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of our strategic and business goals, providing leadership to the 
business on culture, values and ethics, affording strong oversight 
of risk management and making certain there is alignment with 
shareholder interests and effective shareholder relations. 

The aim of this report is to provide shareholders with a clear 
perspective of your Board’s approach to corporate governance, how 
we have complied with the UK Corporate Governance Code ('Code’) 
and the work of the Board and its Committees during 2017.

CORPORATE GOVERNANCE DEVELOPMENTS
2017 has been a year of particular focus on corporate 
governance in the UK with scrutiny from businesses, the 
government and the wider public. The Board have paid close 
attention to these developments including the Government’s 
Corporate Governance Green Paper, the BEIS Select Committee 
inquiry into corporate governance and the FRC’s consultation on 
proposed amendments to the Code. We noted the proposals with 
interest and are reviewing these to ensure any changes can be 
implemented in due course and strengthen the governance 
framework as we continue to operate in an ever-evolving 
environment. 

We remain strongly supportive of the principle of boardroom 
diversity and have continued to be mindful of the 
recommendations by the Hampton Alexander Review, which 
builds on the Lord Davies Review into 'Women on Boards'. The 
Group also supports the Parker Review ‘Beyond One by ‘21’ 
recommendation in respect of ethnically diverse director 
representation on boards. More details about the diversity of our 
Board can be found in the report of the Nomination Committee 
on page 74.

SUCCESSION PLANNING
Succession planning has continued to be a key focus for the 
Board. The Nomination Committee maintained its focus on the 
NED refreshment programme and on evaluating the composition 
of the Board and its Committees. We have reviewed the necessary 
skills required to address the evolving and changing needs of our 
business. It is my intention to continue to ensure that we maintain 
a Board that works effectively and cohesively under my leadership. 
The Nomination Committee deliberated on a broad range of 
candidates to ensure individuals with wide-ranging experience, 
expertise and attributes were considered to support the existing 
skills on the Board and to support the continued growth and 
success of the Group. More information on the role and activity of 
the Nomination Committee is detailed on pages 72 to 74.

As announced on 2 March 2017, Alan Brown stepped down from 
the Board on 24 May 2017 after completing six years’ service as a 
Non-Executive Director. We further announced on 27 July 2017 
that Michael Wareing, after serving for over six years as the Chair 
of the Audit Committee and as the Senior Independent Non-
Executive Director would step down from the Board on 30 
September 2017. I would like to take this opportunity to thank 
both Alan and Michael for their dedicated service and valuable 
contribution since joining the Board in 2011.

On 1 July 2017 we welcomed Gurnek Bains and Jean-Michel Valette 
to the Board as Non-Executive Directors and members of the 
Nomination Committee and Audit Committee respectively. Gurnek’s 
expertise is in the areas of culture change, executive coaching, 
board and strategic talent development while Jean-Michel brings 

DEAR SHAREHOLDER
As reported in the Chief Executive Officer’s review, Intertek has 
delivered good results as we have continued to pursue our 
strategy focused on Total Quality Assurance. In line with our 
progressive dividend policy of sustainably growing the dividend 
each year whilst maintaining minimum dividend cover of 2.5 times 
earnings, the Board is recommending a final dividend of 47.8p 
bringing the total for the year to 71.3p, up 14.3% and increasing 
the dividend payout ratio to circa 50% in 2018.

The Company remains focused on strong free cash flow 
generation with the result that net debt at the year end of 
£544.1m was 26.8% lower than at the end of 2016. With the 
aim of increasing shareholder value, as well as organic growth, 
we continue to pursue a disciplined approach to capital allocation. 
Our strong financial position means we have the flexibility to 
consider strategic acquisition opportunities in new niche and 
emerging areas as well as pursuing acquisitions in the core 
businesses whilst investing in laboratories and equipment to 
support future growth.

To underpin the successful delivery of long-term sustainable 
growth and shareholder value, your Board is committed to high 
standards of corporate governance. The Board is responsible for 
ensuring the appropriateness and effectiveness of the Group’s 
management and control framework in order to support the delivery 

The Board is committed to the successful 
delivery of long-term sustainable growth 
and shareholder value which is 
underpinned by the highest standards 
of corporate governance.”

Sir David Reid
Chairman
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to the Board experience in branded consumer goods, US corporate 
governance, strategic planning and finance. Graham Allan joined the 
Board on 1 October 2017 as our new Senior Independent Non-
Executive Director and as a member of the Nomination and 
Remuneration Committees. His background in Asia and consumer 
goods, and particularly food and beverages will prove invaluable.

PERFORMANCE EVALUATION
In the context of the Board changes during the year and in 
accordance with the requirements of the Code, we undertook an 
internally facilitated assessment. I am pleased to report that the 
evaluation concluded that each Director is making significant 
contributions to debate and discussion and that the Board and its 
Committees continue to operate effectively. Further details on the 
outcome of the evaluation and its process can be found on pages 
71 and 72.

CULTURE
Corporate culture is continually moving up the agendas of investors, 
our clients and other stakeholders. As such, we believe that the 
Board should give sufficient time not only to discussing 
performance and results, but also to understanding the culture and 
values that underpin a collaborative culture. We are focused on 
ensuring that our strategy and culture provides our people with the 
right platform to grow and develop their careers, but also allows 
them to be involved in activities which are socially responsible and 
enables them to engage with the communities in which they live 
and work. 

During the year, the CEO and his Executive Management Team 
spent considerable time and energy on embedding Intertek’s values 
within the organisation, and reinforcing the levels of communication 
and behaviour that are expected of everyone. As an example, the 
values supporting the Group and the new brand identity exercise, 
which was rolled out during the year, were developed using the 
input from the business and, in conjunction with the 5x5 strategy 
for growth, have provided the platform to energise our people to 
enable us to get closer to our customers. The Board will continue to 
focus on our culture and promoting good governance to support 
openness and accountability throughout the business.

More detail can be found in the Strategic report on pages 2 and 3.

SHAREHOLDER ENGAGEMENT
Our engagement with shareholders is outlined on pages 97 and 
98 and also in the Remuneration report in the letter from the 
Chair of the Remuneration Committee on page 81. I am 
interested in hearing the views of our shareholders. Your 
feedback helps us to ensure that the Board takes these into 
account when considering the strategic direction of the Group.

Finally, I would like to thank the Board, our Executive 
Management and all our employees for their endeavours and 
commitment during 2017. 

Sir David Reid
Chairman

IN THIS SECTION

The Code provides guidance on  
five key areas: Leadership, 
Effectiveness, Accountability, 
Remuneration and Relations 
with Shareholders. This report 
provides an insight into how, 
through its actions, the Board and 
its Committees have fulfilled their 
governance responsibilities 
throughout 2017.

LEADERSHIP
PAGE 64

EFFECTIVENESS
PAGE 70

ACCOUNTABILITY
PAGE 75

REMUNERATION
PAGE 81

SHAREHOLDER ENGAGEMENT
PAGE 97
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Divisional & Country
Management Support Functions

Group Risk 
Committtee (GRC)

Responsible for the management of risk; 
to develop, oversee and promote the 
continuous improvement of the Group’s 
risk management, internal controls and 
assurance framework and the related 
procedures and systems; to oversee the 
development, implementation and adoption 
of any policies, procedures and systems 
which are identified as being required to 
address, or as a consequence of, Group risks. 
The GRC provides an integrated, Group-wide 
approach to identifying and managing the 
Group's emerging and systemic risk 
environment.

Ethics and Compliance 
Committee

Responsible for the 
monitoring of ethical, 
compliance and HSE issues 
a�ecting any part of the 
Intertek Group.

Investment 
Committee

Responsible for reviewing 
significant contracts, 
leases and acquisitions, 
undertaking post 
investment appraisal 
reviews, overseeing 
capital expenditure and 
investments as defined in 
the Authorities Cascade.

Disclosure 
Committee

Responsible for assisting 
the CEO in overseeing the 
Group’s compliance with 
securities dealing as well as 
continuous and periodic 
disclosure requirements.

Executive 
Management Team 
Responsible for Intertek’s 
global operations, the Team 
meets regularly to discuss 
and decide business and 
operational issues. 
Biographical details of the 
Team can be found on 
pages 20 and 21.

Intertek Board of Directors
Biographical details can be found on pages 68 and 69.

Remuneration Committee Nomination CommitteeAudit Committee

Membership as at 
31 December 2017

- Sir David Reid (Chair)
- Graham Allan
- Gurnek Bains
- Dame Louise Makin

Read more on page 72 to 74.

Membership as at 
31 December 2017

- Gill Rider (Chair)
- Graham Allan
- Dame Louise Makin 
- Andrew Martin

Read more on pages 81 to 96.

Membership as at 
31 December 2017

- Andrew Martin (Chair)
- Jean-Michel Valette
- Lena Wilson

Read more on pages 75 to 80.

COMPLIANCE WITH THE 2016 UK CORPORATE 
GOVERNANCE CODE ('CODE')
This report has been prepared in order to provide the 
shareholders and other stakeholders with a comprehensive 
understanding of our governance framework and to meet the 
requirements of the Code, the Listing Rules ('LR') and the 
Disclosure Guidance and Transparency Rules ('DTR'). A copy of 
the Code is also available at www.frc.org.uk. During 2017, the 
Company has complied with the provisions of the Code in full. A 
more detailed explanation of our compliance can also be found on 
our website at www.intertek.com. The information required to be 
disclosed in accordance with DTR 7.2.6 can be found in the Other 
Statutory Information section on pages 99 to 101.

THE BOARD
The Board has the ultimate responsibility to the Company’s 
shareholders for the proper conduct and success of the business 
through innovative leadership, setting the strategic aims of the 
Company, its values and standards. The Board also decides and 
reviews all key policies and regulations, its strategy, operating 
plans, large acquisitions, corporate governance, major 
investments and disposals, appointment and removal of 
Directors, risk management, financial reporting, audit, 
sustainability, ethics, the environment and people policies. 
The Board reviews and approves the method and approach 

to risk management and internal control systems and the Group’s 
Risk Register. The overall powers of Directors are set out in 
the Company’s Articles of Association (‘Articles’) and may be 
amended by special resolution of the shareholders.

The Board is ultimately responsible for ensuring that appropriate 
financial and human resources are in place to achieve its long-
term strategy and deliver sustainable performance. Our strategy 
and progress towards delivering these strategic aims is set 
out in the Strategic report on pages 2 to 61.

The Board Approval Matrix formally outlines the matters 
specifically requiring the consent of the full Board. Each of the 
Board’s Committees has received delegated authority to carry 
out the business defined in its respective terms of reference. 
The Board is satisfied that the terms of reference for each 
of these Committees continue to reflect current best practice 
and satisfy the terms of the Code.

The Board also delegates specific responsibilities, subject 
to certain financial limits, to management and this is governed 
by the Authorities Cascade, which is regularly reviewed and 
refreshed to ensure it continues to meet business needs. 
An agreed framework of controls enables strategic aims and 
financial performance to be delivered whilst also allowing 
risk to be assessed and managed.
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ROLES AND RESPONSIBILITIES
There is a clear division of responsibilities between the running of the Board (a key responsibility of the Chairman) and the day-to-day 
running of the Company’s business (the responsibility of the CEO). These responsibilities have been formalised in writing.

Roles of the Chairman, Chief Executive Officer and Senior Independent Non-Executive Director

ROLE NAME RESPONSIBILITIES
Chairman Sir David Reid • Leading and governing the Board to ensure its effectiveness in all aspects.

• Ensuring the Directors receive accurate, timely and clear information to enable them 
to discharge their duties.

• Ensuring effective two-way communication with shareholders and communicating to all 
Directors any of the major shareholders’ issues and concerns.

• Facilitating openness and debate and the effective contribution of Non-Executive Directors.
Chief 
Executive 
Officer

André Lacroix • Proposing and agreeing the strategy with the Board.
• Running the day-to-day operation of the business in line with the agreed strategy 

and commercial objectives.
• Promoting and conducting the affairs of the Company with the highest standards of ethics, 

integrity and corporate governance.
• Leading the Executive Management Team.

Senior
Independent
Non-Executive
Director

Michael Wareing 
(to 30 September 2017)
Graham Allan  
(from 1 October 2017)

• Providing a sounding board for the Chairman.
• Being available as an intermediary between other Directors and the Chairman.
• Leading the annual performance review of the Chairman.
• Being available to meet with shareholders should they have any concerns that have 

not been resolved through the normal channels.

GROUP COMPANY SECRETARY
The Group Company Secretary supports the Chairman in the 
delivery of the Board and governance procedures, in particular 
with the planning of agendas for the annual cycle of Board 
and Committee meetings, the planning of the induction for 
new Directors and in ensuring that information is made available 
to the Board members on a timely basis. She arranges for the 
Non-Executive Directors to meet with investors to discuss 
aspects of Intertek’s corporate governance arrangements on 
request and supervises the arrangements for them to visit 
Intertek’s operations to enhance their knowledge and 
understanding of the business. She also provides updates 
to the Board on regulatory and corporate governance issues, 
new legislation, and Director’s duties and obligations.

All Directors have access to the advice and services of the Group 
Company Secretary, including access to independent professional 
advice at the Group’s expense. She ensures that an accurate 
record of all the Board and Committee meetings is taken and if 
a member of the Board has any concerns about the Company 
or any of the decisions taken, the minutes reflect this. No such 
concerns were raised during the year.

The Company has granted an indemnity, to the extent 
permitted by law, to each of the Directors and the Group 
Company Secretary. Directors’ and Officers’ liability insurance 
is also in place.

MEETING, ATTENDANCE & INDEPENDENCE
The table on the right sets out the Board and Committee 
membership and attendance during the year to 31 December 
2017. Attendance is shown as the number of meetings attended 
out of the total number of meetings possible for the individual 
Director to attend during the year. The Board has reviewed the 
independence of the Non-Executive Directors, other than the 
Chairman, and considers that all of them continue to demonstrate 
independence in both character and judgement.

Board and Committee membership & Meeting attendance

DIRECTOR BOARD AUDIT NOMINATION REMUNERATION

Sir David Reid
Chairman 5/5 – 4/4 –
André Lacroix
Chief Executive Officer 5/5 – – –
Edward Leigh
Chief Financial Officer 5/5 – – –
Graham Allan1

Senior Independent  
Non-Executive Director 2/2 – 1/1 1/1
Gurnek Bains2

Non-Executive Director 3/3 – 2/2 –
Alan Brown3

Non-Executive Director 1/1 1/1 – –
Dame Louise Makin
Non-Executive Director 5/5 – 4/4 3/3
Andrew Martin4

Non-Executive Director 5/5 4/4 – 1/1
Gill Rider5

Non-Executive Director 4/5 – – 3/3
Jean-Michel Valette6

Non-Executive Director 3/3 2/2 – –
Michael Wareing7

Senior Independent  
Non-Executive Director 3/3 3/3 3/3 2/2
Lena Wilson
Non-Executive Director 5/5 4/4 – –

When required the Board also met at short notice on a quorate basis. 

1. Graham Allan was appointed to the Board and joined the Nomination and 
Remuneration Committees on 1 October 2017.

2. Gurnek Bains was appointed to the Board and joined the Nomination Committee 
on 1 July 2017.

3. Alan Brown stepped down from the Board and the Audit Committee on 24 May 2017.
4. Andrew Martin joined the Remuneration Committee on 1 October 2017. 
5. Gill Rider missed one Board meeting due to illness however she attended the 

preceding management presentations.
6. Jean-Michel Valette was appointed to the Board and joined the Audit Committee 

on 1 July 2017.
7. Michael Wareing stepped down from chairing the Audit Committee on 1 March 2017 

and stepped down from the Board on 30 September 2017.
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Whenever a Director is unable to attend a meeting, they will 
go through the papers, which have been circulated in advance, 
and give feedback and discuss any issues with the Chairman.

The Chairman and Non-Executive Directors meet regularly 
without the Executive Directors or management being present. 
The Chairman also maintains regular contact with the Senior 
Independent Non-Executive Director.

BOARD BALANCE & COMPOSITION
As at 31 December 2017, the Company’s Board comprised the 
Chairman, two Executive Directors and seven Non-Executive 
Directors. Biographical details of individual Directors are set out 
on pages 68 and 69. The Directors are of the view that the Board 
and its Committees consist of Directors with the appropriate 
balance of skills, experience, independence and knowledge of 
the Group to ensure the business continues to be run effectively 
and the Board's decision-making is not dominated by any one 
specific view or individual.

There continues to be a focus on maintaining an effective 
and complementary Board, whose capability is appropriate 
for the scale, complexity and strategic positioning of the 
Group’s business.

The Nomination Committee is responsible for reviewing the 
composition of the Board and its Committees. More detail on 
the process for appointments can be found in the report of the 
Nomination Committee on pages 72 to 74. 

The Chairman is committed to ensuring the Board comprises 
a majority of independent Non-Executive Directors who 
constructively challenge and scrutinise the day-to-day 
management of the business, balanced against the need to 
ensure continuity on the Board.

The Non-Executive Directors are appointed for specified 
terms subject to election and re-election by shareholders at 
the Annual General Meeting ('AGM') each year, if the Board, on 
the recommendation of the Nomination Committee, deems it 
appropriate that they remain in office. The Board recognises the 
recommended term within the Code and as such, any term beyond 
six years for a Non-Executive Director is subject to a particularly 
rigorous review to ensure the progressive refreshing of the Board 
meets the evolving needs of the Company.

The letters of appointment of the Non-Executive Directors, as well 
as the service agreements of Executive Directors, are available for 
inspection at the Company’s registered office and at the AGM.

TENURE NON-EXECUTIVES

28%

29% 43%

Under 1 year

1 to 3 years

3 to 6 years

COMPOSITION

7

1

2

Chairman

Executives

Non-Executives

DIVERSITY

30% 70%

Male

Female
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Board agenda items for 2017
Corporate Governance
• Reports of the activities of the Audit, Nomination and 

Remuneration Committees

• Updates on governance

• Conflicts of interest

• Board, Director and Committee evaluation process

• 2016 Board Effectiveness Review

Strategy & Business Development
• Updates on Group strategy and commercial objectives

• Presentations by regions, country and business lines

• Updates on developments, acquisitions and disposals

• Group IT strategy

• Group M&A strategy

• Group Sustainability strategy

Shareholder Engagement
• IR reports

Risk
• Quarterly Risk, Control, Compliance and Quality reports

• The Group Risk Register

Finance
• Approval of full-year results, Annual Report and Accounts, 

half-year results, the AGM circular and dividends

• 2018 annual budget and five-year plan

• Chief Executive’s Business Performance Reports

• Monthly Business Performance Reports to the  
Non-Executive Directors

• Group funding strategy

• Tax strategy

People Management
• Group People strategy

• Talent mapping and succession planning

• Approval of changes to the composition of the Board 
and its Committees

• Re-election of Directors at the 2017 AGM

• Board, Committee and Director evaluation process

Since the year end, the Board approved the Annual Report and 
Accounts for 2017 and has concluded that, taken as a whole, 
they are fair, balanced and understandable. The Notice of AGM 
was also approved, the payment of a final dividend 
to shareholders was recommended and the Board has received 
and discussed the report on the effectiveness of the Board 
during 2017.

EXPERIENCE OF THE BOARD
With a wide range of knowledge and experience from sectors and industries which complement the Company’s operations, the 
Company’s Non-Executive Directors bring external perspectives and strong independent insight to the deliberations of the Board  
and its Committees. The table below shows the professional experience on appointment for new Directors and as at 1 January 2017 
for all other Directors.

Professional Experience

BOARD ACTIVITY DURING THE YEAR
The Chairman, and respective Committee Chairs, develop and agree a forward agenda for Board and Committee meetings for the year 
ahead to ensure that proper oversight of key areas of responsibility are scheduled regularly and that adequate time is available during the 
year for the Board to fully consider strategic matters. Papers, including minutes of Board and Committee meetings held since the 
previous meeting, are circulated in advance of each meeting. In addition to scheduled Board meetings, there was frequent ad hoc 
contact between Directors to discuss the Group’s affairs and the development of its business.

PRODUCTS TRADE RESOURCES

DIRECTOR
OUR 

SECTORS CONSULTING
RISK 

MANAGEMENT 
CUSTOMER 

SERVICE/CARE PEOPLE FINANCE INTERNATIONAL

LISTED 
COMPANY 
DIRECTOR

PREVIOUS/
CURRENT 

CHIEF 
EXECUTIVE

NED
EXPERIENCE

Sir David Reid • • • • • • • • • •
André Lacroix • • • • • • • • • • •
Edward Leigh • • • • • • • •
Graham Allan • • • • • • • • • •
Gurnek Bains • • • • • • • • •
Dame Louise Makin • • • • • • • • • •
Andrew Martin • • • • • • •
Gill Rider • • • • • • • • •
Jean-Michel Valette • • • • • • • • • •
Lena Wilson • • • • • • • • • • • •
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1  Sir David Reid
 Chairman N

Appointed to the Board in December 2011 
and became Chairman in January 2012. 
Sir David Reid retired as Chairman of Tesco 
PLC in November 2011 after serving in 
that role since April 2004. Prior to that he 
was Deputy Chairman of Tesco PLC and 
had served on the Tesco Board since 
1985. David is Chairman of the charity 
Whizz-Kidz. In February 2012 he was 
appointed a member of the Global Senior 
Advisory Board of Jefferies International 
Limited, a global securities and 
investment banking group. He was 
formerly the Senior Independent Non-
Executive Director of Reed Elsevier Group 
PLC, Chairman of Kwik-Fit Group Ltd, 
Non-Executive Director at Greenalls Group 
Plc (now De Vere Group), Legal & General 
Group Plc and Westbury plc.

2  André Lacroix
 Chief Executive Officer

Appointed to the Board as Chief 
Executive Officer in May 2015. André 
is an experienced Chief Executive with a 
strong track record of delivering long-term 
growth strategies and shareholder value 
with global companies across diverse 
territories. André was previously Group 
Chief Executive of Inchcape plc from 
2005 to 2015 and prior to this he was 
Chairman and Chief Executive Officer of 
Euro Disney S.C.A. From 1996 to 2003 
he was the President of Burger King 
International, previously part of Diageo. 
André is currently the Senior Independent 
Director of Reckitt Benckiser Group plc.

3  Edward Leigh
 Chief Financial Officer

Appointed to the Board as Chief Financial 
Officer in October 2014. Joined Intertek in 
March 2013 as the Group’s Financial 
Controller. Prior to that, Edward spent nine 
years at Dixons Retail Plc, where he held 
several senior financial management 
positions, including Divisional & Corporate 
Development Finance Director, UK & 
Ireland CFO and Group Financial Controller. 
From 1995 to 2004 Edward held 
commercial financial leadership roles at 
Procter & Gamble Co. covering the UK 
and international markets.

4  Graham Allan
  Senior Independent  

Non-Executive Director RN  

Appointed to the Board as a Non-
Executive Director in October 2017. He 
was the Group Chief Executive of Dairy 
Farm International Holdings Limited, a 
pan-Asian retailer and a subsidiary of 
Jardine Matheson, until August 2017 after 
serving for five years with the Group. Prior 
to joining Dairy Farm, he was President 
and Chief Executive Officer at Yum! 
Restaurant International and was 
responsible for global brands KFC, Pizza 
Hut and Taco Bell in all markets except 
the US and China. Since 1989, he has held 
various senior positions in multinational 
food and beverage companies with 
operations across the globe and has lived 
and worked in Australia, Asia, the US and 
Europe. Graham is also a Board member of 
IKANO Pte Ltd, an Asian retail and 
property company. He was previously 
a Non-Executive Director of 
InterContinental Hotels Group plc, Yonghui 
Superstores Co. in China and a 
Commissioner of Hero Group, an 
Indonesian retailer.

5  Gurnek Bains
  Non-Executive Director RN   

Appointed to the Board as a Non-
Executive Director in July 2017. Gurnek 
Bains was the co-founder of YSC, a 
premier global business psychology 
consultancy. He led the business as Chief 
Executive Officer and Chairman for 25 
years to a position of global pre-eminence, 
and a client base comprising over 40% of 
the FTSE 100. Gurnek has worked 
extensively with multinational 
organisations in the areas of culture 
change, vision and values, executive 

Committees as at 5 March 2018

Audit A

Nomination N

Remuneration R

BOARD OF DIRECTORS

1 2 3 4 5
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coaching and assessment, Board 
development and strategic talent 
development. Gurnek is also a Trustee 
of the School of Social Entrepreneurs. 
He has a doctorate in psychology from 
Oxford University.

6  Dame Louise Makin
 Non-Executive Director NA  

Appointed to the Board as a Non-
Executive Director in July 2012. Dame 
Louise Makin is currently Chief Executive 
Officer of BTG plc, a growing international 
specialist healthcare company, a position 
she has held since 2004. Before joining 
BTG, Louise was at Baxter Healthcare 
from 2000, holding the roles of Vice 
President, Strategy & Business 
Development Europe, and from 2001, 
President of the Biopharmaceuticals 
division of Baxter Healthcare, where she 
was responsible for Europe, Africa and the 
Middle East. Prior to her time at Baxter, 
she was Director of Global Ceramics at 
English China Clay, and in her earlier career, 
held a variety of roles at ICI between 
1985 and 1998. Louise is a Non-
Executive Director of Woodford Patient 
Capital Trust plc, Chair of the 1851 Trust, 
a Trustee of The Outward Bound Trust 
and an Honorary Fellow of St John’s 
College, Cambridge. She was 
previously a Non-Executive Director 
of Premier Foods plc.

7  Andrew Martin
 Non-Executive Director RA

Appointed to the Board as a Non-
Executive Director in May 2016. He is a 
Non-Executive Director of easyJet plc 
where he is a member of the Audit, 
Nomination and Remuneration 
Committees and Chairman of the Finance 
Committee and IT Governance and 

Oversight Committee; and a Non-
Executive Director of Hays plc and a 
member of their Audit, Nomination and 
Remuneration Committees. From 2012 to 
2015, Andrew was the Group Chief 
Operating Officer for Europe and Japan for 
Compass Group PLC and prior to that 
served as their Group Finance Director 
from 2004 to 2012. Before he joined the 
Compass Group, he was the Group Finance 
Director at First Choice Holidays plc. 
Andrew also previously held senior 
financial positions with Forte plc and 
Granada Group plc and was a partner 
at Arthur Andersen.

8  Gill Rider CB
 Non-Executive Director R

Appointed to the Board as a Non-
Executive Director in July 2015. She 
currently holds Non-Executive 
Directorships with Pennon Group Plc, 
where she chairs the Sustainability 
Committee and Charles Taylor Plc where 
she chairs their Remuneration Committee. 
She is the Senior Independent Director at 
both. Gill is also the Chair of Council 
(Board) of the University of Southampton 
and was the President of the Chartered 
Institute of Personnel & Development for 
five years. Formerly Gill was head of the 
Civil Service Capability Group in the 
Cabinet Office reporting to the Cabinet 
Secretary and prior to that held a number 
of senior positions with Accenture 
culminating in the post of Chief 
Leadership Officer for the global firm. She 
was previously a Non-Executive Director 
of De La Rue plc.

9  Jean-Michel Valette
 Non-Executive Director A

Appointed to the Board as a Non-
Executive Director in July 2017. 

Jean-Michel currently serves as an 
independent advisor in the US to select 
branded consumer companies and has 
more than 30 years’ experience in 
management, US public company 
corporate governance, strategic planning 
and finance. He is currently the Chairman 
of Select Comfort Corporation and the 
Lead Director and member of the Audit 
Committee of The Boston Beer Company, 
both US-listed companies. From 2004 to 
2012, Jean-Michel was Chairman of Peet’s 
Coffee and Tea, Inc. He has an MBA from 
Harvard Business School.

10  Lena Wilson CBE
 Non-Executive Director NA

Appointed to the Board as a Non-
Executive Director in July 2012. Until 
October 2017, she was the Chief 
Executive Officer of Scottish Enterprise, 
Scotland's national economic 
development agency and a member of 
Scotland's Financial Services Advisory 
Board. Prior to this, she was Chief 
Executive Officer of Scottish 
Development International (Scotland's 
international trade and investment arm) 
and Chief Operating Officer, Scottish 
Enterprise. Lena was also a Senior Advisor 
to The World Bank in Washington DC on 
private sector development for developing 
countries. She is an Ambassador for the 
Prince and Princess of Wales Hospice and 
the Edinburgh Military Tattoo, a visiting 
professor and advisor to the University of 
Strathclyde Business School and is a 
Non-Executive Director of the Royal Bank 
of Scotland Group plc and ScottishPower 
Renewable Energy Limited.

6 7 8 9 10
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DIRECTORS’ INDUCTION AND DEVELOPMENT
There is a formal and extensive induction programme which 
is tailored to meet the needs of new Directors. This is managed 
by the Chairman and the Group Company Secretary. During 
the programme, new Directors receive a wealth of background 
information on the Company and details of Board procedures, 
Directors’ responsibilities and various governance related issues. 
The induction also includes a series of meetings with other 
members of the Board, senior members of management and 
external advisors.

Graham Allan, Gurnek Bains and Jean-Michel Valette all 
undertook their induction programmes during the year. This 
included orientation from relevant senior executives from the 
operations and other functional areas to ensure the development 
of a deeper understanding and knowledge of Intertek. They also 
received information about the business operations, internal 
audit activities, Group risks and management processes.

Gurnek Bains visited various sites in the UK and travelled 
to Germany with Gill Rider and the Chairman where they were 
given a tour of the operations and laboratories and met local 
management in Nuremberg. During Q3, and shortly after 
the Board trip to Singapore, Graham Allan, Gurnek Bains and 
Jean-Michel Valette, accompanied by the Chairman, visited 
Intertek Indonesia’s headquarters in East Jakarta. The Country 
Managing Director of Intertek Indonesia discussed Intertek’s 
business in the region and gave the visiting Directors a guided 
tour of the Minerals, Petroleum, Food and Environmental 
laboratories at the Ciracas Facility.

The newly appointed Non-Executive Directors then went on to 
visit laboratories in China to enable them to see as much of 
the business as possible. On their two-day visit the Directors met 
with representatives of the China management team, receiving 
presentations on the region and their strategic development 
plans. The visit included tours at our Softlines, Hardlines, Food 
and Transportation Technologies facilities.

Graham Allan, Gurnek Bains and Jean-Michel Valette on their visit to our 
Transportation Technologies facility in Shanghai.

Earlier in the year, Sir David Reid visited our facilities in Mexico 
City. Intertek+ABC Analitic has become the leading solution in the 
Mexican market for environmental and food testing. Sir David was 
given a tour of the laboratories where the Intertek+ABC Analitic 
team conducts chemical testing for food, water, soil analysis, 
atmospheric/smoke stack emissions and residues. The Chairman 
went on to visit the Environmental, Softlines, Electrical and 
Hardlines laboratories at the Intertek Mexico facilities.

All Directors are kept up to date with information about 
Intertek’s business and there is an ongoing programme of 
information dissemination. It is important that the Directors 
have an appreciation of the business both in the UK and 
overseas. During the year there were presentations from 
senior management to the Board and meetings have been 
held on regional strategy to increase the understanding of 
operations, opportunities and risks.

BOARD VISIT TO SINGAPORE
In October, the Board travelled to Singapore for its annual 
overseas visit. During this trip, they met with the Singapore 
management team as well as the country managers from the 
South-East Asia region, who gave presentations providing an 
in-depth overview of the local operations and opportunities. 
The Board visited the Singapore Technical Centre and were 
taken through the Total Quality Assurance services Intertek 
provides as an independent ATIC partner to the oil & gas supply 
chain. The Board congratulated the Singapore team on their 
technical competence, high operational standards, commitment 
to HSE, and enthusiasm and commitment to providing superior 
customer service with Total Quality Assurance.

The Intertek Board of Directors on their visit to our Singapore Technical Centre.
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DIRECTORS’ CONFLICTS OF INTEREST
The Board operates a policy to identify, authorise and manage 
any conflicts of interest to assist Directors in complying with 
their duty to avoid actual or potential conflicts. The Directors 
are advised of the process upon appointment and whenever 
any Director considers that he or she is, or may be, interested 
in any contract or arrangement to which the Company is, or 
may be, a party, the Director gives due notice to the Board in 
accordance with the Companies Act 2006 and the Articles. 
A formal process is also in place for managing such conflicts 
to ensure no conflicted Director is involved in any decision 
related to their conflict.

The Conflicts of Interest Register is maintained by the Group 
Company Secretary and the Board undertakes an annual review 
of each Director’s interests, if any, including outside the Company. 
Any conflicts of interests are reviewed when a new Director is 
appointed, or if and when a new potential conflict arises. During 
the year, this process operated effectively.

PERFORMANCE EVALUATION
The effectiveness of the Board and its Committees is reviewed 
annually and an independent externally facilitated review is 
conducted every three years. A full externally facilitated Board 
evaluation exercise was last conducted in 2015 and reported 
on in the 2015 Annual Report and Accounts. The next 
externally facilitated Board evaluation will be conducted in 
2018 and reported in next year’s Annual Report and Accounts.

BOARD, COMMITTEE AND DIRECTORS' PERFORMANCE 
CYCLE

2016/2019
Internal Review

2017
Internal Review

2018
Externally 

facilitated evaluation 
conducted by an 

independent 
consultant

2017 Internal Board and Committee evaluation
The evaluation process was led by the Chairman, with the 
support of the Group Company Secretary and entailed:

• the completion of detailed questionnaires by each 
Board member;

• discussions on the outcomes and recommendations 
with the Chairman and each Board member; and

• following discussion of the results of the evaluation 
with the relevant Committee and the Board as a whole, 
identifying and agreeing areas for improvement – the strategy 
and strategic agenda having already been agreed at the Board.

Last year’s Effective Board Review 2016 was about how the 
Board was actively progressing and implementing the agreed 
strategy and putting in place the strategic initiatives and 
capability to deliver sustainable growth and strong returns for 
our shareholders. 

This year’s Effective Board Review 2017 covers how the Board 
had continued to deliver sustainable growth and strong returns 
for our shareholders through the Total Quality Assurance value 
proposition which forms the core of our 5x5 differentiated 
strategy for growth.

The key findings of this year’s report are very positive:

•  The Board refreshment programme was concluded successfully 
during the year for our Non-Executive Directors.

• The Board has been strengthened by the addition of three new 
members bringing new skills, experience and attributes to bear. 
They have received a good induction into the business. 

• The Board is performing at a high level demonstrating the right 
behaviours, culture and tone.

• The strong leadership of the CEO with the focus on 
performance management is continuing to make a real 
difference. In addition, the leadership have introduced a bold 
new brand covering the world of Intertek known as “Total 
Quality Assurance” thereby engaging all our staff on the 
quality of our service and commitment to our customers to 
deliver our promise for them, with precision, pace and passion.

• Despite the continuing challenges in the cyclical Oil & Gas 
industry, the Group results have delivered a strong 
performance in revenue, earnings and cash. 

• The implementation and delivery of the strategy is working 
well and delivering further value for the business, and as ever 
there is more to do and to deliver with our forward plan.

• The TSR for the year 2017 has increased by 51.4%, a strong 
absolute performance and also strong relative to Intertek’s 
peers. Importantly, our return on invested capital has increased 
in the year to 26.7% from 23.9% at constant rates.

• Governance is seen as strong. There is good engagement with 
shareholders by senior management and the IR team. The 
Chairman received good feedback in January 2018 from his 
discussions with shareholders, who accounted for some 22% 
of the portfolio.
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•  In 2017, we again received a strong shareholder vote (96.76%) 
on the approval of our 2016 Remuneration report.

• The enhancement of the risk management and controls 
processes during 2017, now reporting directly through the CEO, 
have ensured that risk is owned and operated by management 
with comprehensive quarterly reports to the Board.

• The quality and level of information and papers for board 
meetings is good, and the progress on the strategic agenda is 
reviewed and discussed at each meeting and reviewed again 
annually. There is good balance and constructive debate at the 
meetings. There is good communication to the Board between 
meetings and a good example of this is the weekly updates 
received by the Board following the storms in the US until the 
situation had stabilised.

• The Board visit to Intertek’s business in Singapore was 
excellent and gave the Board a thorough review of the region. 
The CEO also encourages Non-Executive Directors to visit 
laboratories and management covering the important 
geographies and business lines.

• Our people continue to be our most important asset and we 
continue to focus on becoming the best-in-class through talent 
mapping, talent development and customer-centricity. We 
believe we can achieve significant competitive advantage as 
we work through our people programme. 

• On sustainability, another area where we are on a journey to 
best-in-class following a detailed review in December 2016, we 
have seen further significant progress in 2017. We work 
globally with our clients to improve the social, ethical and 
environmental impacts of their services, supply chain and their 
products. We have further exciting plans for 2018, for our 
customers, and all our stakeholders. 

• Lastly on growth, our Board is totally focused on driving 
organic sales growth, together with taking advantage of 
investment and acquisition opportunities. Growth is a key 
driver and will be accompanied by margin-accretive revenue 
growth and delivering good returns on capital invested.

Chairman and Director evaluation
The Non-Executive Directors, led by the Senior Independent 
Non-Executive Director, conducted a performance review of 
the Chairman. They considered his leadership, performance 
and overall contribution to be of a high standard and he 
continues to have their full support.

The Chairman met with each Director to discuss individual 
contributions and performance, together with training and 
development needs. Following these reviews, the Board 
remains satisfied that, in line with the Code, all Directors are 
able to allocate sufficient time to the Company to enable them 
to discharge their responsibilities as Directors effectively and 
that any current external appointments do not detract from 
the extent or quality of time which the Director is able to 
devote to the Company.

The Board recommends that shareholders should be supportive 
of their election or re-election to the Board at the 2018 AGM.

NOMINATION COMMITTEE 
DEAR SHAREHOLDER
Succession planning has been a key focus of the Nomination 
Committee (‘Committee’) during the year. We continued our focus 
on the Non-Executive Director refreshment programme, and the 
ongoing review of the composition of the Board and its 
Committees. In keeping with this, the Committee carried out a 
robust recruitment process resulting in the appointment of 
Gurnek Bains and Jean-Michel Valette in July, and the appointment 
of Graham Allan in October 2017, further enhancing the range of 
skills, breadth of experience and diversity on our Board. 

MAIN RESPONSIBILITIES OF THE COMMITTEE
• Review the structure, size and composition of the Board and 

its Committees.

• Identify, review and nominate candidates to fill Board 
vacancies.1

• Evaluate the balance of skills, knowledge, experience and 
diversity on the Board and its Committees.

• Review the results of the performance evaluation process that 
relates to the composition of the Board and the Committees.

• Review the time commitment required from Non-Executive 
Directors.

1. Neither the Chairman nor the CEO participates in the recruitment of their 
own successor.

For the Committee’s terms of reference see www.intertek.com.

MEMBERSHIP OF THE COMMITTEE
The membership of the Committee at the year-end was Sir David 
Reid (Committee Chair), Graham Allan, Gurnek Bains and Dame 
Louise Makin. Michael Wareing was a member of the Committee 
until 30 September 2017 when he stepped down from the Board. 
With effect from 1 January 2018, Lena Wilson was appointed to 
the Committee. During the year, the Committee held four formal 
meetings, although members of the Committee correspond and 
meet informally on a number of occasions to consider, and meet 
with, individuals that the Committee had identified as possible 

Sir David Reid
Chair of the Nomination Committee
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candidates to join the Board. Attendance of members at formal 
meetings is shown in the table on page 65. The Group Company 
Secretary attends all the meetings of the Committee. The 
Committee invites the CEO and the EVP, Human Resources to 
attend meetings when it deems appropriate.

ACTIVITY OF THE COMMITTEE DURING THE YEAR
The Committee’s programme of work for the year was as follows:

• Considered and discussed the results of the internal annual 
review into the effectiveness of the Committee.

• Reviewed and appointed recruitment consultants.

• Reviewed the shortlist of candidates against a revised 
comprehensive and focused requirement of the skills, 
experience and behaviours of our Non-Executive Directors in 
the light of our refreshment programme.

• Reviewed the composition of each Committee and approved 
the appointment of Andrew Martin as a member of the 
Remuneration Committee on 1 July 2017.

• Reviewed training and development for Non-Executive 
Directors. 

• Recommended to the Board that Gurnek Bains and Jean-Michel 
Valette be appointed as Non-Executive Directors and as 
members of the Nomination and the Audit Committees 
respectively on 1 July 2017. 

• Recommended to the Board the appointment of Graham Allan 
as the Senior Independent Non-Executive Director and a 
member of the Nomination and Remuneration Committees 
on 1 October 2017.

SUCCESSION PLANNING
As recommended by Provision B.2.3. of the Code, we are 
committed to a progressive refreshing of the Board. We have 
continued our discussions, not just on the qualities and skills 
required on the Board in the short term but also considered the 
importance in understanding the evolving needs of the business 
over the next five to ten years. This is to ensure that the core 
skills and attributes required of future candidates support the 
growth agenda of the Group. The Committee continues to ensure 
that the composition of the Board retains the right balance of 
skills, diversity, experience, industry and technical knowledge to 
provide the quality of leadership necessary, to further implement 
the strategy and achieve the strategic objectives necessary for 
the long-term success of the Company. The Committee also 
ensures plans are in place for orderly succession for appointments 
to the Board, and reviews the succession plans for other senior 
management positions. Responsibility for making senior 
management appointments rests with the CEO.

Last year we reported to you our intention to annually review the 
Board’s effectiveness and composition in relation to long-term 
succession planning. To ensure that the Board comprises a broad 
range of skills, experience and attributes, the Committee 

discusses and reviews extensively the skills and capabilities 
for each Board vacancy as well as outlining the qualities of the 
individual required to ensure the right fit with the culture and 
style of Intertek. The Committee has also developed an 
information pack on Intertek to enable potential candidates to 
gain a thorough understanding of the Group to ensure that this 
is a company that they wish to be part of. 

In the context of the retirements from the Board, the Committee 
initiated a search for new Non-Executive Directors. In addition to 
the specific skills, knowledge and experience deemed necessary, 
the role specification contained criteria such as competency and 
personal qualities that would be required for each of the positions. 
The Committee also paid close attention to ensure that those 
candidates selected exhibited the right behaviours to fit the 
culture, values and ethics of the Group and would also be able 
to allocate sufficient time to the Company to discharge their 
responsibilities. The Committee separately engaged Egon 
Zehnder and Russell Reynolds, both external search agencies 
with no other connection to the Company, to assist with the 
different selection processes. Russell Reynolds were specifically 
chosen to assist with the search in the US. 

Following this rigorous selection process, the Committee, having 
considered the relative merits and fit of each candidate, made 
a recommendation to the Board, which was accepted, to appoint 
as independent Non-Executive Directors Gurnek Bains and 
Jean-Michel Valette on 1 July 2017. Gurnek’s wide-ranging 
experience, working with senior leaders across a range of 
industries internationally, and his thought leadership on culture 
and leadership development, provides a strong addition to the 
current skills on the Board and we extended a warm welcome 
to him as a member of this Committee.

Jean-Michel Valette brings strong US and global management 
experience, especially in consumer branding and luxury goods 
companies, which will broaden the international and customer 
knowledge on our Board. With more than 30 years’ experience in 
management, US public company corporate governance, strategic 
planning and finance he is well placed as a member of the Audit 
Committee which he joined on appointment.

We are also delighted to say that Graham Allan became the 
Company’s Senior Independent Non-Executive Director in 
October 2017. He brings strong management knowledge 
as a CEO and experience in the pan-Asian market, as well as 
international experience in consumer and retail business, to 
complement the current skills on the Board.

Throughout the year the Committee reviewed the composition 
of each Committee and approved the appointment of Andrew 
Martin as a member of the Remuneration Committee on 1 July 
2017. To further ensure continuity of knowledge and Board 
dynamics, he also succeeded Michael Wareing as Chair of the 
Audit Committee on 1 March 2017. 

Biographies for all the Directors are available on pages 68 and 69 
and a resolution for each new Director will be proposed at the 
forthcoming AGM for their election.
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DIVERSITY
We remain strongly supportive of the principle of boardroom 
diversity, of which gender is an important, but not the only 
aspect. It is the Company’s policy, in line with the Code, that 
proposed appointments to the Board, and succession planning, 
are based on merit, judged against objective criteria, whilst also 
making the best use of differences in culture, gender, skills, 
background, regional and industry experience and other qualities. 
All of these factors are considered by the Committee in 
determining the composition of the Board and each new 
appointment must complement existing skills, knowledge 
and experience. 

The Board is mindful of the recommendations by both Lord 
Davies in his report 'Women on Boards', and the Hampton 
Alexander Review, which builds on the Davies Review, which 
encourages FTSE 350 companies to achieve at least 33% women 
on boards by 2020. 

As at 31 December 2017, Intertek had three female members on 
the Board out of ten (representing 30%). Whilst the Board’s wish 
is to return to a level of at least 33% female representation at 
Board level, the need to ensure the progressive refreshing of the 
Board to maintain the correct balance of skills, knowledge and 
experience remains paramount.

The Group also supports and already complies with the Parker 
Review ‘Beyond One by ‘21’ recommendation that FTSE 100 and 
250 company boards should have at least one ethnically diverse 
director by 2021 and 2024 respectively. Gurnek Bains, currently a 
Non-Executive Director, fulfils this criterion.

The Company remains committed to providing equal 
opportunities, eliminating discrimination, and encouraging 
diversity amongst our global workforce. An analysis of the 
diversity of the senior leadership group, their direct reports and 
other employees as at 31 December 2017 is set out on pages 
48 and 49 respectively.

CONCLUSION
As Chairman of the Nomination Committee, I believe we have 
made significant progress in the last six years, and particularly in 
the last three years, in building a strong PLC board at the 
Executive and Non-Executive level as well as within the 
Executive Management Team.

We are a people business and so this will continue to be a key 
focus on an ongoing basis. An example of our commitment to 
People is the recent appointment of Gurnek Bains who is a 
leading expert on “People” and his skills are complementary and 
add value to the Executive Team in terms of attracting, 
developing and retaining good people. He is also a thought leader 
on Leadership Culture. 

Similarly, Jean-Michel Valette's vast experience of US and global 
management and Graham Allan's experience in consumer and 
retail management pan-Asia including China, as well as in the US, 
has added complementary perspectives and insight to the Board. 
These geographies represent over 50% of our global revenues.

Sir David Reid
Chair of the Nomination Committee 
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The Board has established formal and transparent arrangements 
to apply the corporate reporting, risk management and internal 
control principles as set out in the Code. This section outlines the 
Group’s system of internal control and risk management as well 
as the work of our Audit Committee during the year. 

INTERNAL CONTROL AND RISK MANAGEMENT
The Board is responsible for monitoring the Group’s system 
of internal control and risk management and for reviewing its 
effectiveness so as to be in line with best practice. Risk 
management and internal controls are embedded in the running 
of each business line, country and support function and oversight 
is provided by divisional, regional and functional risk committees. 
Each risk committee in turn reports to the Group Risk Committee 
('GRC').

The Group identifies and tracks its risk environment using a risk 
register process: the risk committees produce a register of risks 
in their area of responsibility, and these risk registers are then 
consolidated at Group level. The GRC reviews the risks and 
mitigation plans throughout the year and the Board approved the 
final Group Risk Register in December. The Group General Counsel 
presents a quarterly integrated control and compliance risk 
review to the Board covering matters such as the Group risk 
register and mitigation action plans, quarterly action plans to 
address any risk developments and a review of any changes 
to the Group’s risk environment.

COMPLIANCE, WHISTLE-BLOWING AND FRAUD
Intertek is committed to maintaining a culture where issues of 
integrity and professional ethics can be raised and discussed. The 
Group’s key ethics and integrity policies are set out in the Code of 
Ethics and a detailed description of the topics covered by the 
Code of Ethics, its operation during the year and the outcomes of 
these policies are contained in the Sustainability and CSR report 
on pages 44 to 61.

To enable all employees, contractors and others representing 
Intertek to confidentially report suspected breaches of the Code 
of Ethics, a global hotline system is in place. In addition, dedicated 
compliance officers across the Group’s markets undertake 
investigations of issues that arise either from reports to the 
hotline system or from other sources, such as routine compliance 
questions. The Group Compliance function is independent of the 
Group’s operational business and reports directly to the Group 
General Counsel.

AUDIT COMMITTEE 
DEAR SHAREHOLDER
On behalf of the Board, I am pleased to present this year’s Audit 
Committee report. It has been another busy and interesting year 
for the Audit Committee (‘Committee’).

As announced last year, I succeeded Michael Wareing as Chair of 
this Committee on 1 March 2017 and he remained a member until 
30 September 2017. I wish to thank Michael for his diligent 
handover and his exemplary stewardship of the Committee since 
2012. In July 2017 we also announced the appointment of 
Jean-Michel Valette to the Board and to this Committee. His 
appointment brings a new perspective to the Committee and I am 
pleased to welcome him aboard. 

PricewaterhouseCoopers LLP (‘PwC’) completed their first full 
audit for the year ended 31 December 2016, following a smooth 
handover from the previous auditor. The audit process continues 
to be effective with PwC establishing positive relationships and 
providing a good level of service to the Company. During 2017 
the Committee’s primary focus centred on the accuracy of the 
Group’s financial reporting, together with improvements in 
internal control activities and risk and compliance matters. This 
built on new developments in corporate governance and 
extensive regulatory change in the UK and EU statutory audit 
reporting, which the Committee had already considered and 
reported on in the 2016 Annual Report and Accounts. The new 
legislation introduced mandatory rotation of auditors and tighter 
restrictions on the provision of non-audit services, as well as 
setting out requirements in relation to the responsibilities and 
composition of audit committees. 

This report aims to outline the activities and the responsibilities 
of the Committee, on behalf of the Board, in responding to 
these changes and in scrutinising the conduct of the business, 
its management and auditors to protect the interests of 
our shareholders.

Andrew Martin
Chair of the Audit Committee
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COMMITTEE MEMBERSHIP
The membership of the Committee at the year end was Andrew 
Martin (Committee Chair), Jean-Michel Valette and Lena Wilson. 
Alan Brown was a member of the Committee until 24 May 2017 
and Michael Wareing remained a member until 30 September 
2017. With effect from 1 January 2018, Dame Louise Makin was 
appointed a member of the Committee. The Board considers that, 
as a whole, the Committee has the competence and broad 
experience relevant to the sectors in which Intertek operates. In 
addition, Andrew Martin has extensive recent and relevant 
financial experience, particularly gained as the Group Finance 
Director of Compass Group PLC. An overview of the background, 
knowledge and experience of the Committee Chair and each of 
the Committee members can be found on pages 68 and 69 as per 
the table on page 67.

On appointment new Committee members receive an appropriate 
induction, consisting of the review of the terms of reference, 
previous Committee meeting papers, information on the 
Company’s financial and operational risks and also have access to 
and meetings with senior management and the Group’s internal 
and external auditors.

The business of the Committee is linked to the Group’s financial 
calendar of events and the timetable for the annual audit. During 
the year, the Committee held four formal meetings. Attendance 
of members at meetings is shown in the table on page 65. The 
Group Company Secretary attends all the meetings of the 
Committee. At the invitation of the Committee, the Chairman, 
CEO, CFO, Group Financial Controller and the Group Audit Director 
attended the meetings. The audit partner and his team attended 
all meetings held during the year. Other senior executives were 
invited to attend the Committee meetings as required.

During the year the Committee also ensured that separate 
meetings with the CFO, Group Audit Director and the external 
auditor without management present took place in order to 
provide a forum for any issues to be raised.

The internal evaluation of the performance of the Committee 
was conducted during the year and entailed the completion of a 
detailed questionnaire by each of the Committee members, 
the review and discussion of the results of the evaluation and 
identifying and agreeing areas for improvement. It was shown 
that the Committee is able and effective in discharging its duties 
in accordance with its terms of reference and the requirements 
of the Code.

ROLE AND RESPONSIBILITIES OF THE COMMITTEE
Our role and responsibilities, as authorised by the Board, are set 
out in the terms of reference of the Committee and fall into the 
categories below:

Financial reporting
• Monitor the integrity of the financial statements and their 

compliance with UK statutory requirements.

• Review significant financial reporting issues and judgements, 
accounting policies and compliance with accounting standards.

Narrative reporting
• Where requested by the Board, to review the Annual Report 

and Accounts, and advise the Board on whether, taken as a 
whole, it is fair, balanced and understandable, and provides 
the information necessary for shareholders to assess the 
Company’s position and performance, business model 
and strategy.

Internal control and risk management systems
• Review the adequacy and effectiveness of the internal financial 

controls and internal control and risk management systems.

• Review and approve the statements to be included in 
the Annual Report concerning internal controls and risk 
management.

Whistle-blowing and fraud
• Review the adequacy and security of the Company’s 

arrangements for its employees and contractors to raise 
concerns, in confidence, about possible wrongdoing in financial 
reporting or other matters ensuring that these arrangements 
allow proportionate and independent investigation of such 
matters and appropriate follow up action.

• Review the Company’s systems and procedures for detecting 
fraud; for the prevention of bribery and receive reports on 
non-compliance.

Internal audit
• Monitor the effectiveness of the internal audit function.

• Agree internal audit plans and review reports of the internal 
audit work.

• Review and monitor management’s responsiveness to control 
observations made by the internal auditor.

External audit
• Consider and make recommendations to the Board, to be put 

to shareholders for approval at the AGM, in relation to the 
appointment, re-appointment and removal of the Company’s 
external auditor.

• Oversee the relationship with the external auditor.

• Ensure that at least once every 10 years the audit services 
contract is put out to tender.

• Monitor and review the independence and performance of the 
external auditor and evaluate their effectiveness.

For the Committee’s terms of reference, see www.intertek.com.
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SIGNIFICANT ISSUES CONSIDERED BY THE COMMITTEE
In preparation for each year end, the Committee reviews the 
significant accounting policies, estimates and judgements to 
be applied in the financial statements and discusses their 
application with management. The external auditor also 
considers the appropriateness of these assessments as part 
of the external audit.

In accordance with the Code, the external auditor prepares a 
report for the Committee on both the half-year and full-year 
results, which summarises the approach to key risks in the 
external audit and highlights any issues arising out of their 
work on those risks, or any other work undertaken on the audit. 
During the year, the Committee reviewed and considered the 
following areas of judgement to be exercised in the application of 
the accounting policies:

Claims
From time to time the Group is involved in various claims and 
lawsuits incidental to the ordinary course of business. The 
Committee considered the claims provision which reflects the 
estimates of amounts payable in connection with identified 
claims from customers, former employees and others.

The Committee noted that once claims have been notified the 
finance teams liaise with the business to determine whether 
a provision is required, based on IAS 37 ‘Provisions, Contingent 
liabilities and Contingent assets’ (‘IAS 37’).

The level of provision is subsequently reviewed on a regular basis 
with the Group General Counsel, taking into account the advice of 
external legal counsel. The Committee, following assurance from 
management and review of the report presented by the external 
auditor, considered and agreed that the claims provision was 
appropriate given the size and status of claims reported. 

Taxation
The determination of profits subject to tax is calculated 
according to complex laws and regulations, the interpretation 
and application of which can be uncertain. In addition, deferred 
tax assets and liabilities require judgement in determining the 
amounts to be recognised, with consideration given to the timing 
and level of future taxable income. The main areas of judgement 
in the Group tax calculation are the expected central tax 
provisions for the full year and the recognition of the UK 
deferred tax asset. 

Twice a year, the Committee receives a report from management 
providing an evaluation of existing risks and tax provisions which 
is reviewed by the Committee. The Committee also considered 
reports presented by the external auditor before determining 
that the levels of tax provisioning were appropriate.

Restructuring
In reviewing the provision for restructuring, the Committee 
reviewed details of the activities pursued as part of the 
restructuring to ensure that the appropriate level of provision is 
put in place, and that these activities are aligned with the Group's 
strategy. The Committee also sought confirmation from the 
external auditor that the restructuring plan met the criteria for 
recognising a provision under IAS 37 before determining that the 
provision was appropriate.

Accounting for acquisitions
The provisional recognition of goodwill, intangible assets, other 
assets and liabilities and estimates of the fair value of 
consideration transferred for acquisitions made are based on a 
number of assumptions. In 2017, management concluded its 
final assessment of these assets and liabilities for acquisitions 
made in 2016 and presented an update to the Committee. The 
Committee reviewed management’s final accounting paper on 
acquisitions made in 2016 and 2017, and took into account the 
report presented by the external auditor, before determining that 
the acquisition accounting is appropriate.

Impairment
The Group’s strategy includes acquisition-led growth to generate 
new services and expand into new locations. These acquisitions, 
being in the service sector, can generate significant goodwill that 
benefits the Group as a whole and specifically the business to which 
the acquisition relates. Goodwill, aggregated at the cash generating 
unit (‘CGU’) level, must be tested annually for impairment under IAS 
36 ‘Impairment’ (‘IAS 36’), or when there are indicators of 
impairment.

The Committee reviewed the impairment consideration and 
calculations prepared by management considering the trading 
assumptions, the discount rates used as well as the sensitivities 
included by management, details of which are contained in 
note 9 to the financial statements. The Committee also took into 
account the work undertaken by the external auditor in respect 
of impairment and is satisfied that no impairment is required 
against any CGU. 

The significant issues considered by the Committee in relation to 
the financial statements were consistent, with the exception of 
restructuring, with those identified by the external auditor in 
their report on pages 157 to 163.
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ACTIVITIES DURING THE YEAR
During the year the Committee discussed the following items:

AUDIT COMMITTEE AGENDA ITEMS 2017
Financial statements and reports Feb May Jul Dec

Full-year results 2016 •
Annual Report and Accounts 2016 •
Management highlights memorandum • •
Going concern assessment • •
Fair, balanced and understandable assessment •
Review of significant accounting policies •
Half-year results 2017 •
Risk Register and Viability Statement process • •
External audit
PwC 2017 audit plan •
Audit fee proposal 2017 •
PwC engagement letter •
PwC year-end report and controls update •
PwC half-year report and controls update •
Intertek assessment of PwC effectiveness •
Letter of representation to the auditors • •
Independence confirmation and review of non-audit spend and policy • •
PwC pre year-end report to the Committee •
Internal Control Environment 
2018 Internal Audit plan and Charter •
Internal Controls process and sign-off •
Internal audit reports • • •
Assessment of Internal Audit effectiveness •
Core Mandatory Controls and Assurance Map update •
Other
2017 Rolling Committee agenda •
2016 Evaluation of the Committee and Committee terms of reference •
Update on FRC focus areas and letter •
New IFRS accounting standards update •

FAIR, BALANCED AND UNDERSTANDABLE ASSESSMENT
The Code provides that through its financial reporting, the Board 
should provide a fair, balanced and understandable assessment 
of the Company’s prospects. 

At the Board’s request, the Committee reviewed the Annual 
Report and Accounts to determine whether it considered that the 
document, taken as a whole, meets this standard and provides 
the necessary information for shareholders and other readers of 
the Annual Report and Accounts to assess the Group’s position 
and performance for 2017, its business model and strategy. 

In justifying this statement, the Committee has considered the 
robust process that underpins it, which includes:

• Clear guidance and instruction given to all contributors, 
including at business line level;

• Revisions as a result of regulatory requirements monitored 
on a regular basis;

• Pre year-end discussions held with the external auditor 
in advance of the year-end reporting process;

• Pre year-end input provided by senior management and 
corporate functions;

• A verification process dealing with the factual content 
of the reports to ensure accuracy and consistency;

• Comprehensive review by the senior management team 
to ensure overall consistency and balance;

• Review conducted by external advisors and the external 
auditor on best practice with regard to the content and 
structure of the Annual Report and Accounts;

• Review and consideration of the Annual Report and Accounts 
by the Committee; and

• Final sign-off provided by the Board.

The results are presented to the Committee to ensure compliance 
with the Code. The Committee challenges judgemental 
statements to ensure that they are reasonable within the context 
of the report. This process enabled the Committee, and then the 
Board, to confirm that the 2017 Annual Report and Accounts, 
taken as a whole, is fair, balanced and understandable and 
provides the information necessary for shareholders to assess the 
Company’s position, performance, business model and strategy.
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EXTERNAL AUDITOR
The Statutory Auditors and Third Country Auditors Regulations 
2016, which implement the EU Audit Directive and Audit 
Regulation, has resulted in changes to the Companies Act 2006 
and to the Code. Amongst other things, the Company is now 
required to rotate its auditors every 10 years, to give advance 
notice of any tendering plans and to cap the non-audit fees paid 
to auditors at 70% of the three-year average audit fees at Group 
level, with there being a prohibition on the provision of certain 
non-audit services.

As noted in this report last year, the Group completed 
a transparent and independent audit tender process in 2015. 
Following this process PwC have been the Company’s auditors 
and Ian Chambers the Audit Partner since May 2016. 

In line with current regulation, the Company is required to put its 
external audit process out to tender again in 2025-2026. 

The independence of the external auditor is critical for the 
integrity of the audit. We are satisfied that PwC are fully 
independent from the Company’s management and free from 
conflicts of interest. 

Effectiveness of the external audit
The Committee conducts an annual review to assess the 
independence and objectivity of the external auditor and the 
effectiveness of the audit as part of the year-end process. This 
process is conducted in three parts: 

• PwC presents its approach to maintaining audit quality 
annually to the Committee;

• The views of management and the Directors on PwC’s service 
are obtained via a questionnaire/survey and feedback is 
presented to the Committee; and 

• The key findings and recommendations from both processes 
form the basis of the assessment of PwC’s effectiveness 
together with the Committee’s experience of dealing with 
PwC during the year.

The survey assessed the effectiveness of the PwC audit across its 
three main stages; Planning, Fieldwork and Reporting, as well as on 
transition commitments in the first year of their tenure. 

Following this review, the Committee considered in detail the 
feedback received and concluded, at the meeting held in May 2017, 
that PwC remained independent and provided a service that was 
robust and fit for purpose and that the overall audit process was 
effective. The effectiveness for the 2017 audit of the Group will be 
reviewed by the Committee in May 2018.

Audit and non-audit fees
The Company has set out a policy on the provision of non-audit 
work by the external auditor consistent with the Revised Ethical 
Standard 2016 issued by the FRC and it is designed to ensure 
that the provision of such services does not create a threat to the 
external auditor’s independence and objectivity. 

It identifies certain types of engagement that the external 
auditor shall not undertake, including bookkeeping or other 
services related to accounting records or financial statements; 

financial information systems design and implementation; 
appraisal or valuation services; actuarial services; internal audit 
outsourcing or co-sourcing services; management functions or 
human resources services; broker or dealer, investment advisor 
or investment banking services; legal services which can only be 
provided by a qualified lawyer; expert services unrelated to the 
audit that include advocating Intertek’s interests in litigation, 
regulatory or administrative proceedings not precluding the 
auditors providing factual accounts to explain positions taken 
during the course of their work; tax services in relation to 
marketing, planning, or opining in favour of an aggressive tax 
position or transaction; any other services that, locally, are 
prohibited through regulation; and personal tax compliance 
services to members of the Group’s management who have 
a financial reporting oversight role.

In the event that an engagement for non-audit services arises, 
the policy is designed to ensure that the external auditor is only 
appointed where it is considered to be the most suitable supplier 
of the service and the necessary prior approvals have been given 
in accordance with the policy. 

The Committee annually reviews and reapproves the framework 
of permitted non-audit services as set out in the policy, taking 
into account any changes in legislation and best practice. PwC 
also provide an update on the spend for non-audit services 
against the annual cap twice a year.

A summary of the fees paid for non-audit services is set out 
below and further information is contained in note 4 to the 
financial statements on page 116:

AUDIT FEE BREAKDOWN FOR SERVICES PROVIDED BY 
PWC IN 2017

2017
£m

2016
£m

Total non-audit fees 0.2 0.2 
– audit-related services 0.2 0.1
– tax services – 0.1
– other non-audit services – –
Audit fee 3.6 3.1
% of audit fee 5% 6%

The Statutory Audit Services for Large Companies Market 
Investigation (Mandatory Use of Competitive Tender 
Processes and Audit Committee Responsibilities) Order 
2014 (‘CMA Order’) – Statement of compliance
The Company confirms that it complied with the provisions of the 
CMA Order for the financial year under review.

INTERNAL CONTROLS AND FINANCIAL REPORTING
Doing Business the Right Way is at the heart of what we do and 
is a key enabler of our 5x5 strategy for growth. The Intertek Core 
Mandatory Controls (‘CMCs’) are an integral part of Doing 
Business the Right Way, and provide the mechanism by which we 
define, monitor and achieve consistently high standards in our 
control environment throughout the whole organisation. An 
updated set of CMCs (v3.0) has been developed reflecting 
feedback on the existing framework and how the Group’s risk 
environment has evolved during the year. 
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In order to provide assurance that the Intertek controls and policy 
framework is being adhered to, a self-certification exercise is 
undertaken across the Group’s global operations. This exercise is 
reviewed and refreshed each year to ensure that it encapsulates 
all new areas of risk identified and to support the continued 
development of the Group’s control environment. An online 
questionnaire requesting confirmation of adherence to controls, 
financial and operational, is sent to all Intertek country and 
finance operations. Where corrective actions are needed, the 
country is required to provide an outline and a confirmed timeline. 
These items are monitored closely to ensure timely completion. 
This process is facilitated by the Legal, Risk and Compliance 
function.

A consolidated assessment is made at regional level for senior 
leadership approval. An evaluation is then undertaken with 
Executive Management Team following which a Company-wide 
position is submitted to the CEO and the CFO. A final summary 
assessment is provided to the Committee. The self-assessment 
exercise has been reviewed during the year to ensure global 
coverage and to reflect Intertek’s operational and financial 
structure, and in order to enhance the alignment of the self-
assessment to the assurance process. 

A detailed verification programme also provides assurance to the 
Committee and the Board when checking that all the statements 
made in the Annual Report and Accounts are accurate. Intertek’s 
Manual of Accounting Policies and Procedures is issued to all 
finance staff and gives instructions and guidance on all aspects 
of accounting and reporting that apply to the Group.

The Committee can confirm that it reviewed the Group’s internal 
controls and risk management systems and concluded that there 
was a sound and effective control environment in place across 
the Group during 2017, and up to the date upon which these 
financial statements were approved. No significant failings or 
weaknesses had been identified.

INTERNAL AUDIT
The annual Internal Audit plan is reviewed and approved by the 
Committee. Where there is no internal expertise to perform 
a specialised audit, a third-party auditor with the requisite skills 
is appointed to undertake the audit, the findings of which are 
reported to the Committee. In its reports to the Committee, 
Internal Audit provided summaries of each audit performed, 
with commentary on the robustness of internal control design 
and operating effectiveness. In 2017, Internal Audit focused 
on reviews of financial control in a wide range of businesses, 
as well as regular follow-up activities.

As part of its annual programme, the Committee reviewed the 
effectiveness of the Group Internal Audit function including 
feedback from key business stakeholders. An independent review 
of Internal Audit effectiveness is conducted every three years, 
with the latest review having been completed in 2016, and the 
Committee reviewed progress against the recommendations.

PRIORITIES FOR 2018
The priorities for the Committee over the next 12 months are 
as follows:

• Continue to monitor the external auditor;

• Continue to facilitate the understanding of the business by 
the external auditor;

• Ensure that the audit continues to evolve and align with the 
changes in the business and strategic objectives;

• Continue to develop and refine the CMCs in line with the 
evolving risk environment of the Company;

• Continue to monitor the impact of external economic factors 
on the Group and its financial position; and

• Monitor any relevant changes in the corporate governance 
and regulatory arena.

GOING CONCERN
The Directors have a reasonable expectation that the Group has 
adequate resources for a period of at least 12 months from the 
date of signing this Annual Report and Accounts, and have 
therefore assessed that the going concern basis of accounting is 
appropriate in preparing the financial statements and that there 
are no material uncertainties to disclose.

This conclusion is based on a review and an assessment of the 
levels of facilities expected to be available to the Group, based 
on levels of cash held, Group Treasury funding projections, and 
the Group’s financial projections for a period to 31 December 
2022. With the exception of $100m of facilities maturing in 
2018, all the current borrowing facilities are expected to be 
available at 31 December 2018.

In making this assessment, management has considered the 
covenants attached to the Group’s borrowing facilities and 
performed downside scenarios on the Group’s financial 
projections of 10% and 20% reduction in EBITDA forecast. 
Even in these circumstances, there is significant headroom on 
the debt covenants.

After making diligent enquiries the Directors have a reasonable 
expectation based upon current financial projections and bank 
facilities available, that the Group has adequate resources to 
continue in operation. Accordingly they continue to adopt the 
going concern basis in preparing the Group’s financial statements.

Andrew Martin
Chair of the Audit Committee
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 REMUNERATION REPORT

DEAR SHAREHOLDER
I would like to begin this statement by thanking you for the 
support you have given our remuneration matters during 2017. 
The strength of your vote at the 2017 AGM for our 2016 
Remuneration report signalled to us that we are implementing a 
remuneration policy that clearly aligns your interests with those 
of our business strategy and the leadership team.

Our business continues to have significant opportunities to 
provide our clients with ATIC services across the three broad 
economic sectors – Products, Trade and Resources. The sustained 
focus on Intertek’s 5x5 differentiated strategy for growth in 
2017 has provided our managers and employees across the world 
with the tools they need to deliver on Intertek’s Total Quality 
Assurance Customer Promise. This in turn has allowed us to 
continue improving shareholder returns with our disciplined 
approach to revenue, margin, and cash and capital allocation. 

In 2017 Intertek delivered 7.9% growth in revenue at actual rates 
(3.0% at constant currency), 14.2% growth in adjusted operating 
profit (10.0% at constant currency) and 280bps improvement in 
ROIC which was 26.7%, against stretching performance targets.

On the structure of remuneration, there were no major changes 
in 2017. We have continued our approach to the annual incentive, 
using fewer measures, closely aligned to the delivery of our 
growth strategy. Since 1 January 2016 the annual incentive 
structure has been based solely on financial performance with 
three main indicators weighted as shown below:

• 80% – a matrix based on revenue growth and adjusted 
operating profit growth; and

• 20% – based on return on invested capital performance.

For the annual bonus, this performance resulted in the 
Remuneration Committee approving an overall payout for Group 
performance of 100% of maximum. As per policy, the proposed 
bonus was subject to a quality of earnings review at the end of 
the year to ensure that the payout was appropriate and 
commensurate with the underlying business performance and 
the Group’s culture and values. 

The performance of the 2015 LTIP, which was measured based 
on EPS and relative TSR performance over the three-year period 
to 31 December 2017, resulted in a payout of 90.87%.

The salary increase for the CEO in 2018 has been set at an 
inflation-based 2.0%.

As communicated to shareholders in my letter last year, the 
Committee has completed a review of our CFO, Edward Leigh’s 
remuneration. Following his strong performance since 
appointment and given both the substantial support he provides 
to the CEO in delivering our business performance and his 
increased responsibilities, which now also include leading the IT 
services function within the Group, the Committee consulted 
with shareholders during the latter half of 2017 on increasing 
Edward’s base salary to £475,000 (an increase of c.14.1%). The 
Committee acknowledges that such salary increases are not 
common in the current climate, however, given both Edward’s 
performance in role and his increased responsibilities, it was felt 
that the proposed increase was appropriate and in the best 
interests of the business.

With regards to market positioning, whilst noting that this was 
not the driving force behind the proposal, we did undertake a 
detailed review of CFO benchmark data. The increase in base 
salary positions Edward’s base salary at around market median, 
when compared to companies ranked between 31 and 130 in the 
FTSE 350, which is in line with our philosophy for executive 
directors. His total remuneration package (under which incentives 
will remain unchanged as a percentage of salary for 2018) will be 
positioned in line with market practice. 

Having completed the review, we consulted with the majority of 
our shareholders and received strong support on the proposed 
increase. We have therefore implemented the change in his base 
salary from 1 January 2018. 

The elements specifically required to be audited within the 
bordered sections of pages 89 to 93 have been audited by PwC 
LLP in compliance with the requirements of the Regulations.

Finally, I hope you will find that you are able to support the level 
of remuneration we have determined for 2017 as submitted for 
your approval at this year’s AGM. 

Yours sincerely,

Gill Rider
Chair of the Remuneration Committee

Gill Rider
Chair of the Remuneration Committee
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DIRECTORS’ REMUNERATION 
POLICY REPORT
The section below sets out the Remuneration Policy for Executive 
and Non-Executive Directors, which was approved by a resolution 
of the shareholders and became effective from 25 May 2016, 
the date of the 2016 AGM.

The policy remains unchanged. Where appropriate, tables have 
been updated with current data.

POLICY OVERVIEW
We continue to focus on ensuring that our Remuneration Policy 
is appropriate for the nature, size and complexity of the Group, 
encourages our employees in the development of their careers 
and is directed to deliver continued profitable growth.

Our remuneration strategy is to:

• align and recognise the individual’s contribution to help us 
succeed in achieving our growth strategy and long-term 
business goals;

• attract, engage, motivate and retain the best available people 
by positioning total pay and benefits to be competitive in the 
relevant market and in line with the ability of the business 
to pay;

• reward people equitably for the size of their responsibilities 
and performance; and

• motivate high performers to increase shareholder value 
and share in the Group’s success.

Each year the Committee approves the overall reward strategy 
for the Group and considers the individual remuneration of 
the Executive Directors and certain senior executives.

The Committee reviews the balance between base salary and 
performance-related remuneration against the key objectives 
and targets so as to ensure performance is appropriately rewarded. 
This also ensures outcomes are a fair reflection of the underlying 
performance of the Group.

As a global service business, our success is critically dependent 
on the performance and retention of our key people around the 
world. Employment costs represent the major element of Group 
operating costs. As a global Group our pay arrangements take 
into account both local and international markets and we 
operate a global Remuneration Policy framework to achieve 
our reward strategy.

Our peer groups for the majority of our employees consist of 
international industrial or business service organisations and 
similar-sized businesses. For our more senior executives we 
base our remuneration comparisons on a blend of factors, 
including sector, job complexity, location, responsibilities and 
performance, whilst recognising the Company is listed in the UK.

We believe that a significant proportion of remuneration for 
senior executives should be related to performance, with part 
of that remuneration being deferred in the form of shares and 
subject to continued employment and longer-term performance. 
We also believe that share-based remuneration should form 
a significant element of senior executives’ compensation, 
so that there is a strong link to the sustained future success 
of the Group.
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REMUNERATION POLICY FOR DIRECTORS
The following table sets out the key aspects of the Remuneration Policy for Directors:

ELEMENT  
OF PAY

PURPOSE AND  
LINK TO STRATEGY

OPERATION MAXIMUM  
OPPORTUNITY

PERFORMANCE 
MEASURES

BASE 
SALARY

To attract and retain high 
performing Executive 
Directors to lead the Group.

The Committee reviews salaries 
annually, taking account of 
the scale of responsibilities, 
the individual’s experience 
and performance.

Whilst the Committee takes 
benchmarking information into 
account, its decisions are based 
primarily on the performance of 
the individual concerned against 
the above factors to ensure 
that there is no unjustified 
upward ratchet in base salary.

There is no prescribed 
maximum annual increase.

The Committee is guided 
by the general increase for 
the employee population 
but on occasions may need 
to recognise other factors 
including, but not limited 
to, development in role, 
change in responsibility  
and/or variance to market 
levels of remuneration.

Individual performance is 
taken into account when 
salary levels are reviewed.

BENEFITS To provide competitive 
benefits to ensure the 
wellbeing of employees.

Benefits include, but are not 
limited to, annual medicals, 
life assurance cover of up 
to six times base salary, 
allowances in lieu of a company 
car or other benefits, private 
medical insurance (for the 
individual and their dependants) 
and other benefits typically 
provided to senior executives.

Executive Directors can 
participate in the all-employee 
share plans operated by the 
Company on the same basis 
as all other employees.

The total value of these 
benefits (excluding the 
all-employee plans) will 
not exceed 12% of salary.

The maximum opportunity 
under any all-employee 
share plan is in line with all 
other employees and is as 
determined by the prevailing 
HMRC rules.

n/a

PENSION To provide competitive 
retirement benefits.

Executive Directors can elect 
to join the Company’s defined 
contribution pension scheme, 
receive pension contributions 
into their personal pension 
plan or receive a cash sum in 
lieu of pension contributions.

Up to 30% of salary. n/a

ANNUAL
INCENTIVE 
PLAN (‘AIP’)

To drive the short-term 
strategy and recognise 
annual performance against 
targets which are based 
on business objectives.

Awards are based on Group 
annual financial performance 
targets, with performance 
targets set annually by 
the Committee.

Normally, 50% of any bonus is 
paid in cash and 50% deferred 
into shares which will vest after 
a period of three years subject 
to continued employment.

Accrued dividends on deferred 
shares during the deferral period 
are paid in cash or shares at 
the end of the deferral period.

Not pensionable.

Malus and clawback 
provisions apply.

The maximum opportunity 
is 200% of salary for all 
Executive Directors.

The Committee has the ability 
to reduce bonus payments 
if it believes that short-term 
performance has been achieved 
at the expense of the Group’s 
long-term future success.

The Committee can adjust 
upwards the bonus outturn (up 
to the maximum set out above) 
to recognise very exceptional 
circumstances or to recognise 
that circumstances have 
occurred which were beyond 
the direct responsibility of the 
executive and the executive 
has managed and mitigated 
the impact of any loss.

The annual bonus will be 
measured against a range of 
key Group financial measures.

The current intention is that 
none of the bonus will be subject 
to non-financial measures or 
personal performance measures. 
The Committee, however, retains 
the discretion to introduce such 
measures in the future, up to 
a maximum of 20% of the bonus. 
Were the Committee to introduce 
such measures, it would normally 
consult with the Company’s 
largest institutional 
shareholders.

The stretch targets, when met, 
reward exceptional achievement 
and contribution. There is no 
bonus payout if threshold 
targets are not met.
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ELEMENT  
OF PAY

PURPOSE AND  
LINK TO STRATEGY

OPERATION MAXIMUM  
OPPORTUNITY

PERFORMANCE 
MEASURES

LONG-TERM 
INCENTIVE 
PLAN (‘LTIP’)

To retain and reward Executive 
Directors for the delivery 
of long-term performance.

To support the continuity of 
the leadership of the business.

To provide long-term alignment 
of Executives’ interests with 
shareholders by linking rewards 
to Intertek’s performance.

Annual grant of conditional 
shares which vest after 
three years, subject to 
Company performance and 
continued employment.

Awards may be made in other 
forms (e.g. nil-cost options) 
if considered appropriate.

The shares will also be subject 
to a six-month holding period 
after vesting. The Committee 
has the discretion to increase 
the length of the holding 
period in future years.

Performance targets are set 
annually for each three-year 
performance cycle by 
the Committee.

Accrued dividends during 
the vesting period to be paid 
in cash or shares at vesting, 
to the extent that shares vest.

The Committee may adjust 
and amend awards in accordance 
with the LTIP rules.

Up to 250% of salary in 
respect of any financial year.

LTIP awards are subject 
to performance conditions 
based on Earning Per Share 
(‘EPS’) growth and relative 
Total Shareholder Return (‘TSR’).

At least a quarter of each 
award will be based on each 
of these measures, with the 
split determined each year 
by the Committee.

25% of an award will vest 
for achieving threshold 
performance, increasing  
pro-rata to full vesting for 
the achievement of stretch 
performance targets.

Awards under the TSR 
element of the LTIP are also 
subject to the satisfaction 
of a financial underpin.

SHARE 
OWNERSHIP 
GUIDELINES

To increase alignment 
between executives 
and shareholders.

Executive Directors are required 
to retain any vested shares 
(net of tax) under the Group’s 
share plans until the guideline 
is met.

The guideline should be 
met within five years of the 
guideline being set.

CEO: 200% of salary.

CFO: 200% of salary.

n/a

NON-
EXECUTIVE 
DIRECTORS’ 
FEES

To attract and retain 
high-calibre Non-Executive 
Directors through the 
provision of market 
competitive fees.

A proportion of the fees 
(at least 50%) are paid in cash, 
with the remainder used to 
purchase shares.

Fees are determined based 
on the responsibility and time 
committed to the Group’s 
affairs and appropriate 
market comparisons.

With the exception of 
benefits-in-kind arising from 
the performance of duties, 
no other benefits are provided, 
other than to the Chairman, 
who receives a car allowance 
of £25,000 per annum.

As for the Executive Directors, 
there is no prescribed maximum 
annual increase. The Committee 
is guided by the general increase 
for the employee population 
but on occasions may need to 
recognise other factors including, 
but not limited to, change in 
responsibility and/or variance to 
market levels of remuneration.

n/a

CHANGES TO THE POLICY TABLE
There have been no changes to the policy.

SELECTION OF PERFORMANCE METRICS
The annual bonus is based on performance against a mix of financial measures. The mix of financial measures is aligned to the Group’s 
Key Performance Indicators (KPIs) and is reviewed each year by the Remuneration Committee to ensure that they remain appropriate 
to reflect the priorities for the business in the year ahead. The targets are set for each KPI to encourage continuous improvement 
and challenge the delivery of stretch performance.
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The LTIP is based on EPS growth and TSR performance. EPS is a measure of the Group’s overall financial success and TSR provides 
an external assessment of the Company’s performance against the market. It also aligns the rewards received by executives with the 
returns received by shareholders. A sliding scale of challenging performance targets is set for each measure. The Committee reviews 
the choice of performance measures and the appropriateness of the performance targets prior to each LTIP grant. The Committee 
reserves the discretion to set different targets for future awards, without consulting with shareholders. The targets for awards 
granted under this Remuneration Policy are set out in the Annual Report on Remuneration.

When setting the targets for the annual bonus and the LTIP, the Remuneration Committee takes into account a range of factors, 
including the business plan, prior year performance, market conditions and consensus forecasts.

REMUNERATION SCENARIOS FOR EXECUTIVE DIRECTORS
The charts below illustrate how the Executive Directors’ remuneration packages vary at different levels of performance under the 
ongoing policy, which will apply in 2018 for both the Chief Executive Officer (‘CEO’) and Chief Financial Officer (‘CFO’):

VALUE OF REMUNERATION PACKAGES AT DIFFERENT LEVELS OF PERFORMANCE

£1,341

£3,478

£5,615

£601

£1,551

£2,501

£’000

6,000

5,500

4,500

5,000

Minimum On-target
A Lacroix, Chief Executive O�cer E Leigh, Chief Financial O�cer

Maximum Minimum

LTIP award

Bonus

Basic salary, benefits and pension

On-target Maximum

4,000

34%

28%

34%

31%

31%

38%

38%

42%

100% 38% 24%

100% 38% 24%

3,500

3,000

2,500

2,000

1,500

1,000

500

Points relating to the above table:
1. Salary levels are based on those applying on 1 April 2018.
2. The value of taxable benefits is based on the cost of supplying those benefits (as disclosed) for the year ended 31 December 2017.
3. The value of pension receivable by the CEO and CFO in 2018 is taken to be 30% of salary and 20% of salary respectively.
4. The on-target level of bonus is taken to be 50% of the maximum bonus opportunity.
5. The on-target level of the LTIP is taken to be 50% of the face value of the award at grant.
6. Share price movement and dividend accrual have not been incorporated into the values shown above.

APPROACH TO RECRUITMENT AND PROMOTIONS
The remuneration package for a new Executive Director – base salary, benefits, pension, annual bonus and long-term incentive awards – 
would be set in accordance with the terms of the Company’s prevailing approved Remuneration Policy at the time of appointment. 
The Committee may set the base salary at a value to reflect the calibre, experience and earnings potential of a candidate, subject 
to the Committee’s judgement that the level of remuneration is in the Company’s best interest. The maximum level of variable pay 
(annual bonus and long-term incentive awards) which may be awarded to a new Executive Director at or shortly following recruitment 
shall be limited to 450% of salary. These limits exclude buyout awards and are in line with the ‘Remuneration Policy for Directors’ 
set out previously.

The Committee may offer additional cash and/or share-based elements to take account of remuneration relinquished when leaving 
the former employer when it considers these to be in the best interests of the Company (and therefore shareholders) (‘buyouts’). 
Any such awards would reflect the nature, time horizons and performance requirements attaching to the remuneration it is intended 
to replace. Where appropriate, the Committee retains the flexibility to utilise Listing Rule 9.4.2 for the purpose of making an award 
to ‘buy out’ remuneration relinquished when leaving the former employer.

For external and internal appointments, the Committee may agree that the Company will meet certain relocation expenses and 
continuing allowances as appropriate. Additionally, in the case of any Executive Director being recruited from overseas, or being 
recruited by the Company to relocate overseas to perform their duties, the Committee may offer expatriate benefits on an ongoing 
basis subject to their aggregate value to the individual not exceeding 50% of salary per annum.
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For an internal Executive Director appointment, any variable 
pay element awarded in respect of the prior role may be allowed 
to pay out according to its terms, adjusted as relevant to take 
into account the appointment. In addition, any other ongoing 
remuneration obligations existing prior to appointment 
may continue.

If a new Chairman or Non-Executive Director is appointed, 
remuneration arrangements will be in line with those detailed in 
the Remuneration Policy for Non-Executive Directors set out 
in the ‘Remuneration Policy for Directors’ above.

SERVICE CONTRACTS FOR EXECUTIVE DIRECTORS
The service agreements of the Executive Directors are not 
fixed-term and are terminable by either the Company or the 
Director on 12 months’ notice and make provision, at the Board’s 
discretion, for early termination by way of payment of salary and 
pension contributions in lieu of 12 months’ notice. In calculating 
the amount payable to a Director on termination of employment, 
the Board would take into account the commercial interests 
of the Company and apply usual common law and contractual 
principles. Any payments in lieu of notice may be paid in a lump 
sum or may be paid in instalments and reduce if the Director finds 
alternative employment. The service contracts are available for 
inspection at the Company’s registered office. The Committee 
reviews the contractual terms for new Executive Directors to 
ensure these reflect best practice. In summary, the contractual 
provisions are:

PROVISION DETAILED TERMS

Notice period 12 months

Common law and 
contractual principles

Common law and contractual 
principles apply

Remuneration entitlements A bonus may be payable 
(pro-rata where relevant) 
and outstanding Share 
Awards may vest (see below).

Change of control No Executive Director’s 
contract contains provisions 
or additional payments in 
respect of change of control. 
The treatment of bonus 
awards and outstanding Share 
Awards will be treated in line 
with the relevant plan rules.

The annual bonus may be payable with respect to the period 
of the financial year served. Any share-based entitlements 
granted to an Executive Director under the Company’s share 
plans will be determined based on the relevant plan rules.

The default treatment under the 2011 LTIP is that any 
outstanding awards lapse on cessation of employment. 
However, in certain prescribed circumstances, such as death, 
ill-health, disability, retirement or other circumstances at 
the discretion of the Committee, ‘good leaver’ status may 
be applied.

For good leavers, awards will normally vest on the original 
vesting date, subject to the satisfaction of the relevant 
performance conditions at that time and reduced pro-rata to 
reflect the proportion of the performance period actually served. 
However, the Committee has discretion to determine that awards 
vest at an earlier date and/or to disapply time pro-rating, although 
it is envisaged that this would only be applied in exceptional 
circumstances. Any such incidents, where discretion is applied 
by the Committee in relation to Executive Directors, will be 
disclosed in the following Annual Report on Remuneration.

The default treatment for deferred bonus awards is that 
any outstanding awards lapse on cessation of employment.

However, in certain ‘good leaver’ circumstances (as described 
under the 2011 LTIP above), awards will vest in full on the 
original vesting date, unless (as permitted under the plan rules) 
the Committee determines that awards should vest at an 
earlier date.

In determining whether an Executive should be treated as a 
good leaver or not, the Committee will take into account the 
reasons for their departure.

LETTERS OF APPOINTMENT FOR NON-EXECUTIVE DIRECTORS
The letter of appointment for each Non-Executive Director 
states that they are appointed for an initial period of three years 
and all appointments are terminable by one month’s notice on 
either side. At the end of the initial period and after rigorous 
review the appointment may be renewed for a further period, 
usually three years, if the Company and the Director agree 
and subject to annual re-election at the AGM. Each letter of 
appointment states that if the Company were to terminate 
the appointment, the Director would not be entitled to any 
compensation for loss of office.

The table below sets out the terms for all the current  
Non-Executive Directors of the Board.

DATE OF  
APPOINTMENT

NOTICE PERIOD/ 
UNEXPIRED TERM AS  
AT 31 DECEMBER 2017

Sir David Reid 1 December 2011
Reappointed:
1 December 2017

One month/35 months

Graham Allan 1 October 2017 One month/33 months

Gurnek Bains 1 July 2017 One month/30 months

Dame Louise 
Makin

1 July 2012
Reappointed:  
1 July 2015

One month/6 months

Andrew Martin 26 May 2016 One month/17 months

Gill Rider 1 July 2015 One month/6 months

Jean-Michel 
Valette

1 July 2017 One month/30 months

Lena Wilson 1 July 2012
Reappointed:  
1 July 2015

One month/6 months
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CONSIDERATION OF EMPLOYMENT CONDITIONS 
ELSEWHERE IN THE COMPANY
When setting the Remuneration Policy for Executive Directors, 
the Remuneration Committee takes into account the pay and 
employment conditions elsewhere within the Group. When 
considering the remuneration arrangements for the Executive 
Directors for the year ahead, the Committee is informed of 
salary increases across the wider group. The Committee also 
approves the overall reward strategy in operation across 
the Group.

The remuneration strategy set out at the beginning of the 
Directors’ Remuneration Policy report reflects the strategy 
in place across all employees across the Group. Although this 
remuneration strategy applies across the Group, given the size 
of the Group and the geographical spread of its operations, 
the way in which the Remuneration Policy is implemented 
varies across the Group. For example, bonus deferral applies 
at the more senior levels within the Group and participation 
in the LTIP is at the Remuneration Committee’s discretion 
and is typically limited to senior executives employed within 
the Group.

Given the geographical spread of the Group’s operations, 
the Remuneration Committee does not consider it appropriate 
to consult employees on the Remuneration Policy in operation 
for Executive Directors.

CONSIDERATION OF SHAREHOLDER VIEWS
The Committee takes the views of the Group’s shareholders 
very seriously. The policy that was approved by shareholders 
at the 2016 AGM reflects the extensive discussions with 
shareholders during the consultation process.

LEGACY ARRANGEMENTS
For avoidance of doubt, through this approved Directors’ 
Remuneration Policy Report, authority is given to the Company 
to honour any commitments entered into with current or 
former Directors (such as the vesting of past share awards) 
that were agreed:

(i)  Before the policy set out above, or any previous policy, 
came into effect;

(ii)  At a time when a previous policy approved by shareholders 
was in place provided that the payment is in line with the 
terms of that policy; and

(iii)  At a time when the relevant individual was not a Director 
of the Company and the payment was not in consideration 
for the individual becoming a Director of the Company.

ANNUAL REPORT ON REMUNERATION
COMMITTEE MEMBERSHIP AND MEETING ATTENDANCE
The membership of the Committee at the year end was Gill Rider 
(Committee Chair), Graham Allan, Dame Louise Makin, and Andrew 
Martin. Michael Wareing was a member until 30 September 2017. 
With effect from 1 January 2018, Dame Louise Makin stepped 
down and Gurnek Bains was appointed to the Committee. 
Meeting attendance is shown on page 65.

Throughout the year, the composition of the Committee was 
in compliance with the Code. All members are independent 
Non-Executive Directors. 

On appointment, new Committee members receive an 
appropriate induction consisting of the review of the terms 
of reference, previous Committee meeting papers, meetings 
with senior personnel and advisors and, as appropriate, 
meetings with shareholders.

The Committee invites the Chairman, CEO and the EVP, Human 
Resources to attend meetings when it deems appropriate, 
except when their own remuneration is discussed. No Director 
is involved in determining his or her own remuneration. None of 
the Committee members has had any personal financial interest, 
except as shareholders, in the matters decided. The Group 
Company Secretary acts as Secretary to the Committee.

THE ROLE OF THE COMMITTEE
On behalf of the Board, the Committee:

• Determines the Company’s policy on the remuneration of the 
Chairman, the Executive Directors and other senior executives;

• Determines the remuneration packages of the above, 
including any compensation on termination of office;

• Reviews the remuneration arrangements for the wider 
employee population and considers issues relating to 
remuneration that may have a significant impact on the Group;

• Provides advice to, and consults with, the CEO on major policy 
issues affecting the remuneration of other executives; and

• Keeps the Remuneration Policy under review in light of 
regulatory and best practice developments and shareholder 
expectations. Due regard is given to the interests of 
shareholders and the requirements of the Listing Rules 
and associated guidance.

For the Committee’s terms of reference, see www.intertek.com.
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THE ACTIVITY OF THE COMMITTEE
During the year the Committee discussed the following items:

FEB JULY DEC

Executive Directors’ remuneration •
The salary for senior management 
and the determination of the bonus 
payments for 2016

•

The TSR and EPS performance results for 
the 2014 to 2016 share plan award cycles

•

The 2017 bonus targets and 
performance measures

•

Share plan awards for 2017 to 2019 
and TSR and EPS performance criteria

•

Review of market trends in remuneration • •
Outcomes from shareholder consultation •
The remuneration proposals or departure 
terms for senior employees

•

The review of the Directors’ Remuneration 
report to ensure compliance with 
Remuneration Reporting Regulations

•

The annual Committee agenda schedule •
The Committee terms of reference •
The annual Committee evaluation •
2017 AGM update and Corporate 
Governance bodies' voting 
recommendations

•

Updates on Corporate Governance 
developments

•

ADVISORS
To ensure that the Group’s remuneration practices drive and 
support achievement of strategies and are market competitive, 
the Committee obtains advice from various independent sources.

In 2017, the Committee received advice from Deloitte LLP 
(‘Deloitte’), who they appointed in 2015 for their particular 
expertise both at a local and global level, due to the worldwide 
operations of the Group and, following review, the Committee 
remains satisfied that their advice is objective and independent. 
Deloitte provided no other services to the Committee during 
the year under review.

Deloitte are members of the Remuneration Consultants 
Group and adhere to the Voluntary Code of Conduct in relation 
to executive remuneration consulting in the UK.

The fees paid to Deloitte in the year were £55,107. The charges 
for services are calculated on the basis of time spent and the 
seniority of the personnel performing the work at their 
respective rates.

EXTERNAL APPOINTMENTS
The Company recognises that, during their employment 
with the Company, Executive Directors may be invited to 
become Non-Executive Directors of other companies and 
that such duties can broaden their experience and knowledge. 
Executive Directors may, with the written consent of the 
Company, accept such appointments outside the Company, 
and the policy is that any fees may be retained by the Director.

André Lacroix
André is the Senior Independent Non-Executive Director 
at Reckitt Benckiser Group plc for which his earnings from 
1 January to 31 December 2017 were £134,782 which 
he retained.

STATEMENT OF SHAREHOLDER VOTING 
At the 2017 AGM, a resolution was proposed to shareholders 
to approve the Directors’ Remuneration report for the year 
ended 31 December 2016. This resolution received the 
following votes from shareholders:

Remuneration report:

VOTES %

In favour 124,680,112 96.76
Against 4,176,780 3.24
Total 128,856,892 79.84*
Withheld 420,490

* Percentage of total issued share capital voted.

At the 2016 AGM, a resolution was proposed to shareholders to 
approve the Remuneration Policy.

Remuneration Policy:

VOTES %

In favour 116,806,831 96.38
Against 4,383,570 3.62
Total 121,190,401 75.09*
Withheld 1,386,204

* Percentage of total issued share capital voted.
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DIRECTORS’ REMUNERATION EARNED IN 2017
The table below summarises Directors’ remuneration received for 2017 and the prior year for comparison.

 

Base
salary

or fees
£’000

Benefits1

£’000

BIK arising
from

performance
of duties2

£'000
Pension

£’000

Annual
bonus3

£’000

Long-term
incentives

£’000
Total 

£'000
Other4 
£'000

Total
 including

joining
Mirror

Awards
£’000

Executive Directors         
André Lacroix 2017 927 104 – 278 1,862 4,4365 7,607 4,076 11,683
 2016 908 83 – 273 1,282 – 2,546 2,906 5,452
Edward Leigh 2017 414 27 – 83 832 1,5865 2,942 – 2,942
 2016 406 30 – 826 573 1137 1,204 – 1,204
Non-Executive Directors         
Sir David Reid 2017 320 25 6 – – – 351 – 351
 2016 320 25 2 – – – 347 – 347
Graham Allan 20178 17 – – – – – 17 – 17
Gurnek Bains 20179 25 – – – – – 25 – 25
Alan Brown 201710 33 – – – – – 33 – 33

2016 69 – – – – – 69 – 69
Dame Louise Makin 2017 68 – – – – – 68 – 68

2016 68 – 1 – – – 69 – 69
Andrew Martin 2017 78 – – – – – 78 – 78

2016 35 – – – – – 35 – 35
Gill Rider 2017 73 – – – – – 73 – 73

2016 73 – – – – – 73 – 73
Jean-Michel Valette 201711 29 – 2 – – – 31 – 31
Michael Wareing 201712 72 – – – – – 72 – 72

2016 98 – 7 – – – 105 – 105
Lena Wilson 2017 68 – 3 – – – 71 – 71

2016 68 – 1 – – – 69 – 69

1. Benefits include allowances in lieu of company car, annual medicals, life assurance and private medical insurance, and the use of a car and driver for the CEO (£51,890). 
Taxable benefits for 2016 have been restated to include benefits received in that year for which the amount was not known at the time. With respect to the Non-
Executive Directors, other than Sir David Reid who receives a car allowance of £25,000 per annum, no other benefits are provided. 

2. Certain expenses relating to the performance of a Director’s duties (not included in the Benefits column above) such as travel to and from Company meetings and 
related accommodation have now been classified as taxable. In such cases, the Company will ensure that the Director is not out of pocket by settling the related 
tax via the PSA. In line with current regulations, these taxable benefits have been disclosed and are shown in the BIK arising from performance of duties column. 
The figures shown are the cost of the taxable benefit.

3. This relates to the payment of the annual bonus and Deferred Bonus Share Award for the financial year end. Further details of this payment are set out on the 
following pages.

4. As reported in previous years, at the time of joining, the Company had bought out André’s existing share awards with his previous employer in two tranches of 91,575 
and 91,574 shares vesting in 2016 and 2017 each at an award price of £28. The tranche that vested in 2017 vested at a share price of £42.95 which represents an 
increase in our Company share price over the two years of over 53%. These awards were one-off awards and are not part of his ongoing remuneration.

5. This relates to the vesting of the 2015 LTIP award. The value shown is based on the share price of £52.01 which was the average share price in the fourth quarter 
of 2017.

6. The pension contributions for Edward Leigh include the sum of £nil (2016: £17,140) which was paid into the Intertek Group Personal Pension Plan, which is a defined 
contribution scheme.

7. This figure has been updated to show the actual value of the vested LTIP share awards based on the share price of £38.43 on the date of vesting, as the 2016 Report 
included figures based on the share price for the final quarter of 2016 (£33.71). The awards were granted on 10 March 2014 prior to Edward Leigh’s appointment as 
CFO on 1 October 2014.

8. Graham Allan’s fees relate to the period from 1 October 2017, the date he was appointed to the Board.
9. Gurnek Bains’ fees relate to the period from 1 July 2017, the date he was appointed to the Board.
10. Alan Brown’s fees relate to the period to 24 May 2017, the date he stepped down from the Board. 
11. Jean-Michel Valette’s fees relate to the period from 1 July 2017, the date he was appointed to the Board.
12. Michael Wareing’s fees relate to the period to 30 September 2017, the date he stepped down from the Board.

ANNUAL BONUS
The annual bonus for 2017 was based solely on financial measures:

• 80% based on a matrix (illustration provided on the following page) based on revenue and adjusted operating profit growth; and

• 20% based return on invested capital (ROIC).
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Overview of the matrix (80% of the award)

Adjusted operating profit performance (£m)

Below
threshold Threshold Target Maximum

Revenue performance (£m) Maximum 0% 40% 65% 100%
Target 0% 30% 50% 75%
Threshold 0% 25% 35% 60%
Below threshold 0% 0% 0% 0%

Straight-line payouts occur between each of the points noted above.

The Company’s performance resulted in a Group bonus payout of 100% of maximum opportunity. Performance of individual 
components is shown below.

2017 Company Performance against bonus targets (at 2016 constant currency)

Financial measures
%

Weighting
2017

Threshold
2017

Target2
2017

Maximum
2017

Actual Achieved3
Weighted

achievement

Total External Revenue1 £2,540.8m £2,592.7m £2,644.5m £2,649.4m
Adjusted Operating Profit1 £412.8m £425.6m £438.4m £453.6m

Revenue/Profit Matrix 80% 100% 80%
Return on invested capital1 20% 21.8% 22.0% 22.2% 24.4% 100% 20%

Total 100% 100%

1. Calculated using constant 2016 exchange rates. Adjusted results exclude the impact of Separately Disclosed Items.
2. Target is equivalent to 50% payout.
3. Percentage achieved against maximum targets.

For 2017, the annual bonus outturn in cash and shares is as follows:

Payable
in cash
£’000

Deferred
Share Award

£’000

André Lacroix 931.2 931.2
Edward Leigh 416.2 416.2

The Committee has the discretion to adjust the final bonus outcome downwards if it considers short-term performance has been 
achieved at the expense of long-term future success. Deferred Shares are subject to continued employment for the three-year vesting 
period. The Committee may also adjust the final bonus outcome upwards to recognise exceptional circumstances that were beyond the 
direct responsibility of the Executive Director and the Executive has managed and mitigated the impact of any loss. The Committee 
considered the results and did not exercise any discretion in respect of the above bonus outturn as it felt that the payouts were 
reflective of the underlying performance of the Group. Both the cash and share elements of the bonus are subject to malus and 
clawback. Overpayments may be reclaimed in the event of performance achievements being found to be significantly misstated.

VESTING OF LTIP SHARE AWARDS
The LTIP Share Awards granted in 2015 are subject to performance for the three-year period ended 31 December 2017. 
The performance conditions attached to this award and actual performance against these conditions are as follows:

Metric Performance condition
Threshold

target
Stretch
target

Actual
performance

Vesting
level

Earnings Per Share Annualised fully diluted, adjusted EPS growth, calculated 
on the basis of foreign exchange rates adopted at the 
start of the performance cycle

4% 10% 8.54% 81.73%

Total Shareholder Return Relative TSR performance against the FTSE 31 to 130 
(excluding banks and investment trusts)

Median Upper
quartile

At or above
 upper 

quartile1

100.00%

Total vesting 90.87%

1. TSR performance calculation was calculated by Deloitte; Intertek was ranked 3rd of the 92 members of the comparator group of companies.
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The LTIP Share Awards granted in 2015 to the Executive Directors were as follows:

Executive Director

Number of
shares at

grant

Number of
shares based

on accrued
dividends

Total number
of shares1

Number of
shares

to lapse

Number of
shares
to vest

Value of
vested
shares
£'000

André Lacroix 90,440 3,411 93,851 (8,569) 85,282 4,4361

Edward Leigh 32,336 1,217 33,553 (3,063) 30,490 1,5861

Total vesting 6,022

1. The value shown is based on the share price of £52.01 which is based on the average share price in the fourth quarter of 2017.

LTIP SHARE AWARDS GRANTED DURING THE YEAR
The following LTIP Share Awards were granted to the Executive Directors on 20 March 2017:

Type of
award

Basis of
award

granted

Share price
at date

of grant
£

Number of
shares over

which award
was granted

Face value
of award

£’000

% of face
value that

would vest at
threshold

performance

Vesting
determined

by
performance

over

André Lacroix LTIP Share
Award

250%
of salary

38.922 58,636 2,282 25% Three
years to

31 December
2019

Edward Leigh LTIP Share
Award

200%
of salary

38.922 20,965 816 25%

The LTIP Share Awards granted in 2017 are conditional share awards subject to performance for the three-year period ending 
31 December 2019. This note relates to performance shares only; details of deferred shares granted in 2017 are set out in the 
table below (Share Plan Awards).

The performance conditions attached to this award and the targets are as follows:

Metric Performance condition
Threshold

target
Stretch
target

Earnings Per Share Annualised fully diluted, adjusted EPS growth, calculated on the basis 
of foreign exchange rates adopted at the start of the performance cycle

4% 10%

Total Shareholder Return Relative TSR performance against the FTSE 31 to 130 (excluding banks 
and investment trusts)

Median Upper
quartile

SHARE PLAN AWARDS
The table below shows the Directors’ interests in the Intertek Share Plans, all of which are restricted stock units (‘RSUs’):

Type of Award

31 December
2016

Number
of shares

Granted
in 2017

Number of
shares

Award
price1

£

Dividend
accrued
in 20172

Vested
in 2017
Number

of shares

Lapsed
in 2017
Number

of shares

31
December

2017
Number

of shares
Date of
vesting

André Lacroix
2015 LTIP Share4 90,440 – – – – – 90,440 Sep 2018

Dividend 2,105 – – 1,306 – – 3,411
Mirror share, 
Tranche B

91,574 – 28.006 – (91,574) – – May 2017

Dividend 3,321 – – – (3,321) – –
2016 LTIP Share6 71,982 31.084 – – – 71,982 Mar 2019

Dividend 1,188 – – 1,038 – – 2,226
Deferred 
Share6

17,376 – 31.084 – – – 17,376 Mar 2019

Dividend 286 – – 250 – – 536
2017 LTIP Share7 – 58,636 38.922 – – – 58,636 Mar 2020

Dividend – – – 846 – – 846
Deferred 
Share7

– 16,474 38.922 – – – 16,474 Mar 2020

Dividend – – – 237 – – 237
Total 278,272 75,110 3,677 (94,895) 262,164
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SHARE PLAN AWARDS (CONTINUED)

Type of Award

31 December
2016

Number
of shares

Granted
in 2017

Number of
shares

Award
price1

£

Dividend
accrued
in 20172

Vested
in 2017
Number

of shares

Lapsed
in 2017
Number

of shares

31 December
2017

Number
of shares

Date of
vesting

Edward Leigh          
2014 LTIP Share3 6,576 – 30.41 – (2,785) (3,791) – Mar 2017
 Dividend 349 – – (147) (202) –  
 Deferred 

Share3

1,331 – 30.41 – (1,331) – – Mar 2017

 Dividend 69 – – – (69) – –  
2015 LTIP Share4 32,336 – 24.74 – – – 32,336 Sep 2018
 Dividend 751 – – 466 – – 1,217  
 Deferred 

Share5

5,405 – 25.572 – – – 5,405 Mar 2018

 Dividend 195 – – 77 – – 272  
2016 LTIP Share6 25,736 – 31.084 – – – 25,736 Mar 2019
 Dividend 424 – – 371 – – 795  
 Deferred 

Share6

12,425 – 31.084 – – – 12,425 Mar 2019

 Dividend 204 – – 179 – – 383  
2017 LTIP Share7 – 20,965 38.922 – – – 20,965 Mar 2020
 Dividend – – – 302 – – 302
 Deferred 

Share7

– 7,362 38.922 – – – 7,362 Mar 2020

 Dividend – – – 106 – – 106
Total  85,801 28,327 1,501 (4,332) (3,993) 107,304  

1. Awards made are based on a share price obtained by averaging the closing share prices for the five dealing days before the date of grant.
2. The dividend shares are accrued on the date the dividend is paid and determined using the closing market price of the shares on that date. The dividend accruals relate 

to Share Awards made in lieu of not receiving cash dividends during the vesting period.
3. Awards vested on 10 March 2017, on which date the market price of shares was £38.43 having been granted on 10 March 2014 on which date the closing market price 

was £30.46. 50% of the LTIP (Performance) Awards were subject to EPS and 50% were subject to relative TSR. The EPS threshold level was set at 6% per annum and 
the upper target at 14% per annum. Under the TSR condition, the Company’s TSR ranking is measured relative to the FTSE index members 31 to 130 (excluding banks 
and investment trusts) and 42.35% of awards vested.

4. Awards will vest on 22 September 2018, subject to performance and continued employment, having been granted on 22 September 2015 on which date the closing 
market price was £23.94. 50% of awards are subject to EPS and 50% are subject to relative TSR. The EPS threshold level was set at 4% per annum and the upper target 
at 10% per annum. Under the TSR condition, the Company’s TSR ranking is measured relative to the FTSE index members 31 to 130 (excluding banks and investment 
trusts). As set out on page 90, 90.87% of the awards will vest.

5. Awards will vest on 9 March 2018, having been granted on 9 March 2015 on which date the closing market price was £25.70.
6. Awards will vest on 21 March 2019, subject to continued employment, having been granted on 21 March 2016 on which date the closing market price was £31.13. 

Awards were made at a share price of £31.084 being the share price obtained by averaging the closing share prices for the five dealing days before the date of grant. 
50% of the LTIP Share Awards are subject to EPS and 50% are subject to relative TSR. The EPS threshold level was set at 4% per annum and the upper target at 10% 
per annum. Under the TSR condition, the Company’s TSR ranking is measured relative to the FTSE index members 31 to 130 (excluding banks and investment trusts).

7. Awards will vest on 20 March 2020, subject to continued employment, having been granted on 20 March 2017 on which date the closing market price was £39.17. 
Awards were made on a share price of £38.922 being the share price obtained by averaging the closing share prices for the five dealing days before the date of grant. 
50% of the LTIP Share Awards are subject to EPS and 50% are subject to relative TSR. The EPS threshold level was set at 4% per annum and the upper target at 10% 
per annum. Under the TSR condition, the Company’s TSR ranking is measured relative to the FTSE index members 31 to 130 (excluding banks and investment trusts).

MALUS AND CLAWBACK
Malus and clawback will operate, in respect of the 2011 Long Term Incentive Plan in circumstances where there is reasonable 
evidence of misbehaviour or material error, conduct considered gross misconduct, breach of any restrictive covenants by participants, 
conduct which resulted in (a) significant loss(es) to the Company, failure to meet appropriate standards of fitness and propriety; 
a material failure of management in the Company, a discovery of a material misstatement in the audited consolidated accounts or 
the behaviour of a Director has a significant detrimental impact on the reputation of the Group. Clawback can be applied at any time 
during the clawback period which is six years from the date of the award unless extended by the Remuneration Committee prior 
to the expiry of the initial clawback period.

The Committee has the discretion to reduce bonus payments if it believes that short-term performance has been achieved at 
the expense of the Group’s long-term future or vice versa. The Committee also retains the discretion to reduce or reclaim payments 
if the performance achievements are subsequently found to have been significantly misstated.
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DIRECTORS’ INTERESTS IN ORDINARY SHARES
The interests of the Directors in the shares of the Company as at the year end, or date of ceasing to be a Director, are set out below. 
Save as stated in this report, during the course of the year, no Director or any member of his or her immediate family have any other 
interest in the ordinary share capital of the Company or any of its subsidiaries. None of the Non-Executive Directors have share options 
or share awards.

Beneficially
owned at

31 December
2016 or on

appointment

Beneficially
owned at

31 December
2017 or on
ceasing to

be a Director1

Outstanding
LTIP Share

Awards2

Outstanding
Deferred

Shares/Mirror
Awards

Shareholding
as a % of

salary3

Shareholding
Guideline

met?

André Lacroix7 249,494 299,788 227,541 34,623 1,678 Yes
Edward Leigh8 1,976 4,271 81,351 25,953 54 No
Sir David Reid 3,356 5,919 – – n/a n/a
Graham Allan4 – – – – n/a n/a
Gurnek Bains5 – – – – n/a n/a
Alan Brown6 1,808 1,905 – – n/a n/a
Dame Louise Makin 715 852 – – n/a n/a
Andrew Martin – 137 – – n/a n/a
Gill Rider 249 395 – – n/a n/a
Jean-Michel Valette5 – 10,000 – – n/a n/a
Michael Wareing9 3,973 4,123 – – n/a n/a
Lena Wilson 699 836 – – n/a n/a

1. No changes in the above Directors’ interests have taken place between 31 December 2017 and the date of this report.
2. Subject to performance conditions.
3. Based on a share price of £51.90 as at 29 December 2017 being the last trading day and applied to the annual salary for 2017.
4. Appointed on 1 October 2017.
5. Appointed on 1 July 2017.
6. Stepped down from the Board on 24 May 2017.
7. Appointed 16 May 2015 with the guideline to hold 200% of base salary in shares by 16 May 2020, which has been exceeded.
8. Appointed on 1 October 2014 with the guideline to hold 150% of base salary in shares by 1 October 2019. This guideline was increased to 200% in the 

Remuneration Policy approved by shareholders on 25 May 2016 and must be met by 25 May 2021.
9. Stepped down from the Board on 30 September 2017.

PAYMENTS TO PAST DIRECTORS
Wolfhart Hauser (ceased to be a Director on 15 May 2015)
On leaving the Company Wolfhart Hauser had a pro-rated entitlement to 28,679 LTIP Share Awards from the original award of 
46,991 LTIP Share Awards granted to him on 10 March 2014, on which date the closing market price was £30.46. At the date of 
vesting, following the application of the performance criteria a further 16,534 shares lapsed. Thus a total of 12,145 shares vested 
on 10 March 2017 at a share price of £38.43.

PAYMENTS FOR LOSS OF OFFICE
No payments were made in respect of loss of office during the year ended 31 December 2017.
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PERCENTAGE CHANGE IN REMUNERATION LEVELS
The table below shows the average movement in salary and annual bonus for UK employees between the 2016 and 2017 
financial year ends. André Lacroix’s salary was £912,900 for 2016. In 2017, his salary was increased to £931,158.

Salary Bonus Benefits

CEO (A Lacroix1) 2.0% 45.2% 25.3%
Average pay based on Intertek’s UK employees2 5.0% 1.0% 5.1% 

1. The percentage change for bonus and benefits for André Lacroix are based on actual amounts earned in 2016 and 2017. 
2. The Intertek UK employee group has been selected as the most appropriate comparator group, due to the diverse nature of the Group’s global employee population.

RELATIVE IMPORTANCE OF THE SPEND ON PAY
The table below shows the movement in spend on staff costs between the 2016 and 2017 financial years, compared to dividends.

2017
£m

2016
£m % change

Staff costs1 1,220.8 1,140.6 7.0%
Dividends 107.0 88.0 21.6%

1. Staff costs are shown at actual rates. At constant currency, staff costs increased by 2.0%, reflecting a 5.0% foreign exchange impact.

PERFORMANCE GRAPH
Consistent with prior years, the graph below shows the TSR in respect of the Company over the last nine financial years, compared 
with the TSR for the full FTSE 100 Index. The FTSE 100 is selected as the comparator group as it is a good representation of peer 
group companies. TSR, reflecting the change in the value of a share and dividends paid, can be represented by the value of a notional 
£100 invested at the beginning of a period and its change over that period.
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CEO TOTAL REMUNERATION
The total remuneration figures for the CEO during each of the past nine financial years are shown in the table below. Consistent 
with the calculation methodology for the single figure for total remuneration, the total remuneration figure includes the total annual 
bonus and Deferred Share Award based on that year’s performance and LTIP Share Awards based on the three-year performance 
period ending in the relevant year. The annual bonus payout and LTIP award vesting level as a percentage of the maximum opportunity 
are also shown for each of these years.

Year ended 31 December

2009 2010 2011 2012 2013 2014
W Hauser

2015
A Lacroix

2015 2016 2017

Total remuneration £’000 2,451 3,164 4,554 5,298 3,195 2,011 876 1,824 5,4521 11,6831
Annual bonus (%) 100.0 96.6 92.3 83.1 34.6 38.4 90.6 96.6 70.24 100.0
LTIP award vesting (%) 100.0 100.0 100.0 100.0 81.8 25.2 – – – 90.87

1. As reported in previous years, at the time of joining, the Company had bought out André’s existing share awards with his previous employer in two tranches of 91,575 and 
91,574 shares vesting in 2016 and 2017 each at an award price of £28. The tranche that vested in 2017 vested at a share price of £42.95 which represents an increase in 
our Company share price over the two years of over 53%. These awards were one-off awards and are not part of his ongoing remuneration. Ongoing remuneration would 
have been £7,607m in 2017 as further detailed in the charts on page 89 and 95.
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CEO TOTAL REMUNERATION
The graph below shows the total remuneration of the Intertek CEO over the nine-year period from 2009 to 2017.

CEO TOTAL REMUNERATION FIGURE

20102009 2011 2012 2013 2014 2015 (WH)1 2015 (AL)2 2016 2017
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1. Shows W Hauser remuneration based on period to 15 May 2015.
2. Shows A Lacroix remuneration for the period from appointment as CEO on 16 May 2015.
3. LTIP (award share price) shows the proportion of the LTIP value received which resulted from the share price on the award date.
4. LTIP (share price increase) shows the proportion of the LTIP value received which resulted from increase in the share price over the vesting period.
5. Mirror Awards – as reported in previous years, at the time of joining, the Company had bought out André’s existing share awards with his previous employer in two 

tranches of 91,575 and 91,574 shares vesting in 2016 and 2017 each at an award price of £28. The tranche that vested in 2017 vested at a share price of £42.95 which 
represents an increase in our Company share price over the two years of over 53%. These awards were one-off awards and are not part of his ongoing remuneration.

REMUNERATION DECISIONS TAKEN IN RESPECT OF THE FINANCIAL YEAR ENDING 31 DECEMBER 2018
Base salary
Following a review of base salaries, the Remuneration Committee approved a salary increase of 2.0% for the CEO. This is in line with 
the increase provided to UK employees in the Group.

As set out in further detail in the letter from the Remuneration Committee Chair, following consultations with the majority of our 
shareholders, the Remuneration Committee approved a 14.1% increase for the CFO from 1 January 2018. This increase was made to 
recognise his performance in role, the addition of the global IT function to his role, as well as the market benchmarks for his role.

The Executive Directors’ salaries are:

Base salary
from 

1 April 2017 
£’000

Base salary
from 

1 April 2018 
£’000 % increase

André Lacroix 931 950 2.0%
Edward Leigh 416 4751 14.1%

1. The salary increase for Edward Leigh has been applied from 1 January 2018.

Annual Bonus and LTIP awards to be granted in 2018
For 2018, the annual bonus opportunity expressed as a percentage of base salary will be 200% for the CEO and CFO. The Committee 
has determined that for 2018 the basis for calculating the Annual Bonus will be unchanged from the previous year – 80% will be based 
on a matrix based on revenue and adjusted operating profit growth, and 20% will be based on ROIC.

Annual Bonus will continue to be subject to a quality of earnings review at the end of the year to ensure that payouts are appropriate 
based on the underlying performance of the Group and to ensure that any awards are commensurate with the Group’s culture and values.

The Committee has chosen not to disclose, in advance, the performance targets for the forthcoming year as these include items 
which the Committee considers commercially sensitive. In accordance with good governance, the Committee is however committed to 
providing insightful and transparent disclosure to our shareholders. In this regard, and in line with the Investment Association’s position 
regarding bonus target disclosure, the Committee will disclose the performance targets for the annual incentive in the following year.
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For 2018, the LTIP opportunity for the CEO and CFO will be 250% and 200% of salary respectively with targets based on the Group 
Remuneration Policy as below:

Metric Performance condition
Threshold

target
Stretch
target

Earnings Per Share Annualised fully diluted, adjusted EPS growth calculated 
on the basis of foreign exchange rates adopted at the start 
of the performance cycle

4% 10%

Total Shareholder Return Relative TSR performance against the FTSE index members 
31 to 130 (excluding banks and investment trusts)

Median Upper
quartile

NON-EXECUTIVE DIRECTORS’ FEES 
As detailed in the Remuneration Policy, fees for the Non-Executive Directors are determined by the Board, based on the responsibility 
and time committed to the Group’s affairs and appropriate market comparisons. Individual Non-Executive Directors do not take part in 
discussions regarding their own fees. Following a review of Non-Executive Directors fees in 2017, minor changes are proposed as set 
out in the table below:

 
2017

£’000
2018*
£’000

Board membership   
Chairman 320 320
Non-Executive Director 58 62
Senior Independent Non-Executive Director 12 12
Committee membership  
Chair Audit Committee 20 20
Chair Remuneration Committee 15 15
Chair Nomination Committee – –
Member Audit Committee 10 10
Member Remuneration Committee 7.5 10
Member Nomination Committee 2.5 5

* Increase to take effect from 1 April 2018.

Pursuant to the policy of aligning Directors’ interests with those of shareholders, £10,000 of the fees paid to the Non-Executive 
Directors and £30,000 of the fees paid to the Chairman are used each year to purchase shares in the Company.

APPROVAL OF THE DIRECTORS’ REMUNERATION REPORT
The Directors’ Remuneration report, including the Remuneration Policy Annual Report on Remuneration, was approved by the Board 
on 5 March 2018.

Gill Rider
Chair of the Remuneration Committee
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The Board recognises its responsibility to take account of the 
interests of stakeholders as outlined in section 172 of the 
Companies Act 2006. 

Our Sustainability and CSR report on pages 44 to 61 sets out our 
sustainability priorities, our commitment and engagement with 
our people, the environment and wider communities. 

Details of our significant shareholders is disclosed on page 100.

APPROACH TO INVESTOR RELATIONS
The Board is committed to maintaining an active and open 
dialogue with shareholders and sees this as an important part 
of the governance process. The Chairman, supported by the 
Executive Directors, has overall responsibility for ensuring 
Intertek has regular and effective communication with its 
investors and throughout the year, the Chairman, Non-Executive 
Directors and Executive Directors are available to meet with 
institutional shareholders. 

Intertek has a comprehensive annual investor relations 
programme, aimed at helping existing and potential investors 
understand the Group’s business model, strategy, financial 
performance and outlook.

This function is managed by the investor relations team in 
London and includes a wide-ranging programme of events and 
roadshows throughout the year to update investors and sell-side 
analysts on the developments of the Group.

INVESTOR RELATIONS PROGRAMME
Investor Materials
The primary form of communication with institutional investors 
is through our Annual Report, full-year and half-year results 
updates and Trading Statements. These materials are available on 
the investor webpages, which includes a wealth of information 
that may be of interest to shareholders and investors and is 
supplemented by videos, webcasts, and presentations. 

Investor Conferences
Throughout the year, the Executive Directors and the investor 
relations team attended industry conferences which provide an 
opportunity to meet a large number of investors. Some of the 
conferences attended this year include the Berenberg TIC 
Conference in London, the Exane BNP Paribas CEO conference in 
Paris and the Credit Suisse Business Services Conference in San 
Francisco. A full list of conferences attended is outlined in the 
calendar below.

ESG/SRI Conferences
During the year the investor relations team also attended ESG/
SRI conferences which have a specific focus on responsible and 
sustainable investment. 

Investor Roadshows
Following the full-year and half-year results announcements 
in March and August respectively, the Executive Directors and 
investor relations team carried out meetings with principal 
shareholders across London, Edinburgh, New York, Boston, 
Montreal and Toronto.

JUNE

• Mid-Atlantic, Toronto, 
San Francisco. Salt Lake 
City Roadshows

• Exane BNP Paris 
European CEO 
Conference

• Copenhagen Roadshow

• Goldman Sachs London 
European Business 
Services, Transport & 
Leisure Conference

SEPTEMBER

• HSBC Frankfurt 
Business/Consumer 
Services Conference

• UBS London 20th 
Annual Business 
Services Conference

• Kepler Cheuvreux Paris 
Autumn Conference

• Bernstein London 
Strategic Decisions 
Conference

NOVEMBER

• Trading Statement

JANUARY

• Oddo Lyon IR Forum

• Exane BNP Milan 1st 
Support Services 
Investor Forum

• New York Roadshow

APRIL

• Netherlands 
Roadshow

• Berenberg London UK 
Corporate Conference

• Frankfurt Roadshow

AUGUST

• Half Year Results 
2017

• London, Edinburgh, 
New York, Montreal, 
Boston − Interim 
Results Roadshows

• Stockholm Roadshow

• Helsinki Roadshow 

OCTOBER

• Berenberg London 
(TIC) Testing, 
Inspection 
& Certification 
Conference

DECEMBER

• Santa Fe, Denver, 
Chicago Roadshows

• Credit Suisse 
San Francisco 7th 
Annual European 
Business Services 
Conference

MARCH

• Full Year Results 2016

• London, Edinburgh, 
New York − Annual 
Results Roadshows

• JP Morgan Chase Paris 
SRI Conference

• Citi London 
Pan-European 
Business Services 
Conference

• Stockholm Roadshow

MAY

• Trading Statement

• Geneva Roadshow

• Zurich Roadshow

• Dublin Roadshow

• JP Morgan Chase 
London European 
Business Services 
Conference
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In addition, further roadshows were held in European and US 
cities, as well as ad hoc investor meetings in other locations 
across the world. 

Corporate Governance roadshow
Intertek’s largest shareholders are invited annually to meet 
with the Chairman to share their views and discuss any 
corporate governance matters. In 2017, shareholders holding 
more than 53% of the share register collectively were invited 
to these meetings.

FEEDBACK ON INVESTOR RELATIONS ACTIVITIES
The Executive Directors and investor relations team receive 
regular feedback from sell-side analysts and investors during 
the year both directly and through the Group’s Corporate 
Advisers. The Group Company Secretary also receives 
feedback on governance matters directly from investors 
and shareholder bodies. 

ANNUAL GENERAL MEETING (‘AGM’)
The Board welcomes the opportunity to meet with both private 
and institutional investors at the AGM. The 2017 AGM provided 
all shareholders the opportunity to question the Board and Chair 
of each Board Committee on matters put to the meeting. The 
results of voting at the AGM are published on the Company’s 
website: www.intertek.com/investors.

The 2018 AGM will be held on 24 May 2018 at 9.00 a.m. in the 
Marlborough Theatre, No. 11 Cavendish Square, London, 
W1G 0AN. The AGM provides the opportunity for all shareholders 
to develop their understanding of the Company’s strategy and 
operations, to ask questions of the full Board on the matters put 
to the meeting, including the Annual Report and Accounts. All 
Board members attend the AGM and, in particular, the Chairs of 
the Audit, Nomination and Remuneration Committees are 
available to answer questions. The Company proposes a 
resolution on each separate issue and does not combine 
resolutions inappropriately. The Notice of the AGM (‘Notice’) is 
sent to shareholders by e-communications or by post, and is also 
available on the website at www.intertek.com.

DIVIDEND PAYMENTS
Dividend payments to shareholders were made twice during 2017. 
The 2016 final dividend payment was made on 2 June 2017 to all 
shareholders present on the register as at 19 May 2017. The 2017 
interim dividend payment was made on 13 October 2017 to all 
shareholders on the register as at 29 September 2017.
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In accordance with the requirements of the Companies Act 2006 
(‘Act’) and the Disclosure Guidance and Transparency Rules (‘DTR’) 
of the Financial Conduct Authority (‘FCA’), the following section 
describes the matters that are required for inclusion in the Directors’ 
report and were approved by the Board. Further details of matters 
required to be included in the Directors’ report that are incorporated 
by reference into this report are set out below.

DIRECTORS
The names of the members of the Board, as at the date of this 
report, and their biographical details are set out on pages 68 to 69.

ARTICLES OF ASSOCIATION
The Company’s Articles of Association contain provisions 
relating to the retirement, election and re-election of Directors 
but, in accordance with best practice, all Directors who wish to 
continue to serve will stand for election or re-election at the 
Annual General Meeting (‘AGM’).

The Articles of Association set out the internal regulation of the 
Company and cover such matters as the rights of shareholders, 
the appointment or removal of Directors and the conduct of the 
Board and general meetings. Copies are available upon request 
from the Group Company Secretary and are available at the 
Company’s AGM. Further powers are granted by members in 
general meeting and those currently in place are set out in 
detail in the appropriate section of this report. 

DIRECTORS’ INDEMNITIES
The Board believes that it is in the best interests of the Group to 
attract and retain the services of the most able and experienced 
Directors by offering competitive terms of engagement, including 
the granting of indemnities on terms consistent with the 
applicable statutory provisions. In accordance with the Articles of 
Association, the Company has executed deed polls of indemnity 
for the benefit of Directors of the Company. 

These provisions which are deemed to be qualifying third-party 
indemnity provisions (as defined by section 234 of the Act), were 
in force during the financial year ended 31 December 2017, for 
the benefit of the Directors and, at the date of this report, remain 
in force in relation to certain losses and liabilities which they may 
incur (or have incurred) in connection with their duties, powers 
or office.

DIRECTORS’ INTERESTS
Other than the Directors’ service agreements or letters of 
appointment, none of the Directors of the Company had a personal 
interest in any business transactions of the Company or its 
subsidiaries. The terms of the Directors’ service agreements or 
letters of appointment and the Directors’ interests in shares and 
share awards of the Company, in respect of which transactions 
are notifiable to the Company under Rule 3 of the DTR of the 
FCA, are disclosed in the Remuneration report on pages 81 to 96.

DIRECTORS’ POWERS
The Directors are responsible for the strategic management of 
the Company and their powers to do so are determined by the 
provisions of the Act and the Company’s Articles of Association.

DIVIDEND
The Directors are recommending a final dividend of 47.8p per 
ordinary share (2016: 43.0p) making a full year dividend of 71.3p 
per ordinary share (2016: 62.4p) which will, if approved at the 
AGM, be paid on 6 June 2018 to shareholders on the register at 
the close of business on 18 May 2018.

SHARE CAPITAL
The issued share capital of the Company and the details of the 
movements in the Company’s share capital during the year are 
shown in note 15 to the financial statements. 

The holders of ordinary shares are entitled to receive dividends 
when declared, to receive the Company’s Annual Report and 
Accounts, to attend and speak at general meetings of the 
Company, to appoint proxies and exercise voting rights. A waiver 
of dividend exists in respect of 541,211 shares held by the 
Intertek Group Employee Share Ownership Trust (‘Trust’) as at 
31 December 2017. Details of the shares purchased by the 
Trust during the year are outlined within note 15 to the financial 
statements. There are no restrictions on the transfer of ordinary 
shares in the Company. 

The rights attached to shares in the Company are provided by 
the Articles of Association, which may be amended or replaced 
by means of a special resolution of the Company in a general 
meeting. The Directors’ powers are conferred on them by UK 
legislation and by the Company’s Articles of Association. 

No ordinary shares carry any special rights with regard to control 
of the Company and there are no restrictions on voting rights 
except that a shareholder has no right to vote in respect of a 
share unless all sums due in respect of that share are fully paid. 
There are no arrangements known to the Company by which 
financial rights carried by any shares in the Company are held by a 
person other than the holder of the shares, nor are there any 
arrangements between holders of securities that may result in 
restrictions on the transfer of securities or on voting rights 
known to the Company. All issued shares are fully paid. 

Shares are admitted to trading on the London Stock Exchange 
and may be traded through the CREST system.

ALLOTMENT OF SHARES
At the AGM held in 2017, the shareholders generally and 
unconditionally authorised the Directors to allot relevant securities 
up to approximately two-thirds of the nominal amount of issued 
share capital.

It is the Directors’ intention to seek renewal of this authority 
in line with guidance issued by the Investment Association. 
The resolution will be set out in the Notice. 

At the AGM in 2017 the Directors were also empowered by 
the shareholders to allot equity securities, up to 5% of the 
Company’s issued share capital, for cash under section 570 
of the Act. It is intended that this authority be renewed at 
the forthcoming AGM. 
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It is the Board’s intention, in line with guidance issued by the 
Pre-Emption Group, to also propose the renewal of the additional 
special resolution to allow the Company to allot equity securities 
up to a further 5% of the Company’s issued share capital. This is 
applicable when the Board determines a transaction to be an 
acquisition or other capital investment, as defined by the 
Pre-Emption Group’s Statement of Principles. In the event that 
this additional 5% disapplication of pre-emption right is used, the 
Company will outline the reason for its use and the consultation 
process undertaken within six months of the date that it is used.

PURCHASE OF OWN SHARES
Shareholders also approved the authority for the Company 
to buy back up to 10% of its own ordinary shares by market 
purchase until the conclusion of the AGM to be held this year. 
The Directors will seek to renew this authority for up to 10% of 
the Company’s issued share capital at the forthcoming AGM. This 
power will only be exercised if the Directors are satisfied that any 
purchase will increase the earnings per share of the ordinary 
share capital in issue after the purchase and accordingly, that the 
purchase is in the interests of shareholders. The Directors will 
also give careful consideration to gearing levels of the Company 
and its general financial position. Any shares purchased in this 
way may be held in treasury which, the Directors believe, will 
provide the Company with flexibility in the management of its 
share capital. Where treasury shares are used to satisfy Share 
Awards, they will be classed as new issue shares for the purpose 
of the 10% limit on the number of shares that may be issued over 
a 10-year period under the relevant share plan rules.

SIGNIFICANT AGREEMENTS – CHANGE OF CONTROL
The Company is not a party to significant agreements which 
take effect, alter or terminate upon a change of control following 
a takeover bid apart from a number of credit facilities with banks 
together with certain senior notes issued by the Company. The 
total amount owing under such credit facilities and senior note 
agreements as at 31 December 2017 is shown in note 14 to the 
financial statements. These agreements contain clauses such 
that, in the event of a change of control, the Company can offer 
to or must repay all such borrowings together with accrued 
interest, fees and other sums owing as required by the 
individual agreements. 

The rules of the Company’s incentive plans contain clauses 
relating to a change of control resulting from a takeover and in 
such an event awards would vest subject to the satisfaction of 
any associated performance criteria.

MATERIAL INTERESTS IN SHARES
Up to 5 March 2018, being the latest practicable date before the 
publication of this report, the following disclosures of major 
holdings of voting rights have been made (and have not been 
amended or withdrawn) to the Company pursuant to the 
requirements of Rule 5 of the DTR of the FCA. There have been 
no changes since the year end.

AT THE DATE OF NOTIFICATION

Shareholder
Number of

voting rights
% of voting

rights

BlackRock Inc. 10,473,019 6.49
MFS Investment Management 9,547,182 5.92
Mawer Investment Management Ltd 8,110,417 5.03
Marathon Asset Management LLP 8,037,714 4.98
Fiera Capital Corporation 7,107,884 4.40

EMPLOYMENT
Information about the Group’s employees, employment of 
disabled persons and employment practices is contained within 
the Sustainability and CSR report on pages 48 to 51. Information on 
employee share schemes is in note 17 to the financial statements.

GREENHOUSE GAS EMISSIONS
Information about the Group’s Greenhouse Gas emissions is given 
in the Sustainability and CSR report on page 54 to 57.

POLITICAL DONATIONS
At the AGM in 2017 shareholders passed a resolution, on a 
precautionary basis, to authorise the Company to make donations 
to EU political organisations and to incur EU political expenditure 
(as such items are defined in the Act) not exceeding £90,000. 
During the year the Group did not make such political donations 
(2016: £nil). It is the Company’s policy not, directly or through any 
subsidiary, to make what are commonly regarded as donations to 
any political party.

At the forthcoming AGM of the Company, shareholders’ approval 
will again be sought to authorise the Group to make political 
donations and/or incur political expenditure (as such terms are 
defined in section 362 to 379 of the Act). Further information is 
contained in the Notice.

BRANCHES
The Company, through various subsidiaries, has established 
branches in a number of different countries in which the business 
operates. The list of related undertakings is available on pages 
146 to 151.

AUDITOR
The auditor, PricewaterhouseCoopers LLP, have expressed their 
willingness to continue in office. Upon the recommendation of 
the Audit Committee, resolutions to re-appoint them as auditor 
and to determine their remuneration will be proposed at the 
forthcoming AGM.

FINANCIAL INSTRUMENTS
Details about the Group’s use of financial instruments are 
outlined in note 14 to the financial statements.

ANNUAL GENERAL MEETING
The Notice of AGM, which is to be held on 24 May 2018, 
is available for download from the Company’s website at  
www.intertek.com/investors. The Notice details the business 
to be conducted at the meeting and includes information 
concerning the deadlines for submitting proxy forms and in 
relation to voting rights.
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STATEMENT OF DISCLOSURE OF INFORMATION 
TO AUDITORS
The Directors who held office at the date of approval of this 
Directors’ report confirm that, so far as they are aware, there is 
no relevant audit information of which the Company’s auditor 
is unaware and each Director has taken all the steps that he or 
she ought to have taken as a Director of the Company to make 
themselves aware of any relevant audit information and to 
establish that the Company’s auditor is aware of that information.

ANNUAL REPORT AND ACCOUNTS AND COMPLIANCE 
WITH LISTING RULE (‘LR’) 9.8.4 R
The Board has prepared a Strategic report (pages 2 to 61) which 
provides an overview of the development and performance of the 
Company’s business during the year ended 31 December 2017 
and its position at the end of that year, and which covers likely 
future developments in the business of the Company and Group.

For the purposes of compliance with DTR 4.1.5 R(2) and DTR 
4.1.8 R, the required content of the Management Report can be 
found in the Strategic report and this Directors’ report, including 
the sections of the Annual Report and Accounts incorporated 
by reference.

For the purposes of LR 9.8.4C R, the information required to be 
disclosed by LR 9.8.4 R can be found in the following locations:

TOPIC LOCATION

1. Amount of interest capitalised Not applicable
2. Any information required 

by LR 9.2.18 R (Publication of 
unaudited financial information)

Not applicable

3. Details of long-term 
incentive schemes

Directors’ Remuneration 
report (pages 81 to 96)

4. Waiver of emoluments 
by a Director

Not applicable

5. Waiver of future emoluments 
by a Director

Not applicable

6. Non pre-emptive issues 
of equity for cash

Not applicable

7. Information required by (6) above 
for any unlisted major subsidiary 
undertaking of the Company

Not applicable

8. Company participation in a 
placing by a listed subsidiary

Not applicable

9. Any contracts of significance Other statutory information  
(page 100)

10. Any contracts for the 
provision of services by 
a controlling shareholder

Not applicable

11. Shareholder waivers  
of dividends

Other statutory information  
(page 99)

12. Shareholder waivers 
of future dividends

Other statutory information  
(page 99)

13. Agreements with 
controlling shareholders

Not applicable
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES

STATEMENT OF DIRECTORS’ RESPONSIBILITIES 
IN RESPECT OF THE ANNUAL REPORT AND 
THE FINANCIAL STATEMENTS
The Directors are responsible for preparing the Annual Report 
and the Group and Parent Company financial statements in 
accordance with applicable law and regulations.

Company law requires the Directors to prepare Group and Parent 
Company financial statements for each financial year. Under that 
law they are required to prepare the Group financial statements 
in accordance with International Financial Reporting Standards 
(‘IFRSs’) as adopted by the EU and applicable law and have 
elected to prepare the Parent Company financial statements in 
accordance with United Kingdom Generally Accepted Accounting 
Practice (United Kingdom Accounting Standards, comprising FRS 
101 “Reduced Disclosure Framework”, and applicable law).

Under company law the Directors must not approve the financial 
statements unless they are satisfied that they give a true and 
fair view of the state of affairs of the Group and Parent Company 
and of their profit or loss for that period. In preparing each of the 
Group and Parent Company financial statements, the Directors 
are required to:

• select suitable accounting policies and then apply 
them consistently;

• make judgements and estimates that are reasonable 
and prudent;

• for the Group financial statements, state whether they have 
been prepared in accordance with IFRSs as adopted by the EU;

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

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

The Directors are responsible for keeping adequate accounting 
records that are sufficient to show and explain the Group and 
Parent Company’s transactions and disclose with reasonable 
accuracy at any time the financial position of the Group and 
Parent Company and enable them to ensure that the financial 
statements and the Directors’ Remuneration Report comply with 
the Companies Act 2006 and, as regards the group financial 
statements, Article 4 of the IAS Regulation. They have general 
responsibility for taking such steps as are reasonably open to 
them to safeguard the assets of the Group and to prevent and 
detect fraud and other irregularities. 

Under applicable law and regulations, the Directors are also 
responsible for preparing a Strategic report, Directors’ report, 
Directors’ Remuneration report and Corporate Governance 
Statement that complies with that law and those regulations.

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

RESPONSIBILITY STATEMENT OF THE DIRECTORS 
IN RESPECT OF THE ANNUAL FINANCIAL REPORT
Each of the Directors, whose name and functions are listed on 
pages 68 and 69, confirm that to the best of their knowledge:

• the Group and Parent Company financial statements, prepared 
in accordance with the applicable set of accounting standards, 
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 Directors’ 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 Company’s 2017 Annual Report and Accounts, taken as 
a whole, is fair, balanced and understandable, and provides the 
information necessary for shareholders to assess the Group’s 
position and performance, business model and strategy.

The Directors’ report comprising pages 62 to 102 and the Group 
Strategic report comprising pages 2 to 61 have been approved by 
the Board and signed on its behalf by:

André Lacroix
Chief Executive Officer
5 March 2018

Registered Office 
33 Cavendish Square 
London 
W1G 0PS

Registered Number: 04267576
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