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The circumstances in which the Committee may consider the application of malus and/or clawback are summarised as follows, 
but not limited to:

 • A material misstatement of the Group’s audited financial statements; 
 • Material failure of risk management; 

 • Fraud or other material financial irregularity; 
 • The participant has contributed to a material downturn in the financial performance of the Group (including a significant 

increase in the regulatory capital);

 • The participant has contributed to circumstances which give rise to a sufficiently negative impact on the reputation of the 
Group or would have if the circumstances had been made public;

 • An error in the information or assumptions on which the award was granted, vests or is released as a result of erroneous 
or misleading data or otherwise; 

 • Serious misconduct by a participant or otherwise; and where the Committee, in its reasonable opinion, determines that 
any act or omission by the participant warrants the exercise of malus; or

 • Corporate failure.

performance measures
Performance measures for the annual bonus are determined based on a mixture of financial, operational and strategic 
metrics and personal objectives. The types of measures chosen will seek to ensure alignment with the Group’s strategy each 
year. The precise metrics chosen, along with the weightings of each, may vary from year to year. The Committee will review 
the performance measures and targets each year and vary them as appropriate to reflect the priorities for the business in the 
year ahead.

Performance under the VTP is solely based on Total Shareholder Return over a five-year period. The target reflects the 
ambitious growth plans for the Group and this measure ensures that the Executive Directors’ interests are fully aligned with 
shareholders.

Overall compensation spend will be monitored by the Committee annually relative to affordability and the overall 
performance of the Group. Further, in order to ensure sound and effective risk management, performance outcomes are 
subject to a discretionary downward risk adjustment by the Committee with appropriate input from the risk, compliance and 
HR functions. 

legacy arrangements 
Executive Directors may be eligible to receive any payments from any remuneration arrangements in effect prior to the 
approval of this Policy (including vesting of share awards granted under prior Remuneration Policies or to the appointment 
to the Board). Details of any such payments will be set out in the applicable Annual Report on Remuneration as they 
arise. Outstanding awards include the 2018 LTIA and 2019 LTIA awards which are due to vest in June 2021 and June 2022 
respectively. The 2019 LTIA award is also subject to an additional 2 year holding period.

Recruitment policy
Remuneration packages for new Executive Directors (including those promoted internally) will be in line with the requirements 
of this Policy including maximum incentive levels.

If required, awards may be granted to replace awards or amounts granted to a new Executive Director by a previous employer 
that are forfeited (buy-out awards). Any buyout awards would be limited to what is considered to be a fair estimate of the 
value of remuneration forfeited and with equivalent terms (including vesting dates and performance conditions). The grant 
value of buyout awards is not subject to the maximum limits described in this Policy. 

The Group may cover a new Executive Director’s reasonable legal costs and certain relocation expenses. 

New Executive Directors may be eligible to participate in the VTP at the discretion of the Committee. Their share may be 
reduced to reflect the time elapsed from the grant of the initial awards, and the date of joining. The hurdle will remain 
unchanged and the starting price will be set at a minimum at the starting price for other Executive Directors. All awards limits 
and caps, as set out in this Policy, will apply to any new Executive Directors. The overall share of value to Executive Directors 
over the life of the VTP will not increase as a result of any new Executive Directors participating in the VTP.

performance scenarios
The charts provide an estimate of the remuneration that could be received by Executives Directors under the Policy set out 
in this report. Each of the bars is broken down to show how the total under each scenario is made up of fixed elements of 
remuneration, the annual bonus and the VTP. The charts illustrate that a significant proportion of both target and maximum 
pay is performance-related.

diRectoRS’ ReMuneRation policY
continued
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Group Chief Executive
£ 

0 500,000 1,000,000 1,500,000 2,000,000

Minimum £380,563100%

37% 44% 19%

23% 54% 23%

£1,023,896

£1,667,230

Target

Maximum

Fixed 

Annual bonus 

VTP  

Chief Financial Officer
£ 

0 500,000 1,000,000 1,500,000 2,000,000

Minimum £265,063100%

38% 45% 17%

24% 56% 21%

£694,230

£1,123,396

Target

Maximum

Fixed 
Annual bonus 
VTP  

The table below sets out the assumptions used to calculate the elements of remuneration for each of the scenarios.

Scenario Annual	bonus(1) Value	Transformation	Plan(2) 
Salary,	Pensions	 
and	Benefits

Minimum Performance below threshold on every 
metric thus no bonus awarded

TSR growth less than 12% and thus no award 
under the VTP 

Fixed – included

Target Performance in line with expectations and 
thus 50% of maximum bonus awarded

Performance is in line with the Group’s 
expectations – 50% of the average annual 
initial estimate of the accounting cost of 
award

Fixed – included

Maximum Performance exceeds Group expectations 
and thus 100% of maximum bonus 
awarded

Maximum performance is achieved – 100% of 
the average annual initial estimate of the 
accounting cost of award

Fixed – included

1. The maximum Annual bonus is 250% for both Executive Directors.
2. The VTP is a one-off award with a performance period of five years and a minimum holding period of five years from award. In line with the guidance issued by the GC100, 

the maximum value has been taken as the IFRS2 accounting cost, divided by 3 years commensurate with the life of this Policy, which is intended to provide an estimate of 
the value of the award on grant for this purpose. The target value represents 50% of the maximum.

The Group is aware of the revised regulations requiring the maximum scenario in the above charts to reflect Group share 
price appreciation of 50 per cent. during the relevant performance period for performance targets or measures relating to 
more than one financial year (i.e. the proposed VTP). For the proposed VTP a share price appreciation of 50 per cent. over five 
years would result in a nil payout i.e. that shown under the minimum scenario. As such, the 50 per cent. share price growth 
scenario has not been included. In addition, dividend equivalents have not been added to the Annual Bonus or VTP share 
awards.

As an alternative to the accounting value used for the VTP in the scenario charts above, the table below sets out the 
potential payout to the Executive Directors under the VTP based on a linear 20 per cent. p.a. growth in TSR over the five year 
performance period.

TSR Growth 20% p.a.

Share price: start – end (including dividends) £1.70 to £4.23

Share of additional value created (%) Shareholders £206m (95.1%)

Group Chief Executive £6.7m (3.1%)

CFO £4.01m (1.8%)

executive directors’ service agreements
All Executive Directors have service agreements of an indefinite duration that can be terminated by either party by serving 
12 months’ notice. Under the Policy this is the maximum notice period that may be applied to Executive Directors. The 
terms of the service agreements are considered to be in line with current best practice for Executive Directors. The service 
agreements are available for inspection on request at the Company’s registered office and at the AGM.

Unless approved by the Company, the Executive Directors may not accept external directorships. Any external appointments 
of Executive Directors will be disclosed in the annual report. 
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Loss of office
In the event of the termination of an Executive Director, the terms of the termination will be determined by reference to the 
service agreement, the Policy and the rules of the relevant incentive plan, as detailed below:

element policy

notice period Twelve months for either party.

The Company may require that all or an element of the notice period be taken as gardening leave. 

If an Executive Director is dismissed for cause, there will be no notice period or payment made for loss of office.

termination 
payments

Consistent with other employees, the Group may, depending on the circumstances of the termination, determine that it will 
not pay the Executive Director in lieu of notice and may instead terminate an Executive Director’s contract in breach and 
make a damages payment, taking into account as appropriate the Director’s ability to mitigate his or her loss, subject to 
entering into a satisfactory settlement agreement. Payments may include insurance cover for a specified period following the 
termination date, outplacement services, legal fees or repatriation assistance. The Company may elect to pay in lieu of notice 
for all or a portion of the contractual notice period. In this instance, payment would be restricted to salary only and may be 
delivered monthly to mitigate loss. 

Any holiday entitlement will be pro-rated to reflect the proportion of the year employed. The Executive Director shall be 
entitled to payment in lieu of accrued holiday. The Company may require that any outstanding holiday entitlement be used 
during the notice period.








