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Executive summary

It gives us great pleasure to share 
the 10th edition of PwC’s Non-
executive directors: Practices 
and fees trends report with all 
our clients, and particularly all 
boardroom members.
We set out 10 years ago to monitor fee 
trends and discuss and debate appropriate 
boardroom practices. Over time, this 
quickly extended to include monitoring 
the profile of non-executives to discussing 
important issues that are being addressed 
in the boardroom and changing the shape 
of the board. 

We have seen significant improvement 
over the past decade on issues such as 
independence and the mix of quality 
non-executives on our boards. The first 
edition of this report preceded King III 
by two years, at a time when there was 
a void in reporting remuneration and a 
lack of good corporate governance for 
executive remuneration. We are now at 
the point where King IVTM is the standard 
by which all organisations are expected to 
be governed.

The future of the board will change to 
reflect increased business risks and it is 
predicted that non-executives will become 
specialised professionals. Boards are 

Gerald Seegers 
PwC Africa People and 
Organisation Leader

under pressure to continually transform 
and to ensure that they have the right 
expertise, experience and diversity to be 
an effective board in this rapidly-changing 
business environment.

In our first edition back in 2007, we 
reviewed 39 of the top 40 JSE-listed 
companies (our current definition of the 
large-cap group). Since then, many big 
companies have relisted on the London 

Stock Exchange, which over time has 
changed the profile of the JSE, and by 
default the profile of the non-executive 
directors. 

Market capitalisation has grown from 
R5.69 trillion in 2007 to R13.12 trillion in 
2016 – an increase of 130.58%. Figure 1 
shows the trend in fee levels over the past 
decade (we have resurrected the base year 
i.e. 2007 to reflect a meaningful trend).

Figure 1 JSE: Non-executive directors’ median fees

Source: PwC analysis
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As we continue with our review of the 
fees paid to non-executive directors, 
we still remain steadfast in our view 
that fees are not commensurate with 
the roles and responsibilities that 
non-executive directors undertake. 
Fee levels are driven more by company 
affordability. We will in future also 
review the disbursements or expenses 
incurred in maintaining the board 
and its non-executive directors. This 
information is not currently shared in 
the public domain.

Our non-executive directors should be 
measured against their will to make a 
better world from where they stand and 
their readiness to make brave decisions.

We continue to examine seven African 
stock exchanges and look at the level 
of non-executive fees paid as well as 
providing an analysis of non-executive 
fees paid to the FTSE 100 directors.

Boardroom agendas are rapidly 
changing, with many additional focus 
areas being added to the agenda. 
Cybersecurity, human rights and 
environmental issues are now being 
recognised as the biggest future risks.

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.

Gerald Seegers 
PwC Africa People and Organisation 
Leader



Non-executive directors: Practices and remuneration trends report 10th edition: January 2017  3

Information used 
in this report 

The publication focuses primarily 
on the Johannesburg Securities 
Exchange (JSE). Data set out in 
this publication is drawn from 
information publicly available 
on 30 November 2016 – the ‘cut-
off date’ – and is valid for the 
period from 1 December 2015 
to 30 November 2016 (the 2016 
reporting period). 

Information has been extracted from 
PwC’s internal resource base and the 
355 (2015: 346) active companies listed 
on the Main Boardand Altx of the JSE. 
The total market capitalisation of these 
companies on the cut-off date was R13.12 
trillion (2015: R10.81 trillion). This 
excludes preference share and special 
purpose listings.

Since this is our 10th edition of this 
publication, it is of interest to note that 
the market capitalisation of the JSE has 
increased from R5.69 trillion in 2007, an 
increase of 131%.

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. 

These quartiles/percentiles are defined 
as:

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

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

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

Since this publication was introduced 
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.

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 355 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 stand-alone group, it refers 
to 53 (2015: 41) companies with a market 
capitalisation of R37.531 billion (2015: 
R30.584 billion). 

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 industrials. 
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Environmental and 
social investing

Sustainable development goals

In the previous edition, we observed that 
businesses will need to assess their impact 
on the SDGs and review their strategies 
accordingly. This would necessitate 
collecting, assuring and reporting new 
data.

We have also seen that investors and 
management have different perspectives 
on ESGs. More and more, stakeholders 
are considering ESG factors when they 
evaluate a company’s strategy, risk profile, 
and ultimately, its plan for creating 
long-term value. ESG factors can also 
help stakeholders evaluate brand risk, 
customer appeal and a company’s ability 
to acquire talent. 

The ESG disconnect

Source: PwC, Investors, corporates, and ESG: bridging 
the gap, October 2016.  
www.pwc.com/us/en/governance-insights-center/
publications/esg-environmental-social-governance-
reporting.html

Corporates Investors

The United Nations ratified the 
Sustainable Development Goals (SDGs) 
in 2015, which we covered in the previous 
edition. As sustainability issues have 
become entrenched on the corporate 
agenda, there is greater focus on aligning 
organisations’ environmental, social and 
governance activities with the SDGs. 

Environmental, social and governance 
(ESG) goals are no longer seen as a 
‘nice to have’ but are now a business 
imperative. Accordingly, there will 
be increasing pressure on business as 
governments introduce new regulation 
and policy around the globe to help them 
achieve the 17 global SDGs.

Investors are putting pressure on 
companies to divulge where they stand on 
these issues. Companies have taken note. 
For example, the growth in ESG reporting 
by the S&P 500 companies grew from 
20% in 2011 to 81% in 2015. 

http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-social-governance-reporting.html
http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-social-governance-reporting.html
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Comparing apples with oranges?

Source: PwC, Investors, corporates, and ESG: bridging the gap, October 2016.

To assess what progress, if any, has been achieved in this area, PwC sought to gauge 
private equity (PE) houses’ views on the SDGs1.

1 PwC, Are we nearly there yet? Private equity and the responsible investment journey. November 2016. http://www.
pwc.com/gx/en/services/sustainability/private-equity-and-the-responsible-investment-journey.html

8% 92%
Yes No

20 40 60 80 10060% 40%
Yes

Corporate

Investors

No

Does the ESG data you disclose make it easy for investors to 
compare to other companies?

Does the ESG data disclosed by the companies you invest in allow 
you to compare to other companies?

Private equity survey findings

We were encouraged by the number 
of private equity (PE) houses that are 
already actively engaged in ESG issues. 
Managing ESG issues is becoming 
embedded in the deal cycle with 60% of 
respondents saying they always screen 
target companies for ESG risks and 
opportunities. 

The majority of PE houses (70%) have 
now made a public commitment to invest 
responsibly and currently have a formal 
responsible investment policy or will do so 
shortly (96%), with 83% also reporting to 
their investors on ESG activities.

However, it is also surprising that almost 
25% of PE houses have no internal ESG 
resource or capability.

Investors may have been the initial driving 
force, but it is the business reasons for 
adopting ESG management principles that 
are maintaining the momentum. There 
is strong evidence of the commercial 
benefits thereof, with 41% of the 
participants being prepared to pay a 
premium for a target company with strong 
ESG factors. Equally, 40% said poor ESG 
performance has seen them demand a 
material discount or even walk away from 
a deal.

Figure 2 Measuring ESG issues brings 
benefits

Source: PwC Global PE Responsible Investment 
Survey 2016

Why is ESG important?

These goals tackle business risks that 
stem from sustainability issues – whether 
it’s excessive resource consumption, or 
a reliance on carbon-intensive energy or 
poor working practices. Governments will 
turn to business to help them deliver these 
goals.

Good ESG management can add value, 
while poor ESG management can destroy 
it.

40%
Poor ESG performance 
has led to a material 
discount in my valuation 
and/or led me not to 
invest in a company

41%
I would be prepared to 
pay a premium for a 
target company due to 
its strong ESG 
performance

http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-social-governance-reporting.html
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In October 2016, PwC’s Governance 
Insights Centre in the US surveyed 
investors to get their perspectives on 
ESG2. Investors highlighted five issues 
that they look at.

For the past decade or so, we have been 
hearing that investors are interested in 
ESG factors and that they are considering 
them in making their investment 
decisions.

Investors want to know about a company’s 
exposure to climate risk, its efficiency and 
stewardship in using natural resources, 
the quality and safety of its products, the 
type of product claims it makes, and how 
it treats its workers. 

Companies have been listening. Many 
have started to report ESG factors in 
response to these increased expectations 
for more transparency. In fact, 81% of 
S&P 500 companies issued sustainability 
reports in 2015.

But there isn’t complete alignment 
between investors and companies on 
what, where, and how often to report.

2 PwC, Investors, corporates, and ESG: bridging the 
gap, October 2016.  
www.pwc.com/us/en/governance-insights-center/
publications/esg-environmental-social-governance-
reporting.html

ESG issues investors want 
to know about

Source: PwC, Investors, corporates, and ESG: bridging 
the gap, October 2016

$ $$
$ $$

Product
claims

Exposure to
climate risk

What ESG issues do investors want to know about?

Treatment
of workers

Quality & safety of products

How it uses
natural resources

Link to executive 
remuneration

In order to allow these initiatives to have 
any effect, non-executive directors (NEDs) 
have to ensure that the organisations that 
they are governing consider ESG metrics 
on the executive directors’ remuneration 
scorecard and in so doing align 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. 

Having a meaningful purpose necessitates 
that organisations bring economic, fiscal, 
societal and environmental metrics 
together in a way that is relevant to the 
organisations and its stakeholders.

The institutional investor is at as 
much risk as the smallest listed (or 
unlisted) company. 

The new-age non-executive 
experiences business decisions 
previously not on the radar. Pressures 
to do business as each new challenge 
appears, are legion. The options are 
fragile. The markets are volatile and 
anything fragile hates volatility. The 
recent Brexit event has proven this 
beyond reasonable doubt.

The risk faced by non-executive 
directors is no different to the risk 
faced by the executive. The former has 
less chance to recognise the dangers 
facing the company than the latter 
who oversee day-to-day operational 
affairs.

http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-social-governance-reporting.html
http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-social-governance-reporting.html
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Shaping the board 
of the future 

Board composition 

Disclosures have become more robust and 
detailed and this is just the starting point 
of well-crafted integrated annual reports. 
There is still a shortfall in communicating 
with stakeholders where in-person 
engagement is still very important. 

Challenging initiatives are changing the 
shape of the board of the future. Rather 
than having personalities that shine by 
social recognition, the non-executive of 
the future will be an advisory technocrat 
– a specialist in a particular field who will
have the ability to discuss many aspects of
the business.

There are existential issues the board of 
the future will need to address, beyond 
annual reporting. These include:

• The digital competency of the company,
how it approaches cyber security and
how artificial intelligence will be used
by the enterprise – such as robotics
and digital efficiencies to enhance not
only the bottom line but stakeholder
acceptance.

• The focus is on the environment and
how products will influence, improve
or damage the environment.

The role of boards in refining disclosure 
and working with management have 
been increasing in response to higher 
stakeholder expectations.

There is, however, still room for 
improvement. While the focus on 
compliance and risk is essential, boards 
need new members who have greater 
knowledge in the strategic thinking. 
There will also be a growing need for 
operational insight – and a need to 
identify and find suitable candidates 
to achieve a far more effective board. 
Ultimately, this comes from board 
refreshment in diversity and skills.

The board of the future will mix well with 
shareholders and stakeholders alike and 
the old model of board meetings behind 
locked doors will fast be relegated to the 
annals of history.

Non-executive directors of the future will 
consequently need to focus on commercial 
realities, while acting responsibly 
towards the company’s labour force, the 
community and the environment. Boards 
will have to be more agile and able to 
adapt as quickly if not faster than the 
speed of change in technology and the 
environment and in so doing, become 
more effective. 

Since 50% of the world’s population is 
female, the board of the future will by 
default move towards the same balance 
of gender diversity, and this is especially 
relevant since women globally are better 
educated than men. 
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Gender diversity

Diversity in the boardroom may not have 
progressed or extended as far as may be 
expected in 2016, but global and local 
trends in this area show encouraging 
progress in the increase of gender and 
racial diversity in shaping the board of the 
future.

Many factors enable or constrain women’s 
economic empowerment. Global research 
suggest gender norms and discriminatory 
social patterns, labour market 
characteristics, legal, regulatory and 
policy frameworks as well as fiscal policies 
are not conducive to gender equality.

There are many challenges facing the 
independence of women and their 
individual rights. Unequal practices 
such as access to property and quality, 
decent grade work cloud division in many 
societies. Until such time as equal pay and 
equal opportunity for the best-qualified 
candidate is the only measure for an 
appointment, the reality is that we are 
unlikely to see true equality.

In previous editions of this publication 
we noted that in the aftermath of the 
global economic crisis and due to various 
regulations implemented worldwide, JSE-
listed companies across sectors had taken 
note of the need to reflect gender diversity 
in the boardroom. 

As reported in previous years, female 
directors are more likely to believe 
there are a sufficient number of diverse 
candidates available.

Deeper insights

Source: PwC’s 2016 Annual Corporate Directors’ 
Survey

Taking a deeper look at gender 
representation6 in the main companies, 
globally–both listed and unlisted – reveals 
that executive presence of women has 
grown by a meagre 1.3% over the last 
24 months.

6 Sources: PwC Global Publications; PwC internal 
ongoing data collection on gender inequality: and– 
ILO; World Bank; International Monetary Fund; from 
Regulatory reports and Financial Statements listings 
drawn from: United Nations Sustainable Stock 
Exchanges Initiative 2015 Report and Progress; 
Annual Financial Statements:- ASXALL Ordinaries; 
ATX; HANG SENG; BSE200; ISEQ; LUXX; W1G20; 
IBEX5; NASDAQ100; BEL20; QMC Copenhagen20; 
OMX Helsinki25; CAC40; DAX; AEX; OBX; OMX 
Stockholm30; FTSE100; LSE; NYSE; ww.usa.gov…

Female directors are much more likely to think board 
diversity enhances company performance and board 
effectiveness. 

24% 89% 38% 92%

Board diversity improves
company performance

Board diversity improves
board effectiveness

Representation of women in the chief 
executive officer (CEO) position remain 
by far the weakest at only 9%.

The presence of women in other positions 
on big business’ boards is slightly higher 
at 13%, and female senior management 
positions are higher still, at 18%. The 
latter is an encouraging sign for future 
board members represented in this 
pool of qualified fit-for-purpose female 
employees. 

Out of 35 different executive role types, 
the largest percentage was that of senior 
management in communication positions 
where 41% were women, followed by 
senior managers in investor relations 
(35%).

On the non-executive side, the lowest 
presence of women is at 6%, being the 
chairperson of the board position.

The primary challenge reported by 
companies in the research is finding 
seasoned female executives. Certain 
industries: cosmetics, legal services, 
luxury goods, market research and the 
media, especially publishing, have the 
best senior management pool from which 
to draw future directors.

However, these changed attitudes are not 
reflected in the analysis of data related 
to the board composition of JSE-listed 
entities nor the number of women serving 
on public company boards in the US and 
many other countries.

PwC’s 2016 Annual Corporate Directors’ 
Survey5, carried out by the US firm, found 
that increasing board diversity is on the 
agendas of many institutional investors 
and the percentage of directors who 
now view gender and racial diversity 
as very important director attributes 
increased from 37% in 2014 to 41% in 
2016. Similarly, those who consider racial 
diversity very important has increased 
from 28% to 34% during the same period.

More than six in ten directors surveyed 
say their board added a new member in 
the last year with a specific skill set, and 
nearly half say they added a diverse board 
member in response to investor pressure 
to do so. 

Almost all directors surveyed (96%), 
view increasing board diversity as at least 
somewhat important, but most believe 
there are impediments to doing so, 
citing a limited pool of diverse director 
candidates as a significant obstacle. 

5 PwC, 2016 Annual Corporate Directors’ Survey. 
http://www.pwc.com/us/en/corporate-governance/
annual-corporate-directors-survey.html

http://www.pwc.com/us/en/corporate-governance/annual-corporate-directors-survey.html
http://www.pwc.com/us/en/corporate-governance/annual-corporate-directors-survey.html
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Individual countries have elected to 
promulgate regulations which enforce 
female participation in the running of 
companies, by giving wider focus beyond 
annual reports: the most prominent place 
is registration procedures and this is 
reviewed from available data.

We examined eighteen selected stock 
exchanges to ascertain the prevalence 
of female members on the boards of 
directors. The results are mixed and do 
not reflect any trend.

Female representation on boards

16%

ASXALL Ordinaries

Australia

ATX

Austria

16%

China

11%

HANG SENG (Hong Kong)

India

12%

BSE 200 13%
ISEQ

Ireland

Luxembourg

13%
LUXX

Poland

15%

W1G20

USA

17%

NASDAQ 100

Spain

19%

IBEX5

Belguim

29%

BEL 20

Denmark

22%

OMC Copenhagen 20

Finland

30%

OMX
Helsinki 25

France

32%

CAC 40

Germany

21%

DAX

Netherlands

24%

AEX

Norway

36%
OBX

Female representation
on board

Bourse/index

Sweden

33%

OMX 
Stockholm 30

United Kingdom

26%

FTSE 100
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Progress regarding gender parity is 
evident but there is still a long way ahead 
for companies to improve.

Beyond the narrow band now obliged 
to report, there remain millions of 
women working under unacceptable 
circumstances. The focus of gender 
equality is on business, and not on moral 
or ethical grounds. Even then, only a 
small percentage of women get any real 
recognition or equal pay for equal work. 

Several gender legislative frameworks are 
in place and are or are in the process of 
being established. We examine some of 
these below.

The European Union 
In April 2016, European Women on 
Boards (EWoB) published a study entitled 
Gender Diversity on European Boards: 
Realizing Europe’s Potential: Progress and 
Challenges. 

The study revealed that the percentage of 
women on the boards of large companies 
in Europe has almost doubled over the 
past five years from 13.9% to 25%. 
This trend has been driven primarily 
by the addition of female directors on 
non-executive or supervisory boards as 
opposed to an increase in women in chair, 
CEO or executive director positions.

Not all countries have adopted quota 
regimes for gender parity in terms of the 
EU law, but the following five have taken 
up the challenge and legislated certain 
goals businesses must endeavour to 
achieve in the short-term. 

Figure 3 European countries with 
 female gender quota  
 regimes: Stated goals

Source: European Women on Boards, Gender Diversity 
on European Boards: Realizing Europe’s Potential: 
Progress and Challenges

Norway

40%

Belguim

33%

France

40%

Germany

Italy

33%

30%

Belgium
The Belgian quota for women directors 
is legislated at 33% for publicly-traded 
and state-owned enterprise companies7. 
Publicly-traded companies need to comply 
in their fiscal 2017– 2018 reporting 
period. Small publicly-traded entities 
must comply by 2019 – 2020.

Belgium is very serious about gender 
inclusion. Post compliance date, if the 
board comprises fewer than the minimum 
number of each gender, any appointment 
of a director of the majority of gender 
will be void. Companies are given an 
additional year (i.e. until 2018–2019 for 
publicly-traded: 2020–2021 for small 
publicly-traded) before benefits and 
compensation for all board members 
are suspended until the company is in 
compliance.

7	 	Moniteur	Belge,	“Loi	Modifiant	la	Loi	du	21	Mars	
1991 Portant Réforme de Certaines Entreprises 
Publiques Économiques, le Code des Sociétés et la 
Loi du 19 Avril 2002 Relative à la Rationalisation du 
Fonctionnement et la Gestion de la Loterie Nationale 
afin	de	Garantir	la	Présence	des	Femmes	dans	le	
Conseil D’administration des Entreprises Publiques 
Autonomes, des Sociétés Cotées et de la Loterie 
National,” chapitre 2, art. 2, sect. 2bis (Edition 
2, September	14,	2011):	p.	596000.

Denmark
Companies determined compliance 
through the establishment and 
explanation of a company policy to 
increase share of the underrepresented 
gender positions on the board8.

Danish companies to be included in the 
gender initiative are large publicly-traded, 
large private, and state-owned enterprises 
with at least 50 employees (large 
companies are defined with a balance 
sheet value greater than €143 million; 
turnover greater than €286 million; on 
average full-time employees greater than 
250). The legislation was approved on 
14 December 2012 with a compliance date 
of 1 April 2013.

Large companies must disclose progress 
against target, including, if applicable, 
why this has not yet been achieved.

8  Forslag til Lov om Ændring af Selskabsloven, 
Årsregnskabsloven og Forskellige Andre Love, sect. 
1,	(2012);	Folketinget,	“Tidsplan:	L	17	Forslag	til	Lov	
om Ændring af Selskabsloven, Årsregnskabsloven og 
Forskellige Andre Love.”

http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
http://european.ewob-network.eu/ewob-publishes-landmark-report-on-the-progress-of-women-on-the-boards-of-major-european-companies/
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Finland
A quota of 40% for women board 
directors has been set. Only state-owned 
enterprises are included9. At least one 
candidate from each gender should be 
considered for open seats. Exceptions 
may be made for special reasons (e.g. no 
women or men currently hold positions 
from which appointments must be made).

France
The quota for female representation on 
the board of directors is 40%10. 

Publicly-traded or non-listed companies 
that have more than 500 employees or 
revenues greater than €50 million are 
included in this initiative, which was 
legislated in 2011. The compliance date is 
January 2017. 

In the interim, publicly-traded companies 
must have at least 20% females on their 
boards, and single-sex boards are required 
to appoint at least one director of the 
opposite sex.

Fees will not be paid to directors of 
companies who do not comply.

9  Ministry of Social Affairs and Health, Gender Equality 
Unit and The Ombudsman For Equality, The Act 
on	Equality	Between	Women	and	Men	(2005);	Laki	
Naisten ja Miesten Välisestä Tasa-Arvosta Annetun 
Lain	Muuttamisesta,	sect.	4a	(2005).

10  Loi No. 2011-103 du 27 Janvier 2011 Relative à 
la Représentation Équilibrée des Femmes et des 
Hommes au Sein des Conseils D’administration et de 
Surveillance et à L’égalité Professionnelle, art. 1, sect. 
II	(2011).

Iceland
Publicly-traded, private limited and 
state-owned enterprises with at least 
50 employees are included in the 
legislation11.

Iceland’s quota is balanced in that 40% 
of each gender is the minimum standard. 
The legislation was passed in 2010 and 
the compliance date was 1 September 
2013.

Italy
The quota is set at 33% of the 
underrepresented gender and applies 
only to publicly-traded companies. 
The legislation was passed in 2011 
and stipulated an interim 20% female 
representation by August 2012.

Commissione Nazionale per le Società e 
la Borsa (CONSOB) formally notifies non-
compliant companies, which are given 
four months to comply before fines are 
levied. 

Penalties are substantial and amount 
to €100 000–€1 million in the case of 
the boards of directors and €20 000–
€200 000 for supervisory boards. 

Companies are then given an additional 
three months to comply before elected 
members lose their office. This is probably 
the most draconian legislation in the 
European Union.

11  Lög um Breytingu á Lögum um Hlutafélög og Lögum 
um Einkahlutafélög (Eignarhald, Kynjahlutföll og 
Starfandi	Stjórnarformenn),	kafli	I,	gr.	2	(2010).

Netherlands
The Dutch target is 30% female/male 
representation on the board of directors. 
The Dutch Corporate Governance Code 
is the ruling legislation. This code has 
been established for listed companies. 
Dutch listed companies are encouraged 
to comply with the provisions in the code. 
In the case of non-compliance, they are 
to explain the reasons for not following 
the code in their annual reports (‘comply 
or explain’), and the code is not legally 
binding. 

The present corporate governance code 
stipulates that the supervisory board 
should aim for a diverse composition in 
terms of (among other things) gender. 
The gender of each supervisory board 
member should be mentioned in the 
annual reports.

There is a 30% minimum quota for 
women as well as for men. This new 
legislation came into effect in 2013 and 
applies to large companies with an asset 
value of €17.5 million, and net turnover 
in the financial year of €35 million. The 
number of employees during the financial 
year must be more than 250.

Norway
The quota is 40% female representation 
on the board12.

The legislation is aimed at publicly-traded 
companies and state-owned enterprises. 
It came into effect in 2003 and the 
compliance date of 2006 was set for state-
owned enterprises and 2008 for publicly-
traded companies. 

The Registering Centre for Companies 
may refuse to register a company if the 
board’s gender mix does not comply with 
the quota. Registration is annual and 
continued non-compliance may result in 
the dissolution of the company by court 
order. Special circumstances may also 
allow for the payment of a compulsory 
fine.

Among non-listed companies, the same 
level of female representation is not being 
applied. 

Spain
The quota is 40% for each gender13.

Spanish legislation applies to publicly-
traded companies with more than 250 
employees. The legislation was passed in 
2007 with a compliance date of March 
2015. There are no penalties for non-
compliance, but gender diversity is taken 
into account when public subsidies and 
state contracts are awarded. 

12  Nærings-Og Fiskeridepartementet, “Fakta-ark: 
Kjønnskvotering i Styrer.”

13  Ley Orgánica 3/2007, de 22 de Marzo, para la 
Igualdad Efectiva de Mujeres y Hombres, title VII, 
art.	75	(March	22,	2007);	Constitutional	Act	3/2007	
of March for Effective Equality Between Women and 
Men,	title	VII,	art.	75	(2007).
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This approach has reportedly worked very 
well, especially in view of government 
initiatives to bring the country’s 
infrastructure in line with the European 
Union. Another area of interest is the 
developing communications sector.

Incentivising the gender agenda by the 
way of government contracts has been 
advantageous to women in the workplace.

United Kingdom 
The Davies report released on 29 October 
201514 states that a near revolution 
has taken place in the boardroom and 
profound culture changes are taking place 
at the heart of British businesses. 

Although the Davies investigation is 
still a work in progress, it is evident that 
companies which are in the spotlight 
are those at the forefront of mandatory 
regulatory reporting. 

There are more women on FTSE-
350 boards than ever before, with 
representation of women more than 
doubling to 26.1% since 2011 on FTSE-
100 boards and 19.6% on FTSE-250 
boards. 

There has also been a dramatic reduction 
in the number of all-male boards. There 
were 152 in 2011. Today, there are no all-
male boards in the FTSE 100 and only 15 
in the FTSE 25015.

14  Bill 53, An Act Respecting the Governance of State-
Owned Enterprises and Amending Various Legislative 
Provisions, 2006 S.Q., ch. VIII, sect. 43.

15  “Women on Boards – Davies Review” October 2015: 
WWW.gov.uk

The Female FTSE Board Report 2016, 
released in July, confirmed that more 
than one-quarter of FTSE 100 board seats 
are now filled by women, and that 19% of 
FTSE 100 company boards are composed 
of at least 33% female directors. 

The report notes that the vast majority of 
new appointments going to women are for 
non-executive directorships. 

However, according to the 
report Responsible Capitalism and 
Diversity, released by Hermes Investment 
Management in October 2015, the 
number of women holding executive-level 
positions has only increased from 5.5% to 
8.6% in five years. 

The focus is on listed companies where 
transparency is the rule. Unlisted 
companies are not subject to the same 
level of scrutiny to level the playing field. 

The United States 
While more women are joining 
Fortune-1000 boards, few companies have 
achieved parity. 

Between 2014 and 2015, there was an 
increase from 17.5% to 18.0%. in the 
representation of women directors in 
Fortune-1000 companies There were 
1 100 new directors added in 2015, of 
which 260 (24%) were women.

Only 126 companies had boards 
comprising more than 25% women in 
2015 and only 33 had more than 40% 
women listed as board members.

Six businesses in the Fortune 1000 have 
now reached full parity, with their boards 
comprising at least 50% females. 

Such slow progress for an item high on 
the agenda for many years does not auger 
well for the future.

According to the US Department of 
Labour Statistics, 57% of the workforce 
is female. Less than 1% of the largest 
corporations in the world have gender 
representation equivalent to the overall 
workforce percentage split. 

Canada 
In Canada the province of Québec has 
legislated that state-owned enterprises 
must have at least 50% females on the 
governing bodies.

Australia
Australia legislated in 2012 that non-
public employers with at least 100 
employees have workplace gender 
equality. This standard went into effect for 
the 2014–2015 reporting period16. 

16  Workplace Gender Equality Act 2012, part IV, sect. 
13	(2012);	Workplace	Gender	Equality	Agency,	
WGE	Act	at	a	Glance	(December	2012);	Parliament	
of Australia, Equal Opportunity for Women in the 
Workplace Amendment Bill 2012.

But research among 11 000 Australian 
employers – covering more than 30% 
of Australia’s workforce –reflects a 
significant gender pay gap across all 
industries at management levels. The 
top levels of management remain heavily 
male dominated, with just 15.4% of CEO 
positions and 27.4% of key management 
positions held by women. 

Across all management levels, the 
proportion of women managers 
has grown from 35.9% to 36.5%. 
Unfortunately, women earn less than 
men in equal jobs. Full time base salaries 
are 19.1% lower for women, and total 
full-time remuneration 24% less. This is 
a significant pay gap, amounting to an 
average annual base salary difference of 
A$17 24317.

Asia 
According to the Asian Development 
Bank, only 30% of women in the Asia-
Pacific region are in non-agricultural 
wage employment, and only 20% in 
South Asia– the lowest among the world’s 
regions. 

Nearly 50% of women in South Asia 
and over 60% in the Pacific Islands are 
still concentrated in agriculture. Unpaid 
work on family agricultural enterprises 
accounts for 34% of informal employment 
for woman in India. Beyond this, gender 
inequality in wage differentials remains 
entrenched, with women earning 70%–
90% less than the male wage (50% in 
Bangladesh and 80% in Mongolia). 

17  PwC data base research.

http://www.city.ac.uk/__data/assets/pdf_file/0003/323841/CRT054761D_Cranfield-Female-FTSE-report_Inserts_v8_HR.PDF
https://www.hermes-investment.com/wp-content/uploads/2015/10/Responsible-Capitalism-and-Diversity-Harriet-011015.pdf
https://www.hermes-investment.com/wp-content/uploads/2015/10/Responsible-Capitalism-and-Diversity-Harriet-011015.pdf
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Meanwhile, women elected to local 
government in India found that female 
leadership positively affected the 
provision of services for both men and 
women. 

Japan
Gender inequality is greater in Japan 
than in other developed countries, and in 
response the country has implemented 
steps towards improving female 
employment. ‘Abenomics is womenomics’, 
stated Japanese prime minister Shinzo 
Abe at the 2015 World Assembly for 
Women in Tokyo. 

In August 2015, the Japanese Diet passed 
a new law, the Act of Promotion of 
Women’s Participation and Advancement 
in the Workplace. Implemented in April 
2016, the legislation mandates that 
private-sector companies and government 
organisations with more than 300 
employees:

• Obtain statistics on the proportion of 
female workers and managers, the 
gender gap in tenure and working 
hours in the firm;

• Formulate a plan to improve gender 
equality, with specific numerical 
targets and timeframe;

• Report to prefectural labour bureaus, 
and pronounce it to employees; and

• Disclose gender-related statistics to the 
public.

This is a huge step for a nation that 
was on the bottom rung of a female 
representation at board level. 

Prime Minister Abe may have had an 
unexpected ally in his efforts to promote 
women since most foreign businesses 
investing in Japan comes from countries 
that are more gender equal. 

For example, the average representation 
of female managers in Japan was only 2% 
in 1989 and 8% in 2012 (White Paper of 
Gender Equality, Cabinet Office of Japan). 
Among publically-traded companies it 
was even lower, reaching 3.6% in 2012. 

This increase took place slightly after the 
acquisition of Nissan by Renault: The 
Renault-Nissan alliance started in 1999, 
and Renault’s shareholding increased 
from 36.8% to 44.4% in 2002. 

Thus, it is likely that foreign investors 
bring gender norms that are different 
from the existing ones in Japan, and 
females will populate the boardroom 
more frequently in in the future than they 
do now.

Diversity insights across Africa
McKinsey and Company’s Women 
Matter Africa report released in August 
2016, looks at female representation in 
leadership across the private and public 
sectors. It was compiled over 12 months, 
using data gathered across 14 African 
countries, including insights from 210 
leading companies and interviews with 35 
African women leaders.

The report found only a third of 
organisations surveyed consider achieving 
gender diversity in leadership a priority. 
One quarter of survey participants said 
gender diversity was of no importance.

While the general trend in Africa does not 
appear very encouraging, in South Africa, 
the JSE Listings Requirements provide 
that a board of directors of a company 
should have a policy on the promotion of 
gender diversity at board level and this 
should be reported to shareholders in the 
annual report. 

Following the introduction of the King IV™ 
Code of Corporate Governance, the Listings 
Requirements have also included a 
similar board policy requirement on racial 
diversity, which should be considered 
in the nomination and appointment of 
directors.

http://www.mckinsey.com/global-themes/women-matter/women-matter-africa
http://www.mckinsey.com/global-themes/women-matter/women-matter-africa
http://www.iodsa.co.za/page/KingIVReport
http://www.iodsa.co.za/page/KingIVReport
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Gender and pay

The European Union 
Article 157 of the Treaty on the 
Functioning of the European Union 
provides that each Member State shall 
ensure that the principle of equal pay for 
male and female workers for equal work 
or work of equal value is applied.

EU Gender Equality Recast Directive 
(2006/54/EC) on gender equality 
in the area of employment and 
occupation prohibits direct and indirect 
discrimination on the grounds of gender 
in relation to pay. It also prohibits 
gender discrimination in application 
of job classification systems used for 
determining pay.

Under the EU rules:

• People who have suffered such 
discrimination can take legal action 
without fear of retaliation from their 
employer.

• EU countries must eradicate all 
discrimination from their national rules 
and laws, and inform workers that they 
have done so and how.

Despite the EU legislation on equal pay, 
there is still a gender pay gap of about 
16% across the EU.

The effective application of EU law on 
equal pay at national level currently 
remains one of the biggest challenges and 
is crucial for tackling pay discrimination 
and gender pay gap effectively.

The European Commission is constantly 
monitoring the correct application and 
enforcement of the existing EU law on 
equal pay in Member States, supports 
them and other stakeholders in the 
proper implementation of existing rules 
as well as undertaking awareness-raising 
initiatives.18

United Kingdom
The Female FTSE Board Report 2016 
released in July 2016 also pointed out 
significant gaps in pay, citing that female 
bosses earn about three-quarters of their 
male counterparts. 

18 Employment and training - European Commission, 
http://ec.europa.eu/justice/gender-equality/rights/
work-training/index_en.htm (accessed August 22, 
2016).

South Africa
In South Africa, there is a substantial 
pay gap between men and women 
holding senior positions in private-sector 
companies. For example, women board 
members earn 17% less than their male 
counterparts according to the McKinsey 
and Company report “Women Matter 
Africa: August 2016”.

Legislative steps have been taken in 
South Africa to address the situation. 
The Employment Equity Act sets out 
the principle of equal pay for work of 
equal value and the King IV™ Code 
on Corporate Governance has also 
introduced this concept into remuneration 
reporting. This may create the impetus for 
change, however, it is premature to tell 
what impact these legislative changes will 
have on pay levels. 

http://www.city.ac.uk/__data/assets/pdf_file/0003/323841/CRT054761D_Cranfield-Female-FTSE-report_Inserts_v8_HR.PDF
http://www.labour.gov.za/DOL/legislation/acts/employment-equity/employment-equity-act-and-amendments
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The impact of 
King IV™

King IV™ replaces King III in its entirety 
and although immediate transition is 
encouraged, the application of King IV™ is 
mandatory for companies with financial 
years commencing on or after 1 April 
2017. 

It encourages companies not to treat the 
new King Code as a set of regulations 
that have to be complied with, but tries to 
encourage the board to properly apply its 
collective mind on how the company can 
become a fundamental part of society by 
considering how its operations have an 
impact on society and the environment. 

Good corporate governance requires a 
holistic approach to decision-making 
and it should be more than just a ‘tick-
box’ exercise. This idea is reaffirmed 
by the decision to reduce the principles 
contained in the King Code from 75 
under King III to 16 under King IV™, 
which has resulted in King IV™ being less 
prescriptive. 

The introduction of the ‘apply and 
explain’ principle reinforces the notion 
that there is an increased need for 
boards to carefully consider whether 
they are achieving the governance 
outcomes anticipated by King IV™, and 
for companies to disclose how they apply 
corporate governance practices that are 
fair, responsible and transparent, not just 
at executive director level but across the 
organisation. 

In order to keep abreast of ever-
changing corporate governance 
and regulatory developments 
both internationally and 
locally, the King IV™ Code was 
released on 1 November 2016. 

The King III principle recommendation 
that non-executive director (NEDs) 
fees should comprise a base fee as well 
as an attendance fee per meeting was 
previously a contentious issue as many 
companies elected to pay a retainer fee 
instead. 

King IV™, which is more principles-
based, remains silent on this matter and 
merely provides that the basis for setting 
NED fees should be clearly set out in 
order to enable relevant stakeholders to 
calculate the fees as disclosed under the 
implementation part of the report from 
the forward-looking remuneration policy 
as it relates to NEDs. 
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King IV™ provides that, in order for 
NEDs to be classified as ‘independent’, 
there should be no interest, position, 
relationship or association that could be 
construed as introducing undue influence 
or bias in the NED’s decision-making 
process. 

The recommended practice in terms 
of King IV™ is that all members of the 
board, regardless of whether they are 
non-executive or executive directors, 
have a duty to act with the utmost 
independence and in the best interests of 
the organisation. 

The importance of independence is also 
seen in the recommendation that the 
majority of committee members in various 
subcommittees should be NEDs. 

There is also an increased emphasis on 
NEDs being skilled, experienced and 
knowledgeable enough to discharge their 
governance roles in a responsible manner. 

• King IV™ encourages the board to 
regularly rotate NEDs to ensure that 
there is a balance of power, as well as 
to maintain the objectivity of NEDs 
(particularly independent NEDs), 
which should be one of the main 
contributions of an NED to the board. 

It is important to note that, although 
King IV™ has been released, the practice 
notes have not yet been. It therefore 
remains to be seen what further 
changes will be brought about for NEDs, 
specifically related to their fee structures, 
under the King IV™ practice notes.  

King IV™ has also brought about a number 
of enhancements, specifically in relation 
to NEDs of small and medium enterprises 
(SMEs). These can be summarised as 
follows: 

• The enhancement of board 
independence is encouraged as SMEs 
are encouraged to consider inviting 
an experienced and competent person 
to serve as an NED and ideally as an 
independent director. As the company 
grows, further steps should be taken to 
include a number of NEDs and at least 
one independent NED to serve as the 
chairperson. 

• There is an increased focus on 
professional development of directors 
of SMEs who are not experienced 
NEDs by encouraging them to undergo 
corporate governance training to 
ensure that they are adequately 
equipped to fulfil their fiduciary duties. 

• Due to the size of SMEs, many of them 
do not have separate nomination 
committees to deal with the selection 
and nomination of new directors and 
NEDs. King IV™ therefore recommends 
that the board charter clearly outline 
the nomination and election process 
as well as the skills and experience 
required of suitable candidates. A 
nominations committee should be 
considered when there are a few NEDs 
serving on the board. NEDs should be 
formally appointed and fees agreed up 
front. 
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Regulatory update

The past year has seen significant shifts 
in the geopolitical landscape, with 
consequences that will be felt for the years 
to come. These include the US election 
(the campaign as well as the result); 
the UK’s decision to leave the European 
Union (and its long-term implications 
for economic regionalisation); and in the 
domestic sphere, the uncertain political 
environment, tense economic outlook and 
the South African Government’s intention 
to withdraw from the International 
Criminal Court.

best interests of the company are not 
necessarily always equated to the best 
interests of shareholders”.21 

There appears to be an increased interest 
in different jurisdictions regarding the 
regulation of executive remuneration 
levels – for example, PwC UK has 
suggested that the UK Government will 
release a series of consultation papers 

21 Institute of Directors Southern Africa King IV Report 
on Corporate Governance for South Africa 2016 
(2016),	available	at	https://c.ymcdn.com/sites/
iodsa.site-ym.com/resource/collection/684B68A7-
B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_
Report_-_WebVersion.pdf, accessed on 02 November 
2016 at 26.

Introduction and overview

covering executive pay, employee 
representation, the corporate governance 
of private companies, industrial strategy 
and responsible business.22 

Source: PwC’s 2016 Annual Corporate Directors Survey

22 PwC UK Blowin’ in the wind: where are we and where 
are	we	going	with	executive	pay	in	the	UK?	(2016),	
available at http://www.pwc.co.uk/services/human-
resource-services/insights/blowin-in-the-wind.html 
(accessed	on	01	December	2016)	at	2.

77% of directors at
least somewhat agree that
say-on-pay voting has 
caused their board to look
at compensation in a 
different way.

72% note that say-on-
pay voting has not had an
impact on ‘right-sizing’ 
CEO compensation.

Public dissent against seemingly 
astronomical executive remuneration 
levels continues to rise. The last edition of 
this publication examined trends around 
‘say on pay’ for shareholders voting on 
executive and non-executive pay.20 

King IV™ introduced the concept of a 
stakeholder-inclusive approach, which 
puts forward the notion that “the 

20 PwC South Africa Non-executive directors: Practices 
and	fees	trends	report	9ed	(2016),	available	at	 
http://www.pwc.co.za/en/assets/pdf/NED-
report-2016.pdf, accessed on 27 January 2016 at 
23 – 25.

https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
http://www.pwc.co.uk/services/human-resource-services/insights/blowin-in-the-wind.html
http://www.pwc.co.uk/services/human-resource-services/insights/blowin-in-the-wind.html
http://www.pwc.co.za/en/assets/pdf/NED-report-2016.pdf
http://www.pwc.co.za/en/assets/pdf/NED-report-2016.pdf
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It also remains to be seen how executive 
remuneration in the UK banking sector 
(which was, by virtue of Britain’s 
membership of the European Union, 
regulated by Capital Requirements 
Directive IV23) will be impacted by the 
UK’s exit from the European Union. 

In the South African context it has been 
suggested in the National Minimum Wage 
Report that the wage gap in the private 
sector may be scrutinised with more 
vigour in 2017.24 

As in previous years, non-executive 
directors are expected to be the guardians 
of sound corporate governance, and thus 
their independence is closely guarded in 
many jurisdictions. 

Non-executive directors’ fees are not 
under the same level of scrutiny as 
remuneration is for executive directors, 
but that does not mean that there is no 
basis for questioning them. 

23 Directive 2013/36/EU of the European Parliament and 
of	the	Council	of	26	June	2013	Official	Journal	of	the	
European Union.

24 In this regard, see A National Minimum Wage for 
South Africa – recommendations on policy and 
implementation	(2016),	available	at	http://www.
treasury.gov.za/publications/other/NMW%20
Report%20Draft%20CoP%20FINAL.PDF, accessed 
on 22 November 2016 at 104 - 105.

The following section gives a brief overview of non-executive director fees across the 
globe. 

The Financial 
Reporting Council 
of Nigeria has 
released the 
National Code of 
Corporate 
Governance, 
effective on 
17 October 2016.

Research 
conducted by the 
Wall Street 
Journal suggests 
that non-executive 
directors’ pay in 
the United States 
has increased by 
almost 50% 
between 2006 and 
2014.

The PwC UK 2015 review of non-executive 
director fees for the FTSE 100 showed that typical 
increases in non-executive director fees are 
becoming more in line with those awarded to 
executive directors and the broader population. 

be held until at least one year after 
the non-executive director leaves the 
board. Holding of share options could be 
relevant to the determination of a non-
executive director’s independence.

When dealing with the independence 
of non-executive directors, the Code 
Provisions under Section B (dealing with 
the effectiveness of the board) state that 
the board should identify each non-
executive director who is considered to 
be independent, and whether there are 
relationships or circumstances which 
are likely to affect, or appear to affect, 
the director’s judgment. Should such a 
relationship exist, the board must state 
its reasons why it considers the non-
executive director to be independent. One 
of these relationships or circumstances is 
where a director:

… has received or receives additional 
remuneration from the company apart 
from a director’s fee, participates 
in the company’s share option or a 
performance-related pay scheme, or 
is a member of the company’s pension 
scheme.

As with other governance codes, the 
UK Code links the independence of 
non-executive directors to the structure 
of their compensation arrangement, 
and whether there is a link between 
their fees and the performance of the 
organisation (which can be detrimental 
to the independence of a non-executive 
director). 

A brief overview:  
Non-executive director 
fees in 2016

United Kingdom

United Kingdom Corporate Governance 
Code 2016

The UK Financial Reporting Council 
released a revised UK Corporate 
Governance Code in April 2016.25 

25 Financial Reporting Council The UK Corporate 
Governance	Code	(2016),	available	at	https://
www.frc.org.uk/Our-Work/Publications/Corporate-
Governance/UK-Corporate-Governance-Code-
April-2016.pdf, accessed on 21 November 2016.

Insofar as non-executive fees are 
concerned, the principles have largely 
remained the same as in the 2014 
iteration of the UK Corporate Governance 
Code. The principles set out in Section 
D (dealing with remuneration) are as 
follows:

D.1.3. Levels of remuneration for non-
executive directors should reflect the time 
commitment and responsibilities of the 
role. Remuneration for non-executive 
directors should not include share 
options or other performance-related 
elements. If, exceptionally, options are 
granted, shareholder approval should 
be sought in advance and any shares 
acquired by exercise of the options should 

http://www.treasury.gov.za/publications/other/NMW%20Report%20Draft%20CoP%20FINAL.PDF
http://www.treasury.gov.za/publications/other/NMW%20Report%20Draft%20CoP%20FINAL.PDF
http://www.treasury.gov.za/publications/other/NMW%20Report%20Draft%20CoP%20FINAL.PDF
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-April-2016.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-April-2016.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-April-2016.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-April-2016.pdf
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In exceptional circumstances, non-
executive directors may receive share 
options, but these are subject to a 
post-vesting minimum shareholding 
requirement (in substance if not in name) 
that extends after the non-executive 
director has vacated their position on the 
board – in all likelihood to ensure that 
the interests of the non-executive director 
remain aligned to those of the long-term 
success of the company.

Germany

Proposed amendments to the German 
Corporate Governance Code

The German Corporate Governance 
Code is reviewed regularly by the 
Regierungskommission Deutscher 
Corporate Governance Kodex, which has 
released proposed amendments to the 
German Code for public comment.26 

The Code uses the ‘apply or explain’ 
model for adherence to the Code. In 
terms of the dual board system used in 
Germany, the supervisory board appoints, 
supervises and advises the members of 
the management board and is directly 
involved in decisions of fundamental 
importance to an enterprise. Members are 
elected by the shareholders at the general 
meeting. 

26 Regierungskommission Deutscher Corporate 
Governance Kodex German Corporate Governance 
Code	(2016),	available	at	http://www.dcgk.de/en/
kommission-33/die-kommission-im-dialog/details/
proposed-amendments-to-code-for-2017-published.
html, accessed on 01 December 2016.

Insofar as the compensation of members 
of the Supervisory Boards is concerned, 
the Code states the following:

Compensation of the members of the 
Supervisory Board is specified by 
resolution of the General Meeting or in 
the Articles of Association. Also to be 
considered here shall be the exercising 
of the Chair and Deputy Chair positions 
in the Supervisory Board as well as the 
chair and membership in committees. 

Members of the Supervisory Board 
receive compensation which is in an 
appropriate in relation to their tasks and 
the situation of the company. If members 
of the Supervisory Board are promised 
performance-related compensation, it 
shall be oriented toward sustainable 
growth of the enterprise. 

The compensation of the members 
of the Supervisory Board shall be 
reported individually in the Notes or 
the Management Report, subdivided 
according to components. Also payments 
made by the enterprise to the members 
of the Supervisory Board or advantages 
extended for services provided 
individually, in particular, advisory or 
agency services, shall be listed separately 
on an individual basis.

The Code appears to allow for members of 
the Supervisory Board, i.e. non-executive 
directors, to receive performance-
related compensation. The inference 
to be drawn from this is that awarding 
performance-related pay to a non-
executive director (subject to it being 
linked to the sustainable growth of the 
enterprise) is not regarded in the German 
Code as compromising the director’s 
independence, as it is in the Mauritian 
and South African governance contexts 
discussed below. 

The Netherlands also has 
a dual Board structure. 
The Dutch  Corporate
Governance Code 
specifies that a supervisory
board member:
• May not be granted  any
 shares and/or rights to 
 shares by way of
  remuneration;
• Any shares he/she holds
 in the company should 
 be in the form of long-
 term investments; and
•  The company should not 
 grant him/her any loans
        unless in the 
             ordinary course of 
         business.

Mauritius

2016 Draft Corporate Governance Code 
for Mauritius

The Mauritian National Committee of 
Corporate Governance has published 
the draft Code for public comment27. It 
is comprised of eight principles, with 
guidance on how to apply each principle 
depending on the type of corporate entity 
concerned. It uses the ‘apply and explain’ 
approach for adherence to the Code. 

When assessing the independence 
of non-executive directors, relevant 
considerations include (among others) 
whether the director has received 
additional remuneration from the 
organisation apart from a director’s fee or 
is a member of the organisation’s pension 
scheme. 

Should this be the case, the director 
would be considered non-independent. If 
a board allows material divergence from 
this principle, it must be fully explained 
in the corporate governance section of its 
annual report and on its website. 

The requirement that a non-executive 
director should not also be a member of 
the company’s pension scheme shows that 
a reliance on the company through such 
an arrangement will compromise the non-
executive director’s independence.

27 Mauritian National Committee of Corporate 
Governance The Corporate Governance Code for 
Mauritius	(draft)	(2016),	available	at	http://www.
nccg.mu/sites/default/files/files/the_corporate_
governance_code_for_mauritius_2016.pdf, accessed 
on 11 August 2016.

http://www.dcgk.de/en/kommission-33/die-kommission-im-dialog/details/proposed-amendments-to-code-for-2017-published.html
http://www.dcgk.de/en/kommission-33/die-kommission-im-dialog/details/proposed-amendments-to-code-for-2017-published.html
http://www.dcgk.de/en/kommission-33/die-kommission-im-dialog/details/proposed-amendments-to-code-for-2017-published.html
http://www.dcgk.de/en/kommission-33/die-kommission-im-dialog/details/proposed-amendments-to-code-for-2017-published.html
http://www.nccg.mu/sites/default/files/files/the_corporate_governance_code_for_mauritius_2016.pdf
http://www.nccg.mu/sites/default/files/files/the_corporate_governance_code_for_mauritius_2016.pdf
http://www.nccg.mu/sites/default/files/files/the_corporate_governance_code_for_mauritius_2016.pdf
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Principle 4 of the draft 
Corporate Governance 
Code for Mauritius, on 
Director Duties, 
Remuneration and 
Performance, calls on 
boards to be transparent, 
fair and consistent in 
determining the 
remuneration policy for 
directors and senior
             executives.

When dealing with non-executive director 
fees, the general principles in the draft 
Code call for a clear differentiation 
between executive and non-executive 
director remuneration. It affirms the well-
established principle that non-executive 
directors should not normally receive 
remuneration in the form of share options 
or bonuses associated with organisational 
performance. 

An assurance to this effect must 
be included in the disclosure of 
remuneration in the annual report. 
Furthermore, individual directors as well 
as senior executives should not determine 
their own remuneration. 

The draft Code also calls for a robust 
board evaluation process, but the 
results of the evaluation are to be taken 
into account when recommending the 
re-appointment of the non-executive 
director, and not when determining his 
fees. 

There is also no specific recommendation 
for non-executive directors to purchase 
or maintain a certain shareholding in 
the company (i.e. through minimum 
shareholding requirements).

If the organisation adopts variable 
compensation for board members, it 
should not be bound to short-term 
results. Instead, this plan should be linked 
with medium- and long-term strategic 
objectives, focused on generating long-
term economic value. 

The organisation should take the 
appropriate care to avoid encouraging 
conflicts of interest.

If the organisation has a variable 
compensation structure in place for 
board members, its criteria and details 
should be disclosed, following the 
same transparency recommendations 
concerning the disclosure of 
compensation for executive management.

The annual compensation of board 
members should be disclosed individually. 
Otherwise, it should be disclosed in 
total considering the corporate body 
or committee as a whole, along with 
information on the maximum, minimum 
and average compensation received by its 
respective members. 

Both forms of disclosure should contain 
separate information concerning 
compensation received by board members 
who are controlling shareholders or 
associated with the latter, as well as a 
breakdown of their compensation and 
benefits.

Brazil

2009 Code of Best Practices of 
Corporate Governance

The fifth edition of the Brazilian Code of 
Best Practices of Corporate Governance 
was published by the Brazilian Institute of 
Corporate Governance.28 In this context, 
board members are non-executive 
directors, and are expected to exercise 
their judgment independently.

Some of the key principles applicable to 
non-executive fee structures include:

The board members should not be 
compensated based on the number 
of meetings attended. Equal, fixed 
monthly compensation for all members is 
recommended. 

In consideration of the duties concerned 
and the amount of time dedicated, the 
chairman of the board may receive 
additional compensation, but not overly 
greater than that of other board members. 

Similarly, participation in committees 
may be used as justification for additional 
compensation of board members.

Compensation criteria for the board of 
directors should be different (incentives, 
metrics and terms) than that of the 
executive management, due to the distinct 
nature and roles of these bodies within 
the organisation.

28 Brazilian Institute of Corporate Governance Code of 
Best	Practices	of	Corporate	Governance	5ed	(2009),	
available at http://www.ibgc.org.br/userfiles/2014/
files/CMPGEN.pdf, accessed on 02 December 2016.

http://www.ibgc.org.br/userfiles/2014/files/CMPGEN.pdf
http://www.ibgc.org.br/userfiles/2014/files/CMPGEN.pdf
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The Code gives more content to the 
structure of non-executive directors 
(apart from emphasising that they should 
not receive remuneration in the form of 
share incentives), and counsels restraint 
when structuring the fees payable to the 
chairman of the board. 

Board members may receive variable 
compensation (which is fairly unusual 
as non-executive directors are usually 
barred from receiving variable pay), 
but this must be disclosed fully in the 
remuneration report.

South Africa

Overview

In light of the recent changes introduced 
in King IV™, some stakeholders have 
called for closer regulation of executive 
remuneration, through a proposed 
amendment to the Companies Act, 2008.29 

Such an amendment could have far-
reaching implications, depending on its 
parameters. At the time of writing, there 
has been no official statement confirming 
this from the National Treasury or the 
Companies and Intellectual Property 
Commission (CIPC), so we have yet to see 
whether the reported amendment will 
be realised. However, the proposed JSE 
Listing Requirements (discussed below) 

29 “Executive remuneration may be on amendment 
bill	agenda”	BusinessDay	Live,	(2016),	available	at	
https://www.businesslive.co.za/bd/companies/2016-
10-26-executive-remuneration-may-be-on-
amendment-bill-agenda/, accessed on 01 December 
2016.

will aim to give more binding power 
to the application of King IV™ to listed 
companies.

2016 proposed amendments to the JSE 
Listing Requirements

The JSE released proposed amendments 
to its Listing Requirements that will make 
the application of King IV™, including 
insofar as it relates to remuneration, 
compulsory for listed companies.30 

The proposed amendments to the 
JSE Listing Requirements include the 
following parameters for non-executive 
and independent non-executive directors:

i. executive directors are directors 
that are involved in the 
management of the company and/
or in full-time salaried employment 
of the company and/or any of its 
subsidiaries;

ii. non-executive directors are 
directors that are not:

           (1)   involved in the day to day 
                    management of the business, or

           (2)    full-time salaried employees 
                     of the company and/or any of 
                     its subsidiaries;

30 JSE Proposed amendments to the Listing 
Requirements	(2016)	available	at	https://www.jse.
co.za/content/JSEAnnouncementItems/20161101-
Amendment%20Schedule%20Part%201%20of%20
2016.pdf, accessed on 08 November 2016.

iii. independence of directors should 
be determined holistically, and 
on a substance over form basis in 
accordance with the indicators 
provided in Section 94(4) of the 
Companies Act and King Code. In 
addition, it must be noted that any 
director that participates in a share 
incentive/option scheme, will not 
be regarded as independent;

The proposed amendments are 
substantially similar to the current version 
of the JSE Listing Requirements, although 
the JSE introduces a substance-over-form 
test when assessing the independence of 
non-executive directors. 

The introduction of the compulsory non-
binding vote on remuneration will also 
apply to the fee policy applicable to non-
executive directors. 

The actual fees paid to non-executive 
directors will otherwise be governed by 
the shareholders passing a binding special 
resolution in terms of the Companies Act. 

It will be interesting to see how 
non-executive director fees will be 
affected by the global shift towards 
justification and transparency in 
corporate governance, as countries 
(and election campaigns) usually 
place far more emphasis on curbing 
executive remuneration. 

The governance frameworks set 
out above place less emphasis on 
the structure of the non-executive 
director fees, and focus more on the 
types of remuneration that could 
compromise the independence of the 
non-executive director, such as share 
option schemes and participation in 
the company’s pension fund. 

When assessing the size and 
composition of a non-executive 
director’s fees, companies should not 
only look at the high-level guidance 
in the in-country governance codes. 
They should also pay attention to 
the fiduciary risks carried by the 
non-executive directors (without 
placing too much weight on this 
aspect); as well as the work load, 
time commitment, expertise and 
preparation time expected of each 
non-executive director.  

https://www.businesslive.co.za/bd/companies/2016-10-26-executive-remuneration-may-be-on-amendment-bill-agenda/
https://www.businesslive.co.za/bd/companies/2016-10-26-executive-remuneration-may-be-on-amendment-bill-agenda/
https://www.businesslive.co.za/bd/companies/2016-10-26-executive-remuneration-may-be-on-amendment-bill-agenda/
https://www.jse.co.za/content/JSEAnnouncementItems/20161101-Amendment%20Schedule%20Part%201%20of%202016.pdf
https://www.jse.co.za/content/JSEAnnouncementItems/20161101-Amendment%20Schedule%20Part%201%20of%202016.pdf
https://www.jse.co.za/content/JSEAnnouncementItems/20161101-Amendment%20Schedule%20Part%201%20of%202016.pdf
https://www.jse.co.za/content/JSEAnnouncementItems/20161101-Amendment%20Schedule%20Part%201%20of%202016.pdf
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Profile of a non-
executive director

At 30 November 2016, the 
total number of non-executive 
directors serving on the boards 
of active companies on the JSE 
was 2 248, which is 111 
directors more compared to the 
prior reporting period.

Board tenure 

The board tenure for non-executive 
directors on JSE boards has shown an 
increase for both chairperson and NEDs 
this year. This is indicative of a slowdown 
in board resignations or changes. 
However, a single year change does 
not show a trend and leaves the linear 
direction still pointing south. 

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

Total 
non-executive

directors
2 248 (2 137)

Chairperson
300 (300)

Deputy
chairpersons

54 (52)

Non-executive
directors

1 758 (1 655)

Lead
directors
136 (130)

King IV™ recommends staggered rotation 
of members of the governing body with 
the underlying intention to retain valuable 
skills and continuity of knowledge and 
experience. 

This was also the case under King III and 
the importance of the independence of 
non-executive directors, coupled with a 
mandatory resignation and re-election 
option, have introduced more stringent 
control than was previously the case.
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It is evident that large boards tend to reflect longer average tenure than those with 
smaller numbers mainly due to the one-third-time rule.

Figure 4 JSE Median board tenure

Source: PwC analysis
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Independence status

The trend reflected in 2015 reporting period continues and all sectors now have 
a majority of independent non-executive directors in 2016. This trend is very 
encouraging and industries are now moving towards the two-thirds mark.

Figure 5 Independence status: Non-executive directors

Source: PwC analysis
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Chairpersons’ age 

Rules regarding the retirement age for 
board members are now more clearly 
defined in reconstituted memorandums 
of incorporation (MoI). Companies have 
applied their minds to retirement age 
and the trend of younger non-executive 
directors may very well be growing.

Figure 6 Median age: Chairpersons

Source: PwC analysis
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Figure 7 Chairpersons are becoming younger

Source: PwC analysis
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Non-executive directors’ 
age 

The age of non-executive directors is also 
declining. This may be attributable to the 
complexity facing non-executive directors 
and the need for technical expertise in 
various fields, particularly in the areas of 
information and digital technology. 

The future will not be the same as 
the past, and non-executive directors 
with more suitable qualifications and 
experience will be required to get involved 
in decision-making. This will be high 
on the agenda when appointing non-
executive directors.

Figure 9 Non-executive directors are becoming 
younger

Source: PwC analysis
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Source: PwC analysis
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Directorships

Given the demands in terms of the time 
spent in preparing and attending board 
and committee meetings, the number 
of directorships held by NEDs should be 
diminishing. 

A surprise this year is the fact that one 
non-executive director holds positions 
on 10 separate boards and even more 
surprising is that some of these non-
executive directors hold positions as 
chairman of the board in more than one 
company on which they are serving. 

There also appears to be support for 
the professional non-executive director, 
which given the complexity of today’s 
business environment is expected. Active 
board duty is, however, necessary since 
the regulatory patterns developing for 
responsible directing of company affairs 
reduces available time to be on multiple 
boards.

Figure 10 Membership of multiple boards: Non-executive directors

Source: PwC analysis
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Qualifications

In the past, specific educational 
qualifications were not a definite 
requirement in the field of a company’s 
business endeavour. With the advent of 
globalisation and the need to understand 
today’s complexity in running a company 
and achieving competitive advantage, 
expert knowledge is necessary. 

The qualifications required to hold the 
post of a non-executive director is now 
an enabling factor and businesses have 
realised that education by responsibility is 
a necessity.

Figure 11 University degree or similar tertiary education: Non-executive directors

Source: PwC analysis
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Meetings

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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Average number of meetings held
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Base metal processing 4 5 5 3 3 5 2 2 4 4 4 1 3 5 5 3 3 4 5 6 4 5 5 5 29 33  33 

Investment instruments 5 5 5 4 4 5 4 4 3 2 2 4 4 3 2 3 3 4 5 5 5 4 4 3 31 30  31 

Oil & gas 4 4 4 4 4 3 3 3 3 3 3 2 5 4 4 3 3 2 6 6 6 4 4 5 31 31  29 

Insurance 5 6 6 5 4 3 3 3 2 3 3 2 3 5 3 2 2 2 6 6 5 5 5 3 31 34  26 

Media 4 4 3 3 3 5 3 4 3 2 2 3 4 3 5 4 4 1 4 4 4 5 5 5 29 29  29 

Metal trading 4 4 3 6 5 4 4 4 2 1 2 2 5 4 2 3 3 3 4 4 6 3 3 5 29 29  27 
Industrial goods & 
services 4 4 3 4 4 6 3 3 2 3 3 3 4 5 1 2 2 1 6 6 4 7 7 3 31 34  23 

Technology 5 5 4 4 5 4 2 2 3 3 3 4 4 4 3 2 2 3 4 4 5 6 6 2 30 31  28 

Chemicals 3 3 4 6 5 4 3 3 4 2 3 2 3 4 4 3 3 1 4 4 3 6 6 5 29 31  27 

Alt-X 4 4 3 6 5 4 3 3 3 4 4 2 2 3 2 2 3 1 3 3 6 6 6 2 29 31  23 

Development capital 2 2 2 3 3 3 4 4 4 2 2 1 5 5 5 2 2 4 6 6 3 6 6 2 28 29  24 

Average 4 5 5 5 4 4 3 3 3 3 3 3 4 4 3 3 3 3 4 5 5 5 5 4 31 32  29 

Median 4 5 4 5 4 4 3 3 3 3 3 2 4 4 3 3 3 3 4 5 5 5 5 4 31 31  28 
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JSE non-executive 
directors’ fees

Total non-executive directors’ fees

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

On 30 November 2015, 22 South African 
rand was required to purchase £1 sterling. 
A year later, 18 South African rand 
was needed, an appreciation of 18%. 
Conversely, non-executive directors paid 
in US dollars reflected an increase in the 
total amount received in rand. 

Viewing the interactive mix of currencies, 
where executives are paid in foreign 
currency, the analysis should be treated 
with caution since directors paid in other 
currencies are all affected by currency 
fluctuation in one way or another. Foreign 
currency conversions are all at the spot 
rate on the cut-off date for this report.

Where non-executive directors are 
paid in foreign currency, these values 
are also converted into South African 
rand. Payment in foreign currency tends 
to skew the statistics, however. This 
was particularly evident during the 
2016 reporting period when the Brexit 
referendum on 23 June 2016 won the 
‘yes’ vote by a slim margin of 4% – the 
devaluation of sterling immediately 
followed a downward trend in total 
fees paid in South African rand to non-
executives serving on South African 
boards and paid in pound sterling. 

The table on the next page reflects the 
domicile mix on the JSE. Not all foreign 
domiciled non-executive directors are 
paid in foreign currency. The list is 
given to show the population sample of 
non-executive directors holding foreign 
citizenship. The majority of non-executive 
directors serving on JSE-listed boards are 
South African citizens (86%).
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The effects of domicile and foreign exchange 

Domicile 2015 % of Total 2016 % of Total

South Africa 1 846 87.37% 1935 86.08%

UK 70 2.84% 83 3.69%

Australia 62 2.66% 41 1.82%

USA 30 1.44% 38 1.69%

China 30 0.99% 41 1.82%

Germany 18 0.86% 18 0.80%

Nigeria 12 0.54% 20 0.89%

Italy 6 0.36% 5 0.22%

Namibia 11 0.45% 11 0.49%

Zimbabwe 5 0.27% 4 0.18%

Brazil 5 0.32% 6 0.27%

Canada 7 0.27% 9 0.40%

France 3 0.18% 2 0.09%

Botswana 11 0.45% 18 0.80%

Switzerland 5 0.18% 3 0.13%

Greece 2 0.18% 0 0.00%

Russia 5 0.18% 6 0.27%

Japan 3 0.18% 3 0.13%

Netherlands 3 0.09% 4 0.18%

New Zealand 2 0.14% 1 0.04%

Spain 1 0.05% 0 0.00%

Total 2 137 100.00% 2 248 100.00%

Of the 2 248 non-executive directors, 346 are paid in foreign currency. Several non-
executive directors paid in other currencies are South African citizens. Conversely, 
some foreign nationals receive payment in South African rand. 

Currency of payment

Position Paid in ZAR Paid in foreign 
currency

Total non-executive 
directors

Chairperson 264 52 316

Deputy chairperson 25 2 27

Lead independent 103 23 126

Non-executives 1510 269 1779

Total 1902 346 2248

The differential between rand-based and foreign-based currency remuneration has 
been chartered to show the effect on total fees received by non-executive directors.

Source: PwC analysis
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Differentiating rand-based and foreign currency remuneration: Non-executive directors 

Figure 12 Non-executive directors paid in foreign currency have an advantage of 
between 20% and 43%, notwithstanding the devaluation of sterling, in 
total fees paid.
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In Figure 13, fees paid to non-executive directors in foreign currencies have been 
converted to US dollars as a common reporting currency, reflecting the following per 
annum total fees: 

Figure 13 Foreign currency-based remuneration: Non-executive directors 
(all sectors)

Source: PwC analysis

The Brexit vote clearly reflects in the lower total fees when reported in US dollars.
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Remuneration: All sectors

The three categories of non-executive board members examined are:

• Chairperson of the board;

• Lead independent director; and

• Non-executive director.

As detailed at the beginning of this report, three quartiles are reflected and any outliers 
are excluded.

The entire sample of total fees paid to non-executive directors for all sectors and 
company sizes are statistically reflected in quartiles in the following charts for 
chairpersons, deputy chairpersons, lead directors and non-executive directors.

Chairpersons

Figure 14 Remuneration of chairpersons: All sectors (R’000s)

Source: PwC analysis
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Deputy chairpersons

Some listed companies appoint a deputy chairperson. The purpose of the appointment 
is to deputise for the chairperson in the event of the absence of the latter from 
scheduled board meetings or to represent the chairperson due to time or other 
constraints. 

Figure 15 Remuneration of deputy chairpersons: All sectors (R’000s)

Source: PwC analysis

Lead independent directors

Lead independent directors serve as independent directors among all board members. 
They may help deal with difficult or underperforming executives as well—a task that 
has traditionally fallen to the chairman or CEO.31

Possibly the most significant contribution is the lead directors’ dialogue with CEOs 
about substantive business matters or governance issues. Most lead directors said they 
speak with CEOs many times between board meetings. Relations between CEOs and 

31 PwC, Lead Directors: A study of their growing influence and importance. 2010.  
http://www.pwc.com/us/en/forensic-services/publications/lead-director-survey.html 
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boards can be rocky and lead directors help maintain open communication across the 
boardroom. 

With half of lead directors having served as former CEOs, it’s no surprise that they have 
the capability to build productive relationships between the board and CEOs. 

Seasoned leadership experience equips these directors to collaborate with CEOs and 
offer new perspectives in times of trouble. In a PwC survey of lead directors in the US, 
73% reported having played an active roles in managing crises.32 

As companies gain more experience and feel higher levels of comfort with lead 
directors, their roles are likely to continue to evolve. This role has proved to be 
successful for most, with 65 percent saying their positions have provided significant 
benefit for their companies.

In the aftermath of a number of corporate scandals, the New York Stock Exchange 
established a new position six years ago to foster greater transparency and 
accountability among senior leadership. 

The new role, lead director, offers an alternative to splitting the combined chairman-
CEO role. The lead director serves as an independent chief among all board members 
and thereby helps ensure board relations run smoothly. 

But since the introduction of the new position to corporate America, there’s been 
little consensus regarding the responsibilities a lead director should assume. A recent 
survey on lead directors  found that they excel in improving board performance, in 
strengthening relationships with the CEO, and in providing leadership in crisis.

Lead directors have been found to drive high-performance boards. Many lead directors 
improve board performance by facilitating board discussions, by helping directors 
reach consensus, and by keeping board matters on track. In fact, all of the lead 
directors surveyed said they had the authority to call executive sessions and to preside 
over them.

32 PwC, Lead Directors: A study of their growing influence and importance. 2010.  
http://www.pwc.com/us/en/forensic-services/publications/lead-director-survey.html 

Figure 16 Remuneration of lead independent directors: All sectors (R’000s)

Source: PwC analysis
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Non-executive directors

Non-executive directors for all sectors regardless of the size of company is analysed 
statistically in the following chart to reflect the trend.

Figure 17 Remuneration of non-executive directors: All sectors (R’000s)

Source: PwC analysis

Although the increase awarded to incumbents is above CPI, when considering the 
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Market by capitalisation – the dilemma

This year’s analysis included 355 companies listed on the JSE, excluding preference 
shares and special purpose companies. It is of interest to note that only six companies 
account for 50% of the total market capitalisation and 34 account for 80%. In 
examining other large stock exchanges, similar market-cap scenarios appear most 
notably on the LSE and NYSE.

If we categorise the top 10 companies by market cap as the ‘super caps’ and perform an 
analysis of the fees paid to non-executive directors on their boards, we find their fees 
are exponentially higher than our analysis of all 355 JSE-listed companies

Figure 18 Remuneration of chairpersons: Super-cap (R’000s)

Source: PwC analysis
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Figure 19 Remuneration of non-executive directors: Super-cap (R’000s)

Source: PwC analysis

Because of the vast disparity in market capitalisation among JSE-listed companies, 
where the bulk of the value is held by few companies, we are of the opinion that 
the very large companies should not be compared in the current categories of large, 
medium and small cap. It is our intention to examine this aspect in greater detail in 
future publications.
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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.

JSE market-cap composition by sector 

Basic resources Financial services Industrial Services

2015 18% 2015 20% 2015 39% 2015 23%

2016 16% 2016 18% 2016 44% 2016 22%

The industrial sector gained 5% and is leaning towards the midpoint. Basic resources 
was, however, disappointing.

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

Position Total fees: % median increases

Chairpersons: All sectors 10.2%

Deputy chairpersons: All sectors 7.8%

Lead independent directors: All sectors 6.8%

Non-executive directors: All sectors 8.2%

Financial sector
Listed financial services companies provide financial services to all sectors of the 
economy. Included in this sector are:

Banks 6 (2015: 6)

Insurance companies 10 (2015: 10)

Real estate and investment companies 32 (2015: 32)

General financial services 46 (2015: 45)

Total 94 (2015: 93)
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Large-cap, medium-cap and small-cap are charted, first for chairpersons and then for 
non-executive directors.

Figure 20  Remuneration of chairpersons: Large-cap financial services (R’000s)

Source: PwC analysis
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Figure 21 Remuneration of chairpersons: Medium-cap financial services (R’000s)

       Source: PwC analysis

Figure 22 Remuneration of chairpersons: Small-cap financial services (R’000s)

Source: PwC analysis
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Figure 23 Remuneration of non-executive directors: Large-cap financial services 
(R’000s)

Source: PwC analysis

Figure 24 Remuneration of non-executive directors: Medium-cap financial 
services (R’000s)

Source: PwC analysis
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Figure 25 Remuneration of non-executive directors: Small-cap financial services 
(R’000s)

Source: PwC analysis
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Basic resources

Global demand for metals and minerals 
drives the basic resources sector. As 
is the case for oil, commodities are 
experiencing a significant slump in prices. 
This downturn has affected the primary 
resources sector directly. The good news 
is that notwithstanding the contraction 
in GDP in Q3 2016, growth in the mining 
and quarrying sector reflects 5.1% growth 
with higher production in iron ore being 
the main driver.33

33 StastsSA 6 December 2016.

Figure 26 Remuneration of chairpersons: Large-cap basic resources 
 (R’000s)

Source: PwC analysis

Figure 27 Remuneration of chairpersons: Medium-cap basic resources (R’000s)

Source: PwC analysis
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Basic resources companies listed 
on the JSE

Regarding non-executive total fees in this 
important sector, large-cap, medium-
cap and small-cap total fees are charted, 
first for chairpersons and then for non-
executive directors.

Mining 38 (2015: 44)

Industrial metals & mining 5 (2015: 6)

Forestry & paper 3 (2015: 3)

Total 46 (2015: 53)
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Figure 28 Remuneration of chairpersons: Small-cap basic resources (R’000s)

Source: PwC analysis

Figure 29 Remuneration of non-executive directors: Large-cap basic resources 
(R’000s)

Source: PwC analysis
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Figure 30 Remuneration of non-executive directors: Medium-cap basic resources 
(R’000s)

Source: PwC analysis

Figure 31 Remuneration of non-executive directors: Small-cap basic resources 
(R’000s)

Source: PwC analysis
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Services

Services companies listed on the 
JSE

Large-cap, medium-cap and small-cap are 
charted, first for chairpersons and then for 
non-executive directors.

Healthcare 6 (2015: 4)

Media 7 (2015: 6) 

Pharmaceuticals 4 (2015: 3)

Retail 21 (2015:20)

Telecommunications 5 (2015: 4)

Travel and leisure 7 (2015: 9)

Services 50  (2015: 46)

Figure 32 Remuneration of chairpersons: Large-cap services (R’000s)

Source: PwC analysis

Figure 33 Remuneration of chairpersons: Median-cap services (R’000s)

Source: PwC analysis
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Figure 34 Remuneration of chairpersons: Small-cap services (R’000s)

Source: PwC analysis

Figure 35 Remuneration of non-executive directors: Large-cap services (R’000s)

Source: PwC analysis
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Figure 36 Remuneration of non-executive directors: Medium-cap services (R’000s)

Source: PwC analysis

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

Source: PwC analysis
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The median increase in the reporting period awarded to non-executive directors in 
the small-cap services sector was 11,8%.
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Industrial
Companies included in the industrial sector on the JSE are expanding their global 
footprint and the expanded market augurs well for the future of the industry. Non-
executive directors are challenged to ensure that company strategy looks to solidify all 
aspects to meet this challenge. 

Large-cap, medium-cap and small-cap fees are charted, first for chairpersons and then 
for non-executive directors.

Figure 38 Remuneration of chairpersons: Large-cap industrials (R’000s)

 Lower quartile    876   894 904 
 Median   2 265   2 385 2 554
 Upper quartile    4 052   4 051 4 001

2014 2015 2016
0

500

1 000

1 500

2 000

2 500

3 000

3 500

4 000

4 500

Median
increase

7.1% 

Figure 39 Remuneration of chairpersons: Medium-cap industrials (R’000s)

Source: PwC analysis

Figure 40 Remuneration of chairpersons: Small-cap industrials (R’000s)

Source: PwC analysis
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Auto & parts 2 (2015: 2)

Construction & materials 19 (2015: 19) 

Oil & gas 5 (2015: 5)

Beverages 4 (2015: 4)

Food producers 14 (2015: 14)

Personal goods 7 (2015: 7)

Chemicals 9 (2015: 9) 

Industrial goods & services 36 (2015: 36)

Technology 16 (2015: 17)

Total 112 (2015: 113)

Source: PwC analysis
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Figure 41 Remuneration of non-executive directors: Large-cap industrials 
(R’000s)

Source: PwC analysis

Figure 42 Remuneration of non-executive directors: Medium-cap industrials 
(R’000s)

Source: PwC analysis
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Figure 43 Remuneration of non-executive directors: Small-cap industrials 
(R’000s)

Source: PwC analysis
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AltX

All major stock exchanges have a section for fledgling companies requiring working capital to run and expand their businesses. AltX is an alternative public equity 
exchange for small and medium-sized companies in South Africa. It is operated in parallel with the JSE main board and is wholly owned by the JSE Securities 
Exchange. 

Figure 45 Remuneration of non-executive directors: AltX (R’000s)

Source: PwC analysis

 Lower quartile    68   53 57
 Median    127   129 138
 Upper quartile    245   252 262

2014 2015 2016
0

50

100

150

200

250

300

Median
increase

7.0% 

Figure 44 Remuneration of chairpersons: AltX (R’000s)

Source: PwC analysis
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London FTSE 100

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

In June 2016, Britain voted by a majority 
of 52% to leave the European Union. 
Remuneration paid to non-executive 
directors suddenly declined due to the 
depreciation of the British pound against 
the US dollar . 

Our trend analysis in this chapter, as 
in previous years, is expressed in US 
dollars. Given the impact of the 20.45% 
devaluation of the British currency, each 
analysis will show any increases awarded 
in sterling, as well as the decrease in US 
dollar terms.

The following roles are covered:

• Chairpersons;

• Deputy chairpersons;

• Lead independent directors; and

• Non-executive directors.

Data set out in this publication was drawn 
from information publicly available on 30 
November 2016 — the cut-off date — and 
is valid for the period from 1 December 
2015 to 30 November 2016 (the 2016 
reporting period).

Exchange rates used in our 
analysis

Currency rates £/$ $/£

November 30, 2015 1.5053 0.6643

November 30, 2016 1.2497 0.8002
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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. The companies included are all the 
FTSE-100 constituents as published on 30 November 2016.

Figure 46 Chairpersons: All FTSE 100 total fees

Source: PwC analysis
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Figure 47 Deputy chairpersons: All FTSE 100 total fees

Source: PwC analysis

Figure 48 Lead independent directors: All FTSE 100 total fees

Source: PwC analysis
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Figure 49 Non-executive directors: All FTSE 100 total fees

Source: PwC analysis
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Remuneration by sector

In addition to analysing the total fees 
paid to chairpersons and non-executive 
directors across the FTSE 100, we have 
also analysed fees paid by reference to the 
diverse sectors represented among FTSE 
100 companies:

Financial services 22 (2015:23)

Industrials 20 (2015: 21)

Basic Resources 12 (2015:11)

Services 46 (2015:45)

FTSE100

Subsector breakdown 

Financial services Industrials Basic resources Services

Banking Aerospace Mining Advertising/
marketing

Financial services Automotive Oil & gas Airlines

Insurance Beverages Precious metals & 
minerals

Broadcasting

Investment holdings Construction Consumer goods

Real estate Defence and space Consumer services

Engineering and 
design

Entertainment

Food Fashion

Machinery Hotels

Medical equipment Package/freight 
delivery

Packaging Restaurants

Pharmaceuticals Retail

Semiconductors Security

Tobacco Services

Wine and spirits Software

Telecommunications

Utilities

Wireless
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The FTSE 100

Companies on the FTSE 100 in November 2016

Company Company Company Company Company

1 Royal Dutch Shell 21 Royal Bank of Scotland 
Group

41 International Consolidated 
Airlines Group SA

61 Burberry Group 81 Morrison	(Wm)	
Supermarkets

2 HSBC Holdings 22 Compass Group 42 Old Mutual 62 TUI AG 82 Sainsbury	(J)

3 BP 23 WPP Group 43 Fresnillo 63 British Land Co 83 St James's Place

4 British American Tobacco 24 CRH 44 Carnival 64 United Utilities Group 84 Taylor Wimpey

5 GlaxoSmithKline 25 Standard Chartered 45 Kingfisher 65 Johnson Matthey 85 Micro Focus International

6 AstraZeneca 26 Associated British Foods 46 Mondi 66 Coca-Cola HBC AG 86 Direct Line Insurance Group

7 Vodafone Group 27 BAE Systems 47 Land Securities Group 67 Hargreaves Lansdown 87 Babcock International 
Group

8 Diageo 28 Aviva 48 Ashtead Group 68 Smiths Group 88 Barratt Developments

9 Reckitt Benckiser Group 29 Tesco 49 Schroders 69 RSA Insurance Group 89 Royal Mail Group

10 Shire 30 Anglo American 50 Sage Group 70 Randgold Resources Ltd 90 Merlin Entertainments

11 Rio Tinto 31 SSE 51 Next 71 Worldpay Group 91 Provident Financial

12 Lloyds Banking Group 32 RELX 52 Paddy Power Betfair 72 DCC 92 Hammerson

13 Glencore 33 Experian 53 Bunzl 73 Informa 93 Croda International

14 Unilever 34 Legal & General Group 54 Antofagasta 74 Admiral Group 94 easyJet

15 Prudential 35 Sky 55 ITV 75 Marks & Spencer Group 95 Hikma Pharmaceuticals

16 Barclays 36 Rolls-Royce Group 56 Standard Life 76 Persimmon 96 Dixons Carphone

17 BT Group 37 Wolseley 57 InterContinental Hotels 
Group

77 GKN 97 Capita

18 National Grid 38 Centrica 58 3i Group 78 Intertek Group 98 Intu Properties

19 Imperial Brands 39 Smith & Nephew 59 Pearson 79 Severn Trent 99 Travis Perkins

20 BHP Billiton 40 London Stock Exchange 
Group

60 Whitbread 80 Mediclinic International 100 Polymetal International

This list is a moving target, and soon after 30 November 2016 there was a reshuffle of names to meet the parameters required by the FTSE Group, a wholly-owned subsidiary of 
the London Stock Exchange. 

Some notable changes have been made since the cut-off date for this report due to the volatility being caused by the impact of Brexit.

Total fees paid to non-executive directors that follow are expressed in US dollars to reflect the trend. 
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Financial services

Figure 50 Chairpersons: All FTSE-100 total fees

Source: PwC analysis

Figure 51 Deputy chairpersons: All FTSE-100 total fees 

Source: PwC analysis
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Figure 52 Lead independent directors: All FTSE-100 total fees

Source: PwC analysis

Figure 53 Non-executive directors: All FTSE-100 total fees 

Source: PwC analysis
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Industrial

Figure 54 Chairpersons: All FTSE-100 total fees

Source: PwC analysis

Figure 55 Deputy chairpersons: All FTSE-100 total fees

Source: PwC analysis
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Figure 56 Lead independent directors: All FTSE-100 total fees

Source: PwC analysis

Figure 57 Non-executive directors: All FTSE-100 total fees

Source: PwC analysis
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Basic resources

Figure 58 Chairpersons: All FTSE-100 total fees

Source: PwC analysis

Figure 59 Deputy chairpersons: All FTSE-100 total fees

Source: PwC analysis
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Figure 60 Lead independent directors: All FTSE-100 total fees

Source: PwC analysis

Figure 61 Non-executive directors: All FTSE-100 total fees

Source: PwC analysis
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Services

Figure 62 Chairpersons: All FTSE-100 total fees

Source: PwC analysis

Figure 63 Deputy chairpersons: All FTSE-100 total fees

Source: PwC analysis
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Figure 64 Lead independent directors: All FTSE-100 total fees

Source: PwC analysis

Figure 65 Non-executive directors: All FTSE-100 total fees

Source: PwC analysis

$0

$20

$40

$60

$80

$100

$120

$140

$160

$180

Lower quartileMedianUpper quartile

2016 US$’000 pa   $136 $107 $98
2015 US$’000 pa   $158 $133 $106

£ Median
increase

2.01% 

$ Median
decrease

19.5% 

$0

$50

$100

$150

$200

Lower quartileMedianUpper quartile

2016 US$’000 pa   $139 $116 $83
2015 US$’000 pa   $181 $128 $94

£ Median
increase

1.54% 

$ Median
decrease

9.4% 



Non-executive directors: Practices and remuneration trends report 10th edition: January 2017  54

African stock 
exchanges

The currency crisis plaguing 
sub-Saharan Africa continued 
during 2016 with most 
business sectors experiencing 
an economic slowdown. The 
downturn has impacted 
African bourses, where 
listed companies are affected 
directly, and non-executive 
fees indirectly. The effect of 
Brexit on the US-dollar rate 
exacerbated the problem. 

Here, we analyse the trend in non-
executive directors’ remuneration in 
sub- Saharan Africa beyond South Africa. 
Seven stock exchanges were included in 
our research. 

Information is extracted from global 
resources, PwC’s internal support base 
and companies listed on African stock 
exchanges in the countries highlighted in 
the map on the next page.

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 six companies listed. 
Others are regional exchanges and serve 
markets in specified regions. 
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Seven African stock exchanges analysed
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Seven African stock exchanges examined

The seven markets analysed have an total of 2 057 (2015: 1 981) non-executives drawn 
from 402 (2015: 393) companies. In many cases, fees paid to non-executives are not 
disclosed in as transparent a manner as would be regarded as good governance and 
hence we caution those using the figures 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 our analysis was drawn from information 
publicly available on 30 November 2016 – the cut-off date – and is valid for the period 
from 1 December 2015 to 30 November 2016 (the 2016 reporting period).

Fees paid to non-executive directors are mostly reported as a single line item on the 
African operations’ income statements. This aggregate may include expense payments, 
benefits and share issues. 

In many cases, tribal and community leaders are appointed as non-employee directors 
with added benefits that are not board fees. Unless a definitive total fee value is 
extractable, then the company is not included in our trend analysis. On average, 62% 
(2015: 62%) of all accounts examined provided usable data. 

All values have been converted from local currencies into US dollars at the interbank 
closing rate at midnight on 30 November 2016 to be coterminous in currency timing 
with the rest of this publication.

Listed company profile of selected African bourses

The following table explains the level of good data obtained from the seven African 
stock exchanges.

Bourse Companies 
2016

Total non-
executive 
directors

Chair- 
persons

Non-
executive 
directors

% Available 
usable data

Botswana 34 163 33 130 71%

Ghana 41 207 39 168 65%

Kenya 67 329 67 262 77%

Namibia 39 179 38 141 64%

Nigeria 180 1009 164 845 53%

Tanzania 25 101 16 85 58%

Uganda 16 69 9 60 45%

Total 402 2057 366 1691
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Non-executive directors’ total fees 

Although non-executive directors received reasonable increases overall, the impact of 
currency weaknesses against the US dollar has limited the increases.

Figure 66 Remuneration of non-executive directors for seven selected sub-Saharan 
African exchanges (excluding South Africa)

Source: PwC analysis
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Non-executive directors’ total fees: By country 

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

Botswana

Because of the close link between Botswanan pula and South African rand, currency 
devaluation against the dollar was not as severe as in the rest of sub-Saharan Africa.

Figure 67 Remuneration of non-executive directors

Source: PwC analysis
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Ghana 

The cedi depreciated 12.34% against the US dollar since the previous publication in 
one of the worst dips on the continent, closing at GH¢4.3 to the dollar. The decline in 
oil prices, high levels of imports and repatriation of foreign currency by multinationals 
is cause for the continuing depreciation. 

Figure 68 Remuneration of non-executive directors

Source: PwC analysis
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Kenya

The Central Bank of Kenya is responsible for formulating monetary policy to achieve 
and maintain price stability. Whilst the Central Bank promotes financial stability; 
formulates and implements foreign exchange policies; holds and manages foreign 
exchange reserves; issuing of currency, amongst other things, it does not set the 
exchange rate.

During our reporting period, the Kenyan shilling held steady at KES100/US$1.

Increases awarded to non-executive directors was minimal for chairpersons, but NED 
increase at median level was above inflation which at November was 6,5%. 

Figure 69 Remuneration of non-executive directors

Source: PwC analysis
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Namibia

The Namibian economy has grown at a CAGR of 5.1% over the past five years (from 
2010 to 2015). It is expected the GDP growth for 2016 to marginally decrease from 
4.5% recorded in 2015 by 0.2% to 4.3%. The main contributors to a lower GDP in 2016 
are the moderate growth in the agricultural sector due to current drought that has 
affected the whole sub-Saharan region and low hard commodity prices due to weak 
global demand. Because of the close link between the Namibian Dollar and the South 
African Rand, the currency foreign exchange impact in this country, was not as severe 
as in the rest of sub-Saharan Africa.

Figure 70 Remuneration of non-executive directors

Source: PwC analysis
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Nigeria

Nigerians saw several restrictions on foreign exchange put in place, limiting what they 
could do with their currency. The use of forex for the importation of some products is 
in effect. The fall in oil prices impacted foreign exchange reserves, to the extent that 
the Central Bank discontinued the sale of currencies to Bureau de Change operators in 
the country in mid-January 2016. This move flat lined the USD/NGN exchange rate at 
199 nairas to the US dollar which appears to keep the currency below the psychological 
barrier of 200, which as at 30 November 2015 the currency was not much better at 195.

There seems to have been a hold on non-executive director fee increases, and in fact, 
NED reflects a minimal decrease at the median level.

Figure 71 Remuneration of non-executive directors

Source: PwC analysis
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Tanzania

The IMF has complimented Tanzanian authorities for generating rapid growth while 
clamping down on inflation and encouraging the development of a sovereign wealth 
fund. 

Tanzania is to implement the IMF’s Enhanced General Data Dissemination System, 
which will enable Tanzanians to share regional and global knowledge. 

The Tanzanian shilling exchange rate moved very slightly against the US dollar since 
our last publication and the fee increases awarded to non-executive directors were 
relatively small.

Figure 72 Remuneration of non-executive directors

Source: PwC analysis
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Uganda 

Rapidly rising inflation is straining the resources of Ugandans. Food prices are on the 
rise and the value of the shilling is falling, which depreciated 17.5% locally in 2016 and 
by 7.2% against the US dollar during the reporting period for this publication. 

Both the chairperson and the NED median fees reflect a decrease.

Figure 73 Remuneration of non-executive directors

Source: PwC analysis
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The South African marketplace

Active companies 355 (346) 

AltX 53 (41)

Basic resources 46 (53) Forestry & paper
3 (3)

Industrial metals
& mining 5 (6)

Mining 38 (44)

Banking 6 (6) Development
capital 8 (10)

General finances
24 (23)

Insurance 10 (10) Investment
instruments 14 (11)

Oil & gas 5 (5) Personal goods 7 (7) Technology 16 (17)

Telecommunications
5 (4)

Financial 94 (93)

Industrial 112 (113) 

Services 50 (46)

Retail estate 32 (32)

Autos & parts 2 (2) Beverages 4 (4) Chemicals 9 (9)

Construction &
materials 19 (19)

Food producers
14 (14)

Industrial goods &
services 36 (36)

Health care 6 (4) Media 7 (6) Pharmaceuticals 4 (3)

Retail 21 (20) Travel & leisure
7 (9)
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FTSE 100 marketplace 

FTSE 100 marketplace

Basic Resources (11) Forestry & paper (1) Mining (7) Oli & gas (3)

Banking (5) Financial services (5) Insurance (9)

Investment holdings
(1)

General industrial (3) Health care goods (2) Household goods (5)

Travel & leisure (8)

Financial (23)

Industrial (25) 

Services (41)

Retail estate (3)

Pharmaceuticals & 
biotechnology (3)

Technology hardware
& equipment (1) Tobacco (2)

Aerospace & 
defence (3)

Autos & parts (1) Beverages (2)

Chemicals (1)
Construction & 
materials (1) Food producers (1)

Telecommunications
(3)

Retail (9) Transportation (1)

Media (5) Support services (9)

Utilities (5)Software (1)
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About PwC 
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