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 Directors’ remuneration report  Directors’ Remuneration Policy

Introduction
This section of the report sets out the details of the Remuneration 
Policy for Executive and Non-Executive Directors of the Company and 
will be proposed for approval by shareholders at the Annual General 
Meeting of the Company to be held on 16 July 2014. Our policy which, 
except as set out above, is largely unchanged from that applied in 
recent financial years, will take effect from the day following the Annual 
General Meeting, subject to it being approved by shareholders at that 
meeting. Unless it is changed before then, it will operate for the period 
up until the Company’s Annual General Meeting to be held in 2017.

This report is compliant with the provisions of the Companies Act 2006 
and Schedule 8 to the Large and Medium-sized Companies and 
Groups (Accounts and Reports) Regulations 2008 (as amended)  
(the ‘Regulations’).

In this section, we describe FirstGroup’s Remuneration Policy for 
Executive Directors (Table 1) and Non-Executive Directors (Table 4).  
We set out both the overall structure and the details of the Policy.  
We also explain how the Policy aligns to business strategy and the 
interests of shareholders. In setting the Policy, the Remuneration 
Committee has sought to balance the need to provide a high level  
of clarity for shareholders whilst allowing the Committee sufficient 
freedom, within appropriate limits, to respond to future events.  
The information set out in this section is not subject to audit. 

Further details on how the policy will be implemented in the financial 
year ending 31 March 2015 including incentive performance measures 
are set out on pages 90 to 92.

Table 1: Remuneration Policy for Executive Directors

Basic salary

Purpose and how it supports the Group’s 
strategic objectives

Salary is the core reward for the role and enables the Group to recruit and retain individuals of 
the calibre required to deliver its strategic objectives and lead its management team. It reflects 
the individual’s skills, expertise, experience and role within the Group.

Operation Salary is paid monthly in cash.

Salary levels take into account: 
■■ the outside market for executives with comparable seniority, experience and responsibilities 
employed by the Group’s peers in the passenger transport sector and in other companies  
of comparable scale, complexity and geographic spread 

■■ market data, which is used by the Committee to inform rather than drive its decisions 
■■ relative differences in the size, responsibility and complexity of the roles performed by each  
of the Group’s Executive Directors. 

The Remuneration Committee will review salaries for the Executive Directors annually with 
changes normally taking effect from 1 April each year. The Committee may also review  
salaries on an ad hoc basis if an individual is promoted and/or there is an increase in  
their responsibilities.

Maximum Opportunity Details of the salaries for each of the Executive Directors to be paid from 1 April 2014 are 
shown on page 90.

The Committee will make no increase which it believes is inconsistent with the three 
parameters above. Increases will take into account and will generally not exceed the general 
level of pay awards around the Group, in particular with reference to employees who are not 
within collective bargaining arrangements. However, higher increases may be provided at the 
Committee’s discretion where an individual is promoted and/or if there is an increase in their 
responsibilities. 

Link to Performance Increases are subject to affordability and satisfactory performance. 
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Annual performance related bonus 

Purpose and how it supports the Group’s 
strategic objectives

The Executive Annual Bonus Plan (EABP) exists to incentivise and reward annual financial 
performance and performance against key financial and other objectives that underpin the 
future value of the Group. It focuses the executives on the key priorities for the coming year. 
The EABP also aligns pay costs to affordability and the value delivered to shareholders. The 
compulsory deferral of a proportion of bonus into shares aligns the individuals’ incentives to 
longer term value creation and shareholder interests.

Operation Bonus payments are made annually following the year end and are not pensionable.

Bonus payments are based on the achievement of specified financial and non-financial targets 
over a one year period.

Any annual bonus award will be made at least 50% in the form of deferred shares although the 
Remuneration Committee has discretion to require a higher level of deferral. The balance  
is paid in cash. The deferral period is normally three years.

Maximum Opportunity The maximum potential bonus is 120% of salary for the Chief Executive and 100% of salary for 
other Executive Directors although, under the rules of the EABP, the Committee has discretion 
to make higher awards in exceptional circumstances. The Committee would not normally  
expect to exercise that discretion without consulting with the Company’s major shareholders  
in advance.

Link to Performance Bonus payments are linked to a range of relevant financial and non-financial objectives 
including targets related to safety and customer service and to performance against certain 
personal objectives. These objectives may also relate to the specific responsibilities of each 
individual Executive Director. Where an Executive Director is also responsible for one or more 
operating divisions, payment of a proportion of the bonus may be linked to the performance  
of those divisions.

The objectives are set by the Committee at the beginning of each financial year with payout 
determined after year end following the Committee’s assessment of the extent to which the 
objectives have been met.

Each bonus element has a threshold level of performance below which no bonus is payable. 
Payment of maximum bonus requires the achievement of very stretching levels of 
performance. Bonus in respect of non-financial performance may be subject to a financial 
performance threshold.

The Committee has discretion to reduce unvested deferred awards at any time during the 
three year vesting period in the event of misconduct or a material adverse misstatement in the 
Group’s accounts. 

The rules of the EABP also give the Committee discretion to vary the terms of unvested 
deferred share awards in certain circumstances – further details are provided in Table 3 on 
page 78.

Details of performance targets and performance achieved will be disclosed on a retrospective 
basis in the Directors’ annual report on remuneration to the extent that the information is not 
considered commercially sensitive.

Details of the bonus parameters for the financial year ending 31 March 2015 are set out on 
pages 90 and 91.

 Directors’ Remuneration Policy
continued



73FirstGroup  
Annual Report and Accounts 2014

G
o

vernance

Long Term Incentive Plan (LTIP)

Purpose and how it supports the Group’s 
strategic objectives

The LTIP exists to align the rewards paid to Executive Directors to shareholder interests. It 
achieves this by linking remuneration to the longer term financial success of the Group in terms 
of explicit vesting targets and to the Group’s share price. 

Operation The LTIP provides a conditional award of shares or options to acquire shares, the vesting of 
which depends on Group performance against certain targets and continued employment 
(subject to “good leaver” provisions as described on page 78) over a three year period, or such 
longer period as is determined by the Committee. Awards are made annually.

Awards may be paid in cash or shares and may also include the right to accrue dividend 
equivalent payments during the vesting period.

Maximum Opportunity The maximum annual award is generally 150% of basic salary although the plan rules permit 
the award of up to 200% of basic salary in exceptional circumstances.

Link to Performance Performance measures for the LTIP will be a combination of financial and/or shareholder 
return/share price-based measures, measured over at least three years. 

For achievement of threshold performance (i.e. the minimum level at which any part of an 
award vests) no more than 25% of the award may vest. For measures based on relative 
performance against a peer group or index, the performance threshold will be at least equal  
to the median of the peer group or the performance of the index.

The Committee has discretion to vary the proportion of awards vesting if it considers the 
outcome would otherwise not be a fair and complete reflection of the underlying performance 
of the Group over the plan cycle. The Committee is aware that investors have particular 
concerns about the use of upwards discretion in LTIPs. It would only expect to exercise this 
discretion within the stated maximum opportunity and then only in exceptional circumstances. 
In these circumstances it would normally consult with shareholders in advance and would 
reflect the broad consensus of shareholder views in exercising it. 

The Committee also has discretion to reduce unvested awards in the event of misconduct  
or a material adverse misstatement in the Group’s Accounts. 

The rules of the LTIP also give the Committee discretion to vary the terms of unvested awards 
in certain circumstances – further details are provided in Table 3 on page 78.

Details of the performance conditions for LTIP awards to be made in the financial year ending 
31 March 2015 are set out on page 91.

The Committee may set different performance targets for future awards if it considers it 
appropriate based on relevant market conditions. Details of such performance targets will be 
disclosed on a retrospective basis in the Directors’ annual report on remuneration provided 
that the Committee determines that the information is not commercially sensitive.

 Directors’ Remuneration Policy
continued
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Pension or cash allowance

Purpose and how it supports the Group’s 
strategic objectives

Pension provision allows executives to build long term savings for their retirement and is a 
competitive requirement for recruiting and retaining executive talent with the necessary skills 
and experience. 

Operation and Maximum Opportunity The Group operates various pension arrangements including both defined benefit and defined 
contribution arrangements. Eligibility for these arrangements depends on country location, 
employing division and date of joining the Group. 

The current UK defined benefit scheme includes a scheme earnings cap and Executive 
Directors who participate in these arrangements receive a cash allowance of 20% of basic 
salary in excess of that cap.

The defined benefit scheme is closed to new entrants so Executive Directors who are not 
currently in this scheme either participate in a defined contribution scheme or receive a cash 
allowance on a basis that is in line with the contribution made to the defined contribution 
pension. For UK-based Executive Directors, the maximum cash pension allowance is 20% of 
basic salary or, where applicable, 20% of basic salary in excess of any scheme earnings cap. 
Contributions are made on a monthly basis.

In the event of further changes to the pension tax regime adversely affecting individuals’ 
pension benefits and/or to the Group’s pension arrangements, the Committee may amend  
the pension benefits available but only on a basis which would not cost the Company  
materially more than that Executive Director’s current arrangements in terms of percentage  
of basic salary.

Link to Performance N/A

Benefits in kind

Purpose and how they support the Group’s 
strategic objectives

Benefits in kind are provided where these are a competitive necessity, are a practical benefit  
to the business and/or are offered to other Group employees. 

Operation and Maximum Opportunity Benefits may include those currently provided and disclosed in the Directors’ annual report  
on remuneration. Core benefits for Executive Directors include a car benefit, private medical 
insurance for themselves, their spouse or partner and any dependants and death in service 
and long term sickness benefits. They may also receive reimbursement for professional body 
membership subscriptions. Executive Directors who are overseas citizens may also receive an 
allowance to cover tax advisory fees. 

Executive Directors may be eligible to receive any other benefits made available to the Group’s 
employees more generally, including discounted travel on the Group’s services. They may also 
become eligible for any new benefits introduced for a wider set of other Group employees. 

If, in the opinion of the Committee, it were to be necessary for one of the Executive Directors  
to relocate then relocation and/or expatriate benefits might be paid, including housing, travel, 
taxation advice, moving costs and (in the case of an international relocation) education for 
family members. The Committee would also consider the equalisation of tax payments,  
if appropriate. An Executive Director based outside the UK would be eligible to participate  
in insurance and other benefit arrangements in line with local practice.

The Group actively monitors, reviews and seeks to control the cost of benefits provided. 
However costs will vary from year to year in accordance with insurance premia and other 
factors outside the Group’s direct control. 

Link to Performance N/A

 Directors’ Remuneration Policy
continued



75FirstGroup  
Annual Report and Accounts 2014

G
o

vernance

All-employee share plans

Purpose and how they support the Group’s 
strategic objectives

Executive Directors are eligible to participate in HMRC approved all-employee schemes which 
encourage share ownership.

Operation and Maximum Opportunity Executive Directors may participate in these plans in line with HMRC guidelines currently 
prevailing (where relevant), on the same basis as other eligible employees.

Link to Performance Participation levels operate in accordance with HMRC limits as amended from time to time. 

Share ownership

Purpose and how it supports the Group’s 
strategic objectives

Requiring Executive Directors to hold shares helps to align their financial interests with those  
of shareholders.

Operation The Company has guidelines which require an Executive Director over a period of up to five 
years to build a holding of shares in the Company representing a market value (calculated by 
reference to purchase price) equal to 100% of basic salary.

These guidelines further require Executive Directors to retain at least 50% of the shares, net  
of tax, vesting under an LTIP or any other executive share award or plan or otherwise acquire 
shares in the Company until the guideline shareholding is achieved. The Remuneration 
Committee reserves the right to relax or waive the application of the guidelines where it 
believes it is justified by the circumstances.

Link to Performance The value of shares held by Executive Directors will fluctuate in line with the Group’s share 
price, creating alignment to shareholder interests.

 Directors’ Remuneration Policy
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Changes to policy since the last remuneration report
The main changes in the Remuneration Policy since the Directors’ 
remuneration report in the 2013 Annual Report are that a malus 
provision was added to the EABP and the LTIP comparator group was 
changed from the FTSE All Travel and Leisure Index to the FTSE 250 
(excluding financial services and extraction companies).

Choosing performance metrics and targets
As outlined in the strategic report, the Group is going through a 
multi-year transformation programme to ensure that it delivers 
sustainable long term growth and value creation over the plan period. 

In setting the Company’s Remuneration Policy, we have sought to 
provide a strong and demonstrable link between management 
incentives and the Company’s strategic objectives and medium term 
financial targets (more details of which are set out in the Chief 
Executive’s strategic review on page 6 and on pages 10 and 11 of the 
strategic report). We have also sought to set a performance-biased 
framework for remuneration which is consistent with the Group’s scale 
and unique circumstances and which enables Executive Directors and 
senior managers to share in the long term success of the Group 
without delivering excessive benefits or encouraging short term 
measures or excessive risk taking and aligns their interests with those 
of our shareholders.

The choice of performance measures for the LTIP and EABP are therefore 
based on a mixture of financial and operational targets with a clear 
alignment to those strategic objectives and medium term financial targets 
and also to our core values of safety and customer service whilst providing 
(through the LTIP) an incentive to deliver superior shareholder returns and 

EPS growth. Further details are set out in the letter from the Chairman of 
the Remuneration Committee on page 70 and details of the specific 
metrics chosen for each of the EABP and LTIP for the coming year are set 
out on page 91. 

Differences in Remuneration Policy for Executive Directors 
compared to other employees
The Group aims to provide competitive remuneration packages across 
the whole employee population and where remuneration is not subject 
to collective bargaining arrangements, the Group operates to similar 
principles to those which apply to Executive Directors. In particular, 
remuneration reflects the performance of the Group and the 
contribution made by the individual. Any differences that exist arise 
either because of local market practice and/or the Committee’s 
assessment of business need and commercial necessity.

Participation in the EABP and LTIP is open to other senior managers  
at the discretion of the Board. However, the proportion of pay that  
is performance-related is higher for Executive Directors and  
divisional leaders.

Remuneration Policy on recruitment
On appointing a new Executive Director, the Committee would seek  
to align the remuneration package for the relevant individual with the 
Company’s Remuneration Policy and would take into account the 
package as a whole. It would not pay more than necessary to secure 
the right candidate and the package would take into account the 
experience and calibre of the individual concerned. 
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Where a newly appointed Executive Director is required to relocate,  
the Group may pay the costs of relocation including housing, travel, 
taxation advice, shipping costs and education for family members.  
The Committee would also consider the equalisation of tax payments, 
to allow flexibility in employing overseas nationals. Any Executive 
Director based outside the UK will be eligible to participate in pension  
or pension allowance, insurance and other benefit programmes in line 
with local practice. 

Any Executive Director promoted internally may remain eligible for 
payments under incentive plans joined and/or contractual 
arrangements entered into before joining the Board. However the 
Committee will have regard to best practice in reviewing the treatment 
of any such entitlements.

In some circumstances it may be necessary to compensate Executive 
Directors for incentives lost from their previous employers. In these 
circumstances the level and timing of such compensation will normally 
seek to reflect or take account of the term and performance conditions 
of the payments or awards forgone on a “like for like” basis. 
Compensation will normally take the form of conditional awards of  
or options over Group shares but cash and/or time-vested payments 
may be made where the Committee believes these would offer better 
value-for-money for shareholders. The Committee is sensitive to 
investor concerns about such arrangements and will endeavour to take 
cost-effective approaches. 

Illustration of application of Remuneration Policy for 
Executive Directors
A significant proportion of Executive Directors’ potential remuneration is 
performance-related. This comprises annual bonuses under the EABP 
and long term incentives under the LTIP. 

The charts that follow illustrate the remuneration opportunity provided 
to each Executive Director at different levels of performance for the 
financial year ending 31 March 2015. The performance scenarios 
illustrated are below threshold, on-target and maximum performance, 
with remuneration split between fixed remuneration, the EABP and  
the LTIP.

The Chief Executive
Total Remuneration (£’000s)

Fixed

0 500 1,000 1,500

£3,091

£2,077

£1,062
100%

51.2% 24.4% 24.4%

34.4% 32.8% 32.8%

2,000 2,500 3,000 3,500

EABP LTIP

Fixed

Target
Maximum

The Group Finance Director
Total Remuneration (£’000s)

Fixed

Fixed

Target
Maximum

0 500 1,000 1,500

£1,531

£1,036

£541
100%

52.2% 21.7% 26.1%

35.3% 29.4% 35.3%

2,000 2,500 3,000 3,500

EABP LTIP

In developing the scenarios, the following assumptions have been made:

Fixed

Consists of basic salary, benefits in kind and pension

■■ Basic salary is salary for the financial year ending 31 March 2015 
(Chief Executive: £845,625, Group Finance Director £450,000)

■■ The value of benefits for each Executive Director is assumed to be  
in line with that for the financial year ended 31 March 2014, as set 
out in the table on page 82

■■ The value of the Chief Executive’s pension benefit and allowance  
is assumed to be in line with that for the financial year ended  
31 March 2014, as set out in the table on page 82

■■ The value of the Group Finance Director’s pension allowance is 20% 
of his basic salary for the financial year ending 31 March 2015.

Target

Based on what the Director would receive if the target performance 
was achieved:

■■ Annual bonus pays out 50% of maximum (120% of basic salary for 
the Chief Executive, 100% of basic salary for the Group Finance 
Director)*

■■ Long term incentive pays out at 50% of maximum (120% of basic 
salary).

Maximum

Based on what the Director would receive if the maximum performance 
was achieved:

■■ Annual bonus pays out at 100% of maximum (120% of basic salary 
for the Chief Executive, 100% of basic salary for the Group  
Finance Director)*

■■ Long term incentive pays out at 100% of maximum (120% of  
basic salary).

* Annual bonus includes both cash and deferred share elements. 

 Directors’ Remuneration Policy
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 Directors’ Remuneration Policy
continued

Service agreements and loss of office payments
The Directors’ service agreements and letters of appointment are kept  
for inspection by shareholders at the Company’s registered office. A 
summary in respect of Executive Directors is set out in Table 2 below. 
Provisions for Non-Executive Directors are summarised in Table 4  
on page 80.

The general principle is that there should be no payment for failure. 
More specifically, there are no contractual entitlements to incentive 
payments that have not vested and these will, in normal circumstances, 
only vest for “good leavers” in a defined list of circumstance as set  
out below.

Table 2 – Service agreements for Executive Directors

Notice Period Not more than 12 months (rolling). 

Termination payments (salary and benefits) The contracts contain a provision, exercisable at the discretion of the Company, to pay an 
amount in lieu of notice on early termination of the contract. Such payments are limited to  
basic salary (plus, in certain cases, benefits) only and would be subject to mitigation.

Where the Executive Director participates in one or more of the Group’s all-employee share 
schemes, his awards may vest upon termination in accordance with applicable scheme rules. 

Additional expenses In the event that an Executive Director’s employment is terminated for any reason other than 
gross misconduct, reasonable outplacement and legal fees may be paid by the Group, at the 
discretion of the Committee. In the event that an Executive Director has been required to 
relocate, reasonable repatriation costs (including possible tax exposure costs) may be paid  
at the discretion of the Committee.
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Table 3 – Summary of treatment of leavers and discretions available to the Committee under the EABP and LTIP rules

Treatment of leavers under the EABP Executive Directors who are under notice are not normally eligible for payments under the 
EABP. The rules of the EABP do give the Committee discretion to make an award in these 
circumstances but the Committee would only consider exercising such discretion if this were 
justified by the circumstances of the Executive Director’s departure. Any such payment would 
normally be in cash with no deferral, would reflect the period of time served from the start of 
the performance period to the date of termination and would be based on the level of 
performance achieved.

Any unvested deferred EABP awards will normally lapse on leaving the Group before the 
vesting date. However, awards may instead vest if the Executive Director leaves the Group  
as a result of ill-health, injury, disability, retirement, a transfer of employing company outside  
of the Group, redundancy or for any other “good leaver” reason the Committee deems 
appropriate. In these circumstances, awards are normally subject to a pro-rata reduction, 
although the plan rules give the Committee discretion to waive the pro-rating. Vesting  
will normally occur at the normal vesting date but may be accelerated at the discretion  
of the Committee.

In the event of death, deferred EABP awards vest immediately in full. 

Treatment of leavers under the LTIP Unless the Committee is satisfied that special circumstances exist, LTIP awards will not 
normally be granted to any Executive Director who has given or received notice of termination 
of employment.

Unvested LTIP awards will normally lapse on leaving the Group before the vesting date. 
However, awards may instead vest if the Executive Director leaves the Group as a result of 
ill-health, injury or permanent disability, retirement, a transfer of employing company outside  
of the Group, redundancy or for any other “good leaver” reason the Committee deems 
appropriate. In these circumstances, awards will be subject to a pro-rata reduction to reflect 
the proportion of the performance period that has elapsed. Vesting will normally be delayed 
until the applicable performance conditions have been assessed, but may instead occur 
immediately at the discretion of the Committee, having regard to performance achieved  
to the date of exit. 

In the event of death, LTIP awards will vest subject to a pro-rata reduction.

Discretions available to the Committee  
under the EABP and LTIP

Under the rules of the relevant plan, the Committee retains certain discretions with regard to 
the operation and administration of the EABP and LTIP including:
■■ the timing and size of awards, subject to policy maximums
■■ amending the plan rules in accordance with their terms
■■ adjustments required in certain circumstances (for example rights issues, corporate 
restructuring events and special dividends)

■■ decisions in relation to a change of control of the Group and other corporate events such as 
a demerger or other transaction which would affect the current or future value of any awards

■■ vesting of awards as a result of a transfer of an Executive Director to work in another country, 
where there would be a tax disadvantage in relation to awards or the ability to exercise those 
awards or to hold or deal in the shares

■■ in relation to the LTIP, to include the right to receive a dividend equivalent amount on any 
shares subject to awards and to satisfy awards in cash.

 Directors’ Remuneration Policy
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External appointments
Where Board approval is given for an Executive Director to accept an 
outside non-executive directorship, unless the appointment is in 
connection with Group business, the individual Director is entitled to 
retain any fees received. There are no limits on the number of external 
directorships an Executive Director could take on but in considering 
any request for approval, the Board would consider the extent to which 
the external role would affect that individual’s ability to perform his or 
her role at the Company (whether in terms of time commitments, 
conflicts of interest or otherwise).

Exceptions to the Remuneration Policy
Notwithstanding the restrictions laid out in this Policy, where the Group 
has made a commitment to a Director which:

■■ was in accordance with the then prevailing Remuneration Policy  
at the time that the commitment was made; and/or

■■ was made before the Director became a Director; and/or
■■ was made before the rules on binding votes on remuneration 
policies came into effect,

the Company will continue to give effect to it, even if it is inconsistent 
with the policy which is in effect at that time. For example, earlier 
remuneration policies of the Group may continue to apply in relation  
to LTIP awards, deferred EABP awards and awards under employee 
share plans that may be or have been granted under one 
Remuneration Policy and vest or be exercised under a later one. 

The Committee may also exercise any of the discretions available to  
it under any of the employee share schemes in which an Executive 
Director may participate which were adopted prior to the date of  
this Policy.

The Committee also reserves the right to make either minor or 
administrative amendments to this Policy to benefit its operation  
or to make more material changes in order to comply with new  
laws, regulations and/or regulatory guidance. The Committee  
would only exercise this right if it believed it was in the best interests 
of the Company to do so and where it is not possible, practicable  
or proportionate to seek or await shareholder approval in  
General Meeting.

Setting pay policy
Employee context
Mick Barker as Group Employee Director attends meetings at the 
invitation of the Chairman of the Committee to represent the Group’s 
employees. As such, the Committee believes it is well-informed on the 
attitudes and concerns of employees. The Committee takes into 
account the terms and conditions of Group employees when 
determining pay policy for Executive Directors and in determining their 
salary increases, recognising that many employees fall under collective 
labour agreements. The Committee also takes into account information 
provided by the HR function and external advisers.

Shareholder engagement
When reviewing the remuneration framework of Executive Directors, 
the Committee takes into account the views and guidance expressed 
by institutional shareholders and shareholder bodies.

The Company consulted with a number of its major shareholders on 
this Remuneration Policy. It also received feedback from the ABI. All the 
feedback it received has been taken into consideration when finalising 
this Policy.

 Directors’ Remuneration Policy
continued
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Table 4: Remuneration Policy for Non-Executive Directors

Basis of appointment The Chairman and other Non-Executive Directors have letters of appointment. The appointment 
of each of the Non-Executive Directors is subject to early termination without compensation if 
he or she is not re-appointed at a meeting of shareholders where he or she is up for re-election. 
These letters of appointment are available for inspection at the Group’s registered office during 
normal business hours and will be made available for inspection at the Annual General Meeting.

Notice periods under the letters of appointment are generally three months on either side. 
Payment of fees for any portion of that period may be made in lieu of notice.

Each Non-Executive Director is required to give sufficient time to meet the expectations of their 
role and is required to obtain the prior consent of the Chairman before taking on any additional 
commitment that might affect the time they are able to devote to their role. The Chairman must 
seek approval from the Senior Independent Director for any outside directorships which might 
give rise to a conflict of interest or duty or might impact on the time that he is able to devote to 
his role.

Fee structure The Chairman is paid an all-inclusive fixed fee for all Board responsibilities. Other  
Non-Executive Directors receive a basic fee for Board membership with supplementary fees 
payable for additional responsibilities including chairing Board Committees. Travel expenses 
and hotel costs (including any tax thereon) are also paid, where necessary. 

Other than the Group Employee Director, the Non-Executive Directors do not participate in any 
of the Group’s incentive arrangements or share schemes and are not eligible for pension or 
other benefits.

The Group Employee Director receives a normal remuneration package for his regular duties 
appropriate to his role. The Employee Director’s fee as a Director is payable in addition to his or 
her normal remuneration and any additional fee he or she may receive for acting as employee 
director of one of the Company’s subsidiaries.

Fee levels are reviewed on a regular basis to ensure that the Group can attract individuals with 
the requisite experience, capability and commitment. Reviews take into account the structure 
and level of fees payable by listed companies of similar scale, complexity and geographical 
spread and increases for the Group’s workforce. Fees may also be revised on an ongoing  
or temporary basis to take into account changes to the working of the Board.

Fees are payable in cash and/or shares at the discretion of the individual Director. 

Fee levels Annual fee levels for current incumbents for the financial year ending 31 March 2015 are  
as follows.
■■ Non-Executive Chairman: £250,000
■■ Non-Executive Director Base Fee: £52,500
■■ Group Employee Director: £39,375 
■■ Supplementary fee for Senior Independent Director (unless chair of a Committee): £7,500
■■ Supplementary fee for Chairing the Audit Committee: £12,000
■■ Supplementary fee for Chairing the Remuneration and Board Safety Committees: £10,000.

The level of fee for a newly appointed Chairman or Non-Executive Director would take into 
account fee levels at other companies along with the nature of time commitment required and 
the calibre and experience of the individual. 

The aggregate maximum fees for Non-Executive Directors are limited as set out in the Articles 
of Association.
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