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Our annual Board strategy session, held in July 2021, 
gave an opportunity for the Board to reflect on the 
pathway strategy to 2024 set out in the Capital Markets 
Day presentation in 2019, in the context of the changes 
that the world has seen as a result of Covid-19. The two 
long-term, secular trends identified by SThree at that time 
– the increasing demand for STEM skills and the growth 
in flexible working – are more relevant than ever, and the 
swift recovery of demand for our services in 2021 gave the 
Board confidence that its strategy remains sound. As the 
shape of our business develops, with a greater proportion 
of ‘employed contractors’, the Board has maintained 
oversight of the required governance, structures and 
processes to support this business, in compliance with 
relevant regulations. You can find a report on progress in 
the Strategic progress section of the Strategic report.

Succession planning remains a key focus and during the 
year we welcomed Andrew Beach to the Board, joining 
as Chief Financial Officer. Subsequent to the year end 
Mark Dorman stepped down from the Board and as 
Chief Executive Officer. Timo Lehne, the Senior Managing 
Director of SThree’s largest region, DACH (Germany, Austria 
and Switzerland) was appointed Interim CEO, joining the 
Board for that period. Further details are provided in the 
Nomination Committee report.

The Board continues to shape and develop our culture 
with a renewed focus on diversity and inclusion and we 
have maintained oversight of the Group’s initiatives in 
this important area. Further information on diversity and 
gender pay can be found in the Strategic progress section.

Finally, I would like to take this opportunity to thank all of our 
stakeholders for their support during this year. I, along with 
the Board, am available to respond to any questions on this 
report or any of our activities both now and at the 2022 
Annual General Meeting.

James Bilefield
Chair
28 January 2022

Chair’s governance statement

Dear Shareholder
It is my responsibility as Chair to ensure that the Group 
has sound corporate governance and that the Board 
continues to be effective. This is managed by ensuring that 
the Group and the Board are acting in the best interests of 
our various stakeholders and making sure that the Board 
discharges its responsibilities appropriately. This includes 
creating the right Board dynamic and ensuring that all 
important matters, in particular strategic decisions, receive 
adequate time and attention at Board meetings. In 2021, 
we continued to seek to improve the effectiveness of our 
Board, including through an external board effectiveness 
review and I am pleased to report that the Board is 
providing good leadership and support to the business. 
Further details of the review can be found on page 114.

I am therefore pleased to introduce our Governance report 
for the year ended 30 November 2021. The SThree Board 
aspires to adopt FTSE 250-level governance best practice 
wherever possible and was an early adopter of the UK 
Corporate Governance Code published by the Financial 
Reporting Council (‘FRC’) in July 2018 (the ‘Code’). A copy 
of the Code is available from the Financial Reporting 
Council’s website at frc.org.uk. Our statement of compliance 
with the Code can be found on page 99.

SThree has always been driven by core business principles, 
led by a desire to add value as a recruitment partner and 
play a positive role in society. Our purpose, values and 
culture demonstrate a commitment to taking long-term 
decisions and to treating all clients, candidates, employees, 
suppliers and communities with respect as key stakeholders 
and partners in our business. Our approach to stakeholder 
engagement during the year is set out in this report.

Our Group purpose, 
‘Bringing skilled people 
together to build the 
future’, drives us to 
consider all stakeholder 
interests so they are 
central to the Board’s 
deliberations.”

James Bilefield
Chair

During the year, key governance and 
oversight activities:
• Considered the Covid-19 impact on our people 

and their ongoing protection and support.
• Reviewed progress against Capital Markets Day 

ambitions for 2024.
• Considered strategic project prioritisation and 

related delivery plans.
• Reviewed the Technology and Data Strategy.
• Received dedicated market updates from each 

of our key regions, including deep dives into 
performance, strategy and people.

• Considered a People update, including progress 
following the roll out of the global Diversity and 
Inclusion Strategy.

• Approved the Dividend and Capital Allocation 
policy.

• Reviewed the Talent Acquisition Strategy.
• Reviewed and updated risk appetite and current 

positioning including Climate change.

Compliance with the UK Corporate  
Governance Code 2018
The Board applied all the main principles and 
provisions of the Code throughout the year ended 30 
November 2021, except in the following respects:

Provision 24. The Code recommends that the Chair 
of the Board should not be a member of the Audit 
Committee. Our Chair, James Bilefield, was a member 
of the Committee until 1 June 2021, when he stood 
down. From this date the Audit Committee comprised 
three independent Non-Executive Directors and met 
the recommendations of Provision 24.

Provision 38. The Code recommends that the 
pension contributions of Executive Directors should 
be aligned with the wider workforce. As previously 
explained in the 2020 Directors’ Remuneration Report, 
Alex Smith, who was Chief Financial Officer until 
he stepped down on 15 July 2021, had a pension 
contribution capped at the monetary equivalent 
of 15% of his 2019 salary, which exceeded the 
contributions paid to the majority of UK employees. 
The pension rate for Mark Dorman who was Chief 
Executive Officer throughout the period, was set at 
5% of base salary. Since 1 December 2020, when the 
Company increased its pension contribution for the 
wider UK workforce to 5% of basic salary, the pension 
contributions of the Executive Directors have been 
aligned with staff in the UK and the Company now 
complies with Provision 38.
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Timo Lehne
Interim CEO, Senior Managing Director of 
SThree GmbH

Appointed: January 2022

Andrew Beach
Chief Financial Officer
 

Appointed: July 2021

Denise Collis
Senior Independent Non-
Executive Director and 
Employee Engagement NED 

Appointed: July 2016 

Anne Fahy
Independent Non-Executive 
Director 

Appointed: October 2015 

Barrie Brien
Independent Non-Executive 
Director

Appointed: September 2017

Kate Danson
Group General Counsel & 
Company Secretary 

Appointed: March 2021

James Bilefield
Chair 

Appointed: October 2017 

Experience
James Bilefield was 
appointed to the SThree 
Board as Senior Independent 
Director and Chair Designate 
in October 2017, becoming 
Chair in April 2018. He is Chair 
of the Nomination Committee 
and a member of the 
Remuneration Committee. 

He is a Non-Executive Director 
of Stagecoach Group plc, 
where he serves on the 
Remuneration and 
Nomination Committees,  
and is also a Non-Executive 
Director of Moneysupermarket.
com Group plc, where he  
is a member of their Audit, 
Nomination, Risk and 
Remuneration Committees. 
Other appointments include 
McKinsey & Company  
(Senior Advisor) and Teach 
First (Trustee).

James managed the digital 
transformation of media 
group Condé Nast across 27 
countries, scaled Skype’s 
global operations as part of 
its founding management 
team and held senior 
management roles at Yahoo! 
during its major growth 
phase. Formerly CEO of 
global advertising technology 
company, OpenX, he also 
co-founded the UK local 
information business, 
UpMyStreet, following an 
investment banking career at 
JP Morgan Chase.

Experience
Denise Collis was appointed 
to the SThree Board, 
Nomination Committee and 
Remuneration Committee in 
July 2016. Denise was further 
appointed as Chair of the 
Remuneration Committee in 
September 2016, became a 
member of the Audit 
Committee in April 2018 and 
was appointed Senior 
Independent Director in 
October 2018.

Denise is also a Non-
Executive Director and Chair 
of the Remuneration 
Committee at Smiths News 
plc, the specialist distribution 
company, a Non-Executive 
Director of Emis Group plc, a 
major provider of healthcare 
software, information 
technology and related 
services, where she is Chair of 
the Remuneration Committee 
and a member of the Audit 
and Nomination Committees, 
and Chair of the 
Remuneration Committee 
and a member of the 
Advisory Council at the British 
Heart Foundation. Prior to this, 
she was Group HR Director for 
3i Group plc, and most 
recently Chief People Officer 
for Bupa. She has extensive 
international Human 
Resources and executive 
committee experience, and 
has also held senior roles at 
EY, Standard Chartered plc 
and HSBC. Denise is a Fellow 
of the Chartered Institute of 
Personnel and Development.

Experience
Anne Fahy was appointed to 
the SThree Board, the 
Nomination Committee and 
as Chair of the Audit 
Committee in October 2015, 
and joined the Remuneration 
Committee on 26 April 2018. 
Anne is also Non-Executive 
Director and Chair of the 
Audit Committee at Coats 
plc, the world’s leading 
industrial thread company, 
and at Nyrstar NV, a 
company incorporated in 
Belgium and listed on 
Euronext Brussels, which has, 
following completion of its 
recapitalisation/restructuring 
in 2019, a 2% shareholding in 
the Nyrstar group. Anne is a 
Trustee of Save the Children.

Prior to joining SThree, Anne 
was Chief Financial Officer of 
BP’s Aviation Fuels business. 
During her 27 years at BP, 
Anne gained extensive 
experience of global 
business, developing markets, 
risk management, internal 
control, compliance and 
strategy development in BP’s 
aviation, petrochemicals, 
trading and retail sectors. She 
is a Fellow of the Institute of 
Chartered Accountants in 
Ireland, having worked at 
KPMG in Ireland and Australia 
prior to joining BP in 1988.

Experience
Barrie Brien was appointed to 
the SThree Board, Audit, 
Nomination and 
Remuneration Committees in 
September 2017.

He is Group Chief Executive 
Officer of STRAT7, a data 
analytics and strategy 
consultancy, and was the 
former Chief Executive Officer 
of Creston plc, a media and 
marketing communications 
group, stepping down in 2017 
following its sale and 
de-listing. Barrie was 
extensively involved in the 
growth of Creston plc from 
2004 with its buy-and-build 
strategy and had also been 
Chief Operating and 
Financial Officer.

In addition to the extensive 
public company experience, 
including M&A fundraisings 
and Investor Relations, Barrie 
has spent 30 years in global 
media, digital and marketing 
communication companies, 
advising a portfolio of  
boards and clients across 
multiple industries on their 
growth strategies.

Experience
Kate Danson joined SThree in 
March 2021 from Johnson 
Matthey plc, where she was 
General Counsel, Group, 
responsible for leading the 
provision of legal services 
across the global group 
functions. She has over 13 
years’ experience of working 
in listed companies, 
operating as part of executive 
management teams and has 
extensive knowledge and 
experience in complex global 
legal, ethics and compliance, 
governance, business and 
risk management issues.

Kate is a qualified solicitor and 
started her career in private 
practice at the international 
law firm Ince & Co.

Experience
Andrew Beach was appointed to the 
SThree Board in July 2021, joining from 
Hyve Group plc, a global exhibitions 
business. He is an accomplished CFO 
with more than 13 years’ experience in 
listed companies. He has global 
experience of business transformation, 
funding and M&A in fast-paced and 
high-growth companies and has 
extensive experience of working 
alongside boards and senior leadership 
on company strategy and direction.

As CFO of Hyve, Andrew was 
instrumental in leading the company 
through a period of significant 
transformation and rapid international 
growth, which resulted in its promotion to 
the FTSE 250. Previously, he held a 
number of roles at Ebiquity plc, joining 
as Group Financial Controller in 2007 
and quickly being appointed as CFO in 
2008. In 2014 he was promoted to Chief 
Financial and Operating Officer. Andrew 
trained and qualified as a Chartered 
Accountant with PwC, working with them 
from 1998 until 2007.

Experience
Timo Lehne was appointed Interim CEO 
and joined the Board as an Executive 
Director on 1 January 2022. As Senior 
Managing Director he holds full 
responsibility for the day-to-day running 
of SThree’s largest region, DACH, 
(Germany, Austria and Switzerland). He is 
also part of the global Senior Leadership 
Team, responsible for the executive 
management of the Group’s business 
and recommending strategic and 
operating plans to the Board. Since he 
joined the Group in 2006 he has helped 
transform the business into the fastest-
growing specialist recruiter in the region. 

Timo studied International Economics in 
the Netherlands before joining SThree’s 
Progressive Recruitment business in 
Germany as a sales consultant in 2006. 
He was appointed Senior Business 
Manager in Düsseldorf for SThree in 2009, 
turning it into our fastest-growing 
business and growing the city’s share of 
net fees within the DACH region from 4% 
in 2009 to 27% in 2012. He was promoted 
to Senior Sales Director in 2013, taking 
joint responsibility for the running of the 
overall DACH business, and in 2017 
became Managing Director, with 
responsibility for the overall DACH 
business of SThree, with €370 million in 
revenue and more than 1,000 employees 
operating in ten locations.

Non-Executive Directors

Board of Directors
Executive Directors

Committee membership 
A.  Audit Committee 
N.  Nomination Committee 
R.  Remuneration Committee 

 Chair
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Board diversity

 Male 67%
 Female 33%

 
 
 

Board tenure

 0-3 Years 33%
 3-5 Years 33%
 5+ Years 33%

 Non-Executive 50%
 Chair 17%
 Executive 33%

Board composition

We have a strong Board  
positioned to deliver growth.

Audit  
Committee
Ensures the integrity of the 
Consolidated Financial Statements 
of the Group and maintenance of 
internal control and risk management 
systems. Reviews the Internal Audit 
annual plan to ensure it reflects the 
challenges and risks to our business 
and provides the appropriate level  
of assurance.

Manages the relationship with the 
Group’s external auditors and reviews 
and monitors the external auditors’ 
independence and objectivity and 
the effectiveness of the audit process.

Remuneration  
Committee
Responsible for the Group’s 
remuneration strategy and the 
development/oversight of the 
Company’s remuneration policy.

Leads discussions on Group 
employee remuneration and incentive 
arrangements that apply to the Group 
as a whole.

Nomination  
Committee
Regularly reviews the structure, size 
and composition (including the skills, 
knowledge, experience and diversity) 
of the Board and the layer below.

Provides recommendations with 
regard to any changes and reviews 
and prepares relevant job descriptions 
for new appointees, as well as 
ensuring the continuing development 
of an adequate pipeline into the 
Executive Team for succession and 
bench strength purposes.

Board at a glance

Board of Directors • Responsible for the overall management of the business
• Sets strategy, key policies and agrees operational framework
• Ensures resources are in place to meet strategic objectives
• Monitors and reviews material/strategic issues, financial performance  

and risk management

Senior Leadership Team

Assists the Chief Executive Officer in 
development and implementation of 
strategy, operational plans, policies, 
procedures and budgets.

Risk Committee

Assists the Group with its compliance 
and risk management priorities whilst 
also reviewing the Group’s internal 
controls, policies and health and 
safety procedures.

ESG Committee

Assists with setting guidance, direction 
and overseeing policies and progress 
on ESG and related activities, 
including identifying, assessing, 
monitoring and mitigating climate risk.

Skills matrix

James Bilefield Anne Fahy Denise Collis Barrie Brien Timo Lehne Andrew Beach

Independence

Sk
ill

 A
re

a
s

Strategy and 
Transformation

Finance

Risk 
Management

People and 
Culture

Marketing

Tech & Cyber 
Security

Data

ESG/Responsible 
Business

Commercial

Ex
p

er
ie

nc
e Sector

Technology, 
Publishing, 
Financial 
Services

Energy Healthcare, 
Financial 
Services

Media and 
Marketing 
Services

Recruitment 
and Staffing

Events Services, 
Marketing 
Services and 
Accountancy

International

UK, Americas, 
Europe

UK, Americas, 
Europe, Asia

UK, Americas, 
Europe, Middle 
East, Asia, 
Australasia

UK, Europe Europe UK, Americas, 
Europe, Asia

O
th

er
 S

Th
re

e
  

C
o

m
m

itt
ee

s

For Committee membership see Board of Directors on pages 100–101.

Board – roles and responsibilities

Chair CEO CFO Senior Independent  
Director (‘SID’)

Non-Executive  
Directors (‘NEDs’)

Company  
Secretary

Responsible for:
• The leadership, 

effectiveness and 
governance of the 
Board

• Leading the setting 
of the Board 
agenda

• Ensuring the Board 
receives accurate, 
timely and clear 
information

• Ensuring effective 
Board contribution

Responsible for:
• Developing and 

proposing the 
strategy of the 
Group

• The operational 
and financial 
performance of 
the Group

• Operational risk 
management

• Effective and 
ongoing 
communication 
with our key 
stakeholders

• Communicating 
the culture, values 
and behaviours of 
the Group

Responsible for:
• Responsibility for 

the management 
of the Finance 
function

• Leads the Group’s 
finance activities, 
finance risks and 
controls

• Group funding 
arrangements

• Investor Relations

Responsible for:
• Supporting the 

Chair
• Acting as an 

intermediary 
for other Non-
Executive Directors

• Leading the 
appraisal of 
the Chair’s 
performance

• Acting as an 
alternative point 
of contact for key 
stakeholders

Responsible for:
• Reviewing, 

monitoring and 
examining the 
Group’s strategy

• Monitoring 
operational 
and financial 
performance

• Assessing the 
governance, 
internal controls 
and risk 
management 
framework

• Providing 
independent 
advice

Responsible for:
• Advising the Board 

on governance 
matters

• Supporting 
the Board and 
Committees 
in the efficient 
and effective 
functioning of 
meetings

• Ensuring 
information flow 
between Board 
and Committees, 
plus senior 
individuals and 
Non-Executive 
Directors

• Facilitating 
Board induction 
programmes and 
organising training, 
as required

CEO
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Our Board

Board and Committee composition  
and attendance
The Board has established various Committees, each 
with clearly defined Terms of Reference, procedures and 
powers. The Terms of Reference for the Audit, Remuneration 
and Nomination Committees are reviewed regularly, 
are aligned closely with the UK Corporate Governance 
Code and take into account the Corporate Governance 
Institute’s (‘CGI’) best practice guidelines. They are 
available at www.sthree.com.

In addition to the scheduled Board meetings held during 
the year, the Board met for a dedicated strategy session 
and to consider progress against Capital Markets Day 
ambitions. The number of scheduled Board meetings 
held, and attendance at each, is set out in the table 
below. All Directors attended the Annual General Meeting. 
Attendance at each of the Committee meetings can 
be found in the Audit, Remuneration and Nomination 
Committee reports.

Should Directors be unable to attend meetings due to 
unavoidable commitments, full Board packs are distributed 
and separate dialogue held with the Chair on all matters 
of relevance. Further details of each Committee are 
contained in the Remuneration, Audit and Nomination 
Committee sections of this Annual Report.

Director
Scheduled Board  

meetings attended

Mark Dorman 8/8
Alex Smith 5/5
Andrew Beach 3/3
James Bilefield 8/8
Denise Collis 8/8
Anne Fahy 8/8
Barrie Brien 8/8

Note: Timo Lehne joined the Board after the year end.

Composition of the Board
The Board comprises a balance of Executive and Non-
Executive Directors who bring a wide range of skills, 
experience and knowledge to its deliberations. The 
Non-Executive Directors fulfil a vital role in corporate 
accountability and have a particular responsibility to 
ensure that the strategies proposed by the Executive 
Directors are fully discussed and critically examined, not 
only in the best long-term interests of shareholders, but to 
also take account of the interests of customers, employees 
and other stakeholders. The Non-Executive Directors are 
all experienced and influential individuals and through 
their mix of skills and business experience, they contribute 
significantly to the effective functioning of the Board and 
its Committees. This ensures that matters are fully debated 
and that no one individual or small group dominates the 
decision-making process.

Directors have a wide range of experience of various 
industry sectors relevant to the Group’s business and 
each member brings independent judgement to bear 
in the interests of the Company on issues of strategy, 
performance, resources and standards of conduct. The 
Board is of sufficient size to match business needs and 
members have an appropriate and varied range of 
skills, vital to the success of the Group. The composition 
and performance of the Board and each Committee is 
evaluated at least annually to ensure the appropriate 
balance of skills, expected time commitment, knowledge 
and experience, and the Directors can therefore ensure 
that the balance reflects the changing needs of the 
Group’s business and is refreshed if necessary. Most 
importantly of all, Board members feel a strong cultural 
affinity with the Group, engaging fully as a committed 
team and in a wide variety of activities with our employees 
around the globe, whether it be an office visit, or 
presentation by management. The Nomination Committee 
report gives further information on activity in this regard, 
including changes in Board composition, succession 
planning and diversity and inclusion activity.

Excluding the Chair, the other Non-Executive Directors have 
been determined by the Board throughout the year as 
being independent in character and judgement with no 
relationships or circumstances which are likely to affect, or 
could appear to affect, each Director’s judgement.

The Board has a Non-Executive Chair, who is not classed 
as independent because of his position but who met 
the independence criteria set out in the Code on 
appointment. At least half the Board is comprised of 
Non-Executive Directors determined by the Board to be 
independent, as required by the Code.

The role of the Board
The Board provides strategic and entrepreneurial 
leadership and overall control of the Group, setting a 
framework of prudent and effective controls to enable risks 
to be properly assessed and managed. Its primary role 
is to create value for stakeholders, to agree and approve 
the Group’s long-term strategic objectives and to develop 
robust corporate governance and risk management 
practices, whilst ensuring that the necessary financial and 
other resources are in place to enable those objectives 
to be met. In undertaking this, the Board also reviews 
management performance and sets the Company’s 
culture, values and standards, with all Directors acting in 
what they consider the best interests of the Company, 
consistent with their statutory duties.

Certain powers are delegated to the Remuneration 
Committee, Audit Committee and Nomination Committee, 
with details of the roles and responsibilities of these 
Committees being set out under the relevant sections.

Division of responsibilities
In order to facilitate more efficient working practices 
there are agreed Terms of Reference for the Board’s 
main Committees and for the Group’s management 
committees, including a Senior Leadership Team (‘SLT’), a 
Disclosure Committee, a Minority Interest ‘Tracker Shares’ 
Steering Committee, a Routine Business Committee, Risk 
Committee, and an ESG Committee, all of which provide a 
clear framework of delegated authorities. 

The Board is responsible to shareholders for the proper 
management of the Group and has identified key 
financial and operational areas that require regular 
reporting and which enable the performance of senior 
management to be reviewed and monitored. These are set 
out in a schedule of matters reserved for the Board, which 
is reviewed on a regular basis.

The schedule outlines all matters requiring specific consent 
of the Board, which include the approval of Group strategy, 
operating plans, annual budget, the Annual Report, 
the Interim Report, trading updates, major divestments 
and capital expenditure, meaningful acquisitions and 
disposals, the recommendation of dividends and the 
approval of treasury, tax and risk management policies.

The schedule therefore facilitates structured delegation, 
subject to certain financial limits and provides a practical 
framework for executive management and reporting, 
which seeks to achieve the objectives of maintaining 
effective financial and operational controls, whilst allowing 
appropriate flexibility to manage the business. The current 
schedule of matters reserved for the Board is available on 
the Company’s website at www.sthree.com.

Information and support
Board and Committee meeting papers are circulated well 
in advance of the relevant meeting and where a Director 
is unable to attend he/she is provided with a copy of 
the papers and has the opportunity to comment on the 
matters under discussion.

The Group Company Secretary helps to ensure information 
flows between the Board and Committees, as well as  
senior individuals across the Group and Non-Executive 
Directors, and appropriately advises the Board on 
governance matters.

Directors have access to the advice and services of the 
Group Company Secretary, who is responsible to the Board 
for ensuring that its procedures are complied with and to 
assist in arranging any additional information as required. 
The appointment and removal of the Group Company 
Secretary is a matter reserved for the Board as a whole. 

Directors are entitled to obtain independent professional 
advice at the Company’s expense, on the performance  
of their duties as Directors. All Committees are serviced 
by the Group Company Secretary’s team and are 
appropriately resourced.

Section 172 duties, including link to purpose, 
values and culture
Directors must act in the way they consider, in good 
faith, would be most likely to promote the success of the 
Company for the benefit of its members as a whole, and in 
doing so have regard (amongst other matters) to the:

• likely consequences of any decision in the long term;
• interests of employees;
• need to foster business relationships with suppliers, 

customers and others;
• impact of operations on the community and  

the environment;
• desirability of maintaining a reputation for high 

standards of business conduct; and
• need to act fairly as between members.

As a purpose-driven organisation, this also drives our 
approach to values and culture to help deliver on our 
strategy. Board and Committee meeting attendees are 
reminded of these duties at the start of each meeting, 
including considering the long-term impact of decisions, 
whilst aiming to uphold the highest standards  
of governance.

The issues, factors and stakeholders that the Board 
considers relevant to complying with Section 172 are set 
out in the Section 172 statement.

Engagement with shareholders and 
constructive use of our AGM
As a listed plc, engagement with shareholders is given a 
high priority as part of a comprehensive Investor Relations 
programme. The Company produces Annual and Interim 
Reports for shareholders and the Company’s website 
contains up-to-date information on the Group’s activities, 
investor presentations and published financial results.

Shareholders can also subscribe for email alerts of 
important announcements made. There are regular 
meetings with institutional shareholders and analysts 
following key trading updates and throughout the year 
on an ad hoc basis, whilst ensuring that price-sensitive 
information is released consistently and at the same time 
to all, in accordance with best practice market rules.

There is also dialogue on specific issues, which have 
included remuneration policy, governance and 
tracker shares, as well as the recruitment of the Senior 
Independent Director and other Board changes, and any 
audit tenders, when relevant. In between trading updates, 
there is continued dialogue with the investor community 
by meeting key investor representatives, holding investor 
roadshows and participating in conferences. Investor 
sentiment is regularly relayed to the Board, whilst meetings 
between management and debt providers, principally the 
Company’s banks, also take place periodically.
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The Chair, Senior Independent Director and other Non-
Executive Directors are available to discuss governance, 
strategy or other issues, or should there be matters of 
concern that have not been, or cannot be, addressed 
through the Executive Directors. During the year, both the 
Chair and Senior Independent Director were available 
to shareholders, with the Chair and Group Company 
Secretary holding separate investor meetings, the results  
of which were fed back to the Board. 

Views of analysts, brokers and institutional investors are 
sought on a non-attributed basis via periodic sentiment 
surveys and these, as well as regular analyst and broker 
publications, are circulated to all Directors to ensure that 
they develop a full understanding of the views  
of shareholders.

Any issues or concerns are raised and discussed at the 
Board, and Directors routinely receive regular reports on 
share price, trading activity and sector updates.

The Board views the AGM as an opportunity to 
communicate with private and institutional investors 
alike and welcomes active participation. Whilst Covid-19 
restrictions prevented shareholders attending the AGM in 
person in April 2021, questions were invited in advance, 
with these and any answers to be published on the 
website, if helpful. Alternative options, such as holding a 
virtual AGM, may be considered in the future, however, the 
Board hopes to hold the 2022 AGM in person.

The Company proposes a separate resolution on each 
substantially separate issue and the proxy appointment 
forms for each resolution provide shareholders with the 
option to direct their proxy to vote either for or against any 
resolution or to withhold their vote.

The Company’s registrars ensure that all valid proxy 
appointments received for the AGM are properly recorded 
and counted and a schedule of proxy votes cast is made 
available to shareholders attending the meeting. There is 
also full disclosure of the voting outcome via the London 
Stock Exchange and on the Company’s website as soon 
as practicable after the AGM.

All Board members are encouraged to attend the AGM 
and the Chairs of the Audit, Nomination and Remuneration 
Committees are available to answer questions.

The Notice of AGM is posted at least 20 working days prior 
to the date of the meeting and the Company’s website 
contains copies of all Notices issued.

Engagement with employees and stakeholder 
influence in decision-making
Denise Collis was appointed in December 2018 as the 
designated NED responsible for employee engagement, 
to gather views from employees and ensure that these 
are brought into the boardroom. In carrying out this role, 
Denise has met with a diverse range of employees, at all 
levels of seniority, whilst also engaging with Group and 
local HR teams. See the separate Employee engagement 
section for details on Denise’s engagement with 
employees across the SThree Group during the course  
of 2021.

To ensure the continuing success of the Group in setting 
strategy, making decisions and addressing principal risks, 
key stakeholders are considered as part of the business 
model and value chain.

The Board’s annual programme, reviewed each year, is 
designed to ensure the voice of each stakeholder group is 
heard, either directly, (e.g. by inviting customers to a Board 
meeting) or indirectly, (e.g. through independent surveys 
or management reports).

The Board oversees and challenges the executive on 
stakeholder engagement and its influence on strategy by 
including appropriate direct or independent assessments, 
(e.g. investor or client/customer survey feedback), but 
also ensuring appropriate stakeholder management 
processes are in place, (e.g. by facilitating escalation 
procedures and complaints/grievance mechanisms, (e.g. 
whistleblowing) which are also appropriately reviewed or 
audited, as needed.

Our Board continued Employee engagement

I have been encouraged by the directness and positivity 
of those attending. My strong impression is that we have 
established an atmosphere of trust where participants 
can frankly share opinions in an open and generally 
constructive way. The level of engagement is further 
reflected in those who take the initiative to contact me 
following a meeting to add further contributions to topics 
discussed. Throughout, there is a clear affection for the 
business that shines through. 

Is it representative of the mood across SThree? I believe it is. 
There is a strong correlation between the opinions raised 
and the findings of the deep-dive, annual employee survey. 
In 2022, we will be able to monitor this correlation even 
more accurately as the Group will conduct quarterly pulse 
surveys of employee engagement along with another 
deep dive in October.

In addition to these sessions, I have continued to work 
with IdentiFy+, the diversity initiative for fast-tracking the 
development of women from across SThree with leadership 
potential. I have also explored other touchpoints, reaching 
out to groups and individuals for their input.

This year we have again dedicated two Board sessions, in 
July and November, to discussing my findings, reviewing 
recommendations and determining next steps. I am 
in no doubt that the Board takes these sessions very 
seriously. The commitment is evident, and we collectively 
hold ourselves accountable for responding quickly and 
positively. All Non-Executive Directors and the Chair have 
an open invitation to attend the focus group sessions. 
Barrie Brien joined me this year, and my other colleagues 
plan to do likewise during 2022.

It is vital that employees feel their views are not just being 
heard but are being acted upon. The best confirmation 
that this is indeed happening is for them to see evidence 
of change, in a way that impacts them directly. The chart 
on the next page sets out the key areas of focus and 
actions either taken in 2021 or planned for 2022. I am 
heartened that we are making real progress.

Over the coming year, I will be holding further focus group 
sessions. We will be refreshing our approach by specifically 
targeting key demographic groups, such as new joiners 
in their first 12 months with the business. Hopefully, we 
will be able to supplement videoconferencing with the 
resumption of office visits.

I would like to thank the Board for their continued 
unstinting support. My role can only be effective if the 
most senior leadership of the business are serious about 
employee engagement. I believe this Board is, having fully 
embraced the opportunity of having an NED responsible 
for employee engagement. 

I see my role as bringing the 
voice of SThree people into the 
boardroom and then ensuring this 
voice is heard and acted upon.” 

Denise Collis
Non-Executive Director 
Senior Independent Director

Last year we established a 
programme of employee 
engagement focus groups, where 
people from across SThree’s 
network, at different levels in the 
organisation, came together 
to share their views about 
the business. Three meetings 
were held over the year in 
April, September and October. 
Participants, attending remotely 
through video conferencing, 
came from Netherlands, France, 
Belgium, Germany, Switzerland,  
US and the UK.
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Employee engagement continued

Opportunities arising from employee feedback

2020 feedback Action taken during 2021 or planned for 2022

Better segmentation of audiences for 
communication purposes and greater 
visibility of the Senior Leadership Team. 

More structure around celebrating 
success and morale boosting activity.

The Group communications team has been strengthened with the 
recruitment of a new Head of Internal Communications. A ‘Top 100’ 
group has been created for planning and communication of new 
initiatives, and a programme of global townhalls introduced. 
Celebrating success has been amplified through more regular 
communications via multiple channels and a weekly written  
newsletter, ‘The Wrap’.

More openness around planned 
improvements to IT and  
operational infrastructure.

A new Chief Technology & Information Officer joined the business in 
October 2021 to further accelerate development in this area. 
Communications will be reviewed to provide more regular and targeted 
updates during 2022.

Continued focus on Diversity & Inclusion, 
with visible declarations of intent.

Significant progress was made during 2021, including external 
recognition as Company of the Year at the European Diversity Awards. 
The Global Diversity, Equity & Inclusion (‘DE&I’) network continued to 
grow and now numbers over 250 advocates. 95% of senior and mid-level 
leaders attended the DE&I Leadership Executive Bias training event, 
achieving the target set for 2021.  
A new Global DE&I policy was launched with an accompanying Vision 
statement and video. A new lead DE&I role was created in the US. In 
January 2022, the next cohort of the IdentiFy+ women’s development 
programme will be launched.

Improved L&D, particularly targeted  
at manager effectiveness and  
leadership development.

Successful completion of the Leadership Development Programme in 
partnership with Bridge in 2021, with two business challenges 
generating collaboration opportunities across the Executive Leadership 
Team. Learning Management System, incorporating a management 
and leadership academy, launched. Leading with Purpose, a new 
global leadership development framework, planned for 2022. 

2020 feedback Action taken during 2021 or planned for 2022

Further guidelines on remote working and 
upskilling of managers, with more 
practical support for homeworking.

Introduction of a new global hybrid-working policy with a readiness 
toolkit and online hub created to guide and support managers. This  
was supplemented by regional taskforces, set up to help embed hybrid 
working at a local level. Outside advisors were also appointed to 
develop a blueprint of what the future SThree office environment could 
look like to drive collaboration, engagement and productivity. 

Further work on levelling up the sales  
and non-sales groups around career 
paths, progression and market 
competitive reward.

Attraction and retention remain a key 
concern, particularly in the US and  
UK&I, in addition to the effectiveness of 
how reward is communicated across  
the organisation.

The Global Grading project, supported by Willis Towers Watson (‘WTW’),  
was launched, with all roles across the organisation graded and the 
new framework signed off by the SLT. Pay structure design sessions have 
subsequently been held focusing on both sales and non-sales roles. The 
new framework and pay structure will be further built upon during 2022 
to drive equity of career opportunity and achievement of market 
competitive pay for all employees. 

2021 feedback Action taken during 2021 or planned for 2022

To further strengthen Employee 
Engagement to improve attraction and 
retention of talent there is a need to 
develop our Employer Brand.

We have developed a new People Promise providing a clear 
commitment to our people of the experience we want to create for 
them. We will launch this and embed throughout 2022. We will also 
develop an enhanced and refreshed employer value proposition, 
adjusted to reflect different cultural nuances across our regions. 

Support for mental health fallout from 
Covid-19 and signs of burnout due to the 
weight of organisational change agenda 
and the high vacancy rate.

There has been significant investment in our Health and Well-being 
support programme in 2021. We commissioned third-party 
organisational mental health specialists to identify opportunities and 
develop a support strategy for our people. The focus for 2022 is more 
specifically on mental health and significant budget approval has been 
given to develop a comprehensive programme to support this in the 
coming year. 
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Working with the 
NED for employee 
engagement

We asked four members of the employee 
engagement focus group about their 
experiences. Here’s what they told us:

Why did you want to get 
involved in the employee 
engagement focus group?

“As a woman of colour from a low 
socioeconomic background, to 
have an opportunity to speak to 
Denise, a Non-Exec Director who 
speaks to the exec board, is quite 
outstanding. I was really excited  
to have an opportunity to use  
my voice.”  
Raveena 

Thoughts on the value of  
the sessions? 

“Any time you get representatives 
from different countries, different 
backgrounds, different perspectives 
in a room, you can’t but help get 
a rich conversation. They are very 
constructive – it’s not a bunch of 
people moaning, it’s a group of 
quite experienced people, with quite 
diverse backgrounds, giving really 
constructive thoughts that are often 
quite solutions focused.”  
Leon

“Having focused time once a 
quarter to think through where I’m 
at, where my team is at and where 
the organisation is at, and have the 
chance to discuss with colleagues 
across the globe, really gives  
us value.”  
Robert

Has your voice been heard? 

“Denise is a good listener with  
a very positive attitude. She  
reaches people.”  
Ramona

Do you think the board  
is listening? 

“We talked a lot about the lived 
experience of being an employee 
at SThree, particularly some US 
dynamics that were very new, very 
raw, and somewhat disconcerting 
for certain people, and there was 
immediate feedback through the 
Board to the US leadership on that.” 
Leon

“It genuinely feels like Denise and 
the other Board members are 
actually listening in terms of what’s 
happening across the organisation 
and you can see how that translates 
across the Board conversations by 
what comes out in terms of how we 
move forward.”  
Robert

How did employee 
engagement happen before? 

“I just spoke to my manager and 
gave my feedback when asked. But 
it was always when asked. I think 
sometimes as an employee, as an 
individual contributor without the 
backing of a team or having a high- 
standing position, you sometimes 
don’t feel that anybody wants your 
feedback. But that’s not the case with 
this which I think is really important.”  
Raveena

What would you like to see 
from these sessions in future?

“More involvement from the Board.  
It legitimises the employee feedback 
and the challenges they report. A 
senior leader would see that these 
people have the best interests of 
SThree at heart and want to see a 
better organisation. And that can’t 
but help stimulate change.”  
Leon 

Are you going to continue 
participating in the  
focus group?

“Yes. As long as I’m invited!” 
Raveena
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Nomination Committee

Committee meetings held

3
James Bilefield (Chair) 3/3

Barrie Brien 3/3

Denise Collis 3/3

Anne Fahy 3/3

Full biographies are  
available on pages 100-101.

The Committee complies with the 
requirement to have a majority  
of independent Non-Executive  
Directors (‘NEDs’).

I am pleased to present to you the Nomination 
Committee report. The report provides underlying detail 
on the Committee and its activities during the year, in 
compliance with the UK Corporate Governance Code 
(‘the Code’).

SThree’s purpose is to bring skilled people together to 
build the future. That future-focus and long-term thinking 
also applies to how our Nomination Committee keeps 
our Board’s composition under review and ensures we 
have robust succession plans in place, to safeguard the 
delivery of our strategy and ensure the long-term success 
of the Company.

As set out later in this report, during the year, we have 
overseen a number of key appointments and the ongoing 
evolution of the Senior Leadership Team at SThree. 

The Committee also spent time considering Board 
succession planning, including the recommendations  
of the Parker Review and its plans to reach the Parker 
Review target of having at least one ethnic minority 
director by 2024.

Summary of Terms of Reference
The Committee’s Terms of Reference are, broadly, to 
regularly review the structure, size and composition 
(including the skills, knowledge, experience and diversity) 
of the Board, make recommendations with regard to 
any changes and to review and prepare relevant job 
descriptions for new appointees, as well as ensuring the 
continuing development of, and adequate pipeline into, 
the Senior Leadership Team for succession and bench 
strength purposes.

SThree’s purpose is to bring skilled 
people together to build the future. 
That future-focus and long-term 
thinking also applies to how our 
Nomination Committee keeps our 
Board’s composition under review and 
ensures we have robust succession 
plans in place.”

James Bilefield
Nomination Committee Chair

Summary of core Committee activities carried 
out during the year:
• Reviewed and approved the Board and senior 

management succession plans.
• Reviewed the composition and effectiveness of the 

Board/Committees, with diversity a key criteria.
• Oversaw the search for a new Chief Financial Officer. 

Succession planning and diversity
Early in 2021 Alex Smith, who had served on the Board 
since May 2008, stepped down as Chief Financial Officer. 
The Committee oversaw an internal and external search 
for a new Chief Financial Officer, and we were delighted to 
welcome Andrew Beach to the Board in July 2021. During 
2021, the Committee continued to focus on strengthening 
the Senior Leadership Team, with the appointment of a 
new President US, Group General Counsel and Company 
Secretary, Group Corporate Affairs Director, Chief Marketing 
Officer and Chief Technology and Information Officer. 
Initiatives are ongoing throughout the Group to ensure that 
there is an appropriate management pipeline at all levels.

Denise Collis continues to act as the designated NED 
responsible for employee engagement and to understand 
and represent the views of employees at Board level. 
Denise has attended a number of focus groups with a 
wide range of employees during the year, together with 
other Board members, held virtually due to Covid-19 
constraints. These focus groups have discussed subjects 
such as executive remuneration, diversity and inclusion, 
and health and well-being. 

The Committee also periodically reviews Board 
composition to ensure that the Code provisions regarding 
diversity, over-boarding, Chair tenure and Remuneration 
Committee Chair experience are all complied with. In 
November 2021 the Committee considered, in particular, 
the requirement to refresh Board membership on a 
gradual basis, taking into account the length of service of 
current Board members.

The Committee has agreed plans that are designed to 
achieve a Board, by 2024, with a minimum of 40% female 
representation and at least one individual from a non-
white minority ethnic background. It is the intention of 
the Committee to add one additional Non-Executive 
Director during each of the next three years. Given the 
tenure of existing Directors this would see the size of the 
Board increase to eight members, consistent with FTSE 250 
averages. The Committee acknowledges the importance 
of diversity in its broadest sense in the boardroom. In filling 
positions, consideration will be given to the combination 
of demographics, experience, skills, race, age, gender, 
education and professional background and other 
personal objectives needed to support good  
decision-making. 

Subsequent to year end, Mark Dorman stepped down as 
an Executive Director and as Chief Executive Officer. On 
the recommendation of the Nomination Committee, Timo 
Lehne, was appointed as interim Chief Executive Officer 
from 1 January 2022, and joins the Board for the period he 
is in that role. Timo has a wealth of staffing and recruitment 
industry experience and is an experienced SThree veteran, 
having been responsible for SThree’s largest region, 
DACH, immediately prior to his interim appointment. In 
accordance with governance best practice, a full search 
has been instigated to find a permanent replacement 
for Mark and will consider both internal and external 
candidates. We will report on the search process and 
results next year.

All Directors are subject to annual re-election, although 
NEDs are typically expected to serve for an initial term of 
three years, which, in normal circumstances and subject 
to satisfactory performance/re-election at each AGM, is 
automatically extended annually. NEDs will normally serve 
no longer than nine years, subject to review as part of 
the AGM re-election process and their agreement. The 
Company’s Articles of Association also contain provisions 
regarding the removal, appointment, and election/re-
election of Directors.

Selection and appointment of a new 
Chief Financial Officer
Following the announcement of the departure of Alex 
Smith, who had served as the Chief Financial Officer 
since May 2008, an extensive and thorough, externally 
facilitated, search process commenced. The role of 
Chief Financial Officer is critical to the future success of 
our business and we discussed the requirements for 
the role as part of the creation of a detailed job 
description. As well as strong financial experience, we 
sought candidates with the ability to drive growth, 
embed transformational change and leverage data 
and KPIs to empower business decisions. The Inzito 
Partnership, one of the UK’s leading boutique executive 
search firms, was engaged to facilitate the process. The 
Inzito Partnership has no other connection with the 
Company or its individual Directors aside from the 
provision of recruitment services. A quality diverse list of 
potential candidates was drawn up, with a range of 
backgrounds and experiences.

Following interviews with selected candidates the 
Nomination Committee endorsed the appointment of 
Andrew Beach as the new Chief Financial Officer.

Over the next five weeks, Andrew Beach then received 
a tailored induction programme. This commenced with 
one-to-one meetings with Alex Smith and senior 
members of the wider Finance team, before meeting 
with other members of the Senior Leadership Team, 
including the leaders of major operating divisions, 
fellow Directors and key external advisors.
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Nomination Committee continued

Board evaluation
For the two years prior to this reporting period, we 
have carried out internal reviews of the Board’s 
effectiveness. This year we commissioned an external 
review by an independent consultant, Elaine Sullivan 
of Manchester Square Partners LLP (‘MSP’). Other 
than carrying out this evaluation, MSP have no other 
connection with SThree. 

The Chair provided a comprehensive brief to MSP 
and the review was undertaken from November 2021 
through to January 2022. MSP had access to Board 
and Committee papers for the prior 12 months and 
observed the November Board meeting. Individual 
interviews were conducted with all six Board Directors, 
the General Counsel and Company Secretary, and 
the interim CEO designate.

MSP prepared a report based on their observations 
and the information compiled from their discussions. 
Following discussion with the Chair, Elaine Sullivan 
presented the report to the Board in January 2022.

The report covered a number of areas, including:

• Strategy Development and Review, and  
Strategic Priorities

• Operational Challenges, Perceived Risks and Risk 
Management 

• Relationship with Stakeholders
• Talent Management and Succession Planning
• Purpose, Values and Culture
• Board Role, Modus Operandi and Dynamics 
• Board Value Add 
• Board Composition, Succession and Engagement 
• Board Committees

We were pleased MSP felt the Board was highly 
professional and effective, with good levels of 
commitment to the success of the business  
and its people, with an open, honest and 
collaborative dynamic. 

The report observed that the Board was providing 
good leadership and support to the business, noting 
there was clarity and alignment on the role of the 
Board and of the immediate strategic priorities. The 
decision-making processes work well and Board 
processes are effective, efficient and thorough. The 
Board Committees also worked well. Based on MSP’s 
review, the Board agreed a number of areas for focus 
and action which will further support our continuous 
development. These include the following:

• maintaining an effective balance of the Board’s 
time between short-and long-term topics; 

• ensuring effective support for the Interim CEO and 
the subsequent permanent CEO appointee; 

• focusing on the implementation of the Nomination 
Committee’s NED succession plan; 

• evolving risk management oversight; and
• evolving Board meeting cadence and attendance.

Commitment
For Board vacancies, the Nomination Committee 
approves a detailed job specification, which sets out the 
indicative time commitment expected. Potential Director 
candidates are required to disclose any significant outside 
commitments prior to appointment and must undertake 
that they have sufficient time to meet these, in addition to 
Company business.

Upon joining, each NED receives a formal appointment 
letter which identifies their responsibilities and expected 
minimum time commitment, which is typically two to three 
days a month. These letters are available for inspection  
at the Company’s registered office, or by contacting  
cosec@sthree.com.

Development
At scheduled Board and Committee meetings, Directors 
receive detailed reports from management on the 
performance of the Group or specific areas of focus and 
responsibility. NEDs may visit the Group’s sales offices 
or other locations in order to join staff members and 
other stakeholders from different geographic areas to 
discuss current initiatives. Directors are aware of their 
responsibilities and are briefed on relevant regulatory, 
legal, governance or accounting matters periodically, 
as required. Directors also attend external seminars on 
areas of relevance to their role in order to facilitate their 
professional development, whilst NEDs also use external 
insights from their own development networks to support 
the management team. These measures help to ensure 
that the Board continues to develop its knowledge of the 
Group’s business and get to know senior management, 
as well as promoting awareness of responsibilities. 
Executive Directors are encouraged to accept external 
appointments in order to broaden their experience, 
although currently no such positions are held.

Induction arrangements are tailored for new appointments 
to ensure that these are appropriate to each role, 
dependent on previous experience. Details of Andrew 
Beach’s induction are set out on page 113.

Directors and other Senior Executives are invited to attend 
analyst briefings and Capital Markets Days presentations, 
and major shareholders are invited to meet any relevant 
new NEDs.

As part of the annual Board evaluation process, the Chair 
assesses any training and development needs in respect 
of individual Directors.

James Bilefield
Chair
28 January 2022
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Audit Committee

Committee meetings 
attended

4
Anne Fahy (Chair) 4/4

Barrie Brien 4/4

Denise Collis 4/4

James Bilefield 2/2

Full biographies are  
available on pages 100-101.

As Chair of the Audit Committee, I am pleased to 
present, on behalf of the Board, its Audit Committee 
report, prepared in accordance with the UK Corporate 
Governance Code (the ‘Code’).

The Audit Committee assists the Board in carrying out 
its oversight responsibilities regarding the Company’s 
financial and corporate reporting, risk management and 
internal controls and in overseeing the relationship with the 
external auditor. This report sets out how the Committee 
has discharged its responsibilities during the year and, in 
relation to the financial statements, the significant issues it 
considered and how they were addressed.

In 2021, the Committee supported management in 
committing to early adoption of the recommendations of 
the Taskforce for Climate-related Financial Disclosure (‘TCFD’), 
which includes climate-related scenario analysis to identify 
and respond to the business’s exposure to climate-related 
risks and opportunities. This year the Committee considered 
the Group’s progress in relation to meeting that commitment 
and I am pleased to see that the recommended disclosures 
are included in this year’s Annual Report. I anticipate these 
disclosures will evolve and continue to be refined and evolve 
over the coming years.

Together with management the Committee also 
considered the proposals set out in the Department 
for Business, Energy and Industrial Strategy’s (‘BEIS’) 
white paper on restoring trust in audit and corporate 
governance. We have assessed the potential impact and 
are planning for anticipated changes.

2021 has continued to be a challenging 
year as a result of the global Covid 
pandemic resulting in limited team 
time together, remote working and 
heavy workloads for Finance and 
business support activities. However, 
the Committee and I are very proud of 
what management and the Committee 
have been able to achieve in terms 
of improved internal control and risk 
management, early adoption of TCFD 
and other significant achievements.”

Anne Fahy
Audit Committee Chair
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Having reviewed the content of the Annual Report, 
the Committee considers that, taken as a whole, it is 
fair, balanced and understandable and provides the 
information necessary for shareholders to assess the 
Company’s and the Group’s performance, business  
model and strategy.

During the year, the Company continued to improve 
and evolve its Enterprise Risk Management framework by 
developing and embedding the necessary capabilities 
within the organisation to support informed risk taking by 
the business. Management together with the Board further 
reviewed and revised risk appetites setting out risks that 
should be avoided and those that can offer sustainable 
and positive returns. 

By overseeing these activities, the Committee is able to 
support the Board to enable it to further embed the  
Code provisions on risk, control and viability, whilst 
strengthening the internal control environment by ensuring 
the independence, effectiveness and quality of both 
internal and external audit processes, as well as of the 
Committee itself.

Internal Audit (‘IA’) continues to play an important role in 
the Group’s governance, providing regular updates to the 
Committee, with tracking of remedial action in the case 
of any control failures. At the start of each year, an annual 
IA plan is presented for the Committee to agree, after 
appropriate review and challenge. 

Significant focus is placed on key accounting  
judgements and estimates, which underpin the  
financial statements, namely:

• revenue recognition; and
• impairment of investments’ carrying value  

(Company only).

All of these were fully considered by the Committee in light 
of the latest FRC guidance.

Committee composition
The Committee consists of Anne Fahy (Chair), Barrie Brien 
and Denise Collis. James Bilefield stood down from the 
Committee on 1 June 2021. James continues to attend 
meetings by invitation, as do the Group Chief Executive 
Officer, Chief Financial Officer, Group General Counsel & 
Company Secretary, the external auditors, Head of Risk, 
Internal Audit and certain Finance function heads.

Committee membership, including recent and 
relevant financial, audit or sector experience
The Committee comprises all three of SThree’s 
independent Non-Executive Directors. James Bilefield, the 
Chair of the Board, was a member of the Committee until 1 
June 2021, when he stood down to reflect the requirements 
of the Corporate Governance Code. 

Anne Fahy is a Chartered Accountant and has held 
senior executive financial positions at BP, whilst Barrie Brien 
is also a Chartered Accountant. Denise Collis is degree 
educated and has held senior management positions, 
which include financial responsibility, and the Committee, 
taken as a whole, is considered to have appropriate sector 
knowledge in addition to their broad Board experience.

The Committee’s principal responsibilities
• To monitor the integrity of the Consolidated Financial 

Statements of the Group and any announcements 
relating to financial performance.

• To review significant financial reporting issues  
and judgements.

• As requested by the Board, to advise whether, taken 
as a whole, the Annual Report is fair, balanced and 
understandable and provides the information necessary 
for stakeholders to assess the Group’s performance, 
business model and strategy.

• To review the Group’s internal financial controls, internal 
control and risk management systems and reporting, 
including supporting the Board in overseeing risk 
management activity, advising on risk appetite and 
assessing material breaches of risk controls.

• To monitor and review the effectiveness of the Group’s 
Internal Audit function.

• To agree the external auditors’ engagement terms, 
scope, fees and non-audit services, to monitor 
and review the external auditors’ effectiveness and 
associated independence and recommend  
re-appointment to the Board and shareholders.

• To review arrangements by which the Group’s employees 
may raise concerns about possible improprieties in 
financial reporting or other such matters and ensuring 
appropriate follow-up.

• To monitor and review the activities and priorities of  
the Group’s Risk function and the Risk Committee.

• To assess procedures for detecting fraud and  
preventing bribery.

• Where requested by the Board, to advise on proposed 
strategic transactions, including conducting due 
diligence appraisals and focusing on risk aspects.

Audit Committee continued

Summary of core Committee activities carried 
out during the year:
• Approved annual Committee programme/cycle  

of work.
• Reviewed and recommended to the Board the full-and 

half-year financial results for publication.
• Approved the external audit plan and reviewed the 

audit results.
• Approved the Internal Audit plan and reviewed all 

reports/findings.
• Reviewed the effectiveness of the Internal Audit function.
• Reviewed the performance, independence and 

effectiveness of the external auditors.
• Reviewed any non-audit services provided by the 

external auditors.
• Reviewed the risk management and controls framework 

and effectiveness, together with the Group’s  
principal risks.

• Considered the Code requirements concerning fair, 
balanced and understandable reporting.

• Reviewed the Company’s going concern and long-term 
viability statements.

• Discussed and reviewed management’s proposed 
plan to early adopt TCFD, considering the risks and 
opportunities of climate change and the adopted 
scenarios by the Company.

• Reviewed and supported the Company’s response to 
the BEIS white paper on restoring trust in audit. 

• Reviewed and approved updated policies on anti-
bribery and corruption, and gifts hospitality and 
charitable donations. 

• Recommended the Audit Committee report for approval 
by the Board.

• Held discussions with the external auditors and Head of 
IA without management present.

The Committee also considered, amongst other matters, 
technical accounting matters and their appropriate 
disclosure, going concern/viability and scenario 
modelling, as well as fraud and whistleblowing, whilst 
also supporting the Board in its discussions on crisis 
management, systems implementation and other key risk 
areas. The Committee aspires to best practice governance 
and reporting. 

As in prior years, it also took the opportunity to review its 
Terms of Reference in line with best practice guidance.

Risk management, internal controls, key focus 
areas and viability
The Committee supports the Board in its overall 
responsibility for risk management activities and 
implementing policies to ensure that all risks are evaluated, 
measured and kept under review by way of appropriate 
KPIs, as part of the Group’s ERM framework.

Presentations from senior management across the 
business are provided to the Board to further develop 
information, understanding and debate on risks.

This activity includes monitoring of the effectiveness of the 
Group’s risk management and internal control systems 
in order to safeguard shareholders’ investments and the 
Group’s assets and, at least annually, carrying out a robust 
assessment of risks and the effectiveness of associated 
controls on behalf of the Board. No significant failings  
or weaknesses were identified by the Committee from  
this review.

Significant progress was made towards reaching a 
fully integrated system of SThree internal controls, risk 
management and policies. Areas were identified 
that could be strengthened to drive a future-proof, 
appropriately resourced and fully compliant system of 
internal control and corporate governance policies. 
Management established a process for regular self-
assessment style attestation by risk relating to internal 
controls over financial reporting and their owners. 
Alongside this, in the second half of the year, the Finance 
team has made significant progress in enhancing it’s 
existing internal controls over the financial reporting 
framework testing programme focusing on full compliance 
with the emerging external requirements, with the 
implementation of the new testing programme  
during 2022. 

The Committee works closely with the Chief Financial 
Officer, Group General Counsel & Company Secretary, 
Head of Compliance & Risk, IA team and external auditors 
to ensure that any potential material misstatement risks 
are identified and targeted in terms of the overall audit 
strategy and that audit resources and the efforts of the 
engagement team are correctly allocated. This helps to 
ensure the effective planning and performance of the 
external and internal audit teams, focused on risk, and has 
resulted in a continued improvement in processes and 
controls over recent years.

A key focus area for the Committee this year, in light 
of the ongoing uncertainty created by Covid-19 was 
consideration of the macro-environmental challenges and 
risks and potential impact on the Company’s business.
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External auditors
Responsibilities in relation to external auditors
During the year, the Committee carried out each of  
the following:

• Recommended the re-appointment of PwC as external 
auditors, for subsequent ratification of their remuneration 
and terms of engagement by shareholders.

• Reviewed and monitored the external auditors’ 
independence and objectivity and the effectiveness of 
the audit process, taking into consideration relevant UK 
professional and regulatory requirements.

• Reviewed the policy on the engagement of the external 
auditors and supply of non-audit services. This policy 
sets out a ‘whitelist’ of permitted non-audit services, lists 
examples of prohibited services, sets out typical audit-
related services, their award and approval, explains the 
cap on non-audit services which can be billed, and sets 
out reporting and independence provisions.

Appointment, objectivity and independence
Following the conclusion of the last formal audit tender in 
early 2017, both the Committee and the external auditors 
have safeguards in place to ensure that objectivity and 
independence are maintained.

The Committee also considers independence taking into 
consideration relevant UK professional and regulatory 
requirements. Non-audit services relate to the half-year 
agreed upon procedures and PwC Viewpoint (regulatory 
updates) subscription, whilst net revenues generated to the 
Group through recruitment services provided to PwC as a 
client are not material.

The external auditors are required to rotate audit partners 
responsible for the Group audit every five years and the 
current lead audit partner, Kenneth Wilson, was appointed 
in 2019, following appropriate transition. This also reflected 
the focus of the audit team’s activities moving to Glasgow.

Performance and tendering
During the year, the Committee reviewed performance 
and fees and met with the external auditors, PwC, regularly, 
without management present. Prior to their most recent 
re-appointment, following a robust tender process, PwC 
originally replaced BDO as auditors in 1999 and became 
auditors of the public company in 2005. 

In light of feedback from a small number of large 
shareholders regarding the tenure of PwC as external 
auditors, at its meeting in November 2021, the Committee 
carefully considered whether it would be appropriate to 
conduct a tender process for the appointment of new 
external auditors.

Under current rules SThree is subject to EU PIE Audit 
regulations, but not the UK CMA Order, and are not 
required to change auditors until after the audit of the 
2026 financial year report and accounts, with new auditors 
needing to be in place for the 2027 financial year. 

Having regard to a number of factors, including the period 
of significant change during the finance and non-finance 
transformation across the Group, the current market for re-
tendering, the existing non-audit work carried out by other 
audit firms and resources needed to carry out a successful 
tender, the Committee concluded that it would not be 
appropriate to carry out a re-tendering exercise at this time. 

In reaching that decision the Committee noted that PwC 
were still considered to be fully independent, with the audit 
moving from PwC’s London team to a completely new 
auditing team based in Glasgow following the opening of 
SThree’s Centre of Excellence in Glasgow in 2018, and a 
new audit partner in the 2019 financial year.

Framework used by the Committee to assess 
effectiveness of the external audit process
The Committee has adopted a broad framework to review 
the effectiveness of the Group’s external audit process 
and audit quality which includes: assessment of the audit 
partner and team with particular focus on the lead audit 
engagement partner; planning and scope of the audit, 
including a dedicated audit planning afternoon, with 
identification of particular areas of audit risk; the planned 
approach and execution of the audit; management of an 
effective audit process; communications by the auditors 
with the Committee; how the auditors support the work 
of the Committee; how the audit contributes insights and 
adds value; a review of independence and objectivity  
of the audit firm; and the quality of the formal audit report 
to shareholders.

Feedback is provided to both the external auditors and 
management by the Committee and its attendees, based 
on the above, with any actions reviewed by the Committee.

The effectiveness of management in the external audit 
process is assessed principally in relation to the timely 
identification and resolution of areas of accounting 
judgement, the quality and timeliness of papers, analysing 
those judgements, management’s approach to the 
support of independent audit and the booking of any 
audit adjustments arising, as well as the timely provision of 
documents for review by the auditors and the Committee.

Policy on non-audit work
The Committee sets clear guidelines on non-audit 
work, which is only permitted where it does not impair 
independence or objectivity and where the Committee 
believes that it is in the Group’s best interests to make 
use of built-up knowledge or experience. Such work 
has included services required due to legislation and 
assurance work or other specialist services. The Committee 
continuously monitors the quality and volume of this 
work, fees incurred, as well as independent safeguards 
established, in order to consider whether to use other firms 
and continues to use such firms to provide general tax 
advice or for other projects.

Audit Committee continued

The policy aligns with regulations to prohibit a number 
of non-audit services, whilst also meeting APB Ethical 
Standards and FRC guidance, to clearly set out:

• which types of non-audit work are allowed/prohibited;
• the types of work for which external auditors can be 

engaged without Audit Committee referral, provided 
such services fall below £25,000 and are not specifically 
prohibited; and

• for which types of work Audit Committee Chair referral is 
needed, i.e. which are above £25,000.

Fees paid to external auditors for  
non-audit work
Audit fees for the year were £782,000. Prior year fees were 
£741,000 (£711,000 base fee, plus £30,000 additional 
audit costs related to the SAP migration to the cloud). 
The small increase in audit fees reflects the inflation rate 
of 5% applied to audit services, partially offset by process 
efficiency savings. 

The Committee reviews all non-audit work against policy to 
ensure it is appropriate and the fees are justified. Non-audit 
fees have increased compared to the prior year, being 
£15,700 in 2021 (2020: £12,000), mainly reflecting a non-
recurring fee for the review of Switzerland’s gender equal-
pay analysis.

Areas of key significance in the preparation of 
the financial statements
Prior to publication of this Annual Report and Accounts, 
the Committee reviewed the accounting policies and 
significant judgements and estimates underpinning 
the financial statements as disclosed in notes to the 
consolidated financial statements. Particular attention was 
paid to the following significant issues in relation to the 
financial statements:

• Revenue recognition, including the constraint of variable 
consideration. At each reporting date, a portion of the 
Group revenue is based on the estimated value of 
provided service for which no timesheets have been 
received or approved. The key estimation uncertainty 
arises from determining the historical shrinkage rate 
which is used to constrain the variable part of revenue. 
Previously, the shrinkage rate was based on the prior year 
expected timesheets versus actual timesheets received 
in the three months post the year end. However, due to 
the unprecedented events and environment created by 
the pandemic, contractors’ working hours and holiday 
take-up patterns changed considerably, resulting in the 
shrinkage rate drop from 23.7% in 2020 to 8.9% in 2021. 
This new current year historical rate of 8.9% was viewed as 
exceptionally low and not representative of the ongoing 
Group’s business performance. Accordingly, management 
changed a method of estimating the historical shrinkage 
rate by adopting a full-year average historical rate. The new 
estimation method applied was considered appropriate 
by the Committee and in line with IFRS requirements. 
Further details can be found in note 2 to the Consolidated 
Financial Statements and draw appropriate attention to 
the judgements and estimates involved.

• The impairment testing of the Company’s investments 
in subsidiaries, with a particular emphasis on reviewing 
and challenging the key assumptions used in the 
calculations of recoverable amounts, including trading 
growth trajectory and discount rates. Estimates and 
judgements applied in the valuation of investments were 
found appropriate and in line with IFRS requirements. In 
the current year, there were no material indicators  
of impairment.

For each of the above areas the Committee considered 
the key facts and judgements outlined by management.

These matters were also discussed with the external 
auditors and further information can be found in the 
Independent Auditors’ report.

The Committee is satisfied that there are relevant 
accounting policies in place in relation to these significant 
issues and management have correctly applied  
these policies.

Internal Audit (‘IA’)
IA plays an integral role in the Group’s governance and 
risk management processes and provides independent 
assurance to the Committee on compliance with its 
policies and procedures. The function carries out a wide 
variety of audits including operational as well as ad hoc 
and project-based reviews and fraud investigation.

The Committee oversees and monitors the work of IA, 
which carries out risk-based reviews of key controls and 
processes throughout the Group on a rolling cycle, 
including resources, scope and alignment with principal 
risks and effectiveness of the function.

The Head of IA has direct access to the Committee and 
meets regularly with both the Committee and its Chair 
without management present to consider the IA work 
programme, which is approved in advance by  
the Committee.

For 2021, whilst the programme was again focused on 
addressing both financial and overall risk management 
objectives across the Group, with reviews carried out, 
findings reported to the Committee, recommendations 
tracked and their closure monitored.

No significant weaknesses were identified from the risk 
management or internal control reviews undertaken 
by IA during the reporting period and throughout the 
financial year. The IA team, working with the Group’s risk 
and compliance function, has continued to enhance the 
risk management framework and work with managers 
across the globe to further develop and embed the risk 
framework and methodology at a local level, whilst also 
ensuring that the IA plan is closely aligned to risk. Senior 
management are invited to present to the Committee, from 
time to time, to report back on progress against agreed IA 
actions and other risks in their area of responsibility.
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The Committee ensures that the Group’s IA function 
remains at an appropriate size and skill mix for the 
business, and firmly believes that this function remains 
effective and continues to add significant value. The IA 
activity conforms with the International Standards for the 
Professional Practice of Internal Auditing as supported  
by the results of both an external evaluation of the 
IA function which was conducted during 2019 that 
concluded the IA function was highly effective, and 
yearly internal assessments of the quality assurance and 
improvement programme.

Risk Committee 
The Risk Committee was created in 2018, with agreed 
Terms of Reference, and a regular reporting slot at each 
Audit Committee. Risk Committee meetings consider a 
range of risks identified, their materiality and the progress 
of mitigating actions/projects in terms of their successful 
implementation and their likely effectiveness in reducing 
risk in line with Group appetite, on a regular basis, and 
reports in to both the Senior Leadership Team and the 
Audit Committee on these. Notable activities this year 
include oversight of a refreshed and enhanced approach 
to the assessment, management and mitigation of the 
Group’s principal risks. The Risk Committee also provides 
dynamic input into the IA plan, with emerging risks 
identified and addressed more seamlessly than before. 

Fraud and cyber risks
The Committee reviews the procedures for the prevention 
and detection of fraud in the Group and has also closely 
monitored improvements to cyber security protection in 
the light of increasing risks in this area, having particular 
regard to data breaches that the Group may face  
and the processes and controls in place to tackle any 
security threats.

Suspected cases of fraud must be reported to senior 
management and are investigated by IA, with the 
outcome of any investigation reported to the Committee.

Audit Committee continued

Anti-bribery and corruption,  
and business ethics
The Group maintains a zero-tolerance approach against 
corruption. An assessment was carried out and presented 
to the Committee in July 2021 and a new anti-bribery 
and corruption policy and gifts, hospitality and charitable 
contributions policy were introduced, following review and 
approval by the Committee in November 2021. A gifts and 
hospitality register is maintained to ensure transparency.

The Group also has a Code of Conduct which sets out 
the standards of behaviour by which all employees are 
bound. This is based on the Group’s commitment to acting 
professionally, fairly and with integrity.

Speak Up hotline
The Group has in place a dedicated independent Speak 
Up (whistleblowing) hotline, which is well publicised across 
the Group, including via the intranet, with any notification 
initially reported to the Group General Counsel & 
Company Secretary and Head of IA, before being reviewed 
by the Committee. Under this arrangement, employees 
are able to report any matters of concern, where this does 
not conflict with local laws or customs (see ‘Company 
information and corporate advisors’ section for details). This 
policy aligns with best practice.

During the year, one matter was raised through the 
independent whistleblowing line. This Speak Up report was 
investigated under the supervision of the Group General 
Counsel, with appropriate actions taken. 

Committee evaluation
All members of the Audit Committee participated in the 
externally facilitated performance evaluation carried out 
during the year, which concluded that the Committee 
continues to function effectively.

Anne Fahy
Audit Committee Chair
28 January 2022
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Directors’ remuneration report

Dear Shareholder
On behalf of the Board, I am pleased to present this 
Directors’ remuneration report for the period ended 30 
November 2021. At the 2021 AGM shareholders approved, 
by a significant majority, the continued operation of the 
current remuneration policy, which will be in place until  
the 2023 AGM. This support reinforces our view that our 
reward policy continues to reflect our business strategy,  
with remuneration payments that are strongly linked  
to performance. 

The Annual report on remuneration describes how this 
policy was implemented in 2021 and how we intend to 
operate the policy in 2022 and, together with this statement, 
will be subject to an advisory shareholder vote at the  
2022 AGM.

Overall, fixed elements of the remuneration packages 
are set so that they reflect the calibre and experience of 
our people and the complexity of their roles. The annual 
bonus measures are based on specific areas that require 
immediate focus, whereas our Long-Term Incentive Plan 
(‘LTIP’) looks to drive sustainable improvements at a more 
macro level over the longer term. Culturally, the setting of 
both financial and broader non-financial measures serves 
to focus scheme participants on a holistic view of business 
success and hence serves to drive performance on a 
broad, sustainable basis.

An important highlight of 2021 was that we were able to 
further build upon our global well-being strategy, Thrive, with 
regular communications and support of our employees, 
including the provision of an extra well-being day off for 
every person in late summer. 

Committee meetings 
attended

5
Denise Collis (Chair) 5/5

James Bilefield 5/5

Barrie Brien 5/5

Anne Fahy 5/5

Full biographies are  
available on pages 100-101

The Committee has sought to make 
appropriate remuneration decisions in 
a year that delivered strong business 
performance as we emerged from the 
unprecedented market conditions of 
2020. Looking forward, the Committee 
has set appropriate incentive plans 
to focus management on developing 
our brand, building upon the strong 
performance last year and further 
enhancing shareholder value.”

Denise Collis
Remuneration Committee Chair
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Directors’ remuneration report continued

Relocation of the Chief Executive Officer (CEO) 
to the US
In May 2021, it was agreed that Mark Dorman, CEO would 
operate from the US. His current remuneration and benefits 
remained unchanged, he continued to be paid in GBP and 
no additional relocation payments were made.

Executive Director succession
As announced on 25 January 2021, Alex Smith, Chief 
Financial Officer (CFO), stepped down from the Board 
on 15 July 2021 after over 12 successful years with the 
Company. Alex continued to be actively employed until 29 
October 2021, during which time he was fully engaged in a 
handover and ongoing support to his successor, as well as 
taking outstanding holiday. He was then placed on garden 
leave by the Company for the remainder of the notice 
period. We would like to thank Alex for his professionalism 
and commitment to the Company throughout his career. 

It is disappointing to have to note that Alex’s termination 
date moved from 25 January 2022 to 16 April 2022 giving 
rise to a ‘notice of notice’ scenario. This was done without 
Remuneration Committee approval. 

Action has been taken to ensure that such an issue does 
not arise again in future, with appropriate feedback given 
and measures taken. The Company wishes to express 
its regret to shareholders and reaffirm its commitment to 
upholding the highest standards of corporate governance. 

We provide a full explanation later in the report of the 
specific details of Alex’s leaving arrangements. The ‘notice 
of notice’ scenario means that the Group incurred £96,174 
amount of additional costs in relation to contractual 
payments. There could be further additional cost to the 
extent that the outstanding LTIP awards achieve their 
performance conditions, because he will have been 
employed for more of the vesting period.

As announced on 14 June 2021, we were delighted that we 
were able to secure the services of an experienced CFO in 
Andrew Beach, who joined the Group on 5 July 2021 and 
the Board on 15 July 2021.

As announced on 13 December 2021, Mark Dorman, CEO, 
stepped down from the Board and as CEO of the Group on 
31 December 2021. Mark will continue to assist the Group in 
facilitating a smooth handover and transition until 31 March 
2022. From 1 April 2022 it is intended that he will be placed 
on garden leave for the remainder of his notice period.

We were also pleased that Timo Lehne, previously the 
Senior Managing Director of SThree’s largest region, DACH 
(Germany, Austria and Switzerland) was appointed as 
Interim CEO on 1 January 2022.

Remuneration details for both are set out in detail in  
this report. 

Pension update
The departure of Alex Smith, CFO, has enabled us to align 
the pension rate of our Executives with the percentage 
pension rate applying to the majority of our UK employees  
a year earlier than previously noted.

The pension rate for our new CFO was set at 4% of base 
salary as that was the rate applying to the majority of our 
UK employees at the time he was appointed. However, from 
1 December 2021, as part of overall changes to the UK 
pension, the prevailing majority rate is now 5% of base salary. 
Accordingly the pension rate for Andrew Beach will increase 
to 5% of base salary with effect from 1 December 2021.

The pension rate for Mark Dorman was 5% of base salary 
and the pension rate for the Interim CEO is also 5% of base 
salary (as will be the case for the next permanent CEO). 

The Group does not operate any defined benefit pension 
arrangements and therefore there is no on-going or long-
term pension liabilities in relation to Executive Directors who 
have left or retired.

Remuneration payable for performance in 2021
The Group delivered a strong performance, both overall 
and in comparison with sector peers, particularly in its key 
markets. In addition, no Government support was received 
by the Company during the financial year.

 This strong performance is reflected in the outcome of the 
annual bonus plan. 

Half of the bonus is determined by adjusted operating profit 
achievement and the outcome was above the maximum  
of the target range resulting in a 100% pay-out of this part  
of the award. Similarly the performance against the 
targets for net fees, revenue, and employee engagement 
exceeded the maximum target, resulting in full pay-out of 
these elements.

Our free cash flow conversion performance was between 
threshold and target resulting in a partial pay-out. We did 
not reach the threshold of our customer engagement target 
resulting in no pay-out for this element of the plan.

The 2019 LTIP award, based on our performance over the 
three financial years to the end of 2021, was subject to a 
mix of Earnings Per Share (‘EPS’), Total Shareholder Return 
(‘TSR’) and Strategic performance measures. Achievement 
of the stretching EPS and Strategic targets was negatively 
impacted by Covid-19, but our TSR, measured against our 
sector peers, was strong over the period.

For the 50% of the award based on the EPS performance 
condition, this required adjusted EPS for 2021 to be between 
35.5p and 46.0p. Actual adjusted EPS performance for 2021 
was 31.8p, resulting in 0% vesting of the EPS part  
of the award.

For the 30% of the award based on our TSR performance, 
our TSR was required to be between median and upper 
quartile performance against a peer group. Actual TSR was 
at the 89th percentile resulting in 100% pay-out of this part  
of the award.

The final 20% of the award was subject to long-term strategic 
measures, split equally, between sales employee turnover 
and an operating profit conversion ratio target. The sales 
employee turnover target was partially met and we did not 
reach the threshold for the operating profit conversion ratio 
target. This resulted in a 4.4% pay-out for this part of the plan. 

The overall performance vesting of the 2019 LTIP was 34.4%.

The Committee has considered whether the formula-driven 
pay-outs under the incentive plans and resultant total 
remuneration for Directors is appropriate, looking at the 
broader context within which the performance has been 
delivered. The Committee is comfortable that there has 
been a robust link between remuneration and performance 
and the policy has operated as intended as the outcomes 
reflect broader reward outcomes across the Group for 
performance plans that vest this year. We have not adjusted 
any performance measures for any incentive plans and 
there was no need to use discretion to adjust the level of 
remuneration payable.

Full details of the LTIP measures, performance against them 
and resultant payments are set out in the Annual report  
on remuneration.

Policy implementation for 2022
The Committee increased the salary of the CFO by 0.8% to 
£352,873, which is, on a pro-rated basis in relation to his time 
in role, in line with the budgeted increase for UK employees 
more broadly. The salary for the Interim CEO is £400,000.

The overall mix of financial and non-financial measures of 
80%–20% for the annual bonus scheme continues to remain 
appropriate. We have this year broadened the specific 
focus on employee measures adding a suitably stretching 
diversity, equity and inclusion (‘DE&I’) target to the existing 
focus on engagement. To accommodate this we have 
increased the shared strategic objectives category by 2.5% 
to 12.5% of the total and reduced personal objectives to 
7.5%. DE&I is a core part of our strategy and aligns with our 
overall purpose.

The LTIP will continue to be based on performance over 
three years and subject to a two-year holding period 
post-vesting. For 2022, we intend that the grant level will 
be unchanged at 150% of base salary in-line with the 
Remuneration Policy.

It is proposed that the weighting of performance measures 
is adjusted to accommodate our focus on ESG as reflected 
in the IMPACT report published in April 2021. The resultant 
breakdown is 50% EPS, 20% TSR, 20% strategic and 10% ESG. 
The ESG targets are aligned to the areas set out in the 
IMPACT report, with the exception of DE&I which is included 
in the annual bonus, as noted above.

The Committee has set stretching targets, recognising the 
need to build forward momentum towards the ambitions set 
out at our Capital Markets Day (‘CMD’) in November 2019.

The Committee retains discretion to ensure that annual 
bonus payments and vested awards under the LTIP can be 
adjusted if the formula-driven outturn does not reflect the 
broader overall performance of the business.

Full details of the annual bonus measures and the 
measures and targets for the 2022-2024 LTIP awards are set 
out in the Annual report on remuneration.

Chair and NED fees
Fees for NEDs were last reviewed on 1 December 2018 
and for the Chair on 1 December 2019. The Committee 
and Board have reviewed the fee levels for the Chair and 
NEDs respectively in November 2021 and have made 
some changes. Whilst taking into consideration market 
benchmarks, the key determinant was the increased 
responsibilities and resultant time commitment required for 
the Chair and NED’s to fulfil their roles.
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How have we performed?

Bonus - maximum potential 120% of base salary Threshold Max Actual Achievement %

Group adjusted operating profit £m 39.4 47.3 54.7 100%

Group net fees £m 307.8 337.0 338.5 100%

Free cash flow conversion ratio % 35% 55% 40.3% 33.3%

Group revenue £bn 1.20 1.25 1.27 100%

Employee NPS 17.4 26.0 27.0 100%

Customer NPS 52.0 56.0 50.0 0%

Personal objectives N/A N/A N/A 50%–75%

Total pay-out (% of maximum) 83.3%–85.8%

2019-2021 LTIP award – grant 150% of base salary Threshold Max Actual Achievement %

EPS (adjusted) (for 50% of the award) 35.5p 46.0p 31.8p 0%

TSR (for 30% of the award)
50th 

percentile
75th 

percentile
89th 

percentile 100%

OP conversion between 18.0% and 22.0% (for 10% of the award) 18.0% 22.0% 17.1% 0%

Sales team turnover (for 10% of the award) 42.0% 40.0% 41.5% 43.8%

Total award (% of maximum) 34.4%

Summary of total reward 

 Reward component CEO CFO1

2021 Base pay £’000 £484.0 £139.3

 Total remuneration £’000 £1,533.1 £293.1

2020 Base pay £’000 £451.8 £334.9

 Total remuneration £’000 £500.2 £507.8

1 2021 CFO figures relate to Andrew Beach, who joined the Board on 15 July 2021; 2020 CFO figures relate to Alex Smith.

How we will apply the remuneration policy in 2022

Key reward component Key features

Base salary and core benefits Interim CEO salary £400,000. CFO salary £352,873, increased by 
0.8% pro-rated in line with the average increase for employees. 

Pension contribution: 5% of salary for Interim CEO and CFO in line 
with the wider UK workforce.

Annual bonus  
80% Group financial targets 
12.5% shared objectives 
7.5% personal objectives

Maximum of 120% of salary, with one third of any bonus award 
paid in shares and held for two years.

LTIP award 
50% EPS 
20% TSR 
20% strategic targets (operating profit conversion ratio) 
10% ESG (IMPACT targets)

Maximum award of shares worth 150% of annual salary, 
performance tested, vesting after three years with a further 
two-year holding period.

Shareholding requirements Requirement to build up and hold shares equivalent to 200% 
of salary whilst employed. Post-service requirement to hold 
the lower of 200% of salary or actual shareholding for two 
years after cessation of employment.

Remuneration at a glance

Shareholder and employee engagement and 
specific focus on Executive remuneration in 
broader context
We have not had any specific matters to consult with 
shareholders on during the year in relation to remuneration 
matters, but we continue to welcome any feedback either in 
relation to this report or at any other time of the year. During 
2022 we intend to engage our major shareholders and 
other key stakeholders in relation to the new policy that we 
will be bringing to our 2023 AGM. 

We have built upon the rolling programme of engagement 
with employees around reward, taking full advantage of 
virtual meetings technology. I have personally engaged with 
many employees across a number of our offices around 
the world, as part of my role as designated NED responsible 
for employee engagement, during which reward has 
emerged as an area of discussion. In addition, I recently 
held a very interactive and productive session with a diverse 
group, drawn from across the business, to explain our 
corporate governance and remuneration processes and 
how our reward policy cascades throughout the Company, 
accompanied by the Chief People Office and Head of 
Reward. One of the topics raised was the shape of entry 
level reward for our sales consultants in a very competitive 
recruitment market, and we will be giving particular 
attention to this over the coming year.

During the year I was delighted that we also held the first 
specific Remuneration Committee meeting looking at a 
‘fair pay’ agenda. This included an in-depth look at DE&I 
within the broader ESG initiatives, our all-employee reward 
proposition, packages for the lowest paid employees and 
options to further enhance employee share ownership. 
Looking through a vertical lens (from the top to the bottom 
of the organisation) rather than at horizontal slices by grade 
level, proved particularly informative for the Committee. A 
number of follow up actions arose and I am pleased to 
see real progress being made in addressing these. Where 
appropriate, specific initiatives have been developed, with 
targets for improvement incorporated in incentive plans.

We intend to maintain the momentum and hold a similar 
session in 2022.

Conclusion
The Committee appreciates the support received from 
shareholders to date on its executive remuneration and 
governance approach and looks forward to this continued 
support for the resolution to approve the Annual report on 
remuneration at the AGM in April 2022.

Denise Collis
Chair of the Remuneration Committee 
28 January 2022
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Remuneration policy

This section of the Directors’ remuneration report sets out the Group’s full remuneration policy for Directors. This was approved 
by shareholders at the AGM on 20 April 2020 and will apply for three years from this date.

The remuneration policy is designed to support the strategic business objectives of the Group so as to attract, retain and 
motivate Directors and senior managers of a high calibre, in order to deliver sustainable increases in long-term shareholder 
value.

Element Purpose and link to strategy Operation Maximum Performance metrics

Executive Directors

Base salary Sufficient to attract, retain 
and motivate high-
calibre individuals.

Reviewed annually with 
any increases taking 
effect from 1 December.

Increases will normally 
be the equivalent to the 
average salary increase 
for employees, other 
than in exceptional 
circumstances.

Not applicable.

Benefits Market competitive 
benefits package.

Including car allowance, 
private medical 
insurance, permanent 
health insurance, life 
assurance and housing 
allowance (if relocated).

Other benefits may 
be introduced to 
ensure benefits overall 
are competitive and 
appropriate for the 
circumstances.

Cost of insured benefits 
will vary in line with 
premiums. Other 
benefits will be at a level 
considered appropriate 
in the circumstances.

Not applicable.

Pension To provide a competitive 
pension provision.

Individuals may either 
participate in a pension 
plan into which the 
Group contributes 
or receive a salary 
supplement in lieu  
of pension.

A Group contribution 
to a pension scheme 
or cash in lieu, of 5% of 
salary for the CEO  
and CFO, aligned with 
the workforce.

For new joiners or 
internal promotions to 
Executive Director, a 
pension contribution in 
line with the rate applied 
to the majority of the 
workforce (currently 5%).

Not applicable.

Element Purpose and link to strategy Operation Maximum Performance metrics

Annual bonus Incentivises high levels 
of personal and team 
performance, focused 
on the key business 
strategies and financial/
operational measures 
which will promote the 
long-term success of  
the business.

Deferral into shares for 
one third of any bonus 
earned, which must be 
held for two years. 

Dividends or dividend 
equivalent payments 
accrue on deferred 
shares, payable normally 
in shares. 

Bonus may be subject 
to clawback or malus 
being applied, if 
appropriate, in the 
event of financial 
misstatement, error, 
misconduct, reputational 
damage or corporate 
failure, which has led to 
an over-payment.

Maximum bonus 
payment is 120% of 
annual salary. 

Achievement of 
agreed strategic and 
financial/operational 
annual business 
targets, weighted in 
line with business 
priorities. A majority 
of the performance 
conditions will be based 
on financial metrics. 
Sliding scales are used 
for each metric wherever 
practicable with 20% 
payable for achieving 
threshold performance. 
Normally 50% of the 
maximum bonus is 
payable for target 
performance for any 
financial metric. 

Within the maximum 
limit, the Committee 
may adjust bonus 
outcomes, based on 
the application of the 
bonus formula set at 
the start of the relevant 
year, if for instance it 
considers the quantum 
to be inconsistent with 
the Group’s overall 
performance during  
the year.

Long-Term  
Incentive Plan

Incentivises and rewards 
Executives for the delivery 
of longer-term strategic 
objectives and to reward 
substantial relative and 
absolute increases in 
shareholder value. 

LTIP awards may be 
granted each year in 
the form of a conditional 
award of shares, a nil 
cost option or Restricted 
Stock Units (‘RSUs’). 
LTIP awards normally 
vest after three years. 
Dividend equivalent 
payments accrue on 
vested LTIP awards, 
payable normally in 
shares. Vested LTIP 
awards must be held 
for a further two years 
before the shares may 
be sold (other than to 
pay tax). 

LTIP awards may be 
subject to clawback or 
malus being applied, 
if appropriate, in the 
event of financial 
misstatement, error, 
misconduct, reputational 
damage or corporate 
failure, which has led to 
an over-payment. 

The maximum award 
is 150% of salary p.a. in 
normal circumstances 
but may be 175% of 
salary in exceptional 
circumstances.

Targets are reviewed 
annually ahead of 
each grant to ensure 
they are aligned to the 
business strategy and 
performance outlook. 
A majority of the 
performance conditions 
are based on Group 
financial performance 
and shareholder value-
based outcomes. No 
more than 25% of an 
award may vest for 
the threshold level of 
performance. 

Within the maximum 
limit, the Committee 
may adjust vesting 
outcomes, if it considers 
the quantum to be 
inconsistent with 
the Group’s overall 
performance during  
the performance period 
or for other factors, at  
its discretion. 
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£436k

100% 45 100% 45

25%

%

32%
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31%

%

39%£976k

£1,816k

£389k

£866k

£1,606k

Below 
threshold

Target Maximum Below 
threshold

Target Maximum

£1,342k
£1,516k

Fixed Pay Annual Bonus LTIP LTIP with 50% share price growth

29% 29%

Interim Chief Executive Officer Chief Financial Officer

Element Purpose and link to strategy Operation Maximum Performance metrics

All-employee share 
plans

Support and encourage 
share ownership by 
employees at all levels.

HMRC-approved SAYE 
and SIP participation 
is available to all UK 
employees, including 
Executive Directors, on 
similar terms.

In line with HMRC limits 
or lower limits specified 
by the Group from time 
to time.

Not applicable.

Share ownership 
requirements

Alignment of Executive 
Directors’ interests with 
those of investors.

Executive Directors are 
expected to build and 
maintain a shareholding 
equivalent in value to no 
less than 200% of base 
salary. Until this threshold 
is achieved Executive 
Directors are normally 
required to retain no less 
than 50% of the net of 
tax value from vested LTIP, 
deferred bonus or other 
share awards (after the 
expiry of any relevant 
holding period).

After ceasing 
employment Executive 
Directors must normally 
retain a level of 
shareholding for two 
years equivalent to 
the lower of 200% of 
salary, and the level 
of shareholding on 
ceasing employment 
with the Group. Self-
purchased shares  
are excluded from  
this requirement.

Not applicable. Not applicable.

As part of this policy, any payments due under the terms of the previous policy are capable of being made.

Operation of incentive plans
The Committee’s policy is to review performance measures for the incentive schemes annually, so that they continually 
align with strategic objectives. The Committee considers that linking annual bonus and the vesting of LTIP awards to a 
combination of different measures, capturing share price, financial results and non-financial performance, will ensure  
that incentive plans provide a reward for rounded performance, while maintaining the alignment of Executive and 
shareholder interests.

The Committee may exercise discretion in assessing achievement against each stated target where it considers that it would 
be fair and reasonable to do so. The Committee may also exercise broader discretion in relation to the terms of all incentive 
plans, for instance (but not limited to) adjustments required for corporate restructuring and change of control.

In designing incentive structures and approving incentive payments, the Committee pays due consideration to risk 
management and environmental, social and governance (‘ESG’) issues.

Illustration of potential 2022 Executive Directors’ remuneration
The charts below show the remuneration potentially payable to Executive Directors under different performance scenarios. 
The Chief Executive Officer remuneration reflects the remuneration for Timo Lehne, who was appointed interim CEO on 1 
January 2022.

Note:
Assumptions for the charts above:
Fixed pay comprises base salary as at 1 December 2021 for Andrew Beach as CFO and 1 January 2022 for Timo Lehne as Interim CEO, pension contribution of 5% salary 
and the value of benefits received in 2021. The on-target level of bonus is 50% of the maximum opportunity. The on-target level of the LTIP is taken to be 50% of the value of 
a single year’s award.

The maximum level of bonus and LTIP is the maximum bonus and full vesting of the LTIP award. No share price appreciation has been assumed for deferred bonus awards 
and the value of all-employee share plans has been excluded. The ‘maximum’ column includes an additional 50% value of the LTIP to illustrate 50% share price growth.

The interim CEO’s benefits have been converted from EUR to GBP.

Role of the Committee in overseeing broader employee pay and differences in remuneration 
policy for Executive Directors compared to other employees
The Committee actively considers the pay structures across the wider Group when setting policy for Executive Directors to 
ensure that a consistent approach to reward is adopted that is in line with our values. There is a particular focus in relation to 
any base salary review.

Overall, compared to most employees, the remuneration policy for Executive Directors is weighted more to long-term share- 
based incentives and stringent deferral and shareholding requirements. This is to ensure that the relatively higher pay levels 
are justifiable internally and externally to shareholders as a clear link between the long-term value created for shareholders 
and the remuneration received by Executives.

Consideration of employment conditions elsewhere in the Group
When setting the Executive Directors’ remuneration policy, the Committee takes into account the pay and conditions of 
employees more generally and, at least once a year, is given full details of the remuneration policy across the Group, with 
any changes highlighted. As mentioned earlier, the Committee Chair also has responsibility to engage on employee pay.

During the year Denise Collis, Remuneration Committee Chair, met virtually with employees from across the organisation 
to explain how executive pay aligns to that of the workforce. Virtual meetings were also held with regional management, 
employees and HR representatives in lieu of the Board’s usual rolling programme of office visits. During the year, a first, specific 
Remuneration Committee meeting took place looking at a ‘fair pay’ agenda. This included an in-depth look at DE&I within 
the broader ESG initiatives, the all-employee reward proposition, packages for the lowest paid employees and options to 
further enhance employee share ownership. Looking through a vertical lens (from the top to the bottom of the organisation) 
rather than at horizontal slices by grade level, proved particularly informative for the Committee. A number of follow-up 
actions arose and good progress has been made in addressing these. Where appropriate, specific initiatives have been 
developed, with targets for improvement incorporated in incentive plans. The Committee intends to maintain the momentum 
and hold a similar session in 2022.

Consideration of shareholders’ views in determining the remuneration policy
The Committee actively consults with shareholders on executive remuneration policy changes. Feedback is taken on 
board and any proposals are adjusted, as appropriate, given the objective of ensuring that shareholders are supportive of 
the policy and its implementation. In addition, the Group follows shareholder sentiment on executive pay and takes it into 
account in considering the application of policy in the years between the development of a new policy. The last exercise 
was undertaken in 2019, with shareholder feedback incorporated into the policy approved at the AGM in April 2020.

Remuneration policy continued
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Remuneration policy for recruitment and promotion
Base salary levels will be set in line with the policy taking account of individual circumstances.

Benefits and pension will be in line with the policy. Additionally, there is flexibility to make payments to cover relocation and 
other related expenses.

Annual bonus will be in line with the policy and there is flexibility to set different performance conditions measurable over a 
part-year for executives in the first year of appointment.

For internal promotions, outstanding incentive payments may vest on their original terms. For external recruits there may 
be a need to buy out unvested incentive awards at a previous employer. The Committee confirms that any such buy-out 
arrangements would only be used if necessary, would take a similar form to that surrendered (e.g. cash or shares and 
timeframe), would take account of performance conditions and quantum, and would be no greater than that which the 
individual has forfeited on appointment.

Policy on Directors’ service contracts and payments for loss of office
The Executive Directors have rolling service contracts subject to a maximum of 12-months’ notice by the Group or Executive. 
At the Group’s discretion, on termination a payment may be made in lieu of notice equivalent to 12-months’ salary, which 
may be paid in monthly instalments and offset against future earnings. For new hires the policy is to provide a 12-month 
notice period.

Depending on the circumstances the Committee may consider payments in respect of statutory entitlements, outplacement 
support and legal fees. Mitigation would be applied to reduce any payments associated with loss of office.

‘Good leavers’ (e.g. redundancy or retirement) may generally retain any earned bonus (pro-rata if active employment 
ceases part way through the year) or share-based awards, with LTIP awards scaled back on a pro-rata basis for the portion 
of the vesting period elapsed on cessation of active employment, subject to still achieving any relevant performance criteria.

Awards would vest at the normal time and any deferral or holding periods would continue to apply for the normal duration. 
Only in exceptional circumstances would awards vest or shares be released early, such as serious ill-health.

‘Bad leavers’, such as a resignation, will lose any entitlement to participate in the current bonus scheme and any LTIP awards 
will normally lapse on cessation of employment. Deferred bonus shares are beneficially owned, but must be held for a 
minimum of two years.

External appointments
Executive Directors are encouraged to undertake one external appointment, where they are able to combine this with 
their existing role. This helps to broaden experience and capability, which can benefit the Group. Currently, no external 
appointments are held by any Executive Directors.

Terms of appointment and remuneration policy for Non-Executive Directors (‘NEDs’)
NEDs are appointed for an initial three-year term, subject to satisfactory performance and re-election at each AGM, with 
an expectation that they would serve for at least six years, to provide a mix of independence, balance and continuity 
of experience. In practice NEDs may be requested to serve up to nine years, subject to rigorous review. The dates of 
appointment and current terms of the NEDs are set in the below table.

Non-Executive Director Date of appointment Expiry date of current term

James Bilefield October 2017 30 September 2023

Denise Collis July 2016 30 June 2022

Anne Fahy October 2015 30 September 2024

Barrie Brien September 2017 10 September 2023

%

The appointment may be terminated by either the Group or the NED giving three-months’ notice. Upon termination or 
resignation, NEDs are not entitled to compensation and no fee is payable in respect of the unexpired portion of the term  
of appointment.

The policy for the remuneration of NEDs is summarised below:

Element Purpose and link to strategy Operation Maximum Performance metrics

Fees Attracts, retains and 
motivates high-calibre 
NEDs to provide 
experience, capability 
and governance in the 
interest of shareholders.

Fees are determined by 
the Board as a whole 
and set by reference to 
those fees paid in similar 
companies, related to 
allocated responsibilities 
and subject to the 
aggregate Directors’ 
fee limits contained 
in the Group’s Articles 
of Association. Out 
of pocket expenses 
including travel may 
be reimbursed by the 
Group in accordance 
with the Group’s 
expenses policy (and 
may settle any tax 
incurred in relation 
to these). NEDs 
are not entitled to 
compensation and 
no fee is payable in 
respect of the unexpired 
portion of the term of 
appointment.

There is no maximum 
individual fee limit. The 
overall fee comprises 
a basic fee plus 
payment for additional 
responsibilities such as 
chairing Committees 
and for interim 
additional duties. NEDs 
do not participate in 
the Group’s incentive 
schemes.

Obligation to perform 
satisfactorily and 
attend and contribute 
to meetings, assessed 
via Board effectiveness 
reviews.

Sourcing shares for share plans and Minority Interests 
Shares used to settle vested share awards or tracker shares may include new issue shares, treasury, Employee Benefit Trust 
(‘EBT’) shares or market purchased shares. The use of new issue or treasury shares is constrained by dilution limits which are 
reviewed by the Board annually. In order to comply with investor guidelines, the Board has agreed that certain LTIP awards 
will be satisfied using market purchased shares via the EBT, if appropriate.
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Annual report on remuneration

Section 1 – Total reward for 2021
1.1 Directors’ remuneration for 2021 
1.2 Annual bonus for 2021 
1.3 LTIP awards vested by reference to performance over the three years to 2021 
1.4 LTIP awards granted during the year

1.1 Directors’ remuneration for 2021 (audited)

Director

Salary 
and fees  

£’000
Benefits1 

£’000
Pension 

£’000

Total 
fixed 
pay  

£’000

Annual 
bonus 
£’000

Long-
Term 

Incentive 
Plan2 

 £’000

Total 
variable 

pay  
£’000

Other 
£’000

Total  
£’000

Mark Dorman 484.0 19.6 24.2 527.8 484.0 521.3 1,005.3 – 1,533.1

Alex Smith4,6 223.2 17.8 31.9 272.9 223.2 402.5 625.7 – 898.6

Andrew Beach5 139.3 6.0 5.7 150.9 142.2 – 142.2 – 293.1

Anne Fahy 58.0 0.0 0.0 58.0 – – 0.0 – 58.0

Denise Collis 70.5 0.0 0.0 70.5 – – 0.0 – 70.5

James Bilefield 150.0 0.0 0.0 150.0 – – 0.0 – 150.0

Barrie Brien 48.0 0.0 0.0 48.0 – – 0.0 – 48.0

Aggregate emoluments 1,173.0 43.4 61.7 1,278.1 849.3 923.8 1,773.1 0.0 3,051.2

2020 
Director

Salary 
and fees  

£’000
Benefits1 

£’000
Pension 

£’000

Total 
fixed 
pay  

£’000

Annual 
bonus 
£’000

Long-Term 
Incentive 

Plan3 
£’000

Total 
variable 

pay  
£’000

Other 
£’000

Total  
£’000

Mark Dorman 451.8 19.5 22.6 493.9 – – 0 6.3 500.2

Alex Smith 334.9 27.3 47.8 410 – 97.8 97.8 – 507.8

Anne Fahy 54.1 – – 54.1 – – 0 – 54.1

Denise Collis 65.8 – – 65.8 – – 0 – 65.8

James Bilefield 140 – – 140 – – 0 – 140.0

Barrie Brien 44.8 – – 44.8 – – 0 – 44.8

Aggregate emoluments 1,091.4 46.8 70.4 1,208.6 0  97.8 97.8 6.3 1,312.7

Notes:         
1. Benefits comprise car allowance, medical cover and life/income protection insurance, as well as payments to cover housing or other related costs when transferred 

overseas. The pension contribution equates to 5% of salary for Mark Dorman. As agreed on his appointment, Mark Dorman was entitled to up to £60k in relocation/
other costs in relation to his relocation from the US. In 2021 there were no costs incurred (2020: £6.3k relating to legal and professional fees). No additional relocation 
payments are to be made.         

2. 2021 LTIP awards relate to those granted in early 2019 and due to vest in February 2022 for Alex Smith and March 2022 for Mark Dorman, based on performance 
assessed over 2019 to 2021, also including the value of any related dividends accrued during the vesting period on vested awards. The value has been calculated 
using a share price of 571p, being the average closing share price over Q4 of the financial year.  

3. 2020 LTIP awards relate to those granted in early 2018 and vested in early 2021, based on performance assessed over 2018 to 2020, also including the value of any 
related dividends accrued during the vesting period on vested awards. The benefit included in the table last year was calculated based on the average of the share 
price over the closing three months of the FY20 financial year, at 264p. The actual share price on the date of vesting on 11 February was 321p and this updated share 
price has been used for the LTIP values and the totals in the table above.

4. Alex Smith stepped down from the Board on 15 July 2021 and his base pay, benefits, pension and bonus are shown to this date. He remained actively employed 
providing support and ensuring a smooth handover to his successor until 29 October 2021. The total value of the 2019-2021 LTIP vesting is included in the table. 

5. Andrew Beach joined the Group on 5 July 2021 and was appointed to the Board on 15 July 2021. His remuneration as stated in the table is from date of appointment to 
the Board.

6. There was a pension overpayment of £799.82 to Alex Smith in 2020, which has been recouped.
 

1.2 Annual bonus for 2021

 Weighting

Threshold 
(20% 

payable)
Target (50% 

payable) 

Maximum 
(100% 

payable)
Actual 

performance Achievement %1

Group adjusted operating profit £m 50% 39.4 43.8 47.3 54.7 100%

Group net fees £m 15% 307.8 324 336.96 338.5 100%

Free cash flow conversion ratio % 10% 35% 47% 55% 40.3% 33.3%

Group revenue £bn 5% 1.20 1.23 1.25 1.27 100%

Employee NPS 5% 17.4 21.7 26 27 100%

Customer NPS 5% 52 54 56 50 0%

Personal objectives 10% 50%–75%

Total (% of maximum) 100% 83.3%–85.8%

1 Range for the Executive Directors varies due to personal objectives.

Performance of the CEO and CFO against their personal objectives for 2021 is detailed below:

Director Personal objective Assessment of performance by Committee
Overall achievement  
(out of maximum 100%)

Mark Dorman Evolution of SLT 
and leadership 
organisational design, 
succession planning 
and capability

Recruitment, replacement and integration of 
key members of the Senior Leadership Team. 
Establishment of an Operations & Strategy Team. 
Improvement in employee engagement from 5 to 
27. Enhanced succession and development plans 
deployed for key leaders across the organisation.

50%

Business development 
Development of M&A 
strategy and capability

• Building of M&A 
capability 

• Innovation and 
Sales Development 
– development 
and deployment of 
technology as an 
enabler of the strategy

Recruitment of Head of M&A. Development and 
deployment of Corporate M&A strategy, process 
and criterion. Detailed market scan and target 
assessment complete.

Executive sponsorship 
of three-year global 
operations strategic 
review

Continuous Improvement of order processing, cash 
collections, bad debt, and new joiner management. 
Strategic improvement of ‘shrinkage’ impacting 
contract value, delivery of learning management 
tool, better mapping and management of  
ECM contract processes enabling growth, and 
license renewal.

Clear execution on 
portfolio management 
including expansion 
plan for USA

Detailed portfolio review with key country strategies 
and plans in place. Australian business exited, 
European MBO actively stopped, and USA 
leadership reset.
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Director Personal objective Assessment of performance by Committee
Overall achievement  
(out of maximum 100%)

Alex Smith Team Director of FP&A successfully onboarded. 50%

Identification and 
onboarding of 
replacement

Successful on-boarding, induction of new CFO and 
active management of the transition process.

Reforecast/Strategic 
planning process

Strengthened the strategic planning process, 
including development of revised financial 
principles.

Tracker shares (Minority 
Interest Plan)

Developed a proposal for a programmatic plan to 
close down the minority interest plans.

Investor engagement Delivery of shareholder orientated ESG impact 
report.

Andrew Beach Global Finance 
Community – driving 
Finance team 
engagement 

Good progress on a target operating model and 
capability review, to be carried forward into 2022.

75%

Financial performance 
metrics – using 
commercial finance 
data to make better 
decisions 

Good progress and will be carried forward and 
further developed during 2022.

Transformation – driving 
towards 2024 ambitions

Enhanced three-year budget presentation, 
approved by the Board in November 2021.

Investor Relations 
– ensuring clarity 
of message to 
shareholders

Initial progress and will carry forward and develop 
during 2022. 

The table below sets out the annual bonus outcome for the Executive Directors. In determining the final outcome, the 
Committee did not exercise any discretion. One third of the bonus payable will be deferred into shares which must be held 
for a period of two years.

Financial element Shared strategic element Personal element

%  
achievement

Payment 
under financial 

element  
£

%  
achievement

Payment under 
shared strategic 

element  
£

%  
achievement

Payment 
under personal 

element  
£

Total bonus 
payable  

£

Mark Dorman 92% 425,894 50% 29,042 50% 29,046 483,978

Alex Smith 92% 196,385 50% 13,391 50% 13,391 223,167

Andrew Beach 92% 121,452 50% 8,282 75% 12,423 142,157

1.3 2019-2021 LTIP award vested by reference to performance over the three years to 2021 
(audited)
Earnings Per Share (‘EPS’) for 50% of the award:

EPS pay-out range

Pay-out range 
(threshold to 

maximum)
Actual 

performance
Vesting  

level
Vesting % of  

total LTIP award

Between 35.5p and 46.0p per share 25%–100% 31.7p 0% 0%

Total Shareholder Return (‘TSR’) for 30% of the award:

TSR – Rank of the Company compared to the peer group Pay-out range 
Actual 

performance Vesting level
Vesting % of total 

LTIP award

TSR performance between the median (50th percentile and upper 
quartile (75th percentile) 25%–100%

89th 
percentile  100%  30%

Strategic objectives for 20% of the award

Measure Target
Actual 

performance
Vesting  

level
Vesting % of total 

LTIP award

OP conversion ratio
Financial OP conversion ratio of between 18% 
and 22% in 2021 17.1% 0% 0%

Sales team retention
Improvement in sales team turnover with 12-24 
month between 42% and 40% churn 41.5% 43.8% 4.4%

Number of shares granted vs vested vs lapsed based on assessment targets for 2019-2021 LTIP award 
granted in 2019

Executive Director

Number 
of shares 
granted

Number of 
shares vested

Number of 
shares lapsed

Dividend 
equivalent 
additional 

shares

Value of 
vested shares 

based on 
grant price  

£1

Value of 
vested shares 

attributable 
to share price 

growth  
£

Value of 
dividend 

equivalent 
additional 

shares £
Total 

£’0002

Mark Dorman, CEO 248,258 85,351 162,907 5,953 244,957 242,397 33,992 521,346

Alex Smith, CFO 191,672 65,897 125,775 4,594 189,124 187,147 26,232 402,503

1 Due to Mark joining in March 2019 the timing of the grants, and the grant price, for each executive was different. The grant price for Mark Dorman was 287p and for 
Alex Smith it was 274p.

2 Valuation of shares, including dividend shares, projected to vest, based on the average share price over the last quarter of the financial year, of 571p.

1.4 LTIP awards granted during 2021

Type Date of grant
Number of 

shares
Face value of 

award1

% of award 
receivable at 

threshold Performance period

Mark Dorman Conditional 16 March 2021 200,563 £726,037 25%
1 December 2020 to  

30 November 2023

Andrew Beach Conditional 19 July 2021 57,377 £262,500 25%
1 December 2020 to  

30 November 2023

1. Based on share price at date of grant of 362p for Mark Dorman.
 Based on share price at date of grant of 458p for Andrew Beach. Grant level represents 50% of normal annual award.

The performance conditions applying to this award are set out on page 137.
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Section 2 – How we will apply our remuneration policy in 2022
2.1 Base salary 
2.2 Benefits and pension 
2.3 2022 annual bonus including financial, shared and personal measures 
2.4 2022 Long-Term Incentive Plan awards 
2.5 Non-Executive Directors (‘NEDs’) 
2.6 Payments to departing Directors 
2.7 Payments to past directors

2.1 Base salary
The table below illustrates the most recent base salary review (effective for 2022). The average budgeted salary increase for 
employees was 2.8%.

Executive Director

Base salary  
2021  
£’000

Increase  
(from 1 Dec 2021) 

Base salary  
2022  
£’000

Mark Dorman, former CEO 484.0  0.0% 484.0

Timo Lehne, Interim CEO – – 400.0

Andrew Beach, CFO1 350.0 0.8% 352.8

1 Increase based on 2.8%, pro-rated for time in role.

2.2 Benefits and pension
There are no changes to benefits. The Interim CEO and CFO receive a pension contribution of 5% of salary in line with the 
rate applying to the majority of the UK workforce.

2.3 2022 annual bonus including financial, shared and personal measures
The maximum annual bonus remains capped at 120% of base salary. One third of bonus is deferred in shares for two years. 
The bonus metrics and weightings for the 2022 annual bonus scheme are summarised in the table below. As the target 
ranges for each metric are considered to be commercially sensitive, they will be disclosed retrospectively in the following 
year’s Directors’ remuneration report.

Metric Weighting Measure Sub-weighting Link to strategy/notes

Group financial targets 
These are considered by the 
Committee to be the four 
most relevant financial KPIs 
for bonus purposes.

80% Adjusted operating 
profit

50% Operating profit is the key underlying measure 
of profitability used within the business.

Group net fees 15% Revenue less cost of sales. A broad indicator of 
the trading.

Free cash flow 
conversion ratio

10% Free cash flow conversion ratio indicates how 
efficient the business is in terms of controlling 
costs and improving consultant productivity, 
turning profit into cash or collecting cash. As 
such, it is a key strategic measure.

Group revenue 5% Revenue is a headline measure of income 
generation, used to assess the underlying 
financial performance delivered by 
management.

Shared objectives

 

12.5% Employee 
engagement

3.75% To build further on our employee engagement 
score from 2021 baseline.

Improved female 
representation in 
leadership roles

3.75% Building towards our goal of 50% female 
representation in leadership roles by 2024.

 Customer 
engagement

5% To build further on the recent improvements in 
customer engagement scores. 

Personal objectives  7.5% Personal objectives 7.5% Delivery versus agreed objectives to produce 
value or efficiency gains.

Total 100%  100%  

2.4 Long-Term Incentive Plan awards
LTIP awards to be granted in early 2022 will be granted over shares worth 150% of salary. Awards will vest on the third 
anniversary of grant, with a further two-year holding period on vested shares. Performance conditions will be based on EPS, 
TSR, a strategic metric, and ESG metrics, each applied independently, and there will be a straight-line sliding scale between 
points. For comparison, LTIP targets are summarised in the following table, for awards made in 2020, 2021 and 2022:

LTIP Weighting EPS TSR Strategic ESG

2020-2022 50% 30% 20%

2021-2023 50% 30% 20%

2022-2024 50% 20% 20% 10%  
(3.3% for each measure)

2020-2022 Between 38.6p  
(25% vesting) and 46.9p 
(100% vesting)

Between median  
(25% vesting) and UQ 
(100% vesting)

Adjusted operating profit 
conversion ratio between 
18.5% (25% vesting) and 
22.0% (100% vesting)

2021-2023 Between 24.9p  
(25% vesting) and 38.9p 
(100% vesting)

Between median  
(25% vesting) and UQ 
(100% vesting)

Adjusted operating profit 
conversion ratio between 
18.5% (25% vesting) and 
22.0% (100% vesting)

2022-2024 Between 51.9p  
(25% vesting) and 63.0p 
(100% vesting)

Between median  
(25% vesting) and UQ 
(100% vesting)

Operating profit 
conversion ratio

Adjusted operating profit 
conversion ratio between 
19.0% (25% vesting) and 
23.0% (100% vesting)

1.  Positively impacting 
lives between 135,000 
(25% vesting) and 
165,000 (100% vesting)

2.  Increasing our 
renewables business 
between 8.5% (25% 
vesting) and 9.5% 
(100% vesting)

3.  Carbon reduction 
(targets to be 
confirmed in  
April 2022)

Notes: 
Composition of the TSR comparator groups and prior-year strategic targets for each LTIP award are shown under the table in section 3.1. For TSR, the participant group 
approved for the 2021 grant has remained unchanged for subsequent grants.

ESG measures
The ESG targets are linked to our IMPACT report targets, which run until the end of 2024. Detail and further context on each 
of the targets is set out below. As gender representation is included in the annual bonus it is not included as a performance 
target in the LTIP. 

Positively impacting lives
The strategy target in relation to this measure is to positively impact 150,000 lives by the end of 2024.

The range below uses 150,000 as the target/ mid-point with a 10% spread either side to set threshold and maximum.

Threshold  
(25% vesting)

Maximum
(100% vesting) Range

Number of lives 135,000 165,000 30,000
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Increasing our renewables business
The target in relation to this measure is to double the percentage of net fees generated through renewables clients between 
2020 and the end of 2024. In 2021 approximately 6.5% of our net fees were from renewables clients, up from 4.5% in 2019.

Threshold represents 90% growth in renewables as a percentage of net fees since 2019 and maximum represents 112% 
meaning we would exceed our IMPACT report target.

Threshold  
(25% vesting)

Maximum
(100% vesting) Range

Renewables as % of net fees 8.5% 9.5% 1.0%

Carbon reduction
The target in relation to this measure was to reduce our absolute carbon emissions by 20% between 2020 and the end  
of 2024.

The progress to date against this measure has been stronger than expected, in large part due to the Covid-19 pandemic, 
and we have already reduced our emission by more than 50%.

For this LTIP measure we are proposing to re-baseline this measure and set the target in the context of a broader longer-term 
ambition. The detail of this will be confirmed on our website in April 2022 and disclosed in full in next year’s report.

2.5 Non-Executive Directors (‘NEDs’)
Fees for NEDs and the Chair were last reviewed on 1 December 2018 and 1 December 2019, respectively. The Committee 
and Board reviewed the fee levels during the year and, whilst taking into consideration market benchmarks, the key 
determinant was the increased responsibilities and resultant time commitment required for the Chair and NEDs to fulfil  
their role.

Accordingly, the fees for the Chair and NEDs are as follows:

Role

2021 
 annual fee

£’000

2022 
 annual fee

£’000

Chair 150 170

NED base fee (x 3 NEDs) 48 55

Committee Chair (Audit and Remuneration) 10 10

SID 7.5 10

Employee engagement NED 5 5

Total (Articles of Association limit is £500k per annum) 326.5 370

2.6 Payments to departing Directors (audited)
Alex Smith, CFO
On 25 January 2021 we announced that Alex Smith would be stepping down from the Board during the year. On 16 April 
2021 Alex was served a 12 months’ notice by the Company, in line with his service contract. An explanation for the difference 
between the date of announcement and the date notice was served is set out later in this section.

Alex stepped down from the Board on 15 July 2021 and continued to be actively employed until 29 October 2021, during 
which time he was fully engaged in a handover and ongoing support to his successor, as well as taking outstanding holiday. 
He was then placed on garden leave by the Company for the remainder of the notice period. 

The following arrangements will apply to Alex’s remuneration from the date he stepped down from the Board on 15 July 2021, 
until the end of his employment period.

• He is continuing to receive his salary, pension allowance, and other contractual benefits until 16 April 2022, subject to him 
not taking up alternative employment (excluding a single NED role). For the remainder of 2021, this amounted to £135,684 
in relation to base salary and £19,372 in relation to pension. Alex continued to benefit from car allowance and insured 
benefits worth £10,844.

• Alex was eligible to receive an annual bonus payment in respect of the financial year ending 30 November 2021, pro-
rated to 29 October 2021. This bonus amounted to £104,211, details of which are set out in this report and one third of this 
amount will be deferred in shares for two years. He is not entitled to participate in the annual bonus plan in FY2022.

• Outstanding long-term incentive plan (‘LTIP’) awards covering the 2019–2021 and 2020-2022 performance periods will, 
after application of the performance conditions, be capable of vesting. The 2020–2022 award will be reduced pro rata 
from the date of grant to the termination date, as a proportion of the original three-year vesting period in line with the 
remuneration policy in place at the time of grant. Alex was not eligible to participate in the 2021-2023 LTIP. 

• Details of the vested 2019-2021 LTIP award, amounting to 70,491 shares worth £402,503 are set out in this report. For the 
2020-2022 LTIP award comprising 143,550 shares, where Alex has left part way through the vesting period, a scaled back 
maximum of 104,912 number of shares may vest, subject to the achievement of the relevant performance conditions. The 
two-year post-vest holding period will continue to apply to all vested LTIP awards.

• Clawback and malus provisions will continue to apply post-employment. 

• Post-employment shareholding guidelines will continue to apply, as per the policy.

A contribution has been made towards legal fees and outplacement services in connection with his departure.

At the time of the announcement of Alex Smith’s departure to the market, the Remuneration Committee had approved the 
severance terms including the provision of 12 months’ notice with a termination date of 25 January 2022. The contractual 
terms and remuneration arrangements were then the subject of significant discussion between the Company and Alex in 
the period between the Announcement on 25 January 2021 and the signing of a settlement agreement on 16 April 2021. 
During the course of these discussions a change was made to the termination date from that agreed by the Remuneration 
Committee, moving it from 25 January 2022 to 16 April 2022. Whilst the leaving arrangements were in line with the Company’s 
approved Remuneration policy and the Listing Rules, the change was not brought to the attention of the Committee, who 
were fully cognisant of the views of shareholders on the subject of ‘notice of notice’, and who would have responded 
accordingly. As a consequence, the final settlement agreement did not receive Remuneration Committee approval. Legal 
advice has been taken by the Company which has advised that the settlement agreement is valid and enforceable.

On this basis, the Company has accepted that 12 months’ notice was served on 16 April 2021 (rather than 25 January 
2021). This has resulted in £96,174 in additional cost for contractual payments to Alex whilst on garden leave, plus the 
additional benefit of 301 shares vesting under the 2019-2021 LTIP and up to 10,609 shares under the 2020-2022 LTIP (subject 
to the achievement of the performance conditions) caused by the impact of the extended employment peroiod in the 
calculation for vested LTIP awards.

This is a disappointing situation and action has been taken to ensure that such an issue does not arise again in future, with 
appropriate feedback given and measures taken. The Company wishes to express its regret to shareholders and reaffirm its 
commitment to upholding the highest standards of corporate governance. 
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Mark Dorman, CEO
On 13 December 2021 we announced that Mark Dorman would step down from the Board on 31 December 2021. Mark’s 
12-month notice period commenced on 13 December 2021.

The following arrangements will apply to Mark’s remuneration from the date he stepped down from the Board on 31 
December 2021, until the end of his employment period.

• He will continue to receive his salary, pension allowance, and other contractual benefits until 12 December 2022, subject 
to him not taking up alternative employment (excluding a single NED role). 

• Mark was eligible to receive an annual bonus payment in respect of the financial year ending 30 November 2021 and the 
detail of this is included in this report.

• Mark will be eligible to participate in the 2022 annual bonus plan, pro-rated to 31 March 2022 on the basis that he will be 
actively employed until that date, to ensure a smooth handover of the business. 

• One third of any bonus payments for 2021 and 2022 will be deferred in shares for two years. 

• Outstanding long-term incentive plan (‘LTIP’) awards covering the 2019-2021, 2020-2022 and 2021-2023 performance 
periods will, after application of the performance conditions, be capable of vesting. The FY2020-2022 and FY2021-2023 
LTIP awards will be reduced pro rata from the date of grant to 31 March 2022 (the point at which he ceases active 
employment) as a proportion of the original three-year vesting period.

• The two-year post-vest holding period will continue to apply to all vested LTIP awards.

• Clawback and malus provisions will continue to apply post-employment. 

• Post-employment shareholding guidelines will continue to apply, as per the policy.

A contribution has been made towards legal fees and outplacement services in connection with his departure.

2.7 Payments to past directors (audited)
Gary Elden, former CEO of SThree
During the year, the Company recovered a loan of £87,267 made to Gary Elden in 2006, which related to the Minority Interest 
scheme. This amount was recouped from the LTIP award that vested in early 2021. It was common practice under the 
Minority Interest scheme to make loans to employees, with the timing of the loan recovery agreed on a case-by-case basis.

Section 3 – Directors’ interests in shares and broader context for Directors’ pay
3.1 Outstanding share awards held by Directors under LTIP, deferred bonus and SAYE 
3.2 Statement of Directors’ shareholdings 
3.3 Total Shareholder Return (‘TSR’) performance of SThree over the last ten-year period 
3.4 Historical levels of CEO remuneration and incentive plan pay-outs 
3.5 Year-on-year percentage change in CEO remuneration compared to employees 
3.6 Comparison of CEO remuneration to workforce remuneration by quartiles 
3.7 Relative importance of spend on all employees’ pay compared to dividend payments

3.1 Outstanding share awards held by Directors under LTIP, deferred bonus and SAYE
Awards outstanding (including those granted in the year), comprising LTIP, SAYE and deferred share awards (audited).

Executive Directors’ awards outstanding under the LTIP are set out in the table below. Awards are currently structured as 
conditional awards of shares, with no exercise price.

Executive Director
Type of  
award

Dates of LTIP 
grant/ 
award

Market 
price  

at grant/ 
award

Shares  
originally 
awarded

Face value  
£

Shares vested 
(incl. rolled-up 

dividend  
shares) Vesting date

Gain on 
exercise  

£

Remaining 
unexercised 

at 30/11/2020 
(incl. rolled-up 

dividend  
shares)

Mark Dorman LTIP 19/03/2019 287 248,258 712,500 – 19/03/2022 – 248,258

LTIP 05/02/2020 375 193,562 725,859 – 05/02/2023 – 193,562

 LTIP 16/03/2021 362 200,563 726,037 – 16/03/2024  – 200,563

Alex Smith LTIP 01/02/2011 371 104,511 388,049 40,685 01/02/2014 130,599 –

LTIP 30/01/2019 274 191,672 525,181 – 30/01/2022 – 191,672

LTIP 05/02/2020 375 143,550 538,311 – 05/02/2023 – 104,912

SAYE 01/05/2021 262 6,868 17,994 – 01/05/2024 – 6,868

Andrew Beach LTIP 19/07/2021 458 57,377 262,500  – 16/03/2024  – 57,377

1. The TSR comparator group for the 2019-2021, 2020-2022 and 2021-2023 LTIP awards is: Adecco, Amadeus Fire, Brunel, Empresaria, Groupe Crit, Hays, Impellam, Kelly 
Services, Kforce, Korn Ferry, Manpower, Gattaca, Page Group, ASGN (f.k.a. On Assignment), Randstad, Robert Half, Robert Walters and Staffline.  

2. For the 2019-2021 LTIP awards, the 20% of the award based on strategic targets is split between two targets equally: OP conversion ratio between 18.0% and 22.0%/Sales 
team turnover between 42.0% and 40.0%. Where sliding scales operate, 25% of the award will vest at threshold.

3. For the 2020-2022 LTIP award, the 20% of the award based on strategic targets is on OP conversion ratio between 18.5% and 22.0%. Where sliding scales operate, 25% of 
the award will vest at threshold.

4. For the 2021-2023 LTIP awards, the 50% of the award based on EPS requires the Company to achieve an EPS of between 24.9p (25% pay out) and 38.9p (100% pay out). 
For the strategic measures these require the adjusted OP conversion ratio to be between 14.2% (25% vesting) & 21.0% (100% vesting). 

5. For awards which have vested but remain unexercised, dividends are accrued as additional shares, as shown in the final column above. 
6. Alex Smith also exercised an option granted in 2011 on 28 January 2021. These 40,685 shares were exercised at £3.21. No additional value arose following share  

price appreciation.
7. Alex Smith’s 2020-2022 LTIP award has been pro-rated from 143,550 shares to 104,912 reflecting his time in role. These shares are subject to the achievement of the 

relevant performance conditions. The two-year post-vest holding period will continue to apply to all vested LTIP awards.
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3.2 Statement of Directors’ shareholdings (audited)
Under the remuneration policy Executive Directors must build and maintain a level of shares equivalent to at least 200% of 
base salary. Directors’ interests in the ordinary share capital of the Company as at the year end, are shown in the table below, 
including the interests of connected person and any changes since the start of the year. There have been no changes since 
the year end and no Director had any other interest in the share capital of the Company or its subsidiaries, or exercised any 
option during the year, other than as disclosed.

Executive Director

Ordinary shares 
held at  

1 December  
2020

Ordinary 
shares 

acquired

Ordinary 
shares 

disposed

Ordinary shares 
held at  

30 November 
2021

Indirect interest 
(i.e. LTIP/other 

awards) 

Shareholding 
requirement  
(% of salary)

Shareholding  
(% of 2021 

salary)1

Mark Dorman 4,150 – – 4,150 441,820 200% 4%2

Andrew Beach2 n/a 10,005 – 10,005 57,377 200% 15%

Alex Smith3 392,645 16,810 – 409,455 303,452 200% 593% 

James Bilefield 10,000 – – 10,000 – – –

Anne Fahy 4,000 – – 4,000 – – –

Denise Collis 5,000 – – 5,000 – – –

Barrie Brien – – – – – – –

1 The value has been calculated using a share price of 520p, being the share on the last day of the financial year.
2 Share interests shown for 2019-2021, 2020-2022 and 2021-2023 LTIP.
3 Shares and share interests shown at date of stepping down from the Board, 15 July 2021.

There have been no changes to the share interests of Directors between the end of 2021 and 28 January 2022, when this 
report was signed off.

3.3 Total Shareholder Return (‘TSR’) performance of SThree over the last ten-year period
The following graph shows the TSR of the Company, compared to the FTSE 350 Support Services and FTSE Small Cap indices. 
These are considered the most illustrative comparators for investors as the Company is or has been a constituent in the past.
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3.4 Historical levels of CEO remuneration and incentive plan pay-outs
The table below shows historical levels of CEO total remuneration over a ten-year period, as well as annual bonus and LTIP 
vesting percentages over the same period.

Year CEO

CEO total 
remuneration 

£’000
Annual bonus 

(% of maximum)

LTIP awards 
vesting (% of 

maximum)

2021 Mark Dorman 1,533.1 83.3% 34.4%

2020 Mark Dorman 500.2 00.0% 1

2019 Mark Dorman (appointed 18 March 2019) 629.1 55.7% 2

2019 Gary Elden (stepped down 18 March 2019) 832.1 53.2% 63.5%

2018 Gary Elden 1,064.0 73.4% 18.8%

2017 Gary Elden 1,228.9 76.2% 41.0%

2016 Gary Elden 1,058.5 56.4% 50.0%

2015 Gary Elden 1,284.9 92.8% 50.0%

2014 Gary Elden 852.2 54.6% 18.5%

2013 Gary Elden 752.8 44.3% 25.5%

2012 Russell Clements 1,295.0 77.4% 88.0%

1. Mark Dorman was not eligible to receive the 2018-2020 LTIP award for which the performance period ended in 2020, the LTIP vested at 19.3% of maximum for participants.
2. Mark Dorman was not eligible to receive the 2017-2019 LTIP award for which the performance period ended in 2019, the LTIP vested at 71.8% of maximum for participants.

3.5 Year-on-year percentage change in Directors’ remuneration compared to employees
The table below shows the percentage increase for each element of remuneration between FY21 and FY20 and FY20 and 
FY19 for Directors who served during the year, compared with all Group employees.

FY21 vs FY20 FY20 vs FY19

Salary/fees Benefits Annual bonus Salary/fees Benefits Annual bonus

Mark Dorman 7.1% 4.1% 100% (4.9%) (2.5%) (100.0%)

Andrew Beach n/a n/a n/a – – –

Alex Smith n/a n/a n/a (4.3%) (4.0%) (100.0%)

James Bilefield 7.1% – – (6.7%) – –

Anne Fahy 7.2% – – (6.7%) – –

Denise Collis 7.1% – – (6.7%) – –

Barrie Brien 7.1% – – (6.7%) – –

Average for all employees 8.8% (5.0%) 77.3% (1.5%) (5.7%) (3.0%)

Notes:
The fluctuations are mainly as a result of the Directors agreeing to forego their salary/ fees for four months and Executive Directors agreeing to forego the 2020 annual 
bonus in response to the Covid-19 health crisis.
n/a: comparisons for the following executives cannot be provided as they joined or left part way through the year: 
2021 vs 2020: Alex Smith stepped down from the Board on 15 July 2021 and was actively employed until 29 October 2021. Andrew Beach joined the Board on 15 July 2021.
2020 vs 2019: Mark Dorman joined on 18 March 2019. Gary Elden stepped down on 18 March 2019.
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3.6 Comparison of CEO remuneration to workforce remuneration by quartiles
The Committee has decided to use Option B in the relevant regulations to calculate the Chief Executive Officer pay ratio, 
using 2021 gender pay gap information to identify the three UK employees as the best equivalents of P25, P50 and P75, 
calculated based on full-time equivalent base pay data as at April 2021. This methodology was selected as the Committee 
believes this provides a more accurate and consistent calculation based on the information available at this time. 

The following table sets out the CEO pay ratio at the median, 25th and 75th percentile.

Financial year Method
25th percentile 

pay ratio Median
75th percentile 

pay ratio

2021 Option B 59.1 35.1 23.1

20201 Option B 22.1 19.1 10.1

2019 Option B 34.1 26.1 16.1

2018 Option B 39.1 24.1 20.1

1 2020 ratios were incorrect and have been restated. 

The three employees used for the 2021 ratio are shown below:

Employees’ 
salary  

(£)

Employees’ total 
remuneration 

(£)
% change  

2020 to 2021

Q 25 pay 26,000 26,140 15.6%

Q 50 pay 39,000 43,375 68.3%

Q 75 pay 57,080 67,060 30.4%

Ratios have increased year on year due to a number of factors; CEO pay has increased largely due to the payment of a 
bonus in 2021 (in 2020 the Executive Directors agreed to forego their annual bonus in response to the Covid-19 health crisis). 
In addition, the median employee pay year on year has increased due to the role at median quartile being more senior, 
compared to previous years. This is a result of changes to the workforce during 2020.

The Committee is satisfied the median pay ratio is consistent with the pay, reward and progression policies for the 
Company’s employees. Workforce pay and reward policies across the Group are actively considered by the Committee 
when determining the Executive Director Remuneration policy and its implementation each year to ensure that our 
approach to reward across the Group is aligned with our values.

3.7 Relative importance of spend on all employees’ pay compared to dividend payments
The table below sets out the change to the total employee remuneration costs compared with the change in dividends for 
2021 compared to 2020. All figures are taken from the relevant sections of the Annual Report.

Item 2021 2020 Change

Dividends £10.6m 0 100%1

Remuneration paid to employees (incl. Directors) £225.9m £209.4m 7.9%

1 In response to the Covid-19 health crisis, the Board took the decision to not pay any dividend in the year 2020.

Section 4 – Governance
4.1 The Committee and its advisors 
4.2 Statements of voting at most recent AGMs 
4. 3 Approval

4.1 The Committee and its advisors
The Committee’s Terms of Reference (available at www.sthree.com) are reviewed periodically to align as closely as possible 
with the UK Corporate Governance Code (‘Code’) and CGI best practice guidelines. During the year, the Committee 
comprised only independent NEDs, being Denise Collis, Chair, James Bilefield, Barrie Brien and Anne Fahy. The Committee 
therefore meets Code requirements to comprise at least three independent NEDs. 

The Chief Executive Officer, Chief Financial Officer and the most senior HR representative attend meetings by invitation, 
excluding matters related to their own remuneration. The Committee met five times during the year for routine business, in 
addition to unscheduled meetings for specific items and no member of the Committee has any personal financial interest 
(other than as a shareholder) in the matters decided.

The Committee appointed Korn Ferry as its independent remuneration advisor in 2016, following a comprehensive review.

Fees paid to Korn Ferry for advice in relation to remuneration matters during the year were £63,559 (2020: £60,577), both 
excluding VAT. A representative from Korn Ferry attends each Remuneration Committee meeting and provides input into 
the papers. Korn Ferry are members of the Remuneration Consultants Group (‘RCG’) and comply with the RCG Code of 
Conduct. Korn Ferry has no other relationship with the Company and the Committee are satisfied that their advice was and 
is objective and independent.

4.2 Statements of voting at most recent AGMs
At the AGMs held in April 2020 and April 2021, the following votes were cast in relation to the binding vote on the 
remuneration policy and the advisory vote on the Annual report on remuneration.

Resolution For % Against % Withheld

Directors’ remuneration policy (2020 AGM)* 94,753,657 95.46 4,505,467 4.54 50,380

Directors’ remuneration report (2021 AGM)* 95,971,255 98.35 1,613,928 1.65 5,000

* Votes withheld are not counted in the % shown above.

4.3 Approval
This report was approved by the Board of Directors on the date shown below and signed on its behalf by:

Denise Collis
Chair of the Remuneration Committee 
28 January 2022
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Directors’ report

The Directors present their Annual Report on the activities 
of the Company and the Group, together with the audited 
Consolidated Financial Statements for the year ended 30 
November 2021.

The Board confirms that these, taken as a whole, are fair, 
balanced and understandable and that the narrative 
sections of the report are consistent with the financial 
statements and accurately reflect the Group’s strategy, 
performance and financial position. Where reference is 
made to other sections of the Annual Report, these sections 
are incorporated into this report by reference. An overview of 
the principal risks and uncertainties faced by the Group are 
also provided in the Strategic Report on pages 16-95, along 
with the Company’s Section 172 statement.

These sections, together with the Governance (pages 
98-111), Nomination Committee (pages 112-114), Audit 
Committee (pages 115-120) and Directors’ remuneration 
reports (pages 121-145), provide an overview of the Group, 
including on environmental and employee matters, and 
give an indication of future developments in the Group’s 
business, providing a balanced assessment of the Group’s 
position and prospects in accordance with the latest 
reporting requirements. The Group’s subsidiary undertakings, 
including branches outside the UK, are disclosed in the 
notes to the financial statements, found on pages 167-209.

The forward-looking statements reflect knowledge and 
information available at the date of preparation of this 
Annual Report and nothing in this Annual Report should be 
construed as a profit forecast.

The Directors confirm that they have carried out a robust 
assessment of the principal risks facing the Company and 
the Group, including those that would threaten the business 
model, future performance, solvency and liquidity, and 
explained how they are being managed or mitigated (see 
analysis of key risks, mitigation and impact on strategy within 
the Strategic report). Information on the Company, including 
legal form, domicile and registered office address is included 
in note 1 to the financial statements, on page 167.

Business operations and performance
Business model
The Strategic report provides information relating to 
the Group’s activities, its business model, governance, 
strategy, future developments and the principal risks and 
uncertainties faced by the business, including analysis using 
both financial and non-financial KPIs where necessary.

Results and dividends
Results and other key financial information for the year 
ended 30 November 2021 are set out in the Financial 
Statements, beginning on page 161. 

The Group paid an interim dividend of 3.0 pence per 
share in December 2021 (2020: nil). The Directors have also 
recommended a final dividend of 8.0 pence per share to 
be paid in June 2022 (2020: 5.0 pence) to shareholders on 
the register at the close of business on 6 May 2022. 

Financial instruments
Information and policy in respect of financial instruments 
and financial risk management is set out in the notes to 
the financial statements, together with information on price, 
credit and liquidity risks, on pages 167-209.

Research and development
The only expenditure incurred in the area of research and 
development relates to software and system development, 
which is shown in the notes to the financial statements.

Events occurring after the reporting period
There have been no significant events affecting the Group 
since the end of the reporting period until the approval of 
this report.

Essential contractors and implications 
following a change of control or takeover
The Group has business relationships with a number of 
clients and contractors but is not reliant on any single one. 
There are no significant agreements which the Company is 
party to that take effect, alter or terminate upon a change of 
control of the Company following a takeover offer, with the 
exception of the Citibank and HSBC Revolving Credit Facility 
agreements. The Company does not have agreements with 
any Director or employee that would provide compensation 
for loss of office or employment resulting from a takeover, 
except that in the event of a takeover, provisions of the 
Group’s share plans and tracker share arrangements may 
cause options, awards or tracker shares to vest.

Directors and their interests
The Directors of the Company, including their biographies, 
are shown within the ‘Board of Drirectors’ section of this 
Annual Report, on pages 100-101, with further details of 
Board Committee membership being set out in the ‘Our 
Board’ section, on pages 104-106. 

All Directors served throughout the financial year, except 
Andrew Beach, who was appointed as a Director on 15 
July 2021, and Timo Lehne, who joined the Board as an 
Executive Director and Interim Chief Executive Officer on 1 
January 2022. Additionally Alex Smith served as a Director 
until 15 July 2021, and Mark Dorman served as a Director 
throughout the period, stepping down as a Director and 
Chief Executive Officer subsequent to the year end on 31 
December 2021. 

In accordance with the UK Corporate Governance Code, 
all serving Directors will retire at the 2022 Annual General 
Meeting and submit themselves for election/re-election. 
Rules on the appointment and replacement of Directors 
are governed primarily by the Company’s Articles, the UK 
Corporate Governance Code and the Companies Act 2006. 

Other than employment contracts, none of the Directors 
had a material interest in any contract with the Company or 
its subsidiary undertakings. Key terms of the Directors’ service 
contracts and interests in shares and options are disclosed 
in the Directors’ remuneration report on pages 121-145.

Directors’ indemnities, and Directors’ and 
Officers’ insurance
The Directors have the benefit of the indemnity provisions 
contained in the Company’s Articles, and the Company 
has maintained throughout the year Directors’ and Officers’ 
liability insurance for the benefit of the Company, the 
Directors, and its officers. The Company has entered into 
qualifying third-party indemnity arrangements for the benefit 
of all its Directors in a form and scope which comply with 
the requirements of the Companies Act 2006 and which 
were in force throughout the year and remain in force. 

Conflicts of interest
The Board also confirms that there are appropriate 
procedures in place to ensure that its powers to authorise 
the Directors’ conflicts of interest are operated effectively. The 
Board maintains a register of all potential conflicts, which 
include external appointments, close family members and 
companies of which a Director maintains a significant 
shareholding, and is reviewed at every Board meeting. 

Shareholders and share capital
Share capital and share rights
SThree plc has a premium listing on the London Stock 
Exchange, and trades under the STEM ticker. As at 30 
November 2021, the issued share capital of the Company 
was 133,630,777 ordinary shares of 1p each, which includes 
35,767 shares held in treasury. Details of the share capital 
of the Company, together with movements during the year 
are shown in the notes to the financial statements. The rights 
and obligations attached to the Company’s ordinary shares 
are contained in the Articles. Shares acquired by employees 
under a Company share scheme rank equally with all other 
shares in issue.

Ordinary shares allow holders to receive dividends and to 
vote at general meetings of the Company. They also have 
the right to a return of capital on a winding-up.

There are no restrictions on the size of holding or the 
transfer of shares, which are both governed by the general 
provisions of the Company’s Articles and relevant legislation. 
Under the Articles, the Directors have the power to suspend 
voting rights and the right to receive dividends in respect 
of ordinary shares, as well as to refuse to register a transfer 
in circumstances where the holder of those shares fails 
to comply with a notice issued under Section 793 of the 
Companies Act 2006. The Directors also have the power to 
refuse to register any transfer of certificated shares that does 
not satisfy the conditions set out in the Articles.

The Company is not aware of any agreements between 
shareholders that might result in the restriction of transfer of 
voting rights in relation to the shares held by such shareholders.

Authority to issue or make purchases of own 
shares including as treasury shares and dilution
The Company is, until the date of the forthcoming AGM, 
generally and unconditionally authorised to issue and buy 
back a proportion of its own ordinary shares.

The Company’s policy is to comply with investor guidelines 
on dilution limits for its share plans by using a mixture of 
market purchased and new issue shares.

Some 1,189,908 shares were purchased in the market 
during the year at a cost of £5.1 million. Purchases may 
be made for cancellation, to be held as treasury shares, or 
for the Employee Benefit Trust (‘EBT’). The Company’s EBT 
has waived its right to dividends on shares held in the Trust 
account. The Directors will seek to renew the authority to 
purchase up to 10% of the Company’s issued share capital 
at the next AGM.

Substantial shareholdings
As at the date of this report, the Group has been notified, 
under the Financial Conduct Authority’s (‘FCA’) Disclosure 
and Transparency Rules (‘DTR 5’), of the significant interests 
in the ordinary share capital of the Company, shown below. 

Name of shareholder
Number of 

shares
Percentage 

shareholding
Nature of 
holding

J O Hambro Capital 
Management Limited

13,265,368 9.98% Indirect

JP Morgan Asset 
Management Holdings Inc.

7,954,855 5.96% Indirect

Legal & General Investment 
Management Limited

7,030,279 5.48% Indirect

Harris Associates L.P. 6,575,593 5.17% Indirect

Kempen 6,673,700 5.00% Indirect

FMR LLC 6,266,905 4.99% Indirect

FIL Limited 6,480,078 4.85% Indirect

F & C Management 6,104,400 4.82% Indirect

Allianz Global Investors 
GmbH

6,356,808 4.79% Indirect

Franklin Templeton 
Institutional, LLC

5,722,371 4.37% Indirect

Other than as stated above, as far as the Company is 
aware, there is no person with a significant direct or indirect 
holding of securities in the Company. The information 
provided above was correct at the date of notification. 
However, since notification of any change is not required 
until the next notifiable threshold is crossed, these holdings 
are likely to have changed. Between 30 November 2021  
and the date of this report, the Company has not been 
notified of any changes.

No Director held over 3% of the Company’s share capital.

Annual General Meeting (‘AGM’)
The AGM of the Company will be held on 20 April 2022, at 
75 King William Street, London, EC4N 7BE. A separate Notice 
details all business to be transacted.
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Governance, policies and stakeholders
Information to be disclosed under LR 9.8.4R
Details of the disclosures to be made under Listing Rule 
9.8.4R are listed below. 

9.8.4R (4): Details of any long-term incentive schemes can be 
found in the Directors’ remuneration report, on pages 121-145.

Aside from the above, the other required disclosures are not 
applicable.

Related party transactions
Details of any related party transactions undertaken during 
the year are shown in the notes to the financial statements.

Corporate and social responsibility, including 
diversity, human rights and environmental 
matters
The Board pays due regard to environmental, health 
and safety, and employment responsibilities and devotes 
appropriate resources to monitoring compliance with, 
and improving, standards. The Chief Executive Officer has 
responsibility for these areas at Board level, ensuring that  
the Group’s policies are upheld and providing the 
necessary resources.

Further information on the Group’s diversity, human rights 
and anti-bribery and corruption policies, plus detail on 
environmental matters, including carbon emissions data, 
is contained in the ‘Strategic progress’ and ‘Responsible 
business’ sections of this Annual Report, whilst information 
on employee share plans and share ownership is contained 
in the Directors’ remuneration report and the notes to the 
financial statements.

Section 172 and stakeholder engagement
Information about our stakeholders and how the Board 
considers their views in regard to principal decisions can be 
found in the Corporate Governance Report and within the 
‘Stakeholder engagement’ section on pages 76-81.

Health and safety
The Group is committed to providing for the health, safety 
and welfare of all current and potential employees. Every 
effort is made to ensure that all health and safety legislation, 
regulations or similar codes of practice, are complied with.

Equal opportunities
The Group is also committed to providing equal 
opportunities and employees are encouraged to train and 
develop their careers. Group policy is to offer the opportunity 
to benefit from fair employment, without regard to gender, 
sexual orientation, marital status, race, religion or belief, age 
or disability, and full and fair consideration is given to the 
employment of disabled persons for all suitable jobs.

In the event of any employee becoming disabled, every 
effort is made to ensure that employment continues within 
the existing or a similar role, and it is the Group’s policy to 
support disabled employees in all aspects of their training, 
development and promotion where it benefits both the 
employee and the Group.

Greenhouse gas emissions
The Board is conscious of the role that the business plays in 
building a greener future and its impact on the environment 
and is committed to our ambitious environmental goals. 
Details of the business’s carbon emissions can be found in 
the ‘Responsible business’ section on pages 60-75.

Political donations
No donations for political purposes of any kind were made 
during the year.

Modern Slavery Act 2015: slavery and human 
trafficking statement
The Board of Directors has approved and published on 
its website its Modern Slavery Statement. This statement is 
made pursuant to Section 54(1) of the Modern Slavery Act 
2015 and constitutes our slavery and human trafficking 
statement for 2021. The Company’s Modern Slavery Act 
statement can be found on our website, www.sthree.com.

Championing human rights
Our Equal Opportunities Policy sets out clear expectations 
of how to conduct business in an ethical and transparent 
way, without compromising integrity and professionalism, 
and respecting the rights and dignity of all people.

Our focus is on ethical recruitment and working conditions 
at our sites, security, and community health and livelihoods.

Given that we also expect our business partners to respect 
these workplace values, our Code of Conduct promotes:

• ethical handling of actual or apparent conflicts of interest;
• compliance with applicable governmental laws, rules 

and regulations;
• complete, accurate, fair and balanced disclosure in 

reporting; and
• prompt internal reporting of violations.

Furthermore, ensuring candidates are placed within 
a fair and ethical workplace is a fundamental pillar in 
the recruitment process. We have a responsibility to all 
candidates we place to ensure that they are not subjected 
to bribery, corruption, exploitation, forced labour or modern 
slavery at the companies they join. Implementation of this 
is ensured through extensive training and the continuous 
education of our people. Employees, contractors or 
other third parties are required to immediately report 
any instances of unethical behaviour or suspicion of 
malpractice to a line manager or a member of the Group 
HR Team. Any breaches in human rights are reported  
to our Chief People Officer and where required to  
relevant authorities.

Directors’ report continued

Independent auditors
A resolution will be put to the forthcoming AGM proposing 
that PricewaterhouseCoopers LLP be re-appointed as 
auditors for the ensuing year, having indicated their 
willingness to continue in office. A formal audit tender was 
last completed in early 2017. Audit fees and non-audit 
services are disclosed in the Audit Committee report, on 
pages 115-120.

Statement of Directors’ 
responsibilities
The Directors are responsible for preparing the Annual 
Report and the financial statements in accordance with 
applicable law and regulation.

Company law requires the Directors to prepare financial 
statements for each financial year. Under that law the 
Directors have prepared the Group and the Company 
financial statements in accordance with international 
accounting standards in conformity with the requirements 
of the Companies Act 2006. Additionally, the Financial 
Conduct Authority’s Disclosure Guidance and Transparency 
Rules require the Directors to prepare the Group financial 
statements in accordance with international financial 
reporting standards adopted pursuant to Regulation (EC) 
No 1606/2002 as it applies in the European Union.

The Company has also prepared financial statements in 
accordance with and international financial reporting 
standards adopted pursuant to Regulation (EC) No 
1606/2002 as it applies in the European Union.

Under company law, Directors must not approve the 
financial statements unless they are satisfied that they give 
a true and fair view of the state of affairs of the Group and 
Company and of the profit or loss of the Group for that 
period. In preparing the financial statements, the Directors 
are required to:

• select suitable accounting policies and then apply  
them consistently;

• state whether applicable international accounting 
standards in conformity with the requirements of the 
Companies Act 2006 and the international financial 
reporting standards adopted pursuant to Regulation 
(EC) No 1606/2002 as it applies in the European Union 
have been followed, subject to any material departures 
disclosed and explained in the financial statements;

• make judgements and accounting estimates that are 
reasonable and prudent; and

• prepare the financial statements on the going concern 
basis unless it is inappropriate to presume that the Group 
and Company will continue in business.

The Directors are responsible for safeguarding the assets  
of the Group and Company and hence for taking 
reasonable steps for the prevention and detection of  
fraud and other irregularities.

The Directors are also responsible for keeping adequate 
accounting records that are sufficient to show and explain 
the Group’s and Company’s transactions and disclose with 
reasonable accuracy at any time the financial position of 
the Group and Company and enable them to ensure that 
the financial statements and the Directors’ remuneration 
report comply with the Companies Act 2006.

The Directors are responsible for the maintenance and 
integrity of the Company’s website. Legislation in the United 
Kingdom governing the preparation and dissemination  
of financial statements may differ from legislation in  
other jurisdictions.

Directors’ confirmations
The Directors consider that the Annual Report and 
Accounts, taken as a whole, is fair, balanced and 
understandable and provides the information necessary for 
shareholders to assess the Group’s and Company’s position 
and performance, business model and strategy. 

Each of the Directors, whose names and functions are listed 
in the ‘Our Board’ section of this Annual Report confirm that, 
to the best of their knowledge:

• the Group and Company financial statements, which 
have been prepared in accordance with international 
accounting standards in conformity with the requirements 
of the Companies Act 2006 and the international financial 
reporting standards adopted pursuant to Regulation 
(EC) No 1606/2002 as it applies in the European Union, 
give a true and fair view of the assets, liabilities, financial 
position of the Group and Company, and of the profit of 
the Group; and

• the Directors’ report, together with the Strategic report, 
Chair and other Officers’ sections of this Annual 
Report, includes a fair review of the development and 
performance of the business and the position of the 
Group and Company, together with a description of the 
principal risks and uncertainties that it faces.

In the case of each Director in office at the date the 
Directors’ report is approved:

• so far as the Director is aware, there is no relevant audit 
information of which the Group’s and Company’s auditors 
are unaware; and

• they have taken all the steps that they ought to have 
taken as a Director in order to make themselves aware of 
any relevant audit information and to establish that the 
Group’s and Company’s auditors are aware of  
that information.

Kate Danson
Group General Counsel & Company Secretary
For and on behalf of SThree plc
28 January 2022
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