOQ and 175% of base salary for CFO

« Maximum vesting of 2x initial award

= Maximum vesting of 400% of base salary for
the CEQ and 350%" of base salary for the CFO

G5IP

The MCIP investment 1s made personally by Executive Directors
from their net after-tax annual bonus In the event that their net
after-tax annual bonus 1s insufficient to cover full participation in
the MCIP at 40% Executive Directors write Unilever a cheque for
the balance of the shares they purchase In return, they receive
a corresponding award of performance-related matching shares

* This 15 the current operational maximum The maximum pursuant
to the remuneration pobicy 1s 178% with maximum vesting of 358%
of base salary as set out on page 47
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2012 outcomes

The performance period for awards granted on 18 March 2010 ran éirom 1 January 2010 to 31 December 2012 The award was equally
based on the performance metrics ouilined in the table below

Performance agatnst targels

The calculations performed in determining these performance outturns have been subject to an independent report

In addition to the above targets, the performance metrics for underlying sales growth and core operating margin improvement
were required to reach at least the threshotd of the performance range for both performance metrics before any shares, subject
to either perfarmance condition, were able to vest The threshelds for both metrics were met

The total overall vesting was 109% of target [54 5% of maximum| The Commutiee considered the Level of vesting in the context
of performance against targets the underlying business performance and performance against key peers and determined that
it was appropriate

2013 awards
There will be no change to the Executive Directors GSIP opportunities for 2013 with the target award for the CEQ remaining at 200%
of base salary and the target award for the CFO remaining at 175% cf base salary

Underlying sales growth + Core operating margin + Cumulative operating cash + Relative total shareholder

flow (25%)

25%)

improvement [25%} return [25%I]

i T

Both performance conditions must reach threshold
performance before any payout in respect of either measure
15 made

For the three business-focused metrics 25% of target awards vest for achieving threshold performance 200% of target awards
vest [150% under the MCIP] for maximum performance In addition, the performance metrics for underlying sales growih and core
operating margin iImprovement must reach the threshold of the performance range for both performance metrics before any shares
subject to either performance conditron vest

For the relative TSR measure, Unilever s TSR 1s measured agamnst a comparator group of other consumer goods companies TSR
measures the return receved by a shareholder, capturing both the iIncrease in share price and the value of dividend income [assurming
dividends are reinvested) The TSR results are measured ana common currency basis to better reflect the shareholder experience

The current TSR peer group 1s as follows

Avon Colgate-Palmolive Heinz Kimberly-Clark Procter & Gamble
Belersdorf Danone Henkel LOreal Reckitt Benckiser
Campbell Soup General Mills Kao Nestle Shiseido
Coca-Cola Estee Lauder Kellogg PepsiCo
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Following the demerger announced by Sara Lee in January 2011
the TSR comparator group for all ouistanding awards was
adjusted with effect from 1 October 2012 to discontinue their
participation and to include Estee Lauder as a replacement

Following the demerger anncunced by Kraft in August 2011

as no suitable comparatar could be established, the Committee
considered it appropriate to exclude and not replace, Kraft from
the TSR comparator graup for outstanding awards granted in
2011 and 2012 and for awards granted from 1 January 2013

The TSR comparator group will therefore consist of 19
companies with effect from 1 January 2013 Kraftis included

in the comparator group for 2010 awards which vest based

on performance to 31 Oecember 2012

Unilever TSR performance Is therefore compared to the
performance of 19 other companies (20 inctuding Unilever)

No shares in the portion of the award subject to TSR vestif
Unilever is ranked below position 10 in the peer group at the
end of the three-year period, 60% vest iIf Unileveris ranked 10th
Iwhich ts 53rd percentile perfermance against the peer group)
100% vests if Unilever 1s ranked 7th and 200% [150% under the
MCIP} vests If Unileveris ranked 3rd or above Straight-line
vesting occurs between these points

Dividend re-investment

Both GSIP and MCIP provide that dividends will be re-invested
in respect of the conditienal shares under award but will only
be paid out to the extent that the underlying shares vest

Ultimate remedy

Grants under the GSIP and MCIP are subject to ultimate
remedy Uponvesting of an award the Committee shall have
the discretionary power to adjust the value of the award If the
award, in the Committee s opinion taking all circumslances inte
account produces anunfair result |n exercising this discretion
the Committee may take into acccunt Unilever s performance
against non-financial measures The Committee will only
adjust the value of a vesting award upwards after ocbtaining
shareholder consent

Follewing a thorough evatuation of performance in respect of
awards vesting based on performance to 31 December 2012 the
Commitiee considered 1t appropriate not to exercise its discretion
to adjust awards either upwards or downwards

Clawback

The Commitiee 1s authonsed to rectaim or claw back
performance-related payments to Executive Directors in the
event of a significant downward revision of the financial results
of the Group This includes the annuat bonus together with any
awards that have been made and/or vested shares under Lhe
Share Matching Plan the GSIP and the MCIP

Share Matching Plan

Prior to their participation n the MCIP, Executive Directers were
required to Invest 25% of their bonus into shares and hold themn
for a mimimurm period of three years under the Share Matching
Plan The Executive Directors would then receive a corresponding
matching award in the form of NV and PLC shares The matching
shares would normally vest after three years provided the
underlying shares have been retained during this period and the
Executive Director has not resigned or been dismissed The last
award made under the Share Matching Plan was made in 2011
relating to the annual bonus earned for 2010, and will vest in
March 2014 [see page 78 for details)
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Payments to former Directors
There have been no payments to former Directors during the year

Minimum shareholding requirement

The Articles of Assaciation of NV and PLC do not reguire
Directors of NV or Directors of PLC to hotd shares in NV or PLC
However the remuneration arrangements applicable to our
Executive Directors require them to build and retain a personal
shareholding in Unilever {by the later of 2015 or five years from
the date of appointmentt to firmly align their interests with those
of Unilever s long-term sharehelders as outlined below

On 31 December 2012, the Executive Directors share ownership
against guidelines were

Share Actual

ownership share

guideline Have  ownership

as%ol  gudelines lasa%of
basesalary  beenmet?  basesalary)
Paul Polman 400% Yes 1,041%
Jean-Marc Huet 300% Yes 353%

Includes benuses invested in shares under the Share Matching Plan
and the MCIP (ncluding accrued dividends Unvested GSIP awards and
matching shares under the Share Matching Plan and the MCIP that are
subject 1o perfermance metrics do net count Based on 30 day average
share prices to 31 December 2012

The other members of the ULE arerequired tobuild a
shareholding of 300% of base salary This requirement 1s 150%
of base salary for the top 100 management layer below

Serving as a non-executive on the board of
another company

Executive Directars serving as non-executive directors

on the board of cther companies are permitted to retain all
remuneration and fees earned from outside directorships
subject to @ maximum af one outside isted directorship
[see autside appointments on page 50 for further details]

Paul Polman 15 a non-executive director of The Dow Chemical
Company and recerved an annual fee of £89 627 (US $115 000
based on the average exchange rate over the year €1 - US $1 2831)
In addition he received a restricted award of 3,150 erdinary shares
with a nominal value of US $2 50 per share in the capital of The
Dow Chemical Company The shares include the rights to vote

and to recerve dividends thereon The shares cannot be sold or
transferred until Paul Palman leaves the board of directors of
The Dow Chemical Company and inany case not earlier than
5March 2014 Jean-Marc Huet was appointed as a non-executive
director of Delta Topco Limied on 253 May 2012 and will receive
afee of €109111 [US $140,000) in respect of his directorship

for 2012
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Five-year historical Total Shareholder Return

'TSR') performance

The table below includes

= growth in the value of a hypethetical £100 helding over five
years FTSE 100 comparison based on 30-trading-day average
vatues, and

¢ growth i the value of a hypothetical €100 investment over five
years AEX comparison based on 30-trading-day average values

The Commuittee has decided ta show Unilever s performance
agamnst the FTSE 100 Index London and also the Euronext 100
index [AEX] Amsterdam as these are the most relevant indices
in the UK and the Netherlands where we have our principal
Listings Unilever 1s a constituent of both of these Indices

Comparing pay with performance

The fallowing chart shows a comparison of total pay for the role
of CEQ and TSR performance of Unilever since Paul Polman was
appointed CEQ 1n 1 January 2009

The first award to the CEQ under the GSIP fallowing his
appointment was granted in 2008 and vested based on
performance to 31 December 2010
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Non-Executive Directors

The policy for Non-Executive Directors fees is setouton

page 9 There were no fee increases ta Non-Executive Director
fee levels for 2013

The Compensation and Management Resources
Committee

During 2012 the Commitiee comprised four Non-Executive
Directors Paul Watsh {Commuttee Chairman) Michael Treschow
Ann Fudge and Kees Storm

The Committee reviewed its Terms of Reference during the year

To recognise Its change 1n scope to Include performance evaluatien
of the ULE and leadership development of the ULE and Senior
Corporate Executives it resolved to change its name from the
Remuneratian Committee to the Compensation and Management
Rescurces Committee with effect from 1 January 2013

The Commuttee 1s concerned with

= the remuneration policy for the ULE and senior corporate
executives,

« the remuneration and benefits of the Directors and other
members of the ULE

» the desigh and terms of all long-term incentive plans

» leadership development especially of the ULE and seniar
corparate executives and

« performance evaluation of the members of the ULE

The Committee s revised Terms of Reference are contained within
The Governance of Urilever, and are also set out on our website
www unilever com/investorrelations/corp_governance

During the year the Committee reviewed its own effectiveness
and concluded that 1t was broadly operating effectively

Where appropriate the Committee agreed steps to enhance
its effectiveness
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DIRECTORS' REMUNERATION REPORT continued

The following table provides a summary of the Comrmittee s actwities during and shortly following the end of the financial year

-~

_—

Meeting Standing agenda items Other agenda items
M

January 2012 Review and approval of performance for 2011 annual benus Update on shareholder consultation on
and 2009 long-term incentives executive remuneration

Setting targets for 2012 annual bonus and 2012-2014 MCIP
and GSIP awards

Review of draft Directors Remuneration Report

Approval of ULE reward decisions for 2012

February 2012 Review of Executive Directors base salary levels Update on shareholder cansulialion on
axeculive remuneration

April 2012 AGM preparation

July 2012 Update from AGM Cansideration of parfermance metrics far long-term

incentive arrangements
Rewiew of annual and long-term performance for

outstanding ptans

Update on Eurepean market irends in executive remuneration
and cerporate governance

September 2012 Review of performance metrics for long-term incentive
arrangements including review of feedback from shareholders

October 2012 Rewview of annual and long-term performance for Ceonsidaratian of remuneration pelicy in light of praposed
outstanding plans BiSregulations

Update on Eurcpean market trends in executive rernuneration
and corporate governance

Review of benchmarking and imitial considerabion of base
salary Increases

Review of expenses

Review of terms of reference

December 2012 Review of annual and long-term performance for Consideration of remuneration pelicy in light af proposed
outstanding plans BIS regulations

Preliminary review of targets for 2013 annual bonus Update en Unilever North America Ommibus Equity
and 2013-2015 MCIP and GSIP awards Compensation Plan

Rewview of first draft of the Directors Remuneration Report

Rewiew of Executive Directors base salaries

January 2013 Review and approval of performance for 2012 annual

~ t
Held follawing the and 2010 1ong-term incentives

year end but prior to Setting targets for 2013 annual honus and 2013-2015 MCIP
the finalisation ofthis  and GSIP awards
report

Rewtew of draft Directors Remuneration Report

Approval of ULE reward decisions for 2012

Commuttee effectiveness evaluation

_ )

Advisers
While 1t 1s the Committee s responsibility to exercise independent judgement, the Committee does request advice from management
and professional advisers, as appropriate 1o ensure that its decisions are fully informed given the intesnal and external enviconment

The Committee appainted Deloitte LLP to provide independent advice on various matters it considered Deloitte were appeinted in 2011
fallowing an interview process by the Committee During the year, Deloitte also provided specific tax consultancy and corperate finance
services to Unilever The Commuittee 1s comiortable that the Deloitte LLP engagement partner and team that provide remuneration advice
to the Commuittee do not have connectians with Unilever NV or Unslever PLC that may impair their independence The Committee reviewed
the potential for conflicts of nterest and judged that there were appropriate safequards against such conflicts
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Deloitte ts a member of the Remuneration Consuliants Group and, as such voluntarily operates under the code of conduct in relation
1o executive remuneration consulting in the UK Further details can be found at www remunerationconsultantsgroup cam

During the year the Cornrmuttee also sought input from the Chief Executive Officer [Paul Polmanl, the Chief Human Resources Qfficer
[Doug Batllie] and the SVP Global Head of Reward [Peter Newhousel on various subjects including the remuneration of senior
management Na individuat was present when their own remuneration was being discussed to ensure a conflict of interest did not
arise The Committee alsa recewed legal and governance advice from the Group Secretary {Tonia Lovell)

Shareholder voting

Unilever remains commutted to ongoing shareholder dialogue and takes an active interest In voting outcomes In the event of
a substantial vote agamst a resolution in relation to Directors remuneration, Unilever would seek tounderstand the reasons
for any such vate and would set out in the following Annual Report and Accounts any actions in response to it

The foltowing table sets out actual voting 1n respect of our previous Report

Voting outcome (% of votes] For Against

2011 Directer s Remuneration Report {2012 AGM] PLC 93 9% §1%

31,530,263 votes were withheld [c 2 5% of share capttall

The Directors Remuneration Report is not subject to a shareholder vate in the Netherlands

Audited information

Executive Directors’ remuneration in 2012
Remuneration for individual Executive Directors [audited)

Annual emoluments 2012

Base Fixed Value of Share
salary allowance benefits Bonus Subtotal Pension awards Total
Name and base country € 000 € 000 € 000 € 000 € Qo0 € 000 € 000 € 000
Paul Polman [UK] 1,169 aosg® 3321 2,406M 4,215 134 3,2900 7,635
Jean-Marc Huet {UK] 850" L9 480 1,295 2,620 0 2,499 5319
Total 2012 2,029 727 378 3,70 6,835 134 5,989 12,958
Total 2011 1,840 0 489 2132 4,462 506 5,640 10,508

WIThe CEO s base salary was set in sterling at £920 000 per annum from January 2012 to June 2012 ltwas increased to £975 200 effective 1 July 2012

®Fced allowance set1n sterling at £250 000 which reptaced certain benefits and pension The CED elected to invest part of his fixed allowance inte the
Unilever international pension plan fund in 2012

kI Benefits for medical insurance tax return preparation and costs of pravision lor death-in-service benefits and administratien Also includes payment to
protect against the difference batween the employee social security obligations in hus country of residence versus the UK He also recerved afurther
payment of €152 505 in 2012 1n relation to his social security obligations for 2010 and 2011 following a recenciliation for those years This data was previgusly
captured in the Allowances and Other Payments section

1#Bonus for the full year 2012 Includes the value of both the cash element and the portion wwested 1n NV and PLC shares under the MCIP It does not include
matching shares awarded on a conditignat basis under the MCIP

Weonditional supplemental pension provision agreed with the CEO on bering This payment is conditional on the CEO remaining in emplayment with Unilever
to age 60 and subsequently retiring from active service or fus death or total disability priar to retirement

" The CFQ s base salary was set in sterling at £680 000 from January 2012 to June 2012 |t was increased to £714 000 effective 1 July 2012

WFixed allowance setin sterling at £340 000 for 2012 which replaced certain benefits and pension

M|ncludes benefits for medical insurance tax return preparation and costs of provision for death-in-service benefits and adminustration

U Costs are non-cash and relate ta the expenses following IFRS 2 This s based on share prices an grant dates 8% adjustment factor for GSIP and MCIP
shares awarded in 2012 and GSIP shares awarded tn 2011 and 2010 and 89% adjustment factor for GSIP shares awarded in 2009 to take account of the
external perfermance condition TSR

W This does not include the one-time Dutch crisis tax charge to which Dutch-based employers like Unilever NV are subject ol 16% an the portion of employees
2012 sataries exceeding €150 000 from current employment that 1s taxable in the Netherlands Thus tax charge for Unilever NV with respeci to the CEQI5 €112 394

®lyatue of benefits in 2011 also included an allowance in Lieu of company car private use of chauffeur-driven car entertaining allowance and for the CFO
an annual housing and educationak allowance but excluded death-in-service benefits

B Pensionin 2011 alse included company contributions towards defined coniribution pension plans and death-in-service benefits

MTatal 2011 split Paul Poleman €6 661m and Jean-Marc Huet £3 %47m

Amounts have been translated into eurgs using the average exchange rate over the year €1 = £0 8107{2011 €1=£08692)

We do not grant our Executive Directors any persenal loans or guarantees
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Pensions [audited]

Paul Polman

The total pension cost including death-In-service benefits and adminestration costs and the company s conditional supplemental
pension provision was €264,000 This total pension cost breaks down as follows
« Paul Polman elected to allocate some of his fixed allowance to his pensian The cornpany therefore contributed €82,000 of the
{ixed allowance into hits own defined coatribution pension plan
¢ Paul Polman also elected to sacrifice some of his salary to make an additronal pension contribution The company therefore
contributed €14 000 in to the defined contribution pension plan [this amount was deducted from the salary figure reported in the
Remuneration far individual Executive Direclors table above]
¢ The additional accrual for Paul Polman s conditional supplemental pension which 1s conditional on the CEQ remaining in
employment with Unilever to age 60 and subsequently retiring from active service or his death or total disability prier to retirement

was €134 000

= The cost of the provision of death-in-service benefits and administration was €32 000

Jean-Marc Huet

Jean-Marc Huet did not elect to allocate any of his fixed altewance to hus pension The total cost of his death-in-service benefn

was €15,000

Amounts have been translated into eurcs using the closing exchange rate for 2011 €1=£0 8384

Share Matching Plan [audited]

Balance of Conditional Batance of

conditional shares at shares vested conditional shares at

1 January 2012 in 20129 31 December 2012

Sharelype No of shares No of shares Price at award No of shares

Paul Palman NV 22,829% 3,413 €2599 19,416
PLC 22,8291 3,413 £20 89 19,416

Jean-Marc Huet NV 5,047 - - 5,047
PLC 5,047 - - 5,047

W Each award of matching shares is condiional and vests three years after the date of the award subject to continued employment and maintenance of the
underlying bonus shares The Commuttee considers that there 1s no need for further performance conditions on the vesting of the matching shares because
the number of shares s directly linked to the anauat benus [which 1s itself subject to demanding performance conditions) In addition during the vesting

period the share price of NV and PLC Is influenced by the perfarmance of Umlever The shares vested on 19 March 2012

®Of which 9 484 shares awarded on 18 March 2010 and 9932 on 14 March 2011

K Awarded on 14 March 2011

Management Co-Investment Plan [audited)

Balance of Conditional Balanceaf
conditional shares  shares awarded conditional shares at
at 1 January 2012 In 20129 31 Decernber 2012

[Performance Diwidend

period shares

1 January 2012 acerued

to 31 December  Priceat  duringthe

Share type Original award 2014) award year ™

Paul Polman NV - 17,772 €2562 641 18,413
PLC - 17,772 £2063 706 18,478
Jean-Marc Huef NV - 3,649 €2562 132 3.781
PLC - 3,649 E2043 145 3,794

W Each award of conditional matchung shares vests three years after the date of the award subject to performance conditions based on underlying sales
growth core operating marginimprovemnent cumulative eperating cash flow and relative total shareholder return [further details can be found en page 73]
Awards are all subject to continued employment and maintenance of the underlying investment shares On 17 February 2012 the grant date Paul Polman
and Jean-Mare Huet invested (n the MCIP 0% and 25% respectively of their annual bonus earned during 2011 and paid in 2012

 Reflacts reinvested dividend equivalents accrued during 2012 and subject to the same performance conditions as the undestying matching shares
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Global Share Incentive Plan [audited)
The following conditional shares were granted during 2012 and outstanding at 31 December 2012 under the Global Share Incentive Plan

Balance of Conditional Balance of
conditional shares shares awarded conditional shares at
st 1 January 2012 In2012% 31 0ecember 2012

(Performance Diwvidend

period 1 January shares

2012 to accrued Vested
31 December  Priceat  duringthe in Lapsed Priceat

Share type Original award 2014} award yeark! 2012 1n2012  vesting Mo of shares
Paul Polman NV 164,915 38,676 €2582 4,845 40,213 (B997] €2599 139,226
PLC 165,518 38,676 £20 463 5,365 40,213 (8997] £2089 140,349
Jean-Marc Huet NY 66,639 29,798 €2562 3,475 - 99,912
PLC 67,058 29798 £2043 3,850 - 100,706

W Each award of condibomal shares vests three years after the date of the award subject to performance conditions based on underlying sales growth
core cperating margin improvement cumulative operating cash flow and relative total shareholder return [further details can be found on page 73
The 2012 award was made at grant date 17 February 2012

i This includes a grant of 69 210 of each of Unilever NV and PLC shares made on 19 March 2009 a grant of 44 137 of each of Unilever NV and PLC shares made
on 18 March 2010 a grant of 47173 of each of Unilever NV and PLC shares made on 14 March 2011 and 4 395 Unilever NV dividend shares anc 4 998 Unilever
PLC divdend shares accrued in prior years The first grant vested on 19 March 2012 and the second and third grant will vest on 18 March 2013 and 14 March
2014 respectively

W This ncludes a grant of 30 904 of each of Unilever NV and PLE shares made on 18 March 2010 a grant of 32 665 of each of Unilever NV and PLC shares made
on 14 March 2014 and 3 068 Unilever NV divedend shares and 3 487 Unilever PLC dividend shares accrued in prior years The firsi and second grant will vest
on 18 March 2013 and 14 March 2014 respectively

WThe 19 March 2009 grant vested on 19 March 2012 at 87%

Restricted Stock {audited)
Jean-Marc Huet recewved a one-ofi restricted stock award on joining Unilever under the GSIP Detalls of balances and vesting during
2012 are shown below

Balance of Balance of

shares at shares at

1 January 2012 Vesting1n 2012 21 December 2012

Share type No of shares No of shares Price at veshing No of shares

Jean-Mare Huethk! NV 43,757 21,883 €25 99 21,884
PLC 43,767 21,883 £20 89 21,884

Wiyesting on 19 March 2012 of 1/3 of eriginal award [made 18 March 2010 at €22 53 and £19 44] The finat 1/3 of the original award will vest on 18 March 2013

Share Save Plan [audited]
The Share Save Plan 1s an HMRC-approved all-employee savings-related share option scheme under which employees can save up to
a limit of £250 per month with an option to buy Unilever PLC shares at the end of a five-year vesting {subject to continued employment|

Balance of Balance of
optiens at Granted options at First Final
Sharetype 1 January 20124 n2012 31 December 2012 exercisable date expiry date
Paul Polman PLC 1,042 - 1,042 01/10/2014 01/04/2015

Bl 0ption price at grant was £14 92

The highest and lowest share price per ordinary PLC 3%p share during the year were £24 29 and £19 94 and the market price per
ordinary PLC 3%p share at year end was £23 66
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Executive Directors interests in shares [audited)

Share type® Shares held at 1 January 2012 Shares held at 31 December 2012
Paul Polman NV 173,401 234,271
PLC 131,481 192,3N
Jean-Marc Huet NV 38,769 52,921
PLC 38,769 52,921

W NV shares are ordinary €0 16 shares and PLC shares are ordinary 3'sp shares
B Numbers exclude awards and eptions over shares which are disclosed above

The table shows the interest in NV and PLC ordinary shares of Executive Directors and their connected persons as at 31 December
2012 On 18 February 2013 Paul Polman and Jean-Mare Huet invested 60% and 25% respectively of their annual bonus earned in 2012
and paid 1a 2013 1n the MCIP This resulted in 22 999 NV and 22 999 PLC investment shares for Paul Polman and 5,157 NVand 5157 PLC
investment shares for Jean-Marc Huet They each receved a corresponding award of performance-related NV and PLC shares under
the terms of the MCIP

The voting rights of the Directors who hold interests in the share capital of NV and PLC are the same as for ather holders of the class
of shares indicated Mone of the Directors (Executive and Non-Executive] or cther executive officers sharehotdings amounts ta more
than 1% of the 1ssued shares in that class of share Except as stated above, all shareholdings are beneficial

Non-Executive Directors remuneration in 2012 [audited]

Total lees Total fees
paidin pardin
2012% 201%
Non-Executive Directors € 000 € 000
Michael Treschow® 659! 635
Louise Fresco 108 87
Ann Fudge 139 n3
Charles Golden 133 13
Byron Grote!! 128 87
Sunil Bharti Mittal 96 59
Hixenia Nyasulu 127 13
Kees Starmie 203 160
Sir Malcolm Rifkand® "9 97
Paul Walsh®! 143 94
Former Director
Jeroen van der Veer®! - 75
Total 1,855 1633

W Covers fees receved from both NV in euras and PLC in sterling Inciudes basic Non-Executive fee and committee chairmanship and/or membership
In maving to the new modalar fee structure on 1 January 2012 the intercontinental travel allowance was discontinued Ann Fudge Charles Golden
and Hixonia Nyasulu received a one-uime payment of £10 000 each to compensate for the removal of this allowance

M Chairman

1 This does not include the one-time Dutceh crisis tax charge to which Dutch-based companies tike Unilever NV are subject to of 16% on the portion
of directors 2012 fees exceeding €150 000 {rom current appantment that 1s taxable in the Netberlands The tax charge for Unilever NV with respect
1o the Chairrnan s €26 751

¥ Chairman of Audit Commuttee

WYice Chairman

" Chairman of Corporate Responsibility Committee

W Chairman of Compensatien and Management Resaurces Committee & Nominating and Corporate Governance Commuttee

™M Retired al AGMs 1n 2011

We do not grant our Non-Executive Directors any persenal loans or quarantees
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Naon-Executive Directers interests in share capital [audited]

Non-Executive Direciors are encouraged to build up their
personal holding of Unilever shares to at least one-times

their annual fees over the five years from 1 January 2012 [or
appointment if later] te ensure alignment with shareholders
Interests Levels of the Non-Executive Directors shareholdings
are shown in the table below

Shares Shares
held at held at
1January  31December

Share typel 2024 20124
Michsel Treschow NV 15158 15,158
PLC 15000 15,000
Loutse Fresco NV 1000 1,800
PLC - -
Ann Fudge NV NY - -
PLC ADRs 1000 2,600
Charles Golden NV NY 1,000 1,000
PLC ADRs - -
Byron Grote NV NY 6000 6,000
PLC ADRs 5000 5,000
Hixomia Nyasulu NV - 200
PLC 150 350
Sunil B Mittal NV - -
PLC - 2,100
Malcolm Rifkind NV - -
PLC 1500 1,500
Kees Storm NV - 7,500
PLC - -
Paul Walsh NV - -
PLC 1000 1,000

4NV shares are ardinary €0 16 shares and PLC shares are ordinary
3Ysp shares

The table shows the (nterests in NV and PLC ordinary shares

of Non-Executive Directors and their connected persons as at
31 December 2012 There has been no change In these interests
between 31 December 2012 and 4 March 2013

This Directors Remuneration Report has been approved

by the Boards and signed on their behalf by Tonia Lovell -
Group Secretary

PN

PR
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES

Annual accounts

The Directors are required by Part 9 of Book 2 of the Civil Code
in the Netherlands and the UK Companies Act 2006 to prepare
accounts fer each financial year which give a true and fair view
of the state of affairs of the Unilever Group, and the NV and PLC
entities, as at the end of the financial year and of the proiit or
loss and cash flows for that year

The Directors consider that, in prepanng the accounts the Group
and the NV and PLL entities have used the most appropriate
accounting policies censistently applied and supported by
reasonable and prudent jJudgements and estimates, and that

all International Financial Reporting Standards as adopted by

the EU and as 1ssued by the International Accounting Standards
Board [in the case ¢f the consalidated financial statements}, UK
accounting standards (in the case of the parent company accounts)
and Dutch law [inthe case of the NV parent company accounts|
which they consider to be applicable have been followed

The Directors have responsibility for ensuring that NV and PLC
keep accounting records which disclose with reasonable accuracy
their financial position and which enable the Directers o ensure
that the acceunts comply with the relevant legislation They

also have a general responsibility for taking such steps as are
reasanably open to them to safeguard the assets of the Group,

and to prevent and detect fraud and other irregularities

This statement which should be read in canjunction with the
Auditors reports 15 made with a view to distinguishing for
shareholders the respective responsibilities of the Directors
and of the auditors in relation to the accounts

A copy of the financial statements of the Unilever Group 1s

placed on our website at www unilever com/investarrelations

The maintenance and integrity of the website are the responsibiity
of the Directors and the work carried out by the auditors does not
involve consideration of these matters Accordingly, the auditors
accept no respensibility for any changes that may have occurred
te the financial statements since they were initially placed onthe
website Legislation in the UK and the Netherlands governing the
preparation and dissermination of financial statements may differ
from legislation in other jurisdictions

UK law sets out additional responsibilities for the Directors of

PLC regarding disclosure of information to auditors Disclosure
in respect of these respansibilities 1s made on page 143

Unilever Annual Report and Accounts 2012

Directors’ responsibility statement

Each of the Directors confirms that, to the best of his or

her knowledge

* The financial statements which have been prepared in
accordance with Internationat Financial Reporting Standards
as adopted by the EU and as 1ssued by the International
Accounting Standards Board (in the case of the consclidated
financial statements) and UK accounting standards [in the
case of the PLC parent company accounts) and UK accouniing
standards and Part  of Bock 2 of the Dutch Crvil Code lin the
case of the NV parent company accounts), give a true and fair
view of the assets liabilities, inancial position and profit or loss
of the Group and the NV and PLC entities taken as awhole and

+ The Report of the Directors includes a fair review of the
development and periormance of the business and the pesition
of the Group and the NV and PLC entities taken as a whole,
together with a description of the principal risks and
uncertainties they face

The Directors and their roles are listed on pages 42 and 49

Going concern

The activities of the Group togeiher with the factors likely to
affect rts future development performance the financial position
of the Group 1ts cash flows liquidity position and borrowing
facilities are described in About Unilever and the Financial review
2012 on pages 2to 35 Inaddition we describen notes 15to 18

on pages 112 to 124 the Group s abjectives, policies and processes
for managing its capital its financial risk management objectives,
detaits of its financial instruments and hedging activities and 1is
exposures to credit and liguidity risk

The Group has considerable financial resources together with
established business relationships with many customers and
suppliers in countries throughout the world As a consequence,
the Directars believe that the Group is well placed to manage its
bustness risks successfully despite the current uncertain outlook

After making enquiries the Directors have a reasonable
expectation that the Group has adequate resources to continue
in operational existence for the foreseeable future Accordingly
they continue to adopt the gaing concern basis in preparing this
Annual Repert and Accounts

Internal and disclosure controls and procedures
Please refer to pages 36 to 40 for a discussion of Unitever s
principal risk factors and to page 41 for commentary on the
Group s approach to risk management and control
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AUDITOR’S REPORT NETHERLANDS

Independent auditor’s report

To. the General Meeting of Shareholders of
Unilever N.V.

Report on the consolidated financial statements

We have audited the accompanying consolidated financial
statements 2012 as set out on pages 84 to 131 which are part
of the Annual Report and Accounts 2012 of the Unitever Group
for the year ended 31 December 2012, which comprise the
conselidated income statement, consolidated siatement of
comprehensive iIncome, consclidated statement of changes
in equity, consolidated balance sheet consolidated cash flow
statement and the notes to the consolidated financial statements,
comprising a summary af significant accounting policies and
other explanatory information

Directors responsibility

The Directors are responsible for the preparation and fair
presentatton of these cansolidated financial statements in
accordance with International Financial Reporting Standards as
adopted by the European Unicn and as 1ssued by the International
Accounting Standards Board and with Part 9 of Book 2 of the
Dutch Civil Code and for the preparation of the Report of the
Directors in accordance with Part 9 of Book 2 of the Dutch Civil
Cade Furthermore, the Cirectors are responsibie for such
internal control as they determine I1s necessary to enable the
preparation of the consolidated financial statements thatare
free fram material misstatement, whether due to fraud or error

Auditor’s responsibility

Our responsibility 1s to express an opinion on these consolidated
financial statements based cn cur audit We conducted our audnt
inaccordance with Dutch law including the Duich Siandards on
Audiing This requires that we comply with ethical requirements
and plan and perform the audit to obiain reasonable assurance
about whether the consolidated financial statements are free
from material misstatement

An audit invalves perferming procedures to ebtain audit evidence
about the amounts and disclosures in the consolidated {inancial
statements The procedures selected depend an the auditor s
judgement including the assessment of the risks of material
misstatement of the conselidated financial statements, whether
due to fraud cr error In making those risk assessments, the
auditor considers internatl control relevant to the company s
preparation and fair presentation of the consalidated financial
statements 10 order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an
optnign on the effectiveness of the company s internal control

An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting
estimates made by the Direclars, as well as evaluating the
overall presentation of the consolidated frinancial statements

84 Financial statements

We believe that the audit evidence we have obtained 1s sufficient
and appropriate to provide a basis for our audit aptrion

Opinmion with respect to the consolidated financial statements

In our opinion, the consolidated financial staternents give a true
and {air view of the financial position of Unilever Group as at

31 December 2012 and cf its result and its cash flows for the year
then ended 1n accordance with International Financial Reporting
Standards as edopted by the Eurcpean Union and as 1ssued by the
International Accounting Standards Board and with Part 9 of Book
2 of the Dutch Civil Code

Separate report on company accounts
We have reported separately on the company accounts of Unilever
NV for the year ended 31 December 2012

Report on other legal and regulatory requirements

Pursuant to the legal requirement under Section 2 3%3sub 5

ate and f of the Dutch Civil Code, we have no deficiencies to
report as a result of our examinaticn whether the Report of the
Directors, to the exteni we can assess has been prepared in
accordance with Part 9 of Book 2 of this Code and whether the
information asNequired under Section 2 392 sub 1 at b-h has
been annexed Fyrtherwe reportthatthe Report of the Directers,
ta the extent we cyn assess, I1s consistent with the consolidated

Unilever Annual Report and Accounts 2012
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FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

AUDITOR’S REPORT UNITED KINGDOM

Independent auditor’s report
to the members of Unilever PLC

We have audited the group financial statements of Unilever
Group for the year ended 31 December 2012 which comprise

the consolidated ncome statement, consolidated statement

of comprehensive income consolidated statement of changes

in equity consalidated balance sheet consolidated cash llow
statement, and the related notes on pages 86 to 131 The financial
reporting framework that has been applied in their preparation

15 applicable law and International Financial Reperting Standards
(IFRSs) as adopted by the European Union

Respective responsibilities of Directors and auditors

As explained more fully in the Statement of Directors
responsibilities set out on page 83, the Directors are responsible
for the preparation cf the group financial statements and for being
satisfied that they give a true and fair view Our responsibility 1s to
audit and express an opinion on the group financial statements in
accardance with applicable law and International Standards on
Auditing [UK and iretand) Those standards require us to comply
with the Audiing Practices Board s £Ethical Standards for Auditors

This report including the opinions has been prepared for and only
for the parent company s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other
purpose We do nat, in giving these opinions accept or assume
responsihility for any other purpose or to any other person to whom
this report 1s shown or into whose hands it may come save where
expressly agreed by our prior consent inwriting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amoeunts and
disclosures in the group financial statements sufficient to give
reasonable assurance that the financial statements are free
from material misstaternent whether caused by fraud or error
This includes an assessment of whether the accounting
policies are appropriate to the group s circurnstances and

have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by

the Directors, and the overall presentation of the group financiat
statements In addition we read all the financial and non-financial
information in the Annual Report and Accounts 2012 to identify
material inconsistencies with the audited financial statements

li we become aware of any apparent material misstatements

or Inconsistencies we consider the implications for our report

Unitever Annuat Report and Accounts 2012

Optnion on financial statements

In our opinion the group financial statemenis

« giveatrue and fair view of the state of the Group s affairs
as at 31 December 2012 and of its profit and cash flows for
the year then ended

+ have been properly prepared in accordance with IFRSs
as adopted by the European Union, and

+ have been prepared in accordance with the requirements of
the Compantes Act 2006 and Article 4 of the |AS Regulation

Separate opinion in relation o iFRSs as 1ssued by the |ASB

As explained in note 1to the group financral statements the
Group in addition to complyng with its legal ebligation to apply
IFRSs as adopted by the Eurapean Union, has atso applied IFRSs
as issued by the International Accounting Standards Board [IASB]

In aur opinion the group finanoial statemenis comply with IFRSs
as issued by the JASB

Opinion on other matters prescribed by the Companies Act 2006
in our opinion, the information given in the Directors Report set
out on pages 142 and 143 for the {inancial year for which the group
financial statements are prepared 1s consistent with the group
financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the fellowing
Under the Companies Act 2006 we are required to report to you f
IN our opInion
» certain disclosures of Directors remuneration specified
by taw are not made, or
« we have not received all the imformation and explanations
we require for our audit

Under the Lisiing Rules we arerequired tc review

+ the Directors statement, set out on page 83, in relation to
goIng concern

s the part of the Corporate Governance statement relating to the
parent company s cormpliance with the nine provisions of the
UK Corporate Governance Code specified for our review, and

« certan elements of the repert to shareholders by the Board
on Directors remuneration

Other matters
We have reporied separately on the parent company financial
statements of Unilever PLC for the year ended 31 December 2012
and on the ipformation in the Directors Remuneration Report that
having been audited

[Sentor Statutory Auditor]

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

5 March 2013
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FINANCIAL STATEMENTS UNILEVER GROUP

Consolidated income statement

for the year ended 31 December

€ million € million € mullion
2012 o 2010
Turnover 2 61,324 46 447 44,262
Operating profit 2 6,989 6433 §339
After [chargingl/crediting nan-core items 3 731 144 308
Net finance costs 5 3971 [377] (394]
Finance income 136 92 77
Finance costs 152¢) (540) 1491}
Pensiens and similar obligatiens 171 7 20
Share of net profit/(loss) of joint ventures and associates 11 105 13 m
Other income/[loss} from non-current investments 1 (14] 76 76
Profit before taxation 6,683 6,245 6132
Taxation &A 1,735} (1,622 £1534]
Net profit 4,948 4,623 4,598
Attributable to
Non-controlling interests 468 3N 354
Shareholders equity 4,480 4,252 4 244
Combined earnings per share 7
Basic earnings per share [€] 158 151 151
Diluted earnings per share (€] 154 146 146

References in the consolidated income statement, consolidated statement of comprehensive incame, consclidated statement of
changes in equity, consclidated balance sheet and consolidated cash flow statement relate to notes on pages 70 to 131, which form
an integral part of the consolidated financial statements
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ABOUT UNILEVER GOVERNANCE

Consolidated statement of
comprehensive income

for the year ended 31 December

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

€millian € million € million
2012 2011 2010
Fair value gains/losses) on financial instruments nel of 1ax
On cash floew hedges (141 148) 4
On available-for-sale financial assets 14 £20] 2
Actuarial gains/llosses] on pension schemes nat of tax (644) {1 243) 105
Currency retranslation gans/tosses| net of tax®! (318} (703} 460
Other comprehensive income 6C (1,085) 2 14) 608
Net profit 4,948 4623 4598
Total comprehensive income 15 3,863 2509 5206
Attributable to
Non-controlling interests 444 314 412
Shareholders equity 3,419 2195 4794
Wncludes fair value gains/ilosses] on net investrent hedges of €[160) rullron (2011 €45 milion 2010 €107 million]
Consolidated statement of changes in equity
for the year ended 31 Decemnber
€ million Emillion € million
2012 2011 2010
Equity at 1January 14,921 15078 12,536
Total cemprehensive incame for the year 3,863 2509 5206
Dwvidends on ordinary capital [2,695) 2 487) (2 309
Movement in treasury stock 52 48 (12¢)
Share-based payment credit 153 105 144
Dividends paid 1o minonity shareholders 1464) (288) (2891
Currency retranslation gains/{losses) net of tax (2] () 2
Other movements In equity (1) (43] [84)
Equity at 31 December 15B 15,714 14921 15078

For further information on mavements in equity please refer to note 15B on page 114
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FINANCIAL STATEMENTS UNILEVER GROUP continued

Consolidated balance sheet

as at 31 December

€million € million
2012 201
Assets
Non-current assets
Goodwill 9 14,619 14 896
Intangible assets ¢ 7.099 7017
Property plant and equipment 10 9,445 8774
Pension asset for funded schemes in surplus 4B 672 1003
Deferred tax assets 6B 113 421
Financial assets 17A 535 478
Other non-current assets 11 534 632
34,019 3z
Current assets
Inventories 12 4,436 4 601
Trade and other current recevables 13 4,436 4,913
Currenttax assets 217 219
Cash and cash equivalents 17A 2,465 3484
Other financial assets 174 401 1453
Non-current assets held for sale 22 192 21
12,147 14 291
Total assets 46,166 47512
Liabilities
Current Liahilities
Financial Liabilities 15C 2,654 5,840
Trade payables and other current LUabilities 14 11,668 10971
Current tax iabilities 1129 725
Provisions 19 381 393
Liabilities associated with assets held for sale 22 1 -
15,815 17929
Non-current Liabilities
Financial Lizbslities 15C 7,565 7878
Non-current tax liabsities 100 258
Pensions and post-retirement heattheare liabilities
Funded schemes in deficit 4B 2,291 2,295
Unfunded schemes 4B 2,040 190
Provisions 19 B46 908
Oeferredtax habilities 6B 1,393 1125
Other non-current Liabilities 14 400 287
14,635 14 642
Tatal Labilities 30,450 32,591
Equity
Shareholders’ equity
Called up share capital 15A 484 484
Share premium 158 140 137
Other reserves 15B 16,196) {5 004)
Retained profit 158 20,731 19676
Shareholders’ equity 15,159 14 293
Non-contrelling interests 158 557 428
Total equity 15,716 14921
Total liabilities and equity 46,166 47512

Uil

The Board of Directors
5 March 2013
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ABQUT UNILEVER GOVERNANCE FINANCIAL STATEMENTS

Consolidated cash flow statement

for the year ended 31 December

SHAREHOLDER INFORMATION

€ milhon € million € million
2012 20m 2010
Net profit 4,948 4623 4598
Taxation 1,735 1622 1534
Share of net profit of joint ventures/associates and other income/[toss] from non-current iInvestments (91 (189] (187}
Net hinance costs 3 397 377 394
Operating profit 4,989 6433 6 339
Depreciation amortisation and impairment 1,199 1,029 993
Changes in worktng capital 822 77 169
Inventories {9l [219] (573)
Trade and other recevables 1 (3991 (343
Trade payables and other labiliies 830 441 1085
Pensions and similar obligations less payments (3s1) [553) (472]
Provisions less payments 143) 9 72
Ebrmnation of [prefits)/losses on dispasals i236) {219) (874}
Non-cash charge for share-based compensation 153 105 144
Other adjustments 13 8 49
Cash flow from operating activities 8,516 6639 4818
Income tax pard (1,680) (1187) (1328
Net cash flow from operating activities 6,836 5452 5490
Interest received 144 93 70
Purchase of Intangtble assets (405) (264) (177
Purchase of property plant and equipment 11,975) i1 835) 1,638)
Disposal of property plant and equipment 237 125 14
Acquisition of group companies ot ventures and associates (133) (3098) [1 252}
Disposal of group companies, joint ventures and associates 246 1378 871
Acquisitian of other non-current investments i91) (88 (85l
Disposal of other non-current investments 88 178 15
Dwvdends from jeint veniures associates and other non-current investments 128 116 184
[Purchasel/sale of financial assets 1,004 (1072] 578
Net cash flow (used in)/from investing activities (7551 (4,467} [1164]
Dividends paid on ordinary share capital (2,699) [2,485) (2323
Interest and preference dividends paid (506) (4%4) (494}
Net change in short-term borrowings (8700 1261 (6]
Additional financial Labilities 1,441 3419 85
Repayment of financiat labilities [3,565) {907 (1 3%1]
Capital element of finance lease rental payments (15) 4] (22)
Other movements on treasury stock 48 30 [124)
Other financing activities (455] [395) [295)
Net cash flaw fused m)/from financing activities (6,622) 4N (4 609}
Netincrease/ldecreasel in cash and cash equivalents [541) 1,396 (283)
Cash and cash equivalents at the beginning of the year 2,978 1946 2397
Effect of foreign exchange rate changes (220) {384) (148]
Cash and cash equivalents at the end of the year 17A 2,217 2978 1946

The cash flows of pension funds [other than contributions and other direct payments made by the Group in respect of pensions and

simitar obligations] are not sncluded in the group cash flow statement

Unilever Annual Repart and Accounts 2012
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GRCUP

1. Accounting information and policies

The accounting policies adopted are the same &s those which
were applied for the previous financial year, except as set out
betow underthe heading Recent accounting developments

Unilever

The twa parent companies, NV and PLC, together with their group
companies, operate as a single economic entity [the Unilever
Group, also referred to as Unitever ar the Group] NV and PLC
have the same Directors and are linked by a series of agreements,
including an Equalisation Agreement which are designed so that
the positions of the shareholders of both companies are as closely
as possible the same as if they held shares in a single company

The Equalisation Agreement provides that both companies adopt
the same accounting principles It also requires that dividends
and other rights and benefits attaching to each ordinary share

of NV, be equal in value to those rights and benefits attaching to
each ordinary share of PLC, as if each such unit of capital formed
part of the ordinary share capital of one and the same company

Basis of consolidation

Due to the operationat and contractual arrangements referred to
above NVand PLC form a single reporting entity for the purposes
of presenting consolidated financial statements Accordingly the
financial statements of Unilever are presented by both NV and
PLC as their respective consolidated financial statements Group
companies Included in the consclidation are those companies
controlled by NV or PLC Control exists when the Group has the
power to govern the financial and operating policies of an entity
s0 as {0 obtain benefits from its activities

The net assets and results of acquired businesses are included in
the consolidated financial statements from their respective dates
of acquisition, being the date on which the Group obtains control
The results of disposed businesses are included In the
consolidated financial staternents up to their date of disposal,
being the date control ceases

Intra-group transactions and balances are eliminated

The company income statement for NVis included in the
consolidated financial statements An abbreviated income
statement has been disclosed in the NV company accounts
on page 133 1n accordance with Section 402, Book 2, of the
Netherlands Civil Code

Companies legislation and accounting standards

The consolidated financial statements have been prepared

In accordance with International Financial Reporting Standards
lIFRS] as adopted by the European Union [EU), IFRIC Interpretations
and in accordance with Part 9 of Book 2 of the Cwil Code in the
Netherlands and the UK Comparues Act 2006 applicable to
companies reportuing under IFRS They are also In compliance
with IFRS as 1ssued by the International Accounting Standards
Board (IASB]

These financial statements are prepared under the historical
cost conventien unless otherwise indicated

90 Financial statements

Accounting policies

Accounting policies are included in the relevant notes to the
consolidated financial statements and have been highlighted
with light green shading on pages 92 te 129 The accounting
policies below are applied throughout the financial statements

Foreign currencies

The consolidated financial statements are presented in euros
The functional curreacies of NV and PLC are euros and sterling
respectively Items included in the financial statements of
individual group companies are recorded in their respective
functional currency which is the currency of the primary
ecenomic environment In which each entity operates

Foreign currency transactions in individual group companies
are translated into functional currency using exchange rates at
the date of the transaction Foreign exchange gains and losses
from settlement of these transactions, and from transtation of
monetary assets and liabilities at year-end exchange rates are
recognised in the iIncome statement except when deferred in
equity as qualifying hedges

In preparing the consolidated financial statements, the
balances in (ndividual group companies are transtated from
therr functional currency into euros The income statement,

the cash flow statement and all other movements in assets and
Liabilities are translated at average raies of exchange as a proxy
for the transactien rate or at the transacticn rate itself (f more
appropriate Assets and liabilities are translated at year-end
exchange rates

The ordinary share capital of NV and PLC s translated in
accordance with the Equalisation Agreement The difference
between the value for PLC and the value by applying the year-end
rate of exchange 15 taken to other reserves (see note 15B on

page 114]

The effect of exchange rale changes during the year on net assets
of foreign operations 1s recorded in equity For this purpose net
assets Include loans between group companies and any related
foreign exchange contracts where settlement (s neither planned
nor Likely to occur in the foreseeable future

The Group applies hedge accounting to exchange differences
arsing between the functional currency of a foreign operation
and the eurc regardless of whether the net investment 1s held
directly or through an intermediate parent Differences arising
on retranslation of a financial lability designated as a foreign
currency net investment hedge are recorded In equity to the
extent that the hedge 15 effective These differences are reported
within profit ar loss to the extent that the hedge 1s ineffective

Cumulative exchange differences arising since the date of
transition to IFRS of 1 January 2004 are reported as a separate
camponent of other reserves In the event of disposal or part
disposal of an interest in a group company edher through sale
or as a result of a repayment of capital, the cumulative exchange
difference I1s recognised in the Income statement as part of the
profit or lass on disposal of group companies

Unilever Annual Report and Accounts 2012
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ABOUT UNILEVER GOVERNANCE

1. Accounting information and policies continued

Critical accounting estimates and judgements

The preparation of financial statements reguires management
1o make Judgemnents, estirnates and assumptions in the
application of accounting policies that affect the reported
amounts of assets, babilities income and expenses Actual
results may differ from these estimates Estimates and
judgements are continuously evaluated and are based on
historical experience and other factors including expectations
of future events that are believed to be reasonable Revisions
to accounting estimates are recegnised in the period in which
the estimate 1s revised and in any future period affected

Infarmation about ¢ritical judgerments in applying accounting

policies, as well as estimates and assumptians that have the most

significant risk of causing a material adjustment to the carrying

amounts of assets and lialilities within the next financial year,

are included tn the following notes

= separate presentation of tems in the income statement
- note 3,

« measurement of defined benefit obligations ~ note 4B

* keyassumptions used in discounted cash flow projections
-note 9

« utibsation of tax losses and recognition of other detferred tax
assets —note 6B,

s likelihood of occurrence of provisions and contingencies,
including tax Investigations and audits - notes 19 and 20, and

s measurement of consideration and assets and Liabilities
acquired as part of business combinations - note 21

Recent accounting developments

Adopted by the Group

The following amended standards are relevant to the Group and
have been adopted for the first time in these financial statements,
with no material impact

« IFRS7 Financial Instruments Disclosures [Amendment]

+ |AS 12 Income Taxes [Amendment] - Deferred Taxes Recovery

of Underlying Assets

Not adopted by the Group
The Group Is currently assessing the impact of the following
new standards and amendments that are not yet effective

The Group does not currently believe adoption of these standards

would have a matenal impact on the consolidated results or

financial position of the Group All of the following new standards

and amendments are effectve from 1 January 2013 unless

otherwise stated Standards have not yet been endorsed by

the EU unless otherwise stated

+ |AS 19 Employee benefis (Revised) changes a number of
disclosure requirements for post-employment arrangements
and restricts the accounting options available for defined benefit
pension plans The return on pension plan assets and finance
charge will be replaced by a net interest expense or income,
calcutated by applying the Liability discouni rate to the net
defined benefit asset or Uability The Group expects this change
will result in an increase in finance costs of 150 million in 2012
{€179 mitlion 1n 2011} wath a corresponding Increase in actuanal
gains or losses on pension schemes before tax when restated
under the new standard The revised standard has been
endorsed bythe EU

Unilever Annual Report and Accounts 2012
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IFRS 13 Fair value measurement explains how to measure
fair value and enhances fair value disclosures The standard
does not significantly change the measurement of fair value
but codifies it in one place This standard has been endorsed
by the EU

IFRS @ Financialinstruments replaces the current
classification and measurement models for financial asseis
with two classification categories amortised cost and fair value
Classification 1s driven by the business model for managing the
assets and the contractual cash flow characteristics Financial
liabilities are not affected by the changes Effective from

1 January 2015

Amendments to IAS 1 Presentation of items of other
comprehensive income will result in items of other
comprehensive income that may be reclassified to profit or
loss being presented separately from items that would never be
reclassified Endorsed by the EU and effective from 1 July 2012
Amendmaents to |AS 32 Financial instruments Presentation
[effectve from 1 January 2014) and IFRS 7 Financial
instruments Disclosures provide additional guidance on when
financial assets and Liabilties may be offset These standards
have been endorsed by the EU

Amendments to IFRS 10 Consolidated financial statements
IFRS 11 Jomnt arrangements and IFRS 12 Disclosure of
interests in cther entitias ontransition guidance
Amendments to IAS 1 Presentation of Financial Statements
clarifies comparative information requirements

Amendments to 1AS 16 Property plant and equipment
explains that servicing equipment 1s not classified as inventory
when used for more than one pericd

Amendments to IAS 32 Financial Instruments Presentation
clarifies that the treatment of tax on distributions and equity
transaction costs must follow FAS 12 Income taxes
Amendments to IAS 34 Interim Financial Reporting aligns
the disclosure required for segment assets and liabilities in
interim financial statenents with IFRS 8 Operating segments

The EU has endorsed the following standards, which will be
mandatory from 1January 2014 with early application permitted
This 15 a year later than the adoption dates in the standards
themselves which require that entities complying with IFRS as
1ssued by the 1ASB apply them from 1 January 2013 The Group
will adopt these standards from 1 January 2013, which 1s a year
early from an EU perspective The impact of the standards on
the consolidated results or financial positian of the Group will
not be material

IFRS 10 Consolidated financial statements replaces current
guidance on control and consolidation The core principle that
a consolidated entity presents a parent and 1ts subsidiaries

as if they were a single entity remains unchanged as do the
mechanics of consolidation

IFRS 11 Joint arrangements requires joint arrangements

to be accounted for as a joint operation or as a Joini veniure
depending on the rights and obligations of each party ta the
arrangement Equity accounting for joint veniures already
used by Unitever will become mandatory

IFRS 12 Disclosure of interests in other entities requires
enhanced disclosures of the nature risks and financial effects
associated with the Group sinlerests in subsidiaries, associates
joint arrangements and unconsotidated structured entities

1AS 27 Separate inancial stalements [Revised} The standard
15 revised to reflect the 1ssue of IFRS 10

IAS 28 |nvesiments in associates and Joint ventures [Revised]
The standard 1s revised to reflect the issue of IFRS 11

Financial statements b




NOTES TO THE CONSOQLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

2. Segment information

Segmentalreporting
The Group has revised its aperating segments to align wiih the new structure under which the business is managed From 2012

operating segment information 15 provided based on four product areas rather than geographical regions The four preduct
areas are

Personal Care - including sales of skincare and haircare products deodorants and orat care products

Foods - Including sales of soups bouillons, sauces, snacks mayonnaise salad dressings, margarines and spreads

Refreshment - including sales of ice cream, tea-based beverages weighi-management products and autritionally enhanced
staples sold in developing markets

HomeCare - ncluding sales of home care products such as laundry tablets, powders and liguids, soap bars and a wide
range of cleaning products

Revenue recognition
Turnover comprises sales of goods after the deduction of discounts sales taxes and estimated returns It does not include sales

between group companies Discaunts given by Unilever include rebates, price reductions and incentives given to customers
promotional coupening and trade communication cests

Turnaver is recogmsed when the nisks and rewards of the underlying products have been substantially transferred to the customer
Depending on individual customer terms, this can be at the ime of dispatch delivery or upon formal customer acceptance

Core operating profit

From 2012 the Group refers to core operating profit which means operating profit before the impact of non-core items
(refer to note 3 for explanation of non-core items]

€ rmillien €million €million € million € million
Personal
Care Foods Refreshment  Home Care Total
2012
Turnover 18,097 14,444 9728 9,057 51,324
Operating profit 2928 2,605 M 545 6,989
Non-care items 3 160 (73) - (14) 73
Core operating profit 3,088 2,532 11 531 7.062
Share of net profit/loss] of joint ventures and associates 1 5 9% - 105
Depreciation and amartisation 338 m 340 212 1,199
Impairment and other non-cash charges® 18% 141 106 128 564
20Mm
Turnover 1547 13984 8804 8206 46 467
Operating profit 2535 2693 723 481 6433
Non-core items 3 187 (244) {47) {40) (144)
Core operating profit 2723 2449 &76 441 6289
Share of net profit/[loss] of joint ventures and associates 5 7 98 3 13
Deprecialion and amortisation 272 286 281 190 1029
Impairment and other non-cash charges®! 138 183 154 136 411
2010
Turnover 13,767 14164 8,605 77258 44,262
Operating profit 2296 2844 724 473 6339
Non-core items 3 50 (464) (2) 108 (308}
Core operating profit 2344 2382 722 581 4031
Share of net profit/loss] of joint ventures and associates 7 18 92 (6) m
Depreciation and amorkisation 255 282 273 183 993
Impairment and other non-cash charges® 123 132 81 190 526

ul gther non-cash charges include charges to the income statement during the year 1n respect of the share-based compensation and provisions
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ABOUT UNILEYVER GOVERNANCE FINANCIAL STATEMENTS

2. Segment information continued

SHAREHOLDER INFORMATLON

The home countries of the Unilever Group are the Netherlands and the United Kingdom Turnover and non-current assets® for these
two countries combined, the USA and Brazil [being the two largest countries ouiside the home countries] and all other countries are

€mllion €million € million € million € million
Netherlands/
United All other

2012 Kingdom Usa Brazil countries Total
Turnover 3,980 7.834 3813 35,697 51,324
Non-current assets™ 3,353 8,670 2,235 17,441 31,699
201
Turnover 3693 6,889 34644 32 241 46,467
Non-current assets 2915 9286 2525 14 593 3131%
2010
Turnover 3,490 4725 3502 30 545 44 262
Non-current assets® 2,602 5960 2481 15,367 26 410

PNon-current assets excluding financial assets deferred tax assets and pension assets for funded schemes 1n surplus

Mo other country had turnover or non-current assets [as shown above] greater than 10% of the Group total

Additional information by geographies

Although the Group s operations are managed by product area we provide additional informatien based on geographies The analysis
of turnaver by geographical area 1s stated on the basis of origin Sales between geographical areas are carried out at arm s length and

were not matenal

€ millien € million € rmillion €million
Asia/
AMET/ The
RUBY  Americas Europe Total
2012
Turnover 20,357 17,088 13,879 51,324
Operating profit 2,637 2,433 1919 6,989
Non-core items 30 {13) 56 73
Ccre operating profit 25667 2,420 1978 7.062
Share of net profit/[loss] of joint ventures and associates (2) 68 39 105
201
Turnover 17723 15,251 13 493 44 467
Operating profit 2109 2250 2074 6433
Non-core items 19 0271 (34) [144)
Core operating profit 2128 2123 2038 6289
Share of net profit/lloss] of joint ventures and associates ( &7 47 13
2010
Turnover 16 460 14 562 13,240 44,262
Operating profit 2,142 2169 2028 6339
Non-care items {1 6 (313 {308}
Core operating profit 2141 2,175 1715 603
Share of net profit/[loss) of joint ventures and associates i1 &9 43 m

W Refers to Asia Africa Middle East Turkey Russia Ukraine and Belarus
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

3. Gross profit and operating costs

Research and market support costs

Expenditure on research and market support, such as advertising, 15 charged to the income statement as incurred

Non-core items

Disclosed on the face of the Income slatement are costs and revenues relating to business disposals, acquisition and disposal
related costs impairments and other one-off items, which we collectively term non-core stems due to their nature and
frequency of occurrence Thesetems are materialin terms of nature and/for amount and are relevant to an understanding

of our financial performance

Business disposals generate both gains and lesses which are not reflective of underlying performance Acquisition and disposal
related costs are charges directly attnibutable to the acquisition or dispasal of group companies

€ million € mithion € mitlien

2012 2011 2010

Turnover 51,324 46 467 44 262
Costot sales 130,703] [27930) (25 890}
Gross profit 20,621 18 537 18372
Setling and administrative expenses 113,632) (12 ¥04) (12 033)
Operating profit 6989 6433 6339

Non-core items

Non-care items are disclosed on the face of the (ncome statement te provide additional infermation to users to help them better

understand underlying business performance

€ millisn € million € million
2012 20N 2010
Acquisition and dispesal related costs 1190l [234] (50)
Gain/(loss) on disposal of group companies n? 221 468
Impairments and ather one-off iterns™ - 157 [110)
Non-core items before tax 173) 144 308
Tax impact of non-core 1tems (4) {6) 12l
Non-core items after tax 871 138 294
Attributable to
Non-controlling interests - - -
Shareholders equity (87] 138 296

bl |ncluded (n the 2011 balance 1s a past service credit for the UK pension plan amounting to €153 million and the 2010 balance relates 1o provision for EU

campetition investigatians

Other
Other items within operating costs inctude

€ million € milhion € million

2012 2m 2010

Staff costs 4 16,291) {5 345) [5 5991
Distribution costs 13,264 (3080] (3 015]
Raw and packaging materials and goods purchased for resale 120,998) (19 243) (17,638)
Amorusation of finite-lfe intangible assets and software 9 (213) (191 [174)
Depreciation of property plant and equipment 10 (986) (838) {819)
Advertising and promotions (6,743) (6,069) [6 064]
Research and development (1,003} (1009 (928)
Exchange gains/{losses! (118} 91 7
On underlying transactions 196) 145) (36)
On covering forward contracts 122) 34 43
Lezse rentals {558) [652) 1445
Mimimum operating lease payments (558} (458} {445)
Contingent operating lease payments (8l {31 (4)
Less Sub-lease income relating lo operating lease agreements 8 7 4
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4. Employees

4A. Staff and management costs

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

€million € million € million

Staff costs 2012 20m 2010
Remuneration of employees (5,133) [4 596 14,572
Pensions and ather post-employment benefits (348] 17) (276]
Social security cests (659) (627] (607]
Share-based compensation costs 153} o5 [144)
(6,291) (5 345) (5 599]

000 000 000

Average humber of employees during the year 2012 2m 2010
Asia/AMET/RUB 94 92 90
The Americas 43 42 40
Eurape 35 35 35
172 169 165

€ millten € million € millien

Key management compensation 2012 2011 2010
Salaries and short-term employee henefits (28] [15) 17)
Non-Executive Directors fees (2 (2 (2)
Post-ermployrment benefits (2l 2l (2)
Share-based benefits (10] 11 110)
(42) (30) (311

Ofwhich

Executive Directors 2] 1ol (7]
Non-Executive Direclors (2] {2} (2
Other (28) (18) (22)
(42) (30] {31]

Key management personnel are defined as the members of the Unilever Leadership Executive (ULE) and the Nen-Executive Directors

Details of the remuneration of Directors are given in the parts noted as audited in the Directors Remuneration Report on pages 62 to 81

4B. Pensions and similar obligations

For defined benefit plans, operating and finance costs are recognised separately in the income statement The amount charged

to operating cost in the income statement 1s the cost of accruing pensien benefits promised to employees over the year, plus the
costs of individual events such as past service benefit enhancements, settlements and curtallments {such events are recognised
immediately In the iIncome statement] The amount charged or credited to finance costs includes a credit equivalent to the Group s
expected return on the pension plans assets over the year, offset by a charge equalto the expected increase in the plans liabilities
over the year due to the passage of ime Any differences between the expected return on assets and the return actually achieved,

and any changes in the liabilities over the year due to changes in assumptions or experience within the plans are recognised

immediately 1n the statement of comprehensive income

The defined benefit plan surplus or deficit on the balance sheet comprises the total for each plan of the fair value of plan assets
less the present value of the defined benefit obligation [using a discaunt rate based an high quality corporate bondsl

All defined benefit plans are subject te regular actuarial review using the projected unit method either by externat consultants or

by actuaries employed by Unitever The Group policy is that the moest important plans, representing approximately 80% of the defined
benefit iablities, are formally valued every year Other principal plans, accounting fer approximately a further 15% of babilities, have
their liabilities updated each year Group policy for the remaining plans requires a full actuarial valuation at least every three years

Asset values for all plans are updated every year

For defined contribution plans the charges to the Income statement are the company contributions payable, as the company s
obligation s imited 1o contributions paid into the plans The assets and liabilities of such ptans are not inctuded in the balance

sheet of the Group
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

4B. Pensions and similar obligations continued

Description of plans

In many couniries the Greup operates defined benefit pension plans based on employee pensionable remuneration and length of
service The majority of these plans are externally funded The Group alse provides other post-employment benefits, mainly post-
employment healthcare plans in the United States These plans are predominantly unfunded The Group also operates a number
of defined contribution plans, the assets of which are held in external funds

The majority of the Group s externally funded plans are established as trusts, foundations or similar entities The operation of these
entities 15 governed by tocal regulations and practice in each country as 1s the nature of the relationship hetween the Group and the
trustees for equivalent] and their composition

Investment strategy

The Group s nvestment strategy In respect of its funded pension plans 1s implemented within the framewaork of the various statutery
requirements of the territories where the plans are based The Group has developed policy guidelines for the allocation of assets to
different classes with the objective of controlting risk and maintaining the right balance between risk and long-term returns in order
to limit the cost to the Group of the benefits provided To achieve this, Investments are well diversified, such that the failure of any single
investment would not have a material impact on the overall level of assets The plans continue to Invest 3 good propartion of the assets
1n equities, whech the Group believes offer the best returns over the long term commensurate with an acceptable level of risk For

risk control the pension funds also have significant investments in Liability matching assets [bands| as well as i property and other
alternative assets The majority of assets are managed by a number of external fund managers with a small praportion managed
in-house Unilever has a pooled investmant vehicle [Univest] which it believes offers its pensian plans around the world a simplified
externally managed investment vehicle to implement their strategic asset allocation models, currently for bands equities and
alternative assets The aim 1s to provide high quality, well diversified, cost effective, risk-controlled vehicles The pension plans
investments are overseen by Unitever s internal investment company, the Univest Company

Assumptions

With the objective of presenting the assets and Liabilities of the pensions and other post-employment benefit plans at their fair value on
the balance sheet assumptions under IAS 19 are set by reference to market conditions at the valuation date The actuarial assumptions
used tc calculate the benefit obligations vary accerding to the country in which the plan s situated The following table shows the
assumptions, weighted by liabilities used to value the principal defined benefit plans {which cover approximately 5% cf total pensicn
liabibities) and the plans providing other post-employment benefits, and (n addition the expected long-term rates of return on assets,
weighted by asset value

31 December 2012 31 December 2011
Principal Other Principal Other
defined henefit  post-empleyment defined benefit  post employment
pension plans benefit plans pension plans benefit plans
Discount rate 3% 4 0% 4 6% 4 3%
Inflation 23% nfa 25% nfa
Rate of increase in salaries 32% 3 6% 34% 5%
Rate of Increase {or pensions in payment [where provided) 21% nfa 2 &% n/a
Rate of increase for pensions in deferment [where provided) 23% nfa 2 6% nfa
Long-term medical costinflation nfa 5 0% nfa 50%
Expected long-term rates of return
Equities 69% 72%
Bonds 30% 38%
Property & &% LT7%
Others 49% & 2%
Weighted average asset return 50% 5 6%

The valuations of other post-employment benefit plans generally assume a higher imial level of medical cost 1aflation, which falls
from 7 0% to the long-term rate within the next five years Assurned healthcare cost trend rates have a sigatficant effect on the amounts
reported for healthcare plans A one parcentage point change in assumed healthcare cost trend rates would have the following effect

€ millien € mullion

1% pointincrease 1% pointdecrease

Effect on total of service and interest cost components 1 1)
Etfect on total benefit cbligation " 2)

The expected rates of return on plan assets were determined, based on actuarial advice by a process that takes the long-term rates
of return on government bonds available at the balance sheet date and applies to these rates suntable risk premiums that take account
of historic market returns and current market long-term expectations for each asset class
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4B. Pensions and similar obligations cantinued

Far the mast important pension plans, representing approximately 80% of all defined benefit plans by iabilities the assumptions used
at 31 December 2012 and 2011 were

United Kingdom Netherlands United States Germany
2012 20m 2012 201 2012 om 2012 261
Discount rate 4 3% 4 7% 31% 45% 38% 39% 31% 4 5%
Inflation 26% 30% 17% 18% 23% 23% 17% 1 8%
Rate of increase in salaries 36% 4 0% 22% 23% 35% 35% 28% 28%
Rate af increase for pensions in payment
[where provided) 2 5% 28% 17% 18% - - 17% 18%
Rate of increase for pensions in deferment
[where provided] 26% Z29% 17% 18% - - - -
Expected long-term rates of return
Equities 71% 73% 6 5% 70% 70% 9% 6 5% 70%
Bonds 35% 318% 25% 35% 35% 3 4% 25% 3%
Property 4 &% 4 8% 4 0% 4 5% 4 5% L 4% 4 0% 4 5%
Others 57% 6 9% 34&% 58% 50% 5 4% 4 3% 4 6%
Weighted average asset return 58% 6 2% 4 2% 5 0% 51% 5 0% 4 3% 4 5%
Number of years a current pensioner 1s
expecied o lve beyond age 45
Men 217 n7 220 215 195 190 194 19 4
Wormen 236 235 23% 233 215 209 230 230
Numnber of years a future pensioner currently
agad 4515 expected to live beyond age 65
Men 235 235 237 230 207 2046 194 194
Women 252 252 245 262 2217 225 230 230

Demographic assumptions, such as martality rates are set having regard to the latest trends in life expectancy lincluding expectations

of future improvernents| plan experience and other relevani data These assumptions are reviewed and updated as necessary as part

of the periodic actuarial valuation of the pension plans The years of lfe expectancy for 2012 above have been translated from the

following tables

» UK the year of use S1 series all pensioners [ S1AP | tables have been adopted which are based onthe experience of UK pension
schemes over the period 2000-2006 Scaling factors are applied reflecting the experience of our pension funds appropriate to the
mermbers gender and status Future improvements in longevity have been allowed for in lne with the 2007 CMI Core Projections
and a 1% pa long-term improvement rate

+ The Netherlands the Dutch Actuarial Society s AG Prognosetafel 2012-2042 table 15 used with correction factors to allow far the
typically longer Life expectancy of pension fund members relative to the general population This table has an in-built atllowance
for future improvements in longevity

« United States the table RP-2000 with generational martality improvement using Scale BB This table has an in-built allowance
for future improvements in longevity

« Germany fund specific tables are used which broadly equate to the Heubeck 2005 generationaltable projected to 2030

Assumptions for the remaining defined benefit plans vary considerably, depending on the economuc conditions of the countries where
they are situated
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

4B. Pensions and similar cbligations continued

Income statement
The charge to the income statement comprises

Emilbon € million € milbion
2012 2m 2010
Charged to operating profit
Defined benelt pension and other benelit plans
Current service cost 278) (252 [261)
Employee contributions 18 15 13
Special termination benefits {17 (31) (22]
Past service cost 27 195 &0
Settlernents/curtallments 20 146 b
Defined contribution plans (118) {501 (72}
Totaloperating cost 4A (346) 17 i276)
Charged to net finance costs
Interest on retirement benefits (204) [908) (953
Expectad return on assets 897 979 983
Total net finance income/[cost § {7) 71 20
Net impact on the income statement [before tax) (353) 54 (256

Significant items on the face of the income statement
Included n the 2011 balance are a past service credit of €153 million as Unilever implemented amendments to certain constructive

obligations 1n the UK that the company had the discret:on to amend and curtailment credits of €144 millien relating to benefit changes
mainly in the UK, the USA and Canada

Statement of comprehensive income
Amounts recagnised in the statement of comprehensive Income cemprise

€million & million € million € millon € million € rmutlion
Cumulative
¥ January
2004 to
2012 2m 2010 2009 2008 present

Actual return less expected return on pension and other

benefit plan assets 1,221 [440) 677 1277 (4 243 750
Experience gains/{tosses] arising an pension plan and other

benefit plan Labilities (210) (74] 197 250 - 297
Changes 1n assumptions underlying the present value

of the pension and other benefit plan Labilities (1,828) 111771 (718) (1,489 1116 [5 429]
Actuanial gain/(loss) (815) (1 6%1) 158 38 [3127] (4 378]
Change in unrecognised surplus - - - - - 103
Refund of unrecagnised assets - - - - - 15
Net actuarial gain/llossl recognised in statement

of comprehensive incorne (before tax] (815) (1691) 158 38 [3127) (4 2601
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4B. Pensions and similar obligations continued

Balante sheet

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

The assets, liabilities and surplus/[deficit] position of the pension and other post-employment benefit plans and the expected rates of
return on the plan assets at the balance sheei date were

31 December 2012

31 Decemker 2011

€ million € million % € million € mitlien %
QOtherpost-  Long-term Other post- Leng-term
employment rates of employment rates of
Pension benefit relurn Pension beneht return
plans plans expected pians plans expected
Assets of principal plans
Equities 7,486 - 69% 6860 - 12%
Bonds 6,238 - 30% 6120 - 38%
Property 1,129 - 4 4% 1007 - 4 7%
Other 2,354 - 4 9% 1,633 - 6 2%
Assets of other plans 458 7 6% £17 7 79%
17,665 16 037 7
Presentvalue of Liabilities
Principal plans (19,772) - (17703) -
Other plans {700) (640) (887) [657)
(20,6721 (660) (18,590] (457)
Aggregate net deficit of the plans (3,0071 652} [2 5531 [650)
Irrecoverable surplus®! - - - -
Penzion Liability net of assets (3,007 (652) [2,553] [650]
Of which in respect of
Funded plans in surplus
Liabilities (5,053) m {4 201) -
Assets 5,722 4 b 204 -
Aggregate surplus 669 1003 -
Irrecoverable surplusk! - - -
Pension asset net of labilities 669 3 1003 -
Funded plans in deficit
Liabilities {14,214) (22] 3101 (34l
Assets 11,943 4 10,833 7
Pension biability net of assets £2,273] (E]] (2 268) (27)
Unfunded plans
Pension Liability {1,403) (637) (1 288] {623

WA surplus s deemed recoverable to the extent that the Group s able to benefit ecanomically from the surplus

Equity securities include Unilever securities amounting to €32 million [0 2% of total plan assets) and €41 million [0 3% of total plan
assets] at 31 December 2012 and 2011 respectively Property includes property occupied by Unilever amounting to €16 miltion

and €14 mitlion at 31 Decernber 2012 and 2011 respectively

The pension assets abave exclude the assets in a Special Benefits Trust amounting to €98 million [2011 €110 millien] to fund pension

and similar obligatiens in the US [see also note 17A on page 122)

The sensitivity of the overall pension Liabilities to changes (n the weighted key financial assumptions are

Change inassumption

Impact eroverall labilities

Discount rate
Inflation rate

Increasefdecrease by D 5%
Increase/decrease by 5%

Decrease/increase by 8%

Increase/decrease by 6%
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

4B. Pensions and similar obligations continued

Reconciliation of change in assets and Liabilities
Movemnents in assets and liabilities during the year

€ million € million € million Cmilion € milkicn € msllion

Assets Assets Assets Liabilitres Liabilities Lratulities

2012 201 2010 2012 201t 2010

1 January 16,044 15974 14 413 [19.247) (18 044) (14 995)
Acquisitions/disposals - 1 3 - 6] (4)
Current service cost - - - (278) (252} (261)
Employee contributions 18 15 13 - - -
Special termination benefits - - - 117) [31] (22)
Past service costs - - - 27 195 60
Settlements/curtailments t&) - (162] 26 146 168
Expected returns on plan assets 897 979 983 - - -
Interest on penston Liabilities - - - [204) (708 (963
Actuarial gain/floss) 1,221 (440) 677 12,034) [1,251] 1519
Employer contributions 605 463 667 - - -
Benefil payments 1,227 (11301 (1,148 1,227 1130 1,146
Reclassification of benefits™ 17 - 19 (231 {9l (28l
Currency retranslation 104 172 505 11071 (207 [628)
31 December 17,673 16044 15974 (21,3321 (19,247 (18,044)

BICertain obligations have been reclassihaed as employee benafit obligations

The actual return on plan assets during 2012 was €2 118 million being the sum of €897 million and €1 221 millien from the table
above {2011 €539 mullien)

Funded status of plans at the year end

€ million € million € million € mitlion € million

2012 2 2010 2009 2008

Total assets 17,673 16 044 15974 14 413 11719

Total penston Liatulities (21,332) {19 247 [18,044) (16 999) (15 101}

Net Liabilities 13,659) (3 203) (2070] [2 582) (3 382)

Less unrecognised surplus - - - - -

Pension llabilities net of assets [3,459] (3 203) {2070 (2 582 (3382)
Cash flow

Group cash flow in respect of pensions and sim:lar post-employment benefits comprises company cantributions paid to funded

plans and benefits paid by the company in respect of unfunded plans as set out In the fallowing table [including the current estimate
of contributions for 2013)

€ millicn € million €millicn € mellion
2013E 2012 201 2010
Company contributions to funded plans

Defined benefit 810 435 297 482
Defined contribution 130 16 g0 72

Benefits paid by the company in respect of unfunded plans
Defined benehit 160 170 166 187
Group cash flow In respect of pensions and similar benefits 700 21 553 741

Contributions to funded defined benefit plans are subject to periodic review, taking account of local legislation
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4C. Share-based compensation plans

The fair value of the awards at the grant date is calculated using pricing models and recognised over the vesting period of the
grant as a remuneration cost with a corresponding Increase 1n equity The value of the charge 15 adjusted to reflect expecied and
actual levels of awards vesting, except where the fatlure to vestis as a result of not meeting a market condition Cancellations

of equity instruments are treated as an acceleration of the vesting period and any outstanding charge 1s recogmised in the iIncome
statement immediately

As at 31 December 2012, the Group had share-based compensation plans in the form of performance shares, share options
and other share awards

The numbers in this note include thase for Execuiive Directors shown in the Directors Remuneration Report on pages 62 to 81 and
those for key management personnel shown in note 4A on page §5 Nen-Executive Directors do not participate in any of the share-
based compensation plans

The charge in each of the last three years 1s shown below and relates to equity settled plans

£million € million € million

Income statement charge 2012 20M 2010
Performance share plans 1147] (93] [120]
Other plans (6] (12 (24}
[153) (105) (144)

Performance Share Plans

Performance share awards are made under the Management Co-Investment Plan {MCIP] and the Globat Share Incentive Plan [GSIP
The MCIP atlows Unilever s managers to invest up to 60% of their annual bonus in shares in Unilever and to receive a corresponding
award of performance-related shares Under GSIF Unilever s managers receve annual awards of NV and PL.C shares The awards
of both plans will vest after three years between 0% and 200% of grant level, depending on the satisfaction of periermance metrics

The performance metrics of both MCIP and GSIP are underlying sales growth operating cash flow and core operating margin
impravermnant There s an addional target based on relative total shareholder return (TSRl for senior executives

A summary of the status of the Performance Share Plans as at 31 December 2012, 2011 and 2010 and changes during the years ended
on these dates s presented below

2012 201 2010
Number of Number of Number of
shares shares shares
Outstanding at 1 January 18,642,656 17,240,376 17 536,148
Awarded 7,034,147 9587934 9292 489
Vested (6,277,057) (6 688 229) (8 426 T44)
Farfeited (1,370,445) (1,497 425) [961,715)
Outstanding at 31 December 18,031,101 18,642,656 17240 376
2012 2018 2010

Share award vatue information
Fair value per share award during the year €2502 €2291 €21 45

Additional information

At 31 December 2012, there were options cutstanding io purchase 16,823,830 (2011 24 195 358] ordinary shares in NV or PLC in respect
of share-based compensation plans of NV and its subsidiaries and the North American plans, and 9,418 749 (2011 10,395 180) ordinary
shares in NV or PLC in respect of share-based compensation plans of PLC and its subsidiares
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

4C. Share-based compensation plans continued

To satisfy the oplions granted certain NV group companies hold 23 630 318 (2011 33 219 526) ordinary shares of NV or PLC, and trusts
In Jersey and the United Kingdom hold 1205 854 (2011 3,062 111} PLC shares The trustees of these trusts have agreed unti further
notice, to waive dividends on these shares, save for the nomingl sum of 0 01p per 3'/ap ordinary share Shares acquired during 2012

represent 0 C02% of the Group s called up share capital The balance of shares held in connection with share plans at 31 Decemnber
2012 represented 0 8% (2011 1 2%l of the Group s called up share capital

The book value of €617 million (2011 €799 mithion) of atl shares held in respect of share-based compensation plans for both NV

and PLC 15 eliminated on consolidation by deduction from other reserves Their market value at 31 December 2012 was €717 mitlion
(2011 €954 mullion)

At 31 December 2012 there were no options for which the exercise price was above market price
Shares held to satisfy options and related trusts are accounted for in accordance with IAS 32 Financial Instruments Presentation
and SIC 12 Consolidation of Special Purpose Entities  All differences between the purchase price of the shares held to satisfy options

granted and the proceeds received for the shares whether on exercise or lapse are charged to reserves The basis of the charge
to operating profit for the economic value of options granted 1s discussed on page 101

Between 31 Decernber 2012 and 4 March 2013 6,262 639 shares were granted and 150 555 shares were forfeited related to ihe
Performance Share Plans

5. Net finance costs

Net finance costs 1s compnised of finance costs and finance income, including net finance costs in relation to pensions and
similar ebligations

Finance income includes income on cash and cash equivalents and income on other financial assets Finance costs include interest
costsinrelatien to financial babilities

Borrowing costs which are not capitalised are recognised based on the effective interest method

€ mitlion € million € milhion
Net finance costs 2012 2011 2010
Finance costs (526} (540] (4%1)
Bank loans and overdrafts i89) {59) (38)
Bonds and other loans 1451) 1472 441
Dividends paid on preference shares (4) (5) 6]
Net gain/lloss] on derivatives for which hedge accaunting 1s not appliad® (21 (4] (4]
On foreign exchange derivatives 19 (379 (601)
Exchange difference on underlyingitems 17 375 595
Finance mcome 136 92 77
Pensions and stmilar ebligations® n i 20
(397] [377) {394

I For further details of derivatives for which hedge accounting 1s not applied please refer to note 16C on page 120
®Net hnance costs in respect of pensions and simlar obligations are analysed in note 4B on page 78

4. Taxation

6A. Income tax
Inceme tax on the profit for the year comprises current and deferred tax Income taxis recognised (n the income statement
except to the exient that it relates to items recognised directly in equity

Current tax s the expecied tax payable an the taxable income for the year, using tax rates enacted or substantively enacted
at the balance sheet date and any adjustments to tax payable in respect of previous years
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FINANCIAL STATEMENTS SHAREHOLDER INFORMATION
4A. Income tax continued
€millon € million € million
Tax charge in income statement 2012 2m 2010
Current tax
Current year 11,8971 (1571 {1479
Over/lunder] provided in prior years (135} 93 B8
(2,032) [1,478) [1,391]
Deferred tax
Qnigination and reversal of temparary differences 164 179 (237)
Changes In tax rates 81 1 (2}
Recogmition of previously unrecognised losses brought forward 52 34 96
297 164) (153)
{1,735] (1622) [1534)

The reconciliation between the computed weighted average rate of income tax expense, which is generally applicable to Unilever
companies and the actual rate of taxation charged is as follows

% % %
Reconciliation of effective tax rate 2012 2om 2010
Computed rate of tax® 26 27 28
Differences due to
Incentive tax credits (5 (5 (5l
Withholding tax on dividends 2 2 2
Adjustments to previous years - )] (3l
Expenses not deductible for tax purpases 2 1 1
Other 1 2 3
Effective taxrate 26 26 26

@ The computed tax rate used 15 the average of the standard rate of tax applicable in the countries ir which Unilever operates weighted by the amount of profit
before taxation generated in each of those countries For this reasan the rate may vary fram year lo year according to the rmix of profit and related tax rates

68. Deferred tax

Deferred tax 1s recognised using the Liability methed on taxable temporary differences between the tax base and the accounting
base of items included in the balance sheet of the Group Certain temporary differences are not provided for as follows

» gooedwill not deductible for tax purposes,

* the imtial recognition of assets or Labilities that affect neither accounting nor taxable profit, and

+ differences relating to investments in subsidizrias to the extent that they will probably not reverse in the foreseeable future

The amount of deferred tax provided 1s based on the expected manner of realisation or settlement of the carrying amount of assets
and liabilities using tax rates enacted, or substantively enacted at the year end

A deferred tax asset s recognised only to the extent that it s prebable that future taxable profits will be available against which

the asset can be utiised Deferred tax assets are reduced to the extent that it 1s no longer probable that the related tax benefit
will be realised

€million € mithon € million € milbion € mitben Emilion € millien € million
As at Asat Asat Asat
1 January Income 31 December 1 January Income 31 December
Movements in 2012 and 2011 2012 statemnent Other 2012 2011 statement Other 2001
Pensions and similar obligations 748 (39 125 834 440 1134 421 748
Provisions &41 105 147 619 701 (45] 5 661
Goedwill and intangible assets 1,721) 92 193 11,438) (1122 78 (677] (1724]
Accelerated tax depreciation (648) [45) 90 [623) (540 (60] (68] (668]
Tax losses 100 43 1] 134 17 (21 4 100
Fair value gains (20) [ (71 21 (25) (12) 17 (20]
Fair value losses N 5 [24) 12 13 2 16 31
Share-based payments 118 &4 (10) 172 120 (1%} 17 18
Other 47 13 184) 29 23 44 (221 47
(704} 297 127 (280) (273) (144) (287 {704)
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6B. Deferred tax continued

At the balance sheet date, the Group has unused tax losses of €1 582 mitlion [2011 €1,568 million] and tax credits amounting to
€120 million [2011 €39 million] available for offset against future taxable profits Deferred tax assets have not been recognised In
respect of unused tax losses of €1,234 milhion [2011 €1 191 million] and tax credits of €120 milbon (2011 €38 million), as 1t 1s not
probable that there will be future taxable profits within the entities against which the losses can be utilised The majority of these
tax losses and credits arise in tax jurisdictions where they do not expire with the exception of €515 mitlion 2011 €512 mullion)

of state and federal tax losses in the US which expire between now and 2031

Other deductible temporary differences of €32 million (2011 €58 million] have not been recognised as a deferred tax asset
There 1s no expiry date for these differences

At the balance sheet date, the aggregate amount of temporary differences associated with undistributed earnings of subsidiaries
for which deferred tax lizbilities have not been recognised was €1,449 million (2011 €1 443 million} No liability has been recognised
in respect of these differences because the Group 15 1n 2 position to control the iming of the reversal of the temporary differences,
and it 1s probable that such differences will not reverse in the foreseeable future

Defarred income tax assets and liabilities are offset when there Is a legally enforceable right to set off current tax assets against
current tax bizbilities ang when the deferred income taxes relate to the same fiscal authority The following amounts determined
after appropriate offsetting, are shown in the consclidated balance sheet

€ milbion € mithon € million € million € million € million

Assels Assets Liabilities Liabilities Total Tetal

Deferred tax assets and Liabilities 2012 2011 2012 200 2012 201
Pensions and similar obligations 614 555 220 193 834 748
Provisions 561 419 58 242 ' 619 661
Goodwill and intangible assets (111 (612} (1,325) (1109] {1,436) (1721)
Accelerated tax depreciation (175) (129) (448) {539] {623] (6481
Tax losses 133 &9 1 3 134 100
Fair value gains 7 ] £28) (19 [21] (20
Fair value losses 1 27 11 4 12 k1|
Share-based payments 51 63 12% 55 172 138
Other 32 30 [3] 17 29 47
1,113 421 11,393) (1125) (280} (704

Of which deferred tax to be recovered/{settled] after

more than 12 months 725 163 1,378) (1131 (6531 (948]

6C. Tax on other comprehensive income

Income tax 1s recagnised 1n other comprehensive Income for iterns recognised directly in equity

Tax effects of the components of other comprehensive incormne were as follows

€ million € million € millon € million € milion € million
Tax Tax

Before charge/ After Before charge/ After

tax credit tax tax credit tax

2012 2012 2012 2t 201 201
Fairvalue gainsfilosses] on financial instrurnents (130) 5 [125) [194) 26 [148]
Actuarial gans/(losses] on pension schemes (815} 171 [644) [1691) 448 {1 243]
Currency retranslation gains/(losses| [(307) 5 1318) (713] 10 {703]
[1,252) 167 (1,085) [2 598} 48B4 [2 114)
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7. Combined earnings per share

The calculattons of combined earnings per share are based an the net profit attributable to ordinary share capital dividad by the
average number of share urits representing the combined ordinary share capital of NV and PLC in issute during the year after
deducting shares held as treasury stock

The caleutations of diluted earnings per share and core earnings per share [Core EPS) are based an (Il conversion into PLC ordinary
shares of these shares in a group campany which are convertible in the year 2038 as described in Corporate Governance report on
page 51 and [ul the effect of share-based compensation plans, details of which are set out In note 4C on pages 101 te 102

€ € €
Combined earnings per share 2012 2011 2010
Basic earnings per share 158 151 151
Diluted earnings per share 154 146 146
Core EPS 157 141 136

Millions of share units

Calculation of average number of share units 2012 2011 2010
Average number of shares NV 1,147 17147 17147
PLC 1,310 2 13102 13102
Less shares held by employee share trusts and companies (198 1] (209 0] (212 &)
Combined average number of share units 28288 28159 28123
Add shares 1ssuable in 2038 709 709 09
Add dilutive effect of share-based compensation plans 162 213 219
Dituted combined average number of share units 29159 29081 29051
€ million € milbion € million
Calculation of earnings 2012 2011 2010
Net profit 4,948 4623 4598
Non-controlling interests (468] [371) (354)
Net profit attributable to sharehclders equity 4,480 4252 4244
€ millien € million € mittion
Caltculation of core earnings 202 2011 2010
Net profit attributable to shareholders equity 4,480 4252 4,244
Post tax impact of non-core items 3 87 (138] (294
Core profit attributable to shareholders equity 4,567 414 3948

8. Dividends on ordinary capital

Dwidends are recogmsed on the date that the shareholder s right to receve payment 1s established This s generally the date
when the dividend 1s declared

£ milbon £ million € million
Dividends on ordinary capital during the year 2012 2an 2040
NV dividends 11,482) [1348) {1 270)
PLC dividends (1,214) {1119 (1039)

(2,696 (2 487] {2,309]

Four quarterly interim dividends were declared and paid during 2012 totalling €0 95 (2011 €0 €8) per NV ordinary share and £0 77
(2011 £0 771 per PLC ordinary share

Quarterly dividends of €0 2430 per NV ordinary share and £0 2039 per PLC ardinary share were declared on 23 January 2013,
to be payable in March 2013 See note 25 Events after the balance sheet date on page 129 Totat dividends declared in relation to 2012
were €097 (2011 €0 90] per NV ordinary share and £0 79 {2011 £0 78] per PLC ordinary share
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9. Goodwill and intangible assets

Goodwill

Goodwill 1s initially recognised based on the accounting policy for business combinations (see note 211 Goodwill 1s subsequently

measured at cost less amounts provided for impairment The Group s cash generating units [CGUs] are based an the four product
categories and the three gecographical areas

Goodwill acquired In a business combinaticn 1s allocated to the Group s CGUs or groups of CGUs that are expected to benefit from

the synergies of the combination These might not always be the same as the CGUs that include the assets and lizbilives of the acquired
business Each unit or group af units 1o which the goodwill 1s allocated represents the lowest level within the Group at which the goodwill
1s monitared for internal management purposes, and Is not larger than an operating segment

Intangible assets

Separately purchased intangible assets are inivally measured at cost On acquisition of new Interests in group compantes

Unilever recognises any specifically identifiable intangible assets separately from goodwill Intangible assets are initially
measured at fair value as at the date of acquisition

Finite-life intangeble assets mainly comprise patented and non-patented technology know-how and software These assets are
capitalised and amortised on a straight-tine basis in the income statement over the period of their expected useful Lives or the
period of legal rights if shorter None of the amortisation periods exceeds ten years Indefinite-Life intangibles mainty comprise
trademarks and brands These assets are capitalised at cest but are not amertised They are subject to a review for impairment

annually or more frequently If events or eircumstances indicate this 1s necessary Any impairment 1s charged to the income
statermnent as it arises

Research and development

Development expenditure 1s capitalised only if the costs can be reliably measured, future economic benefits are probable,

the product Is technically feasible and the Group has the intent and the resources to completa the project Research expenditure
15 recognised in profit or loss as incurred

€ million €mitlion € mithon € millien € million
Indefinite-life Firute-life
intangible intangible

Movements during 2012 Goodwill assets assets Software Total
Cost

1 January 2012 15,929 6,609 663 1,152 24,353

Acquisitions of group companies 10 9 - - 19

Disposals of group companies (22) 7 - - (29)
Reclassed to held for disposal (441 (700 - - [114)
Additiens - 29 10 394 435
Disposals - (10 i1 [45) (56)
Currency retranslation 1238) (24) i2) (23] i287)
31 Decemnber 2012 15,635 6,536 670 1,480 24,321

Amortisation and impairment

1 January 2012 (1,033) (2451 501) (581) [2,440)
Amortisation for the year - - (43 (170l (213)
Disposals - - - 1" 1"

Currency retranslation 17 7 3 12 37

31 Decernber 2012 1,018) {2ag) 164611 {708] {2,603]
Net book vatue 31 December 2012 14,619 6,298 29 772 21,718

Movements during 2011

Cost

1 January 2011 14,150 4757 b4 899 20 450

Acquisitions of group companies 1677 1935 15 5 3632

Disposals of group companies (4] {2631 - - {247}
Additions - 8 2 260 270

Disposals - - - (16} (18]
Currency retranslation 106 172 2 4 284

31 December 2011 15929 b 609 663 1152 24353

Amortisation and impasrment

1 January 2011 {1,007} {235) (540] (435) 2217
Amortisation for the year - - (58) (133) (191}
Disposals - - - 5 5

Cutrrency retranslatan (28] (0] (3 2 371
31 December 2011 {1033 (245) t601) (561) (2 440)
Net book vatue 31 December 2011 14 896 6344 62 51 21913
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9. Goodwill and intangible assets continued
There are no significant carrying amounts of goodwill and intangible assets that are allocated across multiple cash generating units

Impairment charges
We have tested all material goodwill and indefinite-life intangible assets for impairment Noimpairments were identified

Significant CGUs

The goodwill and indefinite-life ntangible assets held in the three CGUs relating te Foods across the geographical areas are considered
sigrificant within the total carrying amounts of goodwill and indefinite-life intangible assets at 31 December 2012 interms of size, headroom
and sensitivity to assumptions used No aiher CGUs are considered significant in this respect

The goodwill and indefinte-lfe tangible assets held in the significant CGUs are

€ biluen € bition € illion € bidbian

2012 2012 2m 201

Indefinite- Indefinite-

Lfe Lfe

Goodwill  tntangibles Gosdwill  intangibles

Foods Europe 58 16 57 14
Foods The Americas 39 14 41 15
Foods Asia/AMET/RUB 14 04 15 D4

During 2012, the Group conducted an impairment review of the carrying vatue of these assets as part of its comprehensive annual
review Value 1n use has been calculated as the present value of projected future cash flows Apre-taxdiscount rate of 7 4% was used

For the significant CGUs the fotlowing key assumptions were used in the discounted cash flow projections

Foods Foods Foods

The Asia/AMET/

Europe Amerlcas RUB
Longer-term sustainable growth rates 0 3% 16% 33%
Average near-term nomnal growth rates 08% 4 9% 10 9%
Average operating margins 22-246% 17-20% 13-16%

The growth rates and margins used to estimate future performance are based on past performance and our experience of growth rates
and margins achievable in our key markets

The projections covered a perod of five years, as we believe this 1o be the most apprapriate tmescale over which to review and
consider annual performances before applying a fixed terminal value multiple to the final year cash flows

The growth rates used are cansistent with our annual planning and strategic planning processes

We have performed sensitivity analyses around the base assumptions and have cencluded that no reasonable possible changes in key
assumptions would cause the recoverable amount of the significant CGUs to be less than the carrying value

10. Property, plant and equipment

Praperty plant and equipment is measured at cost including eligible borrowing costs less depreciation and accumulated
impairment losses

Depreciation 1s provided on a straight-line basis over the expected average useful lives of the assets Residualvalues are reviewed
at least annually Estimated useful lives by major class of assets are as follows

« Freehald buildings [no depreciation on freehold land] 40years

+ Leasehold land and buldings L0years {or life of lease If less]

» Plant and equipment 2-20years

Property plant and equipment 1s subject io review for impairment if triggering events or circumstances indicate that this 1s

necessary If an indication of impairment exists the asset of cash generating unit recoverable amount 1s estimated and any
imparrment loss Is charged to the income statement as it anses
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10. Property, plant and equipment continued

€miltion € million € millien
Land and Plant and

Movements during 2012 bulldings  equipment Total
Cost
1 Januwary 2012 3875 12,592 16,467
Acquisitions - 1 1
Disposals of group companies - [52) (52
Additions 293 1.6%4 1,987
Disposals (5] [515] 5811
Currency retranslation 152} (181 (233)
Reclassification as held for sale (500 1771 (127)
Other adjustments 5 42 47
31 December 2012 4,006 13,503 17,509
Depreciation
1 January 2012 11,237) 16,456) [7,693)
Disposals of group companies - ¥ )
Depreciation charge for the year n21m [845) (986)
Disposals 40 448 488
Currency retranslation 13 7 84
Reclassification as held for sale 22 64 84
Other adjustments (3) (49) (52)
31 December 2012 11,284} 16,778) (8,064)
Net book value 31 December 2012 2720 4,725 9,445
Includes payments an account and assets in course of construction 188 1,342 1,531
Movements during 2011
Cost
1 January 2011 3582 18356 15 418
Acquisitions 76 107 183
Disposals of group camparues (38) (86) 122
Additions 346 1502 1848
{hsposals (s8] (603 [691)
Currency retranslation {51] (177 [228)
Reclassification as held for sale 26 51 77
Other adjustments 20 (38) (18]
31 December 2011 3875 12 592 16 467
Depreciatien
1 January 2011 (1209} [6 355) (7 564)
Disposals of group compames 12 38 50
Depreciation charge for the year 194) (7421 (838)
Disposals &9 515 584
Currency retranslation 1 82 a3
Reclassification as held for sale 13 (6} 191
Other adjustrments " 12 n
31 December 2011 11,237) (6 456) (7 693)
MNet book value 31 December 2011 2,638 6136 8 774
Inctudes payments on account and assets in course of construction 242 1169 141

Blincludes €243 million (2011 €277 million) of ireehold land

The Group also has commiiments to capital expenditure of €364 miltion 2011 €514 mullion) See note 20 on page 125 for property
plant and equipment under finance lease agreements
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11. Other non-current assets

Joint ventures are undertakings in which the Group has an interest and which are jointly controlled by the Group and one or more
other parties Assoclates are underiakings where the Group has an invesiment in which it does not have control or joint control
but can exercise significant Influence

Interests 1n joint ventures and associates are accounted for using the equity method and are stated in the consclidated balance
sheet at cost, adjusted for the mavement in the Group s share of their net assets and Liabilities The Group s share of the proiut
or loss after tax of joint veniures and associates is included in the Group s consolidated proht before taxation

Where the Group s share of losses exceeds 1ts interest in the equity accounted investee, the carrying amount of the investment
1s reduced to zere and the recognition of further losses is discontinued except to the extent that the Group has an obligation
to make payments on behalf of the investee

Biological assets are measured at fair value less costs to selt with any changes recognised in the income statement

€ miltion € million
2012 201
Interestin net assets of joint ventures 32 48
Interestin net assets of associates 51 45
Long-term trade and other receivables 172 i
Fair value of biclogical assets 29 32
Other non-finarcial assets? 252 336
536 632

Wther non-financial assets mainly relate to tax deposits pard

Emillion € million
Movements during 2012 and 2019 2012 201
Joint ventures"®
1 January 48 44
Additions - 10
Diwvidends receved/reducttons (131} (125]
Share of net profit 107 N3
Currency retranstation 8 6
31 December 32 48
Associates™
1 Januvary 45 45
Additions 7 2
Dwvidends receved/reductions - (3)
Share of net profit (2) -
Currency retranslation 1 i
N December 51 45

™ Qur principal joint ventures are Unilever Jerommo Martins in Portugal Peps: Lipton International and the Pepsi/Lipten Partnership in the us
K Associales as at 31 December 2012 primarily cemprise our investments in kangholm Capital Partners Other Unilever Venlures assets are included under
Other non-current non-financial assets

The joint ventures and associates have no significant contingent liabilities to which the Group 15 exposed and the Group has
no significant contingent Liabilities in relation to its interest in the joint ventures and assoclates

The Group has no outstanding capital commitmenis 10 joint ventures

Outstanding balances with joint ventures and associates are shown in note 23 on page 128

€ million € million € mitlion
Other income from non-current investments 202 201 2010
Income [rom other nen-current investments 14) 76 74
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12. Inventories

Inventories are valued at the lower of weighted average cost and net realisable value Costcomprises direct costs and,
where appropriate a proportion of attributable production overheads Nel realisable value 1s the estimated selling price less
the estimated costs necessary to make the sale

€ milien € million

Inventories 2012 201
Raw materials and consumables 1,517 1584
Firished goods and goods for resale 2919 o7
4,436 4 601

Inventories with a value of €143 million [2011 €158 million) are carried at net realisable value, this being lower than cost During 2012
£131 miltion [2011 E£99 milien] was charged to the income statement for damaged, obsolete and lost inventories In 2012 €71 mitlion
{2011 €43 million) was utilised or released to the income statement from inventory provisions taken in earlier years

13. Trade and other current receivables

Trade and other receivables are initially recognised at fair value plus any directly attributable transaction costs Subsequently these
assets are held at amortised cost, using the effective inierest method and net of any impairment losses

We do not consider the fair values of trade and other receivables to be significantly different from their carrying values Credit terms
for customers zre determined in iIndwidual territories Concentralions of credit risk with respect to trade receivables are limited,
due to the Group s customer base being large and diverse Our hustorical experience of collecting recervables supported by the level
of default, 15 that credit risk 1s low across territories and so trade receivables are considered to be a single class of financial assets
Balances are considered for impairment on an individual basis rather than by reference to the exteni that they become overdue

€ million € mitlion

Trade and other current receivables 2012 201
Due within one year

Trade recevables 2,793 2897

Prepayments and accrued income 54% 591

Other recevables 1,094 1025

4,436 49513

Otrer recewvables comprise financial assets of €502 million {2011 €327 mitlion] including supplier and customer deposits, employee
advances and certain dervatives, and non-financial assets of €592 mullion (2011 €698 milbion], including tax depesits and reclaimable
sales tax
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13. Trade and other current receivables continued

SHAREHOLDER INFORMATION

€million € mitbion
Ageing of trade receivables 2012 20m
Total trade receivables 2916 3013
Less impairment provision for trade receivables (123) (116)
2,793 2897
Of which
Not overdue 2,473 2,505
Past due less than three months 234 300
Past due more than three months but less than six months 80 72
Past due more than six months but less than ane year 48 52
Past due more than one year 79 B4
Impairment provision far trade recervables 23l (118)
2,793 2 897
€ millien € million
Impairment provision for trade and other receivables - current and non-current impairments 2012 200
1 January 145 156
Charged to iIncome statement 33 19
Reductions/releases (23} (26)
Currency retranslation (4 [4]
31 December 151 145
14. Trade payables and other liabilities
Trade payables and other Labilities are inttially recegrused at fair value less any directly attributable transaction costs
Subsequently these Liabilities are held at amortised cost, using the effective interest method
We do not consider the fair values of trade and other payables to be significantly different from their carrying values
€ millien € million
Trade and other Labilities 2012 20m
Duewithin one year
Trade payables 7,084 6,767
Accruals 3,459 3232
Social security and sundry taxes 419 397
Others 704 475
11,668 10971
Due after more than one year
Accruals 57 115
Others 343 172
400 287
Total trade payables and other Liabilities 12,0468 11258
Included in others are third party royalties and dividends and certain derivatives
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15. Capital and funding

Ordinary shares
Ordinary shares are classified as equity Incremental costs directly attributable to the 1ssue of ordinary shares are recognised
as a deduction from equity net of any tax effects

Internal holdings

The ordinary shares numbered 1 to 2,400 linclusive] in NV [ Special Shares ] and deferred steck of PLC are held as to ane

half of each class by NV Etma ~ a subsidiary of NV - and one half by United Holdings Limited - a subsidiary of PLC This capital
Is eliminated on consolidation

For infarmation on the rights related to the aforementioned ordinary shares see Corporate Governance report on page 51
The subsidiaries mentioned above have waived their rights to dividends on their ordinary shares in NV

Share-based compensation
The Group operates a number of share-based compensation plans involving options and awards of ordinary shares of NV and PLC
Full details of these ptans are given 1n note 4C on pages 101 and 102

Other reserves
Other reserves include the fair value reserve, the foreign currency translatien reserve the capital redemption reserve and
treasury stock

Shares held by employee share trusts

Certain PLC trusts, NV and group companies purchase and hold NV and PLC shares to satisfy options granted The assets and
Lizbilities of these trusts are Included in the censolidated financial statements The book value of shares held I1s deducted from other
reserves, and trusts borrowings are included in the Group s Liablities The costs of the trusts are included in the results of the
Group These shares are excludad from the calculation of earnings per share

Financial liabilities

Financial labilities are initially recognised at far value less any directly related transaction costs Certain bonds are designated
as being part of a fair value hedge relationship In these cases, the bonds are carried at amortised cost adjusted for the fair value
af the risk being hedged, with changes in value shown :n profit and loss Other financial liabilities, excluding derivatives,

are subsequently carried at amortised cost

Derivative financial instruments
The Group s use of, and accounting for derwative iInstruments 1s explained in note 16 on page 11é and enpage 120

The Group s Treasury activities are designed to

+ maintain a competitive balance sheet in Line with A+/Al rating [see note 15),

secure funding at lowest costs far the Group s operations M&A activity and external dvidand payments (see note 15],

protect the Group s financial results and position from financial risks [see note 14], 2
maintain market risks within acceptable parameters, while cptimising returns lsee note 16] and

protect the Group s financial investments, while maximising returns [see note 17

The treasury department provides central deposit taking funding and foreign exchange managemeni services for the Group s
operatrons The department is governed by standards and processes which are approved by Unilever Leadership Executive (ULE]
In addition to guidelines and exposure limits, a systemn of authorities and extensive independent reporting covers all major

areas of activity Performance 1s monrtored closely by senior managemsant Reviews are undertaken periodically by internal audit

Key instruments used by the department are

* short-term and long-term borrewings

+ cash and cash equivaleris and

¢ plain vanilla derivatives, including interest rate swaps and FX contracis

The treasury department maintains a list of approved financial instruments The use of any new instrument must be approved
by the Chief Financial Officer The use of leveraged instruments 1s not permitted
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15. Capital and funding continued

Unitever considers the following compenenis of its balance sheet to be managed capital

« total equity - retained profit other reserves, share capital, share premium non-controlling interests [note 15A and 158)
« short-term debt - current financial biabilities [note 15€) and

* long-term debt - non-current bank loans bonds and other loans {note 15C)

The Group manages its capital so as to safeguard its ability to continue as a going concern and to optimise returns to our shareholders
through an appropriate balance of debt and equity The capnal structure of the Group 1s based on management s judgement of the
appropriate balance of key elements in order to meet its strategic and day-te-day needs We consider the amount of capital in proportion
to risk and manage the capital structure in Light of changes in economic conditions and the risk characteristics of the underlying assets

Our current long-term ¢credit rating 1s A+/A1 and our shori-term credit rating 1s A1/P1 We aim to maintain a competitive balance sheet

which we consider to be the equivalent of a credit rating of A+/Al inthe long term This provides us with

« appropriate access to the debt and equity markets

+ sufficient flexibility for acquisitions, \
» sufficient resibence against economic and financial uncertainty while ensuring ample bquidity and }
¢ optimal weighted average cost of capital, given the above constraints |

Unitever monitors the qualitative and quantitative factors utilised by the ratings agencies This infarmation 1s publicly available and 1s
updated by the credit rating agencies on a regular basis

Unilever will take appropriate steps in arder to maintain or (f necessary adjust the capital structure Unilever s not subject
to financial covenants in any of its significant financing agreements

15A. Share Capital
Issued {ssued
called up calted up
and and
Authorised™  fully paid®™ Authorised”  fully paid®
2012 2012 2m 201
Unilever NV €millron € million € million € rmillien
NV ardinary shares of £0 16 each 480 274 480 274
NV ordinary shares of €428 57 each [shares numbered 110 2,400 - Special Shares | 1 1 1 i
Internat holdings lim:nated on consclidation (€428 57 shares] - (1 - hl]
481 274 481 274
Unilever PLC £ million £ million I
PLC ordinary shares of 3%p each 408 408
PLC deferred stock of £1 each 01 01
Internal holding elimminated on consolidation |£1 stock) [o1) o
408 408
€ million € millien
Euro equivatent in millions [at £100 = €5 143) 210 210
Unilever Group € million € million
Ordinary share capital of NV 274 274
Ordinary share capital of PLC 210 210
484 484

W At 31 Decernber 2012 Unilever NV had 3 000 000 000 [2011 3 000 000 000 authenised ordinary shares The requirement for a UK company to have an
authorised share capital was abolished by the UK Cornpanies Act 2006 In May 2010 Unilever PLC shareholders approved new Articles of Association which
reflect this

&A1 31 December 2012 the following quantities of shares were inissue 1714 727 700 of NV ordinary shares 2 400 of NV Special Shares 1310 156 3461 of PLC
ordinary shares and 100 000 of PLC deferred stock The same quantities weren (ssue at 31 December 2011

Forinformation an the rights of shareholders of NV and PLC and the operation of the Equalisation Agreement see Corporate
Governance report on page 52

A nominal dividend of 6% 1s paid on the deferred stock of PLC, which 1s not redeermnable
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15B. Equity
€ millian € million € millton €milion Emillion € million € millicn
Called up Share Non-
share premium Other Retained contralling Total
Consolidated statement of changes in equity capital account reserves profil Total Interests equity
1 January 2010 484 (K (5900) 17350 12065 471 12 536
Total comprehensive income for the year - - 465 4329 4794 412 5206
Dividends on erdinary capital - - - (23091 (2,309 - {2 309]
Mavemenls in treasury stock® - - 28 (154) (126) - (128
Share-based payment credn™ - - - 144 144 - 144
Dividends paid to non-controtling nterests - - - - - (289) [289]
Currency retranslation gains/{tosses| net of tax - 3 - - 3 (1 2
QOther movements in equity - - 1 (87) [86} - i86)
31 December 2010 484 134 [S 406) 19273 14 485 593 15078
Total comprehensive income for the year - - (737) 2932 2195 314 2509
Dividends on ordinary capital - - - [2 4870 [2 487] - (2.487
Movements in treasury stock!™ - - 138 {%0] 48 - 48
Share-based payrnent credit’™ - - - 105 105 - 105
Dividends paid to non-contrelling interests - - - - - {288) (288)
Currency retranslation gainsfllosses] net of tax - 3 - - 3 (4) |
Other movements in equity - - 1 (57) (56 13 (43)
31 December 20411 484 137 (6,004} 19,678 14,293 628 14,921
Total comprehensive incame [or the year - - (374) 3793 3419 (144 3,863
Dividends on ordinary capital - - - 2,694) (2,696} - (2,696)
Movements in treasury stock™ - - 182 (4301 52 - 52
Share-based payment credil® - - - 153 153 - 153
Dwidends paid to nan-centrolling interests - - - - - [464) (464)
Currency retranslation gains/[losses| net of tax - 3 1) - 2 (&) (2)
Other movements in equity - - 1 (65) 164} [47) (111
31 Decemnber 2012 484 140 (6,196] 20,73 15159 557 15,716

ncludes purchases and sales of treasury stock and transfer from treasury stock to retained profit of share settled schemes arising from prior years

and differences between exercise and grant price of share aptiens

®The share-based payment credii relates to the reversal of the non-cash charge recarded aganst eperating profit in respect of the fair value of share

optiens and awards granted te ermnployees

€ million € million € mitlion
Total Tatal Total
Other reserves M2 20m 2010
Fair value reserves 1219 (94) 74
Cash flow hedges {241) {100) 48 ]
Avallable-for-sale financial assets 22 [ 26
Currency retranslation of group companies {1,843) (1594) (1024)
Adjustment on translation of PLC s ordinary capitalat 3'sp = €0 14 [164) (164] (164)
Capital redemption reserve 32 32 32
Book value of treasury stock 14,002] (4 184] 14,322)
16.196) (6 004) {5 408)

Unilever acquired 37,894 NV ordinary shares through purchases on the stock exchanges during the year These shares are held as
treasury stock as a separate component of other reserves No PLC ordinary shares were purchased during the year The total number
held at 31 December 2012 was 158 350 450 (2011 145 437,018) NV shares and 34 743 347 [2011 39,082 242) PLC shares Of these,
16,789,821 NV shares and 8,046 353 PLC shares were held in connection with share-based compensation plans [see note 4C on pages

101 and 102]

€ million € million

Treasury stock - movements during the year 2012 201
1 January (4,184) (4 322)
Purchases and cther uhilisations 182 138
31 December (4,002) (4184}
€ millien € millien

Curtency retranslation reserve - movements during the year 2012 2011
1 January (1,594) (1.028)
Currency retranslation during the year 871 {5521
Movernent in net investment hedges (1601 45
Recycled to income statemeant (2) {61)
31 December (1,843) [1594)
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15C. Financial liahilities

€ million € mellion € milbon € million € mithion € rmullson

Current  Non-current Total Current Non-current Total

Financial iabilitieshit! 2012 2012 2012 2011 0m 201
Preference shares - 68 48 - 68 &8
Bank loans and overdrafts 581 765 1,346 2073 113 2737
Bonds and other loans 1,968 6511 8,479 3650 4935 10 585
At amoartised cost 1,205 5718 6,923 2898 5357 8,255
Subject to fair value hedge accounting 763 793 1,556 752 1,578 2330
Finance lease creditors 20 15 187 202 14 188 204
Derivatives 92 34 126 101 23 124
2,656 7,965 10,221 5 840 7878 13718

& For the purposes of netes 15C and 17A financial assets and labilities exclude trade and other current recevables and biabidities which are covered in notes 13and 14
respectively

¥ Financial Liabilities include €1 rmillion (2011 €80 million} of secured Labilities

Analysis of bonds and other loans

€million E€million € million & million € million € milbon
Fair value Fair value
Armortised hedge Amortised hedge

cost  adjustment Total cost  adjustment Total

2012 2012 2012 20m 2m 201
Unilever NV
3 375% Bonds 2015 (€) 749 bLé 793 749 46 795
4 875%% Bonds 2013 [€] 749 14 763 749 34 783
3125% Bonds 2013 (US $) kKA - 34 347 - 347
3500% Notes 2015 [Swiss francs) 290 - 290 287 - 287
Commercial paper (€] 137 - 137 109 - 1056
1 150% Notes 2014 [Renminbi) 36 - 36 37 - 37
4 625% Bonds 2012 (€] - - - 749 3 752
3125% Notes 2012 {Swiss francs) - - - 208 - 206
Other 24 - 24 34 - 34
Total NV 2,326 58 2,384 4 254 83 4337
Unilever PLC
4 750% Bonds 2017 [£) 488 - 488 474 - 474
4 000% Bonds 2014 [€) 427 - 427 415 - 415
Total PLC 215 - 915 889 - B8Y
Other group companies
Switzerland
Other [ - 6 43 - 43
United States
4 250% Notes 2021 (US $) 754 - 754 768 - 768
5 900% Bonds 2032 (US $) 749 - T4 760 - 760
Commercial paper (US $) 691 - 71 1526 - 1526
3450% Notes 2014 (US $ 568 - 558 578 - 578
4 800% Notes 2019 [US $) 567 - 567 577 - 577
0 850% Notes 2017 (US $} 412 - 412 - - -
2 750% Notes 2016 (US $) 378 - 378 385 - 385
D 450% Notes 2015 [US $] 340 - 340 - - -
7 250% Bonds 20256 [US $) 218 - 218 222 - 222
6 625% Bonds 2028 (US $] 169 - 169 17 - 171
5 150% Notes 2020 (US $} 124 - 124 127 - 127
7000% Bonds 2017 (US $1 in - m 13 - 113
5 600% Bonds 2097 [US %) 69 - 69 7 - 71
QOther 14 - 14 12 - 12
Other countries 10 - 10 5 - [
Total other group companies 5,180 - 5180 5359 - 5359
Total bonds and other loans 8421 58 8,479 10 502 83 10 585

tnformation in retation to the derivatives used to hedge bonds and other loans within a fair value hedge relationship 1s shown in note 16
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

16. Treasury risk management

Derivatives and hedge accounting
Dervatives are measured at fair value with any related transaction costs expensed as incurred The treatment of changes in the
value of derivatives depends on their use as explained below

() Fair value hedges

Certain derivatives are held to hedge the risk of changes in value of a specific bond or other loan in these situations, the Group
designates the liabilily and related derivative to be part of a fair value hedge relationship The carrying value of the bond Is adjusted
by the {air value of the risk being hedged, with changes going to the income statement Gains and losses on the corresponding
derivative are also recognised in the iIncome statement The amaunts recognised are offset in the Income staterment to the extent
that the hedge I1s effective When the relationship no longer meets the criteria for hedge accounting the fair value hedge adjustment
made to the bond 15 amortised to the Income statement using the effective interest method

1) Cash flow hedges

Derivatives are also hald to hedge the uncertainty in timing or amaunt of future forecast cash flows Such derivatives are classified
as being part of cash flow hedge relationships For an effective hedge gains and losses from changes in the fair value of dervatives
are recognised 1n equity Any ineffective elements of the hedge are recognised in the income statement If the hedged cash flow
relates to a non-financial asset, the amount accumulated in equity Is subsequently included within the carrying value of that asset
For other cash flow hedges, amounts deferred in equity are taken to the Income statement at the same time as the related cash flow

When a derrvative no longer quatifies for hedge acccunting, any cumulative gain or lass remains in eguity untit the related cash flow
occurs When the cash flow takes place the curnulative gain or loss 1s taken to the itncome statement If the hedged cash flow1s no
langer expected to cccur, the cumulative gain or loss Is taken to the income statement immediately

(] Net investment hedges
Certain derivatives are designated as hedges of the currency risk on the Group s investment in foreign subsidiaries The accounting
policy for these arrangements is set out in note 1

(iv] Dervatives for which hedge accounting 1s net applied
Derivatives not classified as hadges are held 1n order to hedge certain balance sheet items and commuadity exposures No hedge
accounting 1s applied to these derivatives, which are carried at fair value with changes being recogmised in the income statement

The Group is exposed to the following risks that arise from its use of financial Instruments the management of which 1s described
in the following sections

« lLguidity risk [see note 16A)

¢ market risk [see note 16B], and

= cradit risk [see note 178]

16A. Management of liguidity risk

Liquidity risk 1s the risk that the Group will face difficulty In meating its obligations associated with its financial Labiliies The Groups
approach to managing liquidity 1s to ensure that it will have sufficient funds to meet its Ualilities when due without iIncurring unacceptable
losses In daing this, management considers both nermal and stressed conditions A material and sustained shortfall in our cash flow
could undermine the Group s credit rating, iImpair Investor confidence and also restrict the Group s ability taraise funds

Given continuing volatility in the financial markets the Group has maintained a cautious funding strategy, running a pesitive cash
balance throughout 2012 This has been the result of a strong cash delivery from the business, coupled with the proceeds from bond
Issuances in 2012 This cash has been invested conservatively with low risk counter-parties at maturities of less than six months

Cash flow from aperating activities provides the funds te service the financing of financial iabilities on a day-to-day basis The Group
seeks to manage its tiquidity requirements by maintaining access to global debt markets through short-term and long-term debt
programmes In addition Unilever has committed credit facilities for general corporate use

Unilever had US $6 250 million of undrawn committed faciliies on 31 December 2012 as follows

¢ revolving 364-day bilateral credit facilities of in aggregate US $4,140 million {2011 US $5,950 millionlwith 2 364-day term-out and

= 3b64-day bilateral money market commmitments of in aggregate US $110 million {2011 US $200 million] under which the underwriting
banks agree, subject to certain conditions, to subscribe for notes with maturities of up te three years

As part of the regular annual process these facilities will again be renawed in 2013
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The following iable shows Unilever s contractually agreed undiscounted cash flows including expected interest payments, which are
payable under financial Liabilities at the balance sheet date

€millien € milion € rnillion €million €million €millon € million € milion
MNet
carrying
Due Due Due Due amount as
Due between between between between Due shewn in
within 1and 2and Jand 4 and after balance
Undiscounted cash flows 1year 2years 3years 4years Syears Syears Total sheat
2012
Non-derivative financial Liabilities
Preference shares (&) {4) (4) (4 [4) (72) (92} (68)
Bank loans and overdrafis (603] (531 1500 (3281 (349] il 11,384) 11,345)
Bends and other loans
At amortised cost 1,461 (1.291) [833) (5701 201 (4,314} (9.670] 16,923)
Subject to fair value hedge accounting 812] (25) 776) - - - (1,613) (1,556)
Finance lease creditors 20 (28] (271 145) (241 (22) [203) [350) {202
Trade payables 14 11,2491 400 - - - - (11,649) [11,649)
issued financial guarantees (35 - - - - - 135) -
14,1921 ,8001 1,709 (926} {1,676) (14,5901  (24,793)  (21,744)
Derivative financial Labilities
Interest rate derivatives
Derwvative contracis - receipts 383 248 348 - 979
Derivative contracts - payments 14301 1369) {395} {1,194)
Foreign exchange derivatives
Derivative contracts - receipts 6,477 - - - 6,477
Derwative contracts - payments (6,579) - - - 16,579)
Commodity derivatives
Derwative contracts - receipts 365 - - - - - 365
Derivative contracts - payments (3871 - - - - - [387)
(1711 21 (47] - - - {3391 [328]
31 December (14,343] 921 1,756] (924} (1,578) 14,5%0] [25,132]
20m
Nan-derivative financial liabilities
Preference shares (4) {4] 14] (4] (4) (72 (92 (68]
Bank loans and overdrafts {2123) (183 [118] (22 (372 1l (2817) (2,737
Bonds and other loans
At amortised cost (3163) (602) (1284) {487) (578 [514) (11 224] (8 255]
Subject to fair value hedge accounting (847] (812) (28] [775] - - [2,459) (2 330)
Finance lease creditors 20 (28] (27] {25l (23] (23 [220) (344} (204)
Trade payables 14 (10 574) [287] - - - - (10,861) (10 861)
Issued financial guarantees {35) - - - - - [35) -
(16 774) (1915l (1454) (131 (9731 (54071  (27836)  [24 455
Derivative hinancial hiabitities
Interest rate derivatives
Derivative contracts - receipts 70 199 3 51 &7 184 582
Dervative contracts - payments (81) (212) (40} [67) {58] [178] (638}
Foreign exchange derivatives
Derwative contracts - receipts 9202 - - - - - 9202
Dervative contracts - payments (9,355 - - - - - (9,355)
Commodtty derivatives
Derwvative contracts - receipis 242 - - - - - 242
Derwative contracts - payments (249 - - - - - £249)
(171} {13} 9 18] {1 & i214) 1197}
31 December (16 945] [1928) {1443) [1327] (986) (5 401] (28 050)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

16A. Management of liquidity risk conunued

The following table shows cash flows for which cash flow hedge accounting 1s applied The derivatives in the cash flow hedge
relationships are expected to have an impact on profit and loss in the same periods as the cash flows accur

€ million € million € milbon € rmllien € million €millien € million € million
Net
Oue Due Due Due carrying
Due between between between between Due amount of
within 1and2 2andd Jand 4 4and§ after related
1year years years years years Syears Total  derwvatives™
2012
Foreign exchange cash inflows 877 - - - - - a77
Foreign exchange cash outflows 473} - - - - - 1473) (4}
Interest rate cash flows - 11731 (109) - - - (282) [146)
Commodity contracts cash flows [498) - - - - - 14981 {19)
2m
Foreign exchange cash inflows 779 - - - - - 779
Foreign exchange cash outflows 519 - - - - - (5191 3
Interest rate cash flows - - (171 (41] (57) (170} (285] (27)
Commodity contracts cash flows [354] - - - - - [358) (21

W See note 16C on page 120

16B. Management of market risk

Unilever s size and operations result in it being exposed to the following market risks that arise from its use of financial instruments
e commodity price risk

* currency risk and

* Interestrate risk

The above risks may affect the Group s Income and expenses or the value of its financiat instruments The objective of the Group s
management of market risk is to maintain this risk within acceptable parameters, while optimising returns Generally, the Group
applies hedge accounting to manage the volatility in prafit and lass arising from market risk

The Group & exposure to and management of these risks is explained below 1t often includes derivative financial instruments,
the uses of which are described in note 16C

r ~
Paotential impact of risk Management policy and Sensitivity to the risk
hedging strategy

il Commodity price risk

The Group 15 exposed to the risk of
changes in commodity prices in relation
toits purchase of certain raw materials

At 31 Decemnber 2012, the Group

has hedged its exposure to future
commedity purchases for €504 million
{2011 €348 million] with commodity
derivatives

The Group uses commodity ferward
contracts to hedge against this risk

All commadity ferward contracts hedge
future purchases of raw materials and
the contracts are settled either in cash
or by physical delivery

Commodity derivatives are generally
designated as hedging instruments in
cash flow hedge accounting relations

A 10% increase in commodity prices

as at 31 December 2012 would have led to
a E49 mutlion gain on the commodity
derivatives In the cash flow hedge reserve
(2011 €38 million g2in in the cash flow
hedge reservel A decrease of 10% in
comnmodity prices on a full-year basis
would have the equal but opposite effect

u} Currency risk

Currency risk on sales purchases
and borrowings

Because of Unilever s giobal reach 1t1s
subject to the risk that changes in foreign
currency values impact the Group s sales
purchases and borrowings

The Greup manages currency exposures
within prescribed limits, mamnly through
the use of forward {oresgn currency
exchange contracts

Operating companies manage

foreign exchange exposures within
prescribed lirmits Local compliance s
monitered centrally

As an estimation of the approximate
wmpact of the residual nisk, with respect
to financial instruments the Group has
calculated the impact of a 10% change
in exchangerates
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p
Potential impact of risk

Management policy and
hedging strategy

Sensitivity to the risk

At 31 December 2012 the unhedged
exposure to the Group from companies
holding financial assets and babilitres other
than in therr functronal currency amounted
to €45 million (2011 €56 millien)

Currency risk on the Group s investments

The Group 15 also subject to the exchange
risk in relation to the translation of the net
assets of its foreign operations into euras
for inclusion in its consolidated financial
statements

At 31 December 2012 the nominal value
cf the Group s designated net investment
hedges amounted to €4 2 billion [2011
€41 billion] Most of these arrangements
were 1n relation to US $/€ contracts

Exchange risks related to the principal
amounts of the US$ and Swiss franc
denominated debt either form part of
hedging relationships themselves or
are hedged through forward contracts

The 21m of the Group s approach to
management of currency risk 1s to leave
the Group with no material residual risk
This aim has been achieved in alt

years presented

Unilever aims to minsmise this fareign
investment exchange expasure by
borrowing in local currencyin the
cperating companies themselves

In some locations, however, Lthe Group s
ability to do this 1s inhibited by local
regulations lack of local igquidity

or by lecal market conditions

Where the residual risk from these
countries exceeds prescribed bmits
Treasury may decide on a case-by-case
basis to actively hedge the exposure
This 1s done either threugh additional
borrowings in the related currency or
through the use of forward foreign
exchange contracis

Where local currency borrowings

or forward contracts are used to hedge
the currency risk in relation to the
Greup s net investment in foreign
subsidiaries, these relationships are
designated as net investment hedges
for accounting purposes

A 10% strengthening of the eura against
key currencies to which the Group s
exposed would have led to approximately
an additional €4 million gainin the inceme
staternent (2011 €6 mullion gain] A 10%
weakening of the euro against these
currencies would have led to an equal but
opposite effect

A 0% strengthening of the euro against
all other key currencies would have led
to an additional €382 million loss being
recognised in equity [2011 €377 million
loss] A 10% weakening of the euro
aga:nst these currencies would have
the equal but ogpasite effect

There would be noimpact on the income
statement under either of these scenarios

iiil Interest rate risk®

The Group Is exposed to market interest
rate fluctuations on its floating rate debt
Increases in benchmark interest rates
could increase the interest cost of our
floating-rate cebt and increase the cost
of future borrowings The Group s ability
to manage interest costs also has an
impact on reported resulis

Taking into account the impact of interest
rate swaps at 31 December 2012 interest
rates were fixed on approximately %1% of
the expected net debt for 2013 and 90%
for 2014 (73% for 2012 and 57% for 2013

at 31 Decernber 2011

The average interest rate on short-term
borrowings in 2012 was 1 5% (2011 2 5%

\

Unilever s interest rate management
approach aims for an optimal balance
between fixed and fleating-rate interest
rate exposures on expected net debt
The objective of this approachis to
minimise annual interest costs after
tax and to reduce volatility

This 1s achieved either by issuing fixed

or floating-rate long-term debt or by
modifying Interest rate exposure through
the use of Interest rate swaps

Furthermore Unilever has interest
rate swaps for which cash [low hedge
accounting 1s applied

Assuming that all other variabtes remain
constant a 100bps increase in floating
interest rates on a full-year basis as at
31 December 2012 would have led toan
additional €3 mithon of finance costs
(2011 €26 milkion additional finance
costs] A100bps decrease in floating
tnteresirates on a full-year basis would
have an equal but opposite effect

Assuming that all other variables remain
constant a 100bps increase m floating
interestrates on a full-year basis as at
31 December 2012 would have led to an
additional €102 million credit in equity
from derivatives in cash flow hedge
relationships {2011 €16 million credit)

A 100bps decrease in floating interest
rates on a full-year basis would have led
to an additional €111 mullion debst in
equity from dervatives in cash flow hedge
relationships {2011 €14 million debit]

W See the splitin fixed and floating-rate interestn the following table
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

16B. Management of market risk continued

The following table shows the split in fixed and floating rate interest exposures, taking Into account the impact of interesi rate swaps
and cross currency swaps

€million € million
2012 20m

Cash and cash equivalents 2,465 3484
Current other financial assets 409 1,453
Current financial liabilities [2,656) (5 840}
Non-current financial habilities {7,565) (7878)
Net debt [7,355) (8 781)
Df which

Fixed rate fweighted average amount of fixing for the following year} [7.053) [6.179]

Floating rate (302) (2 502}

(7,355) (8,781]

16C. Derivatives and hedging

The Group does not use derivative financial instruments for speculative purposes The uses of derivatives and the related values
of derivatives are summarised in the following table

€million € mallion € milbon € million € million € million
Cther Trade Non-
Trade current payables Current current
and other financial and other financial financial
receivables assets Liabilities liabilities tiabilities Total
31 December 2012
Foreign exchange derivatives
Fair value hedges 1 - (sl - - (4)
Cash flow hedges 9 - (13 - - (4)
Hedges of net investments in foreign operations - [126)= - (5) - (131
Hedge accounting not applied 10 222 (1) (57) - 159
Cross currency swaps
Hedge accounting not applied - 38 - (30] [34) (26)
Interest rate swaps
Fair value hedges - 34 - - - 34
Cash fiow hedges - - 1146 - - (148)

Hedge accounting not applied - -
Commoadity contracts

Cash flow hedges 3 - (22 - - (19}

Hedge accounting not applied - - -

23 170 (202 (92) (34) (135)
Total assets 193 Total liabilities (3281 1135)
31 Decernber 2011
Foreign exchange derivatives
Fair value hedges g - 4] - - 5
Cash flow hedges 22 - 19l - - 3
Hedges of net investments in foreign operations - 18 - 7 - 1
Hedge accounting not applied 22 90 (171 192) - (371
Cross currency swaps
Hedge accounting not applied - 3 - (2 (23) 6
Interest rate swaps
Fair value hedges - 109 - - - 109
Cash flow hedges - - (27} - - {27
Hedge accounting not applied - - - - - -
Commodity centracts
Cash flow hedges & - (6] - - {2
Hedge accounting not applied i - - - - 1
58 208 (73] (101 (23]
Total assets 266 Total Lablities 1197} 69

' The offsetuing swaps that are used to hedge concernloans are included in other current financial assets under Hedge accounting not applied
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17. Investment and return

Cash and cash equivalents

Cash and cash equivalents in the balance sheet include deposits, investments in money market funds and highly Uiquid investments
To be classified as cash and cash equivalents an asset must

+ be readily converuble into cash

+ have an Insignificant risk of changes invalue and

* have a maturity period of three months ar less at acquisition

Cash and cash eguivalents in the cash flow statement also include bank overdrafts and are recorded at amoruised cost

Other financial assets

Cther financial assets are first recognised on the trade date At that point they are classified as
(] held-to-maturity Investments

(i loans and receivables

lin)available-for-sale financial assets ar

(Ivifinancial assets at fair value through profit or loss

1) Held-to-maturity investments
These are asseis with set cash flows and fixed matunities which Unilever intends to hold to maturity They are held at cost plus
interest using the efiective interest method, less any impairment

(n] Loans and receivables

These are assets with an established payment profile and which are not Listed on a recognised stock exchange They are inibially
recognised at fair value, which 1s usually the original invoice amount plus any directly related transaction costs Afterwards loans
and receivables are carried at amartised cast, less any impairment

() Available-for-sale financial assets

Any financial assets not classified as either loans and recevables or financial assets at fair value through profit ortoss are
designated as availabie-for-sale They are initially recognised at fair value, usually the original invoice amount plus any directly
related transactian costs Afterwards they are measured at fair value with changes being recognised in equity When the investment
1s sold or impaired the accumulated gains and losses are moved from equity to the Income statement Interest and dividends from
these assets are recognised in the income statement

(iv] Financial assets at fair value through profit or loss
These are derivatives and assets that are held for irading Related transaction costs are expensed as incurred Unless they form
part of a hedging relationship, these assets are held at fair value, with changes being recegnised inthe income statement

Impairment of financial assets

Each year the Group assesses whether there 1s evidence that financial assets are tmpaired A significant or prolonged {alt in value
below the cost of an asset generally indicates that an asset may be impaired Ifimpaired financial assets are written down to their
estimated recoverable amount Impairment losses on assets classified as leans and receivables are recognised in profit and loss
When a later event causes the iImpairment losses to decrease the reduction in impairment loss 1s also recognised in profit and loss
Impairment losses on assets classified as available-for-sale are recognised by moving the loss accumulated in equity to the income
statement Any subsequent recovery in value of an available-for-sale debt security 1s recognised within profit and less However,
any subsequent recovery In value of an equity security 1s recognised within equity, and 1s recarded at amortised cost
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NOTES TQO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

17A. Financial assets

The Group s treasury function aims to protect the Group s financial investments while maximising returns The Group s cash resources
and other financizl assets are shown below

€ millien €milion € million € million € million € million
Non- Non-
Current current Total Current current Total
Financial assets™! 2012 2002 2012 01 20m 201
Cashand cash eguivalents
Cash at bank and in hand 8 - 831 1139 - 1139
Short-term deposits with maturity of less than 3 months 1,495 - 1,495 2243 - 2243
Other cash equivalents® 139 - 139 102 - 102
2,445 - 2,465 3484 - 3484
Other financial assets
Held-to-maturity investments 26 3 29 - - -
Loans and receivables 2 1 3 930 2 932
Available-for-sale financial assetsH! 183 504 687 307 413 720
Financial assets at fair value through profit or loss
Derivatives 170 - 170 208 - 208
Other 20 27 47 8 63 71
401 535 936 1,453 478 1,931
Total 2,866 535 3,401 4937 478 5415

BFor the purposes of notes 15C and 17A financial assets and Labilihes exclude trade and other current recevables and Liabilities which are covered in notes
13 and 14 respectively

M Qther cash equivatents iInclude investments in money market funds of €20 million (2011 €2€ million) and investments in treasury bills of €67 multion
12011 Enill for which the risk of changes in value 1s insignificant

kICyrrent loans and receivables include short-term deposits with banks with maturities of longer than three menths

[ Current avaitable-for-sale financial assets include government securities and A-minus or higher rated money and capital market instruments
Also included are investments 1n money market funds of €104 mullion (2011 €116 mulkion) for which the rnisk of changesnvalue 1z insignificant
Non-current available-for-sale financial assets predorminantly consist of nvestments in a number of cenpanies and financial institutions in Europe
and the US inciuding €98 mitlion [201% €110 multion] of assets in a trust to fund benefit obligations in the US (see alsc note 48 on page 99)

£ millien € mithon
Cash and cash equivalents reconciliation to the cash flow statement 2012 201
Cash and cash equivalents per belance sheet 2,465 3.484
Less bank overdrafts (248] (504)
Cash and cash equivalents per cash flow statement 2,217 2978

17B. Credit risk

Credit risk is the risk of financial loss to the Group if a customer or counter-party fails te meet its contractual obligations Additional
infarmation in retation to credit sk on trade recevables 1s given in note 13 These nisks are generally managed by local controllers
Credit nsk related to the use of freasury instruments 1s managed on a Group basis This risk arises from transactions with financial
nstitutions Involving cash and cash equivalents deposits and derivative financial instruments To reduce this risk, Unilever has
concentrated its main activities with a imited number of counter-parties which have secure credit ratings Indwidual risk imits are
set for each ceunter-party based on §inancial position, credit rating and past experience Credit imits and concentration of exposures
are actively monriored by the Group s treasury department Netting agreements are also put in ptace with Unilever s principal counter-
parties Inthe case of a default these arrangements would altow Unilever to net assets and Lliabilities across transactions

with that counter-party To further reduce the Group s credit expasures on dervative financial instruments, Unilever has collateral
agreements with Unilever s principal counter-parties in relation te dervative financial instruments Under these arrangements
counter-parties are required to deposit securities and/for cash as a collateral for their obligations in respect of dervative financial
mstruments At 31 December 2012 the collateral held by Unilever under such arrangements amounted to €6 mition (2011 €88 mullion]
of which €6 mitlion (2011 €43 million} was in cash and €nil (2011 €45 milion] was in the form of bond securities The non-cash
collateral has not been recegrised as an asset in the Group s balance sheet

Further details in relation to the Group s exposure to credit risk are shown in note 13 and note 16A
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18. Financial instruments fair value risk

The Group I1s exposed to the risks of changes n fair value of its financial assets and liabilities The following table summanises the fair
values and carrying amounts of financial instruments

€ million € mitlion € million € mittien
Fair Fair Carrying Carrying
value value amount amount
Fair values of financial assets and finanoial Liabilities 2012 2004 2012 20m
Financial assets
Cash and cash equivalents 2,465 3,484 2,445 3484
Held-to-maturity investments 29 - 29 -
Loans and receivables 3 932 3 932
Avallable-for-sale financial assets 587 720 687 720
Financial assets at fair value through profit or loss
Dervatives 170 208 170 208
Other 47 7 47 1
3,401 5415 3,401 5415
Financial liabilities
Preference shares 112 (102) 68) (68]
Bank loans and overdrafts 1,347 (2,737) [1,348) 2737}
Bonds and other loans 19.458] (11 605} [8.479) {10 585]
Finance lease creditors (233] [231) (202} (204)
Derwvatives [128) (124 1126) [124])

11,276) (14 799] (10,221) (13718)

The {air value of trade recevables and payables is considered to be equal to the carrying amount of these items due to their
short-term nature

Fair value hierarchy

The fair values shown above have been classifiad into three categories depending on the inputs used in the valuation technique
The categories used are as follows

* Level 1 quoted prices for identical instruments

= Level2 directly or indirectly observable marketinputs, ather than Level 1 nputs and

« Level 3 inputs which are not based on observable market data

For assets and liabitities which are carried at fair value the classification of fair value calculations by category i1s summarised below

€ million € million €million Emillion € milhion € million € million € million
Total fair Total fair
Level 1 Level § Level 2 Level 2 Level3 Leveld value value
2012 201 2012 20m 2012 20m 2012 20M
Assets at fair value
Other cash equivalents 17A - - 139 102 - - 137 102
Avallable-for-sale financial assets 17A 16 236 185 482 486 2 687 720
Financial assets atfair value
through profit or loss
Derivatives 16C - - 193 266 - - 193 266
Other 17A 27 il - - 20 - 47 "
Liabilities at fair value
Bonds and other toans 15C - - (1,556} [2330) - - (1,556) (2 3301
Derivalives 16C - - (328) (197} - - (328) (1971

During the reporting period ending 31 December 2012, €275 million of financral assets were transferred from Level 1 to Levet3
(2011 €mil) and €197 mullion of financial assets were transferred from Level 2 to Level 3 (2011 €nill following a review of the valuatien
inputs There were no transfers from Level 2 to Level 1 (2011 €nil)

Reconciliation of Level 3 fair value measurements of financial assets 1s given below

€ million £ millton
Reconciliation of movements in Level 3 valuations 2012 2011
1 January 2 &9
Gains and losses recognised in profit and loss (35] -
Gamns and losses recognised in other comprehensive income &7 (200
Purchases and new issues - -
Sales and settlements - {47)
Transfers into Level 3 472 -
Transfers out of Level 3 - -
31 December 506 2
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18. Financial instruments fair value risk continued

Significant uncbservable inputs used in Level 3 fair values
The only individually material asset valued using Level 3 techniques 1s a particular unlisted investment with a carrying value at

year end of €197 million A change in one or more of the Inputs te reasonably possible alternative assumpticns would not change
fair value significantly

Calculation of farr values

The fair values of the financial assets and Uabilities are defined as being the amounts at which the instruments could be exchanged

or liability settled in an arm s length transaction between knowledgeable willing parties The following methods and assumptions
have been used to estimate the fair values

Assets and habilities carried at fair value
= The fair values of quoted investments falling into Leval 1 are based on current bid prices

The fair values of unqueted available-for-sale financial assets are based on recent trades in guid markets, cbservable market
rates discounted cash flow analysis and statistical modelling techmgues such as Monte Carlo simulation If all significant inputs
required to fair value an instrument are observable the instrument s included in Level 2 [fone or more of the significant inputs 1s
not based on observable market data, the instrument 1s included in Level 3
Derivatives are valued using valuation techniques with market observable inputs The models incorporate various inputs including
the credit quality of counter-parties foreign exchange spot and forward rates interest rate curves and forward rate curves of the
underlying commeodities
For listed securities where the market s not liquid, and for unlisted securities, valustion technigues are used These include the use of
recent arm s length transactions, reference to other instruments that are substantially the same and discounted cash flow calculations

Other financial assets and Labilities {fair values for disclosure purposes only)

* Cash and cash equivalents, trade and other current recevables, bank loans and overdrafts, trade payables and other current
liabilities have fair values that approximate to their carrying amaunts due ta their short-term nature

» The fairvalues of preference shares and listed bonds are based on their market value

Non-listed bends, other loans bank loans and non-current recevables and payakles are based on the net present value cf the

anticipated future cash flows associzted with these instruments using rates currently available for debt on similar terms, credit risk

and remaining maturities

Fair values for finance lease creditors have been assessed by reference to current market rates for comparable leasing arrangements

19. Provisions -

Provisions are recognised where a legal or constructive obligation exists at the balance sheet date, as a result of a past event
where the amount of the obligation can be reliably estimated and where the outflow of economic benefit 1s probable

€millian € million

Provisions 2012 20
Due within one year 361 393
Due after one year 846 908
Total provisions 1.207 1301
€ milhen Emillien € million € mitlien € million

Disputed
Movements during 2012 Restructuring Legal indiract taxes Other Total
1 January 2012 348 81 654 218 1,301
Income statement

Charges 255 24 35¢% 48 686
Releases {70 (6) 1190} 9] (275)
Utilisation (240 136) (80) (48] (402]
Currency translation (31 (2} (%51 13) (03]
31 December 2012 290 41 648 208 1,207

The prevision for disputed indirect taxes (s comprised of a number of small disputed items The largest elements relate to disputes

with Brazihan authorities Due to the nature of the disputes the ming of provisien utiisation and any cash outflows is uncertain
The majority of disputed items attract an interest charge

No individual 1iems within the remaining provisions are significant Unilever expects that the issues relating to these restructuring
legal and other provisions will be substantively resolved within five years
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Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards
of ownership All other leases are classified as operating leases

Assets held under finance leases are initizlly recognised at the lower of fair value at the date of commencement of the lease and the
present value of the rinimum lease payments Subiseguent to itial recognition, these assets are accounted for in accordance with
the accounting policy relating to that spectfic asset The corresponding lizbility 1s included in the balance sheet as a finance lease
obligation Lease payments are apportioned between finance costs in the income statement and reduction of the lease obligatien
50 as to achieve a constant rate of interest on the remaining balance of the Liability

Lease payments under operating teases are charged to the income statement ¢n a straight-line basis over the term of the lease

Contingent Liabilities are either possible obligations that will prabably not require a transfer of economic benefits, or present

obligations that may but probably will not, require a transfer of economic benefits Itis not appropriate to make provisions for
contingent Labilities butthere is a chance that they will result in an abligation in the future

€ million €million €million €million € mullion € millien
Future Future
MInImuJm mintmum
lease Finance Present lease Finance Present
payments cost value payments cost value
Long-term finance lease commitments 2012 2012 2012 2011 201 20
Buildings® 324 142 182 KYa] 139 182
Plant and machinery 26 [ 20 25 3 22
350 148 202 344 142 204
The commitments fall due as follows
Within 1year 28 13 15 28 12 16
tater than 1 year but not later than 5 years 1% 63 56 98 9 47
Later than 5 years 203 72 jk3 220 79 141
350 148 202 344 142 204
ALl leased land 15 classified as operating leases
The table below shows the net book value of property plant and equipment under a number of finance lease agreements
€ million €million £ rllion
Plant and
Net book value Bulldings  equipment Total
Cost 198 155 353
Depreciation (52) (126) (178
31 December 2012 146 29 175
Cost 201 167 368
Depreciation [47) (133] (180)
31 Decemnber 201 154 34 188
The Group has sublet part of the leased properties under finance leases Future mimimum sublease payments of €33 million
{2011 €38 million] are expected to be recerved
€ million € million
Long-term operating lease commitments 2012 201
Land and buildings 1,400 1,199
Plant and machinery 547 429
1,947 1628
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20. Commitments and contingent liabilities continued

€ million € millen € million E milion

Other Gther

Operating Operating commit- commut-

leases leases ments ments

Operating lease and other commitments fall due as follows 2012 2m 2012 20m
Within 1 year 383 381 1,159 1087
Later than 1 year but not later than 5 years 1.015 836 1,009 1,078
Later than 5 years 54% in 75 99
1,947 1628 2,243 2264

The Group has subtet part of the leased properties under operating teases Future minimurm sublease payments of €50 mithion
[201% €58 million) are expected to be recewed

Other commitments principally comprise commitments under contracts to purchase materials and services They do not include
commitments for capital expenditure which are reported in note 10 on page 108

Contingent Liabilities arise In respect of Liugation against group companies, investigatiens by competition, regulatory ana
fiscal authorities and obligations arising under environmental legislation The estmated total of such contingent liabilities at
31 December 2012 was €234 million (2011 €246 million] The Group does nat believe that any of these contingent Lizbikities will
result in a material loss

Legal proceedings
The Group 1s involved from time to time 1n legal and arbitration proceedings arsing In the ardinary course of business

Ongeing campliance with competition laws 15 of key importance to Unilever As the approach to enfercement of cempetition authorities
globally continues to evelve it s possible that our industry may on occasions be the focus af investigations [t1s Unilaver s policy to
co-operate fully with competition authorities whenaver questions or 1ssues arise In addition the Graup continues to reinforce and
enhance our internal competition law compliance programene on an ongoing basis Where specific 1ssues arise provisions are made
and contingent liabilities disclosed to the extent appropriate

Details of the significant cutstanding legal proceedings and ongoing regulstory investigations are as follows

Tax case in Brazil

During 2004 in Brazil, and in common with many other businesses operating in that country, one of our Brazilian subsidiaries received
a notice of infringemant from the Federal Revenue Service The notice alleges that a 2001 reorganisation of our lecal corporate
structure was undertaken without valid business purpese The dispute 1s in court and, if upheld, will resultin a tax payment relating

ta years from 2001 to the present day The 2001 reorganisation was comparable with restructurings done by many companies In Brazil
The Group believes that the likelihood of a successful challenge by the tax authorities 1s remote however there can be no guaraniee
of success in court

21. Acquisitions and disposals

Business combinations are accounted far using the acquisition accounting method as at the acquisition date, whichis the date
at which control s transferred to the Group

Goodwill 1s measured at the acquisition date as the fair value of consideration transferred, plus nen-controlling interests and the
fair value of any previously held equity interests less the net recognised amount [which 1s generally fair value] of the identifiable
assets and Liabililies assumed Consideration transferred does not include amounts related to settlement of pre-existing
relationships Such amounts are generally recogmised In net profit

Transaction costs are expensed as incurred other than these incurred in relation to the 1ssue of debt or equity securities
Any contingent consideration payable 1s measured at fair value at the acquisttion date Subsequent changes in the fair value
of contingent consideration are recognised in net profit

Changes in ownership that do not result in a change of contral are accounted for as equity transactions and therefore do not have

any impact on goodwill The difference between consideration and the non-controlling share of net assets acquired 1s recognised
within equily
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21. Acquisitions and disposals continued

2012 acquisitions and disposals

On 30 July 2042 the Group announced a definitive agreement to sell its North America frozen meals business te ConAgra Foods Ine
tor a total cash consideration of US$265 million The deal was completed on 19 August 2012

Further to the acquisition 1n December 2011, the Group acquired the remairing 18% of the outstanding share capital in Concern Kalina

20m
On 24 September 2010 the Group announced a definitive agreement 10 sell our consurmer tomato products business in Brazil to Cargitl
for approximately R$600 million The dealwas completed on 1 March 2011

On 28 September 2010 the Group announced an agreement to buy EVGAs ice cream brands and distnibution network in Greece for
an undisclesed sum The deal was completed on 27 January 2011

On 23 March 2011 the Group announced a binding agreement to sell the global Sanex business to Cotgate-Palmolive for €672 million
The deat was completed on 20 June 2011

On 23 March 2011 the Group announced a binding agreement to buy the Colombian Laundry business from Colgate-Palmolive for
US$215 million The deal was completed an 29 July 2011

On 10 May 2011 the Group completed the purchase of 100% of Alberto Culver at a consideration of €2 68% milion in cash

The disposal of Simple Soap in the UK, the Republic of Ireland and the Channe! Islands and the Cidal and Wright s brands worldwide
was completed on 30 June 2011

On 24 August 2011 the Group announced a definitive agreement to sell the Alberto V05 brand in the United States and Puerto Rico from
the Alberto Culver partfolio and the Rave brand globally from the Unilever portfolio to private equity firm Brynwood Partners VIL P
for an undisclosed sum The deal was completed on 31 August 2011

On 1 December 2011 the Group completed the sale of Culver Specialty Brands dwvision to B&G Foods Inc for €240 mullion

0On 6 December 2013 the Group completed the acquisition of 82% of the outstanding shares of Concern Kalina cne of Russia s leading lacal
personal care cornpanies

0n 20 December 2011 the Group completed the acquisition of Ingman Ice Cream far an undisclosed sum

The table below shows the impact of disposals on the Group during the year The results of disposed businesses are included in the
consclidated financial statements up to ther date of dispesal

€ millien € miltion € million
Disposals 2012 2011 2010
Goodwill and intangible assets 29 1058 223
Other non-current assets 35 81 105
Current assets 38 145 151
Trade creditors and other payables (2 (57 i51]
Provisions for Uabiliies and charges - 2] i17)
Net assets sotd 100 1215 i1
{Gain)/less on recycling of currency retranslation on dispesal - (61) 1
Profit on sale atinibutable to Unitever 17 221 467
Consideration 217 1,373 879
Cash 229 1,404 891
Cash balances of businesses sold - [2] 1
Financial assets cash deposits and financial liabilities of businesses sold 9 (6] 4]
Non-cash items and deferred consideration i3] [21] i

The following table sets out the effect of acquisitions in 2012 2011 and 2010 on the consalidated balance sheet The {air values currently
established for all acquisitions made in 2012 are provisional The goodwill arising on these transactions has been capitalised and 1s subject
to an annual review for imparrment [or more frequently f necessary] in accordance with our accounting policies as set out in note 9 on page

106 Any impairment 1s charged to the income statement as it arises Detaled information relating to goodwillis given in note 9 on pages 106
and 107

€ million € million € miilion
Acquisitions 2012 2001 2010
Net assets acquired 10 1,733 1262
Goodwill ansing in subsiciaries 10 1,677 225
Consideration 20 3410 1487
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22. Assets and liabilities held for sale

Nor-current assets and groups of assets and biabilities which comprise disposat groups are classified as held for sale when all of
the following criteria are met a decision has been made to sell the assets are avallable for sale immediately the assets are being
actively marketed, and a sale has been agreed or is expected to be concluded within 12 months of the balance sheet date

Immediately prior to classification as held for sale the assels ar groups of asseis are remeasured 10 accordance with the Group s
accounting policies Subsequently assets and disposal groups classified as hetd for sale are valued at the lower of book value or fair
value less disposal costs Assets held for sale are not depreciated

€ million £ million

202 20m

Groups held for sale

Goodwill and intangibles 14 9

Property plani and equipment 28 -

Inventories 26 -

Trade and other receivables 1 -
179 2

Non-current assets held for sale

Property, plant and equipment 13 12

Liablities heid for sale

Liabilities associated with assets held for sale 1 -

23. Related party transactions

A related party s a persan or entity that Is related to the Group These include both people and enirties that have or are subject
to the influence or control of the Group

The following related party balances existed with associate ar joint veniure businesses at 31 December

€ million €million
Related party balances 2012 201
Trading and other balances due from joint ventures 116 243

Trading and other balances due from/[to] associates - -

Joint ventures

Sales by Unilever group companies to Unilever Jeronimo Martins and Pepsi Lipton International were €78 milion and €13 millson

1n 2012 {2017 €300 millien and €11 million] respectively Sales from Unilever Jercnimo Martins to Unilever group companies were

€49 million 1n 2012 (2011 €45 million) Balances owed by/[to) Unilever Jersruma Martins and Pepst Lipten International at 31 Decernber
2012 were €116 mition and €0 4 mitlion (2011 €244 mitlion and €0 7 million) respectively

Associates

Langholm Capital Partners invests in private European compasnies with above-average longer-term growth prospects Since the
Langholm | Fuad was launched in 2002, Unilever has invested €84 million in Langholm | with an outstanding commitment at the end
of 2012 of €3 million [2011 €2 mullian] Urilever has received back a total of €130 million i cash from its investment in Langholm |

Langholm Capttal Partners |l was launched in 2009 Unilever has invested €31 million in Langholm Il, with an outstanding commitment
at the end of 2012 of €44 million (2011 €50 mitlion]
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24. Remuneration of auditors

Thts note includes alk armounts paid to the Group s auditors PricewsaterhouseCoopers, whether in relation to their audit of the Group
or otherwise

During the year the Group [including its subsidiaries] obtaned the following services from the Group auditor and its associates

€ milbon € million €millien
2012 2011 2010

Fees payable to PricewaterhouseCcopers® for the audit of the consalidated and parent
company accounts of Unilever NV and Unilever PLC 7 7 7

Feas payable to PricewaterhouseCoopers™ for the audit of accounts of subsidiaries of

Unilever NV and Unilever PLC pursuant to legislation 11 " n
Total statutory audit feesd 18 18 8
Audit-related assurance services 2 2 1
Other 1axation advisory services 1 1 1
Services relating to corporate finance transactions - - 1
Other assurance services - - 1
Allather non-audit services - 1 1

Wofwhich
€1 million was paid to PricewaterhouseCoopers Accountants NV [2011 €1 miltian 2010 €1 millionl and
€6 million was paid to PricewaterhouseCoopers LLP {2011 €6 million 2010 €4 mitlion)

®Comprises fees paid 1o the network of separate and independent member firms of PricewaterhouseCoopers International Lirmited for sudit work on statutory

financial statements and Group reporting returns of subsidiary cornpanies
Kin addition €1 million of statutory audit fees were payable to PricewaterhouseCoopers in respect of services supplied to asscciated pension schemes
(2011 €1 millien 2010 €1 millionl

25. Events after the balance sheet date

Where events occurring after the balance sheet date provide evidence of conditions that existed at the end of the reporting period,
the impact of these events 1s adjusted within the financial statements Otherwise events after the balance sheet date of a material
size or nature are disclosed below

On 3 January 2013 the Group announced that it has signed a definitive agreement to sell its global Skippy business to Hormel Feods
for a total cash consideration of approximately US$700 million

On 23 January 2013 Unilever announced a quarterly divsdend with the 2012 fourth guarter results of €0 2430 per NV ordinary share
and £0 2039 per PLC ordinary share

Unilever Annual Report and Accounts 2012 Financial statements

129




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS UNILEVER GROUP continued

24. Principal group compames and % Ownership
non-current investments China
Unilever Services [He Feil Co Limited a
as at 31 December 2012
France
The cempantes listed below and on page 131 are those which, 99 Unilever France d
1n the opinton of the Directors principally aifect the amount Germany
of profit and assets shown in the Unilever Group financial MEZEEZ (irgndcs)ll_t'léksverwallung "
statements The Directars consider that those companies m N
Pfanni GmbH & Co OHG Stavenhagen d
not listed are not significant in relation to Unilever as a whole Unilever Deutschland GrbH d
Uil Deutschland Holding GmbH d
Full information as required by Articles 379 and 414 of Book 2 of UQ’,@E; Dgﬂéﬁhlzgd In:m:)ntﬁher:Leasmg
the Civil Code in the Netherlands has been filed by Unilever NV GmbH & Co OHG "
with the Commercial Registry in Rotterdam Unilever Deutschland Produktions GmbH & Co OHG d
Greece
Particulars of PLC group compantes and other significant
Elais Unil Hellas SA
heldings as required by the UK Companies Act 2006 will be 28 Tniever netas 2
annexed to the next Annual Return of Unilever PLC India
52 Hindustan Unilever L1d b
Unless otherwise indicated the companies are incorporated and Indonesia
principally operate in the countries under which they are shown 85 PT Unilever Indonesia Tbk d
Italy
The aggregate percentage of equity capital directly or indirectly Unilever ltaly Holdings Srl d
neld by NV or PLC 1s shown in the margin, except where it1s 100% Janan
Allthese percentages are rounded to the nearest whole number UnTleverJapan KK a
The percentage of Unilever s shareholdings held either directly Mex:co
orindirectly by NV and PLC are identified in the tables according Unilever de MexicoS deRL deCV d
to the following code The Netherlands
Mixhold BV d
NV 100% a Unilever Finance International BV a
PLC 100% b Unilever N V&
NV 55%, PLC 45% ¢ Unilever Nederland BV a
NV 65% PLC 35% d UNUS Helding BV <
NV3% PLC97% e Poland
NV 15% PLC85% f Unilever Polska S A b
NV 18%, PLC 82% g
NV §4% PLC36% h Russia
NV 64% PLC 34% | Q00 Unilever Rus g
NV9% PLC 91% } Singapore
Unilever Asia Private Lirmited a
Due to the inclusion of certain partnerships in the consolidated South Africa
greup financial statemenis of Unilever para 2641b| of the German 74 Unslever South Africa [Pty] Limited f
trade law grants an exernption from the duty to prepare individual Spam
statutory financial statements and management reports In Unilever Espaiia$ A a
accordance with the requirements for irmited liability companies Sweden
and to have these audited and published Unilever Sverige AB a
Group companies Switzerland
Unilever Americas Supply Chain Company AG a
" Ownership Unilever Finance International AG a
Argentina Unilever Supply Chain Company AG a
Unilever de Argentina S A d Unilever Schweiz GmbH a
Australia Thaitand
Unilever Australia Lid b Unilever Thai Trading Ltd d
Belgium #See Basis of consoldation innote 1 onpage 90
Unilever Belgium NV/SA a
Brazil
Unitever Brasil Ltda d
Canada
Unitever Canada Inc d
Chile
Unilever Chile SA d
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Turkey
Unilever Sanayi ve Ticaret Turk AS d

United Kingdom
Unilever UK Lid !
Unilever PLCH

Unilever UK Holdings Lid b
Unilever UK & CN Holdings Ltd

United States of America

Alberto - Culver USA Inc c
Conopee Inc 4
Unilever Capital Corparation 4
Unilever United States Inc ¢

WSee Basts of consolidation n nate 1 on page 90

Joint ventures

% Qwnership
Portugat

55 Unilever Jeremimo Martins Lda b
United States of America

50 Pepsi/Lipton Partnership ¢

Associates

% Ownership
United Kingdom

40 Langholm Capital Partners L. P b

In addition, we have revenues either from our own operations

or otherwise in the following locations Atbania Algeria Andarra
Angola Antigua Armenia Austra Azerbanan, Bahamas
Bahrain, Bangiadesh Barbados Belarus, Belize Benin, Bhutan
Bolivia, Bosnia and Herzegovina, Botswana, Brunel, Bulgania,
Burkina Faso, Burundi, Cambodta, Cameroon Cape Verde,
Central African Republic, Chad Colombia, Comoros, Congo,
Costa Rica Cote d Ivoire Croatia Cuba Cyprus Czech Republic
Democratic Republic of Congo Denmark Djiboutt Dominica
Dominican Republic Ecuador, Egypt, EL Salvador Equatorial
Guinea Eritrea Estoria Ethiopra Fiji, Finland, French Guana
Gaben, Gambia, Georgia, Ghana, Grenada, Guadeloupe
Guatemala, Guinea, Guinea-Bissau, Guyana, Haiti, Honduras,
Hong Kong Hungary iceland Iran Iraq reland Israel Jamaica
Jordan Kazakhstan Kenya Kiribati Kuwait Kyrgyzstan Lao
People s Dernocratic Republic Latvia, Lebanon, Lesotho Liberia,
Libya Liechtenstein Lithuama, Luxembourg Macao Macedonia
Madagascar, Malawi, Malaysia, Mal1, Malta, Marshall Islands,
Martinigue, Mauritania, Mauritius, Micronesia [federated States
0f] Moldova [Republic of], Monace Mongolia, Montenegra
Morocce, Mozambique Myanmar Namibia Nauru, Nepal, New
Zealand, Nicaragua, Niger Nigeria Norway Oman, Pakistan,
Palau, Palestine Panama Papua New Guinea Paraguay Peru
Philippines Portugal Qatar Romama, Rwanda Saint Kitts and
Nevis, Saint Lucia Saint Vincent and the Grenadines Samoa, San
Marino Saudi Arabia, Senegal, Serbia, Seychelles Sierra Leone
Slovakia, Slovenia, Solomon Islands, Somalia, South Korea, South
Sudan, Sri Lanka, Sudan, Suriname Swaziland Syria, Taiwan,
Tapkistan, Tanzania, Timor-Leste Togo Tonga Trinidad & Tobagao,
Tunisia Turkmenistan Tuvalu Uganda Ukraine United Arab
Emirates Uruguay Uzbekistan, Vanuatu, Venezuela, Vietnam,
Yemen, Zambia and Zimbabwe
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COMPANY ACCOUNTS AUDITOR S REPORT - UNILEVER NV

Independent auditor’s report

To: the General Meeting of Shareholders of
Unilever N.V

Repaort on the company accounts

We have audited the accompanying company accounis 2012 as
set out on pages 133 to 136 of the Annual Report and Accounts
2012 of Unilever NV Rotterdam, which comprise the balance

sheet as at 31 December 2012 the proft and loss account

for the year then ended and the notes comprising a summary

of accounting policies and other explanatory infermation

Directors’ responsibility

The Directors are responsible for the preparation and farr
presentation of these company accounts in accordance with
United Kingdom accounting standards and with Part 9 of Book 2
of the Dutch Ciwvil Code and for the preparation of the Report of the
Directors in accordance with Part 9 of Bock 2 of the Dutch Civil
Code Furthermore the Directors are responsible for such
internal control as they determine 1s necessary to enable the
preparation of the company accounts that are free from material
misstaternent whether due to fraud or error

Auditor's responsibility

Our responsibility 1s to express an opimon on these company
accounts based on our audit We conducted our audit in accordance
with Dutch law including the Dutch Standards an Auditing This
requires that we comply with ethical requirements and plan and
perfarmthe audit to obtain reasonable assurance about whether
the company accounts are free from material misstatement

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the company accounis The
procedures selecied depend on the auditor s judgement, including
the assessment of the risks of material missiatement of the
company accounis, whether due to fraud or error In making those
risk assessments the auditor considers internal control relevant

to the campany s preparation and fair presentation of the company
accounts In order Lo desagn audit procedures that are appropriste in
the circumstances, bul not for the purpose of expressing an opinion
on the effectiveness of the company s internal control An audit also
includes evaluating the appropriateness of accounung policies used
and the reasonableness of accounting estimates made by the
Oirectors as well as evaluating the overall presentation of the
company accounts

We believe that the audit ewidence we have obiained Is sufficient
and appropriate to provide a basis for our audit opinian

132 Financial statements

Opinion with respect to the company accounts

In our optmion, the company accounts give a irue and fair view of
the financial position of Unilever NV as at 31 December 2012, and
of its result fer the year then ended in accordance with United
Kingdom accounting standards and with Part 9 of Book 2 of the
Dutch Civil Code

Separate report on consolidated financial statements
We have reporied separately on the consclidated financial
statements of Unitever Group for the year ended

31 December 2012

Report on other legal and regulatory requirements

Pursuant to the legal requirement under Section 2 393 sub b

at e and f of the Dutch Civil Cade, we have no deficiencies to

report as a result of our examination whether the Report of the
Qirectors, ta the extent we can assess, has been prepared in
accordance with Part % of Book 2 of this Code, and whether the
information as required under Section 2 392 sub 1 at b-h has been
annexed Furtherwe report that the Report of the Directors, o

the extent we ¢aQ assess, Is cansistent with the company accounts
as required by Sektion 2 391 sub 4 of the Dutch Cwvil Code

Amstprdam SM
ewaterhouse

RAJ aNA

h 2013
pers Accountants NV

—r"‘—jf’_-
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ABOUT UNILEVER GOVERNANCE

FINANCIAL STATEMENTS

SHAREHOLDER INFORMATION

COMPANY ACCOUNTS UNILEVER NV

Balance sheet as at 31 December

lafter proposed appropnation of profit]

€ rmitlion € million
2012 20m
Fixed assets
Intangtble assets 1,010 -
Fixed investments 28,400 28 426
Total non-current assets 29,410 28 426
Debtors due within one year 4,798 8193
Deferred taxation 20 33
Cash at bank and in hand 3 1
Total current assets 4,821 8227
Creditors due within one year (25,044) (23391)
Net current assets/[Labilities) (20,223) (15 164)
Total assets less current Labilities 9,187 13 262
Creditors due after more thancne year 1,148 5419
Provisions for Labilities and charges (excluding pensions and similar obligations) 74 39
Net pension bability 12 92
Capital and reserves 7,853 772
Called up share capital 275 273
Share pramium account 20 20
Legal reserves 16 113
Other reserves (3,330) (3.450]
Profi retained 10,872 10 851
Total capital employed 9,187 13 262
Profit and loss account for the year ended
31 December

€ mitben € mitlion

2012 20m

Inceme from fixed investments after taxation 1,508 1327
Other iIncome and expenses {22] 7
Profit for the year 1,486 1,398

For the information required by Article 392 of Book 2 of the Civil Cade in the Netherlands, refer to pages 132 and 137 Pages 134 to 134

are part of the notes to the Unilever NV company accounts

The company accounts of Unilever NV are included in the consolidated accounts of the Unilever Group Therefore and in accordance with
Article 402 of Book 2 of the Civil Code in the Netherlands, the profit and less account anly reflects the income from fixed investments after
taxation and other income and expenses after taxes The company accounts of Unilever NV do not centain a cash flow statement as this

15 not required by Book 2 of the Civil Code in the Netherlands

Unmilever Annual Report and Accounts 2012
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NOTES TO THE COMPANY ACCOUNTS UNILEVER NV

Accounting information and policies

Basis of preparatian
The company accounts of Unilever NV comply in alt material

respects with legislation in the Netherlands As allowed by Article

362 1 of Book 2 of the Cwvil Code 1n the Netherlands, the company
accounts are prepared in accordance with United Kingdem
accounting standards unless such standards conflict with the
Cwil Code in the Netherlands which would in such case prevail

The accounts are prepared under the historical cost convention
unless otherwise indicated, in accordance with the accounting
policies set out below which have been consistently applied

Accounting policies
The principal accounting policies are as follows

Intangible assets

Intangible assets are amortised in the profit and loss account
over their expected useful lives of up to a maximum of 20 years
These assets are held at cost less accumulated amortisation
They are subject to review for impairment in accordance with
United Kingdom Financial Reporting Standard 11 Impairment
of Fixed Assets and Goodwill [FRS 11) Anyimparment s
charged to the profit and loss account as it arises

Fixed investments

Shares in group companies are stated at cost less any amounts
written off to reflect a permanent impairment Any impairment
1s charged to the profit and loss account as it arises In
accordance with Articte 385 5 of Book 2 of the Civil Code in

the Netherlands Unilever NV shares held by Unlever NV
subsidiaries are deducted from the carrying value of those
subsidiaries This dif{ers from the accounting treatment under
UK GAAP which would require these amounts to be included
within fixed investments

Financial instruments

NV accounting policies under United Kingdom generally
accepted accounting principles (UK GAAP] namely FRS 25
Financial Instruments Presentation, FRS 26 Financial
Instruments Measurement and FRS 29 Financial Instruments
Disclosures are the same as the Unilever Group s accounting
policies under International Financial Reporting Standards
[IFRS] namely 1AS 32 Financial Instruments Presentation,
IAS 3?2 Financial Instruments Recognition and Measurement
and IFRS 7 Financial Instruments Disclosures The policies
are set out under the heading Capital and funding n note 15
to the consolidated accounts on pages 11210 115 NVis taking
the exemption for not providing all the financial Instruments
disclosures, because IFRS 7 disclosures are given 1n note 15
to note 18 to the consalidated accounts on pages 11210 124

Deferred taxation

Full provision 1s made for deferred taxation on all significant
uming differences anising from the recognition of items for
taxation purpoeses in different periods from those in which they
arenclueded in NV accounts Full provision 1s made at the rates
of tax prevailing at the year end unless future rates have been
enacted or substantively enacted Deferred tax assets and
kabilities have not been discounted

Own shares held

Own shares held by NV are accounted for in accordance with
Dutch law and UK GAAP, namely FRS 25 Financial Instruments
Presentation All differences between the purchase price of the
shares held to satisfy options granted and the proceeds recerved
forthe shares whether on exercise or lapse, are charged to other

134 Financial statements

reserves Inrespect ta option plans, disclosures are given in
note 4C to the consolidated accounts on pages 101 to 102

Retirement benefits

Unilever NV has accounted for pensions and similar benefits
under the United Kingdem Financial Reporting Standard 17
Retirement benefits (FRS 17) The operating and financing costs
of defined benefit plans are recogrised separately in the profit
and loss account service costs are systematically spread over
the service lives of employees, and financing costs are recognised
in the periods in which they arise Variations from expected costs,
arising fromn the experience of the plans or changes wn actuarial
assumptions are recagmised immediately In equity The costs

of indwidual events such as past service benefit enhancements
settlements and curtailments are recogmsed immediately in

the profit and loss account The Liabilities and, where applicable
the assets of defined benefit ptans are recognised at fair value
inthe balance sheet The charges to the profit and loss account
for defined centribution plans are NV contributions payable and
the assets of such plans are not included in NV s balance sheet

Dividends

Under Financial Reporting Standzard 21 Events after the

Balance Sheet Date [FRS 21} proposed dividends do not meet the
definition of a biability until such time as they have been approved
by shareholders zt the Annual General Meeting Therefore, we do
not recognise a Liability in any peried for dwidends that have been
proposed but will not be approved until after the balance sheet
date This holds for external dividends as well as intra-greup
diwvdends paid to the parent company

Taxation

Unslever NV together with certain of its subsidiaries, 1s part of
atax grouping for Dutch corporate Income tax purposes, Unilever
NV 1s the head of the fiscal unity The members of the fiscal entity
are jointly and severally lable for any taxes payable by the Dutch
tax grouping

Provisions

Provisions are recognised where a legal or constructive obligation
exists at the balance sheet date, as a resull of a past event, where
the amount of the obligation can be reliably estimated and where
the outflow of econamic benefit 1s probable

Intangible assets

€milion € milltan
2012 201
Intangible assets™ 1,010 -

W The \ncrease in intangible assets relates to an internal transfer of the
ecanomic ownership of trademarks rights amounting to €1 ¢10 million
fafter deduction of the 2012 depreciation] of which €465 mullion has been
transferred at book value

Fixed investments

€milion € million

2012 pail i}

1 January 28,426 27294
Additicns - 1178
Decreases™ (26) (44)
31 December 28,400 2B,425

W The decrease relates to the divestment of shares In a group cempany
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ABOUT UNILEYER GOVYERNANCE

Debtors
€millon € miltign
2012 201
Laans to group companies® 2,894 4 436
Other amounts owed by group companies® 1,830 3428
Taxatton - 62
Other 74 &7
4,798 8193

K Amounts awed by group companies include balances with several group
companies which are interest bearing at market interest rates and are
unsecured and repayable on demand o this 1s the case

Cash at bank and in hand
There was no cash at bank and in hand for which payment notice
was required at either 31 December 2012 or 31 December 2011

Creditors
€milbon  Emillion
2012 2om
Due within one year
Dther amounts owed to group companies™ 21,709 19804
Loans from group cornpanies'! 1,904 1346
Bonds and other loans 1,250 2,087
Taxation and sacial security 21 16
Accruals and deferred income - 34
Other 160 104

25044 23391

Due after more than one year

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

Grdinary share capital

The called up share capital amounting to €275 million conststs

of 1,714 727700 NV ordinary shares and 2 400 NV ordinary special
shares These speaial shares numbered 1o 2 400 are held by

a subsidiary of NV and a subsidiary of PLC, each holding 50%
Further details are giwenin note 15 1o the consolidated accounts
on page 113 158,302,834 [2011 165,040,077 of the ordinary
shares are held by Unilever NV [see disclosure Other reserves}
and 47 616 {2017 396 941) €0 16 ordinary shares are held by other
group companes

Share premium account

The share premium shown in the balance sheet i1s not available
for the 1ssue of bonus shares or for repayment without incurring
withholding tax payable by NV This 1s despite the change In tax
law in the Netherlands as a result of which dividends received
fram 2001 onwards by individual shareholders who are resident
in the Netherlands are no longer taxed

Legalreserve

In 2006 the NV ordinary shareswere split in the ratio 3to 1 and
at the same time the share capital, previously denominated in
Dutch guilders was converted into euras Due to rounding the
new nominal value per share differs from the value expressed
in Dutch guilders As aresult the reported share capitalssued
at 31 Decernber 2004 was €16 million lower than in 2005

Other reserves
Emillion  Emillion
2012 201
1 January (3,450) [3521)
Change during the year 120 [
31 December [3,3300 (3 4501

Bonds and other loans 1,075 2,251
Laans from group companies™ - 3089
Accruals and deferred income 5 N
Preference shares 48 48

1,148 5419

“ Amaunts owed to group companies include balances with several
group cormpanies which are interest bearing at market interest rates
and are unsecured and repayable en demand if this 1s the case

Creditors due after five years amount to €68 millon
12011 €68 mullion} lArticle 375 2 of Book 2 of the Civil Cade
in the Netherlands)

Capital and reserves

€million € rmullion

2012 oh
Company accounts Unilever NV 7,853 772
Unilever Group shareholders equity 15,159 14,293

The equity of Unilever Group €15 159 million (2011 €14 293 mullien]
includes the equity of the parent Unitever NV €7 853 mitlion

(2011 €7,712 million] the equity of parent Unilever PLC

£1996 mitlion (2011 £3,934 million) The remaining difference
arises from the recognition in the NV accounts of investments

in subsidianies at cost less any amounts written off to reflect a
permanent impairment, intra-group balances and transaction

are not eliminaied and other consolidation procedures are

not performed

Unilever Annual Report and Accounts 2012

The own erdinary shares held by NV amount to 158,302,834
(2011 1465,040,077) and are included in the other reserves

Profit retained

€mllion € million

2012 2m
1 January 10,851 10 790
Profit for the year 1,486 1398
Dividends 1.4821 1,348
Reatised profit/[loss] en shares/certificates held
to meet employee share eplions 43 36
Other charges (26) (5]
31 December 10,872 10851

Provisions for Liabilities and charges
(excluding pensions and similar obligations)

€milien € rullion

2012 20

Deferred taxation 55 -
Other provisions 19 39
74 KiJ

Of which due within one year 8 3
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NOTES TO THE COMPANY ACCOUNTS UNILEVER NV continued

Net pension liability

€mitlion € mullion

012 on
Funded retirement [berefit)/Lability 2 {4)
Unfunded retiremnent Lability 1io 26
112 %2

Contingent liabilities

NV has i1ssued joint and several Liability undertakings as defined
in Article 403 of Book 2 of the Civil Code in the Netherlands, for
almost all Dutch group companies These written undertakings
have been filed with the office of the Company Registry inwhose
area of jJurisdiction the group company concerned has its
registered oifice

Contingent hiabilities are not expected to give rise ta any material
loss They inciude guarantees given for group companies and the
fair value of such guarantees was not significant in either 2012 or
2011 The guarantees issued to other companies were immaterial

Remuneration of the auditors
For details of the remuneration of the auditers please refer
to note 24 on page 129

Profit for the year
€mition € million
2012 201
Campany accounts Unilever NV 1,486 1,398

Unilever Group excluding non-controlling interest 4,480 4252

The net profit of Unilever Group of €4 480 million (2011 €4 252
million] includes the net profit of parent Unilever NV €1,486 million
(2011 €1398 million) and the net profit of parent Unilever PLC
£1028 millian (2011 £1 076 million] The remaining difference arises
from the recognition in NV accounts of invesiments in subsidiaries
at cost less any amounts written off to reflect a permanent
Impalrment Intra-group balances and transacttons are not
eliminated and ather consalidated procedures are not perfermed

Directors’ remuneration

Information about the remuneration of Directors 1s given 1n the
tables noted as audited in the Directors Remuneration Report

on pages 62 1o 81 incorporated and repeated here by reference

Information on key management compensation 1s provided n
note 4A to the consolidated group financial statements on page 95

Employee information
Duryhg 2012 13 employees were employed by NV, of whom 12
worked abroad

Y. J»w@ ;Lw '

»

e Board of Directors
5 March 2013

134 Financial statements Unilever Annua! Report and Accounts 2012




ABOUT UNILEVER GOVERNANCE

FINANCIAL STATEMENTS SHAREHOLDER INFORMATION

FURTHER STATUTORY AND OTHER INFORMATION UNILEVER NV

The rules for profit appropriation in the

Articles of Association

[summary of Article 38

The profit for the year 1s applied firstly to the reserves required
by law or by the Equalisation Agreement, secandly to cover
losses of previous years if any and thirdly to the reserves
deemed necessary by the Board of Directors Dividends dueto
the holders of the Cumulative Preference Shares inctuding any
arrears (n such dividends, are then paid, if the profitis insufficient
for this purpose the amount available 1s distributed to them

in proportion to the dividend percentages of their shares Any
profit rematning thereafter shall be distributed to the holders
oi ordinary shares 1n proportion to the nomenal vatue of ther
respective holdings of ardinary shares The General Meeting
can only decide to make distributions from reserves on {he
basis of @ proposal by the Bozrd and in compliance with

the law and the Equalisation Agreement

Proposed profit appropriation

€million  €rmillicn
012 201

Profit for the year favailable for distribution] 1,486 1398
Dwidend 11,334)  [1047)
To profit retained 352 351
Corporate Centre
Unitever NV
Weena 455
PO Box 760
3000 DX Rotterdam

The Netherlands

Unilever Annual Report and Accounts 2012

Post balance sheet event

On 23 January 2013 the Directors announced a dividend
of €0 243 per Unilever NV ordinary share The dividend
15 payable from 13 March 2013 to shareholders registered
at close of business on 8 February 2013

Special controluing rights under the
Articles of Association
See note 15 to the consolidated accounts on pages 112 to 115

Auditors

Aresolution will be proposed at the Annual General Meeting on
5 May 2013 for the re-appaintment of PricewaterhouseCoopers
Accountants NV as auditors of Unilever NV The present
appointment will end at the conclusion of the Annual

General Meeting
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COMPANY ACCOUNTS AUDITOR'S REPORT - UNILEVER PLC

Independent auditor's report to the members

of Unilever PLC

We have audited the parent company financiat statements

of Unilever PLL for the year ended 3t December 2012 which
comprise the balance sheet and the relaied notes on pages 139
1o 141 The financiat reporiing framework that has been applied
in their preparaticon is applicable law and United Kingdom
Accounting Standards [United Kingdom Generally Accepted
Accounting Practice)

Respective responsibilities of Directors and auditors

As explained more fully in the Statement of Directors
responsibilities set out on page 83 the Directors are responsible
for the preparation of the parent company financial statements
and for being satisfied that they give a true and fair view Our
respoensibility 1s to audit and express an opinion on the parent
company financral statements in accordance with applicable law
and International Standards on Auditing [UK and Ireland) Those
standards require us to comply with the Auditing Practices
Board s Ethical Standards for Auditors

This report including the opiniens has been prepared for and only
for the parent company s members as a bodyin accordance with
Chapter 3 of Part 14 of the UK Companies Act 2006 and for no other
purpose We do not in giving these opinions accept or assume
responsibility for any other purpese or to any other person to whom
this report 1s shown or into whose hands it may come save where
expressly agreed by our prier consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts

and disclosures in the financial statements sufficient to give
reasonable assurance that the parent company financal
statements are free from material misstatement, whether

caused by fraud or error Thisincludes an assessment ¢f whether
the accounting policies are appropriate to the parent company s
circumstances and have been consistently applied and adequately
disclosed, the reaseonableness of significant accounting estimates
made by the Directors, and the overall presentation of the parent
company financial statements In addition we read all the
financial and non-financial information in the Annual Repori

and Accounts 2012 to identify materizl inconsistencies with the
audited financial statements If we become aware of any apparent
material misstatements or incensistencies we consider the
implications for our report

Qpimion on financial statements

In our opivion the parent cornpany financial staterments

+ give a true and fair view of the state of the parent company s
affairs as at 31 December 2012

+ have been properly prepared in accordance with United
Kingdom Generally Accepted Accounting Practice, and

+ have been prepared in accordance with the requirements
of the UK Companies Act 2006

138 Financial statements

Opinion on other matters prescribed by the UK Compamnies

Act 2004

In our opinion

» the part of the Directors Remuneration Report to be audited
has been properly prepared in accordance with the Comparnies
Act 2004, and

» thenformaton given in the Directors Report set out on pages
142 and 143 for the financial year for which the parent company
financial staternents are prepared 1s consistent with the parent
company financial statements

Matters on which we are required to report by exception

We have nothing te report in respect of the following matters

where the UK Companies Act 2004 requires us to report to you if

I OUr OpINoN

+ adequate accounting records have not been kept by the parent
cernpany, or returns adequate for our audit have not heen
received from branches not visited by us, or

+ the parent company financial statements and the part of
the Directors Remuneration Report to be audited are not
in agreement with the accounting records and returns, or

» certain disclosures of Directors remuneration specified by
law are not made, or

» we have not receved ali the information and explanations we
reguire for our audit

Other matters
We have reported separately on the group financial statements
of the Unlle G', p for the year ended 31 December 2012

i
onior Statutory Auﬁlﬁ'ﬂ'/

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditers
London Umited Kingdom

5March 2013
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COMPANY ACCOUNTS UNILEVER PLC

Balance sheet as at 31 December

Emillian £ million
2012 2om
Fixed assets
Intangible assets 166 59
Fixed investments 5979 5979
6,145 6038
Current assets
Debtors due within one year 256 428
Creditors due within one year 13,651) {3,778)
Net current assets/(liabilities) (3,395) {3,350
Total assets less current LUabilities 2,750 2688
Crediters due after more than one year 746 745
Provision for Liabilittes and charges (excluding pensions and similar obltgations) 8 9
Capital and reserves 1,996 1934
Called up share capital A] 41
Share premium account k1] 94
Capital redemption reserve 1" 1
Other reserves {381) {405)
Profit retained 2,231 2193
Total capital employed 2,750 2 4688

The financial statements on pages 139 to 141 were approved by the Board of Directors on § March 2013 and signed cn its behalf by
M Treschew and P Pelman

As permitted by Section 408 of the United Kingdom Companies Act 2006, an entity profit and loss account 1s not included as part of
the published company accounts for PLC Under the terms of Financial Reporting Standard 1 [revised 1995) Cash Flow Statements
[FRS 1) a cash flow statement 1s not included, as the cash flows are included in the consolidated cash flow statement of the
Unilever Group

1} behalf of the Boa of D|rectur

MTreschow

Chairman

P Polman 7o
Chief Executive Officer
5 March 2013
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NOTES TO THE COMPANY ACCOUNTS UNILEVER PLC

Accounting information and policies

Basis of preparation

The accounts have been prepared on the going concern basis
and n accordance with zpplicable United Kingdom accounting
standards and the UK Companies Act 2006

The accounts are prepared under the historical cost convention
except for the revatuation of financial assets classified as
avallable-for-szle investments or fair value through profit

or loss, and derivative financial instruments 1n accordance
with the accounting policias set out below which have been
consistently applied

Accounting policies
The principal accounting polictes are as follows

Intangible assets

Intangible assets comprise trademarks purchased after

1 January 1998 and are amortised in the profit and loss account
over their expected useful Lives of up to a maximum of 20 years
These assets are held at cost less accumulated amortisation
They are subject to review for impairment in accordance with
United Kingdom Financial Reporting Standard 11 Impairment
of Fixed Assets and Goodwill [FRS 11] Any impairmentis
charged to the profit and loss account as it arises

Fixed investments

Shares in group compantes are stated at cost less any amounts
written off to reflect a permanent impairment Any impairment
1s charged to the profit and loss account as 1t arises

Financial instruments

The company s accounting poticies under United Kingdom
generally accepted accounting principtes IUK GAAP], namely
FRS 29 Financial instruments Presentation FRS 26 Financial
Instruments Measurement and FRS 29 Financial Instruments
Disclosures, are the same as the Unilever Group s accounting
poticies under International Financial Reporting Standards [IFRS)
namely |AS 32 Financial Instruments Presentation, IAS 39
Financial Instruments Recognition and Measurement and
IFRS 7 Financial Instruments Disclosures The policies are
set out under the heading Capital and funding in note 15 to the
censolidated accounts on pages 112 and 115 PLC 15 taking the
exemption for financial instruments disclosures, because

IFRS 7 disclosures are given in noies 15to 18 1o the consolidated
accounts on pages 112 to 124

140 Financial statements

Deferred taxation

Full provision i1s made for deferred taxation on all significant
timing differences anising from the recognition of items for
taxation purposes 1n different periods from those inwhich they
are inctuded in the company s accounts Full provision 1s made
at the rates of tax prevailng at the year end unless {uture rates
have been enacted or substantively enacted Deferred tax assets
and bLabilities have not been discounted

Shares held by employee share trusts

Shares held to satisfy options are accounted for in accordance
with UK GAAP namely FRS 25 Financial Instruments
Presentaticn FRS 20 Share Based Payments and Urgent Issues
Task Force abstract 38 Accounting for ESOP Trusts (UITF 38)

All differences between the purchase price of the shares held to
satisfy options granted and the praceeds received for the shares,
whether on exarcise or lapse are charged to other reserves

Dividends

Under FRS 21 Events after the Balance Sheet Date, proposed
dividends do not meet the definition of a Lability unul such ime
as they have been approved by shareholders at the Annual
General Meeting Therefore, we da not recognise a iability in
any periad for dividends that have been proposed but will not
be approved until after the balance sheet date This holds for
external dividends as well as intra-group dividends paid to

the parent company

Provisions

Provisions are recognised where a legal or constructive obligation

exists at the balance sheet date, as a result of a past event, where
the amount of the obligation can be reliably estimated and where
the outflow of economic benefit 1s probable
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ABQUT UNILEYER GOVERMNANCE
Intangible assets
Emilion  E£million
2012 a1
Intangible assets™! 166 59

WThe increase in the intangible assets matnly relates to an internal transter
of the econamic ownership of trademark rights amounting to £195 rmillion
(after deduction of the 2012 depreciation)

Fixed investments

Emilien  Emillion
2012 201
Shares In group campanies® 5979 597%

“Fixed assel nvestments comprise equity shares of the associated company
Hindustan Unilever Limited with a cost of £60 mullien [2011 €60 million]
These are Listed on the Bombay Stock Exchange and had a market value
of £4 721 million (2011 E3 880 mullien] at 31 December 2012 The carrying
value of the investments 1s supported by their underlying net assets

Debtors ,
Emiltien  £mitlion
2012 20m
Due within one year
Amounts owed by group companies*! 240 418
Taxation and social secunty 15 7
Other 1 3
256 428

¥ amounts owed by group cempanies include balances with several
group companies which are interest bearing at market interest rates
and are unsecured and repayable on dermand if this 15 the case

Creditors
£mllien  Emillion
2012 20m
Due within one year
Amounts owed to group companies!! 3,638 3764
Accruals and deferred income 11 1
Other 2 3
3,651 3778
Due after more than one year
Bonds and other lpans'™ 746 745

W Amaounts owed to group companies include balances with several
group ¢companies whieh are interest beaning at marketinterest rates
and are unsecured and repayable on demand if this 1s the case

*l|n 2009 Unitever PLC issued the followng senior notes
+ on 19 March £350 million at 4 0% maturing December 2014

[year-end value at amortsed cost £348 miilion] and
* on 17 June £400 million at & 75% maturing June 2017
lyear-end value amortised cost £398 miltion)

Provisions for LUiabilities and charges
(excluding pensions and similar obligations)

fmilion  £millien

012 201

Deferred taxation 7 8
Other prowisions i 1
8 g

Of which due withun one year 1 i
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Ordinary share capital

The called up share capital amounting to £41 million

(2011 €41 milion} consists of § 310,156,361 (2011 1310 156,361
PLC ordinary shares and 100 000 (2011 100,000) PLC deferred

stock The deferred stock of PLC are held as to one hali of each
class by NV Elrma - a subsidiary of NV - and one half by United
Holdings Ltd - a substdiary of PLC Further details are given

in note 15to the consolidated accounts on pages 11210 115

Other reserves
The own ordinary shares held by PLLC amount to 27902 850
[2011 29,739105] and are included in Other reserves

£mitlen  Ermillion
2012 20m
1 January [405) [428)
Movements in shares 24 23
31 December 1381) 405]
Profit retained
£million  £rullion
2012 20m
1 January 2193 2090
Profit for the year 1,028 1076
Other movements - [
Dwidends!! 19901 1979]
31 December 22N 2193

" Further details are given in note B te the consolidated accounts on
page 105

Contingent Liabilities

Contingent Liabilities are not expected to give nise to any material
loss Theyinclude guarantees given for group companies and the
fair value of such guarantees was not significantn either 2012 or
2011 The guarantees issued to other companies were Immaterial

Remuneration of auditors

The parent campany accounts of Unilever PLC are required to
comply with The Companies [Disclosure of Auditer Remuneration)
Regulations 2005 Auditor s remuneration in respect of Unitever
PLC is included within the disclosures in note 24 on page 129

Profit apprepriation
Emilhien £ million
2012 2011
Profit for the year [available for distributeon) 1,028 1,076
Drvidendss! (749) [752)
To profit retamned 279 324

% The dividend ta be paid in March 2013 [see post balance sheet event] s not
included in the 2012 dvidend amount

Post balance sheet event

On 23 January 2013 the Directors announced a dividend of

£0 2039 per Unitever PLC ordinary share The dividend s payable
fram 13 March 2013 to shareholders registered at close of
business on 8 February 2013
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FURTHER STATUTORY AND OTHER INFORMATION UNILEVER PLC

Directors’ Report of PLC

For the purposes of the UK Companies Act 2004, the Directors
Report of Unilever PLC for the year ended 31 December 2012
comprises this and the followsing page and the information
contained in the Report of the Directors on pages 2 to 81 which
includes the company s position on environment and corporate
responsibility matters, Dividends on page 105, Principal group
compantes and non-current Investments on pages 130 and

131, and Treasury risk management on pages 116 to 120 The
infoermation required to be given pursuant ta Section 992 of the UK
Companies Act 2006 1s covered elsewhere in this Annual Report

The Directers Report has been drawn up and presented in
accordance with and in reliance upen English company law and
liabilities of the Directors in connection with that report shall be
subject to the lmitations and restrictions provided by such law

Under the UK Companies Act 2004 a safe harbour limits the
liabitity of Directors in respect of statements in and ormissions
from the Directors Report Under English Law the Directors
wauld be liable to Unilever [but not ta any third partyl if the
Directors Repart contained errors as a result of recklessness
or knowing missiatement or dishonest concealment of

a material fact, but would not otherwise be biable

Business review

The UK Companies Act 2006 requires Unilever PLC o set out In
this report a fair review of the business of the Group during the
financial year ended 31 December 2012 including a description
of the principai risks and uncertainties facing the Group and an
analysis of the position of the Group s business at the end of
the financial year, known as a Business review

The information that fulfils the current Business review

reguirements can be found on the following pages of this Annual

Report which are incorporated into this repart by reference

* adescription of the outlook of the Group and the principal
risks and uncertainties facing the Group - see pages 36 to 41,

s the devetopment and perfermance of the Group s bussness
during the year - see pages 28to 35

* the position of the Group s business at the end of the
year - see pages 32 and 88,

* key performance indicators - see pages 6, 29 to 31, 34 and 35

* other key indicators - see page 6

« main trends and factors likely to aifect the future development,
performance and position of the Group - see page 346

+ environmental matters and policy including the impact of the
Group s business on the environment - see pages 6 and 8 o 27

s employee matters and policy - see pages 24 to 27 and
also below

+ social and community matters and policy - see pages
éand8to 27

» 3 statemnent that the Directers do not believe that there are
any contracts or other arrangements which are essential
to the business of the Group 1s given on page 52 and

* an explanation of the business model and the Group s
Strategy for delivering its objectives - see pages B and ¢
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Employee involvement and communication

Unilever s UK compantes maintain formal processes to inform,
consult and involve employees and their representatives We
recognise collective bargaining on a number of sites and engage
with employees via the Sourcing Unit Forum including officer
representation from the three recognised trade unions Qur sites
use tools such as Total Preductsive Maintenance which rely heavily
on employee involvernent, contributron and commutment

A National Coensultative Council covering employees and
management representatives exists to provide a forum for
discussing 1ssues relating o the Uaited Kingdom A Eurapean
Works Council, embracing employee and management
representatives from countries within Europe has been

in existence for several years and provides a forum for
discussing 1ssues that extend across national boundaries

The company carries out regular and wide-ranging menitoring
surveys providing valuable insight inio employee views atutudes
and levels of engagement

The Directers Reports of the United Kingdom operating
companies contain more details about how they have
communicated with their employees during 2012

Equal opportunities and diversity

Under the umbrelta of our Code of Business Principles Unilever
aimns to ensure ihat applications for employment fram people with
disabilities, and other under-represented groups, are given full
and fair consideration and that such people are given the same
traiming development and prospectsas other employees Every
effort1s also made to retrain and support employees who become
disabled while working within the Group

Unilever continues (o review ways Inwhich greater diversity can
be achieved in recruitment and selection We have put in place
pelicies which promate the achievernent of diversity in our
business and we review these regularly For example, Unilever UK
provides policies on heme working, flexible working maternity
and paternity leave child care provision and career breaks, which
help us to meet the objective of greater employee diversity

Charitable and other contributions

Unilever collates the cost of 1ts community involvement activities
using the London Benchmarking Group model The model
recommends the separation of charitable donations commumty
investment cermmeraal nibiatives inthe community and
management costs relating to the programme of activity

During 2012 Unilever PLC made a total contribution of £0 6 mitben
towards community investment

No donatton or contribution was made or expenditure mcurred
for political purposes
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Supplier payment policies

Indwidual operating companies are responsible for agreeing

the terms and conditions under which business transactions

with their suppliers are conducted The Directors Reports of the
United Kingdom operating companies give information about their
supplier payment pelicies as required by the UK Cormnpanies Act
2006 PLC, as a holding company dees not itself make any
relevant paymenis In this respect

Auditors and disclasure of information to auditors

A resoluticn will be propeosed at the AGM on 15 May 2013 for

the re-appointment of PricewaterhouseCoopers LLP as auditors
of PLC The present appeintment will end at the conclusion

of the AGM

To the best of each of the Directors knowledge and belief

and having made appropriate enquiries of other officers of the
Unilever Group allinformation relevant to enabling the auditors
to provide therr optrions on PLC s censclidated and parent
company accounts has been provided Each of the Directors
has taken all reasonable steps to ensure their awareness of any
relevant audit Infermation and te establish that Unilever PLC s
auditors are aware of any such imformation

Authority to purchase own shares

At the AGM of PLC held on 9 May 2012, authority was given to
make market purchases of PLC ordinary shares of 3'%p each, to
a maximum of 128 million shares This autharity will expire at the
AGM on 15 May 2013, and a resclution will be proposed to renew
the authority

Details of sharas purchased by an employee share trust and
Unilever Group companies to satisfy options granted under PLC s
employee share schemes are given on page 55 and in note 4 to the
consclidated accounts on pages 101 and 102

This Directors Report of Unilever PLC has been approved

by the Board and signed on their behalf by Tonia Lovell -
Group Secretary

EIY

e ——
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Other information

UK Capital Gains Tax

The market value of PLC 3'/ep ordinary shares at 31 March 1982
would have been 746 84p per share Since 1982 PLC erdinary
shares have been sub-divided on two occasions and consolidated
on two occasions First, with effect on 26 June 1987 the 25p
shares were split into five shares of 5p each Secondly, with effect
on 13 October 1997, the 5p shares were split into four shares of

1 25p each Thirdly with effect en 10 May 1999, the shares were
consolidated by replacing every 112 shares of 1 25p each with 100
shares of 1 4p each Lastly witheffect on 22 May 2006, the shares
were consclidated by replacing every 20 shares of 1 4p each with
nine shares of 3'/sp each

Corporate Centre
Unilever PLC

Unilever House

100 Victoria Embankment
London EC4Y ODY

Unilever PLC Registered Office
Part Suntight

Wirral

Merseyside CH62 42D

Registered number 41424

Unilever PLC Registrars
Computershare Investor Services PLC
The Pavilions

Bridgwater Road

Bristol BS%9 6ZY

Financial statements 143




SHAREHOLDER INFORMATION

Financial calendar

Annual General Meetings

Voting Record Voting &

Date date Registration date

NV 930am 15 May 2013 17 April 2013 530pm 8 May 2013

PLC 3 00pm 15 May 2013 10 May 2013 3 00pm 13 May 2013
Announcements of results

First Quarter 25 Apnil 2013 Third Quarter 24 October 2012

Second Quarter 25 July 2013 Fourth Quarter 23 January 2014

Quarterly Dividends

Dates listed below are applicable te all four Unilever listings [NV ordinary shares PLC ordinary shares NV New York shares,
and PLC ADRs|

Announced Ex-dividend date Record date Payment date
Quarterly Dividend announced with the Q4 2012 results 23 January 2013 6 February2013 8 February 2013 13 March 2013
Quarterly Dividend anncunced with the Q1 2013 results 25 Aprit 2013 8 May 2013 10 May 2013 2 June 2013
Quarterly Dividend announced with the Q2 2013 results 25 July 2013 7 August 2013 9 August 2013 11 September 2013
Quarterly Dividend announced with the Q3 2013 results 24 0ctober 2013 &6 November 2013 8 November 2013 11 December 2013
Preferential Dividends - NV

Anngunced Ex-divdend date Record date Payment date
&% and 7% & September 2013 9 September 2013 11 September 2013 1 October 2013

Contact details
Rotterdam London
Unilever NV Unilever PLC
Investor Relations Dapartment Investor Relations Department
Weena 455, PO Box 760 Unilever House
3000 DK Rotterdam 100 Victoria Embankment
The Netherlands London EC4Y 0DY
United Kingdom

Telephone +44 [0]20 7822 6830 Telephone +44 [0)20 7822 6830
Telefax +44 (0120 7822 5754 Telefax +44(0)20 78225754

Any queries can also be sent to us electronically via www unilever com/resource/contactus aspx
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Website

Shareholders are encouraged to visit our website
www unilever com which has a wealth of infermation
about Unilever Any information on or linked from the
website is not incorporated by reference into this
Annuzl Report and Accounts

There 1s a section designed specifically for investors at
www unilever com/investorrelations It includes detailed
coverage of the Unilever share price, our quarterly and
annual results, performance charts, financial news and
investor relations speeches and presentations It also
includes conference and investor/analyst presentations

You can also view this year s Annual Report and Accounts,
and prior years Annual Review and Annual Report and
Accounts documents at www unilever com/investorrelations

PLC shareholders can elect 1o receive their sharehotder
cemmunicaticns such as the Annual Repert and Accounts

and other sharehelder documnents electronically by registering
at www unilever com/shareholderservices

Shareholders are also able to view documents on our website

Share registration

The Netherlands

ANT Trust & Corporate Services NV
Claude Debussylaan 24

1082 MD Amsterdam

Tetephone +31(0)20522 2555
Telefax +31(0)20522 2500
Website www ant-trust com
Email registers@ant-trust nl

UK

Computershare Investor Services PLC
The Pavilions

Bridgwater Road

Bristol BS99 62Y

Telephone +441{0]870 4003977

Telefax +44 [D1B70 703 6119

Website www tnvestercentre co uk/contactus
Email web quernies@computershare co uk

USA

Citibank Sharehalder Services
PO Box 43077

Providence, RI 02940-3077

Toll free phone [inside US) 888 502 6356

Toll phane [outside US) +1 781 575 4555

Website www citl com/dr

Email citibank@sharehotders-online cam
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Publications

Copies of the foltowing publications can be accessed directly
or ordered through www unilever com/investorrelations or
www unilever nl/fonsbedr)i/beleggers

Unilever Annual Report and Accounts 2012

Avaitable in English with figures in euros It farms the basts

for the Form 20-F that s filed with the United States Securities
and Exchange Cammission, which 1s also available free of charge
at www sec gov

Quarterly Results Announcements
Available in English with figures in euros
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Cautlonary statement

This document may contain forward-looking statements including farward-locking statements within the meaning of the United States Private Securities
Liigation Reform Act of 1995 Words such as will aim  expects anticipates antends looks believes wvision orthe negalive of these terms and other
simitar expressions af future performance or results and their negatives are intended to identify such ferward-looking statemneants These farward-looking
statements are based upon current expectations and assumptions regarding anticipated developments and other facters affecting the Group Theyare

not hustorical facts nor are they guarantees of future performance

Because these forward-looking statements involve risks and uncertainties there are important facters that could cause actual results 1o differ malerially
from those expressed or implied by these forward-leoking statements Among other risks and uncertainties the material or principal facters which cause
actual results to differ materially are Unilever s global brands not meeting consumer preferences increasing competitive pressures Urnilever s investment
choices in its portfolio management inability to find sustanable solutions to support long-term grewih customer relalignships the recruitment and retenticn
of talented employees disruptions in our supply chain the cost of raw materials and commeodities secure and reliable ITinfrastructure successful execulion
of acquisitions divestitures and business transformation projects economic and pobitical risks and natural disasters the debt crists in Europe financial risks
failure to meet high product safety and ethical standards and managing regutatery tax and legal matters Further detalls of potential risks and uncertainbes
affecting the Group are described in the Group s filings with the London Stock Exchange Eurenext Amsterdam and the US Securities and Exchange
Commussion ncluding the Group s Annual Repert on Form 20-F for the year endad 31 December 2012 and the Annual Report and Accounts 2012 These
forward-looking statements speak only as of the date of this announcement Except as required by any applicable law or regulation the Group expressly
disclaims any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained here:n to reflect any change
in the Group s expectations with regard thereto ar any change in events conditions or circumnstances on which any such statement 1s based

This document 1s not prepared in accordance with US GAAP and shoutd not therefore be relied upan by readers as such The Group s Annual Repert on
Farm 20-F for 201215 separately filed with the US Securities and Exchange Commussion and 1s available on our corperate website www unilever com Any
information on or Linked from our or third-party websites 1s nat iIncorporated by reference into this dacument or the Annual Report on Form 20-F In addition
a printed copy of the Annual Report on Form 20-F 15 available free of charge upon request to Unitever PLC Investor Relations Department Unilever Heuse
100 Victeria Embankment London ECAY QDY United Kingdom

Designed and produced by Unilever Communications in conjunction with Addisen at www addison co uk
Photography by Oliver Edwards Igor Emmerich Philip Gatward Michael Heffernan Chris Moyse Rian ArdiWakito
Martin Wanyaike The Pack Shot Company and from the Unilever image library

Printed at Pureprint Graup 150 14007 FSC? certified and CarbonNeutral®

This document forms part of the Undlever Annual Report and Accounts 2012 suwite of decuments and 1s printed
on Amadeus 100% Recycled Silk This has been exclusively supplied by Genmaur independent Papers which
has ofiset the carbon praduced by the production and delivery of this paper to the printer

The paper contains 100% recycled content of which 100% is de-inked post-consumer waste All of the pulp

1s bleached using an elemental chlorine free process [ECF) Printed in the UK by Pureprint using its alcofree®
and pureprint® enviranmental printing technology and vegetable inks were used throughout Pureprint

15 a CarboniNeutral® company Both manufacturing mill and the printer are registered to the Environmental
Management System 1S 14001 and are Forest Stewardship Council® [FSC] chain-of-custody certified

It you have fimished with this document and no longer wish to retainit please pass it on to other interested
readers or dispase of It in your recyclied paper waste Thank you
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