
DIRECTORS’ REMUNERATION REPORT CONTINUED

Directors’ Remuneration Policy 

 Subject to the approval by shareholders at the 2017 AGM, the policy for Executive Directors, as set out below, will apply from 2017  
and will be available to view at www.ihgplc.com/investors under Corporate governance.

The Committee will consider the Remuneration Policy annually to ensure it remains aligned with strategic objectives. However, it is intended that 
the policy set out below will apply for three years from the 2017 AGM; if any amendments need to be made to the policy within that time frame, it 
will first be presented to be voted upon by shareholders.

Future policy table

 Salary (100% cash)
Link to strategy To attract and retain the key talent responsible for delivering our strategic objectives. Recognises the value of the role and the 

individual’s skill, performance and experience.
Operation Base salary is reviewed annually and fixed for 12 months from 1 April. 

In reviewing salaries, the Committee may consider:

• business performance;
• personal performance;
• the average salary increases for the wider IHG workforce; and
• current remuneration assessed against comparable opportunities for an individual to ensure competitiveness.

Maximum opportunity Over the policy period, salaries for current Executive Directors will increase, subject to individual performance, in line with the range  
of increases applying to the corporate UK and US employee population, except where there is a change in role or responsibility 
or another need arises to reassess the competitiveness of salary which warrants either a lesser or a more significant increase. 
Any such change will be fully explained.

Newly promoted or recruited Executive Directors may, on occasion, have their salaries set below the conventional remuneration 
level while they become established in role. In such cases, salary increases may be higher than the corporate UK and US employee 
population until the target positioning is achieved.

Performance framework The results of an individual’s annual performance appraisal give an overall personal performance rating (OPR), which is considered 
when reviewing salary levels.

 Benefits
Link to strategy To attract and retain the key talent responsible for delivering our strategic objectives with competitive benefits which are consistent 

with an individual’s role and location.
Operation IHG pays the cost of providing the benefits on a monthly basis or as required for one-off events.
Maximum opportunity The value of benefits is dependent on location and market factors.

Benefits may include the cost of independent financial advice, car allowance/company car, private healthcare/medical assessments 
and other benefits provided from time to time. Benefits would be restricted to the typical level for the role and location of an  
Executive Director.

Benefits may also include relocation and expatriate or international assignment costs where appropriate, including for example:

• cost of living allowance;
• travel costs;
• housing allowance;
• professional advice;
• education allowances;
• tax equalisation;
• medical expenses; and
• relocation allowance.

Relocation and expatriate or international assignment costs would be restricted to the typical level for the role and location 
of an Executive Director.

Performance framework None.

 Pension
Link to strategy To attract and retain the key talent responsible for delivering our strategic objectives with appropriate contribution rates to provide 

funding for retirement.
Operation UK Executive Directors are eligible to join the IHG UK Defined Contribution Pension Plan (IC Plan). A cash allowance in lieu of pension 

contributions is offered, for example, where pension contributions would be less tax efficient than cash.

Non UK Executive Directors may be eligible for an alternative local company retirement plan, for example, a DC 401(k) Plan 
and a DC Deferred Compensation Plan currently operating in the US. 

Maximum opportunity Salary is the only element of remuneration that is pensionable, and the current maximum employer contribution level for executives  
in the IC Plan is 30% of salary.

Other contribution rates may apply in alternative local retirement plans and the Committee has the discretion to reduce or increase 
employer contribution rates for Executive Directors in exceptional circumstances where conditions so warrant.

Performance framework None.
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  Annual Performance 
Plan (APP)

(50% cash and 50% IHG PLC shares deferred for three years)

Link to strategy • Drives and rewards annual performance against both financial and non-financial metrics.
• Aligns individuals and teams with key strategic priorities.
• Aligns short-term annual performance with strategy to generate long-term returns to shareholders.

Operation •  Awards are made annually, 50% in cash after the end of the relevant financial year and 50% in the form of share awards which  
vest after three years subject to leaver provisions. 

•  The Committee has discretion to make awards wholly in cash rather than part-cash and part-shares, in exceptional circumstances.
•  The share awards are made in the form of conditional awards or forfeitable shares, the latter having the right to receive dividends 

and vote at general meetings.
• Malus and clawback apply to the awards. See page 80 for details.
• The Committee may exercise reasonable discretion to adjust an award made under the APP upwards or downwards after  

application of the performance measures to take into account any relevant factors, including but not limited to, performance  
relative to IHG’s competitors and extent of achievement across all measures, provided that in no case will an award exceed  
the maximum opportunity stated.

Maximum opportunity Maximum annual award is 200% of salary.
Performance framework • 70% is based on EBIT achievement vs target.

• 30% is based on a mixture of personal and strategic measures which are reviewed annually and the weighting, measures and targets 
determined by the Committee and set in line with key strategic priorities.

• Measures for 2017 will be as per 2016 ie EBIT (70%), Guest Love (20%) and OPR (10%) – see page 78 for further detail.
• Target award is 115% of salary; threshold is up to 50% of target award for each measure.
• Overall performance ratings of less than 3 affect the outcome of the APP award. An OPR of less than 2 results in no award being 

made; an OPR of 2 (threshold) reduces awards by 50%; and an OPR of 2.5 reduces awards by 25%.

  Long Term Incentive Plan 
(LTIP)

(100% IHG PLC shares)

Link to strategy Drives and rewards delivery of sustained long-term performance on measures that are aligned with the interests of shareholders.
Operation • Annual conditional awards of shares which vest after a period of three years, or such longer period as the Committee determines, 

subject to the achievement of corporate performance targets.
• The Committee may also impose such post-vesting holding periods as it may, at its discretion, determine.
• The Committee also has discretion to make awards in cash rather than shares, in exceptional circumstances.
• Malus and clawback applies to awards. See page 80 for details.

Maximum opportunity The maximum annual award is 205% of salary. The Committee has no current intention to award more than the policy maximum, but if 
exceptional and unforeseen circumstances arise that warrant it, the Committee has discretion to increase this to 300% of salary under 
the LTIP rules. Any such award will be fully explained.

Performance framework • The measures are reviewed and may be changed by the Committee annually to ensure alignment with strategic objectives.
• Minimum performance results in 20% vesting and all targets measured over a performance period of at least three years.
• The Committee may make adjustments to targets and/or measures if a significant one-off event occurs that makes one or more 

of the existing targets and/or measures no longer appropriate. The Committee may also adjust awards if a significant one-off 
event happens that makes the original performance measures no longer appropriate. Any such adjustments would be disclosed 
at the first appropriate opportunity.

New for 2017 policy • Measures for the 2017/19 cycle are Total Shareholder Return (TSR), total gross revenue, net System size growth and cash flow – see 
pages 78 and 79 for further detail.

• The Committee will review the vesting outcomes under the absolute measures (for the 2017/19 LTIP this will be total gross revenue, 
net System size growth and cash flow measures) at the end of each three-year cycle against an assessment of Group earnings, the 
quality of financial performance and growth over the period, including relative growth against the market, and the efficient use of 
capital. If the Committee determines that the vesting outcomes do not appropriately reflect the performance of the Group, it will 
consider reducing the number of shares that vest. The performance and vesting outcomes and any use of discretion will be fully 
disclosed and explained in the relevant Directors' Remuneration Report.

 Shareholding requirements
•  The guideline shareholding requirement is 300% of salary for the Chief Executive Officer and 200% for other Executive Directors
•  Executive Directors are expected to hold all shares earned (net of any shares sales required to meet personal tax liabilities), until the guideline shareholding 

requirement is achieved. See page 72 for details.
New for 2017 policy • From 2018, the full guideline shareholding requirements will continue for six months, and 50% of the requirements for a further 

six months, post-cessation of employment.
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DIRECTORS’ REMUNERATION REPORT CONTINUED

Measures for 2017/19 LTIP cycle

Measure Definition Weighting (%) Vesting

Total Shareholder 
Return (TSR)

IHG’s performance against a comparator group 
of global hotel companies. TSR is the aggregate 
of share price growth and dividends paid, 
assuming reinvestment of dividends in the 
Company’s shares during the three-year 
performance period.

40 Threshold – median of comparator group (20% of TSR element vests).

Maximum – upper quartile of comparator group (100% of TSR element vests).

Vesting will be on a straight-line basis in between the two points above.

Total gross revenue Cumulative increase over three-year  
performance period.

20 The targets for these measures are, in the opinion of the Directors, commercially 
sensitive, and will therefore be disclosed in full retrospectively at the end of the 
LTIP cycle. Disclosure in advance would give IHG’s major competitors an unfair 
commercial advantage, providing them with access to key financial and growth 
targets from IHG’s three-year plan. These competitors would not be subject to the 
same obligation to make such information available, as they are either unlisted or 
listed on a stock exchange other than the London Stock Exchange. We will provide 
updates on an annual basis to give an indication of actual performance against 
targets and full disclosure of targets and performance will be provided 
retrospectively after the end of the performance period.

Net System  
size growth

Increase in number of IHG rooms over  
three-year performance period.

20

Cash flow Cumulative annual cash generation  
over three-year performance period.

20 Targets for the three years from 2017 are due to be set at the Board’s annual 
strategy meeting in March 2017 and are not, therefore, available at the time  
of writing this report. The agreed targets, which will apply in respect of the 2017–19 
LTIP cycle, will be disclosed in full in the 2017 Directors’ Remuneration Report.

Illustrative scenarios 
Below is an illustration of the value that could be received by each Executive Director under the Directors’ Remuneration Policy in respect  
of 2017, showing:

• minimum, which includes salary, benefits and employer pension contributions only (total fixed pay); 
• on-target, which includes total fixed pay and assumes an on-target award for the APP (115% of salary) and 50% of maximum LTIP award vesting; and
• maximum, which includes total fixed pay and a maximum award under the APP and LTIP.

The salaries included are those that will apply from 1 April 2017. The benefit values included are estimates. The amounts shown in relation to APP 
and LTIP do not take account of any potential share price appreciation.

Notes to future policy table
Measures for 2017 APP

Measure Definition Weighting (%) Performance objective

EBIT Earnings Before Interest and Tax –  
a measure of IHG’s operating profit before exceptional items for the year.

70 Achievement against target.

Guest Love Guest satisfaction rating. 20 Year-on-year improvement in score.
OPR Personal performance measure of individual’s contribution to the  

business and the results.
10 Achievement against targets.

Why have we chosen these measures?
EBIT is a key measure of business performance for our shareholders and is a function of other critical measures, such as net rooms growth, 
RevPAR, profit margin and fee revenues. Guest Love is an important and robust measure of the strength of our brands and our ability to grow 
lifetime relationships with guests. OPR reflects an individual’s contribution towards the achievement of specific and measurable targets based on 
a range of the most important financial and strategic objectives for the year.

How are performance targets set?
Targets may be set relative to budget and/or by reference to prior results and may contain a performance range to incentivise outperformance and 
minimum performance levels relative to budget and/or prior experience to ensure that poor performance is not rewarded. The 2017 targets are set 
by the Committee and senior management, taking into account IHG’s growth ambitions, market expectations and the circumstances and relative 
performance at the time, with the aim of setting stretching achievement targets for senior executives which will reflect successful outcomes for 
the business based on its strategic objectives for the year.

Directors’ Remuneration Policy continued
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Why have we chosen these measures?
We believe that TSR continues to be a key measure of long-term success and aligns the interests of Executive Directors with those of shareholders. 
However, there is an increased focus on ongoing operational excellence under our asset light business model and TSR will therefore reduce from  
a 50% to a 40% weighting in the LTIP. A rooms measure will remain in the form of net System size growth, reflecting the importance of building 
and leveraging our scale. Two new measures will be introduced: total gross revenue, which includes food and beverage income from owned and 
managed hotels and reflects our diverse income sources; and cash flow, to support our focus on delivering high-quality organic growth, which 
means delivering consistent, sustained growth in cash flows and profits over the long term. Together, we believe these measures represent the 
right balance of focus on growth and quality and position our executive remuneration in line with both our long-term strategic aims and the 
expectations of our shareholders.

How are performance targets set?
Targets may be set relative to the expected outcomes of IHG’s long-range business plan and other long-term strategic objectives and may contain a 
performance range to incentivise outperformance and minimum performance levels to ensure that poor performance is not rewarded. The targets 
for the 2017/19 LTIP are set by the Committee, taking into account IHG’s long-range business plan, market expectations and the circumstances 
and relative performance at the time, with the aim of setting stretching achievement targets for senior executives which will reflect successful 
outcomes for the business based on its long-term strategic objectives. After completing a robust review process, the comparator group of 
companies against which outcomes are measured for the 2017/19 cycle has been updated and comprises the following: Accor Hotels; Choice 
Hotels International Inc.; Hilton Worldwide; Hyatt Hotels Corporation; Marriott International Inc.; Melia Hotels International; Millennium & 
Copthorne Hotels; NH Hotel Group; and Wyndham Worldwide Corp. 

Dilution of Company shares
Incentive plan rules provide that issuance of new shares or re-issued treasury shares, when aggregated with all other share schemes, must not 
exceed 10% of issued share capital in any rolling 10-year period.

Policy on payment for loss of office
As per the DR Policy, Executive Directors have a notice period from the Group of 12 months. However, neither notice nor a payment in lieu of notice 
will be given in the event of gross misconduct. In the event of an Executive Director terminating employment, any compensation payable will be 
determined in accordance with the terms of their service contract and the rules of any relevant incentive plan. Where possible, the Group will seek 
to ensure that, if a leaver mitigates their losses, for example, by finding new employment, there will be a corresponding reduction in compensation 
payable for loss of office. An Executive Director may have an entitlement to compensation in respect of their statutory rights under employment 
protection legislation in the UK or other relevant jurisdiction. 

The following table sets out the basis on which payments for loss of office may be made: 

Remuneration 
component Circumstances and approach taken (including but not limited to):
Salary and contractual 
benefits, including 
pension

Good leaver: Paid up to date of termination or in lieu of notice, if applicable.

Other leaver: Paid up to date of termination or in lieu of notice, if applicable.

Death: Paid up to date of death.
APP award for year  
of termination

Good leaver: Pro-rated award for year up to date of termination, or later date in exceptional circumstances subject to Committee 
discretion. No accelerated payment, other than in exceptional circumstances and where permitted under the plan rules subject 
to Committee discretion. Award made 50% cash and 50% in shares deferred for three years from grant, other than in exceptional 
circumstances and where permitted under the plan rules subject to Committee discretion.

Other leaver: No award for year of termination, other than in case of termination after end of performance period but before award date  
(in which case cash portion only of award will be paid); and in exceptional circumstances subject to Committee discretion.

Death: Pro-rated award for year up to date of death, paid fully in cash and accelerated, other than in exceptional circumstances subject  
to Committee discretion.

Unvested APP deferred 
share awards

Good leaver: Vest on usual vesting date, other than in exceptional circumstances subject to Committee discretion.

Other leaver: Forfeited, other than in exceptional circumstances subject to Committee discretion; and in the event of a termination in 
connection with a takeover or reconstitution (in which case unvested APP deferred share awards will have accelerated vesting on the  
date of termination, unless the Committee determines otherwise).

Death: Accelerated vesting unless Committee decides otherwise.
Unvested LTIP awards Good leaver: Vest on usual vesting date to extent performance conditions met, other than in exceptional circumstances subject to 

Committee discretion. Number of shares vesting is pro-rated to date of termination, or other date subject to Committee discretion.

Other leaver: Forfeited, other than in exceptional circumstances subject to Committee discretion. No shares awarded or cash paid  
under any circumstances in the event of termination due to gross misconduct.

Death: Accelerated vesting: Committee has discretion to determine number of shares vesting, taking into account proportion of 
performance period elapsed and extent to which performance conditions are satisfied.

Good leaver status will be applied in accordance with the rules of incentive plans, where applicable, and may include retirement, ill-health,  
transfer of undertaking or redundancy. In the case of the LTIP rules, the Committee has discretion to apply good leaver status and, in doing so,  
will consider factors such as personal performance and conduct, overall Group performance and the specific circumstances of the Executive 
Director’s departure including, but not restricted to, whether the Executive Director is leaving by mutual agreement. The Committee would only 
seek to exercise this and its other discretions under the APP and LTIP plan rules in exceptional circumstances and the application of any such 
discretion would be disclosed in full as required in the relevant announcement and Annual Report on Directors’ Remuneration.

Directors’ Remuneration Report

STR
ATEG

IC R
EP

O
R

T
G

O
VER

N
A

N
C

E
G

R
O

U
P FIN

A
N

C
IA

L STATEM
EN

TS
A

D
D

ITIO
N

A
L IN

FO
R

M
ATIO

N
PA

R
EN

T C
O

M
PA

N
Y FIN

A
N

C
IA

L STATEM
EN

TS

79IHG Annual Report and Form 20-F 2016



DIRECTORS’ REMUNERATION REPORT CONTINUED

Use of discretion by the Remuneration Committee
1. Malus and clawback in incentive plans
The APP and LTIP rules allow the Committee discretion to reduce 
the level of unvested share awards if circumstances occur that, in 
the reasonable opinion of the Committee, justify a reduction in one 
or more awards granted to any one or more participants. The malus 
provisions relate to unvested awards only. The circumstances in which 
the Committee may consider it appropriate to exercise its discretion 
include the following:

• misconduct that causes significant damage or potential damage  
to IHG’s prospects, finances or brand reputation; and/or

• actions that lead to material misstatement or restatement  
of accounts. 

This may include, where appropriate, negligence on the part  
of Executive Directors.

A clawback provision applies to Executive Directors in respect of  
the APP cash awards and LTIP cycle awards from 2015/17 onwards. 
The provision applies for three years from the date of payment (for  
the APP cash award) and the date of vesting (for the LTIP award). 
Clawback may be operated in the event of gross misconduct on the 
part of the employee and/or material misstatement in Company 
or Group financial statements. 

These features help ensure alignment between executive reward  
and shareholder returns.

2. Other uses of discretion
The Committee reserves certain discretions in relation to the 
outcomes for Executive Directors under the Group’s incentive  
plans. These operate in two main respects:

• enabling the Committee to ensure that outcomes under these plans 
are consistent with the underlying performance of the business and 
the experience of shareholders, at the same time as providing a high 
degree of clarity for shareholders as to remuneration structure and 
potential quantum; and

• enabling the Committee to treat leavers in a way that is fair and 
equitable to individuals and shareholders under the incentive plans.

The discretions that can be applied in the case of leavers under the 
APP and LTIP are set out in the section ‘Policy on payment for loss  
of office’ on page 79.

The discretions that can be applied in respect of the APP and LTIP in 
the event of a corporate transaction, such as a takeover or merger, 
include the ability to determine:

• the period for which awards may be pro-rated;
• whether awards are payable as cash or shares;
• the vesting date for awards and whether or not they may 

be accelerated;
• if a transaction occurs prior to the end of a performance period,  

the extent to which performance conditions have been met;
• in the event that a transaction involves the exchange of IHG PLC 

shares for shares in another company, whether existing share 
awards may be replaced by an appropriate proportion of shares  
in a new company; and

• any such action as it may think appropriate if other events happen 
which may have an effect on awards.

Any exercises of discretion by the Committee will be fully disclosed  
and explained in the relevant year’s Annual Report on Directors’ 
Remuneration.

Directors’ Remuneration Policy continued

Approach to recruitment remuneration
The remuneration of any new Executive Director will be determined  
in accordance with the Directors’ Remuneration Policy on pages 76  
to 77 and the elements that would be considered by the Group for 
inclusion are:

• salary and benefits, including defined contribution pension 
participation;

• participation in the APP with 50% cash and 50% deferred share 
elements:
 - pro-rated for the year of recruitment to reflect the proportion  

of the year remaining after the date of commencement of 
employment; and

 - if commencement date is after 1 October in the year, no award 
would normally be made for that year; and

• participation in the LTIP:
 - pro-rated awards would be made in relation to LTIP cycles 

outstanding at the time of recruitment; but
 - no pro-rated award would be made for an LTIP cycle that has less 

than nine months to run at the date of commencement of employment. 

In addition, the Committee may, in its discretion, compensate a newly 
recruited Executive Director for incentives foregone from previous 
employment as a result of their resignation. The Committee would 
seek validation of the value of any potential incentives foregone. Awards 
made by way of compensation for incentives foregone would be made 
on a comparable basis, taking account of performance achieved 
(or likely to be achieved), the proportion of the performance period 
remaining and the form of the award. Compensation would, as far  
as possible, be in the form of LTIP or deferred share awards in order  
to immediately align a new Executive Director with IHG performance.

The maximum annual level of variable remuneration that may be 
granted to a newly-recruited Executive Director would be in line 
with that of the existing Executive Directors:

• APP award: 200% of salary, of which 50% of any award will be paid  
in cash and 50% in the form of shares deferred for three years; and

• LTIP award: 205% of salary for a full LTIP cycle commencing  
after appointment, plus pro-rated awards in relation to LTIP  
cycles outstanding at the time of recruitment (up to a further  
205% of salary).

This excludes any remuneration that constitutes compensation for 
incentives foregone and any relocation and expatriate or international 
assignment costs. 

Consideration of shareholder views
Shareholder interests are central to decisions on remuneration. 
Recruiting and retaining quality management is important to the 
generation of shareholder return. At the same time, IHG does not 
operate in a vacuum and remuneration decisions need to take account 
of the practices in the sector, the remuneration of IHG employees 
overall and of course business performance. We were pleased to  
see the substantial support for our 2015 Annual Report on Directors’ 
Remuneration, approved by a majority of 98.58%. As part of the review 
of incentive plans undertaken in 2015 and 2016, the Chairman of  
the Remuneration Committee met with a number of our largest 
shareholders, proxy voting agencies and industry bodies, such 
as the Investment Association, to discuss our remuneration policy 
design and its links to business strategy. The feedback from these 
meetings, while not always consistent, has helped us to refine 
the small number of changes proposed to DR Policy from 2017, 
specifically the new absolute measures in the LTIP and the 
related sharpening of Committee discretion designed to 
strengthen the focus on operational excellence.
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Consideration of employment conditions elsewhere in the Group
The Committee takes into consideration the pay and conditions of 
employees throughout the Group when determining remuneration  
for its Executive Directors. In addition to the review of DR Policy during 
2015 and 2016, the Committee reviewed the remuneration structure  
of other senior employees and agreed changes which were designed  
to ensure a clear and consistent approach to remuneration that is 
aligned to the business needs; consistent with the Group’s reward 
philosophy, strategy and objectives; fair and attractive to colleagues; 
and rewards the behaviours and outcomes which will deliver 
shareholder value.

Employees’ pay across the Group is compared to cross-industry 
standards to ensure fair pay for each job. The Group does not consult 
with employees as part of the process of determining the DR Policy. 
However, selected senior employees were consulted as part  
of the remuneration review referred to above; and questions on 
the performance of Executive Committee members, including the 
Executive Directors, are included in annual employee engagement 
surveys. While formal internal comparison measurements are not 
used in determining Executive Directors’ remuneration, the Committee 
makes decisions in the knowledge of pay and incentive arrangements 
of the rest of the Group, upon which the Committee is briefed regularly.

Service contracts and notice periods for Executive Directors
The Committee’s policy is for all Executive Directors to have 
rolling service contracts with a notice period of 12 months. All 
new appointments will have 12-month notice periods, unless, 
on an exceptional basis to complete an external recruitment 
successfully, a longer initial notice period reducing to 12 months is 
used. This is in accordance with the UK Corporate Governance Code.

All Executive Directors’ appointments and subsequent  
re-appointments are subject to election and annual re-election  
by shareholders at the AGM.

Details of current Executive Directors’ contracts

Executive  
Director

Date of  
original appointment

Notice  
period

Richard Solomons 10 February 2003 12 months
Paul Edgecliffe-Johnson 1 January 2014 12 months

Non-executive directorships of other companies
The Group recognises that its Executive Directors may be invited to 
become Non-Executive Directors of other companies and that such 
duties can broaden their experience and knowledge, and benefit the 
Group. IHG therefore permits its Executive Directors to accept one 
non-executive appointment (in addition to any positions where the 
Director is appointed as the Group’s representative), subject to Board 
approval and as long as this is not, in the reasonable opinion of the 
Board, likely to lead to a conflict of interest. Any fees from such 
appointments may be retained by the individual Executive Director.

Remuneration Policy for Non-Executive Directors
The policy for Non-Executive Directors, set out below, will apply  
for three years from the date of the 2017 AGM.

 The policy for Non-Executive Directors is available to view  
at www.ihgplc.com/investors under Corporate governance  
in the Committees section.

If any changes are made to the Policy within that time frame, it will be 
presented to be voted upon by shareholders. Non-Executive Directors 
are not eligible to participate in the APP, LTIP nor any IHG pension plan.

Directors’ Remuneration Report

Fees and benefits (cash) 
Link to 
strategy

• To attract Non-Executive Directors who have a broad range of 
skills and experience that add value to our business and help 
oversee and drive our strategy. 

• Recognises the value of the role and the individual’s skill, 
performance and experience.

Operation •  Non-Executive Directors’ fees and benefits are set by  
the Chairman of the Board and Executive Directors;  
the Chairman’s fees are set by the Committee.

•  Fees are reviewed annually and fixed for 12 months  
from 1 January.

•  Consideration is given to business performance, current 
remuneration competitiveness and average salary increases 
for the wider IHG employee population.

•  Benefits include travel and accommodation in connection 
with attendance at Board and Committee meetings.

•  Non-Executive Directors are not eligible to participate  
in IHG incentive or pension plans.

•  A single fee is determined for each Non-Executive Director 
role rather than different elements being applied to 
directorship, Committee and chair roles.

Maximum 
opportunity

•  Fee increases will be in line with median FTSE 100 increases, 
taking into account the circumstances of the business and 
increases in remuneration across the Group, other than 
where there is a change in role or responsibility or another 
need arises to reassess the competitiveness of fee level that 
warrants either a lesser or a more significant increase. Any 
such change will be fully explained.

• IHG pays the cost of providing benefits as required.
Performance 
framework

• Non-Executive Directors are not eligible to participate in  
any performance-related incentive plans.

Details of letters of appointment and notice periods  
for Non-Executive Directors
Non-Executive Directors have letters of appointment, which are 
available upon request from the Company Secretary’s office. 

Patrick Cescau, appointed Non-Executive Chairman on 1 January 2013, 
is subject to 12 months’ notice. Other Non-Executive Directors are not 
subject to notice periods.

All Non-Executive Directors’ appointments and subsequent  
re-appointments are subject to election and annual re-election  
by shareholders at the AGM.

Non-Executive 
Director

Committee 
appointments

Date of original 
appointment

Notice period

Patrick Cescau 1 January 2013 12 months

Anne Busquet   1 March 2015 n/a

Ian Dyson   1 September 2013 n/a

Jo Harlow   1 September 2014 n/a

Luke Mayhew   1 July 2011 n/a

Jill McDonald   1 June 2013 n/a

Dale Morrison   1 June 2011 n/a

Luke Mayhew 
Chairman of the Remuneration Committee 
20 February 2017
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