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Dear shareholder,
Welcome to the Corporate Governance Report for the year ended 
31 December 2020, which I am pleased to present on behalf of the 
Board. The Board recognises that sound corporate governance is 
an essential underpinning for a growing, publicly quoted business, 
and is committed to ensuring the integrity of both its processes 
and of those of the Group as a whole.

Corporate Governance Code
The Directors support high standards of corporate governance. 
In 2018, the Board of Gamma formally decided to apply the QCA 
Code. Gamma adopted this code as it feels it takes key elements of 
good governance and applies them in a manner which is workable 
for the different needs of growing companies. The Group’s 
Corporate Governance Compliance Code document which 
was approved on 3 September 2020 is available on the website 
www.gammacommunicationsplc.com.

The Board
During the year, we have continued to keep under review the 
composition of the Board and its committees to ensure that 
we have the right balance of skills, independence, experience 
and diversity.

After a thorough search to identify appropriate Non-Executive 
Directors we were pleased to welcome Charlotta Ginman and 
Xavier Robert to the Board on 8 September 2020. Charlotta has 
extensive technology sector experience and has supported the 
growth and development of businesses in the sector. Xavier has 
experience in identifying, acquiring, integrating and growing 
technology businesses, which is highly relevant to Gamma’s 
international acquisition strategy. 

The Company’s remuneration policy is designed to ensure that 
the Company is able to attract, retain and motivate executives 
and senior management of the right quality to enable the Company 
to fulfil its objectives and longer-term potential. Please refer to 
the Remuneration Committee Report for further details around 
executive pay and its composition.

Relations with shareholders
Communication with shareholders is given high priority by 
the Board and is undertaken through press releases, general 
presentations at the time of the release of the annual and interim 
results and face-to-face meetings. The Group issues its results 
promptly to individual shareholders and also publishes the same 
on the Company’s website. Regular updates to record news 
in relation to the Company are also included on the website.

In order to ensure that the members of the Board develop an 
understanding of the views and concerns of major shareholders 
there is regular dialogue with institutional shareholders, including 
meetings after the announcement of the Company’s annual and 
interim results. The Board uses the AGM to communicate with 
private and institutional investors and welcomes their participation. 
The Chair also visits major shareholders.

Looking ahead
The Group’s commitment to strong corporate governance and 
risk management will remain central to the business during 2021 
and beyond.

Richard Last
Chair and Independent Non-Executive Director

Role of the Board
• Responsible for the overall conduct of the Group’s 

business including our long-term success.

• Setting the purpose, values, standards and 
strategic objectives.

• Reviewing the Group’s performance.

• Ensuring a positive dialogue with our stakeholders 
is maintained.

The Board is responsible for establishing and 
maintaining the system of internal controls which has 
been in place throughout 2020. The effectiveness of 
the Group’s system of internal controls is reviewed 
annually by the Audit Committee on behalf of the Board, 
as referred to in the Audit Committee report.

Ensuring good 
governance and 
compliance
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Corporate governance framework
The Board has a coherent corporate governance framework, as illustrated 
below, with clearly defined responsibilities and accountabilities designed 
to safeguard and enhance long-term shareholder value and provide a 
robust platform to realise the Company’s strategy.

Board Committees

Audit Committee
The Audit Committee’s role is: to provide 
effective governance over Gamma’s financial 
reporting, including the adequacy of disclosures 
made in the financial statements; to review the 
performance of the external auditors; to provide 
oversight of the Group’s systems of internal 
financial control; and to report to the Board on 
these matters.

Board of Directors
Chair
The Chair is responsible  
for the leadership of the Board.

Executive Directors
They are responsible for 
running the Company’s 
business.

Non-Executive Directors
They bring an independent 
perspective to decision- 
making; they hold senior 
management to account; they 
also support and mentor the 
CEO and senior management.

Audit Committee Report  
See page 60

Andrew Taylor  Chief Executive Officer

Andrew Belshaw   Chief Financial Officer

Martin Lea  Senior Independent Non-Executive Director 

Charlotta Ginman  Independent Non-Executive Director

Alan Gibbins  Independent Non-Executive Director

Henrietta Marsh  Independent Non-Executive Director

Xavier Robert   Independent Non-Executive Director

Richard Last   Chair and Independent Non-Executive Director

Andrew Stone  Non-Independent Non-Executive Director

Wu Long Peng   Non-Independent Non-Executive Director

Nomination Committee
The Nomination Committee assists the Board 
in discharging its responsibilities relating to the 
composition and make-up of the Board and any 
Committees of the Board.

Nomination Committee Report  
See page 58

Remuneration Committee
The Committee is primarily responsible for 
determining and agreeing with the Board the broad 
policy for the remuneration and employment terms 
of the Executive Directors, Chairman and other 
senior executives and, in consultation with the 
CEO, for determining the remuneration packages 
of senior executive managers.
Remuneration Committee Report  
See page 67

Risk Committee
The Risk Committee assists the Board in its duty 
to carry out a robust assessment of the principal 
non-financial risks facing the Company (financial 
risk is considered by the Audit Committee).

Risk Committee Report  
See page 63

ESG Committee
The main purpose of the Committee is to 
represent the Board in defining the Company’s 
strategy relating to ESG matters and in reviewing 
the practices and initiatives of the Company 
relating to those matters ensuring they remain 
effective and up to date. It oversees the 
development of the Group’s ESG strategy and 
makes recommendations to the Board. It also 
oversees the establishment of policies and codes 
of practice and their effective implementation.

ESG Committee Report  
See page 65
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Key to committees  
at 31 December 2020

 Committee Chair
A  Audit
N  Nomination
R  Risk
R  Remuneration
E  ESG

Our Board blends industry expertise with public  
company experience and the knowledge and skills  
of our long-standing shareholders. 

Our highly 
experienced Board
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Board of Directors

Richard Last
Chair and Independent  
Non-Executive Director

Martin Lea
Senior Independent 
Non-Executive Director

Andrew Belshaw
Chief Financial Officer

Andrew Taylor
Chief Executive Officer

Appointed to the Board:
2014

Committee 
Membership:
N   E   R   R

Skills and experience:
Richard has over 25 years’ 
experience in technology 
and communication sectors 
having worked at board level 
for a number of publicly 
quoted and private companies 
in these industries.

Richard is a Fellow of the 
Institute of Chartered 
Accountants in England 
and Wales.

Other roles:
Richard is Chairman and Non- 
Executive Director of Hyve 
Group plc (formerly ITE Group 
plc), a leading international 
exhibition and conference 
organisation listed on the 
London Stock Exchange, of 
AIM quoted Tribal Group plc, 
an education software, 
systems and services group, 
and Arcontech Group plc, a 
financial services software 
company. He is also a 
Non-Executive Director of 
Corero Network Security plc, 
an AIM-quoted IT security 
solutions provider.

Appointed to the Board:
2014

Committee 
Membership:
R   E   N   R

Skills and experience:
Martin has over 20 years’ 
experience leading 
businesses within the 
support services, 
telecommunications and 
network, integration and 
service sectors. Most 
recently, he served as 
interim CEO at Multicom 
Security Group and was 
President and CEO of Invitel 
from 2004 to 2011. Prior to 
Invitel, Martin was Executive 
Vice President of Intertek 
Group plc and Managing 
Director of Racal Telecom. 
Martin joined Gamma in June 
2014 and is Chairman of the 
Risk and ESG Committees.

Martin has a BA first class 
(Hons) degree in Business 
Studies, and is a Fellow of 
the Institute of Directors.

Other roles:
Martin is also an 
Independent Non-Executive 
Director of Epsilon Global 
Communications PTE Ltd, 
a privately-owned provider 
of global communications 
and infrastructure services.

Appointed to the Board:
2018

Committee 
Membership:
E   R

Skills and experience:
Andrew has over 20 years’ 
experience in the 
Telecommunications 
industry, and has a 
demonstrable track record 
of achievement in previous 
roles, both in the UK and 
internationally.

Previously, Andrew was 
Chief Executive Officer of 
Nomad Digital, a provider 
of IP connectivity and digital 
solutions to the global 
transportation sector. In this 
role, Andrew was responsible 
for establishing Nomad as 
a leader in the sector, and 
when acquired by Alstom 
in 2017, was serving over 
50 global customers from 
20 international offices.

Before joining Nomad, Andrew 
was Digicel’s Regional Chief 
Executive Officer. In this role, 
Andrew had responsibility for 
all fixed network services and 
business/ ICT solutions across 
26 international markets.

Prior to this, Andrew was 
Chief Executive of Intec 
Telecom plc, a global 
provider of operational and 
business software solutions 
to the Telecommunications 
industry. Intec was acquired 
by CSG in 2010.

Other roles:
None

Appointed to the Board:
2014

Committee 
Membership:
E   R

Skills and experience:
A Chartered Accountant by 
background, Andrew has 
worked in both audit and 
corporate finance at Deloitte 
LLP and Ernst & Young, 
specialising in providing 
advice to a wide range of 
clients in the technology 
sector. After leaving private 
practice, Andrew worked 
alongside the Commercial 
Director in a new business 
development role at Xansa plc 
before joining Gamma in 2007.

Andrew has a degree 
in Maths from St John’s 
College, Cambridge and 
gained an MBA from Warwick 
Business School. He is a 
Fellow of the Institute of 
Chartered Accountants 
in England and Wales.

Other roles:
None

Alan Gibbins
Independent  
Non-Executive Director

Appointed to the Board:
2014

Committee 
Membership:
A   N   R  

Skills and experience:
Alan has extensive 
experience of public company 
reporting and financial 
services spanning 30 years 
with Price Waterhouse and 
PricewaterhouseCoopers 
LLP, having been a Partner 
from 1985 until 2006.

His responsibilities included 
one of the main London audit 
groups and he was an Audit 
and Business Assurance 
Partner. Alan joined Gamma 
in June 2014 and is Chairman 
of the Audit Committee.

Alan has an MA in Modern 
History from Lincoln College, 
Oxford and is a Fellow of 
the Institute of Chartered 
Accountants in England 
and Wales.

Other roles:
Alan is presently Chairman 
of Jefferies International 
Ltd. He is a Non-Executive 
Director and Trustee 
for a number of private 
not-for-profit companies.



Tenure (since listing in 2014) 
 0-5 years 4
 +5 years 6

Board gender 
 Male 8
 Female 2

Independence 
 Independent Non-Executive 6
 Non-Independent Non-Executive 2
 Executive 2
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Wu Long Peng
Non-Independent  
Non-Executive Director

Andrew Stone
Non-Independent  
Non-Executive Director

Appointed to the Board:
2014

Committee 
Membership:
N   R  

Skills and experience:
Andrew is Managing Partner 
of St Albans Capital LLP, 
a family investment 
management vehicle. From 
1993-2006 Andrew held 
various positions at ED&F 
Man including Managing 
Director of ED&F Man Asia. 
Andrew has been a Director 
of Gamma entities since 2011.

Other roles:
Andrew is also a Founder 
and Director of Greenstone+, 
a market leader in non-
financial reporting software. 
Andrew recently joined 
the Board of Frugalpac, 
a recycling packaging 
business. Andrew also sits on 
the Boards of Epsilon Global 
Communications Pte Ltd 
and Calcot Hotels Limited.

Appointed to the Board:
2014

Committee 
Membership:
A   E   N

Skills and experience:
Long Peng has more than 
30 years’ experience in 
finance and corporate 
affairs. Long Peng has 
been a Director of Gamma 
entities since 2011.

Long Peng is a Fellow 
Member of the Association 
of Chartered Certified 
Accountants in the United 
Kingdom and a member of 
the Institute of Singapore 
Chartered Accountants.

Other roles:
He is a Non-Executive 
Director of Mapletree 
Commercial Trust 
Management Ltd, Epsilon 
Global Communications Pte 
and K2 Strategic Pte Ltd.

Charlotta Ginman
Independent  
Non-Executive Director

Appointed to the Board:
2020

Committee 
Membership:
A   E  

Skills and experience:
Charlotta qualified as a 
Chartered Accountant 
before spending a career 
in investment banking and 
commercial organisations, 
principally in technology-
related businesses. She 
began her career at Ernst & 
Young in 1989, and was then 
appointed to a series of 
senior roles in investment 
banking with UBS, Deutsche 
Bank and JP Morgan both in 
London and Singapore, where 
she gained considerable M&A 
transactional experience.

Charlotta has also held 
senior roles within Nokia 
Corporation, including acting 
as Chief Financial Officer of its 
luxury mobile phone division 
Vertu Corporation Limited. 

Other roles:
Charlotta is a Non-Executive 
Director and Chair of the 
Audit Committee of two 
Investment Trusts; Polar 
Capital Technology Trust PLC 
and Pacific Asset Trust PLC. 
She is also a Non-Executive 
Director of Unicorn AIM VCT 
PLC, a Venture Capital Trust, 
and AIM listed; Boku Inc.

As three of Charlotta’s  
roles are with investment 
companies that have only 4-5 
meetings a year and the other 
companies are all AIM listed, 
with less regulatory burden 
than a premium listing, 
Charlotta has sufficient time 
to devote to each of her roles.

Henrietta Marsh
Independent  
Non-Executive Director

Appointed to the Board:
2019

Committee 
Membership:
A   E   N   R   R  

Skills and experience:
Henrietta has more than 
30 years’ experience in 
investment and financial 
services having worked for 
3i Group, Morgan Stanley and 
ISIS Equity Partners (now 
Living Bridge Equity Partners) 
where she founded and 
chaired the AIM VCT 
Managers Group. She was 
formerly a Non- Executive 
Director and Chair of the 
remuneration committees at 
Electric Word plc, Alternative 
Networks plc and Dods Group 
plc, all of which were traded 
on the Alternative Investment 
Market (AIM) and discoverIE 
Group plc, which is listed on 
the London Stock Exchange.

Henrietta has an MA 
in Mathematics from 
Cambridge University and 
an MBA from INSEAD.

Other roles:
Henrietta currently serves 
as a Non-Executive Director 
at Herald Investment Trust, 
which is listed on the London 
Stock Exchange. She is a 
member of the LSE’s AIM 
Advisory Group.

Appointed to the Board:
2020

Committee 
Membership:
R   R  

Skills and experience:
Xavier has been a private 
equity professional with 
more than 22 years of 
experience in M&A and 
investment, deal experience 
across Europe and the US. 
He leads the global private 
equity firm Bridgepoint in the 
UK and sits on the Executive 
and Investment Committees. 
Previously Xavier was 
in charge of technology 
investment globally for 
his private equity firm.

Other roles:
Xavier is Chairman of 
Calypso Technology, a 
privately-owned leading 
software company for 
capital market. He is also 
Chairman of Qualitest, the 
largest privately-owned 
software testing company.

Xavier Robert
Independent  
Non-Executive Director



Andrew Taylor
Chief Executive Officer

Biography available on page 50 
Board of Directors. 

Andrew Belshaw
Chief Financial Officer

Biography available on page 50 
Board of Directors. 

Suzie Woodhams
Chief People Officer

Suzie joined Gamma in September 
2019 from Optivo where she held 
the role of Executive Director People 
and Communications. Prior to this, 
she was Group HR Director at 
Telecity Group plc for 12 years. 
Telecity is a UK based technology 
business with operations across 
13 European countries. As a key 
member of the management team, 
Suzie was responsible for driving 
and promoting the people agenda 
across the Group and the Board. 
During Suzie’s tenure, Telecity 
became a leader in their space and 
grew to employ 800 people with 
a market capitalisation of £2.6bn.

Andy Morris
Chief Strategy and Operating Officer

Andy joined Gamma in 2006 and 
has experience in establishing and 
running high-quality, customer- 
orientated operations. In his 
previous roles at Cable & Wireless, 
he successfully ran a business unit 
responsible for 12 of the entity’s 
largest corporate customers 
including Marks and Spencer and 
Alliance and Leicester. He has also 
been involved with a number of 
telecom start-ups in Europe.

Andy spent the early part of his 
career with GEC Marconi Aerospace 
and is an Engineering graduate 
of Nottingham Trent University.

Phil Stubbs
Chief Technical Officer

Phil joined Gamma in 2018 to lead 
the Company’s technical strategy 
and manage the end-to-end design 
and development of the Gamma 
network and products. He has over 
20 years’ experience in delivering 
high value solutions within 
communications companies, 
both within network operators 
and solution vendors.

Phil spent the early part of his 
career in software development 
at Vodafone and has degrees 
in Electronic Engineering and 
Mathematics.

Malcolm Goddard
Group Commercial Director

Malcolm joined Gamma in 2005 
bringing over 15 years’ experience 
in M&A, multi-national procurement, 
business management and IT 
outsourcing.

Malcolm’s early career was with 
ICI and AstraZeneca, and he has 
a degree in Engineering from 
Cambridge University.

Senior Leadership Team

Our leadership team 
have a wealth of 
industry experience.

Tenure: 
 0 – 5 years: 5
 6 – 10 years:  1
 Over 10 years: 7

Our leadership team have a wealth of industry experience.
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John Murphy
Group Operations Director

John joined Gamma in 2011 
bringing over 15 years of experience 
delivering successful customer 
service projects and large financial 
programmes within the telecoms, 
financial services and utilities 
industries. Having previously 
spent eight years as a change 
management consultant, he then 
took an operational role for Gamma 
in 2013 and since that time has 
worked in various senior operational 
roles before being appointed to 
Group Operations Director in 2018.

Daryl Pile
Managing Director – UK Indirect

Daryl joined Gamma in 2003 and has 
a proven track record in overseeing 
revenue and margin growth in the 
telecoms industry. With over 18 
years’ experience, he has taken a 
number of business development 
roles including Head of Channel and 
Sales Director at companies such as 
Telia, Uniworld and Gamma. Prior to 
his current position, Daryl was Head 
of Sales for the PBX / UC channel 
overseeing the development of 
around half our channel partners.

Daryl is a graduate of the University 
of Surrey with a degree in Economics.

David Macfarlane
Managing Director – UK Direct

David joined Gamma in 2012 
following Gamma’s acquisition of 
his managed services business 
Varidion Limited and now heads up 
the UK Direct division.

Prior to this, David was the CTO at 
Sirocom and latterly the Group CTO 
at Azzurri Communications and has 
over 25 years’ experience in creating 
and delivering managed services.

“ We have a strong and talented 
leadership team who support the Board 
and are responsible for day-to-day 
operations within the business.”

Chris Wade 
Chief Marketing and Products Officer

Chris joined Gamma in December 
2020 from Aptitude Software where 
he held the role of Chief Product 
Officer. Prior to this Chris held 
a number of leadership roles in 
strategy, product management 
and marketing in several different 
operating businesses within The 
Sage Group plc, one of the leading 
provider of business management 
solutions to SMEs globally.

Chris holds a MPhys in Physics from 
Jesus College, Oxford.

Gerben Wijbenga
Chief Executive Officer – 
Gamma Communications Benelux

Gerben joined Gamma in August 
2020 taking full responsibility for 
business activities across the 
Netherlands. Gerben worked at KPN 
for 10 years. After KPN Gerben was 
Directeur Général at Simyo France 
and CEO at Ortel Mobile, an 
ethnic MVNO with activities in six 
countries. Gerben spent time at 
Telefonica (Deutschland) and Tele2 
(The Netherlands), where he was 
the CEO of Blau Mobilfunk and 
Managing Director of the Consumer 
market, respectively. In his most 
recent role, Gerben was CEO at 
Lebara Deutschland, a market 
leading MVNO based in Düsseldorf.

Xavier Casajoana
Chief Executive Officer – 
Voz Telecom

Xavier joined Gamma in April 2020 
following Gamma’s acquisition of 
VozTelecom. 

After more than 10 years in 
Information Systems Management, 
Xavier joined Worldonline as Director 
of Information Systems. After 
mergering with Tiscali, he became 
Director of the Business Services 
Division and later held the role of 
General Manager for Spain. In 
February 2003 he co-founded 
VozTelecom as the CEO.

He has a degree in Computer Science 
from the Universitat Politècnica de 
Catalunya and a Masters in Business 
and Technology from the Universitat 
Ramom Llull.

Achim Hager
Chief Executive Officer – HFO

Achim joined Gamma in July 2020 
following Gamma’s acquisition of 
HFO Holdings. 

He founded HFO Holdings in 1998, 
it now has 160 employees and is 
a leading SIP provider in Germany.

After an apprenticeship in the 
SchmidtBank, he studied business 
Economics.

Achim is member of the supervisory 
board of the German Carrier 
association Breko and has been 
supporting different non-
commercial regional activities 
throughout his career. 
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Board activities 
Strategy
• Approved the proposed acquisitions of Exactive, Voz Telecom, 

HFO and gnTel;

• Reviewed other potential acquisition targets which did not 
complete or were ongoing at year end; and

• Reviewed the Board composition of Non-Executive Directors.

Operational
• Discussed the mobile strategy;

• Discussed deals with data providers which underpin our access 
strategy (Broadband, Ethernet); and

• Reviewed operational changes as a result of the COVID-19 
pandemic.

Financial performance
• Monitored 2020 performance against the approved budget;

• Approved the 2019 Annual Report and Accounts and determined 
they were fair, balanced and understandable;

• Approved the 2020 half-year results;

• Approved the final dividend for 2019 and 2020 interim dividend;

• Approved the 2021 budget; and

• Received reports from the Audit Committee concerning the 
overall level of financial governance of the Group.

Operation of the Board
The Board comprises ten Directors, two of whom are Executive 
Directors and eight of whom are Non-Executive Directors, 
reflecting a blend of different experience and backgrounds.

Of the Non-Executive Directors, the Group regards Richard Last, 
Martin Lea, Alan Gibbins, Charlotta Ginman, Henrietta Marsh and 
Xavier Robert as Independent Non-Executive Directors within the 
meaning of the QCA Corporate Governance Code (2018 edition).

The Board is responsible to the shareholders for the proper 
management of the Group. It meets regularly, to review trading 
performance, set and monitor strategy, examine acquisition 
and divestment possibilities, approve major capital expenditure 
projects and other significant financing matters and report to 
shareholders. The Board delegates authority to management 
for the day-to-day business under a set of delegated authorities 
which cover routine operational matters, purchasing procedures, 
financial authority limits, contract approval procedures and the 
hiring of full-time and temporary staff and consultants.

Matters for review by the Board are communicated in advance 
of formal meetings. All of our Directors are subject to election by 
shareholders at the first AGM after their appointment to the Board. 
Thereafter, all Directors are subject to re-election by shareholders 
at each AGM. In addition, any Non-Executive Director who has 
served on the Board for more than nine years will be subject to 
annual re-election.

The Chairman and Non-Executive Directors have other third-party 
commitments including directorships of other companies. 
The Company is satisfied that these associated commitments 
have no measurable impact on their ability to discharge their 
responsibilities effectively.

Board Meeting attendance

Board meeting
Audit 

Committee
Remuneration 

Committee
Nomination 
Committee Risk Committee ESG Committee

Executive Directors
Andrew Taylor 10/10 n/a n/a n/a 4/4 0/1
Andrew Belshaw 10/10 n/a n/a n/a n/a 1/1
Non-Executive Directors
Richard Last 10/10 n/a 8/8 4/4 4/4 1/1
Alan Gibbins 10/10 5/5 6/6 4/4 4/4 n/a
Charlotta Ginman 2/2 2/2 n/a n/a n/a n/a
Martin Lea 10/10 3/3 8/8 4/4 4/4 1/1
Henrietta Marsh 10/10 5/5 8/8 4/4 4/4 1/1
Xavier Robert 2/2 n/a 1/1 n/a n/a n/a
Andrew Stone 10/10 n/a n/a 4/4 n/a n/a
Wu Long Peng 10/10 2/2 n/a 4/4 n/a n/a

For changes in Committee memberships please see the Committee reports.

Corporate 
Governance Report
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During 2020, certain Directors who were not committee members 
attended meetings of the Audit Committee and Remuneration 
Committee by invitation. These details have not been included in the 
attendance table. Where a Director is unable to attend meetings of 
the Board or of Board Committees, such Director is invited to review 
the relevant papers for the meetings and provide their comments 
to the Board or the Board Committees in advance of such meetings.

Training and development
New Directors receive induction on their appointment to the 
Board which covers the activities of the Group and its key business 
and financial risks, the terms of reference of the Board, and its 
Committees, and the latest financial information about the Group.

The Board ensures that they keep their skills up to date. They are 
made aware of accounting, regulatory, governance and GDPR 
changes via papers to the Board, presentations and external 
documents. An annual review of compliance with the AIM Rules 
is also performed.

All Directors have access to the advice and services of the 
Company Secretary, who is responsible to the Board for ensuring 
that Board procedures are followed and that applicable rules and 
regulations are complied with. In addition, the Company Secretary 
will ensure that the Directors receive appropriate training as 
necessary. The appointment and removal of the Company 
Secretary is a matter for the Board as a whole. All Directors are 
supplied with information in a timely manner in a form, and of a 
quality, appropriate to enable them to discharge their duties.

Board performance
The Company has a formal process of annual performance 
evaluation for the Board, its Committees and individual Directors. 
The Board and its Committees are satisfied that they are 
operating effectively.

A performance evaluation of the Board, the Board Committees and 
individual Directors will continue to be conducted annually and the 
method for such review will continue to be reviewed by the Board 
in order to optimise the process.

The review is based on a template covering key areas:

• Board composition;

• Board information;

• Board process, internal control and risk management;

• Board accountability;

• CEO and top management; and

• Standards of Conduct.

The areas are scored by all members and reviewed by the Chairman 
and Company Secretary and compared against the previous 
evaluation. Lower scores are discussed.

Corporate governance
• Reviewed and approved the Notice of AGM and corporate 

governance disclosures;

• Considered the key provisions of the QCA code and its 
application to the Company;

• Reviewed and approved the Matters Reserved for the Board 
and each of the Committees’ terms of reference;

• Discussed the findings of the Board evaluation and agreed 
actions for the following year; and

• Chairman and Non-Executive Directors met without the 
Executive Directors present.

Risk 
• Reviewed the status of the principal risks and progress 

with the implementation of any mitigation plans;

• Received regular reports from Chairs of the Committees 
on matters discussed; and

• Received updates on regulatory developments.

People and culture
• Discussed talent, diversity and succession planning;

• Reviewed the composition of the Senior Leadership Team in the 
UK and equivalent management groups for the overseas entities;

• Reviewed the results of the annual employee survey;

• Reviewed updates regarding health and safety within the Group;

• Approved the appointments of Charlotta Ginman and 
Xavier Robert; and

• Reviewed the Company’s values.

Shareholders
• Reviewed feedback following the virtual investor roadshows 

and other institutional shareholder meetings; and

• The Chair met with shareholders as requested.

Time commitment
The Executive Directors are expected to devote substantially 
the whole of their time, attention and ability to their duties, whereas, 
as one would expect, the Non-Executives have a lesser time 
commitment. The Non-Executive Directors are required to spend 
sufficient time in the business to discharge their responsibilities. 
Typically, this is 50-60 days per year for the Chairman, 25-30 days 
per year for Independent Non-Executives with chair of committee 
responsibilities and 16-20 days for Non-Independent Non- 
Executives. The Chairman and Non-Executive Directors have 
other third-party commitments including directorships of other 
companies. The Company is satisfied that these associated 
commitments have no measurable impact on their ability to 
discharge their responsibilities effectively. The Executive Directors 
are permitted to have third-party commitments with the permission 
of the Chairman. At present the CEO and the CFO have no 
external commitments.
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ESG Committee
During 2020 an ESG committee was formed. The main purpose of 
the Committee is to represent the Board in defining the Company’s 
strategy relating to ESG matters and in reviewing the practices and 
initiatives of the Company relating to ESG matters ensuring they 
remain effective and up to date. It oversees the development of the 
Group’s ESG strategy and makes recommendations to the Board 
regarding it. It also oversees the establishment of policies and 
codes of practice and their effective implementation.

The ESG Committee is chaired by Martin Lea, and its other 
members are Richard Last, Henrietta Marsh, Charlotta Ginman, 
Wu Long Peng, Andrew Taylor (CEO) and Andrew Belshaw (CFO). 
The ESG Committee plans to meet four times a year.

Stakeholder Engagement 
Relations with shareholders
Communication with shareholders is given high priority by 
the Board and is undertaken through press releases, general 
presentations at the time of the release of the annual and interim 
results and face-to-face meetings. The Group issues its results 
promptly to individual shareholders and also publishes the same 
on the Company’s website. Regular updates to record news in 
relation to the Company are also included on the website.

In order to ensure that the members of the Board develop an 
understanding of the views and concerns of major shareholders 
there is regular dialogue with institutional shareholders, including 
meetings after the announcement of the Company’s annual and 
interim results. The Board uses the AGM to communicate with 
private and institutional investors and welcomes their participation. 
During 2020, a senior independent director was appointed. All the 
Non-Executive Directors and, in particular, the Chairman and the 
Senior Independent Non-Executive Director are available to meet 
with major shareholders, if such meetings are required.

Relations with employees/employee engagement
The Group recognises the importance of employees to the 
success of the business and ensures that they are fully informed 
of events that directly affect them and their working conditions. 
Information on matters of concern to employees is given in 
briefings that seek to provide a common awareness on the part of 
all employees of the financial and economic factors affecting the 
Group’s performance through attendance at employee webinars 
which take place regularly throughout the year. In addition to 
this, there is also a process in place which allows employees to 
contact the CEO anonymously if they wish to bring items to the 
attention of the Board. We designated a Non-Executive Director 
for engagement with the workforce.

Committees
The following Committees deal with specified aspects of the 
Group’s affairs.

Audit Committee
The make-up and workings of the Audit Committee are set out 
in the Audit Committee Report on page 60.

Remuneration Committee
The make-up and workings of the Remuneration Committee, 
together with details of the Directors’ remuneration, interest 
in options, together with information on service contracts, 
are set out in the Directors’ Remuneration Report. No Director 
is involved in the decision about their own remuneration.

Nomination Committee
The Nomination Committee assists the Board in discharging its 
responsibilities relating to the composition and make-up of the 
Board and any Committees of the Board. It is also responsible for 
periodically reviewing the Board’s structure and identifying potential 
candidates to be appointed as Directors or Committee members as 
the need may arise. The Nomination Committee is responsible for 
evaluating the balance of skills, knowledge and experience and the 
size, structure and composition of the Board and Committees of the 
Board, retirements and appointments of additional and replacement 
Directors and Committee members and will make appropriate 
recommendations to the Board on such matters.

The Nomination Committee is chaired by Richard Last and its other 
members are Martin Lea, Alan Gibbins, Henrietta Marsh, Wu Long 
Peng and Andrew Stone.

The Company’s policy is to attract and develop a highly qualified 
and diverse workforce, to ensure that all selection decisions are 
based on merit and that all recruitment activities are fair and 
non-discriminatory. We continue to focus on encouraging diversity 
of business skills and experience, recognising that Directors and 
managers with diverse skills sets, capabilities and experience 
gained from different backgrounds enhance the Group.

Risk Committee
The Risk Committee was formed in December 2017 to assist the 
Board in its duty to carry out a robust assessment of the principal 
non-financial risks facing the Company (financial risk is considered 
by the Audit Committee). Its main function is to review the risk 
register prepared and maintained by management and to re-
confirm that the principal risks have been identified and (where 
appropriate) mitigated. These are included on pages 63 to 64.

The purpose of the Committee is to manage rather than eliminate 
risk and therefore it cannot provide absolute assurance against any 
one risk. The role of the Committee will be to review reports from 
management to consider whether significant risks are identified, 
evaluated, managed and controlled and whether any significant 
weaknesses are promptly remedied. It will also indicate a need 
for more extensive monitoring.

The Risk Committee is chaired by Martin Lea and its other members 
are Richard Last, Andrew Taylor, Alan Gibbins, Henrietta Marsh and 
John Murphy (Group Operations Director).
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Business relationships
Relationships with suppliers and customers are paramount to the 
way that Gamma operates; the Senior Leadership Team and the 
CEO engage on a regular basis with major suppliers and customers.

Suppliers
Gamma’s supplier payments policy is to always pay suppliers on or 
before the agreed term (which will vary from contact to contract). If 
an invoice is fully authorised on the system, it will pull through to the 
next available payment run even if this is before the contractual due 
date. The maximum contractual payment period agreed is 90 days, 
which was offered by the supplier without Gamma’s request. For 
the year ended 31 December 2020, the average time taken to pay 
invoices was 30 days.

Gamma currently has a small number of suppliers who are paid via 
a netting agreement. The terms of these agreements are such that 
payment can only be processed once the netting is agreed by both 
sides. This can result in the days taken to pay being abnormally high 
on some invoices and therefore influencing Gamma’s average days 
taken to pay suppliers. Due to Gamma’s dispute policy whereby the 
disputed value of an invoice is withheld from payment until resolved, 
this can also result in average days taken to pay being influenced.

Any disputes are raised with the supplier directly at the earliest 
opportunity. Any valid charges on an invoice are paid, with the 
disputed amounts being held back until a credit is received or 
the dispute has been resolved.

Customers (and customer satisfaction)
Each customer has a Business Development, Information 
Assurance and Customer Development manager and is invited 
to our Customer Roadshows, which this year were virtual. These 
roadshows discuss the latest industry trends and opportunities 
for the channel to target, an update on Gamma’s ever-expanding 
UCaaS and Connectivity product portfolio and panel discussions 
exploring the future of the Channel and define where the Channel’s 
value lies in a digital world.

Signed on behalf of the Board by:

Richard Last
Chair and Independent Non-Executive Director 
22 March 2021
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Dear Shareholder, 
On behalf of the Nomination Committee, I am pleased to present 
our report for the year ended 31 December 2020. This report 
sets out the Committee’s key activities in 2020 as well as the 
Committee’s priorities for 2021.

The committee met four times during 2020. The principal matters 
dealt with included the following:

• evaluation of potential independent non-executive candidates;

• recommendation of the new Independent Non-Executive 
Directors for appointment to the Board and Committees;

• recommendation to the Board of the appointment of 
a Senior Independent Director; and

• recommendation to the Board of changes to the composition 
of the audit and remuneration committees and the initial 
appointees to the new ESG Committee.

Appointment of Non-Executive Directors
The Chair engaged a leading firm of organisational consultants to 
assist with the search for additional Independent Non-Executive 
Directors for the Board who possess the skills/diversity profile 
sought of the Board. The outcome of this process saw the 
appointment of Charlotta Ginman and Xavier Robert as new 
Independent Non-Executive Directors increasing the independent 
representation on the Board.

Charlotta holds a number of non-executive roles at both AIM and 
fully listed businesses and is also the chair of the audit committee 
at Keywords Studios plc and Polar Capital Technology Trust plc.

Xavier Robert has acted as a non-executive for many private 
companies – in many cases he has acted as Chair of the Board or 
the Remuneration or Audit Committees. He is a French national and 
lives in the UK. He has significant experience of international M&A. 
Xavier is Head of UK at Bridgepoint Private Equity and was their 
Global head of TMT from 2011 to 2018.

Appointment of Senior Independent Director
In line with our stated aim of adopting as much of the Combined 
Code as is practical for a business of our size and maturity, on 
2 June 2020, the Nominations Committee appointed Martin Lea 
as Senior Independent Director. Martin has served as a  
Non-Executive since before Gamma’s flotation in 2014.

Nomination Committee
The Committee is responsible for overseeing 
succession planning for the Board and senior 
management and assists the Board in discharging 
its responsibilities relating to the composition and 
make-up of the Board and any Committees of 
the Board. 

It is primarily responsible for: 

• leading the search process and making 
recommendations to the Board for the appointment 
of new Directors

• regularly reviewing the Board structure, size and 
composition (including the skills, knowledge, 
independence, experience and diversity), 
recommending any necessary changes and 
considering plans for orderly succession

• making recommendations to the Board about 
suitable candidates for the role of Senior 
Independent Director, and membership of the ESG, 
Audit and Remuneration Committees in consultation 
with the Chairs of the relevant Committees.

Meetings attended:
Richard Last (Chair) 4/4
Alan Gibbins 4/4
Martin Lea 4/4
Henrietta Marsh 4/4
Wu Long Peng 4/4
Andrew Stone 4/4

Richard Last
Chair

Nomination Committee 
Report
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Diversity
Gamma seeks to have a workforce which reflects the world we and 
our customers live in, whilst facilitating the delivery of our strategic 
goals. The Board and the Committee believe that diversity is a wider 
topic than simply gender and in order to achieve the Group’s future 
growth aspirations, Gamma should remain committed to building a 
pipeline of diverse talent and to regularly review the HR processes, 
including recruitment and performance management frameworks.

Succession planning
The committee has considered not only succession plans for the 
Directors but also has had oversight of a deeper review into the 
Company’s management structure to identify those with potential 
to develop in the longer term into future leaders of the business 
taking into account the challenges and opportunities facing the 
Company in the medium to long term.

Priorities for 2021
The Committee’s priorities for the coming year will be continued 
focus on increasing the diversity within the Board and Senior 
Leadership Team and further work on succession planning activities.

Richard Last
Chair Nomination Committee 
22 March 2021

Appointment of Board Committees
During 2020 the Committee and Board completed a review of 
the composition of the main Board Committees (Audit, Risk, ESG, 
Nomination and Remuneration) having regard to skills, experience, 
diversity and the time required of each of the Directors in 
discharging their responsibilities.

On 5 June 2020, it was decided the Remuneration Committee Chair 
should rotate. Martin Lea stood down after six years and handed 
over to Henrietta Marsh. Henrietta has been a member of the 
Committee since joining the Board in April 2019. Martin remains 
a member of the Committee.

On 3 August 2020, the Board decided to create a separate 
Environmental, Social and Governance (“ESG”) Committee. Gamma 
has a strong set of ESG credentials; the Committee’s purpose is 
to encourage and oversee the underlying activity and to ensure 
that we report in line with the emerging standards in this area. 
The Committee is chaired by Martin Lea and consists of a mixture 
of Non-Executive and Executive Directors.

Re-appointment of Directors
The re-appointment of Directors is subject to their ongoing 
commitment to Board activities and satisfactory performance. 
All Directors will stand for re-election annually. The Committee has 
confirmed to the Board that the contributions made by the Directors 
offering themselves for re-election at the AGM continue to benefit 
the Board and the Company should support their re-election.
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Dear Shareholder,
I am pleased to present the Audit Committee report for the year 
ended 31 December 2020. This report details how the Audit 
Committee fulfilled its responsibilities during the year.

The Committee consists of three Independent Non-Executive 
Directors and one Non-Independent Non-Executive Director, 
who between them have a balance of recent and relevant financial 
and accounting experience, and general business knowledge. 

The Committee meets at least three times a year generally just 
prior to Board meetings to facilitate immediate and efficient 
reporting to the Board, with additional meetings where necessary. 
The Chair, CEO and CFO (together with members of the finance 
team as appropriate), and the other Non-Executive Directors also 
attend by invitation. The external and internal auditors are invited 
to each meeting.

This year there were additional meetings relating to the appointment 
of Internal Auditors and subsequently to receive their first internal 
audit report. This is described further later in the report.

The normal pattern of meetings follows the public reporting and 
audit cycle, with meetings to consider the external audit plan; the 
half year announcement together with the external auditors’ review 
of those results; and the full year Report and Accounts, again with 
the external auditors’ observations and opinions. This pattern is 
likely to evolve to allow for the timely reporting back of internal audit 
findings in the future.

The Committee also meets separately at least once a year with 
the external and internal auditors without others being present. 
The Chair of the Committee maintains a regular dialogue with the 
Chief Financial Officer and his team and with the external and 
internal auditors.

Role and responsibilities
The Committee’s role is summarised at the beginning of this report. 
The Committee works within a framework of approved terms of 
reference which are reviewed annually.

In fulfilment of its role and responsibilities the Committee:

• reviews Gamma’s financial statements and finance-related 
announcements, including compliance with statutory and listing 
requirements;

• considers whether these statements and announcements 
provide a balanced and understandable view of Gamma’s 
strategy and performance, and of the risks surrounding internal 
financial controls. Other risks are considered by the Risk 
Committee, the ESG Committee and by the Board as a whole;

• considers the appropriateness of accounting policies and 
significant accounting judgements and the disclosure of these 
in the financial statements;

• reviews the effectiveness of financial controls and systems. 
The Committee’s consideration of internal audit matters; and

• oversees the relationship with and performance of the external 
and internal auditors. 

Audit Committee Role 
The Audit Committee’s role is to provide effective 
governance over Gamma’s financial reporting, including 
the adequacy of disclosures made in the financial 
statements; to review the performance of the external 
auditors; to provide oversight of the Group’s systems of 
internal financial control; and to report to the Board on 
these matters.

Membership
The members of the Audit Committee and the meetings 
attended are:

Meetings attended
Alan Gibbins (Chair) 5/5
Martin Lea1 3/3
Henrietta Marsh 5/5
Wu Long Peng2 2/2
Charlotta Ginman2 2/2

1 Marin Lea retired from the Committee on 30 October 2020
2 Membership from 30 October 2020

Changes to the membership of Board Committees were made in 
October 2020 with, in the case of the Audit Committee, Martin Lea 
stepping down and Wu Long Peng and Charlotta Ginman joining 
the Committee.

Alan Gibbins
Chair

 

Audit Committee 
Report
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The Committee discussed Deloitte’s ability to carry out the audit 
remotely, with most Gamma employees working from home in 
response to the COVID-19 pandemic and noted that they had 
developed appropriate audit tools for this purpose. The importance 
of frequent contact to offset losing the immediacy of a physical 
presence was also highlighted.

The Committee discussed the materiality used by Deloitte for 
their audit of the Group Financial Statements. It is satisfied that 
the materiality thresholds used for reporting to the Committee are 
such as to give the Committee good oversight of the adequacy of 
the Group’s accounting; and that specific procedures in Germany, 
including specific opening balance sheet testing, and a desktop 
review of the results of the Group’s other European businesses 
continues to be appropriate at this stage. These businesses are 
subject to full local audits subsequent to the completion of the 
Group accounts where legally required in country. This is discussed 
later in this report.

Further details of Deloitte’s audit and their conclusions thereon 
are contained in their audit opinion on pages 88 to 93. 

Consideration of the audit appointment is given at the end of this 
Audit Committee report.

Accounting policies, practices and judgements
The selection of appropriate accounting policies and practices is 
the responsibility of management, and the Committee discussed 
these with both management and the external auditors.

Revenue recognition
The auditors and the Committee continue their focus on the 
complexity of auditing the area of revenues (to ensure the 
accuracy of billings to clients). The Audit Committee continues 
to be satisfied as to the robustness of the reporting of revenues 
and associated costs.

Purchase price accounting for Voz Telecom and HFO
The acquisition accounting for these companies was agreed as 
appropriate. Both companies have performed in line with revised 
expectations since acquisition (i.e. taking into account the effect 
of COVID-19 on the local economy) and no adjustments are 
considered necessary to the contingent consideration, goodwill 
or intangible assets established at the time of acquisition.

Other areas of judgement
In other areas such as revenues from contracts with customers; 
accounting for leases; the capitalisation of internal development 
costs; the carrying value of fixed assets; the calculation of the charge 
for share based payments; and provisions for taxation; the Committee 
has satisfied itself that Gamma’s processes and procedures are such 
that each continues to be properly accounted for. 

Activities of the Committee during the year
In fulfilment of the Committee’s responsibilities, the Committee’s 
activities have focused on financial reporting and the related statutory 
audit; and on the assessment of internal financial controls.

Financial reporting and statutory audit 
The Committee has reviewed with both management and the 
external auditors the half year and annual financial statements, 
focusing on:

• the overall truth and fairness of the results and financial position, 
including the clarity of disclosures shown in the statements 
and their compliance with statutory, listing and best practice 
requirements. This includes accounting disclosures and whether 
at least equal prominence is given to GAAP results where 
non-GAAP amounts are disclosed. The Audit Committee is 
satisfied that Gamma continues to be transparent and offer only 
non-GAAP measures where these are required to assist users 
of the accounts to understand the financial performance with 
greater clarity;

• the appropriateness of the accounting policies and practices 
used in arriving at those results;

• the resolution of significant accounting judgements or of matters 
raised by the external auditors during the course of their half year 
review and annual statutory audit. Key issues are described in 
more detail below; and

• the quality of the Annual Report taken as a whole, including 
disclosures on Governance, Strategy, Risks and Remuneration, 
and whether it gives a fair, balanced and understandable picture 
of the Group.

As an AIM-quoted company, Gamma is not required to comply fully 
with the UK Corporate Governance Code, but seeks nevertheless 
to comply in all material respects. The Company has for the last 
three years adopted the QCA Governance Code issued by the 
Quoted Companies Alliance in 2018, and the Committee has 
satisfied itself that Gamma continues to comply with that Code.

External audit – accounting matters
The Committee discussed, challenged and agreed with Deloitte 
LLP, the external auditor, their detailed audit plans prepared in 
advance of the audit, which set out their assessment of key audit 
risks and materiality. These risks and other matters arising from 
their reviews and audit were also challenged and discussed in the 
appropriate meetings. Key areas were:

• Intangible assets: the valuation of customer contract intangible 
assets identified as part of the acquisitions of HFO and 
Voz Telecom;

• Revenue: accuracy of volume and pricing of indirect usage 
revenue; and

• the risk inherent to all companies of management override 
of controls.
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Effectiveness
The Committee is pleased to report that Gamma and Deloitte 
continue to work together and communicate well and that the 
external audit has run smoothly and constructively.

Fees
A full review of the Group audit fees was carried out and the 
Committee is satisfied that the fees being paid are appropriate for 
the size of the Group, its increased complexity and the changing 
regulatory environment.

No significant non-audit fees were paid to Deloitte. A formal policy 
regarding the provision of non-audit services by the external 
auditors will be agreed during 2021.

Appointment of external auditors
Deloitte LLP were appointed as Gamma’s external auditors for the 
first time for the year ending 31 December 2015 with reappointment 
approved annually thereafter. The Deloitte partner responsible for 
the Gamma audit, Andrew Bond, has rotated off the audit having 
served for five years and has been succeeded by Mark Tolley. 

For the financial year ending 31 December 2021, the Committee 
has recommended to the Board that Deloitte LLP be reappointed 
and the Board will be proposing their reappointment at the AGM.

Alan Gibbins 
Chair Audit Committee 
22 March 2021

Overseas subsidiaries
As described earlier in this report, Deloitte perform specified 
procedures for HFO and desktop reviews of all other overseas 
subsidiaries as part of their annual audit. The relevant companies 
are subsequently subject to full audits by local audit firms where 
legally required in country. As the Group expands, the results of 
overseas subsidiaries are becoming more material and we will be 
moving to appoint Deloitte or another firm to carry out audits of 
these companies to the Group timetable. The Audit Committee 
have evaluated how the local companies report into Group and 
recognise that management has been working hard to ensure that 
local reporting is improving and accounting policies are materially 
in line with Group.

Assessment of internal financial control
Management is responsible for putting in place internal financial 
controls over financial reporting to protect the business from 
identified material risks; and that those controls are adequate 
in the face of COVID-19 restrictions.

Key Indirect revenue and certain other controls are reviewed by 
Deloitte during the course of their external audit but such reviews 
are only in support of their statutory audit opinion and as such are 
not the main focus of their work. 

Businesses recently acquired have less sophisticated financial 
controls than the UK business and Gamma continues to develop 
processes to enable it to roll out controls appropriate for the size 
of each business acquired.

As described in this report last year, over the last few years Gamma 
has commissioned internal audit work from external firms on various 
areas including the billing system, the partner settlement process, 
and controls over physical stock. It also commissioned internal 
controls health checks on overseas subsidiaries. However, it was 
recognised that with the growth and increased complexity of the 
business, including UK and foreign acquisitions, that the Group 
needs to move toward a more formal internal audit arrangement. 
Accordingly, a competitive tender process between two big four 
firms was undertaken with the firms putting forward their proposals 
in written documents and face-to-face presentations to the Audit 
Committee. The Committee unanimously chose PwC for the role, 
with their lead partner taking the role of Head of Internal Audit 
reporting to the Audit Committee, with a dotted reporting line 
to the CFO.

Since their appointment in September 2020, PwC have agreed an 
Internal Audit Charter with Gamma; have presented their plan for 2021 
(with the number of audits being increased after discussion with the 
Audit Committee); and in December presented their first report, on 
Company level controls. A number of recommendations relating to 
Group risk governance were made and are to be taken forward by 
management who will report back both to the Audit Committee and 
where appropriate, to the Risk Committee. The two committees will 
coordinate carefully to ensure a seamless approach to risk.
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Dear shareholder,
I am pleased to introduce the Risk Committee Report for the year 
ended 31 December 2020.

We were very pleased to welcome Xavier Robert to the Board of the 
Company and also as a new member of the Risk Committee towards 
the end of 2020. At the same time Andrew Belshaw CFO and Andrew 
Stone Non-Executive Director also joined the committee. The 
Committee now comprises five of the Company’s Non-Executive 
Directors, the CEO, CFO and the Group Operations Director.

Details of our overall risk management governance framework and 
processes together with the Group’s principal risks and how we 
mitigate them can be found on pages 18 to 25 of the Strategic Report.

Role of the Risk Committee
The Committee is responsible, on behalf of the Board, for ensuring 
that management has designed and implemented appropriate risk 
management and internal control systems, and for the ongoing 
monitoring and review of the effectiveness of those systems. This 
includes ensuring that there is a system in place for scanning the 
environment for new and emerging risks and also responding to 
unexpected ones. It also monitors the risk exposure of the Group 
and is responsible for agreeing with management how the principal 
risks will be managed and mitigated or tolerated. The Committee is 
further responsible for ensuring that an appropriate and evolving 
risk awareness and risk management culture exists throughout 
the organisation.

Activities of the Risk Committee in 2020
The last year bought with it the challenge of the COVID-19 
pandemic, and its associated new risks. Whilst Gamma’s business 
and its supply chains proved to be resilient to the short-term 
economic impacts, the crisis presented challenges particularly 
in terms of the migration of the organisation to home working. 
Achieving this effectively and securely, whilst looking after the 
safety and wellbeing of all of our employees, as well as ensuring 
continuity of service to our customers, was a result of a 
tremendous effort across the organisation by all of our colleagues.

Other areas of focus during the year for the committee included: 
strengthening our risk management framework and processes 
around GDPR and completing the establishment of our Group Data 
Protection Committee; a major review of our people related risks 
and associated mitigation plans led by our Chief People Officer; 
the further development of our risk assessment process related to 
climate risk; the review and re-launch of our Group whistle blowing 
policy; and continuing to enhance general risk and security 
awareness throughout the business.

Risk Committee
The Risk Committee focuses on “non-financial” 
risks that are not normally within the remit of the 
Audit Committee.

 It is primarily responsible for ensuring that:

• Management has implemented an appropriate and 
effective risk assessment, management and internal 
control system.

• There is an effective system in place for the 
identification and assessment of new and 
emerging risks.

• The nature and extent of the principal risks faced is 
understood and that they are effectively managed 
and mitigated.

• An appropriate risk management culture exists within 
the organisation.

Meetings attended
Martin Lea (Chair) 4/4
Alan Gibbins 4/4
Richard Last 4/4
Henrietta Marsh 4/4
Andy Morris (Chief Strategy and Operating 
Officer)1

1/4

John Murphy (Group Operations Director)1 3/4
Andrew Taylor (CEO) 4/4

1  From end January 2020 John Murphy (Group Operations 
Director) replaced Andy Morris on the Risk Committee.

In addition to the committee members, quarterly 
meetings are also normally attended by the CFO, 
the Company Secretary, the Chief People Officer, 
the Information Security Director, and the General 
Council and Data Protection Officer.

Martin Lea
Chair

Risk Committee 
Report
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The Committee met four times in 2020, and in addition to the items 
above conducted the following regular items of business:

• reviewing any unexpected and material service incidents or other 
corporate risk incidents;

• reviewing the Company risk registers covering business 
continuity, cyber and physical security GDPR, supplier, 
regulatory, legal, people, climate, COVID-19 and Brexit related 
risks focusing on the higher risk items and the status of 
associated mitigation plans;

• determining how Group acquisitions will be incorporated into 
the overall Group risk management and control environment;

• reviewing the appropriateness and adequacy of the Group’s 
insurance policies and related cover;

• reviewing the Risk Management and Principal Risks sections 
of the Strategic report within the Group’s Annual Report; and

• reviewing the committee’s terms of reference. 

Looking forward
Our Group continues to grow in size and also in the breadth and 
sophistication of services provided as well as the diversity of 
geographic markets within which we operate. These factors, 
together with further developments in environmental governance 
expectations and standards, mean that risk awareness, 
identification, assessment and management will continue to be an 
important aspect of our overall activity and corporate governance. 
The Group’s focus in the coming year will be on further developing 
and improving our effectiveness in the overall approach to risk 
management, extending our risk management framework and 
associated processes to incorporate our newly acquired non-UK 
subsidiaries, as well as continuing to increase risk and security 
awareness throughout the organisation. 

Martin Lea
Chair Risk Committee  
22 March 2021 

64 Gamma Communications plc
Annual Report and Accounts 2020

Risk Committee Report



Dear shareholder,
Following the establishment of our new ESG committee in October, 
I am pleased to introduce our first ESG Committee Report for the 
year ended 31 December 2020.

We were very pleased to welcome Charlotta Ginman to the Board 
of the Company and also as a new member of the ESG Committee 
towards the end of 2020. The Committee now comprises five of 
the Company’s Non-Executive Directors, the CEO, and the CFO.

Details of our Environmental, Social and Governance related 
strategy, policies, activities and performance are presented 
on pages 35 to 46 of the Strategic Report.

Role of the ESG Committee
The Committee is responsible, on behalf of the Board, for overseeing 
the development of the Group’s ESG strategy and governance 
structure and the establishment of related goals and policies. It also 
should ensure that appropriate KPIs are established, together with 
performance targets across each key area of the ESG spectrum, and 
for overseeing their ongoing monitoring and reporting. In addition, 
the Committee is responsible for making sure that the Group is 
effectively monitoring ESG trends, and in particular the evolution of 
standards and legislative requirements, and how those may impact 
the Group in terms of strategy and financial performance. The 
Committee works in conjunction with the Risk Committee to oversee 
the identification and mitigation of risks relating to ESG matters, 
and for the identification of related opportunities. It is also required 
to ensure that the Group provides appropriate information and is 
transparent in its reporting of ESG strategy, policies, activities 
and performance to all of its key stakeholders. The Committee is 
responsible for ensuring that there is an evolving ESG awareness 
and culture throughout the organisation.

The Committee’s terms of reference are available on the 
Company’s website.

Activities of the ESG Committee in 2020
The Committee met for the first time in October 2020, and 
henceforth, under normal circumstances, would expect to meet 
once per quarter.

On Environmental matters; The Committee reviewed the current 
legislative reporting requirements as well as the status within the 
Company in terms of energy supply and usage, GHG emissions 
and carbon off-set, water and waste management measuring and 
reporting, and readiness to comply with the new Streamlined 
Energy and Carbon Reporting (SECR) regulations, for inclusion 
in the 2020 annual report. The Committee further considered 
the likely emergence of FCA policy, rules and guidelines on the 
inclusion of reporting in line with the Task Force for Climate-Related 
Financial Disclosure (TCFD) recommendations for companies 
with a primary listing, from 2021, and Gamma’s response.

ESG Committee
The ESG Committee was formed during the year 
and held its inaugural meeting in October 2020. 

 It is primarily responsible for:

• Overseeing the development of the Group’s ESG 
strategy and governance structures and associated 
goals and policies.

• Ensuring that management establish appropriate 
ESG KPIs and related targets, and for overseeing 
their ongoing performance measurement 
and reporting. 

• Monitoring ESG trends and related standards 
and legislative requirements and how those 
are likely to impact on the Group’s strategy and 
financial performance.

• Making sure that the Group is transparent in its 
reporting of ESG matters to all its key constituents 
and that an ESG awareness is promoted throughout 
the organisation.

Meetings attended
Martin Lea (Chair) 1/1
Andrew Belshaw (CFO) 1/1 
Richard Last 1/1
Henrietta Marsh 1/1
Andrew Taylor (CEO) 0/1

From December 2020 Charlotta Ginman and Wu Long 
Peng also joined the ESG Committee. 

In addition to the committee members, quarterly 
meetings are also normally attended by the Group 
Operations Director, the Company Secretary, the 
Chief People Officer, the Group Financial Controller, the 
Group Procurement Director, and the General Council.

Martin Lea
Chair

ESG Committee 
Report

Strategic report Governance report Financial report Supplementary information

65Gamma Communications plc
Annual Report and Accounts 2020



With respect to Social impacts; the Committee undertook a review 
of the Group’s current activities, and status and forward plans 
across a number of areas including: employee engagement, health 
and wellbeing (in general and in light of COVID-19), employee share 
schemes, apprenticeships, internships and graduate recruitment, 
equality diversity and inclusion, community and charitable support, 
fairness in the workplace, and health and safety.

In terms of Governance; the Committee assessed the status 
of various policies and identified where revisions or updating 
were required, including: ethical procurement, anti-bribery 
and corruption, anti-modern slavery, ethical code of conduct, 
whistleblowing, lobbying and political contributions. 

The Committee also reviewed how ESG responsibilities are 
devolved within the senior leadership and company management, 
and how the Group should best access the investor eco-system 
to communicate and promote its ESG credentials.

Looking Forward
Looking to the year ahead, the Committee will focus on a number 
of areas. On the environment, we will aim to extend the level of our 
emissions measurement and reporting to include Scope 2 and some 
of Scope 3, as well as incorporating waste into our regular reporting. 
Furthermore, we will develop a plan and timescale within which we 
will aim to move from our current carbon “net neutral” position to 
achieving “net zero” status. We will also develop our overarching 
climate change activities and management to enable us to report 
against the TCFD recommendations as we go into 2022.

We will continue to further develop our social programmes relating 
to our employees and the broader community, and as part of 
that continue to develop metrics and KPIs that will enable us 
to objectively and transparently report our performance.

From a governance perspective, we will continue to update key 
policies as required, as well as introduce our ethical sourcing 
policy and in parallel increase the level and scope of our supplier 
questionnaires and audits. Having made a number of European 
acquisitions over the past 18 months, in the year ahead we will 
extend the geographic scope of our ESG initiatives and policies 
outside the UK.

We remain strongly committed to our ESG programmes and 
the overarching principles of the UN Sustainable Development 
Goals. We will continue to develop Gamma’s credentials as an 
environmentally and socially conscious business partner with 
high standards of governance, and will endeavour to transparently 
disclose our progress and performance to all of our key constituents.

Martin Lea
Chair ESG Committee  
22 March 2021
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Dear shareholder,
I am pleased to introduce the Directors’ Remuneration Report 
for the year ended 31 December 2020.

There have been some changes in the composition of the 
Committee. Alan Gibbins retired from the Committee in October 
and we were pleased to welcome Xavier Robert in November. 
I took over the Chair of the Committee from Martin Lea in June. 
The Committee comprises four of the Company’s Independent 
Non-Executive Directors.

The Committee is primarily responsible for determining and 
recommending to the Board the policy for the remuneration and 
employment terms of the Executive Directors and the Chairman 
and, in consultation with the CEO, for determining the remuneration 
packages of other senior executives. The Committee is also 
responsible for the review of share incentive plans and performance 
related pay schemes and their associated targets and for making 
recommendations, to the Board, in connection with them. It is 
responsible for the oversight of employee benefit structures across 
the Group. No Director or other senior executive is involved in any 
decisions as to their own remuneration. The Committee’s full terms 
of reference are reviewed regularly and approved by the Board. 

Performance and approach to COVID-19
This year has been one of continued positive progress at Gamma. 
The Chair’s statement (on pages 2 to 3) provides an overview of the 
strong financial performance and the strategic steps the Group has 
achieved. The highlights include revenue growth of 20% to £393.8m, 
and growth in Adjusted Profit Before Tax from £48.1m to £61.7m.

These positive results have been achieved against the background of 
the COVID-19 pandemic. Gamma has recurring revenues and supplies 
services for which, in general, there has been an increasing requirement. 
However, the backdrop has been a weaker economy and challenging 
working conditions. Throughout the period, the Board and the 
Committee have sought to meet obligations to stakeholders as 
expected and to maintain a reputation for consistency which we believe 
will serve shareholders well in the long term. We have not made use of 
any government financial facilities and when staff have been placed 
on leave, we have paid them 100% of salary. We have supported 
customers with a hibernation scheme and paid an increased dividend 
to shareholders. In the area of remuneration, we have also taken a 
consistent approach with employees; the Senior Leadership Team; 
and Executive Directors. 

Early in the pandemic, the Committee considered the potential 
impact of the pandemic on its Senior Leadership Team 
remuneration and if any steps should be taken to ensure 
remuneration remained effective and fair. Overall, the Committee 
felt a consistent approach should be taken. It decided the annual 
bonus targets remained appropriate and no changes were made. 
It also considered whether the LTIPs granted during 2020 should 
have different growth targets and whether the performance 
periods for the awards should be delayed. In keeping with its 
consistent approach, growth targets were not amended for either 
Earnings Per Share (“EPS”) or Total Shareholder Return (“TSR”) and 
nor were start dates for performance periods changed. The share 
price at award for the LTIPs represented a 1% increase on that for 
the LTIPs issued in 2019 and a 42% increase on the figure in 2018. 

Remuneration Committee
The Committee is primarily responsible for determining 
and making recommendations to the Board on the 
policy for the remuneration and employment terms of 
the Executive Directors, the Chairman and the other 
senior executives, and for the effective implementation 
of that policy.

The Committee’s terms of reference are reviewed and 
approved by the Board annually and are available on the 
Company’s website.

Meetings attended
Henrietta Marsh (Chair)1 8/8
Martin Lea2 8/8
Richard Last 8/8
Alan Gibbins3 6/6
Xavier Robert4 1/1

1  Henrietta Marsh was appointed Chair of the Committee on 
5 June 2020

2 Martin Lea retired as Chair of the Committee on 5 June 2020
3 Alan Gibbins retired from the Committee on 30 October 2020
4 Membership from 20 November 2020

Directors’ Remuneration Report  
structure and content
This report for the year ended 31 December 2020 
is split into the following main areas:

 Page

Statement by the Chair of the  
Remuneration Committee 67
Remuneration Policy 71
Annual Report on Remuneration 78

As an AIM-traded company, the information provided 
is disclosed to fulfil the requirements of AIM Rule 19.

Henrietta Marsh

Chair

Directors’  
Remuneration Report
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In respect of the long-term incentives, it decided to increase the 
LTIP awards for both Executive Directors to 150% of salary (from 
125%) in normal circumstances and to implement this in 2021. It 
also decided to introduce a holding period of two years after vesting 
and to introduce a shareholding requirement of 200% of salary. 
The Committee considers that after these changes, the long-term 
incentive element of the Executive Directors’ remuneration is 
competitive for the current circumstances of the Company. 

The Committee considered whether to change the financial target 
measures for the bonus scheme for 2021 but decided that the 
current measure of Adjusted PBT remains appropriate. The 
Committee also considered whether to change the metrics for the 
LTIP awards in 2021 which relate to the achievement of TSR and 
EPS growth goals over a three-year measurement period. Given 
the Group’s growth profile, its stage of development and the 
challenges of identifying a relevant peer group, the Committee 
considers that absolute performance goals remain more relevant 
than comparative performance measures. 

In respect of the Senior Leadership Team below board level, 
the advisor’s recommendations were broadly implemented 
and different elements were adjusted as appropriate.

Following review, we have also made some detailed clarifications 
to annual bonus and LTIP documentation which are set out in the 
Remuneration Policy Table and relate to strengthening malus and 
clawback provisions, Remuneration Committee discretions and 
developing leaver provisions in line with current best practice.

Employee share schemes
In order to continue to strengthen the alignment of our employee 
and shareholder interests, the Group operates a Save As You Earn 
scheme (“SAYE”) and a Share Incentive Plan (“SIP”) which are open 
to all UK employees.

In addition, there is a Company Share Option Plan (“CSOP”) which 
is designed to enable the Group to selectively incentivise key high 
performing employees. In 2020 awards of 201,629 options were 
made to high performing employees under the CSOP.

Under the SAYE scheme, employees who choose to participate are 
granted options, at a 20% discount to market price, and then save a 
pre-determined sum over a period of three years. The money saved 
can then be used by the employee to exercise their options. In 2020 
42% (2019: 47%) of all employees chose to participate, with options 
being granted over 345,953 (2019: 377,800) shares.

The SIP scheme is evergreen. It allows staff to buy up to £150 
of shares each month out of gross salary (Partnership shares). 
The shares need to be held for five years for the employees to keep 
the tax benefit. As at 31 December 2020, 42 employees had joined 
the scheme.

Employee remuneration
2020 has been a challenging year for employees, the large majority of 
whom worked from home for most of the year. A small number of staff 
were placed on leave for a period while the Group continued to pay 
100% of salary. In addition, various schemes were initiated to support 
staff which are set out in greater detail on page 41. Employee wellbeing 
has been a key focus of the Senior Leadership Team and individual 
mangers throughout the organisation. In the area of remuneration, the 
Committee has sought to maintain a consistent approach. Based on 
the Group’s performance in 2020, the Board was pleased to approve 
a 1.5% general salary increase at the end of 2020. In addition, all staff 
were given £100 in December as a thank you for their efforts during 
difficult circumstances.

In line with the policy, the new LTIPs were granted to the Executive 
Directors at 125% of salary and awards under the scheme were 
also made to other senior executives.

Executive Director remuneration outcomes in 2020
Based on overachievement against the Executive Directors’ maximum 
Adjusted Profit before Tax performance targets (relating to 80% of 
their maximum bonus opportunity), and achievement of 17% in each 
case for the CEO’s and CFO’s personal performance objectives 
(relating to 20% of their maximum bonus opportunity), the CEO earned 
a bonus of 121% of salary (compared to the maximum potential bonus 
of 125%) and the CFO earned a bonus of 97% of salary (compared to a 
maximum of 100%). 25% of the bonus earned in both cases is subject 
to deferral into shares for three years.

The three-year performance conditions for the LTIP share option 
awards made in 2017 to the CFO, as well as other senior executives, 
were exceeded. These options therefore vested in full in 2020. 

Whether the Policy operated as intended 
and exercise of discretion
The Committee considers that the Remuneration Policy 
has operated as intended. Strong share price and financial 
performance has been appropriately rewarded and the personal 
objectives contributed to focus on the major strategic goals. 
The Committee did not exercise discretion in the determination 
of the Executive Directors’ remuneration during 2020.

Review of Executive Director remuneration
The Committee is committed to structuring senior executive 
remuneration that is competitive, enables the Company to attract, 
retain and motivate executives of the calibre required to successfully 
further develop and execute the Group’s strategy, and that rewards 
good performance. As the Group grows in size, geographical reach 
and complexity, we are actively building the capability and size of our 
senior team. In our recruitment processes we have sometimes found 
it necessary to increase remuneration. In addition, we are aware of 
competitors who would like to attract our senior staff. 

Therefore, during the year, the Committee took advice from 
H2GlenFern (“H2”) on the Executive Directors’ remuneration as 
compared to the remuneration of a peer group of well known, 
well-regarded UK premium list or AIM traded technology orientated 
companies. We referenced, in particular, the median remuneration 
in the companies. We also took advice separately from Willis 
Towers Watson (“WTW”) on the remuneration of the Senior 
Leadership Team below board level and on an appropriate peer 
group where again we referenced the median. We also looked 
at published data on executive director remuneration.

The message of these different approaches was that there were 
some shortfalls in the overall expected remuneration of both 
Executive Directors. The WTW review also indicated that the 
pay of certain executives in the Senior Leadership Team needed 
addressing, for some in the area of base pay and for others in 
relation to incentives. 

The Committee carefully considered the recommendations of the 
advisors in light of the circumstances of the pandemic and the wish 
of the Executive Directors to show restraint over base pay. Therefore, 
it decided that for 2021 base pay for the Executive Directors would 
be increased in line with the general salary increase for the workforce. 
It also decided not to make any changes to the Remuneration Policy 
in respect of the bonus scheme.

68 Gamma Communications plc
Annual Report and Accounts 2020

Directors’ Remuneration Report



Main Activities during 2020
January Consideration of likely outcome of 2019 

bonus scheme
Determination of 2020 bonus scheme targets
Determination of Chairman’s fee

March Discussion of approach to remuneration 
in the pandemic
Determination of bonus payments
Consideration of dilution
Award of new LTIPs

April Determination of vesting of 2017 LTIPs
July Mid-year review of appropriateness of bonus targets
August Competitive tender for review of Senior Leadership 

Team remuneration
October Approval of remuneration of new Senior Leadership 

Team recruit
November Review of Senior Leadership Team employment 

contracts
Review of employee share schemes
Review of competitiveness of Executive Director 
remuneration

December  Approval of exit terms for good leaver from 
Senior Leadership Team
Determination of Company-wide pay increase
Approval of senior executive health assessment 
policy
Review of expenses policy
Approval of Senior Leadership Team pay increases
Consideration of bonus scheme structure 
and targets
Determination of Executive Director pay rise
Consideration of LTIP policy and normal award levels
Review of Committee Terms of Reference

Employees in the Group generally participate in a bonus scheme 
that enables them to earn up to and in exceptional circumstances 
over 10% of basic salary based on a combination of personal and 
Group performance.

During the year, the Group enhanced and professionalised its 
engagement with employees, through the introduction of ’Pulse 
Surveys’ as described on page 41. In the quarterly survey, 
employees had the opportunity to comment on their pay and 
reward. Comments were reviewed by the central Reward Team 
and Senior Leadership to enable actions to be taken where pay 
was not deemed to be fair or in line with internal best practice.

Appropriateness of Executive Director remuneration
In addition to considering the competitiveness of remuneration, 
incentivisation and alignment with shareholders, the Committee also 
considers appropriateness in the context of the workforce. The Group 
is growing strongly and requires increasing numbers of experienced 
and skilled staff. Reflecting these needs, the median salary increased 
ahead of inflation in 2020 and the CEO pay ratios decreased slightly 
at all percentiles. The total number of employees rose from 1,170 to 
1,530. In the context of these business requirements, the Committee 
is comfortable with the increase in the Executive Directors’ LTIP 
awards in 2021. 

Non-Executive Director remuneration
The fees of the Chairman, committee chairs, the Senior Independent 
Director and the Non-Executive Directors were increased by 1.5% 
with effect from 1 January 2021 in line with the general Company-
wide salary increase. Shareholder approval is being sought at the 
forthcoming AGM for an increase in the cap on total fees payable 
to Non-Executives Directors; this is to enable the Group to recruit 
additional Non-Executives for succession planning and allow for 
possible future fee increases.

Governance disclosure and the year ahead
This report is included in line with the requirements of the QCA 
Corporate Governance code. As a matter of best practice, we are 
progressively aligning ourselves to the UK Corporate Governance 
Code in the area of remuneration and it is our intention to continue 
to increase the scope and content of the report. This year we have 
started to address provisions 40 and 41 and have included a table 
relating to the work of the Committee during the year and a table 
relating to provision 40.

Engagement with shareholders
The Company regularly consults with institutional shareholders 
on strategic matters, including consultation through the Chairman. 
At this stage in its development, the Company requires the 
flexibility associated with the AIM market to support its continued 
strong growth and we have not at this stage adopted the 
consultation processes outlined in the Corporate Governance 
Code. However, we welcome dialogue with shareholders and the 
Directors’ Remuneration Report will be put to an advisory vote at 
the forthcoming 2021 AGM. The Remuneration Committee Report 
was approved on an advisory basis at the 2020 AGM with 99.08% 
of votes cast in favour. 

On behalf of the Committee, I thank you for your support in 2020 and 
hope that you find this report increasingly helpful and informative.

Henrietta Marsh
Remuneration Committee Chair  
22 March 2021
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Examples of how the Committee has addressed provision 40 of the Code in 2020

Clarity The Committee is committed to transparency and has improved disclosure. For example, the Remuneration Policy 
now includes limits on LTIP issuance and we have started addressing Provisions 40 and 41 of the Code. 

Simplicity The structure of the Remuneration Policy is unchanged and is commonly used by premium listed companies. Some of 
the remuneration structures used below board level in the Senior Leadership Team were more complex and these have 
been aligned with those of the Executive Directors in 2021.

Risk The Committee recognises the risk of target-based plans and has sought to improve alignment in the coming year by 
introducing shareholding requirements and a two year holding period for LTIPs after vesting. During 2020, the clawback 
and malus clauses in the bonus scheme and LTIP were tightened to operate in the event of reputational issues and 
discretions for the Committee have been strengthened in both documents.

Predictability A range of possible outcomes for Executive Director remuneration is set out set out on page 76. 
Proportionality There is a clear link between individual awards and the delivery of strategy, particularly through the non-financial 

objectives of the bonus scheme which are disclosed retrospectively in the Annual Report on Remuneration. The link 
of remuneration outcomes to long-term performance is primarily through the LTIP which has stretching targets based 
on EPS and absolute share price performance as well having vesting values which are directly linked with share 
price performance.

Alignment to 
culture

During 2020, Gamma launched a new brand and set of values which were the culmination of an extensive consultation 
exercise involving employees in 2019. The core values are encapsulated in the expression ’Working Smarter, Together.’ 
The Remuneration Policy is aligned to our core values, being designed to ensure that successful long-term partnership 
with shareholders delivers good rewards to the Executive Directors, the Senior Leadership Team and the workforce as 
a whole.
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This part of the Directors’ Remuneration Report sets out Gamma’s 
Remuneration Policy with regard to its Directors.

Purpose
The Group’s Remuneration Policy is designed to ensure that it 
can attract, retain and motivate executives and senior management 
of the right quality to enable it to fulfil its strategic objectives 
and deliver long-term sustainable growth. The retention of key 
management and the alignment of management incentives with 
the creation of shareholder value is a key objective of this policy. 
In addition, the Committee seeks to keep Executive Director 
remuneration consistent with the Company’s culture and to take 
account of effects of Executive Directors’ remuneration on the 
workforce and other stakeholders.

Strategic rationale for Executive Director 
remuneration policies, structures and 
performance measures
In addition to base salary, there are market competitive benefits 
and pension contributions which are at the same level as those 
available to eligible employees across the wider workforce. A 
significant proportion of total remuneration is performance-based 
using a structure which is common among AIM traded and premium 
listed companies. The Group’s strategy has four key elements as 
set out on page 12 and is designed to enable the business to grow 
both its profitability and revenues by developing new innovative 
communications products and services and through acquisition. 
Reflecting the strategic emphasis on profitability, short-term 
performance is incentivised with an annual bonus scheme which 
is based on Company financial objectives such as Adjusted PBT. 
The personal performance objectives typically support the 
strategic initiatives. 

Long-term performance is incentivised with a performance 
share plan (“LTIP”), which is typically based on the achievement 
of demanding Total Shareholder Return and Adjusted Earnings Per 
Share growth targets. Given the Company’s growth profile, its stage 
of development and the challenges of identifying a relevant peer 
group, the Committee considers that absolute performance goals 
remain more relevant than comparative performance measures. 

In addition, the Company has applied a policy of using share 
incentives across the Group. This includes awards to more senior 
staff under the Company Share Option Plan (“CSOP”), as well as 
both, Save as You Earn (“SAYE”), and Share Incentive Plans (“SIPs“), 
the participation in which is open to all UK employees.

We believe these policies help the Company to continue to grow 
profitably through the successful execution of its strategy as well 
as providing alignment between the interests of shareholders and 
all employees who can share in the Company’s success.

Summary of policy changes for 2021
Changes to the Remuneration Policy are set out in the 
Remuneration Policy Table. A statement of how the Company 
intends to implement its Remuneration Policy in 2021 is included 
in the Annual Report on Remuneration.

Consideration of shareholders’ views 
on remuneration 
The Company welcomes dialogue with its shareholders 
over matters of remuneration. The Chair of the Remuneration 
Committee is available for contact with institutional investors 
concerning the approach to remuneration.

Remuneration  
Policy
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Remuneration Policy table
Purpose and link to 
strategy Operation Potential remuneration Performance metric Change to policy?
Base salary
This is the core element 
of pay that reflects the 
individual’s role and 
position within the 
Group.
Staying competitive in 
the market allows us 
to attract and retain 
high calibre executives 
with the skills and 
experience to deliver 
our strategy.

Base salaries are typically reviewed 
annually, with any changes effective 
from 1 January, but exceptionally may 
take place at other times of the year.
When determining an appropriate level 
of base salary, the Committee considers:
• Group performance;
• the role, responsibilities, experience 

and personal performance of the 
Director; and

• the general salary increase for 
the workforce.

In addition to the above, salaries are 
independently benchmarked from time to 
time against comparable roles at premium 
listed and AIM traded companies of a similar 
size and complexity.

The actual base salaries 
paid to the Executive 
Directors and those set 
for the current year are 
disclosed in the Annual 
Report on Remuneration.

Not applicable No

Benefits
A comprehensive 
benefits package is 
offered to complement 
basic salary to attract 
and retain executives.

Reviewed from time to time to ensure that 
benefits when taken together with other 
elements of remuneration remain market 
competitive. Benefits for the Executive 
Directors currently comprise participation 
in the Group’s life assurance and income 
protection schemes, which are also 
available to all other UK employees.

The cost of providing 
these benefits varies year 
on year depending on the 
schemes’ premiums. The 
Remuneration Committee 
monitors the overall cost 
of the benefits package.

Not applicable No

Pension
Provides a competitive 
and appropriate 
pension package.
To provide retirement 
benefits which, when 
taken together with 
other elements of the 
remuneration package, 
will enable the Group 
to attract and retain 
executives.

The Executive Directors (together with 
all other eligible staff) may participate 
in the Group’s defined contribution 
(money purchase) pension scheme.

Only the CFO 
participates. Employer 
contribution of up to 5.1% 
of salary per annum is 
paid into the scheme 
or by means of a cash 
alternative (provided 
there is no additional cost 
to the Company). This is 
the same level available to 
eligible employees across 
the wider workforce.

Not applicable Yes. 
A cash alternative 
has been introduced, 
provided there is no 
additional cost to the 
Company
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Purpose and link to 
strategy Operation Potential remuneration Performance metric Change to policy?
Annual Bonus
To incentivise the 
achievement of the 
Group’s annual financial 
targets, or other 
near-term strategic 
objectives.

The Executive Directors and other senior 
executives participate in a discretionary, 
annual, performance-related bonus 
scheme.
The Remuneration Committee at its 
discretion may determine that a proportion 
of any bonus that it awards may be deferred 
into an allocation of shares or grant of 
options each with a three-year vesting 
period and governed by the terms of the 
Deferred Bonus Plan.
Typically, 25% of any bonus awarded to the 
Executive Directors is deferred into shares.
Other than to the extent deferred, under the 
terms of the deferred bonus plan, bonuses 
are paid in cash, based on audited financial 
results. The bonus scheme rules include a 
clawback and a malus provision.

The maximum bonus 
(including any part of the 
bonus deferred into share 
awards) deliverable under 
the plan is up to 125% 
of annual base salary, 
in the case of the CEO 
and 100% in the case 
of the CFO.

Bonus awards are based on annual 
performance against stretching 
company financial targets 
(e.g. Adjusted Profit before Tax) 
and personal performance objectives 
for the individual Directors.
Targets are set by the Committee at the 
beginning of each year with up to 20% 
of the maximum bonus opportunity 
being based on personal objectives, 
and the remainder on Group financial 
performance targets.

No

Long-Term Incentive Plan (“LTIP”)
To align the interests 
of executives with 
those of shareholders; 
to motivate and 
incentivise delivering 
sustained business 
performance over 
the long-term; to 
aid retention of key 
executive talent 
long term.

The Executive Directors and other senior 
executives participate in a discretionary 
LTIP.
The plan entitles participants to an 
allocation of, or options over, free (or 
nominal value) shares after a performance 
period of three years (or any other period 
as the Committee may decide), subject 
to certain performance and service 
conditions being met.
Participation is at the discretion of the 
Remuneration Committee.
Awards will typically be made annually 
based on a multiple of annual salary. 
Performance conditions are set by the 
Remuneration Committee at the time of the 
award. The plan rules amongst other things 
include clawback and malus provisions 
and a limitation to ensure that new shares 
issued, when aggregated with all other 
employee share awards, must not exceed 
10% of issued share capital over any 
ten-year period.
From 2021, LTIP awards to Executive 
Directors will be subject to a two year post 
vesting holding period.

The Remuneration 
Committee would in 
normal circumstances 
expect to make annual 
LTIP awards to the 
Executive Directors at 
a value of up to 150% 
of base salary with a 
maximum of 200%. In the 
event of recruitment only, 
there is a limit of 400%.

The vesting of LTIP awards is 
conditional upon the successful 
achievement of financial performance 
conditions over the performance 
period, which are set by the Committee 
at the time of the award.
Performance conditions currently 
include compound annual growth in 
adjusted earnings per share (“EPS”), 
and compound annual growth in total 
shareholder return (“TSR”) with each 
having equal weighting i.e. up to a 
maximum vesting of 50% of the shares.
In both cases (“TSR” and “EPS”) the 
Committee has currently determined 
that at this stage of Gamma’s 
development and its market position, 
absolute performance measures 
are more appropriate than relative 
measures.
For future LTIP awards the Committee 
will assess what performance 
conditions and associated weightings 
it considers appropriate in supporting 
the Company’s strategy and longer-
term objectives.

Yes. 
The award in normal 
circumstances has 
been increased to 
150% of salary (from 
125%) for both 
Executive Directors 
together with the 
introduction of a 
holding period of two 
years post vesting. 
The existing normal 
maximum of 200% 
of salary has been 
included in the Policy.
The existing limit of 
400% in exceptional 
circumstances is 
being reserved for 
recruitment.

All employee share plans
Executive Directors are 
eligible to participate 
in all employee share 
schemes which are 
designed to encourage 
share ownership across 
the wider UK workforce. 
These currently include 
regular Save as You 
Earn Option Plans 
(“SAYE” Plan) and an 
evergreen Share 
Incentive Plan (“SIP”).

Executive Directors may participate in 
these plans in line with HMRC guidelines 
and on the same basis as other eligible 
UK employees.

Participation levels are in 
accordance with HMRC 
limits as amended from 
time to time.

Not applicable. No

Shareholding guidelines
Encourages Executive 
Directors to build 
a meaningful 
shareholding in 
Gamma so as to 
further align interests 
with shareholders.

Each Executive Director must build up 
and maintain a shareholding in Gamma 
equivalent to 200% of base salary. The 
shareholding includes beneficially owned 
shares, vested LTIPs on an after-tax basis 
and bonuses deferred into shares on an 
after-tax basis. If an Executive Director does 
not meet the guideline, they will be expected 
to retain 50% of LTIPs at the end of the 
holding period until the requirement is met.

Not applicable. Not applicable. Yes. 
New policy
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Committee discretion, flexibility and judgement 
in operating the incentive plans.
In line with market practice and the various scheme rules, 
the Committee retains discretion relating to operating and 
administering the annual bonus and the LTIP. This discretion 
includes, but is not limited to:

The Discretionary Annual Bonus Plan:

• The scheme participants.

• The review of and setting of annual performance measures 
and targets.

• The determination and calculation of any bonus payment, 
including upward or downward adjustment as appropriate.

• The timing of any bonus payments.

• The determination of the proportion of any bonus award that 
is deferred into an award under the terms of the deferred 
bonus plan.

• The determination of the treatment of leavers depending on 
the circumstances.

• Overriding Committee discretion.

The LTIP Plan:

• The scheme participants.

• The form and timing of the grant of an award.

• The size of awards made.

• The setting of appropriate performance measures.

• The determination of the treatment of leavers depending 
on the circumstances.

• Discretion relating to vesting in the event of a change of control 
of the Company.

• The ability to substitute a cash equivalent in place of shares.

• To make appropriate adjustments to awards required in certain 
circumstances e.g. Demerger, capitalisation or rights issue, or 
other restructuring events.

• To change any performance or other condition applying to an 
award, if any event or series of events happen, which results in 
the Committee considering it is fair and reasonable to make 
such change.

• Overriding Committee discretion.

Consideration of pay and employment conditions 
elsewhere in the Group
The Committee considers the pay and conditions of employees 
throughout the Group when determining the remuneration 
arrangements for Executive Directors although no direct 
comparison metrics are applied. In particular, the Committee 
considers the relationship between general changes to UK 
employees’ remuneration and Executive Director reward. Whilst 
the Committee does not directly consult with our employees as 
part of the process of determining executive pay, the Board does 
receive feedback from employee surveys that takes into account 
remuneration in general. The Committee also receives updates 
from the Chief People Officer.

Policy on recruitment
When hiring a new Executive Director, the Committee will consider 
the overall remuneration package by reference to the Remuneration 
Policy set out in this report. The Committee would not usually 
expect to pay sign-on payments or to compensate new Directors 
for any variable remuneration forfeited from any employment prior 
to joining the Board other than in exceptional circumstances, and in 
such circumstances would aim to compensate the new Executive 
through the Group’s Long-Term Incentive Plan (“LTIP”). LTIP awards 
are made on an ongoing basis in line with our policy for Executive 
Directors and other senior executives. In the year of recruitment, 
a higher award may be made to a new recruit within the limits of 
the plan (maximum of 400% of salary). Salary and annual bonus 
levels will be set so as to be competitive at the median level with 
comparable roles in companies in similar sectors, and also 
taking into account the experience, seniority and the scope of 
responsibility of the appointee coming into the role. New Executive 
Directors will be able to participate in the annual bonus scheme on  
a pro-rated basis for the portion of the financial year for which they 
are in post. New Executive Directors may receive benefits and 
pension contributions in line with the Company’s existing policy.
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Policy on loss of office
The following sets out the Company’s policy in normal circumstances 
with regard to exit payments for each remuneration element for 
Executive Directors. The Group will pay any amounts it is required to 
make in accordance with or in settlement of a Director’s statutory 
employment rights and in accordance with their service contract. 
A Director’s service contract may be terminated without notice and 
without any further payment or compensation, except for sums 
accrued up to the date of termination, on the occurrence of certain 
events such as serious dishonesty, gross misconduct, incompetence, 
or wilful neglect of duty.

• Basic salary: This will be paid over the contractual notice period 
(CEO: twelve months, CFO: twelve months). However the 
Company has the discretion to make a lump sum payment for 
termination in lieu of notice.

• Benefits and Pension contributions: These will normally continue 
to be provided over the notice period; however, the Company has 
the discretion to make a lump sum payment on termination equal 
to the value of the benefits payable during the notice period.

• Annual Bonus: The payment of any annual bonus would be 
entirely at the discretion of the Remuneration Committee and 
if made would be pro-rated to the time of active service in the 
year that employment ceased and be subject to the original 
performance conditions and policy on deferral. The decision 
of the Committee, in such circumstances, would take into 
consideration the financial performance of the Company, the 
performance of the individual, and the circumstances of the 
termination of employment.

• Long-Term Incentive Plan (“LTIP”): This is governed by the rules of 
the LTIP scheme at the time of award. In the case of good leavers, 
LTIP awards made under the current plan rules, will be treated 
in line with the plan rules on exit which specify that awards will 
be pro-rated for time served and vest in accordance with the 
performance conditions other than in limited circumstances. 
The Committee retains discretion to decide to waive in full or 
in part the performance conditions if it feels that is appropriate 
in any particular circumstances.

The Committee retains discretion to consider the termination 
terms of any Executive Director, having regard to all the relevant 
facts and circumstances available to them at the time.

Policy on Non-Executive Director remuneration

Purpose and link to strategy Approach to setting fees Other items
Chairman and Non-Executive Directors’ fees
To enable Gamma to recruit and retain 
Non-Executive Directors of the highest 
calibre, at an appropriate cost.

Non-Executive Directors are paid a basic annual fee. Additional fees may be paid to 
Non-Executive Directors who chair the Board, chair a committee and to the SID to 
reflect additional responsibilities, as appropriate. The level of fees for 2020 is shown 
in the Annual Report on Remuneration.
Non-Executive Directors fees are reviewed annually with changes effective from 
1 January each year. Non-Executive Directors are entitled to be reimbursed for 
reasonable expenses. The Chairman’s fee is approved by the Board on the 
recommendation of the Remuneration Committee. The other Non-Executives’ 
fees are approved by the Board on the recommendation of the Chairman, the 
CEO and the CFO. The Non-Executive Directors are not involved in any decisions 
about their own remuneration.

Non-Executive Directors are 
not entitled to receive any 
compensation for loss of office, 
other than fees for their notice 
period.
They do not participate in the 
Group’s bonus, employee share 
plans or pension arrangements, 
and do not receive any employee 
benefits.
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Service Agreements 
Executive Directors’
The Executive Directors’ service agreements summary 
is as follows:

Key element CEO Andrew Taylor CFO Andrew Belshaw
Effective date 
of contract

CEO Designate –  
4 April 2018

CEO – 23 May 2018

10 October 2014

Notice period 12 months’ notice given 
by either party

12 months’ notice given 
by either party

Termination 
payments

The Company has the 
discretion to make a 
payment of basic salary in 
lieu of notice to terminate 
the employment forthwith 
in the event of notice 
being given

The Company has the 
discretion to make a 
payment of basic salary in 
lieu of notice to terminate 
the employment forthwith 
in the event of notice 
being given

Non-Executive Director letters of appointment
Non-Executive Directors have letters of appointment (as opposed 
to service contracts) and are appointed for a three-year term 
which may be extended by mutual agreement. All Non-Executive 
Directors are subject to annual re-election by the shareholders.

The Chairman and Non-Executive Directors have notice periods of 
three months from either party which do not apply in the case of a 
Director not being re-elected by shareholders or retiring from office 
under the Articles of Association. Other than fees for this notice 
period, the Chairman and Non-Executive Directors are not entitled 
to any compensation on exit.

The current Non-Executive Directors’ initial appointments 
commenced on the following dates:

Director Date of first appointment
Richard Last 17 June 2014

Alan Gibbins 17 June 2014

Martin Lea 17 June 2014

Wu Long Peng 6 June 2014

Andrew Stone 6 June 2014

Henrietta Marsh 16 April 2019

Charlotta Ginman 8 September 2020

Xavier Robert 8 September 2020

Illustrations of application of the Remuneration Policy
The charts below represent estimates under three performance 
scenarios (“Minimum”, “Maximum” and “Maximum assuming a 50% 
share price appreciation between award and vest”) of the potential 
remuneration outcomes for each Executive Director resulting from the 
application of the 2021 base salaries to awards made in accordance 
with the proposed policy for 2021. The majority of Executive Directors’ 
remuneration is delivered through variable pay elements, which are 
conditional on the achievement of stretching targets.

The Remuneration Committee will review the actual remuneration 
outcomes taking into account the quality of performance 
outcomes and, if appropriate, use its discretion to adjust these, 
taking into account Gamma’s performance, the operation of the 
remuneration structures and any other relevant factors, to ensure 
that the highest variable pay outcomes are only achieved in years 
with the highest quality performance. 

The scenario charts are based on the proposed policy award levels 
and are calculated on the same basis as the single figures of 
remuneration (on page 78) but assuming the LTIPs have been 
awarded at the new levels of award. The pay scenarios are forward 
looking and only serve to illustrate the proposed policy. The 
scenarios are based on the current CEO and CFO roles.
Performance scenarios

Minimum Maximum1

Base salary (2021) ✓ ✓

Benefits (2020 actuals) ✓ ✓

Pension (2021 estimate) ✓ ✓

Bonus Nil 125% CEO

100% CFO
LTIP Nil 150% CEO

150% CFO

1 Maximum scenario assuming 50% share price appreciation.
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An “on target” figure is not presented because the incentive 
scheme is structured with stretching targets which, if achieved, 
results in the executives receiving their maximum remuneration 
as depicted in the chart below.
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This Annual Report on Remuneration sets out information about the remuneration of the Directors of the Company, for the year ended 
31 December 2020. The information in this report is unaudited, unless indicated otherwise.

Single total figure of remuneration for Executive Directors (audited)

Director Year
Salary
£000s

Benefits
£000s

Annual 
bonus
£000s

Long-term 
incentive 

(“LTIP”)
£000s

Pension
£000s

Total
£000s

Fixed
£000s

Variable
£000s

Andrew Taylor 2020 412 – 500 – – 912 412 500
2019 402 – 482 – – 884 402 482

Andrew Belshaw 2020 262 – 248 350 6 866 266 598
2019 252 – 250 469 10 981 262 719

Annual bonuses are shown on an accrued basis and include both the cash and deferred share element. The value of the LTIP for 
2020 relates to the vesting of the 2017 LTIP awards, and the value has been calculated using the share price on the vesting date 
of 28 April 2020. Andrew Belshaw received £6,358 salary in 2020 in lieu of a contribution by the Company to his pension of £7,235. 

The Directors have no rights under any Company pension schemes that are designated as defined benefit schemes. In addition to the 
above, the Company provides life assurance and group income protection for the Executive Directors.

Annual performance bonus 2020
The maximum annual bonus award opportunity in respect of the year ended 31 December 2020 was 125% of salary for the CEO and 
100% of salary for the CFO. The structure of the bonus and the objectives for the Executive Directors are set out in the table and 
comments below.

Measure Weighting
Threshold

£m
Maximum

£m
Outcome

£m % of Bonus Payable
A.Taylor A.Belshaw

Adjusted profit before tax1 80% 51.0 58.9 60.0 100% 100%
Personal Objectives 20% n/a n/a n/a 17% 17%

97% 97%

1  For the purpose of the bonus scheme Adjusted PBT was further adjusted by the Committee to exclude contributions from acquisitions made during the year, as 
decided by the Committee at the time the targets were set.

The personal objectives set for 2020 were:

CEO: To continue to develop and promote our UCaaS proposition; to continue to develop our mobile proposition; and to achieve the 
financial plan for Voz Telecom and produce a three year growth plan for Voz Telecom and Gamma Communications Benelux (formerly 
DX Groep).

CFO: To broaden the shareholder base; to continue to improve Group reporting; and to develop a scalable Group financial reporting function. 

The deferred bonus award is calculated as 25% of bonuses earned for 2020. The number of shares over which awards will be made will be 
determined by the share price on the trading day prior to the date of award. The value of each individual’s award in respect of their bonus 
has been determined as follows:

Measure
Overall bonus 

outcome

Bonus  
for 2020

£000s
Cash-settled

£000s

Value of 2020 
deferred bonus 

award
£000s

Andrew Taylor 97% 500 375 125
Andrew Belshaw 97% 248 186 62

Deferred bonus awards will be granted under the Deferred Bonus Plan in April 2021. These awards will not be subject to any further 
performance conditions and will vest in full on the third anniversary of the vesting commencement date.

Annual Report on 
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Details on the options granted during 2020 in respect of the deferred bonus for 2019 are below:
2020
Director

Type of scheme
interest

Number of 
awards Vesting date

Face value of 
award1 Exercise price

Andrew Taylor Nil-cost option 12,060 31 March 2023 120,600 £0.0025
Andrew Belshaw Nil-cost option 6,250 31 March 2023 62,500 £0.0025

1  The face value of the award has been calculated using the closing share price on the day prior to the vesting commencement date, being 31 March 2020, to estimate 
the value of the incentive, as the actual value of the award will not be finalised until the closing share price is known when the incentive vests.

The Remuneration Committee did not exercise any discretion in determining the bonus awards.

Long-Term Incentive Plan (“LTIP”) – Vesting of 2017 LTIP awards.
Details of the share options vesting during the year are set out below:

Director
Total number of 

shares
%

Vesting Shares Vesting
Share price1

£
LTIP

value
Andrew Belshaw 38,140 100% 38,140 9.18 350,293

1 The long-term incentive figure for the year has been valued using the market value of the shares that vested in 2020 at the vesting date of 28 April 2020.

The face value of the 2017 LTIP vested shares at time of award was £187,277. Of the increase in the value of the shares on vesting, 
£163,026 was as a result of share price appreciation over the period.

The 2017 LTIP was subject to a combination of performance conditions based on annual compound growth in total shareholder return 
(“TSR”) and annual compound growth in earnings per share (“EPS”) over the three-year period. Details of the performance against these 
performance conditions are shown below.

Measure Weighting

Threshold 
performance 

(30% vesting)

Target 
performance 

(100% vesting)
Actual 

performance % vesting
Annual compound growth in TSR 50% 8% 15% 37.7% 100%
Annual compound growth in EPS 50% 8% 20% 24.6% 100%

The Remuneration Committee did not exercise any discretion in determining the achievement of the performance criteria.

Share options awarded during the year ended 31 December 2020 under the LTIP (audited)
During the year ended 31 December 2020 the following LTIP awards were granted. The performance conditions are set out below the table.

2020
Director

Type of scheme
interest Basis of award

Number of 
awards

Share price at 
award Vesting date1

Face value of 
award Exercise price

Andrew Taylor Nil-cost option 125% of salary 51,507 £10.00 April 2023 515,070 £0.0025
Andrew Belshaw Nil-cost option 125% of salary 32,031 £10.00 April 2023 320,310 £0.0025

1  The vesting date is approximately one month from the date of announcement of the Group’s results, which historically has been in March, when the Remuneration 
Committee determines the extent to which the performance conditions have been satisfied.

2019
Director

Type of scheme
interest Basis of award

Number of 
awards

Share price at 
award Vesting date

Face value of 
award Exercise price

Andrew Taylor Nil-cost option 125% of salary 50,964 £9.86 April 2022 502,509 £0.0025
Andrew Belshaw Nil-cost option 125% of salary 31,693 £9.86 April 2022 312,500 £0.0025

At the time of making an award the Remuneration Committee sets challenging long-term performance targets in order to align the 
interests of the Directors with shareholders and which, together with continuous employment conditions, must be satisfied before an 
award vests. 

The 2020 and 2019 LTIP awards have a performance period of three years starting from the vesting commencement date. The awards will 
vest as follows:

• 15% of the shares if annual compound total shareholder return (“TSR”) over the performance period equals 8%, and 50% of the shares 
if annual compound TSR over the performance period equals 15% or higher with pro rata straight-line vesting in between; and

• 15% of the shares if the annual compound growth of the Company’s adjusted earnings per share between the financial years at the 
beginning and the end of the performance period is equal to 8%, and 50% of the shares if the annual compound growth of the Company’s 
adjusted earnings per share over the same period is equal to or in excess of 20% with pro rata straight-line vesting in between.
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Save As You Earn (“SAYE”) Share Scheme
During the year the Executive Directors were eligible to participate in Gamma’s SAYE Scheme which is open to all UK employees.

The Scheme is an HM Revenue & Customs (’HMRC’) approved scheme open to all staff permanently employed by a Gamma company 
in the UK as of the eligibility date. Options under the plan are granted at up to a 20% discount to market value. Executive Directors’ 
participation is included in the option table below:

Options

Grant date
At 1 Jan 

2020
Granted in 

2020
Exercised 

in 2020
Lapsed in 

2020
At 31 Dec 

2020

Option 
price

(p)
Date 

Exercisable Expiry date

Market 
price on 
exercise

(p)
Gain on 

exercise
Andrew Taylor
SAYE 1 July 2020 – 2,250 – – 2,250 800 1 July 2023 31 December 2023 – –

Single total figure of remuneration for Non-Executive Directors (audited)

Director

Directors’ Fees Committee Chair/SID Fees Total
2020

£000s
2019

£000s
2020

£000s
2019

£000s
2020

£000s
2019

£000s
Richard Last 102 100 – – 102 100
Alan Gibbins 49 45 8 8 57 53
Charlotta Ginman1 16 – – – 16 –
Martin Lea2 49 45 21 15 70 60
Henrietta Marsh3 49 34 5 – 54 34
Wu Long Peng 49 45 – – 49 45
Xavier Robert1 16 – – – 16 –
Andrew Stone 49 45 – – 49 45

1 The 2020 fee shown is pro-rated as Charlotta Ginman and Xavier Robert joined the board in September 2020.
2  Martin Lea received a fee for acting as SID from 2 June 2020. He retired as Chair of the Remuneration Committee in June 2020 and was appointed Chair of the ESG 

Committee in October 2020. He has served as Chair of the Risk Committee since December 2017.
3 Henrietta Marsh was appointed Chair of the Remuneration Committee in June 2020. The 2019 fee shown is pro-rated as Henrietta joined the Board in April 2019.

Statement of Directors’ shareholding and share interests (audited)
Directors’ share interests at 31 December 2020 are set out below:

Executive Directors are required to build up and maintain a shareholding of at least 200% of base salary in Gamma Communications plc shares.

2020
Number of beneficially 

owned shares 

Options
With performance 

measures
Without performance 

measures
Vested but 

unexercised
Exercised during the 

year
Executive Director          
Andrew Taylor1 – 210,852 23,519  –   –  
Andrew Belshaw 129,505 98,228 6,250  –   38,140 
Non-Executive Director          
Richard Last 53,475  –  –  –  – 
Alan Gibbins 13,368  –  –  –  – 
Charlotta Ginman 1,000  –  –  –  – 
Martin Lea 13,368  –  –  –  – 
Henrietta Marsh 1,000  –  –  –  – 
Wu Long Peng –  –  –  –  – 
Xavier Robert 3,000  –  –  –  – 
Andrew Stone 425,000  –  –  –  – 

1  Andrew Taylor joined the Company in 2018. He does not currently meet the shareholding requirements. The first of the LTIPs awarded to him are currently expected 
to vest in April 2021.
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Directors’ share interests at 31 December 2019 are set out below:

Number of beneficially 
owned shares

Options

2019
With performance 

measures
Without performance 

measures
Vested but 

unexercised
Exercised during the 

year
Executive Director
Andrew Taylor – 159,345 9,209 – –
Andrew Belshaw 179,505 104,337 – – 44,002
Non-Executive Director
Richard Last 53,475 – – – –
Alan Gibbins 13,368 – – – –
Martin Lea 13,368 – – – –
Henrietta Marsh 1,000 – – – –
Wu Long Peng – – – – –
Andrew Stone 393,962 – – – –

Performance graph and table
The Remuneration Committee has chosen to compare the TSR of the Company’s ordinary shares against the AIM 100 Index because this 
index consists of the most comparable companies to the Group. The values indicated in the graph show the share price growth plus 
re-invested dividends from a £100 hypothetical holding of ordinary shares in Gamma Communications plc from the date of IPO.
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Chief Executive’s historical remuneration (audited)
The table below sets out the total remuneration of the Chief Executive over the last seven years valued using the methodology applied to 
the single total figure remuneration (page78).

CEO Total remuneration
Annual bonus payment level achieved

(% of maximum opportunity
LTIP Vesting level achieved

(% of maximum opportunity)
2020 Andrew Taylor £911,608 97% N/A
2019 Andrew Taylor £884,408 96% N/A
20181 Andrew Taylor £655,990 100% N/A

Bob Falconer £1,466,688 100% 92.83%2

2017 Bob Falconer £2,243,428 100% 100%
2016 Bob Falconer £599,760 100% N/A3

2015 Bob Falconer £2,320,287 100% N/A3

2014 Bob Falconer £544,793 100% N/A3

1 Bob Falconer retired as CEO on 23 May 2018 and was replaced by Andrew Taylor.
2  92.827% represents the blended rate for the vesting of Bob Falconer’s 2015, 2016 and 2017 LTIP schemes. These schemes achieved performance vesting 

percentages of 93.875%, 91.847% and 90.046% respectively.
3 Share options schemes prior to the 2015 LTIP scheme (which vested in 2017) did not have performance conditions attached to them.
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Percentage change in remuneration of the Director undertaking the role of CEO
The table below outlines the increase in salary, other pay and benefits and annual bonus for the year ended 31 December 2020 compared 
with 2019 for Andrew Taylor in comparison to the wider workforce.

CEO Employee 
% increase % increase

Salary, other pay and benefits 2.5% 5.3%
Annual bonus 3.6% 9.6%

Pay ratio information in relation to the total remuneration of the Director undertaking the role of CEO
The table below sets out the ratio of the total remuneration received by the Group CEO to the total remuneration received by our UK 
employees at the median, 25th and 75th percentiles.

Year Method 25th percentile pay ratio 50th percentile pay ratio 75th percentile pay ratio
2020 Option A 29.4  20.2  13.4 

Pay data Base salary Total pay and benefits
Group CEO 412,058 911,608 
UK employees 25th percentile 22,046 30,986
UK employees 50th percentile 36,060 45,192
UK employees 75th percentile  58,077 67,982

1  “Option A” methodology was selected on the basis that it provides the most robust and statistically accurate means of identifying the median, lower and upper  
quartile colleagues.

2 The Group Chief Executive remuneration is the total single figure remuneration for the year ended 31 December 2020 contained on page 78.
3 The workforce comparison is based on actual payroll data for the period 1 January 2020 to 31 December 2020.
4  The total single figure remuneration calculated for each employee includes full-time equivalent base pay, annual bonuses for the 2020 performance year, overtime, 

benefits, allowances and employer pension contributions.
5 Part-time workers have been included by calculating the full-time equivalent value of their pay and benefits.
6 Leavers, joiners and employees on reduced pay (due to sick pay, maternity leave, etc.) have been included on a full year equivalent basis.

Relative importance of spend on pay (audited)
The following table shows the Group’s actual spend on pay for all Group employees relative to dividends and underlying pre-tax profit.

2020
£m

2019
£m

Change
%

Overall spend on pay, including Executive Directors 83.3 67.2 +24.0%
Profit before tax 75.0 45.2 +65.9%
Capital expenditure1 15.4 12.4 +24.1%
Dividends 10.4 9.2 +13.0%

1 Capital expenditure has been included in the above table as it represents a key expenditure, being the Group’s investment in infrastructure to drive future growth.
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Implementation of Remuneration Policy in the financial year 2021
The changes in the Remuneration Policy in 2021 are explained in the Remuneration Committee Chair’s statement on page 67 and set out 
in the Remuneration Policy table. The principal changes are the increase in LTIP awards to 150% of salary for both the CEO and CFO, 
the inclusion of a mandatory holding period of two years after vesting and the addition of shareholding requirements.

Executive Directors
The following table summarises the Executive Director remuneration package for 2021.

Director
Salary
£000s Benefits

Maximum pension 
contribution (% of 

salary)

Maximum annual 
bonus opportunity

(% of salary)

Maximum LTIP 
opportunity (% of 

salary)
Andrew Taylor 418 – – 125% 150%
Andrew Belshaw 260 – 5.1% 100% 150%

Salary: With effect from 1 January 2021, the salaries of the Executive Directors were increased by 1.5%. 

Pension and Benefits: There are no changes to these arrangements for the year commencing 1 January 2021.

Annual performance bonus: The maximum annual bonus opportunity remains the same as it was in the prior year. The performance 
measures and weightings are similar to the prior year with 80% of the maximum potential bonus being based on growth in adjusted profit 
before tax, and 20% based on personal objectives. The specific targets for the annual bonus for 2021 will be disclosed in the 2021 Annual 
Report on Remuneration.

Long-term incentive plan (“LTIP”): It is anticipated that further performance-based share option awards will be made in April 2021. The 
Committee will determine the levels, performance conditions, weighting and targets to be applied at the time of the award and will disclose 
them in the 2021 Annual Report.

Non-Executive Directors
The Chairman’s fees, the committee chair fees, the SID fee and the Non-Executive Directors’ general fees were increased by 1.5% 
with effect from the 1 January 2021. 

The following table summarises the 2021 Non-Executive Director fees.

Director
Directors’ Fees

£000s

Committee Chair 
Fees

£000s
SID
Fee

Total Fees
£000s

Richard Last 104 - – 104
Alan Gibbins 50 8 – 58
Charlotta Ginman 50 - – 50
Martin Lea 50 16 8 74
Henrietta Marsh 50 8 – 58
Wu Long Peng 50 - – 50
Xavier Robert 50 - – 50
Andrew Stone 50 - – 50

The Non-Executive Directors are entitled to claim reasonable expenses in attending board meetings.
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Advisers to the Remuneration Committee
During the year, H2GlenFern advised the Committee on certain 
aspects of the remuneration of the Executive Directors. Fees of 
£23,200 exclusive of VAT were paid to H2GlenFern.

During the year Willis Towers Watson advised the Committee on 
certain aspects of the remuneration of the members of the Senior 
Leadership Team (excluding the Executive Directors). Fees of 
£41,750 exclusive of VAT were paid to Willis Towers Watson. 

Statement of Voting
During the 2020 AGM, a motion was set for the shareholders to 
approve on an advisory only basis the Remuneration Committee 
Report. 99.08% votes were cast in favour of the motion.

This Directors’ Remuneration Report will be put to an advisory vote 
at the forthcoming 2021 AGM. This report was approved by the 
Board of Directors on 22 March 2021 and signed on its behalf by:

Henrietta Marsh
Remuneration Committee Chair 
22 March 2021
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The Directors present their Annual 
Report, together with the Group’s 
audited financial statements for the 
year ended 31 December 2020.

The Corporate Governance Statement set out on pages 48 to 49 
forms part of this report.

Details of any significant events since the reporting date are 
included in note 35 to the financial statements. An indication of 
likely future developments in the business of the Company and 
details of research and development activities are included in the 
Strategic Report.

Information about the use of financial instruments by the Company 
and its subsidiaries is given in note 26 to the financial statements.

Dividends
The Directors recommend a final dividend of 7.8p per ordinary 
share (2019: 7.0p) to be paid on Thursday 24 June 2021 to ordinary 
shareholders on the register on Friday 4 June 2021 which, together 
with the interim dividend of 3.9p (2019: 3.5p), makes a total of 11.7p 
for the year (2019: 10.5p).

Capital structure
Details of the authorised and issued share capital of the Company 
and options over shares of the Company are set out in notes 30 and 
32 to the Group financial statements. Over the period, the Company 
had five share incentive schemes by which Directors and 
employees may:

(i)   be granted options under a long term incentive plan (“LTIP”) 
to subscribe for nil cost shares in the Company;

(ii)   be granted options under the Company Share Option Plan 
(“CSOP”);

(iii) be issued shares under a Share Incentive Plan (“SIP”);

(iv)  be granted options under a Save As You Earn plan (“SAYE”); 
and

(v)  be granted options under the deferred bonus scheme.

The maximum aggregate number of shares which may be issued 
in respect of these schemes is limited to 10% of the issued 
share capital.

Composition of the Group
Details concerning subsidiary undertakings are given in note 18 
to the Group financial statements.

Directors
The names and biographies of the Directors during the year 
and up to the date of signing are disclosed on pages 50 to 51.

Directors’ interest in share capital
The Directors’ interest in share capital is shown within the Annual 
Report on Remuneration.

Directors’ indemnities
The Company has made qualifying third-party indemnity provisions 
for the benefit of the Directors of the Company and its subsidiaries 
which were made during the year and remain in force at the date of 
this report.

Going concern
The financial accounts are therefore prepared on a going concern 
basis. Further detail can be found in the financial review on pages 
30 to 34. 

Treasury policy
The Group’s treasury policy aims to manage the Group’s financial 
risk and to minimise the adverse effects of fluctuations in the 
financial markets on the value of the Group’s financial assets and 
liabilities, on reported profitability and on the cash flows of the 
Group. Note 26 sets out the particular risks to which the Group 
is exposed, and how these are managed.

Interests in contracts
At no time during the year did any if the Directors have a material 
interest in any significant contract with the Company or any of 
its subsidiaries.

Health, safety, the environment and the community
The Group has a formal Health, Safety and Environmental Policy 
which requires all operations within the Group to pursue economic 
development whilst protecting the environment. The Directors 
aim not to damage the environment of the areas in which the 
Group operates, to meet all relevant regulatory and legislative 
requirements and to apply responsible standards of its own where 
relevant laws and regulations do not exist.

It is the policy of the Group to consider the health and welfare of 
employees by maintaining a safe place and system of work as required 
by legislation in each of the countries where the Group operates.

Directors’ Report
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Political contributions
No political contributions were made in the year (2019: £nil).

Disabled employees
Applications for employment by disabled persons are always 
fully considered, bearing in mind the aptitudes of the applicant 
concerned. In the event of members of staff becoming disabled 
every effort is made to ensure that their employment with the 
Group continues and that appropriate training is arranged. It is 
the policy of the Group that the training, career development 
and promotion of disabled persons should, as far as possible, 
be identical to that of other employees.

Auditors and their independence
A resolution to appoint auditors for the year to 31 December 2021 
will be proposed at the AGM. The Company has a policy for 
approval by the Audit Committee of non-audit services by the 
auditor, to preserve independence. The external auditor, Deloitte 
LLP have expressed their willingness to continue in office as 
auditor and a resolution to reappoint them will be proposed at 
the forthcoming Annual General Meeting.

Disclosure of information to the auditor
Each of the persons who is a Director at the date of approval of this 
Annual Report confirms that:

• so far as the Director is aware, there is no relevant audit 
information of which the Company’s auditor is unaware; and

• the Director has taken all the steps that he/she ought to have 
taken as a Director in order to make himself/herself aware of any 
relevant audit information and to establish that the Company’s 
auditor is aware of that information.

This confirmation is given and should be interpreted in accordance 
with the provisions of s418 of the Companies Act 2006.

Approved and authorised by the Board. 

By order of the Board,

Andrew Belshaw 
Chief Financial Officer  
22 March 2021
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The Directors are responsible for 
preparing the Annual Report and the 
financial statements in accordance 
with applicable law and regulations.

Company law requires the Directors to prepare financial statements 
for each financial year. Under that law the Directors are required 
to prepare the Group financial statements in accordance with 
International Financial Reporting Standards (“IFRSs”) as adopted 
by the European Union and Article 4 of the IAS Regulation and have 
elected to prepare the parent company financial statements in 
accordance with United Kingdom Generally Accepted Accounting 
Practice (United Kingdom Accounting Standards and applicable 
law) including FRS 101 ’Reduced Disclosure Framework’. Under 
company law the Directors must not approve the accounts unless 
they are satisfied that they give a true and fair view of the state of 
affairs of the Company and of the profit or loss of the Company for 
that period.

In preparing the parent company financial statements, 
the Directors are required to:

• select suitable accounting policies and then apply 
them consistently;

• make judgements and accounting estimates that are reasonable 
and prudent;

• state whether applicable UK Accounting Standards have been 
followed, subject to any material departures disclosed and 
explained in the financial statements; and

• prepare the financial statements on the going concern basis 
unless it is inappropriate to presume that the Company will 
continue in business.

In preparing the Group financial statements, International 
Accounting Standard 1 requires that Directors:

• properly select and apply accounting policies;

• present information, including accounting policies, in a 
manner that provides relevant, reliable, comparable and 
understandable information;

• provide additional disclosures when compliance with the 
specific requirements in IFRSs is insufficient to enable users to 
understand the impact of particular transactions, other events 
and conditions on the entity’s financial position and financial 
performance; and

• make an assessment of the Company’s ability to continue as a 
going concern.

The Directors are responsible for keeping adequate accounting 
records that are sufficient to show and explain the Company’s 
transactions and disclose with reasonable accuracy at any time the 
financial position of the Company and enable them to ensure that 
the financial statements comply with the Companies Act 2006.

They are also responsible for safeguarding the assets of the 
Company and hence for taking reasonable steps for the prevention 
and detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity 
of the corporate and financial information included on the 
Company’s website. Legislation in the United Kingdom governing 
the preparation and dissemination of financial statements may 
differ from legislation in other jurisdictions.

Responsibility statement
We confirm that to the best of our knowledge:

• the financial statements, prepared in accordance with the 
relevant financial reporting framework, give a true and fair view 
of the assets, liabilities, financial position and profit or loss of the 
Company and the undertakings included in the consolidation 
taken as a whole;

• the Strategic Report includes a fair review of the development 
and performance of the business and the position of the 
Company and the undertakings included in the consolidation 
taken as a whole, together with a description of the principal 
risks and uncertainties that they face; and

• the Annual Report and financial statements, taken as a whole, are 
fair, balanced and understandable and provide the information 
necessary for shareholders to assess the Company’s position 
and performance, business model and strategy.

This responsibility statement was approved by the Board 
of Directors and is signed on its behalf by:

Andrew Belshaw 
Chief Financial Officer  
22 March 2021

Statement of Directors’ 
responsibilities
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