
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.
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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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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

Directors’ remuneration report continued
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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
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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.
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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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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.

Remuneration policy continued

128 SThree plc 
Annual Report and Accounts 2021



£436k

100% 45 100% 45

25%

%

32%
24

%

32%

30%

39%

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

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.
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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

%

Remuneration policy continued
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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.
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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
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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%  
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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
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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.

Annual report on remuneration continued

140 SThree plc 
Annual Report and Accounts 2021



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.
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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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