
Directors’ remuneration policy 

The Directors’ Remuneration Policy 
sets out:
	■ summary of proposed changes to the 
Directors’ Remuneration Policy, page 132

	■ Directors’ Remuneration Policy, page 133
	■ Non-Executive Directors’ Remuneration 
Policy, page 141

Remuneration Policy changes
The forthcoming 2021 AGM marks the 
third anniversary of the approval of our 
remuneration policy and as such, we are 
required to put a new Policy to a binding 
shareholder vote and we look forward to the 
continuing high levels of shareholder support 
as we have secured in the past. The Policy 
is the framework for setting the pay of the 
Executive Directors, Non-Executive Directors, 
and the Group’s Executive Team. While the 
shareholder-approved policy applies to the 
most senior executives in the business, the 
Committee has also reviewed remuneration 
and incentives more widely, taking these into 
account when setting this policy.

In conducting the review, the Committee were 
cognisant of the plans to divest of our US 
businesses and the significant impact this 
would have on the Group’s future size, shape, 
and strategy. Therefore, the proposed 
changes are minimal and focused on further 
alignment of FirstGroup with current market 
and governance best practice. Once these 
strategic objectives are achieved the Group 
will be a UK-based transportation provider 
with bus and rail operations at its core. 
With that greater clarity on the future shape 
of the Group, the Committee may take the 
opportunity to put a new Policy to a 
shareholder vote ahead of the typical 
three-year anniversary. 

Remuneration element Proposed changes to Policy Rationale for change

Shareholding 
guidelines

Increase shareholding guideline to 200% of base salary 
for all Executive Directors to be built up within five-years. 

The introduction of a post-employment shareholding 
guideline of 100% of the in-employment guideline for 
the first year post-cessation, dropping to 50% of the 
in-employment guideline for the second year (or the full 
actual holding if lower). This will apply to awards granted 
from the date of the Policy. 

The current CEO’s shareholding requirement is already 
200% and for Executive Directors it is 150%.

Long Term Incentive To provide increased flexibility to allow LTIP awards to 
be based on one performance measure. 

The current Policy is unusually prescriptive therefore we 
are making a minor amendment to ensure the LTIP can 
be based on one performance measure if appropriate. 
The approach to performance measurement, including the 
rationale for any change, will be fully disclosed in the relevant 
Directors’ Remuneration Report.

The key principles underpinning the 
Committee’s approach to executive 
remuneration are:

	■ alignment with strategy and business 
objectives

	■ rewarding performance
	■ performance-based framework
	■ competitive remuneration
	■ simplicity and transparency.

The Executive Directors’ remuneration 
structure is made up of a fixed element of 
basic pay and two variable elements: the 
annual bonus (50% delivered in shares) and 
the Long Term Incentive Plan (LTIP). Variable 
pay outcomes are conditional on health and 
safety the successful execution of the 
operating plan in the short-term and the 
delivery of strategic goals and financial 
outperformance over the longer term. 
The award of shares under the bonus and 
LTIP, along with significant shareholding 
requirements, is intended to ensure executives 
have a sizeable shareholding in FirstGroup plc, 
the Company, and experience the same 
outcomes as shareholders.

During 2020 and 2021 the Committee 
reviewed the remuneration Policy to ensure 
that it remains fit for purpose, is aligned to 
the business strategy, and complies with 
the Companies Act, relevant regulatory 
requirements (including the six principles set 
out in provision 40 of the UK Corporate 
Governance Code of clarity, simplicity, risk, 
predictability, proportionality and alignment to 
culture) and latest investor guidelines. A key 
component of the Committee’s review 
included a consultation exercise with our 
largest shareholders. This indicated that the 

broad policy framework could be continued for 
the next policy period, with some relatively 
minor refinements to align to the Code and 
investor guidelines. 

No changes are therefore proposed to the 
structure or quantum of the annual bonus 
or LTIP. The review, has also provided an 
opportunity to formalise some of the best 
practice that we have already adopted, for 
example Executive Directors’ pension 
contribution levels (at 15% of salary) are 
already aligned with the value of pension 
benefits provided to the wider workforce, 
and the Policy will be formally updated to 
reflect this. This level would also apply to 
any new appointments.

The Committee considers that the new 
Directors’ remuneration policy is clear and 
as simple as possible, while incorporating 
the necessary safeguards to ensure a strong 
link between performance and reward and, 
further, ensuring that failure cannot be 
rewarded. The incentive plans align to the 
business strategy and culture and provide 
for a rounded assessment of performance. 
The overall structure of the package provides 
a market-competitive remuneration 
opportunity with proportionate levels of pay 
that vary with performance. Furthermore, the 
Committee has demonstrated in recent years 
that it is prepared to use discretion to reduce 
a formula-driven outcome when this does not 
reflect broader Company performance or the 
shareholder experience. 

A summary of the main proposed changes 
to the Policy for the Executive Directors is 
outlined below. No changes are proposed 
to the Policy for Non-Executive Directors. 
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As outlined on page 110, the updated Directors’ remuneration policy, the ‘Remuneration Policy’, will be subject to a vote at the 2021 AGM on 
13 September. The Remuneration Policy for the Company has been prepared in accordance with Schedule 8 of the Large and Medium-sized 
Companies and Groups (Accounts and Reports) Regulations 2013, and taking account of the principles of the UK Corporate Governance Code, 
the ‘Code’. The Remuneration Committee, ‘the Committee’, has also taken account of guidelines issued by the Investment Association, ISS and 
other shareholder bodies when setting the remuneration framework and seeks to maintain an active and constructive dialogue with investors on 
developments in the remuneration aspects of corporate governance generally and any changes to the Company’s executive pay arrangements 
in particular. The Remuneration Policy will take effect from the date it is approved.

Remuneration Policy for Executive Directors
Purpose and link  
to strategy Operation Maximum opportunity Performance metrics

Salary

To attract and maintain 
high calibre executives 
with the attributes, 
skills and experience 
required to deliver the 
Group’s strategy

Typically reviewed annually, effective 
from 1 April.

Any increases take account of:

	■ Company and individual 
performance and experience

	■ role and responsibilities

	■ market positioning

	■ external indicators, such as inflation 
and market conditions

	■ pay increases of Group employees.

No recovery or withholding applies.

Salary increases (in percentage of 
salary terms) for Executive Directors 
will normally be within the range of 
those for Group employees. Where the 
Committee considers it necessary or 
appropriate, larger increases may be 
awarded in individual circumstances, 
such as a change in scope or 
responsibility.

The Committee has the flexibility to set 
the salary of a new hire at a discount 
to the market level initially and to 
realign it over the following years as the 
individual gains experience in the role. 
In exceptional circumstances, the 
Committee may agree to pay above 
market levels to secure or retain an 
individual who is considered by the 
Committee to possess significant and 
relevant experience that is critical to 
the delivery of the Company’s strategy.

Not applicable

Benefits

Provide market 
competitive benefits to 
assist in attracting and 
retaining executives 
and to support them 
in the performance 
of their roles.

A range of benefits may be provided 
including, but not limited to, provision 
of Company car (or cash equivalent), 
private medical insurance, life 
assurance, long-term disability 
insurance, general employee benefits 
and travel and related expenses.

The Committee retains the discretion 
to offer additional benefits as 
appropriate, such as assistance 
with relocation, tax equalisation 
and overseas tax advisory fees.

No recovery or withholding applies.

The cost of benefits is not pre-
determined, reflecting the need to 
allow for normal increases associated 
with the provision of benefits.

Not applicable

Pension benefits

Allows executives to 
build long-term 
savings for their 
retirement, ensures 
the total remuneration 
package is competitive 
and aids retention.

Payment may be made into a pension 
scheme or delivered as a cash 
allowance.

No recovery or withholding applies.

Executive Directors receive a pension 
contribution or cash allowance of up 
to 15% of base salary.

Not applicable.
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Annual bonus

To focus on the 
delivery of annual 
goals, to strive for 
superior performance 
and to achieve specific 
targets which support 
the strategy. Deferred 
share element 
encourages retention 
and provides a link 
between the bonus 
and share price 
growth.

Bonuses are awarded annually under 
the Executive Annual Bonus Plan 
(EABP).

At least half the bonus awarded in 
any year will be deferred into shares, 
normally for a period of three-years.

The EABP is reviewed annually to 
ensure performance measures and 
targets are appropriate and support 
the strategy.

An amount of up to 25% of the 
maximum may be payable for 
threshold performance.

The Committee has discretion to 
permit a dividend equivalent amount 
to accrue on shares which vest under 
the EABP.

The rules of the EABP contain malus 
and clawback provisions to take 
account of exceptional and adverse 
circumstances.

Cash bonus payments can be clawed 
back up to the third anniversary of 
payment and deferred share awards 
can be scaled back before they vest.

The maximum annual bonus 
opportunity for the Executive Directors 
is 150% of salary.

The bonus is based on a combination 
of financial, operational, and individual 
metrics, which the Committee may 
review from time to time. The precise 
allocation between financial and 
non-financial metrics (as well as 
weightings within these metrics), will 
depend on the strategic focus of the 
Company from year-to-year. At least 
half of any award will be subject to 
financial measures.

Vesting of deferred shares is 
dependent on continued employment 
or good leaver status.

The Committee retains the discretion, 
acting fairly and reasonably, to alter 
the bonus outcome in light of the 
underlying performance of the 
Company, taking account of any 
factors it considers relevant. 
The Committee will consult with 
major investors before any exercise 
of its discretion to increase the 
bonus outcome.

Long Term  
Incentive Plan (LTIP)

Incentivises the 
execution of strategy, 
and drives long-term 
value creation and 
alignment with longer 
term returns to 
shareholders.

Awards under the LTIP are conditional 
rights to receive shares or nil-cost 
options over shares, subject to 
continued employment or good leaver 
status and one or more performance 
conditions.

An amount of up to 20% of the 
maximum may be payable for 
threshold performance, with 
maximum vesting being equal to 
100% of any award made. 

Shares which vest under the LTIP 
are typically subject to an additional 
holding period of two-years following 
the three-year performance period. 
Shares may be sold in order to satisfy 
tax or other relevant liabilities as a 
result of an award vesting.

The Committee has discretion to 
permit a dividend equivalent amount to 
accrue on shares which vest under the 
LTIP.

The rules of the LTIP contain malus 
and clawback provisions to take 
account of exceptional and adverse 
circumstances.

LTIP awards can be scaled back 
before vesting. Where awards have 
vested, they may be clawed back up 
to the fifth anniversary of grant.

Normal award policy is for a maximum 
annual award opportunity of 200% of 
base salary for the Chief Executive and 
175% for other Executive Directors.

In exceptional circumstances, awards 
of up to 300% of base salary may be 
made, such as to aid recruitment.

LTIP awards will be subject to the 
achievement of one or more stretching 
targets designed to incentivise 
performance in support of the Group’s 
strategy and business objectives 
usually measured over a three-year 
performance period. The Committee 
determines the measure(s), where 
there is more than one measure, their 
relative weightings and the target(s) for 
each award.

The Committee retains the discretion, 
acting fairly and reasonably, to alter the 
LTIP vesting outcome in light of the 
underlying performance of the 
Company during the performance 
period, taking account of any factors 
it considers relevant. The Committee 
will consult with major shareholders 
before any exercise of its discretion 
to increase the LTIP vesting outcome.

Purpose and link  
to strategy Operation Maximum opportunity Performance metrics
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All-Employee 
Share Plans

To encourage all 
employees to make a 
long-term investment 
in the Company’s 
shares in a tax 
efficient way. 

Opportunity to participate in Save As 
You Earn (SAYE) and the Share 
Incentive Plan (known as Buy As You 
Earn or BAYE) on the same terms as 
other eligible employees. 

No recovery or withholding applies.

The maximum participation level is in 
accordance with HMRC limits.

Not applicable

Shareholding 
Guidelines

To ensure that 
Executive Directors’ 
interests are aligned 
with those of 
shareholders over 
a longer term 
time period 

During employment
The Executive Directors are expected 
to hold shares or rights to shares 
equivalent in value to a minimum of 
200% of base salary within a five-year 
period from the later of their date of 
appointment or the initial approval 
of and, if appropriate, subsequent 
amendments to, this 
Remuneration Policy.

For these purposes, rights to shares 
includes the estimated after-tax value 
of EABP awards and vested LTIP 
awards, including those subject to a 
holding period, but does not include 
any unvested LTIP awards.

Post employment
Following cessation Executive 
Directors are normally expected 
to hold:

	■ the in-employment guideline (or full 
actual holding if lower) for the first 
year following cessation of 
employment; and 

	■ 50% of the in-employment guideline 
(or full actual holding if lower) for the 
second year following cessation of 
employment.

This guideline will apply to share 
awards granted under incentive plans 
from the date the Remuneration 
Policy is approved and will not cover 
shares purchased outright by an 
Executive Director.

Not applicable Not applicable

Purpose and link  
to strategy Operation Maximum opportunity Performance metrics
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EABP and Long Term Incentive Plan
The Committee operates within the Remuneration Policy at all times. It will also operate the EABP and LTIP according to the rules of each 
respective plan and consistently with normal market practice and the Listing Rules, including flexibility in a number of areas. How the Committee 
will retain flexibility includes:

	■ when to make awards and payments
	■ how to determine the size of an award, a payment, or when and how much of an award should vest
	■ who receives an award or payment
	■ how to deal with a change of control, restructuring or any other corporate event of the Group
	■ whether an Executive Director or senior manager is a good or bad leaver for incentive plan purposes and what proportion of awards vest, if any, 
at the time of leaving or at the original vesting date(s)

	■ how and whether an award or its performance condition(s) may be adjusted in certain circumstances, e.g. change of accounting policy
	■ the choice of (and adjustment of) performance measure(s), weighting(s) and target(s) for each incentive plan from year-to-year in accordance with 
the Remuneration Policy set out above and the rules of each plan

	■ amending plan rules in accordance with their terms.

Any use of the above discretions would, where relevant, be explained in the Annual Report on Remuneration and may, as appropriate, be the 
subject of consultation with the Company’s major shareholders.

Malus and clawback
Malus and clawback provisions apply to the annual bonus (including deferred share awards) and LTIP awards and may be operated at 
the Remuneration Committee’s discretion where it determines that there are exceptional circumstances. Such exceptional circumstances 
may include:

	■ a material misstatement (including any omission) in the Company's financial results
	■ where the award, or the vesting outcome of the award, was based on an error, or on inaccurate or misleading information
	■ any form of misconduct
	■ insolvency or corporate failure
	■ regulatory censure or significant reputational damage.

Corporate events
In the event of a change of control or winding-up of the Company, unvested share awards granted under the EABP and the LTIP will normally 
vest early. The number of shares which may vest under LTIP awards in these circumstances will be subject to any relevant performance 
conditions and, unless the Committee determines otherwise, time pro-rating. The Committee will determine the number of shares in respect of 
which an EABP award vests at its discretion. In the event of a demerger, distribution (other than an ordinary dividend) or other transaction which, 
in the opinion of the Committee, would affect the share price, the Committee may allow EABP and LTIP awards to vest subject, in the case of 
LTIP awards, to any relevant performance conditions and, if the Committee so decides, time pro-rating.

Setting performance measures and targets
In determining the levels of executive reward, the Committee places considerable emphasis on ensuring a strong and demonstrable link between 
actual remuneration received and the delivery of FirstGroup’s strategic plans. The measures and weightings used under the EABP are selected 
annually to reflect the Group’s key strategic initiatives for the year and reflect both financial and non-financial objectives. The targets for the EABP 
are set by reference to the Company’s strategy and internal budgets as well as the external context, such as market forecasts. This approach 
seeks to ensure that the targets are appropriately challenging.

The LTIP provides a focus on delivering superior returns to shareholders by providing rewards for longer-term growth and shareholder return 
outperformance. The Committee reviews annually whether the performance measures, weightings and calibration of targets remain appropriate 
and sufficiently challenging taking into account the Company’s strategic objectives and shareholder interests.

All-employee share plans awards are not subject to performance conditions in line with the treatment of such awards for all employees and 
in accordance with the applicable tax legislation.

Directors’ remuneration policy continued 
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Group employee considerations
In setting the remuneration of the Executive Directors, the Committee takes into account the overall approach to rewarding employees in the 
Group. FirstGroup operates in a number of markets and its employees carry out a diverse range of roles across the UK and US. All employees, 
including Directors, are paid by reference to the market rate and base salary levels are reviewed regularly. When considering salary increases 
for Executive Directors, the Committee pays close attention to pay and employment conditions across the wider workforce.

The key difference between Executive Director remuneration and other employees is that, overall, the remuneration Policy for Executive Directors 
is more heavily weighted towards variable pay linked to business performance than for other employees, so that remuneration will increase or 
decrease in line with business performance and align the interests of Executive Directors and shareholders. In particular, long term incentives 
are provided only to the most senior executives as they are reserved for those considered to have the greatest potential to influence overall levels 
of performance. The Committee does not formally consult with employees on Executive Director remuneration, however, as a result of the 
Company’s all-employee share plans, UK-based employees are able to become shareholders in the Company and can comment on the 
Remuneration Policy in the same way as other shareholders. In addition, the Company provides a number of forums for employees to provide 
feedback as well as receiving employee views from the Group Employee Director.

Legacy arrangements 
The Company may make any remuneration payments and payments for loss of office to satisfy commitments agreed prior to the approval of 
this Remuneration Policy notwithstanding that they are not in line with the Remuneration Policy set out above, provided that such payments were 
consistent with the Directors’ remuneration policy in force at the time they were agreed. This includes previous incentive awards that are currently 
outstanding, and which have been disclosed to shareholders in previous remuneration reports. The Company may also make any remuneration 
payments and payments for loss of office outside of this Remuneration Policy in order to satisfy legacy arrangements made to an employee prior 
to (and not in contemplation of) joining the Board of Directors. All historic awards that were granted, but remain outstanding remain eligible to vest 
based on their original award terms.

Minor amendments
The Committee may make minor amendments to the Remuneration Policy (for example, for tax, regulatory, exchange control or administrative 
purposes) without obtaining shareholder approval.

Reward scenarios 
The graphs below provide an indication of the reward opportunity for each of the current Executive Directors based on their roles as at  
01 April 2021. 

Chief Executive Chief Financial Officer
Total remuneration (£’000s) Total remuneration (£’000s)

Minimum

On target

Maximum

100% 

50% 

19% 19% 

33% 17%

 £3,957

 £1,495

 £744

25% 38% 

 16%

Minimum

On target

Maximum

100% 

55% 

21% 21% 

29%

36% 22%  £2,559

 £965

 £532

 Fixed pay  Annul bonus  LTIP   Maximum assuming 50%  
share price appreciation

 Fixed pay  Annul bonus  LTIP   Maximum assuming 50%  
share price appreciation

The basis of calculation and key assumptions used to complete the charts are as follows: 

Minimum – Only fixed pay is payable, i.e. base salary, benefits and pension or cash in lieu of pension. No bonus is payable, and no vesting 
achieved under the LTIP. The Executive Directors’ pension benefit is included at 15% of salary.

On-target – Fixed pay plus 50% of maximum annual bonus pay-out and 20% vesting under the LTIP. 

Maximum – Fixed pay plus 100% of maximum annual bonus pay-out and 100% vesting under the LTIP. 

Maximum + 50% share price growth – In addition a maximum scenario showing maximum +plus 50% share price growth has  
been included.

For the minimum, on-target and maximum scenarios, it is assumed that the share price will remain unaltered.
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Approach to recruitment remuneration
The Committee believes it is vital to be able to attract and recruit high-calibre executives who are focused on delivering the Group’s strategic 
plans, while relating reward to performance in the context of appropriate risk management, and aligning the interests of Executive Directors 
and senior managers with those of shareholders to build a sustainable performance culture.

The Committee’s approach when considering the overall remuneration arrangements in the recruitment of a new Executive Director is to take 
account of his or her remuneration package in their prior role, the market positioning of the remuneration package and not to pay more than 
is necessary to facilitate their recruitment.

The remuneration package for a new Executive Director will be set in accordance with the terms of the Company’s normal Remuneration Policy 
as set out above, modified as follows:

Salary The salary level shall take into account Executive Director salaries paid by companies in the comparator group, 
which comprises companies that are broadly in line with FirstGroup’s size, structure and complexity and have 
features that are comparable to FirstGroup.

The Committee has the flexibility to set the salary of a new Executive Director at a discount to the market level 
initially, with a series of higher than usual increases implemented over the following few years to bring the salary 
to the desired positioning, subject to individual performance.

Benefits The Company may award certain additional benefits and other allowances including, but not limited to, those 
to assist with relocation support, temporary living and transportation expenses, educational costs for children 
and tax equalisation to allow flexibility in employing an overseas national.

Pension benefits Any new 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.

Annual bonus The maximum bonus opportunity shall be 150% of base salary.

Long Term Incentive Plan The maximum opportunity shall be 200% of base salary for a newly recruited Chief Executive and 175% of base 
salary for other newly recruited Executive Directors. However, a maximum opportunity of 300% of base salary 
may be used in exceptional circumstances, in addition to any buy-out of forfeited awards.

Buyout awards The Committee may grant such cash or replacement share-based awards, if any, as it considers are reasonably 
necessary to facilitate the recruitment of a new Executive Director in the circumstances. This includes an 
assessment of the awards and any other compensation or benefits item that would be forfeited on leaving their 
current employer.

The value of these payments would not exceed what is considered by the Committee to be a fair estimate of 
remuneration lost when leaving the former employer and would reflect, as far as possible, the nature and time 
horizons attached to that remuneration and the impact of any performance conditions.

If the Executive Director’s former employer pays a portion of the remuneration that was deemed forgone, 
the replacement payments will be reduced by an equivalent amount.

Relocation policies In instances where the new Executive Director is required to relocate or spend significant time away from their 
normal residence, the Company may provide compensation to reflect the cost of relocation, including up to 
two-years temporary provision of accommodation and associated moving costs. The level of the relocation 
package will be assessed on a case-by-case basis but will take into consideration, amongst other items, any 
cost-of-living differences, housing allowances and schooling. Where an Executive Director leaves within 
two-years of their appointment, the Committee has the discretion to clawback part or all of the relocation 
package.

Notice periods The Committee shall utilise notice periods of up to 12 months.

Directors’ remuneration policy continued 
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For the appointment of a new Chairman or Non-Executive Director, the fee arrangement shall be set in accordance with the normal Remuneration 
Policy as set out below.

In the case of an internal executive appointment, any variable pay element awarded in respect of the prior role will be allowed to pay out according 
to its existing terms, adjusted as relevant to take into account the appointment. In addition, any other ongoing remuneration obligations existing 
prior to appointment will continue

Executive Directors’ service agreements
The Executive Directors’ service agreements, including arrangements for early termination, are carefully considered by the Committee, and are 
designed to recruit, retain, and motivate Executive Directors of the calibre required to manage the Company. The Committee’s policy is for 
Executive Directors’ service contracts to be terminable on no more than one-year’s notice. The details of existing Executive Directors’ service 
contracts are summarised in the table below:

Executive Director Date of service contract Notice period

Matthew Gregory 1 December 2015 12 months
Ryan Mangold 31 May 2019 12 months

Policy on payment for loss of office
Executive Directors’ service agreements contain provisions for payment in lieu of notice. The Company is unequivocally against rewards for failure; 
the circumstances of any departure, including the individual’s performance, would be taken into account in every case. Executive Directors’ 
service agreements are kept available for inspection by shareholders at the Company’s registered office.

Service agreements may be terminated without notice and without payment in lieu of notice in certain circumstances, such as gross misconduct. 
The Company may require the Executive Director to work during their notice period or may choose to place the individual on ‘garden leave’, for 
example to ensure the protection of the Company’s and shareholders’ interests where the Executive Director has access to commercially 
sensitive information.

The Committee reserves the right to make any other payments in connection with an Executive Director’s cessation of office or employment 
where the payments are made in good faith, in discharge of an existing legal obligation (or by way of damages for breach of such an obligation), 
by way of a compromise or settlement of any claim arising in connection with the cessation of the Executive Director’s office or employment or to 
strengthen the Group’s rights post-termination. Any such payment may include, but is not limited to, paying reasonable relocation costs, including 
possible tax exposure costs, any reasonable level of fees for outplacement assistance and/or the Executive Director’s legal or professional advice 
fees in connection with his cessation of office or employment.
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In the event of an Executive Director’s departure, any outstanding share awards will be treated in accordance with the plan rules as follows:

Plan Treatment on Cessation

Salary, Benefits and Pension These will be paid over the notice period and are subject to mitigation. The Company has discretion to make 
a lump sum payment in lieu.

EABP Good leaver reason*
Where an individual is considered a good leaver* a performance-related bonus may be paid. This will usually 
be based on the proportion of the bonus year for which the individual has been actively employed and bonus 
(if any) will be paid at the normal time, although the Committee retains discretion to pay it earlier in appropriate 
circumstances. 

Other reason
The EABP provides no entitlement to a bonus following cessation of employment, unless the leaver is considered 
a good leaver.

Deferred Share Awards Good leaver reason*
Where an individual is considered a good leaver*, unvested EABP deferred share awards will typically vest at 
the end of the vesting period, although the Committee may accelerate vesting. Where an award vests early, 
time pro-rating will apply unless the Committee determines otherwise.

In the case of death, all outstanding awards will vest in full immediately.

Other reason
Unvested EABP deferred share awards will normally lapse on cessation of employment or, at the Committee’s 
discretion, on service of notice of termination of employment.

Long Term Incentive Plan Good leaver reason*
Where an individual is considered a good leaver*, unvested LTIP share awards will typically vest at the end of the 
vesting period subject to time pro-rating and to the extent that any performance conditions have been satisfied 
as determined by the Committee. The Committee may determine that vesting is accelerated with performance 
tested at this time. Unless the Committee decides otherwise, the holding period will continue to apply.

In the case of death, awards will vest immediately subject to time pro-rating and no holding period will apply.

Other reason
Unvested LTIP awards will normally lapse on cessation of employment.

All-employee share plans Awards will vest in accordance with the rules of the relevant plan, which do not permit the exercise of any 
discretion by the Committee.

* A good leaver is defined as a share plan participant who ceases to be employed in the following circumstances: ill-health; injury or disability; statutory redundancy; 
agreed retirement; employing company ceasing to be a Group company; transfer of employment to a company which is not a Group company; and at the Committee’s 
discretion. Cessation of employment in circumstances other than death or those set out above is cessation for other reasons.

Policy on external appointments
The Committee believes that the Company can benefit from Executive Directors holding one approved Non-Executive directorship of another 
company, offering Executive Directors the opportunity to broaden their experience and knowledge. Company policy is to allow Executive 
Directors to retain the fees earned from such appointments.

Chairman and other Non-Executive Directors’ letters of appointment
The Chairman and other Non-Executive Directors do not have service contracts, but each has a letter of appointment with the Company. 
Each letter of appointment generally provides for a three-month notice period. Non-Executive Directors are normally appointed for two 
consecutive three-year terms, with any third term of three-years being subject to rigorous review, taking into account the need progressively 
to refresh the Board.

In line with the requirement of the Code, all Non-Executive Directors including the Chairman are subject to annual re-election by shareholders 
at each AGM. The appointment of each of the Non-Executive Directors is subject to early termination without compensation if they are not 
reappointed at a meeting of shareholders.
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Remuneration policy for the Chairman and Non-Executive Directors
The Chairman and Non-Executive Directors may on occasion receive reimbursement of costs incurred in relation to professional advice. 
These payments, if made, are taxable benefits to the Non-Executive Director and the tax arising is paid by the Company on the Director’s behalf. 

Fees for the Non-Executive Directors are determined by the Board as a whole, on the recommendation of the Executive Directors and the 
Chairman. Fees for the Chairman are determined by the Committee.

The policy on fees for the Chairman and Non-Executive Directors is:

Purpose and link to strategy To be sufficient to attract, motivate and retain Non-Executive Directors necessary to contribute to a high-
performing Board.

Chairman The fee for the Chairman is determined by the Committee and reflects the commitment, demands and 
responsibility of the role. The fee is paid monthly and can either be taken in cash or shares or a combination of 
both. The fee is inclusive of all Committee roles and is not performance-related or pensionable. Limited benefits 
relating to travel, accommodation and meals may also be payable in certain circumstances, with the tax arising 
being paid by the Company on the Chairman’s behalf.

The fee payable to the Chairman may be varied (either up or down) from this level during the three-year period 
that this Remuneration Policy operates to ensure it continues to appropriately recognise the requirements of 
the role.

Non-Executive Directors Fees are determined by the Board, within the limits set out in the Company’s Articles of Association, with 
Non-Executive Directors abstaining from any discussion or decision on their fees.

The Board takes account of recognised best practice standards for such positions when determining the fee 
level and structure.

The Non-Executive Directors receive a base fee. Additional fees may be payable for additional responsibilities 
including chairmanship of the Company’s key committees and for performing the Senior Independent Director 
role. Non-Executive Directors may also receive an allowance in the event they are required to undertake 
intercontinental travel for the purpose of attending Board or committee meetings or site visits. Fees are paid 
monthly and can either be taken in cash or shares or a combination of both.

Non-Executive Directors’ letters of appointment contain provisions for payment in lieu of notice.

Other than the Group Employee Director, Non-Executive Directors do not participate in any of the Company’s 
incentive arrangements or receive any pension provision.

Non-Executive Directors are reimbursed for expenses and any tax arising on those expenses is settled directly 
by the Company. To the extent that these are deemed taxable benefits, they will be included in the Annual 
Report on remuneration, as required.

Reasonable costs of travel and accommodation for business purposes are reimbursed to Non-Executive 
Directors. On the limited occasions when it is appropriate for a Non-Executive Director’s spouse or partner 
to attend, such as to a business event, the Company will meet these costs. The Company will meet any tax 
liabilities that may arise on such expenses.

Fee levels may be varied (either up or down) during the three-year period that the Remuneration Policy 
operates to ensure they continue to appropriately recognise the time commitment and responsibilities of the 
role, increases or decreases to fee levels for Non-Executive Directors in general and fee levels in companies 
of a similar size and complexity.

Group Employee Director The Group Employee Director’s fee is in line with the basic fee of the Non-Executive Directors and is payable 
in addition to the remuneration received as an employee of the respective Group operating company, which 
includes participation in any benefit and incentive arrangements and pension scheme.

Consideration of shareholder views
The Committee values its continued dialogue with shareholders and engages directly with them and their representative bodies at the earliest 
opportunity. Shareholder feedback received in relation to the AGM, as well as any additional feedback and guidance received during the year, 
is considered by the Committee as it develops the Company’s remuneration framework and practices.
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