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It gives us great pleasure to share our ninth edition of the Non-executive 
directors’ – Practices and fees trends report: South Africa 2016 with all our 
clients and particularly all boardroom members. Gerald Seegers 

Director

Executive summary

responsibility for directors. We continue with 
our review of the fees paid to non-executive 
directors and although they are under severe 
scrutiny, what they should be measured 
against first of all is their will to make a 
better world from where they stand and their 
readiness to make brave decisions.

We examine seven African stock exchanges 
and look at the level of non-executive fees 
paid in these countries. This is the first time 
that we have included an analysis of non-
executive fees paid to the FTSE 100.

We trust that you will find this publication 
of interest and that you will gain a better 
understanding of the issues, challenges and 
trends that we have raised and identified. We 
look to all our directors to keep playing their 
role in ensuring South African corporates 
continue to take the initiative and move to 
becoming global purpose-driven corporate 
citizens.

Boardroom agendas are changing, with 
many additional focus areas being added to 
the agenda such as sustainability, corporate 
governance, environmental issues, wider 
stakeholder pressures, cyber security and 
third-party software, to mention but a few. 
Never before in history have businesses been 
faced with so many risks. Global connectivity 
– and the inherent weakness of digital control 
– is demanding more time from directors as 
personal risk to their office increases. 

There is very little doubt that within the 
foreseeable future the makeup of board 
committees will change to reflect these 
increased business risks, and it is predicted 
that non-executives will become specialised 
professionals. Boards are under pressure to 
transform and ensure that they have the right 
expertise, experience and diversity, which is 
also impacting the board of the future.

The responsibility of directing good corporate 
citizens in today’s environment is a daunting 
task entailing ever-increasing risk and 
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This section of the publication focuses on the Johannesburg Securities Exchange (JSE). 
Data set out here is drawn from information publicly available on 30 November 2015 – 
the ‘cut-off date’ – and is valid for the period from 1 December 2014 to 30 November 2015 
(the 2015 reporting period).

Information used in this report

These quartiles/percentiles are defined as:

• Lower quartile (25th percentile)  
75% of the sample earn more and 25% 
earn less than this fee level;

• Median (50th percentile)  
50% of the sample earn more and 50% of 
the sample earn less than this fee level; 
and

• Upper quartile (75th percentile)  
25% of the sample earn more and 75% 
earn less than this fee level.

Since the introduction of this annual 
publication in 2007, our belief has been that 
there is no definitive correlation between 
market capitalisation calculated by reference 
to the number of shares in issue and the 
prevailing share price, and the remuneration 
of directors.

Information has been extracted from 
PwC’s internal resource base and the 346 
(2014: 350) active companies listed on the 
Main Board of the JSE. The total market 
capitalisation of these companies on the cut-
off date was R10.81 trillion (2014: R10.97 
trillion). This excludes preference share and 
special purpose listings such as BEE listings. 

Fees rarely follow a normal distribution 
curve. For this reason, we have used a 
quartile/percentile range in preference to 
averages and standard deviations that assume 
normality.
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However, we are of the view that market 
capitalisation is a good proxy for size and 
complexity, and that it is an appropriate 
metric to use for identifying peer groups and 
for benchmarking purposes. It is against this 
backdrop that data is analysed in terms of:

• Large-cap 
The top-40 JSE-listed companies, valued 
by market capitalisation;

• Medium-cap 
41 to 100 of the JSE-listed companies, 
valued by market capitalisation; and

• Small-cap 
101 to 346 of the JSE-listed companies, 
valued by market capitalisation.

Those companies that are listed on the JSE 
AltX have been aggregated into the above 
valuations. Where the AltX is evaluated as a 
standalone group, it refers to 41 (2014: 49) 
companies with a market capital value of 
R30 584 billion (2014: R14 483 billion). The 
increase is largely due to new listings and 
some recapitalisations.

In addition to analysing the fees paid to 
chairpersons and non-executive directors 
across the JSE as a whole, we have also 
analysed fees paid by reference to the four 
main sectors (in addition to the AltX), namely 
financial services, basic resources, services 
and industrial.
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Environmental and social investing 

This heralds a major change for business. 
Governments will want to measure 
and monitor progress and manage the 
effectiveness of business interventions. 
In turn, businesses will need to assess 
their impact on the SDGs and review their 
strategies accordingly. This will necessitate 
collecting, assuring and reporting new data, 
which will require that they evolve their 
reporting tools.1

1 Make it Your Business: Engaging with the Sustainable 
.., http://pwc.blogs.com/files/sdg-research_final.pdf 
(accessed November 25, 2015).

Sustainable development goals

The United Nations drives a set of global 
goals, referred to as ‘sustainable development 
goals’ or ‘SDGs’, that governments are 
expected to adopt. When a government signs 
up for the SDGs it will look to society, and 
business in particular, for help to achieve 
them. 
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The 17 internationally accepted goals confronting SDG implementation are listed below. 

Against this background, it would seem sensible that CEOs would want to know if their 
business operations (across the value chain) support or detract from the government’s goals.

This just seems to be common sense if a CEO wants to be on the receiving end of ‘fair’ 
regulation and a welcoming licence to operate. It’s not about business implementing the 
SDGs – it’s about business having a strategy that, at the national level, is goal-congruent with 
government ambition.

At the same time, there is real opportunity here. The SDGs put a spotlight on some of the 
world’s biggest issues and our ability to shape our impact on them, for good or bad. This 
represents a catalyst for innovation and new market opportunities for the strategy-minded 
CEO to embrace and drive growth.

1 No poverty

2 Zero hunger

3 Good health and
well-being

4 Quality education

5 Gender equality

6 Clean water and
sanitation

7 Affordable and
clean energy

8 Decent work and
economic growth

9 Industry, innovation
and infrastructure

10 Reduced 
inequalities

11 Sustainable cities
and communities

12 Responsible 
consumption and
production

13 Climate action

14 Life below
water

15 Life on land

16 Peace and justice

17 Partnerships for
the goals

=
+

So how can a government get the best from 
business? There is no clear request for 
support so far, as it is early days yet. But 
when the time comes, the call for action 
needs to be pitched to business in a way 
that resonates and can easily be interpreted 
and incorporated into normal business 
operations. No NGO policy or political 
rhetoric, but practical guidance on how to 
engage, and the business benefits of doing 
so. After all, the investment involved for 
business should not be underestimated. 
Determining requirements, accessing the 
right skills and developing the right tools 
will be top priorities in the effort to deliver 
impact assessment, goal setting, strategy 
development, operational change and 
reporting in this new world. Business will 
also need to rethink its strategy and change 
behaviours to evidence its contribution and, 
hopefully, be seen to contribute positively to 
the government’s goals.2

The reality is starting to bite, though, and 
directors will soon be measured against 
their tangible action. The seriousness spills 
over, for instance, into the acceptability of 
securities traded – is this company worthy 
of our trust concerning sustainability? Will 
it survive an uncertain future? These are 
hard questions, and the answers are clouded 
by looming uncertainty. Our world faces 
unpredictable challenges and experiences 
increasingly limited resources, exacerbated 
by factors such as climate change. All of this 
is destroying our path to sustainability, and 
sustainable development offers the only 
chance to adjust our course. 

2 Make it Your Business: Engaging with the Sustainable 
.., http://pwc.blogs.com/files/sdg-research_final.pdf 
(accessed November 26, 2015).

Boardrooms have the 
state of the planet on 
their agendas, with 
serious discussions 
emanating to ensure 
that their company is 
doing something positive 
to save the only home 
humankind has, even 
if only on paper. These 
actions and strategies 
are carefully monitored 
globally.
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This much-needed socially driven 
consciousness is manifested by socially 
responsible investment (SRI) and a ‘green’, 
sustainable, ethical investment climate that 
seeks to achieve both financial return and 
social good.

The growing need to demonstrate responsible 
investment practices has an important 
influence on business behaviour in society. 
SRI is no different from any other investment 
decision: it is guided by the principle that 
managing exposure to environmental, 
social and governance (ESG) risk issues 
and identifying opportunities to implement 
improvements in these areas will protect and 
increase value. The result is natural selection 
in the form of choosing businesses deemed to 
be more sustainable and less likely to suffer 
operational or reputational concerns – and 
the alternative could mean falling foul of 
regulation.3

3 Bridging the gap: Aligning the Responsible Investment .., 
http://www.pwc.com/gx/en/sustainability/publications/
assets/bridging-the-gap.pdf (accessed  
November 25, 2015).

Corporate governance reporting
The JSE SRI index

• Ensuring that core labour standards 
are met and good employee relations 
maintained; and

• Working to promote the health and safety 
of employees.

The index also weighs performance on issues 
critical to South Africa, including policies 
and programmes to address HIV/Aids and 
progress on broad-based black economic 
empowerment (B-BBEE).

To qualify for inclusion in the index, 
companies must furthermore demonstrate in 
respect of governance that they are:

• Upholding and supporting internationally 
recognised good governance and ethical 
practices;

• Working toward long-term, sustainable 
growth by assessing, managing and 
mitigating ESG risks; and

• Managing broader ESG impacts within 
their sphere of influence.

Within each of the ESG pillars, the index 
reviews policy and strategy, management and 
performance, and overall disclosure.

The JSE SRI index 
debuted in May 2004,   
making it the first of 
its kind in an emerging 
market and the first SRI 
index to be launched 
by an exchange. The 
JSE launched the index 
in response to growing 
investor demands 
for sustainability 
information globally and 
particularly in the South 
African context.

The JSE SRI index assesses the top-40 
companies in the JSE-FTSE all-share index 
as well as all mid-cap companies on three 
broad criteria: environmental, society and 
governance. Small-cap companies can apply 
to be included in the index too.

Some of the main issues for companies in 
improving their environmental performance 
are:

• Reducing and controlling direct negative 
environmental impacts;

• Promoting awareness of their significant 
direct and indirect impacts;

• Working to use natural resources in a 
sustainable manner; and

• Committing to risk reduction, reporting 
and auditing.

In respect of societal criteria, the JSE reviews 
whether companies are:

• Treating all stakeholders with dignity, 
fairness and respect, recognising their 
rights to life, security and free association 
as well as to freedom from discrimination;

• Actively promoting the development 
and empowerment of employees and the 
community;



Non-executive directors: Practices and fees trends report 9th edition: January 2016  7

Emerging markets
Disclosure will be the monitoring device by which companies can prove that they are worthy 
investment candidates. Emerging markets, too, have been brought into the disclosure loop. 

South Africa has emerged as the clear leader in all categories of sustainability reporting, with 
China reflecting some of the lowest levels of disclosure.4

Figure 1: Environmental, social and corporate governance reporting: emerging  
 markets: Disclosure

Source: PwC analysis

4 The JSE SRI index debuted in May 2004, making it the first of its kind in an emerging market and the first SRI index to 
be launched by an exchange. The JSE launched the index in response to growing investor demands for sustainability 
information globally and particularly in the South African context.
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The Africa perspective
African countries and businesses are 
emerging as a powerful force for change in 
various areas of development such as finance, 
agro-processing, telecommunications 
and construction. For the first time in a 
generation, poverty is falling – but it is falling 
far too slowly and in uneven ways. In 2015, 
the wider international community will 
adopt the post-2015 SDGs, among which 
will be the eradication of poverty and the 
achievement of environmentally sustainable 
management by 2030. Africa will have to 
make a powerful push towards this goal. 
Building on the commitment of the African 
Union Commission to its ‘Agenda 2063’, this 
represents a timely and great opportunity 
for African leaders to implement an African-
led approach to tackling these challenges 
through innovative policies and targeted 
programmes that leverage the activities 
of all actors at the national, regional and 
international levels. The on-going efforts for 
domestic resource mobilisation in Africa by 
African governments should lead to greater 
savings that in turn could be channelled 
towards more impact investment.

A good example is rural aquaculture farming. 
In 2015, fish provided more than one billion 
poor people the world over with most of their 
daily diet of animal protein. Locally cultivated 
fish is an affordable source of protein, which 
supplies nutrients that are essential for 
healthy physical development, especially so 
in children. With fish being an important part 
of a healthy diet, in the poorest countries in 
Africa fish is the primary source of animal 
protein and an essential source of nutrition. 
Here is an excellent opportunity for impact 
capital.

What may be a real 
challenge in other 
countries may be 
achieved with little effort 
in Africa.
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Link to executive remuneration

In order to allow SDG initiatives to come 
to fruition, non-executive directors would 
have to ensure that the relevant metrics find 
their way onto their executive directors’ 
remuneration scorecards, thereby aligning 
the organisation’s purpose with executive 
remuneration. 

These criteria cover a broad spectrum of often 
non-financial measures that are hidden from 
day-to-day accounting but have a direct and 
significant effect on the well-being and future 
sustainability of the organisation. 

In order to have a meaningful purpose 
that takes account of SDGs, organisations 
need to bring economic, fiscal, societal and 
environmental metrics together in a way 
that is relevant to the organisation and its 
stakeholders.
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Shaping the board of the future

Companies all over the world have begun 
to embrace the importance of diversity in 
the composition of their boards of directors 
and in their broader employment practices. 
A more diverse range of board members 
brings a variety of fresh points of view to 
a company. This is crucial at a time when 
companies have to adapt their practices to 
suit changing socio-economic landscapes, 
e.g. the increasing urbanisation of many 
African countries, and technological 
challenges. Diversity strategies and policies 
are encouraged, and nomination committees 
are called upon to take diversity into account 
when determining the selection criteria for 
new recruits to the board. Directors are also 
expected to possess the necessary skills to 
fulfil their duties, with most board members 
placing the greatest emphasis on financial 
expertise.

According to the South African 
Governance and Risk Management 
Framework for Insurers, the board 
of directors of an insurer must at all times 
have an appropriate number and mix of 
individuals to ensure that there is an overall 
adequate spread and level of knowledge, 
skills and experience at board level 
commensurate with the nature, scale and 
complexity of the business and the risks of 
the insurer. 
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Board composition and 
diversity
As far as board composition and diversity 
are concerned, the OECD Principles of 
Corporate Governance5 state that in order 
to avoid ‘groupthink’ and bring a diversity 
of thought to board discussions, boards 
should also consider if they collectively 
possess the right mix of backgrounds 
and competences. Countries may wish to 
consider introducing measures such as 
voluntary targets, disclosure requirements, 
board quotas and private initiatives that 
enhance gender diversity on boards and in 
senior management. That said, PwC’s 18th 
Annual Global CEO Survey6 observes that 
when measuring a weighted average of 
various factors that reflect female economic 
empowerment, including equality of 
earnings, many member states of the OECD 
fall far behind the curve.

5 G20/OECD Principles of Corporate Governance 
(2015), Organisation for Economic Co-operation and 
Development, available at http://www.oecd.org/daf/ca/
Corporate-Governance-Principles-ENG.pdf (accessed on 
10.11.2015).

6 18th Annual Global CEO Survey (2015), PwC, available at 
http://www.pwc.com/gx/en/ceo-survey/2015/assets/pwc-
18th-annual-global-ceo-survey-jan-2015.pdf (accessed 
on 02.12.2015).

The US SEC
The Commissioner of the United States 
Securities Exchange Commission (US SEC) 
has stated that ‘many boards of SEC-listed 
companies have not kept up with the US’s 
changing demographics and lack the skills, 
talents and perspectives that women and 
minorities bring’.8 The 2015 PwC US Annual 
Corporate Directors Survey9 included 783 
public company directors, 74% of whom 
serve on boards with over USD1 billion 
in annual revenue. Eighty-six per cent of 
the respondents were male and 14% were 
female, which reflects the lack of gender 
parity on the boards of listed US companies. 

When it comes to core attributes, financial 
expertise is considered the most desirable 
director attribute, with 91% of directors 
surveyed ranking it as ‘very important’. This 
is followed by industry expertise (70%), 
operational expertise (66%) and risk 
management expertise (62%). 

More than 80% of directors surveyed 
found that diversity at least ‘somewhat’ 
enhances board effectiveness and company 
performance, and more than one third 
believe it does so very much. Newer directors 
place a greater emphasis on board diversity 
than long-serving directors. Female directors 

8 The Important Work of Boards of Directors (2015), speech 
of Commissioner of the US SEC, available at http://www.
sec.gov/news/speech/important-work-of-boards-of-
directors.html (accessed on 02.12.2015).

9 Annual Corporate Directors Survey (2015), PwC US, 
available at http://www.pwc.com/us/en/corporate-
governance/annual-corporate-directors-survey/assets/
pwc-2015-annual-corporate-directors-survey.pdf 
(accessed on 02.12.2015).

The UK Corporate 
Governance Code 
According to the UK Corporate Governance 
Code,7 which also warns against ‘groupthink’, 
constructive debate is facilitated by having 
sufficient diversity on the board. This 
includes, but is not limited to, gender and 
race. Diversity is also about differences of 
approach and experience, and it is important 
to ensure effective engagement with key 
stakeholders and delivery of the business 
strategy. When recruiting, the search for and 
appointment of board candidates should 
be based on merit and measured against 
objective criteria, and due regard should be 
had for the benefits of diversity on the board, 
including gender diversity. The Code states 
that the nomination committee section of the 
annual report should include a description of 
the board’s diversity policy with information 
on gender diversity, any measurable 
objectives that are set for implementing the 
policy, and the progress made in achieving 
them.

7 The UK Corporate Governance Code 2014 (2nd ed.), 
Financial Reporting Council.

The 2012 Malaysian Code 
of Corporate Governance 
calls for a board to establish 
a policy formalising its 
approach to boardroom 
diversity. The board should 
take steps to ensure that 
women candidates are sought 
as part of the recruitment 
exercise, and should disclose 
its gender diversity policies 
and targets, and the measures 
taken to meet those targets.
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also consider board diversity important, with 
63% of female directors describing gender 
diversity as ‘very important’, as opposed to 
35% of male directors. Similarly, 46% of 
female directors describe racial diversity as 
‘very important’, compared to 27% of their 
male counterparts. Less than one quarter of 
directors surveyed believe there is a sufficient 
number of qualified diverse candidates. 

Directors also recognise that they need to be 
more focused on CEO and director succession 
in order to make sustained growth a reality. 

African Financial Services 
Journal
According to the 2015 African Financial 
Services Journal,10 banking and capital 
market CEOs feel that in driving growth and 
mitigating the threats to financial services 
companies in Africa, diversity is one of 
the relevant factors. Insurance CEOs now 
recognise diversity as a key way of enhancing 
business performance, innovation and 
customer satisfaction. On the other hand, 
only 47% of CEOs have a strategy in place to 
promote diversity and inclusion. Eighty-two 
per cent of CEOs of the asset management 
companies that do have diversity and 
inclusion strategies believe that they enhance  
business performance. 

10 African financial services journal (2015), PwC, available at 
https://www.pwc.co.za/en/assets/pdf/fs-journal-2015.pdf 
(accessed on 03.12.2015).

The 2009 King III 
Code of Governance 
Principles states that when 
determining the number 
of directors serving on the 
board, the knowledge, skills 
and resources required for 
conducting the business 
of the board should be 
considered. It also states that 
every board should consider 
whether its size, diversity 
and demographics make it 
effective.

PwC 18th Annual Global 
CEO Survey
In the PwC 18th Annual Global CEO Survey,11 
economic fundamentals (e.g. which territory 
is the key market for growth) are a major 
concern for CEOs, as is over-regulation 
(78% of CEOs surveyed). Of CEOs surveyed, 
58% are concerned about the rapid pace of 
technological change, which in turn leads 
to a shortage of key skills. Encouragingly, 
diversity is now seen as a core component 
of competitiveness and 77% of CEOs have 
adopted a strategy that promotes it, or intend 
doing so. As many as 85% of CEOs with 
diversity policies and strategies think that 
these policies and strategies have improved 
their bottom line. Of those companies 
with diversity strategies (which inform the 
broader talent strategy), gender (33%) and 
knowledge, skills and experience (32.4%) 
are the most common dimensions addressed 
in the strategies. Ethnicity/nationality/race 
features in 24.5% of these policies. Nearly 
33% of CEOs say that they don’t have a 
strategy to promote diversity and inclusion, 
though 13% say they have plans to adopt one. 
Despite the above, though, executive ranks 
remain overwhelmingly white and male.

11 18th Annual Global CEO Survey (note 2).

ASX Corporate 
Governance Principles and 
Recommendations 
According to the ASX Corporate Governance 
Principles and Recommendations,12 a 
listed entity should have a diversity policy 
that includes requirements for the board 
or a relevant committee of the board to 
set measurable objectives for achieving 
gender diversity and to assess annually both 
the objectives and the entity’s progress in 
achieving them. At the end of the reporting 
period, the measurable objectives set by the 
board in its diversity policy and the progress 
made in achieving them should be disclosed. 

Such disclosure should include either:

• The respective proportions of men 
and women on the board, in senior 
executive positions and across the whole 
organisation (including how the entity 
has defined ‘senior executive’ for these 
purposes); or

12 ASX Corporate Governance Principles and 
Recommendations 3rd ed. (2014), ASX Corporate 
Governance Council, available at http://www.asx.com.
au/documents/asx-compliance/cgc-principles-and-
recommendations-3rd-edn.pdf (accessed on 10.11.2015).
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• If the entity is a ‘relevant employer’ under 
the (Australian) Workplace Gender 
Equality Act, and the entity’s most recent 
‘Gender Equality Indicators’, as defined in 
and published under that Act.

The ASX Code maintains that research 
has shown that increased gender diversity 
on boards is associated with better 
financial performance. The promotion of 
gender diversity can broaden the pool for 
recruitment of high-quality employees, 
enhance employee retention, foster a closer 
connection with and better understanding 
of customers, and improve corporate image 
and reputation. Measurable objectives 
could include specific numerical targets or 
the achievement of specific targets for the 
gender equality indicators in the Australian 
Workplace Gender Equality Act. A diversity 
policy will only be effective if it is paired with 
appropriate numerical targets. Interestingly, 
the focus in the ASX Code is placed on 
gender diversity for senior management 
and directors, and not specifically for non-
executive directors. 

The ASX Code states that while its 
recommendation focuses on gender diversity, 
diversity is broader than that and includes 
factors such as age, disability, ethnicity, 
marital or family status, religious or cultural 
background, sexual orientation and gender 
identity. A nomination committee must 
ensure that the board has the appropriate 
balance of skills, knowledge, experience, 
independence and diversity to enable it 
to discharge its duties and responsibilities 
effectively. 

The World Bank Group’s 
Women, Business and the 
Law 2016 report
The World Bank Group’s Women, Business 
and the Law 2016 report, recently released, 
has revealed that women still face many 
challenges to economic advancement. 
Most barriers are legal. Not only are they 
excluded from certain jobs, but in many cases 
legal limitations keep them from accessing 
credit. Moreover, they are vulnerable and 
unprotected against violence in many 
economies, and various laws impede 
their employment and entrepreneurship. 
The report found that women faced job 
restrictions in 100 of the 173 economies 
monitored: they are barred from working in 
certain factory jobs in 41 economies; in 29 
economies they are prohibited from working 
at night; and in 18 economies they cannot get 
a job without permission from their husband. 
The many other barriers and impediments to 
women include:

• In 19 economies, women are obligated to 
obey their husbands in all matters;

• Only half of global economies covered have 
paternity leave;

• Less than a third have parental leave; and

• In 30 economies, married women may not 
choose where they want to live.

Regarding the desired skills set of a director, 
the ASX Corporate Governance Code states 
that it is important that a listed entity’s 
board has a diverse range of skills and 
experience, and this necessarily means 
that not all directors will have the same 
level of accounting skills and experience. 
Nevertheless, it is in the interests of a listed 
entity and its shareholders that each director 
of the entity has an appropriate base-level 
understanding of accounting matters. 

The Nigerian Code of 
Corporate Governance 
prescribes that the 
composition and structure 
of the board should ensure 
diversity of experience without 
compromising independence, 
compatibility, integrity and 
availability of members to 
attend meetings. The criteria 
for the selection of directors 
should be written and defined 
to reflect the existing board’s 
strengths and weaknesses, 
required skills and experience, 
current age range and gender 
composition.

The 2013 French 
Corporate Governance 
Code states that a board 
should consider what the 
desirable balance would be 
for its membership and for its 
committees, in particular as 
regards the representation of 
men and women, nationalities 
and diversity of skills.
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Women represent one-half of the world’s 
population. An interesting fact is that, on 
average, women are better educated than 
men. Two fundamental flaws mark the 
gender ratio in management ranks. Firstly, 
there is an imbalance in the number of 
women in positions of responsibility; and, 
secondly, women receive less pay by a large 
margin for doing the same work. Research 
highlights these two disparities.

Currently, the complex ranking system used 
by the World Economic Forum (WEF) to 
measure the overall gender gap in 145 
countries ranks South Africa in seventeenth 
position. 

Source: WEF Global Gender Gap Report 2015, PwC 
abbreviated schematic.

Global rank
overall

17

Political
empowerment

rank
14

Economic
participation

rank
72

Health
and survival

rank
1

Education
attainment

rank
85

It is clear that although its overall ranking is good, economically, South Africa is at the exact 
median. 

Bringing more female talent on board would enhance an economy which already has a short 
supply of qualified talent. 

In South Africa, female representation on the JSE boards as non-executive directors has 
increased considerably over the years, albeit from a small base seven years ago. 

2009 2010 2011 2012 2013 2014 2015 Increase 
since 
2009

AltX 7% 6% 11% 15% 15% 17% 18% 157%

Basic 
resources

8% 9% 11% 14% 16% 20% 22% 175%

Financial 
services

13% 14% 17% 18% 20% 22% 22% 69%

Industrial 12% 12% 13% 15% 20% 23% 24% 100%

Services 8% 10% 11% 17% 19% 22% 23% 187%

There is still a pay gap between total fees paid to male and female non-executive directors. The 
total fees quoted in this report are the aggregate of fixed and variable fees when meeting fees 
are a determining factor in the total paid.

2009 2010 2011 2012 2013 2014 2015

AltX 19% 32% 25% 39% 11% 7% 11%

Basic 
resources

37% 36% 37% 33% 33% 33% 29%

Financial 
services

15% 14% 17% 16% 11% 10% 10%

Industrial 14% 14% 11% 12% 13% 17% 17%

Services 14% 15% 11% 13% 12% 10% 11%
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Conclusion

The need for improved diversity in board 
representation is recognised by boards and 
CEOs in many countries. The emphasis falls 
largely on gender (both from the surveys 
cited above and in the various corporate 
governance codes), with less emphasis being 
placed on other elements of diversity such as 
race and ethnicity, disability, etc. That said, 
the research and codes above are not specific 
to non-executive director composition and 
diversity. The reader should also take into 
account the South African context, where 
race and ethnicity as focal points for diversity 
policies are of far more importance than 
they are in countries with more homogenous 
populations. Non-executive directors in 
their capacities as board members and as 
members of nomination committees must 
pay attention to these findings and consider 
adopting a diversity and strategy policy for 
their organisation, supported by appropriate 
numerical targets. The biographical 
composition of non-executive directors 
themselves should be suitably diverse, as 
their oversight should be conducted from a 
range of perspectives that reflect the needs 
and values of the broader population. 
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Non-executive directors’ fees: PAYE or VAT?

As such, they carry a number of duties and 
responsibilities that are imposed on them 
by statute and by common law, the most 
important of which are to act bona fide in 
the interests of the company, to exercise an 
independent discretion in the conduct of the 
company’s affairs, not to make secret profits 
and to avoid conflicts of interests.

Non-executive directors are not remunerated 
by way of salary, but receive directors’ 
fees approved in advance at the annual 
general meeting. They are required to 
remain informed about the affairs of the 
company, which typically requires that they 
devote sufficient time to reading the papers 
prepared for board meetings and attending 
the board meetings. At board meetings they 
are expected to elicit such information as 
they consider appropriate for the exercise 
of their judgement and to exercise their 
judgement independently in the company’s 
interests.

Their position relative to the company must 
be distinguished from that of an executive 
director, who is, in effect, a salaried employee 
of the company who is also seized with the 
responsibilities of a director. Such directors 
are required to devote their energies wholly 
to the affairs of the company and to perform 
certain managerial functions which are 
additional to the functions of a director. They 
are accountable to the board of directors for 
the performance of their employment.

The question that arises is, should the fees 
payable by a company to a non-executive 
director be subject to the withholding of 
PAYE, as required by the Fourth Schedule to 
the Income Tax Act, or not?

Non-executive directors are special types of directors, appointed to the board 
of directors of a company to perform an oversight responsibility for the 
shareholders. Their function is to involve themselves in the corporate affairs 
of the company to ensure that the company is operated on sound governance 
principles in the interests of all its stakeholders.
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PAYE?

PAYE is required to be withheld from 
remuneration payable by an employer to 
an employee. In South African tax law, the 
critical elements that must be present for the 
liability to withhold PAYE are:

• an employer;

• an employee; and

• payment of remuneration.

An ‘employer’ is defined as ‘any person…
who pays or is liable to pay to any person 
any amount by way of remuneration…’. 
Thus, if the non-executive director is an 
‘employee’ and the amount paid to them 
is ‘remuneration’, the company will be an 
employer as defined. 

An ‘employee’ is defined as

‘(a) any person (other than a company) who 
receives any remuneration or to whom any 
remuneration accrues; 

…, and

 (g) any director of a private company who is 
not otherwise included in terms of paragraph 
(a).’

‘Remuneration’ is broadly defined and 
includes any amount paid or payable by 
way of a fee, whether in cash or otherwise 
and whether or not in respect of services 
rendered. However, an amount is not 
remuneration if it is paid or payable for 
services to be rendered by a person in the 

The non-executive director is by nature 
independent. ‘The mere fact that a person is 
a director does not make him an employee of 
his company’ (JL van Dorsten, Rights, Powers 
and Duties of Directors, para 2:20). They do 
not have an employment contract with the 
company regulating their hours of work, nor 
are they under supervision of the company 
(or any of its officers) as to the manner in 
which they conduct themselves in relation 
to the affairs of the company. While they are 
accountable to the company for their actions 
as a director, their duties and responsibilities 
are prescribed by law and not by contract. 
In general, it is not necessary for them to 
perform their services mainly at the premises 
of the company, as attendance at board 
meetings and committee meetings is but a 
part of their functions that they must perform 
in order to fulfil their obligations as a non-
executive director.

It may therefore be concluded that 
non-executive directors’ fees are not 
‘remuneration’ for the purposes of PAYE, 
as they are paid for services rendered 
independently of the person by whom the 
fees are paid. The company is therefore not 
required to withhold PAYE from such fees.

This so-called independent contractor 
exclusion does not apply to non-resident 
directors and as such would be subject to the 
source test; and on the assumption that the 
source is in most cases South African, those 
fees would in most cases be subject to PAYE.

course of any trade carried on by them 
independently of the person by whom the 
amount is paid or payable. 

The ‘independent services’ exclusion does 
not apply to any person who is an employee 
contemplated in paragraphs (b) to (f) of 
the definition of ‘employee’. As directors 
of private companies are covered under 
paragraph (g) of that definition, their fees 
may therefore still qualify for exclusion.

A person will not be deemed to carry on a 
trade independently if two conditions are 
satisfied, namely:

• if the services are required to be performed 
mainly at the premises of the person by 
whom such amount is paid or payable or of 
the person to whom such services were or 
are to be rendered; and 

• if the person who rendered or will render 
the services is subject to the control or 
supervision of any other person as to 
the manner in which their duties are 
performed or to be performed or as to their 
hours of work.

From this it may be concluded that, even 
though a director of a private company is 
regarded as an employee, it does not follow 
that the company is an employer, or that the 
fees paid to a non-executive director of a 
private or public company are remuneration. 
The company is an employer in relation to the 
non-executive director only if it pays them 
remuneration, as defined. It is submitted that 
the same principles apply in relation to non-
executive directors of public companies. 
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VAT?

This, of course, raises the second issue 
of value-added tax where it is concluded 
that the fees are not subject to PAYE. Is a 
non-executive director then carrying on an 
enterprise, which requires that they should 
be registered as a vendor under the Value-
Added Tax Act?

The definition of ‘enterprise’ is broad, and 
the general definition is ‘in the case of any 
vendor, any enterprise or activity which 
is carried on continuously or regularly by 
any person in the Republic or partly in the 
Republic and in the course or furtherance of 
which goods or services are supplied to any 
other person for a consideration, whether or 
not for profit…’.

Proviso (iii) to the definition states that ‘the 
rendering of services by an employee to his 
employer in the course of his employment or 
the rendering of services by the holder of any 
office in performing the duties of his office, 
shall not be deemed to be the carrying on of 
an enterprise to the extent that any amount 
constituting remuneration as contemplated 
in the definition of ‘remuneration’ in 
paragraph 1 of the Fourth Schedule to the 
Income Tax Act is paid or is payable to such 
employee or office holder, as the case may 
be’.

On the basis that:

• a director holds an office in the company, 
and 

• the consideration for the performance of 
their duties falls outside the definition of 
‘remuneration’ in the Fourth Schedule to 
the Income Tax Act, 

the inescapable conclusion is that non-
executive directors carry on an enterprise 
and, if their annual fees derived from 
such enterprise exceed the threshold for 
registration as a vendor (i.e. R1 million over 
a 12-month period), they are required to 
register as a vendor and render tax invoices 
in respect of their fees to the company or 
companies in which they hold office.

Recommendation
We thus have an anomalous situation giving 
rise to a very inconsistent result dependent 
upon the circumstances of each non-
executive director. Firstly, it would be very 
costly to both the non-executive director 
and the company to which they have been 
appointed, and secondly, it would also be 
seen to be discriminatory.

We would thus have to look to National 
Treasury to make amendments to the 
Income Tax Act to remove these unnecessary 
anomalies.
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Regulatory update

The corporate landscape continues to change, with JSE-listed 
companies being besieged by shareholders and institutional investors 
who require an explanation of how exactly executive pay levels 
correlate with financial performance. Governance codes across the 
globe call for remuneration committees to be made up of non-executive 
directors. Recently, remuneration committees have been under 
increasing pressure to control and justify executive pay levels. 

In this chapter, we focus on the latest trends in non-executive director remuneration in 
various territories, specifically with regard to these territories’ prescribed or recommended 
pay structures. The focus is on independence, with many countries distinguishing between 
remuneration and shareholding requirements for non-executive directors and independent 
non-executive directors respectively. 
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Overview of global 
regulatory trends

Pay for performance is 
overwhelmingly the standard 
for directors’ remuneration.13 
Non-executive directors serving 
on remuneration committees 
are tasked with setting and 
implementing policy in this 
regard. 

Retention payments remain 
controversial, with some 
commentators suggesting that 
there is no real correlation 
between bankers’ pay and 
company performance.14 
The idea is that executive 
pay should wax and wane 
with the financial fortunes 
of the company (which, it is 
popularly believed, executives 
have a direct influence over). 
Nevertheless, many companies 
persist in awarding bonuses 
and shares to their executives 
which are wholly unrelated 
to the financial success of 
the company. Recent reports 
suggest that some investors in 

13 Code of Corporate Governance for 
Listed Companies (2002), China 
Securities Regulatory Commission, 
available at http://www.csrc.
gov.cn/pub/csrc_en/newsfacts/
release/200708/t20070810_69223.html 
(accessed on 10.11.2015) at para 77.

14 High pay motivates bankers, but 
bonuses often do not (2015), Newshub, 
available at http://newshub.assetmag.
co.za/svw1/item/15000825 (accessed 
on 26.11.2015).

South Africa will not tolerate this practice for much longer and, in addition to the ‘apply or explain’ non-binding vote on a company’s executive 
remuneration policy, have found other methods of holding non-executives and executives to account, for example through the independent 
media. 

The following section sets out, in brief, comparative regulatory developments, specifically around non-executive director remuneration. 
Regulatory developments that pertain specifically to executives will be dealt with in detail in our 2016 edition of the Executive directors: 
Practices and remuneration trends report to be released in 2016. 

Non-executive director remuneration in brief

G20/OECD: The OECD 
Principles of Corporate 
Governance note that it is 
good practice for 
companies to disclose the 
shareholdings of directors, 
including non-executive. 

Malaysia: According to the 
Central Bank of Malaysia’s 
Prudential Financial Policy 
Department’s guidelines on 
corporate governance for 
licensed institutions, an 
independent director may not 
have more than 5% equity 
interest, directly or indirectly, in 
a licensed institution or its 
related companies.

Nigeria: The Nigerian Securities and 
Exchange Commission’s Code of 
Corporate Governance for Listed 
Companies stipulates that an 
independent director is a non-executive 
director whose shareholding does not 
exceed 0.1% of the company’s paid-up 
capital. The fees and allowances or 
other incentives tied to corporate 
performance that are paid to 
non-executive directors should not be at 
a level that could compromise their 
independence.

United Kingdom: The United Kingdom Prudential Regulatory Authority and 
Financial Conduct Authority released a policy statement in 2015 regarding 
increased deferral periods for variable remuneration. They introduced a rule that 
non-executive directors should not receive variable remuneration in respect of 
activities carried out in their roles as non-executives.



Non-executive directors: Practices and fees trends report 9th edition: January 2016  20

The following section outlines significant developments in non-executive director remuneration, how these developments relate to 
shareholdings by non-executive directors, and how independence is affected by non-executive director remuneration.

Australia

ASX Corporate Governance Principles and Recommendations

The disclosures regarding the remuneration 
of executive directors and other senior 
executives should include a summary of the 
entity’s policies and practices regarding inter 
alia the reduction, cancellation or clawback 
of performance-based remuneration in the 
event of serious misconduct or a material 
misstatement in the entity’s financial 
statements. 

The Australian Code 
states that the disclosures 
regarding the remuneration 
of executive directors and 
other senior executives 
should include a summary 
of the entity’s policies and 
practices regarding inter alia 
the reduction, cancellation 
or clawback of performance-
based remuneration in the 
event of serious misconduct or 
a material misstatement in the 
entity’s financial statements.

The Australian Securities Exchange 
(ASX) has issued the third edition of 
its Corporate Governance Principles and 
Recommendations.15 The principles are on 
an ‘if not, why not’ basis – listed Australian 
companies must either apply the principles, 
or justify non-compliance. Together with 
their annual report, they must submit a 
compliance checklist to the ASX which may 
be contained in their corporate governance 
report or as an interactive link on their 
website. 

Regarding independent non-executive 
directors, factors indicating a lack of 
independence include if the director is a 
substantial security holder of the entity or 
an officer of, or otherwise associated with, 
a substantial security holder of the entity. 
Incentives for non-executive directors should 
not conflict with their obligation to bring 
independent judgment to matters before the 
board. 

15 ASX Corporate Governance Principles and 
Recommendations 3rd ed. (2014), ASX Corporate 
Governance Council, available at http://www.asx.com.
au/documents/asx-compliance/cgc-principles-and-
recommendations-3rd-edn.pdf (accessed on 10.11.2015).

The ASX recommends the following 
regarding non-executive director fees:

• Non-executive directors should be 
remunerated by way of cash fees, 
superannuation contributions and non-
cash benefits in lieu of fees (e.g. salary 
sacrifice into superannuation or equity).

• Non-executive directors should not receive 
performance-based remuneration, as this 
may lead to bias in their decision-making 
and compromise their objectivity.

• It is acceptable for non-executive 
directors to receive securities as part 
of their remuneration to align their 
interests with those of security holders. 
However, they should not receive options 
with performance hurdles attached 
or performance rights as part of their 
remuneration, as this may lead to bias in 
their decision-making and compromise 
their objectivity. 
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Russia

Russian Code of Corporate Governance

The Russian Code states that a fixed annual 
fee for board members16 is preferable over 
a fee per meeting. It is also inadvisable to 
give board members short-term incentives 
or additional financial incentives. It 
recommends that they have long-term 
ownership of shares in the company, but 
the right to dispose of the shares should 
not be dependent on the achievement 
of performance results. Furthermore, 
board members should not participate in 
the company’s option plans. The practice 
notes state that if board members are 
paid in shares, the rules related thereto 
should encourage them to increase their 
shareholdings and own the shares on 
a long-term basis, e.g. through a fixed 
holding period or a minimum shareholding 
requirement. Directors should also refrain 
from hedging the shares so held. 

16 Russian Code of Corporate Governance 
(2014), OECD Russia and Moscow Exchange, 
available at http://www.oecd.org/daf/ca/
RussianCodeofCorporateGovernance2014English.pdf 
(accessed on 10.11.2015) at para 2.4. In this context, 
board members include but are not limited to non-
executive and independent non-executive directors.

India

Guidelines on compensation of non-
executive directors of private sector 
banks

The Reserve Bank of India has issued 
regulations that provide that the 
compensation policy of a bank is subject 
to supervisory oversight under Pillar 2 
of the Basel II framework.17 It provides 
for the payment of compensation in the 
form of profit-related commission to non-
executive directors (other than the part-time 
chairperson of the board) subject to the bank 
making profits. This remuneration may not 
exceed Rs.1 million per annum, and must 
comply with the (Indian) Companies Act, 
2013. In addition to this commission-based 
fee, the bank may also pay sitting fees to 
non-executive directors and reimburse their 
expenses, subject to compliance with the 
Companies Act. Private sector banks must 
also obtain prior approval from the Indian 
Reserve Bank for granting compensation to 
the part-time non-executive chairperson in 
line with applicable regulations. Commission-
based fees for non-executive directors 
are unusual, but these are also tied to the 
relevant bank’s profitability. It is unclear 
whether the profit needs to exceed a certain 
percentage before the commission may be 
paid.

17 Reserve Bank of India regulations available at 
https://rbidocs.rbi.org.in/rdocs/notification/PDFs/
CIR617A8F2AE01F0624EB192EC7A2E2ACF8631.PDF 
(accessed on 10.11.2015) at para 3.

The Russian Code states 
that the Board should develop 
a minimum shareholding 
guideline policy, which should 
include provisions on whether 
or not an independent 
director may hold shares in 
the company and/or shares 
(interests) in any legal entities 
controlled by the company, 
as well as restrictions on such 
ownership.

France

French Corporate Governance Code

The French Corporate Governance Code18 
defines an independent director as a non-
executive director who does not have a 
significant or material shareholding in 
the company. However, it also states that 
although not legally required, it is essential 
that a minimum shareholding requirement 
be imposed on directors in terms of a 
company’s by-laws. In the absence of legal 
provisions to the contrary, directors should 
be shareholders and hold a fair number of 
shares in relation to the directors’ fees; if they 
do not hold shares when assuming office, 
they should acquire them with their directors’ 
fees. The setting of directors’ fees should take 
into account the directors’ actual attendance 
at meetings. 

18 Corporate Governance Code of Listed Institutions (2013), 
AFEP-MEDEF, available at http://www.ecgi.org/codes/
documents/afep_medef_code_revision_jun2013_en.pdf 
(accessed on 10.11.2015).



Non-executive directors: Practices and fees trends report 9th edition: January 2016  22

South Africa
JSE Listings Requirements
According to the JSE Listings Requirements, 
a non-executive director is a director 
that is neither involved in the day-to-day 
management of the business nor a full-time 
salaried employee of the company and/or any 
of its subsidiaries.21 Independent directors 
are as defined in the 2009 King III Report 
on Corporate Governance, and any director 
that participates in a share incentive/
option scheme will not be regarded as being 
independent (this includes participation by 
non-executive directors in BEE schemes). 
This is a stronger requirement than the 
specifications in King III for an independent 
non-executive director.

King III and King IV
The Institute of Directors of Southern Africa 
(IODSA) has consulted widely on the content 
of the proposed King IV Code of Corporate 
Governance (King IV) and although some 
draft principles have been shared in focus 
groups nationally, all stakeholders are 
eagerly awaiting the first release of King IV 
towards the second part of 2016. 

For non-executive remuneration specifically, 
the current King III Remuneration Practice 
Notes22 state that performance-based share 
or share option schemes are not favoured for 
non-executive remuneration (and will impact 

21 JSE Listings Requirements (2014), Johannesburg Stock 
Exchange at para 3.84(f)(ii)(1)-(2).

22 King III Practice Notes on Remuneration (2012), Institute 
of Directors of Southern Africa.

Other international guidance and proxy advisor views

Principles of remuneration of 
the Investment Management 
Association (IMA)19 
Shareholders encourage non-executive 
directors to own shares in the company. 
Chairpersons and non-executives may 
receive part of their fees in shares bought 
at the market price. However, shareholders 
consider it inappropriate for a chairperson 
and independent directors to receive 
incentive awards geared to the share price or 
corporate governance.

19 Investment Management Association Principles 
of Remuneration (2014), Investment Management 
Association, available at https://www.ivis.co.uk/
media/10277/Principles-of-Remuneration-2014.pdf 
(accessed on 04.12.2015). Following the merger of ABI 
Investment Affairs with the IMA on 30 June 2014, the 
enlarged Investment Management Association (IMA) was 
renamed The Investment Association in January 2015 and 
has assumed responsibility for guidance previously issued 
by the ABI.

Proxy voting policy20 of 
Institutional Shareholder Services 
(ISS)
Non-executive directors should not receive 
any performance-related remuneration 
beyond their standard fees. Any remuneration 
other than fees, including participation in a 
share option scheme or pension scheme and/
or performance-related pay, is likely to impair 
a non-executive director’s independence, 
and for that reason it is usually looked upon 
unfavourably.

Non-executive directors of a smaller 
company are likely to be considered to be 
non-independent if they have a substantial 
personal shareholding of greater than 3%. 
The award of share options, the receipt of 
additional remuneration from the company 
apart from a director’s fee, or participation 
in performance-related pay schemes can 
result in the independence of non-executive 
directors being impaired. 

20 United Kingdom and Ireland Proxy Voting Guidelines: 
2015 Benchmark Policy Recommendations (2015), 
Institutional Shareholder Services, available at https://
www.issgovernance.com/file/policy/2015ukandirelandprox
yvotingguidelines.pdf (accessed on 04.12.2015).
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the independence of directors in 
listed organisations). Fees can 
be substituted with full-value 
shares that are not restricted 
(in terms of either time or 
performance). Non-executive 
directors should also not 
participate in any performance 
bonus schemes.

The King III principle that non-
executive director fees should 
comprise a base fee as well as 
an attendance fee per meeting 
has been a contentious issue 
for many companies. We have 
seen a number of companies 
electing to pay non-executive 
directors a board retainer 
fee instead, motivating this 
with the principle that non-
executives are required to 
prepare and provide input on 
board decisions (whether they 
are physically present at the 
meeting or not). The King IV 
updates on this principle will be 
closely watched. 

Shareholder activism – ‘say-on-pay’

OECD Principles of Corporate 
Governance
The OECD23 provides that ‘shareholders 
should be able to make their views known, 
including through votes at shareholder 
meetings, on the remuneration of board 
members and/or key executives, as 
applicable’. The equity component of 
compensation schemes for board members 
and employees should be subject to 
shareholder approval. The disclosure of the 
remuneration of board members and key 
executives is crucial, and shareholders should 
have an opportunity to have a ‘say-on-pay’ 
through either a binding or an advisory vote. 
For equity-based schemes, shareholders 
should have a binding vote to approve any 
material changes to existing schemes.

ASX Corporate Governance 
Principles and Recommendations
The ASX Corporate Governance Code cites 
the (Australian) Corporations Act provision 
that remuneration policies are subject to 
both an advisory vote by shareholders and 
a ‘two strikes’ rule – if 25% of the votes 
cast at two consecutive annual general 
meetings (AGMs) oppose the adoption of 
the remuneration report, then at the second 
AGM shareholders can require the board 
(specifically the members who were part of 

23 G20/OECD Principles of Corporate Governance 
(2015), Organisation for Economic Co-operation and 
Development, available at http://www.oecd.org/daf/ca/
Corporate-Governance-Principles-ENG.pdf (accessed on 
10.11.2015) at 22.

The ‘say-on-pay’ debate is receiving a lot 
of attention across the globe. In some 
territories, regulators and governments have 
caught up with shareholder sentiments by 
setting a requirement that companies put 
their remuneration policies to an advisory 
or binding vote. The difference between a 
binding vote versus an advisory vote is that, 
in the first instance, no payments can be 
made unless the policy is approved (in line 
with current United Kingdom legislation). 
An advisory vote, on the other hand, 
provides for a mechanism whereby (based 
on a percentage of ‘no’ votes) shareholder 
concerns need to be addressed. It also 
provides for certain repercussions (including 
directors’ resignation and re-election) if 
shareholder concerns are not addressed – 
where shareholder concerns are addressed, 
this is illustrated by a more favourable vote. 
The concept of an advisory vote was adopted 
in Australia, while other governments have 
opted for ‘self-governance’ (akin to what 
King III currently requires). We take a closer 
look at global developments over the past few 
months in this regard.

‘say-on-pay’
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the board at the time that the remuneration 
report was approved by the board) to stand 
for re-election at a further general meeting to 
be held within 90 days after the AGM.24 

French Corporate Governance 
Code
The French Corporate Governance Code 
prescribes that individual executive 
compensation must be presented to and 
voted on by the shareholders at the AGM. 
The vote is a non-binding advisory vote. 
However, if a negative opinion is expressed 
by shareholders at the ordinary shareholders’ 
meeting on executive compensation, it 
should be followed by a discussion at board 
level of the results, and a notice must be 
published on the company’s website detailing 
how it intends to deal with the negative 
opinion expressed by the shareholders. 

China Securities Regulatory 
Commission’s Code of Corporate 
Governance 
In the China Securities Regulatory 
Commission’s Code of Corporate Governance 
for Listed Companies,25 institutional 
investors are called upon to play a role in the 
appointment of directors, the compensation 
and supervision of management, and major 
decision-making processes. Compensation for 
directors is put to shareholders for approval 
at the shareholders’ meeting. Considering 

24 ASX Corporate Governance Principles and 
Recommendations (note 5) at 33.

25 Code of Corporate Governance for Listed Companies 
(note 3) at para 11.

reports that the wage gap in China has risen 
considerably,26 shareholders could call on 
executives to commit to moderating the 
internal wage gap in their companies.

United States Securities Exchange 
Commission: Say-on-pay 
regulations
The United States Securities Exchange 
Commission (US SEC) requires that listed 
US companies disclose the median of the 
annual total compensation of all employees 
(represented by the total pay of an actual, 
‘median employee’), the annual total 
compensation of the CEO, and the ratio of 
these two amounts.27 The changes to the 
previous draft rules, which were expanded on 
in the 2015 edition of this report,28 allow for 
some measure of flexibility in the categories 
of employees to be included in the statistical 
analysis, and require that the method of 
calculating the median employee figure be 
described as part of the pay ratio disclosure. 
The date used for the statistical analysis can 
be any date within three months prior to the 
company’s financial year end.

26 China’s minimum wage rising as rich-poor gap 
widens (2014), Marketwatch, available at http://www.
marketwatch.com/story/chinas-minimum-wage-rising-
as-rich-poor-gap-widens-2014-07-28 (accessed on 
10.11.2015).

27 SEC releases final pay ratio disclosure rules (2015), PwC 
United States, available at http://www.pwc.com/us/
en/tax-services/publications/insights/assets/pwc-sec-
releases-final-pay-ratio-disclosure-rules.pdf (accessed on 
25.11.2015) at 1.

28 PwC non-executive directors: Practices and remuneration 
trends report 8th ed. (2015), PwC South Africa at 20-21.

South Africa
In South Africa, executive remuneration that 
is deemed unjustifiable by shareholders in 
light of the company’s performance has come 
under attack. 

Even though there is no compulsory 
vote on executive remuneration in South 
Africa (companies are advised to put their 
remuneration policy to a non-binding 
vote at the AGM),29 boards of directors 
have sometimes scrambled to make last-
minute changes to their remuneration 
policies to appease shareholders and 
institutional investors. Non-executive 
director remuneration has not come under 
the same level of scrutiny, with proposed 
levels of remuneration for non-executive 
directors usually receiving high percentages 
of approval votes. That said, there are 
exceptions – and reports indicate that 
where non-executive director remuneration 
received a high percentage of ‘no’ votes, 
it was typically due to non-executive 
fee increases that were above market 
benchmarks and were not contextualised and 
communicated to shareholders as part of the 
company’s remuneration policy. 

29 King III Practice Notes (note 30) at PN 186.

We discussed shareholding 
requirements for non-
executive directors in the 2015 
edition of this report. Some 
governance codes encourage 
companies to have minimum 
shareholding requirements for 
their non-executives, provided 
that the shares thus held do not 
compromise the independence of 
independent non-executives. It 
is clear that many countries are 
of the view that the alignment of 
interests between non-executive 
directors and shareholders 
is best achieved by imposing 
a minimum shareholding; 
although, for independent 
directors, the shareholding 
percentage should be very 
modest. In South Africa there 
is not a lot of market practice 
around minimum shareholding 
requirements for non-executive 
directors. 
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Conclusion

What emerges from the above is that non-
executive director remuneration must 
be commensurate with the director’s 
qualifications and expectations for the role, 
and should not be linked to the financial 
performance of the company. Non-executive 
directors are encouraged to hold shares in 
the company, and companies are permitted 
to pay them in shares rather than cash, as 
long as the shares are not geared (linked to 
the company’s financial performance). The 
independence of non-executive directors 
can be affected by their remuneration 
arrangements.

Regarding say-on-pay remuneration 
legislation in South Africa, King IV should 
provide more clarity about the extent to 
which non-executive directors can be held to 
account for their real or perceived failure to 
set and implement a fair executive pay policy 
aimed at delivering stakeholder value. 
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Profile of a non-executive director

Number of non-executive directors on boards of JSE-listed 
companies 

Total 
non-executive

directors
2 137 (2 217)

Chairperson
300 (278)

Deputy
chairpersons

52 (61)

Non-executive
directors

1 655 (1 731)

Lead
directors
130 (147)

At 30 November 2015, the total number of non-executive directors serving on 
the boards of active companies on the JSE was 2 137, which is 80 directors fewer 
compared to the prior reporting period. 
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Board tenure

The board tenure for non-executive 
directors on JSE boards continues to 
reflect a downward trend and is much 
shorter today than it was a decade ago. 
New regulations and the importance of 
independent non-executive directors 
serving as members, coupled with 
mandatory resignation and re-election 
options, have introduced more stringent 
control than was previously the case. 

At least one-third of non-executive 
directors should retire by rotation at the 
company’s annual general meeting or 
other general meetings or as dictated in 
the memorandum of incorporation (MoI). 
The retiring board members may be re-
elected, provided they are eligible.

King III promotes the staggered rotation 
of non-executive directors as best 
practice. The purpose of this is to retain 
valuable skills and maintain continuity 
of knowledge and experience, while also 
introducing individuals with fresh ideas 
and expertise.

Companies with large boards tend to 
reflect longer average tenure than those 
with small boards because of the one-
third-retirement rule.

Figure 2: JSE median board tenure

Source: PwC analysis
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Independence status

For the first time, during the current 2015 
reporting period, all sectors now have a 
majority of independent non-executive 
directors. This is an important milestone 
in terms of King III.  

Figure 3: Independence status: Non-executive directors

Source: PwC analysis
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Chairpersons’ age

In South Africa, the older chairpersons are slowly making way for younger ones, as is 
depicted in the following two graphs:

Different companies have different rules regarding retirement age for board members. 
Invariably, this age differs between the executive and the non-executive directors – the 
former usually being younger than the latter.

Figure 4: Median age: Chairpersons

Source: PwC analysis
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Source: PwC analysis
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Non-executive directors’ age

As is the case for chairpersons, younger non-executive directors are slowly making their way onto boards, bringing the average age down. This is expected to continue as the 
complexity of modern business pressures requires that higher energy levels be brought to the boardroom by younger board members.

Figure 7: Non-executive directors are younger

Source: PwC analysis
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Source: PwC analysis

Travel & leisure

Telecommunication

Technology

Retail

Personal & household goods

Oil & gas

Mining

Metal trading

Media

Investment instruments

Insurance

Industrial goods & services

Health care

Food  

Financial services

Development capital

Construction & materials

Chemicals

Base metal processing

Banking

Automobiles & parts

AltX

43

55
55

50
57

52
54

51
53

48
48

52
52

51
52

49

51
51

46
46

49
52

62
61

49

51
48

46
44

54
54

51
50

43

43

49
49

44
44

51
51

56
55

44

2015 2014



Non-executive directors: Practices and fees trends report 9th edition: January 2016  30

Directorships

The visible trend in the number of directorships held by non-executive directors is 
leaning toward no more than three directorships at a time, with the majority now 
sitting at two. Time demands within companies for more specialised knowledge and 
board preparation have gained traction, resulting in more time being required for 
effective board duty.

Qualifications

Just as time commitments relating to serving on a board are becoming more 
demanding, so too knowledge and experience have become a requirement. Overall, 
non-executive directors of JSE-listed companies are showing higher levels of education 
and are seemingly better qualified. 

Figure 9: University degree or similar teritary education: Non-executive directors

Source: PwC analysis
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Figure 8: Membership of multiple boards: Non-executive directors

Source: PwC analysis
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Meetings

The size of committees varies 
substantially between different 
companies due to the varying 
nature of their business activities 
and the challenges they face.

Although other ad hoc committees may be 
formed, meetings held are classified into 
these categories:

• Board meeting;

• Audit committee;

• Corporate governance;

• Nominations;

• Remuneration;

• Risk;

• Sustainability; and

• Social and ethics committee.
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Meetings
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JSE non-executive directors’ fees

Total JSE non-executive directors’ fees

that are not easily visible. For this reason, 
a secondary chart for the current reporting 
period has been prepared in United States 
Dollar (USD) using the reported currency 
converted at the ruling spot rate at the cut-off 
date for this report. 

The charts are constructed for:

• Chairpersons;

• Lead independent directors; and

• Non-executive directors.

As detailed in the information chapter, three 
quartiles are reflected. Any outliers above 
these marks are excluded.

Total fees paid to non-executive directors 
are reported in annual financial reports or in 
integrated reports published and available in 
the public domain. 

In this report, we review these fees to reflect 
the trend in the amounts paid in different 
quartiles. This is calculated statistically and 
charted in South African rand for all non-
executive directors. 

Where non-executive directors are paid 
in foreign currency, those values are also 
converted into rand. Payment in foreign 
currency tends to skew the statistics, 
however. As the South African rand 
depreciates  against major foreign currencies, 
the fluctuations may create  anomalies 
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The effects of domicile and foreign exchange 
The majority of non-executive directors serving on JSE-listed boards are South African 
citizens (87.37%). Non-executive directors  are generally paid in South African rand. 

Domicile 2014 % of Total 2015 % of Total

South Africa 1 937 87.75% 1 846 87.37%

UK 63 2.90% 70 2.84%

Australia 59 2.59% 62 2.66%

USA 32 1.41% 30 1.44%

China 22 1.00% 30 0.99%

Germany 19 0.91% 18 0.86%

Nigeria 12 0.45% 12 0.54%

Italy 8 0.41% 6 0.36%

Namibia 10 0.41% 11 0.45%

Zimbabwe 6 0.32% 5 0.27%

Brazil 7 0.32% 5 0.32%

Canada 6 0.23% 7 0.27%

France 4 0.23% 3 0.18%

Botswana 10 0.23% 11 0.45%

Switzerland 4 0.23% 5 0.18%

Greece 4 0.18% 2 0.18%

Russia 4 0.14% 5 0.18%

Japan 4 0.14% 3 0.18%

Netherlands 2 0.05% 3 0.09%

New Zealand 3 0.05% 2 0.14%

Spain 1 0.05% 1 0.05%

Total 2 217 100.00% 2 137 100.00%

As is evident from the table above, foreign director representation on JSE-listed 
companies is still in the minority, with many incumbents being resident in South Africa. 
However, there is an increasing trend to pay fees in foreign currency, particularly in 
those cases where South African citizens are on the boards of dual-listed companies. 

For the first time, we have analysed the foreign currency fee payments and noted that 
of the 2 137 non-executives, 15% are being paid in foreign currency. 

Position Paid in ZAR Paid in foreign 
currency

Total non-executive 
directors

Chairperson 275 50 325

Deputy chairperson 20 5 25

Lead independent 105 25 130

Non-executives 1 418 239 1 657

Total 1 818 319 2 137

In view of the depreciation of the South African rand and the volatility in the foreign 
exchange market, we have separately analysed below those fees paid to non-executive 
directors in South African rand and those paid in foreign currency. For the purposes 
of the sector reporting in the balance of this report, we have converted the foreign 
currency to rand at the foreign exchange rate on 30 November 2015 to reflect total fees. 

To reflect the trend for the different positions at the cut-off foreign exchange rate, an 
analysis has been made to reflect the position as follows:

• Non-executive directors paid in all currencies, converted to rand;

• Non-executive directors paid in local currency only; and

• Non-executive directors paid in foreign currencies only, converted to rand.
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As can be seen from the analysis below, non-executive directors paid in foreign 
currency only can receive a premium of at least 23% and in some cases up to as much 
as 50% when compared to directors who receive a rand-based fee only.

Figure 10: Non-executive directors – differentiating rand-based and foreign  
 currency remuneration 

Source: PwC analysis
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Fees paid to non-executive directors in foreign currencies have all been converted to 
United States dollars as a common reporting currency, reflecting the following: 

Figure 11: Non-executive directors – Foreign currency-based remuneration –  
 all sectors

Source: PwC analysis
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Deputy chairperson
Deputy chairpersons are appointed by some listed companies to deputise for the 
chairperson in the event of the absence of the latter from scheduled board meetings or 
delegated to represent the chairperson due to time or other constraints.

Figure 13:  Remuneration of deputy chairpersons: All sectors  (R’000s) 

Source: PwC analysis

The median increase in the reporting period was 4.9%. 
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Non-executive board members fall into three categories:

• Chairperson of the board;

• Lead independent director; or

• Non-executive director.

King III recommends that the chairperson of the board be an independent non-
executive director who is free of conflicts of interest at appointment, failing which the 
board should appoint a lead independent director. The chairperson should also not be 
the CEO of the company.

Chairpersons
Figure 12: Remuneration of chairpersons: All sectors (R’000s)

Lower quartile     242  237  340
Median  422  449  472
Upper quartile  979  1 050  1 541
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The median increase in the reporting period for 
chairpersons overall was 5.1%.
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Median

3.0%

Non-executive directors
The increase at median level given to non-executive directors in the reporting period 
was 4.9%.

Figure 15: Remuneration of non-executive directors: All sectors (R’000s)

Source: PwC analysis

Lower quartile       148  157 208
Median    288  304 319
Upper quartile    540  535 634
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Lead independent directors
Globally, corporate governance guidelines recommend that the same individual 
should not occupy the role of chairperson and CEO. The chairperson should be an 
independent director. However, it is not always possible or appropriate to follow this 
recommendation. Many chairpersons are non-executive but not independent as they 
have an historical or present connection with the company, and conflicts of interest 
could arise.

Best practice suggests the appointment of a lead independent director to provide 
leadership to the independent directors, liaise with the CEO on behalf of the 
independent directors and advise the board on matters where there may be an actual 
or perceived conflict of interests. For practical reasons, the chairperson or the CEO 
should not elect the lead independent director. Rather, the independent directors 
should elect a suitable candidate. As with other leadership positions in the company, 
succession planning is advised for this role, which will necessarily involve a person who 
is independent from the company.

In many global jurisdictions, the lead director has replaced the role of deputy 
chairperson. This could be a sensible approach since the very nature of the lead 
director is focused on independence, whereas a deputy may not necessarily have this 
credential. Research clearly reflects that lead independent directors are by quantum 
fulfilling this role more and more. 

Figure 14: Remuneration of lead independent directors: All sectors (R’000s)

Lower quartile      604   587   592 
Median   876   897   924 
Upper quartile   1 302   1 321   1 304 
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A median increase of 3.0% was granted 
to lead directors on JSE boards in the 
reporting period. 
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Remuneration by sector

Total non-executive fees for each sector have been analysed by market cap and further 
broken down for chairpersons and non-executive directors per quartile.

The breakdown of the JSE’s market cap composition by sector is as follows:

For ease of reference, the overall fee percentages for all sectors are repeated here:

Position Total fees: % median increases

Chairpersons: All sectors 5.3%

Deputy chairpersons: All sectors 4.9%

Lead independent directors: All sectors 3.0%

Non-executive directors: All sectors 4.9%

Basic resources

2014 21%

2015 18%

Financial services

2014 20%

2015 20%

2014 41%

2015 39%

2014 18%

2015 23%

Industrial Services

Financial sector
Listed financial services companies provide financial services to all sectors of the 
economy, including banks, investment funds, insurance companies and the real estate 
sector.

Compliance is fast becoming the most challenging discipline, and remuneration levels 
are uppermost in the minds of regulators, shareholders and other stakeholders.

Globally, the banking sector is reviewing finance risk transformation practices, and 
South Africa is in the forefront, with dedicated compliance regimes in place.  

The global economy still faces a number of significant challenges that could hamper 
a genuine upturn, especially in the most advanced economies. South Africa has 
held steady in the face of global economic uncertainty and is meeting its economic 
challenges head-on. International analysts generally believe that South Africa is well 
placed to weather the global economic uncertainty, despite certain reservations that 
may impact the country’s economic grading. South Africa has a large economy and 
is widely recognised as having solid fundamentals and sound and effective financial 
systems.

Figure 16: Remuneration of chairpersons: Large-cap financial services (R’000s) 

Source: PwC analysis

Lower quartile      1 321  1 125  1 110
Median   1 608  1 852  1 901
Upper quartile   4 816  4 481  3 754 
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Figure 17: Remuneration of chairpersons: Medium-cap financial services (R’000s) 

Source: PwC analysis

Figure 18: Remuneration of chairpersons: Small-cap financial services (R’000s) 

Source: PwC analysis

Lower quartile       338   417   420 
Median    413   472   509 
Upper quartile    1 689   1 887   1 804 
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Figure 19: Remuneration of non-executive directors: Large-cap financial services 
 (R’000s) 

Source: PwC analysis

Figure 20: Remuneration of non-executive directors: Medium-cap financial  
 services (R’000s) 

Source: PwC analysis
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Figure 21: Remuneration of non-executive directors: Small-cap financial services 
 (R’000s) 

Source: PwC analysis
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Basic resources sector
Global demand for metals and minerals drives the basic resources sector. As is the case 
for oil, commodities, in particular, are experiencing a significant slump in prices. This 
downward trend has affected the basic resources sector directly. 

Fee increases awarded to non-executive directors in this sector have been in line with 
current economic pressures.

Industrial
metals & mining

6

Forestry
& paper 

3

Mining
44

Total
53

Figure 22: Remuneration of chairpersons: Large-cap basic resources (R’000s) 

Source: PwC analysis

Figure 23: Remuneration of chairpersons: Medium-cap basic resources (R’000s) 

Source: PwC analysis
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Figure 26: Remuneration of non-executive  directors: Medium-cap basic resources 
 (R’000s) 

Source: PwC analysis

Figure 27: Remuneration of non-executive  directors: Small-cap basic resources 
 (R’000s) 

Source: PwC analysis

Lower quartile              311   344   339 
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Figure 24: Remuneration of chairpersons: Small-cap basic resources (R’000s) 

Source: PwC analysis

Figure 25: Remuneration of non-executive  directors: Large-cap basic resources 
 (R’000s) 

Source: PwC analysis
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Figure 28: Remuneration of chairpersons: Large-cap services (R’000s) 

Source: PwC analysis

Figure 29: Remuneration of chairpersons: Medium-cap services (R’000s) 

Source: PwC analysis

Lower quartile                390   690   817 
Median             1 330   1 567   1 614 
Upper quartile              4 019   2 140   2 142 
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Services sector 
Companies involved in providing services to business and the public are included in this 
sector. The five main categories are:

Health
care
(4)

Media
(6)

Pharmaceuticals
(3)

Retail
(20)

Telecom-

munications

(4)

Travel
and leisure

(9)

Services
(46)
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Figure 32: Remuneration of non-executive directors: Medium-cap services (R’000s) 

Source: PwC analysis 

Figure 33: Remuneration of non-executive directors: Small-cap services (R’000s) 

Source: PwC analysis
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Figure 30: Remuneration of chairpersons: Small-cap services (R’000s) 

Source: PwC analysis

Figure 31: Remuneration of non-executive directors: Large-cap services (R’000s) 

Source: PwC analysis

 Lower quartile   249  266 266
 Median   397  439 460
 Upper quartile   745  783 850
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Figure 34: Remuneration of chairpersons: Large-cap industrials (R’000s) 

Source: PwC analysis

Figure 35: Remuneration of chairpersons: Medium-cap industrials (R’000s) 

Source: PwC analysis
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Industrial sector
With the adoption of the Paris Agreement at COP21 on 11 December 2015, there is 
an optimistic likelihood that companies in the engineering and related fields in South 
Africa stand to gain from the promotion of universal access to sustainable energy 
in developing countries, in particular in Africa.30 This accelerated deployment of 
renewable energy may offer opportunities for the expansion of operations into the local 
manufacture of parts and accessories for renewable technologies. The downside is that 
the Paris Agreement will only be implemented in 2020.

South Africa has great potential to contribute to renewable energy components and 
become a manufacturing powerhouse for Africa. There are challenges, however, such 
as unreliable electricity supply problems and a shortage of labour skills, but the five-
year interval may provide the country with an opportunity to make serious inroads into 
these and other shortcomings.

Non-executive directors will face many challenges if this sector wants to meet the 
global engineering demands and should ensure that boards are made up of well-
qualified and knowledgeable non-executive directors.

Current trends in total non-executive director fee increases in this sector reflect the 
market position and the effects of the downward economic pressures. 

30 ADOPTION OF THE PARIS AGREEMENT - unfccc.int, http://unfccc.int/resource/docs/2015/cop21/eng/l09.pdf 
(accessed on 14 December 2015).
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Figure 36: Remuneration of chairpersons: Small-cap industrials (R’000s) 

Source: PwC analysis

Figure 37: Remuneration of non-executive directors: Large-cap industrial (R’000s) 

Source: PwC analysis
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Figure 38: Remuneration of non-executive directors: Medium-cap industrials 
 (R’000s) 

Source: PwC analysis

Figure 39: Remuneration of non-executive directors: Small-cap industrials 
 (R’000s) 

Source: PwC analysis
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AltX sector 
AltX is the JSE board for small and medium-sized companies with potential to grow. 
AltX provides smaller companies with access to capital while offering investors 
the opportunity to invest in potentially high-growth companies that demonstrate 
entrepreneurial flair.

Companies listed on the AltX need to comply with the rules and regulations of the JSE 
and uphold high standards of corporate governance, including adherence to King III 
principles.

Non-executive directors can play a vital role in bringing in-depth knowledge and 
business wisdom to these companies.

Increases awarded to AltX non-executive directors were at a minimum.

Figure 40: Remuneration of chairpersons: AltX (R’000s) 

Source: PwC analysis

Figure 41: Remuneration of non-executives: AtlX (R’000s) 

Source: PwC analysis
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London FTSE 100

The following roles are covered:

Chairpersons
Deputy

chairpersons

Lead independent
directors

Non-executive
directors

FTSE 100

This chapter provides a trend analysis of total fee levels paid to non-executive 
directors of the United Kingdom FTSE 100 companies.



Non-executive directors: Practices and fees trends report 9th edition: January 2016  49

Data set out in this publication was drawn from information publicly available 
on 30 November 2015 – the cut-off date – and is valid for the period from 
1 December 2014 to 30 November 2015.

FTSE 100 – Non-executive directors’ total fees in all 
sectors

The fees reflected in this report are the total annual fees paid to non-executive 
directors serving on the boards of FTSE 100 companies..31 The data was extracted from 
companies’ latest published annual reports.  Where fees are for less than one full year, 
the value has been annualised. The analysis is reflected in United States dollars. 

Figure 42: Chairpersons all FTSE 100 total fees

Source: PwC analysis

31  FTSE 100 constituents as published 19 November 2015.

2015 US$’000 pa   $787 $584 $457
2014 US$’000 pa   $756 $543 $402
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Figure 43: Deputy chairpersons all FTSE 100 total fees

Source: PwC analysis

Figure 44: Lead independent all FTSE 100 total fees

Source: PwC analysis
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Figure 45: Non-executive directors all FTSE 100 total fees

Source: PwC analysis
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2015 US$’000 pa   $255 $148 $103
2014 US$’000 pa   $232 $134 $  95

FTSE 100 – Remuneration by sector

In addition to analysing the fees paid to chairpersons and non-executive directors 
across the FTSE 100 as a whole, we have also analysed fees paid by reference to the 
diverse sectors trading as FTSE 100 companies:

Industrial
(21)

Financial services
(23)

Services
(45)

Basic resources
(11)

FTSE 100
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Industry Sector

Medical equipment Industrial

Mining Basic resources

Oil and gas Basic resources

Package/Freight delivery Services

Packaging Industrial

Pharmaceuticals Industrial

Precious metals and minerals Basic resources

Real estate Financial

Restaurants Services

Retail Services

Security Services

Semiconductors Industrial

Services Services

Software Services

Telecommunications Services

Tobacco Industrial

Utilities Services

Wine and spirits Industrial

Wireless Services

The sector breakdown is as follows:

Industry Sector

Advertising/Marketing Services

Aerospace Industrial

Airlines Services

Automotive Industrial

Banking Financial

Beverages Industrial

Broadcasting Services

Construction Industrial

Consumer goods Services

Consumer services Services

Defense and space Industrial

Engineering and design Industrial

Entertainment Services

Fashion Services

Financial services Financial

Food Industrial

Hotels Services

Insurance Financial

Investment holdings Financial

Machinery Industrial
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Figure 48: Financial services – Lead independent all FTSE 100 total fees

Source: PwC analysis

Figure 49: Financial services – Non-executive directors all FTSE 100 total fees

Source: PwC analysis
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Non-executive directors’ total fees – Financial services
Figure 46: Financial services – Chairperson all FTSE 100 total fees

Source: PwC analysis

Figure 47: Financial services – Deputy chairperson all FTSE 100 total fees

Source: PwC analysis
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Non-executive directors’ total fees – Industrial sector
Figure 50: Industrial sector  – Chairperson all FTSE 100 total fees

Source: PwC analysis

Figure 51: Industrial sector  – Deputy chairperson all FTSE 100 total fees

Source: PwC analysis
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Figure 52: Industrial sector – Lead independent all FTSE 100 total fees

Source: PwC analysis

Figure 53 Industrial sector – Non-executive directors all FTSE 100 total fees

Source: PwC analysis
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Non-executive directors’ total fees – Basic resources sector
Figure 54: Basic resources sector  – Chairperson all FTSE 100 total fees

Source: PwC analysis

Figure 55: Basic resources sector  – Deputy chairperson  all FTSE 100 total fees

Source: PwC analysis
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Figure 56: Basic resources sector – Lead independent all FTSE 100 total fees

Source: PwC analysis

Figure 57: Basic resources sector – Non-executive directors all FTSE 100 total fees

Source: PwC analysis
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Non-executive directors’ total fees – Services sector
Figure 58: Services sector –  Chairperson all FTSE 100 total fees

Source: PwC analysis

Figure 59: Services sector –  Deputy chairperson  all FTSE 100 total fees

Source: PwC analysis
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Figure 60: Services sector –  Lead independent all FTSE 100 total fees

Source: PwC analysis

Figure 61: Services sector –  Non-executive directors  all FTSE 100 total fees

Source: PwC analysis
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African stock exchanges 

The seven markets analysed have an 
aggregate of 1 981 non-executives drawn 
from 393 (2014: 385) companies. In many 
cases, fees paid to non-executives are not 
disclosed in as transparent a manner as we 
would have regarded to be good governance, 
and hence we caution those using the actual 
numbers reported. Data reported for Africa 
that is available in the public domain is 
thin. However, we have obtained sufficient 
information to reflect total fees paid to non-
executive directors and to present a trend 
analysis. All data set out in this publication 
was drawn from information publicly 
available on 30 November 2015 – the cut-
off date – and is valid for the period from 
1 December 2014 to 30 November 2015 (the 
2015 reporting period).

Sources of information

Of Africa’s 54 independent states, 29 have 
stock or commodity exchanges, including 
the JSE. These bourses represent the capital 
and commodities markets of 38 countries. 
The majority of African stock exchanges 
represent fledgling markets, some with as 
few as four companies listed. Others are 
regional exchanges and do not represent any 
particular market. We analyse the trend in 
non-executive directors’ remuneration in sub-
Saharan Africa beyond South Africa. Seven 
stock exchanges in sub-Saharan Africa are 
included in our research.
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Information was extracted from global resources, PwC’s internal resource base, and 
active companies listed on African stock exchanges highlighted in the map below.
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Seven African stock exchanges examined

Fees paid to non-executive directors are mostly reported as a single line item on the 
African operations’ income statements. This aggregate includes expense payments, 
benefits and share issues. In many cases, tribal and community leaders are appointed 
as non-employee directors with added benefits that cannot be construed as fees. Unless 
a definitive total fee value is extractable, then the company is not included in our trend 
analysis. On average, 62% of all accounts examined reflected usable data.

All values have been converted from local currencies into US dollars at the interbank 
closing rate at midnight on 30 November 2015 so as to be coterminous in currency 
timing with the rest of this publication.

Listed company profile – selected African bourses

Bourse Companies Total non-
executive 
directors

Chair- 
persons

Non- 
executive 
directors 

% Available 
usable data

Botswana 32 158 34 124 73%

Ghana 36 203 37 166 67%

Kenya 64 315 58 257 77%

Namibia 32 163 29 134 52%

Nigeria 194 982 171 811 56%

Tanzania 19 90 15 75 62%

Uganda 16 70 16 54 46%

Total 393 1 981 360 1 621
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Non-executive directors’ total fees – Overall

Non-executive directors’ fees (limited to non-executive chairpersons and non-employee 
board members), analysed and consolidated from available published information for 
the seven stock exchanges, are as follows:

Figure 62: Remuneration of non-executive directors for seven selected sub-Saharan 
 Africa exchanges (excl. South Africa)

Source: PwC analysis
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Each bourse has also been examined separately. In all the charts that follow, non-
executive directors’ fees are shown for non-executive chairpersons as well as for non-
employee board members in US dollars per annum.

Botswana
Figure 63: Remuneration of non-executive directors Botswana 

Source: PwC analysis
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Namibia
Figure 66: Remuneration of non-executive directors Namibia

Source: PwC analysis

Nigeria
Figure 67: Remuneration of non-executive directors Nigeria

Source: PwC analysis
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Ghana
Figure 64: Remuneration of non-executive directors Ghana

Source: PwC analysis

 Kenya
Figure 65: Remuneration of non-executive directors Kenya

Source: PwC analysis
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Uganda
Figure 69: Remuneration of non-executive directors Uganda

Source: PwC analysis

Lower quartile 37 36 19 20
Median 44 45 26 28
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Tanzania
Figure 68: Remuneration of non-executive directors Tanzania

Source: PwC analysis
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The South African marketplace
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The UK marketplace
FTSE100
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Appendices

The strength of this value proposition is 
based on the breadth and depth of the 
firm’s client relationships. Networks are 
built around clients to provide them with 
our collective knowledge and resources. 
We use our international network, 
experience, industry knowledge and business 
understanding to build trust and create value 
for our clients.

We are committed to making PwC distinctive 
through consistent behaviours that enable 
the success of our clients and people. We 
call this the PwC Experience and it shapes 
the way in which we interact with clients, 
with one another and with the communities 
in which we operate. This – along with our 
core values of Teamwork, Leadership and 
Excellence and our strong Code of Conduct – 
guides us in all that we do.

At PwC we apply our industry 
knowledge and professional 
expertise to identify, report, 
protect, realise and create 
value for our clients and their 
stakeholders.

About PwC
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