
Standardising our Policy
Against this backdrop, the Remuneration Policy which was approved 
by shareholders at the Company’s 2017 AGM did not contain any 
incentive elements (other than the annual bonus for the new CFO), 
because of the subsisting options granted under a legacy plan. At that 
time, the Committee felt that putting in place a new framework would 
have been premature given the evolving external environment around 
executive remuneration, and it was minded to wait until the 2018 AGM. 
Subsequently, it became clear to the Committee that it needed to seek 
approval for a revised Remuneration Policy as soon as possible in 
order that:

There was no delay in moving to a UK best practice framework; and

Appropriate incentive awards could be in place at the point legacy 
awards are due to finish vesting in August 2018 to provide ongoing 
incentivisation and retention of key senior executives.

Looking ahead to 2018
Given the above, a new Policy was approved by shareholders at 
the December 2017 General Meeting. As a Committee, we believe 
that this Policy represents a substantial change to the approach 
to remuneration at GVC. Looking forward to 2018, there is now a 
framework in place that reflects best practices, including:

Annual bonus and long-term incentive structures aligned with 
UK-listed practice:

– Deferral of half of the annual bonus into shares for three years; and

– A two-year holding period following the three-year performance 
period on awards under the Long-Term Incentive Plan;

CEO and Chairman contracts which no longer contain non-standard 
cessation of employment and change of control provisions;

Minimum shareholding guidelines that are positioned at above-market 
levels; and

Malus and clawback provisions.

We recognise that some shareholders have had challenges with 
some of our decisions, and the voting outcomes for the Remuneration 
Policy and the Annual and Deferred Bonus Plan resolutions at the 
2017 General Meeting were lower than we would have hoped for. 
I engaged with a number of our major shareholders ahead of the 
2017 General Meeting to understand their views as the proposals 
were developed, and would like to thank them for the helpful and 
constructive feedback received. As a Committee, we value the 
importance of good relationships with our shareholders, and we took 
the range of views that we heard into account when considering our 
new Remuneration Policy.
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PART A – ANNUAL STATEMENT FROM THE 
REMUNERATION COMMITTEE CHAIR
Dear Shareholder 
As the Chair of the Remuneration Committee (the “Committee”), I 
am pleased to present the Board’s report on remuneration policy 
and practice for the year ended 31 December 2017. This is my first 
report since becoming Chair in June 2017, taking over from Karl 
Diacono. On behalf of the Board I would like to thank Karl greatly 
for his hard work and commitment to the role. 

As an Isle of Man incorporated company, GVC is not formally 
required to comply with The Large and Medium-sized Companies 
and Groups (Accounts and Reports) (Amendment) Regulations 
2013 (“the Regulations”). However, the Committee has voluntarily 
chosen to adopt the Regulations and associated voting 
requirements in full, and we hope that you find the resulting report 
clear and transparent.

Structure of the report
Part A: Annual Statement from the Remuneration Committee 
Chair (pages 56 to 59) – outlines the key remuneration 
developments at GVC during 2017, including performance 
context for the year, and looks ahead to 2018.

Part B: Directors’ Remuneration Policy “at a glance” (pages 
60 to 63) – summary of the remuneration framework in place for 
Executive Directors at GVC, as approved by shareholders at our 
2017 General Meeting, and how this aligns with our approach 
for all our employees.

Part C: Annual Report on Remuneration (pages 64 to 69]) – 
presents remuneration outcomes for 2017, and how we intend 
to apply the Policy in 2018.

For 2017 we have adopted a much simpler approach to our 
Director’s Remuneration Report. We hope that our shareholders 
will welcome this straightforward and transparent report.

Our journey
The last few years have been extremely busy for GVC, and the 
Company has transformed the size and scope of its operations. 
Exceptional and sustained performance has taken GVC from 
an AIM-listed company with a market capitalisation of less than 
£285m three years ago, to a £2.7bn FTSE 250 company at the end 
of 2017. Subject to completion of the Ladbrokes Coral transaction, 
it is likely that GVC will enter the FTSE 100 in summer 2018 and our 
employee numbers will jump from circa 2,800 to over 26,800.

The extent and pace of growth has meant that our remuneration 
arrangements have also had to undergo significant changes. 
The Committee has at all points sought to balance our wish to 
move to UK best practice remuneration and corporate governance 
standards, with a recognition of the level of change that this entails 
for management and employees over a short period. We have 
been able to achieve such growth at pace because we have a 
highly talented senior team, and there is a critical need to retain 
key talent to drive future growth in an industry that is currently 
extremely competitive.



The feedback from the consultation with shareholders demonstrated strong support for the direction and structure of the Company’s 
future remuneration practices. However, we understand that some of our shareholders were concerned about the quantum of the incentive 
opportunities under the 2018 framework. The Committee recognises that these are above mid-market levels in UK companies of a similar 
financial size as at the end of 2017, but would emphasise that:

GVC’s success in recent years has been driven by our small high-performing executive team, whose retention is crucial to the continued 
success of the business;

Given the international focus of the online gaming industry and relatively small talent pool across both public and private companies, a 
competitive level of remuneration is critical to the retention of this exceptional team – indeed the overall levels of remuneration offered by the 
new framework took account of recent first-hand recruitment experiences; and

The incentive opportunities under the new Policy represented a substantial reduction from Executive Directors’ previous packages. It should 
be noted that the legacy arrangements will continue to work through the total remuneration to be reported for 2017 and 2018.

The following chart shows for each element of the remuneration the position at the beginning of 2017 and the position following approval of the 
revised Remuneration Policy in December 2017. It is clear that for the CEO and the Chairman the new Policy represents a substantial reduction 
in their overall levels of pay.

REMUNERATION BEFORE AND AFTER THE IMPLEMENTATION OF NEW POLICY

Beginning of 2017

CEO

New policy for 2018 Beginning of 2017

CFO

New policy for 2018 Beginning of 2017

Chairman

New policy for 2018
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When putting the Policy into practice, the Committee hopes to demonstrate that significant out-turns under our incentive plans will only 
be available for delivering stretching levels of performance that create value for our shareholders, continuing the alignment that has been 
demonstrated over recent years.

Performance highlights for 2017
Looking back to 2017, it was another year of strong performance for the Group. The Executive Directors and senior management team 
have continued to drive the Group’s strategy to extend its position in the sports betting and gaming sectors. In addition, the acquisition of 
Ladbrokes Coral which was announced in December 2017 will give the Combined Group leading positions in key global markets through 
industry leading online and retail brands, highly regarded and complementary management and personnel and supported by market leading 
proprietary technology.

The highlights of our 2017 performance included:

Net Gaming Revenue (including discontinued) up 13% to €1,008.0m (+15% in constant currency);

Clean EBITDA (including discontinued) up 33% to €274.2m;

Adjusted continuing Profit Before Tax €178.7m vs €58.9m in 2016;

Dividends of 34€c declared in respect of the 2017 annual results;

Completion of the integration of the GVC and bwin.party businesses; and

A recommended offer to acquire Ladbrokes Coral Group plc. 
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This is all reflected in the 52% total shareholder return that GVC delivered during 2017, which continues the outstanding performance against our 
peers and the wider market since joining the LSE Main Market.
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Remuneration decisions for 2017
Annual bonus
The CEO’s bonus for 2017 was based on performance against EBITDA targets, while the CFO’s was based on Net Gaming Revenue (“NGR”). 
As seen elsewhere in the Report and Accounts, EBITDA and NGR are both key financial measures for the business and delivery of these 
targets is closely correlated to the creation of shareholder value. Due to the strong performance which GVC delivered in 2017, the top end of the 
performance ranges were exceeded and the plans will pay out at 100% of the maximum annual bonus opportunity (see pages 63 to 64 for further 
information). Double-digit revenue growth in the Group’s sports betting and gaming brands drove the financial performance, with the capturing 
of the bwin.party synergies pushing further growth in Clean EBITDA.

The EBITDA performance range set under the bonus was based on the budget agreed by the Board at the beginning of the financial year and 
consensus forecasts at that time. They were set in advance contingent on receiving shareholder approval for the Annual and Deferred Bonus Plan 
at the December 2017 General Meeting, following which the Committee could offer formal participation to the CEO. 

Long-term incentives
As part of their legacy arrangements, a portion of the share option awards held by the Chairman, CEO and CFO vested in tranches in February, 
May, August and November 2017. This out-turn reflected significant share price out-performance of the FTSE 250 since the options were granted 
(see graph above). It is recognised that the quantum of the awards, coupled with strong share price growth over the vesting period, has resulted 
in a large ‘single figure’ for total remuneration for these Directors in 2017. As detailed above, this reflects previous practice at GVC, which going 
forward has been replaced by a new, more conventional, framework that will result in lower levels of total remuneration once all of the legacy 
awards have vested.

Chairman’s fee
The Chairman has historically been rewarded in a similar way to the Executive Directors and he has participated in the Company’s incentive 
arrangements. This reflected that the scope of the role and time commitment is well in excess of the normal level for a chairman. He is closely 
involved in strategy implementation, and in considering and executing potential acquisitions.

Nevertheless, going forward we wished to align the remuneration of the Chairman more closely with UK corporate governance good practice 
by removing any performance elements and providing an approach based solely on fees. To recognise (i) the fundamental shift in the way the 
Chairman was to be remunerated, (ii) the fact he voluntarily renounced his non-standard contractual provisions, and (iii) a much greater level 
of commitment than is standard for the role, an additional one-off fee of £950,000 was paid in 2017 which, after deductions for local taxes, 
had to be invested in GVC shares that are subject to forfeiture. The forfeiture risk on 50% of the shares falls away on the second anniversary 
of payment and on the balance on the third anniversary. In addition, the annual fee for the role was increased to £350,000 from 1 January 2018.
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Our Directors are substantial shareholders in GVC
As at 31 December 2017 the value of the CEO’s and Chairman’s shareholdings were £17.56m and £6.79m respectively. These represent 
2,342% of the CEO’s annual basic salary and 1,940% of the Chairman’s current annual fee. These shareholdings represent much larger holdings 
by value than the stock held by the CEOs and chairmen of other listed online gaming companies and demonstrate that the CEO’s and Chairman’s 
interests are closely aligned with those of GVC’s other shareholders. CFO Paul Miles also met and exceeded the new shareholding guideline at 
31 December 2017 via his vested GVC options.

Prospective acquisition of Ladbrokes Coral
On 22 December 2017, GVC announced a recommended offer to acquire Ladbrokes Coral. This was overwhelmingly approved by both 
companies’ shareholders on 8 March 2018 and the transaction is expected to close within the next month. It is anticipated that the Combined 
Group will join the FTSE 100 in the summer of 2018. 

The current intention is that on completion the Committee will review the remuneration arrangements for senior executives at Ladbrokes Coral, 
with a view to harmonising these with the GVC approach over time. In doing so the Committee will be helped by the fact that GVC now has 
a new incentive structure, aligned with the practices usually adopted by FTSE 100 companies. 

Conclusion
GVC has been growing at pace in recent years and its remuneration arrangements have evolved accordingly. The Committee’s primary objective 
for 2017 was to have in place at the end of the year a Remuneration Policy which is aligned with UK best practice corporate governance for 2018. 
This objective has been achieved, and we hope that shareholders can recognise the substantial progress that has been made when looking at 
the arrangements as a whole. 

JANE ANSCOMBE
CHAIR OF THE REMUNERATION COMMITTEE 
8 March 2018
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PART B – OUR REMUNERATION AT A GLANCE
The Company’s Remuneration Policy was approved at the General Meeting on 14 December 2017. The full Remuneration Policy can be found on 
pages 20 to 30 of the Notice of the General Meeting (http://www.gvc-plc.com/archive/pdf/GVC-EGM-Notice-2017.pdf). The table below presents 
a summary of the Policy along with how the Policy is to be implemented in 2018.

Element Revised Remuneration Policy Operation in 2018

BASE SALARY
An Executive Director’s base 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. Subsequent increases in their salary may be higher than normal 
until the target positioning is achieved.

The CEO received a 2.5% salary increase effective 
14 December 2017 (the date of the 2017 General 
Meeting) and the CFO received a 2.1% salary increase 
effective from 1 January 2018.

As a result, the salaries for the Executive Directors 
for 2018 will be:

Kenneth Alexander – £750,000 p.a.; and

Paul Miles – £357,350 p.a.

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

Benefits in line with the Policy. For reference, the total 
value of benefits received in 2017 was as follows:

Kenneth Alexander – £2,438; and

Paul Miles – £4,102.

PENSION
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.

Executive Directors will receive the following:

Kenneth Alexander – Nil (opted out of pension 
scheme); and

Paul Miles – 1% of salary (receives minimum 
statutory Company contribution).

ANNUAL AND DEFERRED BONUS PLAN (THE “ABP”)
Awards made annually based on the achievement of a combination of financial 
and non-financial performance measures. Half of the bonus is paid immediately 
following the end of the financial year, while half is deferred into shares which 
will vest at the end of three years subject to continued employment.

Maximum annual incentive opportunity of 250% of salary for CEO and 200% 
of salary for CFO.

Threshold and target performance are equal to 25% and 60% of the maximum 
opportunity, respectively.

Malus and clawback provisions apply.

The Executive Directors will have the following 
maximum bonus opportunity for 2018:

CEO – 250% of salary; and

CFO – 200% of salary.

Bonus subject to performance against Clean EBITDA 
targets, with half of any bonus earned being deferred 
into shares for three years.

LONG-TERM INCENTIVE PLAN (THE “LTIP”)
Annual awards of conditional awards or nil-cost options, which vest after 
three years subject to achievement of performance measures. For awards 
granted to Executive Directors, a two-year holding period (on a net basis) 
follows the three-year vesting period.

Maximum opportunity of 300% of base salary for the CEO and 250% 
of base salary for the CFO.

Threshold performance is equal to 25% of the opportunity granted, 
performance below which will result in zero vesting. 

There is straight-line vesting between threshold performance and 
maximum performance. 

Awards vest based on performance against stretching targets, 
measured over a three-year performance period. 

The Executive Directors will receive the following 
awards for 2018:

CEO – 300% of salary; and

CFO – 250% of salary.

Awards subject to achievement of stretching 
performance conditions to be determined by 
the Committee.
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Element Revised Remuneration Policy Operation in 2018

SHAREHOLDING GUIDELINES
Executive Directors are subject to formal shareholding requirements, ensuring 
that their interests are closely aligned to those of Shareholders. These are 
currently 400% of salary for the CEO and 200% for the CFO.

The shareholding should be built up over a five-year period and maintained 
until retirement, and until an Executive Director meets their shareholding 
requirement they are required to retain 50% of the post-tax amount of vested 
shares from the Company incentive plans.

Adherence to these guidelines is a condition of continued participation in the 
equity incentive arrangements.

Shareholding guidelines remain in force for 2018.

CHAIRMAN AND NON-EXECUTIVE DIRECTOR (“NED”) FEES
Non-executive Directors are paid an annual fee and additional fees for 
chairmanship and membership of committees.

The Chairman receives an ‘all-in’ fee and does not receive any additional 
compensation for membership of committees.

Fees are reviewed annually. 

Fees for 20181 are:

Chairman fee – £350,000;

NED base fee – €100,000;

Senior Independent Director fee – £155,000; and

Audit and Remuneration Committee Chair 
Fee – €25,000.

With the exception of the Chairman (for the reasons 
detailed on page 58), the NED fees are unchanged 
from 2017.

1. In addition, Norbert Teufelberger received an annual fee of £175,000. Norbert was the former CEO of bwin.party and his role on the Board was to help with the integration of bwin.party into the 

Group and with implementation of the post-completion plan. He also advised on the Group’s strategy in German-speaking markets. The appointment was for an initial term of two years and he 

stepped down from the Board on 2 February 2018.

How is our Policy aligned with that for 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 Group.

The following table sets out our approach in more detail:

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

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 (see table below).

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 provided 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 have an established programme of training and development, building capability across 
all levels of the Group, and we hope to gain accreditation under the Investors in People 
Framework during 2018.

Our new development framework allows us to better benchmark our talent and drive all training, 
development and succession planning activities.

A diverse and inclusive workplace We pride ourselves on the diverse and varied background of our employees.

We are a highly diverse and culturally-rich organisation, with our workforce comprising 
59 different nationalities. See page 28 for further details.
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The following table sets out details of our incentive plans operated through the organisation.

Principles Participation (from 2018) Summary

ALL-EMPLOYEE 
BONUS PLAN

All employees except the Executive Directors A financial target is set at the beginning of the year, typically net gaming 
revenue growth; and

For 2017, the target was exceeded and employees received cash 
bonuses in Q1 2018.

ABP AND LTIP The Senior Executive Management Team 
may participate in these two plans

As set out on page 60.

PART C – ANNUAL REPORT ON REMUNERATION
The 2017 Annual Report on Remuneration contains details on the remuneration paid and awarded to Directors during the financial year 
ended 31 December 2017. 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 6 June 2018.

1. Directors’ remuneration for the year ending 31 December 2017
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 the component elements is provided 
in subsequent sections.

Base  
salary/fees 

€000

Taxable
benefits1

€000

Annual
variable

remuneration2

€000

Long-term 
variable 

remuneration 
€000

Pension 
€000

Total 
excluding 

legacy 
awards 

€000

Legacy 
awards 

€000

Total 
including 

legacy 
awards 

€000

Kenneth Alexander 2017 838 38 2,094 – – 2,970 17,692 20,662

2016 892 40 – – – 932 21,257 22,189

Paul Miles 2017 344 5 401 – 3 753 943 1,696

2016 – – – – – – – –

Richard Cooper 2017 80 3 – – – 83 1,305 1,388

2016 491 4 – – – 495 10,675 11,169

Lee Feldman3 2017 1,237 – – – – 1,237 8,846 10,083

2016 158 – – – – 158 9,072 9,231

Jane Anscombe 2017 67 – – – – 67 – 67

2016 – – – – – – – –

Karl Diacono 2017 100 – – – – 100 – 100

2016 100 – – – – 100 69 169

Peter Isola 2017 100 – – – – 100 – 100

2016 92 – – – – 92 – 92

Stephen Morana 2017 95 – – – – 95 – 95

2016 115 – – – – 115 – 115

Norbert 
Teufelberger

2017 200 – – – – 200 365 565

2016 194 – – – – 194 170 364

Will Whitehorn 2017 136 – – – – 136 – 136

2016 – – – – – – – –

1. Taxable benefits comprise a car allowance, housing allowance, private medical and life insurance.

2. Kenneth Alexander’s annual variable remuneration includes both the cash and deferred share element of 2017 bonus. 

3. Lee Feldman’s Chairman fee for 2017 includes an additional one-off fee of £950,000 which following deductions for local taxes, had to be invested in GVC shares that are subject to forfeiture. 

The forfeiture risk on 50% of the shares falls away on the second anniversary of payment and on the balance on the third anniversary. 

On 2 February 2018 Norbert Teufelberger stepped down as a Director having served his two-year term.
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Notes to the single figure remuneration table
The Committee recognises that the ‘single figures’ of total remuneration shown for several individuals are substantial. This primarily relates to 
legacy awards of share options made under the 2015 LTIP at the time of the acquisition of bwin.party digital entertainment plc. The plan was 
approved by shareholders with a strong level of support as part of the acquisition. Under the 2015 LTIP, individuals received awards of share 
options upon completion of the acquisition on 2 February 2016, which vest in tranches over the 30 months to August 2018.

The ‘single figure’ values for total remuneration shown above reflect the growth in share price over this period, and the strong alignment with other 
shareholders that this provides. The following chart illustrates this, showing how for the CEO 85% and 60% of the ‘single figure’ values for 2017 
and 2016, respectively, are as a result of share price growth over the relevant periods.
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As discussed in the statement by the Chair of the Remuneration Committee, the remuneration framework at GVC has developed rapidly over the 
last couple of years as the Company has grown. Going forward the structure of the incentive framework is aligned with UK best practice. 
The framework under the new Policy will result in lower levels of total remuneration from 2019 once all of the legacy awards have vested.

2017 Annual Bonus – Kenneth Alexander (CEO)
Under the terms of the Remuneration Policy approved by Shareholders at the General Meeting, Kenneth Alexander had a 250% of salary bonus 
opportunity for the 2017 financial year. The EBITDA targets were set in advance and based on the budget agreed by the Board at the beginning 
of the financial year and consensus forecasts at that time, notwithstanding that his participation was formalised late in the year due to having 
to wait for shareholder approval.

The EBITDA target was met in full for 2017 and as a result the bonus paid out at 100% of maximum, to be delivered 50% in cash and 50% 
in shares deferred for three years. As a result, Kenneth Alexander received £913,750 in cash and will receive an award of 100,576 shares 
(calculated based on the three-month average share price ending on 31 December 2017), as shown in the table below.

Performance 
condition Weighting

Threshold 
performance 

required (25% 
of maximum 

pay-out)

Target 
performance 

required (60% 
of maximum 

pay-out)

Maximum 
performance 

required (100% 
of maximum 

pay-out)
Actual 

performance

Annual bonus 
value for 

Threshold 
and Maximum 

performance 
(% of max)

Percentage 
of Maximum 
performance 

achieved

Percentage of 
salary bonus 

achieved

Clean EBITDA 100% €239m €252m €265m €274.2m 25% – 100% 100% 250%

TOTAL £ £1,827,500
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PART C – ANNUAL REPORT ON REMUNERATION continued
2017 Annual Bonus – Paul Miles (CFO)
Following his appointment in February 2017, Paul Miles was eligible for an annual bonus opportunity in respect of 2017. His maximum opportunity 
was 100% of base salary, subject to performance against a Net Gaming Revenue growth target. The target was met in full for 2017 and as such 
the full cash bonus was payable, as shown in the table below.

Performance 
condition Weighting

Threshold 
performance 

required

Target 
performance 

required

Maximum 
performance 

required
Actual 

performance

Annual bonus 
value for 

Threshold 
and maximum 

performance 
(% of max)

Percentage 
of maximum 
performance 

achieved

Percentage of 
salary bonus 

achieved

Net Gaming 
Revenue growth

100% €1,002m €1,002m €1,002m €1,008m £350,000 
– 100%

100% 100%

TOTAL £ £350,000

Legacy LTIP arrangements vesting in 2017
During the year ended 31 December 2017, a portion of the awards granted under legacy arrangements vested. All options are subject to the 
same single performance condition, namely that GVC’s Total Shareholder Return (“TSR”) must rank at median or above against the FTSE 250. 
Each tranche of the award has the TSR condition reviewed from the date of grant until the relevant vesting date. To the extent that the TSR 
condition is not met at that time, it shall be tested in the next quarter and at the end of the 30-month vesting period.

Vesting date
Portion of  

award vesting
Performance  

measures
Performance  

targets
Performance  

outcome
% of awards  

vesting

2 February 2017 1/9 Total Shareholder Return vs FTSE 250 Rank at median or above Above median 100%

2 May 2017 1/9 Total Shareholder Return vs FTSE 250 Rank at median or above Above median 100%

2 August 2017 1/9 Total Shareholder Return vs FTSE 250 Rank at median or above Above median 100%

2 November 2017 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 

options

Share price 
on grant 

date

Face 
value of  

award
Vesting 

date
No 

 vesting
Exercise 

price

Market 
value on 

date of 
vesting

Value of 
award 

included in 
single figure

Total  
(£)

Total  
(€)

K Alexander

8,789,075 5.11 44,912,173 02.02.17 977,563 4.22 6.55 2,277,722

02.05.17 977,564 4.22 7.57 3,274,839

02.08.17 977,564 4.22 7.775 3,475,240

02.11.17 977,564 4.22 9.32 4,985,576 14,013,378 16,052,324

P Miles

350,000 7.28 2,546,250 30.03.17 116,667 4.22 7.275 356,418

02.05.17 38,889 4.22 7.57 130,278

02.08.17 38,889 4.22 7.775 138,250

02.11.17 38,889 4.22 9.32 198,334 823,280 943,067

R Cooper1 4,399,037 5.11 22,479,079 02.02.17 488,782 4.22 6.55 1,138,862 1,138,862 1,304,566

L Feldman

4,399,037 5.11 22,479,079 02.02.17 488,782 4.67 6.55 918,910

02.05.17 488,782 4.67 7.57 1,417,468

02.08.17 488,782 4.67 7.775 1,517,668

02.11.17 488,782 4.67 9.32 2,272,836 6,126,882 7,018,344

N Teufelberger

200,000 5.11 1,022,000 02.02.17 22,222 4.22 6.55 51,777

02.05.17 22,222 4.22 7.57 74,444

02.08.17 22,222 4.22 7.775 78,999

P Miles 02.11.17 22,222 4.22 9.32 113,332 318,552 364,902

1. Richard Cooper left GVC on 28 February 2017 and upon leaving forfeited all unvested option awards (over a total of 2,932,691 shares).
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Arrangements for the Chairman
Lee Feldman received a cash bonus of £879,806 in respect of 2017, being the difference between the exercise price on his share options of £4.67, 
and the issue price of £4.22 for the 4/9ths of the award that vested in the year. The higher exercise price was due to certain limitations associated 
with the grant of options to individuals subject to US federal income taxes. Lee Feldman is required to reinvest half of the cash bonus (after taxes) 
into GVC shares.

In addition, Lee Feldman received a one-off payment of additional fees of £950,000 which (after the deduction of applicable taxes) has to be 
invested in GVC shares; these shares are subject to a risk of forfeiture: the forfeiture risk on 50% of the shares will be removed on the second 
anniversary of the date of payment with the risk removed on the third anniversary subject solely to continuing to hold office as a Director. He is no 
longer eligible to participate in the Company’s incentive arrangements under the new Policy, and he now has a 12-month notice period with the 
only entitlement being to fees over the notice period (his previous cessation of employment provisions included two year’s fees and bonus (2015 
being the reference year) in certain circumstances).

2. Share awards granted during the year
The table below sets out details of the awards granted following the December 2017 General Meeting under the new LTIP. Awards were made 
in December 2017 to ensure that following the 2018 grant there would be two subsisting cycles of awards in place prior to the final vesting 
of the legacy share options in August 2018. Vesting is dependent on three-year performance against stretching EPS and relative TSR targets.

Name Award type
Basis on which 

award made
Face value 

of award
Shares 

awarded

Percentage of 
award vesting 

at threshold 
performance  

%

Maximum 
percentage of 
face value that 

could vest  
%

Performance 
conditions

Kenneth Alexander LTIP Annual £1,827,500 242,587 25% 100% Relative TSR 
and EPS equally 

weighted

Paul Miles LTIP Annual £700,000 94,339 25% 100% Relative TSR 
and EPS equally 

weighted

The awards were granted on 28 December 2017. The performance period is 1 January 2017 to 31 December 2019 and the conditions are set out 
below. Awards will vest, subject to the level of performance achieved, on 28 December 2020. The share price used to determine the face value 
was 927.50p.

Performance condition Weighting (% of award) Performance target Vesting schedule

RELATIVE TSR VS. FTSE 250 50% Median of Comparator Group 25%

Median to Upper Quartile Straight-line interpolation between 25% 
and 100% 

Upper Quartile of Comparator Group 100%

EPS (CUMULATIVE EPS 
OVER 3 YEAR PERIOD)

50% Threshold 180 cents 25%

Threshold 180 cents to Maximum 214 cents Straight-line interpolation between 25% 
and 100% 

Maximum 214 cents 100%

3. Payments to past Directors or for loss of office (audited)
During the year, the former Group Finance Director, Richard Cooper received £223,000 as a payment in lieu of notice. In line with the normal 
vesting schedule, 1/9th of Richard Cooper’s option award vested in February 2017 prior to his departure. The remaining unvested awards (6/9ths) 
lapsed on his departure.

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

J Anscombe 20 June 2017 Letter of appointment: three-year period Remaining period

K Diacono December 2008 Letter of appointment: three-year period Remaining period

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

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

W Whitehorn 23 March 2017 Letter of appointment: three-year period Remaining period
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4. Statement of Directors’ shareholding and share interests 
Shareholding and other interests at 31 December 2017 (audited)
Directors’ share interests are set out below:

Director

Number of 
beneficially

owned shares1 % of salary/fees

Total interests 
subject to 
conditions

Total vested 
interests 

unexercised

Total interests 
subject to 
conditions

Total interests 
unexercised

Total interests 
at 31 December 

2017

K Alexander 1,898,788 2341.84% 0 0 2,932,692 0 4,831,480

P Miles 0 0 0 0 116,667 233,333 350,000

L Feldman 734,141 1940.23% 0 0 1,466,345 0 2,200,486

J Anscombe 1,406 9.08% 0 0 0 0 1,406

K Diacono 0 0 0 0 0 0 0

P Isola 0 0 0 0 0 0 0

S Morrana 0 0 0 0 0 0 0

N Teufelberger 755,276 3992.17% 0 0 28,571 28,572 812,419

W Whitehorn 0 0 0 0 0 0 0

 

Shareholders should note that as at 31 December 2017 the value of the CEO’s and Chairman’s shareholdings were £17.56m and 
£6.79m respectively. These represent 2,342% of the CEO’s annual basic salary and 1,940% of the Chairman’s current annual fee. 
These shareholdings represent much larger holdings by value than the stock held by the CEOs and chairmen of other listed online gaming 
companies and demonstrate that the CEO and Chairman’s interests are closely aligned with those of GVC’s shareholders. 

The CFO Paul Miles also met and exceeded the new shareholding guidelines at 31 December 2017 in respect of his vested but unexercised 
options. Between 31 December 2017 and the date that this report was signed off, no share options were exercised. A further 1/9th of the 
share options vested in February 2018 resulting in the movement of share options from “Total interests subject to conditions” to “Total 
interests unexercised”.

5. CEO pay versus performance
Total Shareholder Returns and CEO 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 GVC is part of the index 
as of 31 December 2017.

Feb-2016 May-2016 Aug-2016 Nov-2016 Feb-2017 May-2017 Aug-2017 Nov-2017

GVC HOLDINGS VS FTSE 250 VS FTSE 350
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Source: Datastream

GVC Holdings

FTSE 350 Travel and Leisure Index

240

220

200

180

160

140

120

100

80

(£)

66

GVC Holdings PLC | Annual Report 2017

REMUNERATION: 
DIRECTORS’ REMUNERATION REPORT
CONTINUED

REMUNERATION REPORT CONTINUED



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 
existed in its current form.

December 2017 December 2016 December 2015

K ALEXANDER K ALEXANDER K ALEXANDER
Role CEO CEO CEO

Single figure of total remuneration (€m) 20.66 22.19 4.69

Annual Bonus pay-out (% maximum) 100 – –

LTIP vesting (% maximum) – – –

Legacy award vesting (% maximum) 100% 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 
requirements of the Regulations are satisfied in full.

6. Relative importance of the 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 2017 2016 % change

Staff costs (€m) 130.7 136.7 (4.4)

Distributions to shareholders (€m) 141.0 0 100

7. CEO pay versus all employees
The following table sets out the change in the remuneration paid to the CEO from 2016 to 2017 compared to the average percentage change 
for employees. The CEO’s remuneration disclosed in the table below has been calculated to take into account base salary, taxable benefits 
and annual bonus (including any amount deferred). The employee pay has been calculated using the annual salary, taxable benefits and 
annual bonus.

Salary Taxable benefits Bonus

2017  
£000

2016  
£000 

Percentage 
change

2017  
£000

2016  
£000

Percentage 
change

2017  
£000

2016  
£000

Percentage 
change

Group Chief 
Executive Officer1

731 731 0% 33 33 0% 1,828 0 n/a

Average per employee 46 45 2% 2 2 0% 11 10 6%

1. The CEO’s annual salary was increased to £750,000 on 14 December 2017 following the approval by shareholders of the updated Remuneration Policy.
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8. Consideration by the Committee of matters relating to Directors’ remuneration
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 2017 Independent

Number of meetings 
held during tenure 

during the year
Number of meetings 

attended

J Anscombe1 Yes 2 2

K Diacono2 Yes 2 2

L Feldman3 Yes 1 1

P Isola Yes 3 3

S Morana Yes 3 3

Will Whitehorn4 Yes 3 3

1. Jane Anscombe was appointed to the Remuneration Committee and became the Chair on 20 June 2017.

2. Karl Diacono ceased to be a member of the Remuneration Committee on 20 June 2017.

3. On appointment as Chairman of the Board Lee Feldman was considered to be independent. He ceased to be a member of the Remuneration Committee on 26 May 2017. 

4. Will Whitehorn was appointed to be a member of the Remuneration Committee on 20 June 2017. 

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

The comprehensive remuneration policy review and subsequent shareholder consultation exercise;

Determining the payouts from the annual bonus arrangements for 2017;

Determining the satisfaction of the periodic TSR performance conditions attaching to the outstanding legacy share option awards; and

Approval of the 2017 LTIP awards and their associated performance conditions.

In addition, the Remuneration Committee met in February 2018 to consider the draft 2017 Annual Report on Remuneration, proposed 2018 salary 
increases for the CFO and senior executives, satisfaction of the performance targets for the general employee 2017 bonus and the CEO’s 2017 
Annual and Deferred Bonus Plan award and to consider the matters for the Committee to review in 2018.

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 2017 from PwC in connection with remuneration matters including support with the review of the 
remuneration policy and shareholder consultation exercise, pay benchmarking and 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 other services provided during the year by PwC, 
which only included advice in respect of a tax assessment appeal in Greece, 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 £214,500. Fees were 
determined based on the scope and nature of the projects undertaken for the Committee.

9. Implementation of the Remuneration Policy in 2018
The CEO, Kenneth Alexander, received an increase in his basic annual salary from £731,000 to £750,000 on 14 December 2017 when 
shareholders approved the updates to the Company’s Remuneration Policy. The CFO, Paul Miles, had his annual salary increased from £350,000 
to £357,350 effective from the start of 2018. Both salary increases are in line with the percentage increases received by other Gibraltar and UK 
employees in the Group.

Annual bonuses will be earned in line with the Remuneration Policy approved by our shareholders in December 2017. The CEO’s and CFO’s 
bonus for 2018 will be based on performance against targets set by the Committee shortly after completion of the acquisition of Ladbrokes Coral. 
The maximum opportunity for our CEO and CFO will be 250% and 200% of base salary respectively. 25% of the maximum opportunity will be 
payable for threshold performance and 60% will be payable for target performance. One-half of any annual bonus earned will be deferred and 
awarded in GVC shares, which will vest after three years.
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Long Term Incentive Plan awards will be awarded to the CEO and CFO with a face value of 300% and 250% of base salary respectively. To the 
extent that the performance tests are met over a three-year period, the net number of shares awarded will be subject to a further two-year holding 
period. The performance conditions for these awards will be set by the Committee shortly after completion of the acquisition of Ladbrokes Coral. 
25% of the award will vest for performance at threshold, increasing on a sliding scale to 100% vesting for maximum performance.

In view of the prospective transaction with Ladbrokes Coral, the Remuneration Committee will review the targets for outstanding incentives 
following completion of the transaction.

If the transaction proceeds, Paul Miles will be leaving the Board of GVC and his termination arrangements will be disclosed on the Company’s 
website in due course. Paul Miles will be succeeded by Paul Bowtell, Ladbrokes Coral’s CFO. As disclosed in the GVC prospectus dated 
9 February 2018, Paul Bowtell will be entitled to an annual salary of £656,000, representing a basic salary of £535,500 (equivalent to his 
Ladbrokes Coral salary) plus £120,500 in lieu of pension contributions he is entitled to under his service agreement with Ladbrokes Coral. 
His participation in the Company’s incentive plans will be based on his basic salary of £535,500.

10. Consideration of shareholder views
The Remuneration Committee takes the views of the shareholders seriously and these views are taken into account in shaping remuneration 
policy and practice. Given the disappointing level of support that the Annual Report on Remuneration received at the 2017 AGM, views expressed 
by shareholders were considered when designing the revised Remuneration Policy. In particular, the Committee consulted its major shareholders 
and the main shareholder representative bodies on the revised Remuneration Policy to understand whether their concerns had been adequately 
addressed by the more traditional incentive structure and best practice policy features. The Committee is grateful for the time taken to consider 
the Committee proposals and provide feedback. At the end of the consultation, the majority of our major shareholders indicated they were 
supportive of the revised Remuneration Policy and the resolution passed at the 2017 General Meeting, albeit with a minority voting against the 
Policy, we understand predominantly due to the level of incentive opportunity.

11. Shareholder voting
As explained above, the updated Directors’ Remuneration Policy was put to a binding vote at the General Meeting on 14 December 2017. 
The voting result, together with voting outcome in respect of the adoption of the Annual and Deferred Bonus Plan and the 2017 LTIP were 
as follows:

Resolution
Votes  

for
% of  

votes cast
Votes  

against
% of  

votes cast
Votes cast 

in total

% of issued 
share capital 

voted
Votes  

withheld

To approve the updated 
Directors’ Remuneration Policy

148,035,292 72.50 56,145,802 27.50 204,181,094 67.23 11,018

To approve the GVC Annual 
and Deferred Bonus Plan 

150,330,551 73.63 53,850,702 26.37 204,181,253 67.23 10,859

To approve the GVC 2017 LTIP 179,413,463 87.87 24,766,175 12.13 204,179,638 67.23 12,474

The 2016 Chairman’s Annual Statement and the Annual Report on Remuneration were subject to an advisory vote at the AGM on 20 June 2017. 
Below we outline the voting outcomes in respect of approving the Directors’ Remuneration Report and approving the Director Remuneration 
Policy on 20 June 2017.

Resolution
Votes  

for
% of  

votes cast
Votes  

against
% of  

votes cast
Votes cast 

in total

% of issued 
share capital 

voted
Votes  

withheld

To approve the Directors’ 
Remuneration Report

129,532,003 56.92 98,048,257 43.08 227,580,260 75.69 1,894

To approve the Directors’ 
Remuneration Policy

205,214,885 90.17 22,361,595 9.83 227,576,480 75.69 5,674

JANE ANSCOMBE
CHAIR OF THE REMUNERATION COMMITTEE 
8 March 2018
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