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PART A – ANNUAL STATEMENT

Dear Shareholder 

As the Chairman of the Remuneration Committee, I am pleased to present 
the Board’s report on remuneration policy and practice for the first time as a 
Premium listed company for the year ended 31 December 2016.

On 1 February 2016 we acquired bwin.party digital entertainment plc  
(“bwin.party”) and were admitted to the Main Market of the London Stock 
Exchange. As a Company incorporated in the Isle of Man we are not required 
to comply with The Large and Medium-sized Companies and Groups 
(Accounts and Reports) (Amendment) Regulations 2013 (“the Regulations”). 
We have, however, determined to follow best practice in terms of corporate 
governance and take pride in maintaining the transparency of our remuneration 
arrangements and as a result have chosen to adopted the Regulations together 
with the attached voting requirements. 

Structure of the report 
Annual Statement (page 51) 

Directors’ Remuneration Report “at a glance” (pages 52 to 54)

Directors’ Remuneration Policy (pages 55 to 59)

Annual Report on Remuneration (pages 59 to 63)

Company highlights for the 2016 financial period 
2016 was a transitional year for the Group as a result of the acquisition of 
bwin.party and our move from the AIM to the Main Market. Throughout the 
acquisition and transition, the Executive Directors and senior management 
team have continued to drive the Group’s strategy to extend its position 
in the sport betting and gaming sector. The highlights of our 2016 
performance included:

Net Gaming Revenue up 9% to €894.6m (+12% in constant currency) 

Clean EBITDA up 26% to €205.7m 

Adjusted Profit Before Tax €93.8m vs €46.4m in 2015 

Two special dividends totalling 30c declared in respect of the 
2016 annual results

Long-term refinancing secured with oversubscribed institutional debt issue

This is reflected in the 47% increase in the share price from 1 February 2016 
(when the acquisition of bwin.party completed) to 31 December 2016.
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Remuneration decisions on admission to the Main Market 
We set out in our 2015 Annual Report details of the proposed changes to the 
current remuneration arrangements on completion of the acquisition in February 
2016, which had been overwhelmingly approved by GVC’s shareholders in 
December 2015. These included:

No increase to salaries/fees to reflect the enlarged group.

No annual bonus arrangements.

Amounts outstanding under previous incentive plans being paid/cash cancelled 
with any after-tax amounts invested in new GVC shares with a lock up period for 
1 year from 1 February 2016.

A new long-term incentive plan (“LTIP”) to be introduced under which market 
priced options will be granted following admission.

Implementation of Remuneration in 2017 and approval of policy
As set out above, immediately following admission, Executive Directors were granted 
market priced options which are due to be fully vested in August 2018. No further 
awards are intended to be granted under this plan and as such in 2017 Executive 
Directors (excluding the new CFO appointed on 28 February 2017) will only be 
entitled to Base Salary, Benefits and Pension. On joining it was agreed that the 
new CFO would, for 2017, also be entitled to a bonus opportunity of up to 100% 
of salary.

Given that the current options run to August 2018, the Remuneration Committee 
felt that reviewing and proposing a new incentive structure for approval in 2017 
was premature, particularly given the ever evolving executive remuneration 
environment. As such for 2017 we will only be proposing a Remuneration Policy in 
respect of Base Salary, Benefits and Pension. In the coming months the Committee 
will complete a full review of the executive remuneration package with the aim of 
developing the appropriate approach to incentives that support the ongoing strategy 
of the Company. We will consult fully with our major shareholders by October 2017 
on any proposed new incentive arrangements and will welcome your comments 
and feedback. At the 2018 AGM the Remuneration Committee will then put to 
shareholders a revised Remuneration Policy including new incentive arrangements. 

Karl Diacono  
Chairman, Remuneration Committee 

23 March 2017
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PART B – OUR REMUNERATION AT A GLANCE

How have we performed in the 2016 financial year?
KPIs

Net Gaming Revenue up 9% to €894.6m (+12% in constant currency) 

Clean EBITDA up 26% to €205.7m 

Adjusted Profit Before Tax €93.8m vs €46.4m in 2015 

Two special dividends totalling 30c declared in respect of the 2016 annual results

Long-term refinancing secured with oversubscribed institutional debt issue

TSR
The following chart shows how this performance has flowed through to the Company’s total shareholder return performance over the period:
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What have we paid our Executives in the 2016 financial year?
The following table sets out the single figure of remuneration for the year. The Company’s Executive Directors have material interests in shares (either through 
outright ownership or rights to shares). The purpose of this equity is to align the Executive Directors with shareholder’s interests and to ensure that Executives 
share the same ownership experience. We have therefore set out the single figure of remuneration for the Executive Directors for the year and the change in 
the value of their equity over the period:

Executive

Single  
figure  
2015

€m

Single  
figure  
2016

€m

Change in Value  
of Equity over  

the year
€m

Kenny Alexander (CEO) 4.69 22.19 17.63

Richard Cooper (CFO) 2.43 11.17 8.81

The above table demonstrates the importance of the impact on the wealth of the Executive Directors of the equity held with the impact of the share price over 
the year resulting in 79% of the value of the single figure. It is the Committee’s view that this material ongoing shareholder alignment is an important pillar of 
the current and any future remuneration policy operated by the Company.

What is the Equity exposure of our Executive Directors?
As stated above it is a core facet of the remuneration policy of the Company that the Executive Directors acquire and hold material shareholdings in the 
Company. The chart below shows the level of equity held beneficially and under option by the Executive Directors as a % of salary.

Remuneration report continued
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How will we implement our Remuneration Policy in the 2017 financial year?
Change of director
As described more fully in the body of the Annual Report, Richard Cooper left GVC on 28 February 2017 and was succeeded by Paul Miles. On departure 
Richard Cooper received a full year’s salary for 2017 and all unvested option awards at the time of his retirement will lapse. His replacement, Paul Miles 
will be awarded an annual bonus opportunity for 2017 of 100% of base salary and 350,000 market value options on the same terms as the legacy awards 
(see further details on page 56). 

Base salary
Base salary is determined by reference to the individual’s experience, performance, responsibility and pay levels across the Group more generally. 
Current base salary levels for Executive Directors are presented below:

From 1 January 2017 From 1 January 2016 Increase 

K Alexander £731,000 £731,000 0%

R Cooper £403,000 £403,000 0%

Paul Miles £350,000 – –

Benefits
Taxable benefits provided will continue to include private health insurance, life insurance and accommodation allowances. Benefits in kind are not pensionable 
and are not taken into account when determining basic salary for performance related remuneration. 

Pension
The Company does not currently offer pension arrangements to Executive Directors. 

Annual bonus
As part of his remuneration package agreed on recruitment, Paul Miles has the opportunity to earn an annual bonus equal to 100% of base salary for the year 
ended 31 December 2017. The annual bonus is subject to the achievement of a net gaming revenue growth performance condition and 100% of the bonus 
will paid out for successful achievement of the performance condition. The bonus payable to Paul Miles is assessed on the same basis as the performance 
condition for other senior executives who participate in the bonus arrangement.

The Committee is of the opinion that disclosing precise targets in advance would not be in shareholders’ interests. Except in circumstances where elements 
remain commercially sensitive, actual targets, performance achieved and awards made will be published at the end of the performance periods so 
shareholders can fully assess the basis for any pay-outs. 

Long-Term Incentive Plan
In association with his recruitment and once the Company is no longer in a closed period following the release of its 2016 annual results, a one-off award will 
be made to Paul Miles of a share option over 350,000 on the same terms as the legacy awards. 

Fees to be provided in 2017 to the Non-executive Directors 
The following table sets out the annual fee rates for the Non-executive Directors:

Fee component 2017 2016 % change

Chairman fee £180,000 £180,000 0%

Senior Independent Director Fee £155,000 – –

Non-executive Director base fee €100,000 €100,000 0%

Audit Committee Chair Fee €25,000 €25,000 0%

Fee paid to Norbert Teufelberger1 £175,000 £175,000 0%

1.  Norbert Teufelberger was the former CEO of bwin.party. His role on the Board is to help with the integration of bwin.party into the Group and with implementation of the post-completion plan. He also advises 

on the Group’s strategy in German-speaking markets. The appointment is for an initial term of two years.

How is our approach to incentives linked to the Company strategy?
The following table sets out a number our key corporate objectives and how they support the implementation of the Company strategy:

Incentive Plan Profit generation Dividend income Share price growth
Alignment of interest with 
shareholders through equity holding

OPTION PLAN The grant of options provides participants 
with the ability to receive a bonus equivalent 
to the dividends paid on the shares subject 
to the option. In order to ensure dividends 
can be paid the Company has to deliver 
sufficient levels of profitability.

Management are directly aligned 
with shareholders’ interests 
by receiving dividends on their 
options and shares already held.

The options only provide value 
if the share price exceeds the 
exercise price set. This encourages 
management to focus on long-term 
sustainable share price performance. 

The management of the Company have 
material shareholders as a result of the 
options granted and shares retained. 
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PART B – OUR REMUNERATION AT A GLANCE CONTINUED

How do we share our success with our Employees? 
The Company believes in fairness throughout the organisation. The Company operates a number of general principles applied to all levels. They are as follows:

We will provide a competitive package compared to the relevant market for each employee;

We will ensure all employees share in the success of the business through an element of performance-based pay; and

We ensure a transparent and fair cascade of remuneration throughout the Company. 

The following table sets out our approach in more detail:

Item Details

A competitive pay package We position ourselves as a market competitive employer in relation to the external market. 

At GVC our policy is to ensure that employees receive a fair living wage for their location.

An opportunity to share in our success We operate all-employee bonus plans based on company performance, whereby all employees are aligned to similar measures. 

A tailored benefits offering GVC provides a flexible benefit scheme that include insurance and health cover, and retail and childcare vouchers to support 
a positive work-life balance.

An opportunity to save for the future Reflective of our workforce profile whereby a large proportion are young, pension contributions are provide at the statutory level 
with greater emphasis placed on base pay. This is in line with the remuneration approach for Executive Directors. 

Training and development opportunities We are focused on leadership and technical development across the whole organisation.

We have also an established programme of training and development. The focus in 2016 was on development activities that 
filled the gaps in terms of leadership capability and technical development. This was very much a one-off approach as 2016 
was an exceptional year in terms of the business i.e. we conducted extensive restructuring and it was not viable to have a more 
structured approach to development activities. The focus has changed in current months and we are now working toward 
building capability across all levels of the group utilising the approach detailed in the Investors in People Framework (which we 
hope to gain during the course of 2018).

We have also an established programme of training and development. 

2016 saw us start to create a new development framework for the combined group which not only will allow us to better 
benchmark our talent but it will also drive all training and development activities whilst at the same time be able to have an 
enhanced approach to succession planning.

A diverse and inclusive workplace We pride ourselves on the diverse and varied background of our employees. GVC is a highly diverse and culturally rich 
organisation with our workforce comprising 57 different nationalities making it both an interesting as well as a challenging 
place to work. The transformation of the Group meant that by the end of 2016 we had 2,338 employees. See page 23 for 
further details. 

The following table sets out details of our various incentive plans and how they are cascade throughout the organisation. 

Plan Participation Summary

ALL EMPLOYEE 
BONUS PLAN

All employees except the CEO A financial target is set at the beginning of the year. For 2016 the target was to achieve 
net gaming revenue growth of at least 7.5% every quarter compared with the equivalent 
quarter in 2015. The target was exceeded and bonuses paid out in cash in Q1 2017 
and a small portion for senior managers in shares in Q1 2017. For 2017 a different target 
has been set and will be disclosed in next year’s report. For 2017 the bonus is paid early 
in Q1 2018 if the target is met.

2016 MANAGEMENT 
INCENTIVE PLAN

Senior Executive Management Team  
(including the newly appointed CFO)

A fair market value option plan with the same strike price (£4.22) and vesting schedule 
as the 2015 LTIP.

Remuneration report continued

REMUNERATION: 
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PART C – DIRECTORS’ REMUNERATION POLICY
This section of the report contains details of the Directors’ Remuneration Policy that will govern the Company’s future remuneration payments and will take 
effect from the date of the AGM. The Committee is responsible for establishing the policy on the remuneration of the Executive Directors. The Board is 
responsible for setting the remuneration of the Non-executive Directors. Awards granted prior to this first vote on Remuneration Policy at the 2017 AGM will 
be honoured. A binding resolution to approve this Remuneration Policy will be put to shareholders at the AGM on 20 June 2017.

1. Executive Director Remuneration Policy
As set out in the Annual Statement, for the 2017 Remuneration Policy the Committee is not proposing any ongoing incentive arrangements. This will be 
reviewed during the 2017 financial year with a revised policy presented to shareholders at the 2018 AGM following the shareholder consultation process in 
2017. For 2017, the legacy incentive arrangements, entered into prior to the date of the report will continue to operate. 

When setting Executive Directors’ remuneration, the Committee has endeavoured to ensure that all Directors are provided with an appropriate remuneration 
framework to encourage enhanced performance and that they are, in a fair and responsible manner, rewarded for their individual contributions to the success 
of the Group. 

Element and  
strategic link Operation Maximum

Performance 
targets and 
recovery provisions

BASIC SALARY

To provide competitive 
fixed remuneration that 
will attract and retain 
appropriate talent.

Reflects an individual’s 
responsibilities, 
experience and role.

An Executive Director’s basic salary is set on appointment and reviewed 
annually or when there is a change in position or responsibility.

When determining an appropriate level of salary, the Committee considers:

remuneration practices within the group;

the general performance of the group;

salaries within the ranges paid by the companies in the comparator 
group used for remuneration benchmarking (when the Committee 
determines it is appropriate to carry out a benchmarking exercise);

any change in scope, role and responsibilities; 

the experience of the relevant director; and

the economic environment.

Individuals who are recruited or promoted to the Board may, on occasion, 
have their salaries set below the targeted policy level until they become 
established in their role. In such cases subsequent increases in salary may 
be higher than the general rises for employees until the target positioning 
is achieved.

The Committee ensures that maximum salary levels are 
positioned in line with companies of a similar size to GVC and 
validated against other companies in the e-gaming industry, 
so that they are competitive against the market.

The Committee intends to review the comparator each 
year and may add or remove companies from the group as 
it considers appropriate. Any changes to the comparator 
group will be set out in the section headed Implementation 
of Remuneration Policy, in the following financial year. 

In general salary increases for Executive Directors will be 
in line with the increase for employees.

The Company will set out in the section headed 
Implementation of Remuneration Policy, in the following 
financial year, the salaries for that year for each of the 
Executive Directors.

A broad assessment 
of individual and 
business performance 
is used as part of the 
salary review.

No recovery 
provisions apply.

BENEFITS

To provide competitive 
benefits and to attract 
and retain high calibre 
employees.

The Executive Directors receive private health insurance, life insurance 
and accommodation allowances. 

The Committee recognises the need to maintain suitable flexibility 
in the benefits provided to ensure it is able to support the objective 
of attracting and retaining personnel in order to deliver the Group 
strategy. Additional benefits may therefore be offered such as relocation 
allowances on recruitment.

The maximum is the cost of providing the relevant benefits 
set out adjacent.

No performance or 
recovery provisions 
applicable.

PENSION

To provide an opportunity 
for retirement planning. 

The Company does not currently have a separate pension arrangement 
for Executive Directors. It does however provide the opportunity for all 
employees to participate in a Company-provided pension in line with 
statutory requirements.

The Executive Directors do not currently receive a pension. No performance or 
recovery provisions 
applicable.

NON-EXECUTIVE DIRECTOR FEES

To provide compensation 
that attracts high calibre 
individuals and reflects 
their experience and 
knowledge.

Non-executive Directors are paid an annual fee and the Audit Committee 
Chairman receives an additional fee for chairing the Audit Committee. 
The Company may pay additional fees for chairing a Board Committee 
if this is deemed appropriate in specific circumstances. There are no 
additional fees for chairing or being a member of a committee.

Fees are reviewed annually based on equivalent roles in the comparator 
group used to review salaries paid to the Executive Directors. 

Non-executive Directors and the Chairman do not participate in any 
variable remuneration or benefits arrangements.

The fees for Non-executive Directors and the Chairman are 
broadly set at a competitive level against the comparator group.

In general the level of fee increase for the Non-executive 
Directors and the Chairman will be set taking account of 
any change in responsibility and the general rise in salaries 
across employees.

The Company will pay reasonable expenses incurred by the 
Non-executive Directors and Chairman and may settle any tax 
incurred in relation to these.

No performance or 
recovery provisions 
applicable.
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Other contractual entitlements
As detailed in the “at a glance” section, upon appointment, as part of a market-competitive remuneration package, the incoming CFO was offered a bonus 
opportunity for the 2017 financial year. The maximum opportunity available is 100% of base salary. The performance measures, weightings and targets will 
be determined by the Committee. Further details are set out on page 55.

No other Executive Directors are eligible for a bonus. 

Discretion within the Directors’ Remuneration Policy
The Committee has discretion in several areas of Policy as set out in this report. The Committee may also exercise operational and administrative discretions 
under relevant plan rules as set out in those rules. In addition, the Committee has the discretion to amend the Remuneration Policy with regard to minor or 
administrative matters where it would be, in the opinion of the Committee, disproportionate to seek or await shareholder approval.

Comparison with other employees
All employees receive base salary, benefits and may contribute into a Group-provided pension where applicable. For employees below Board level, GVC 
operates a discretionary bonus arrangement with opportunity levels linked to seniority and role. In addition a number of key senior employees receive share 
options under a Management Incentive Plan (“MIP”) the terms of which are the same as for the legacy awards set out below. Any differences in an individual’s 
reward package is reflective of an individual’s location, seniority and level of responsibility (see page 59 for further details on approach).

Legacy awards 
The Committee reserves the right to honour any historic awards that were granted under any previous share schemes operated by the Company but remain 
outstanding, notwithstanding that they are not in line with the Policy set out above, where the terms of the payment or award were agreed before the new 
Policy came into effect. Details of these awards are set out below and also in the Annual Report on Remuneration on page 60.

It should be noted that the 2015 LTIP was separately approved by shareholders with a strong level of support as part of the acquisition of bwin.party.

Date of  
grant

Number of shares 
 under Option

Exercise  
price

Vesting  
period

Final  
vesting date

K Alexander 2 February 2016 8,798,075 422p 2 years 6 months 2 August 2018

R Cooper 2 February 2016 4,399,037 422p 2 years 6 months 2 August 2018

L Feldman 2 February 2016 4,399,037 467p 2 years 6 months 2 August 2018

N Teufelberger 2 February 2016 200,000 422p 2 years 6 months 2 August 2018

P Miles TBC 2017 350,000 422p 2 years 6 months 2 August 2018

Options will vest, subject to the satisfaction of a Performance Condition, one ninth six months after the date of grant, with one ninth vesting in each 
subsequent quarter. In order to vest, the total shareholder return (“TSR”) of the Company must rank at median or above against the FTSE 250. Each ninth of 
the Shares subject to the Option will have its TSR condition reviewed from the date of grant until the relevant vesting date. To the extent the TSR condition is 
not met at that time then it shall be tested in the next quarter and at the end of the 30-month vesting.

The options are entitled to a dividend equivalent and are exercisable up to ten years from the date of grant.

The exercise price of £4.22 in respect of the awards made to Kenneth Alexander, Richard Cooper and Norbert Teufelberger was set out in the Company’s 
November 2015 prospectus. Due to certain limitations associated with the grant of options to individuals subject to US federal income taxes, Lee Feldman’s 
option was granted at a higher exercise price which represents the market value of the Shares as of the date at which the scheme to acquire bwin.party 
became effective, being, £4.67. In order to compensate Lee Feldman for the higher exercise price, the Company agreed to pay him a cash bonus of 
£1,979,567 (being £4.67 less £4.22 multiplied by 4,399,037). This cash bonus is to be paid over the 30-month vesting period of his option, but only 
upon vesting and satisfaction of the TSR performance condition attaching to the options.

Paul Miles joined the Company on 20 February 2017 and was appointed CFO on 28 February 2017. It is the Company’s intention to grant the share option 
set out in the table above as soon as possible; however, as the Company has been in a closed period to the date of this report the grant has not yet been 
made. The Committee proposes granting this option under the exemption to Listing Rule 9.4.1 contained in Listing Rule 9.4.2 (2) on the basis the only 
participant is a director and the arrangement is established specifically to facilitate, in unusual circumstances, the recruitment of the new CFO. The terms 
of this arrangement were agreed as part of the remuneration negotiations with the new CFO; reflect the Committee’s desire to incentivise the new CFO for 
the period to August 2018 on the same terms as the MIP and 2015 LTIP participants; and recognise that due to a technical restriction in the legacy plan 
rules the option could not be made under these plans. The rules governing this option will be identical to the rules of the GVC 2016 MIP except in respect 
of the latter’s eligibility provision. This option will vest one-third on the date of grant. Thereafter, subject to the satisfaction of the TSR performance condition 
described above, one ninth will vest on 2 May 2017 and then one-ninth shall vest each subsequent quarter, so that all of the Shares subject to this option 
shall have vested by 2 August 2018, in line with the vesting schedule for the awards granted to senior executives under the MIP and to the Directors under 
the 2015 LTIP.

Remuneration report continued
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2. Reward scenarios 
The charts below show an estimate of the remuneration that could be received by Executives Directors under the Policy set out in this report. 

KENNETH ALEXANDER (CEO) RICHARD COOPER (CFO)
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Assumptions used in determining the level of pay-out under given scenarios are as follows:

Element Minimum On-Target Maximum

FIXED ELEMENTS Base salary for FY 2017

Benefits paid for FY 2016 (private medical insurance and life assurance and accommodation allowances)

As set out in above the Remuneration Policy to be approved at the 2017 AGM does not contain any incentive arrangements due to the legacy option grants 
that were put in place as part of the acquisition of bwin.party. As such the reward scenarios include only those elements included in the Remuneration Policy 
going forward.

3. Approach to recruitment and promotions
The Company’s principle is that the remuneration of any new recruit will be assessed in line with the same principles as for the Executive Directors, as set 
out in the Remuneration Policy table above. The Committee is mindful that it wishes to avoid paying more than it considers necessary to secure a preferred 
candidate with the appropriate calibre and experience needed for the role. In setting the remuneration for new recruits, the Committee will have regard to 
guidelines and shareholder sentiment regarding one-off or enhanced short-term or long-term incentive payments, as well as giving consideration for the 
appropriateness of any performance measures associated with an award.

The Company’s detailed policy when setting remuneration for the appointment of new Directors is summarised in the table below:

Remuneration element Recruitment policy

SALARY, BENEFITS 
AND PENSION

These will be set in line with the policy for existing Executive Directors.

In instances where the new executive is relocated from one work location to another, the Company will provide compensation to reflect the cost of relocation for 
the Executive in cases where they are expected to spend significant time away from their home location in accordance with its normal relocation package for 
employees. The level of the relocation package will be assessed on a case by case basis but may take into consideration any cost of living differences; housing 
allowance; and schooling in accordance with the Company’s normal relocation package for employees.

“BUY OUT” OF 
INCENTIVES FORFEITED 
ON CESSATION OF 
EMPLOYMENT

Where the Committee determines that the individual circumstances of recruitment justifies the provision of a buyout, the equivalent value of any incentives that will 
be forfeited on cessation of an Executive Director’s previous employment will be calculated taking into account the following:

the proportion of the performance period completed on the date of the Executive Director’s cessation of employment;

the performance conditions attached to the vesting of these incentives and the likelihood of them being satisfied; and 

any other terms and conditions having a material effect on their value (“lapsed value”);

The Committee may then grant up to the same value as the lapsed value, where possible, under the Company’s incentive plans. To the extent that it was not 
possible or practical to provide the buyout within the terms of the Company’s existing incentive plans, a bespoke arrangement would be used.

Where an existing employee is promoted to the Board, the Policy set out above will apply from the date of promotion but there would be no retrospective 
application of the policy in relation to subsisting incentive awards or remuneration arrangements. Accordingly, prevailing elements of the remuneration 
package for an existing employee would be honoured and form part of the ongoing remuneration of the employee. These would be disclosed to shareholders 
in the following year’s Annual Report on Remuneration.

The Company’s policy when setting fees for the appointment of new Non-executive Directors is to apply the policy which applies to current 
Non-executive Directors.
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4. Service contracts and letters of appointment
The Company’s policy is that Executive Directors have rolling contracts which are terminable by either party giving the other 12 months’ notice. Non-executive 
Directors do not have service contracts but are appointed under letters of appointment. With the exception of the Chairman of the Board, each Non-executive 
Director is subject to an initial three year term (except for Norbert Teufelberger who has an initial term of two years) subject to annual re-election at the 
Company’s AGM. All service contracts and letters of appointment are available for viewing at the Company’s registered office and at the AGM. 

Director Date appointed Arrangement Notice period/unexpired term

K Alexander February 2007 Service contract 12 months

P Miles 28 February 2017 Service contract 12 months

L Feldman December 2004 Letter of appointment 12 months

K Diacono December 2008 Letter of appointment Remaining period

N Teufelberger 2 February 2016 Letter of appointment: 2 year period Remaining period

S Morana 2 February 2016 Letter of appointment: 3 year period Remaining period

P Isola 2 February 2016 Letter of appointment: 3 year period Remaining period

W Whitehorn 23 March 2017 Letter of appointment: 3 year period Remaining period

The Board allows Executive Directors to accept appropriate outside commercial Non-executive Director appointments provided the aggregate commitment 
is compatible with their duties as Executive Directors. The Executive Directors concerned may retain fees paid for these services, which will be subject to 
approval by the Board. 

5. Payment for loss of office
When determining any loss of office payment for a departing Director, the Committee will always seek to minimise cost to the Company whilst complying 
with the contractual terms and seeking to reflect the circumstances in place at the time. The Committee reserves the right to make additional payments 
where such payments are made in good faith in discharge of an existing legal obligation (or by way of damages for breach of such an obligation); or by way 
of settlement or compromise of any claim arising in connection with the termination of an executive director’s office or employment. 

The Committee will honour Executive Directors’ contractual entitlements. Service contracts do not contain liquidated damages clauses. If a contract is to be 
terminated, the Committee will determine such mitigation as it considers fair and reasonable in each case. There is no agreement between the Company and 
its Executive Directors or employees, providing for compensation for loss of office or employment that occurs because of a takeover bid. 

A summary of the main contractual terms is set out below:

Treatment on cessation of employment Treatment on change of control

SALARY, BENEFITS AND PENSION These will be paid over the notice period. The Company has discretion to make a lump sum payment in lieu. 

SUMMARY OF PROVISIONS 
OF EXISTING CONTACTS FOR 
K ALEXANDER AND L FELDMAN

In the event that either of the Chairman or CEO is given notice of termination without cause or resigns 
for a good reason then the executive director shall be entitled to:

a payment equivalent to two year’s salary/fees and bonus (2015 being the reference year); 

any unpaid bonus for the prior completed bonus year;

a pro-rata bonus for the current bonus year (being the average of the preceding 12 months); and

maximum discretions being exercised under the 2015 LTIP and any successor plans.

SUMMARY OF PROVISIONS 
RELATING TO LEGACY AWARDS

For good leavers, unvested awards will vest on the normal vesting date subject to: 

(i)  the extent any applicable performance targets have been satisfied at the end of the normal 
performance period; and 

(ii)  pro-rating to reflect the period of time between grant and cessation of employment as a proportion 
of the vesting period that has elapsed. 

The Committee has the discretion to determine that the end of the performance period is the date of 
cessation and whether to pro-rate the number of vested awards to reflect the vesting period completed.

A “good leaver” is defined as a participant ceasing to be in employment by reason of injury, ill-health, 
disability, redundancy, retirement, the company employing the participant ceasing to be a member of the 
Group, the participant’s employing business being transferred to a person who is not a Group Member, 
or any other reason at the Committee’s discretion.

If a participant dies before his award vests, the award shall vest as soon as practicable after death and shall 
be pro-rated for time elapsed and applicable performance targets. The personal representatives may then 
exercise the award in the 12 months following death, after which it will lapse.

Anyone who is not a good leaver will be a bad leaver. Bad leavers will forfeit all vested and unvested awards.

In the event of a takeover, a scheme of 
arrangement or voluntary winding up 
of GVC, all awards may be exercised 
for a period of one month from the date 
the participants are notified of such 
event or the change of control occurs. 

The Performance Condition shall apply 
to any unvested award on a change 
of control, unless the Remuneration 
Committee determines otherwise.
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6. Consideration of employee remuneration and shareholders
All-employee remuneration
In setting the remuneration policy for Directors, the pay and conditions of other employees are taken into account, including any base salary increases 
awarded. The Committee is provided with data on the remuneration structure for management level tiers below the Executive Directors, and uses this 
information to ensure consistency of approach throughout the Group. 

The Committee has not expressly sought the views of employees and no remuneration comparison measurements were used when drawing up the Directors’ 
Remuneration Policy. Through the Board, however, the Committee is updated as to employee views on remuneration generally. See page 54 for the 
Company’s general approach to employee remuneration.

Consideration of shareholder views
The Committee has an open relationship with shareholders on remuneration matters. It welcomes dialogue and will engage with significant shareholders on 
material changes to its remuneration policy or structure. During the acquisition of bwin.party, we consulted with shareholders on, amongst other aspects, the 
remuneration arrangements of the Executive Directors. It should be noted that the 2015 LTIP was separately approved by shareholders with a strong level of 
support as part of the acquisition of bwin.party.

PART D – ANNUAL REPORT ON REMUNERATION
The 2016 Annual Report on Remuneration contains details on the remuneration paid and awarded to Directors during the financial year ended 31 December 
2016. This report has been prepared in accordance with the provisions of the Companies Act 2016 and the Regulations. An advisory resolution to approve the 
Annual Report on Remuneration and the Annual Statement will be put to shareholders at the AGM on 20 June 2017.

1. Directors’ remuneration for the year ending 31 December 2016 
Single figure remuneration table (audited)
The remuneration of Directors showing the breakdown between components with comparative figures for the prior Financial Year is shown below. 
Figures provided have been calculated in accordance with Regulations. Further information on this is provided in the table on page 60.

Base  
salary/fees 

€000

Taxable
Benefits1

€000

Annual variable 
remuneration 

€000

Long-term 
variable 

remuneration 
€000

Pension 
€000

Other –  
legacy 

arrangement 
€000

Total 
€000

Kenny Alexander (CEO)
2016 929 3 – – – 21,257 22,188

2015 1,052 3 – – – 3,631 4,685

Richard Cooper (CFO)
2016 491 4 – – – 10,675 11,169

2015 556 3 – – – 1,866 2,426

L Feldman 
2016 158 – – – – 9,072 9,231

2015 179 – – – – 1,487 1,666

K Diacono
2016 100 – – – – 69 169

2015 69 – – – – 69 138

N Teufelberger
2016 194 – – – – 170 364

2015 – – – – – – –

P Isola
2016 92 – – – – – 92

2015 – – – – – – –

S Morana
2016 115 – – – – – 115

2015 – – – – – – –

1. Taxable benefits comprise a car allowance, private medical and life insurance.
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1. Directors’ remuneration for the year ending 31 December 2016 continued
Shares awards granted under legacy arrangements in the year ending 31 December 2016
The table below sets out the details of legacy awards granted during the year. Some of these awards vested during the course of the year (see next section).

Director Type of Award Grant date
Exercise price

(p)
Number of shares 

under option
Face value

of award1

Final  
vesting date

K Alexander Market priced options 2 February 2016 422 8,789,075 £44,912,173

2 August 2018
R Cooper Market priced options 2 February 2016 422 4,399,037 £22,479,079

L Feldman Market priced options 2 February 2016 467 4,399,037 £22,479,079

N Teufelberger Market priced options 2 February 2016 422 200,000 £1,022,000

1. The face value of award has been calculated using the closing share price on the date of grant (2 February 2016) of £5.11.

Details of performance conditions attached to the above awards can be found on page 56. If the performance condition is achieved, 100% of the award 
will vest.

Shares awards vested under legacy arrangements in the year ending 31 December 2016
During the year ending 31 December 2016 a portion of the awards granted under the legacy arrangement vested. All options are subject to the same single 
performance condition details of which are set out below:

Vesting date
Portion of  

award vesting
Performance  

measures
Performance  

targets
Performance  

outcome
% of awards  

vesting

2 August 2016 1/9 Total Shareholder Return vs FTSE 250 Rank at median or above Above median 100%

2 November 2016 1/9 Total Shareholder Return vs FTSE 250 Rank at median or above Above median 100%

Details of the share awards that vested during the year are set out below:

Director

Total number  
of options  

over shares Vesting date

Portion of  
award 

vesting

Number of 
options over 

shares available 
to vest

Exercise price
(p)

% of award 
vesting

Market share 
price on date  

of vesting

Value of award 
included in  

single figure

K Alexander
8,789,075 2 August 2016 1/9 977,564 422 100 £6.635 £2,360,817

2 November 2016 1/9 976,564 422 100 £6.86 £2,580,769

R Cooper
4,399,037 2 August 2016 1/9 488,781 422 100 £6.635 £1,180,406

2 November 2016 1/9 488,781 422 100 £6.86 £1,290,382

L Feldman
4,399,037 2 August 2016 1/9 488,781 467 100 £6.635 £960,455

2 November 2016 1/9 488,781 467 100 £6.86 £1,070,430

N Teufelberger
200,000 2 August 2016 1/9 22,222 422 100 £6.635 £53,666

2 November 2016 1/9 22,222 422 100 £6.86 £58,666

In addition, Lee Feldman received a cash bonus of £439,904 in the year ending 31 December 2016 being the difference between the exercise price of £4.67 
and the issue price of £4.22 for the 2/9 of the award that vested in the year. This amount has been included in the single figure table with the amounts above.

As noted on page 53, Richard Cooper left GVC on 28 February 2017 and upon leaving, all unvested option awards (over a total of 2,932,691 shares) lapsed.
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1. Directors’ remuneration for the year ending 31 December 2016 continued
Other awards vesting during the year ending 31 December 2016
As set out in the Prospectus issued on 13 November 2015, upon completion of the acquisition of bwin.party existing incentives ceased and were replaced 
with the 2015 LTIP as set out above. As such on the 1 February 2016 the following awards vested and are therefore included in the single figure table. 

Director Basis of award Type of award

Amount vesting on  
1 February 2016

€000 

K Alexander
2015 Retention Plan Cash payment 6,996

2014 Share Options Share Options 7,518

R Cooper
2015 Retention Plan Cash payment 3,498

2014 Share Options Share Options 3,759

L Feldman
2015 Retention Plan Cash payment 3,356

2014 Share Options Share Options 1,880

All outstanding incentives were settled in cash with the after tax proceeds reinvested in new GVC shares and subject to a 1 year lock in period from 
1 February 2016.

Reconciliation to total single figure of remuneration 

Director

Legacy arrangement (€000)

2015  
Retention Plan 

€000

2014  
Share Options 

€000

Total included  
in single  

figure table 
€000

Award vesting 
in August  

2016

Awards vesting  
in November  

2016
Cash 

bonus

K Alexander 2,784 3,027 931 6,996 7,518 21,257

R Cooper 1,392 1,514 512 3,498 3,759 10,675

L Feldman 1,133 1,256 1,449 3,356 1,880 9,072

N Teufelberger 81 88 – – – 170

K Diacono – – 69 – – 69

These payments relate to a bwin.party transaction bonus and the Chairman’s option strike price cash bonus adjustment.

Payments to past Directors or for loss of office (audited)
During the year, there were no payments to past Directors and no payments for loss of office. In line with the normal vesting schedule, 1/9 of Richard Cooper’s 
option award vested in February 2017. The remaining unvested awards (6/9) lapsed on his departure. 

2. Statement of Directors’ shareholding and share interests
Shareholding and other interests at 31 December 2016 (audited)
Directors’ share interests are set out below: 

Director

Shareholding at 31 December 2016 Interests in shares Interests in options

Total interests at 
31 December  

2016

Number of 
beneficially

owned shares1

% of  
salary/fee  

held

Total interests 
subject to 
conditions 

Total vested 
interests 

unexercised 

Total interests 
subject to 
conditions

Total interests 
unexercised

K Alexander 1,898,788 – – – 6,842,946 – 6,842,946

R Cooper 1,000,000 – – – 3,421,473 – 3,421,473

L Feldman 719,464 – – – 3,421,473 – 3,421,473

K Diacono – – – – – – –

N Teufelberger 2,755,264 – – – 142,858 57,142 200,000

P Isola – – – – – – –

S Morana – – – – – – –

1. Beneficial interests include shares held directly or indirectly by connected persons. 

Between 31 December 2016 and the date that this report was signed off, no share options were exercised. A further 1/9 of the share options vested in 
February 2017 resulting in the movement of share options from “Total interests subject to conditions” to “Total interests unexercised”. 
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3. Chief Executive Officer and Employee Pay 
Total Shareholder Returns and Chief Executive Officer remuneration since obtaining main market listing on 1 February 2016
The graph below shows the value of £100 invested in GVC Holdings plc since obtaining main market listing on 1 February 2016 compared with the value of 
£100 invested in the FTSE 250 index. The FTSE 250 index has been chosen on the basis that it is the index within which GVC operates. 
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GVC Holdings

The Company has chosen to compare its performance from 1 February 2016 against the FTSE 250 as this was the point at which the Company exists in its 
current form.

December 2016 December 2015

K ALEXANDER K ALEXANDER

Role CEO CEO

Single figure of total remuneration (€m) 22.19 4.69

Annual Bonus pay-out (% maximum) – –

LTIP vesting (% maximum) – –

Legacy award vesting (% maximum) 100% 100%

Prior to the acquisition of bwin.party and admission to the Main Market the size (on a market capitalisation basis) and complexity of the Company were 
substantially different and as such the Committee does not believe that historic remuneration has any meaningful comparative value. The Committee has 
included the remuneration for 2015 to provide some basis of comparison and will continue to add years in the future until the Regulation are satisfied in full. 

Relative importance of spend on pay
The table below sets out the overall spend on pay for all employees compared with the returns distributed to shareholders. 

Significant distributions 2016 2015 % change

Staff costs (€m) 136.7 48.5 182

Distributions to shareholders (£million) 0 34.3 –

1.  The above figures are taken from notes 3 and 23 to the financial statements. The increase in staff costs is a result of GVC’s takeover of bwin.party’s larger operations. As a result of the acquisition of  

bwin.party and the combination of debt covenants and the intended restructuring of the Group, the Company did not pay any dividends in 2016. Subsequent to the year end the Company will pay two special 

dividends totalling 30 euro cents per share (€88.5m) in respect of 2016 financial performance. 
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4. Considerations by the Remuneration Committee of matters relating to Directors’ 
remuneration for 2016
The Committee is responsible for recommending to the Board the remuneration policy for Executive Directors and the senior management and for setting 
the remuneration packages for each Executive Director. The Committee also has oversight of the remuneration policy for all employees. The written Terms 
of Reference of the Committee are available on the Company’s website and from the Company on request.

Members of the Committee during 2016 Independent 

Number of meetings 
 held during tenure  

during the year
Number of  

meetings attended

K Diacono1 Yes 4 4

L Feldman2 Yes 4 4

P Isola Yes 2 2 

S Morana Yes 2 2

1. Appointed Remuneration Committee Chairman on 1 February 2016.

2. On appointment as Chairman of the Board Lee Feldman was considered to be independent.

During the year, there were four scheduled Committee meetings. The matters covered were:

Reviewing share option plan rules.

Approval of share options awards.

Reviewing the 2016 employee cash bonus plan.

Satisfaction of the periodic TSR performance conditions attaching to the outstanding share option awards.

Setting the remuneration terms for the new Chief Financial Officer.

Agreeing the exit terms for the outgoing Chief Financial Officer.

Launching an internal consultation on the shape of a new remuneration policy for launch in 2018.

In addition, the Remuneration Committee met by telephone in December 2016 to grant awards under the MIP and approve the cash equivalent 
payments made to the Executive Directors and Chairman of the Board in respect of their exercised 2015 LTIP awards, which had vested on 2 August 
and 2 November 2016. 

None of the Committee members or attendees is involved in any Committee decisions from which they may financially benefit personally (other than as 
shareholders) in the decisions made by the Committee and there are no conflicts of interests arising from cross-directorships or day-to-day involvement 
in running the business. 

The Chief Executive Officer, Chief Financial Officer and HR Director may attend meetings at the invitation of the Committee, but are not present when their 
own remuneration is being discussed. The Company Secretary acts as the secretary to the Committee.

The Committee received external advice in 2016 from PwC in connection with remuneration matters including the provision of general guidance on market 
and best practice. 

PwC are members of the Remuneration Consultants Group and, as such, voluntarily operate under the code of conduct in relation to executive remuneration 
consulting in the UK. The Committee reviewed the nature of all the services provided during the year by PwC and was satisfied that no conflict of interest 
exists or existed in the provision of these services. 

The total fees paid to PwC in respect of services to the Committee during the year were £72,000. Fees were determined based on the scope and nature of 
the projects undertaken for the Committee.

5. Implementation of the Remuneration policy for the year ending 31 December 2017
See page 53.

6. Shareholder voting
This is the first year in which the Company has put forward resolutions on remuneration. There are, therefore, no historic voting outcomes to disclose. 

Karl Diacono  
Chairman, Remuneration Committee

23 March 2017




