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At PwC, our purpose is to build trust in society and solve 
important problems. We’re a network of firms in 158 countries 
with more than 276,000 people. At PwC in the Netherlands 
almost 6,000 people work together. We’re committed to 
delivering quality in assurance, tax and advisory services. 
Tell us what matters to you and find out more by visiting us at 
www.pwc.nl. 
PwC refers to the PwC network and/or one or more of its 
member firms, each of which is a separate legal entity. Please 
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Introduction
Dear reader,

Remuneration has always been a point of interest, but this year, the topic is particularly high 
on the agenda. Not only because of COVID-19, but also because of the implementation of the 
Shareholders’ Rights Directive (SRD). Almost all listed companies have submitted a new policy 
to the General Meeting of Shareholders (AGM) for a (binding) vote this year and the remuneration 
report was also subject to (advisory) voting. Stakeholder engagement and society’s opinion 
are more important than ever before. Say on pay has increased since the implementation of 
the SRD. Due to the impact of COVID-19 on businesses and the broader workforce, executive 
remuneration is currently even more heavily scrutinized. Consequently, many companies are 
facing new challenges in appropriately managing executive remuneration.

COVID-19 has had a huge effect on society. Organisations are facing economic uncertainty and 
employees have been asked to be flexible in how they are working, where they are working, and 
sometimes they are even asked to be flexible with respect to their pay.

To support you in your communications and/or considerations we have analysed the 
remuneration of executives in 75 Dutch listed companies (AEX, AMX and AScX) based on the 
executive pay disclosures for the reporting year 2019. This publication provides a summary of 
selected executive pay topics, insights in the executive compensation field, as well as relevant 
developments in a broader perspective. The report may be used as a first step to validate your 
current executive pay policies and assess whether these are fit-for-future. The survey may also 
help you to engage with internal and external stakeholders on this topic, and/or topics that are 
strongly related to it.

We trust you find this survey an interesting and thought-provoking read and look forward 
discussing this with you in further detail. For contact details, please see page 38.

Your sincerely,

Janet Visbeen Frank van Oirschot
PwC EMEA Reward Leader Senior Director Executive Reward
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Survey information and 
definitions
This survey includes data from the companies included in the AEX, AMX and AScX indices as published by 
Euronext Amsterdam (based on the composition of these indices as per December 2019). In Figure 1 below, 
please find a breakdown of the industry of the companies included in the indices, as included in this survey.

Figure 1. Market capitalisation per sector

The following definitions are consistently applied in this 
publication.

Base salary: All fixed salary and allowances payments 
excluding benefits and pension.

Short-term incentive (STI): All cash and equity-based 
payments accrued to an individual over a period equal to 
or shorter than 12 months.

Long-term incentive (LTI): All cash and equity-based 
payments accrued to an individual over a period longer 
than 12 months.

Total Cash Compensation (TCC): Base salary + STI.

Total Direct Compensation (TDC): TCC + LTI. 

Remuneration levels rarely follow a normal distribution 
curve and tend to fluctuate. For this reason, we have 
used quartile ranges rather than averages and standard 
deviations, which consider normality. The quartiles used 
are defined as follows.

Lower quartile (25th percentile): 75% of the population 
earn more and 25% earn less than this level.

Median (50th percentile): 50% of the population earn 
more and 50% earn less than this level.

Upper quartile (75th percentile): 25% of the population 
earn more and 75% earn less than this level.

In this publication, the statutory positions of Chief 
Executive Officer (CEO), Chief Financial Officer (CFO) 
and Other Executive Director (OED) are analysed. Only 
the key findings are published. Remuneration levels are 
in principle showed at at-target levels, unless indicated 
otherwise. For a number of companies, target amounts 
are not available or no LTI is provided. This may result in 
TDC = TCC. Other potentially interesting indicators on 
executive and non-executive remuneration can be made 
available via your regular contact person at PwC or by 
contacting any of the specialists included in the contacts 
section of this report

Draft - Work in Progress

Tables and graphs
FIGURE 1. Market capitalisation per sector

Figure 1. Market capitalisation per sector

Table 1. Average CEO annual base salary and TDC of AEX, AMX and AScX-listed companies based on market capitalisation, total assets and revenue. Rounded to the nearest 5k

Market capitalization 
(EUR billion) 

Total assets 
(EUR billion) 

Revenue 
(EUR billion) 

Base salary 
(EUR '000) 

TDC salary 
(EUR '000) 

Base salary 
(EUR '000) 

TDC salary 
(EUR '000) 

Base salary 
(EUR '000) 

TDC salary 
(EUR '000) 

Up to 0.5 365             430             355             510             440             770             
From 0.5 up to 1.0 640             1.300          515             755             530             1.135          -             
From 1.0 up to 2.0 535             910             585             1.180          640             1.415          
From 2.0 up to 5.0 800             1.525          685             1.290          835             2.225          
From 5.0 up to 20.0 990             3.140          1.000          3.380          865             2.240          
From 20.0 up to 100.0 1.215          3.950          1.050          3.635          1.405          3.965          
Above 100.0 1.280          5.725          1.425          3.215          1.555          8.795          

*) Source: PwC analysis based on Annual Reports and Remuneration Reports over 2019 Market capitalisation, total assets and revenue as at 31 December 2019 Remuneration amounts are rounded to the nearest EUR 5,000*) Source: PwC analysis based on Annual Reports and Remuneration Reports over 2019. Market capitalisation, total assets and revenue as at 31 December 2019. Remuneration amounts are rounded to the nearest EUR 5,000

Table 2. Comparison of average CEO base salary and TDC for AEX, AMX and AScX

Index 
Market 
capitalization 
(EUR million) 

Total assets 
(EUR million) 

Revenue (EUR 
(EUR million) 

CEO base salary 
(EUR '000) 

CEO average 
annual TDC 
(EUR '000) 

AEX 32.119               112.243            29.347               1.133                 3.738                 
AMX 2.686                 6.297                 3.488                 695                    1.434                 
AScX 523                    1.235                 883                    419                    536                    

* AEX: AMX 12,0x                 17,8x                 8,4x                   1,6x                   2,6x                   
AEX: AScX 61,4x                 90,8x                 33,2x                 2,7x                   7,0x                   
AMX: AScX 5,1x                   5,1x                   4,0x                   1,7x                   2,7x                   
*) Multiple of 12.0x means that the average market capitalisation of the AEX-index is 12.0 times the average market capitalisation of the AMX-index, whilst average base salary of the CEO is 1.6 times as high

*Multiple of 8.9x means that the average market capitalisation of the AEX-index is 8.9 times the average market capitalisation of the AMX-index, whilst average base salary of the CEO is 1.8 times as high. 

Market capitalization, 
Total assets and 
Revenue Range in EUR 
billion 

Industrial

Utilities

Transportation

Banking

Insurance

Other Financial

76%

3%

4%

4%

4%

9%

DRAFT_Fig1,table1,table2 (DS) rem survey 2020_V2(RW).xlsx
6-8-2020, 13:45 Page 1 of 1 Tables and graphs

The industrial sector is by far the 
largest sector with 76% of the total 
market capitalisation, followed by other 
financial 9%, Insurance 4%, banking 
4%, transportation 4%, and utilities 
3%.
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Executive remuneration levels
Executive remuneration versus company size

Executive remuneration levels are largely linked to the size of a company, as best reflected in market capitalisation, total 
assets and revenues. In addition to these size indicators, business complexity and industry specific considerations play 
a role in determining executive remuneration. Furthermore, the country in which the company is based, has its main 
activities or where the majority of its investor base resides may affect remuneration levels.

We recommend companies balance the input gained from external benchmarking against a relevant labour market 
reference group and consider the internal equity towards the broader employee population. Furthermore, a clear link 
between executive remuneration levels and the achievement of strategic goals linked to long-term value creation 
remains of key importance to investors and other stakeholders.

The table below reflects the annual average base salary and TDC of the CEOs of all AEX, AMX and AScX listed 
companies, as determined based on the companies’ market capitalisation, total assets and revenue in 2019.

Table 1. Average CEO annual base salary and TDC of AEX, AMX and AScX listed companies based on market 
capitalisation, total assets and revenue

Market capitalisation, 
Total assets and Revenue 
Range

Market capitalisation
(EUR billion)

Total assets
(EUR billion)

Revenue
(EUR billion)

Base salary 
(EUR ‘000)

TDC salary 
(EUR ‘000)

Base salary 
(EUR ‘000)

TDC salary 
(EUR ‘000)

Base salary 
(EUR ‘000)

TDC salary 
(EUR ‘000)

Up to 0.5  365  430  355  510  440  770 

From 0.5 up to 1.0  640  1,300  515  755  530  1,135 

From 1.0 up to 2.0  535  910  585  1,180  640  1,415 

From 2.0 up to 5.0  800  1,525  685  1,290  835  2,225 

From 5.0 up to 20.0  990  3,140  1,000  3,380  865  2,240 

From 20.0 up to 100.0  1,215  3,950  1,050  3,635  1,405  3,965 

Above 100.0  1,280  5,725  1,425  3,215  1,555  8,795 

*) Source: PwC analysis based on Annual Reports and Remuneration Reports over 2019. Market capitalisation, total 
assets and revenue as at 31 December 2019. Remuneration amounts are rounded to the nearest EUR 5,000.
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The table below reflects the comparison of average CEO base salary and TDC for AEX, AMX and AScX listed 
companies, divided by market capitalisation, total assets and revenue.

Table 2. Comparison of average CEO base salary and TDC for AEX, AMX and AScX

Index Average market 
capitalisation 
(EUR million)

Average total 
assets  

(EUR million)

Average revenue 
(EUR million)

CEO average 
base salary  
(EUR '000)

CEO average 
annual TDC  

(EUR '000)

AEX 32,119 112,243 29,347 1,133 3,738

AMX 2,686 6,297 3,488 695 1,434

AScX 523 1,235 883 419 536

Comparison between markets

AEX: AMX 12.0x 17.8x 8.4x 1.6x 2.6x

AMX: AScX 5.1x 5.1x 4.0x 1.7x 2.7x

AEX: AScX 61.4x 90.8x 33.2x 2.7x 7.0x

*) Multiple of 12.0x means that the average market capitalisation of the AEX-index is 12.0 times the average market 
capitalisation of the AMX-index, whilst average base salary of the CEO is 1.6 times as high.
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Executive remuneration mix

The table below lists the lower quartile, median and upper quartile remuneration levels for the CEO, CFO and OEDs of all AEX, AMX and 
AScX listed companies, in terms of base salary, STI (as % of base salary), TCC, LTI (as % of base salary) and TDC.

Table 3. CEO, CFO and OEDs remuneration levels of AEX, AMX and AScX listed companies (in EUR thousands)

Index Position Pay level Base salary 
(EUR '000)

Change** 
base salary 

2018 vs 
2019

STI (as % of 
base salary)

TCC  
(EUR '000)

LTI  
(as % of 

base salary)

TDC  
(EUR '000)

Change** 
TDC 2018 
vs 2019

AEX CEO lower quartile  750 4% 65%  1,295 100%  1,905 7%

median  1,005 -4% 90%  1,755 150%  2,655 -1%

upper quartile  1,350 3% 125%  3,000 260%  4,525 -6%

CFO lower quartile  630 3% 60%  755 80%  830 12%

median  690 4% 75%  1,100 120%  1,680 3%

upper quartile  845 8% 100%  1,595 185%  2,720 16%

OED lower quartile  320 2% 60%  505 85%  565 -1%

median  560 -10% 65%  875 105%  1,320 -9%

upper quartile  680 -8% 75%  1,120 130%  1,700 -10%

     

AMX CEO lower quartile  560 14% 50%  730 65%  760 22%

median  660 2% 75%  1,030 90%  1,315 0%

upper quartile  780 0% 90%  1,385 110%  1,740 -13%

CFO lower quartile  430 11% 40%  535 60%  705 2%

median  480 7% 55%  705 80%  970 0%

upper quartile  550 2% 65%  855 100%  1,200 -4%

OED lower quartile  150 -10% 50%  150 80%  150 -15%

median  395 -12% 65%  405 80%  580 -25%

upper quartile  485 4% 70%  750 120%  1,110 -5%

     

AScX CEO lower quartile  315 0% 30%  400 60%  400 -13%

median  470 0% 45%  475 100%  475 0%

upper quartile  495 1% 55%  555 155%  555 -11%

CFO lower quartile  270 5% 15%  275 50%  275 -4%

median  320 0% 40%  330 75%  335 -2%

upper quartile  395 5% 50%  405 85%  430 -12%

OED lower quartile  320 1% 35%  395 35%  395 -5%

median  380 1% 45%  485 50%  540 -13%

upper quartile  435 0% 55%  560 120%  580 -19%

*) Remuneration amounts are rounded to the nearest EUR 5,000, STI and LTI remuneration percentages are rounded to the nearest 5% 
of base salary. 
**) Changes are on a percentile basis and including new companies entered in indices.
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The figure below shows the mix between base salary, STI and LTI for CEOs, CFOs and 
OEDs per index.

Figure 2. CEO, CFO and OEDs pay mix of AEX, AMX and AScX listed companies
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The figure below illustrates the base salary and TDC levels of CEO, CFO and OED positions per index.

Figure 3. CEO, CFO and OEDs lower quartiles, median and upper quartiles of base salary and TDC of AEX, AMX and AScX listed 
companies (in EUR thousands)

AEX lower quartile base salary levels exceed upper quartile AScX base salary levels for the CEO and 
CFO positions.

AEX upper quartile base salary and TDC levels for the OED positions are significantly higher 
compared with upper quartile base salary levels for the OED position in the AMX and AScX.

When comparing TDC levels, there is a significant difference between the AEX and the AMX 
and AScX. The relatively high TDC levels for AEX companies imply a greater focus on pay for 
performance within AEX listed companies by using variable pay. It is likely that the impact of 
COVID-19 on executive pay will be more significant in companies with relative high variable pay.
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Incentives

Companies should ensure variable pay performance targets are aligned to the goals and business strategy of the 
organisation. Performance targets should, therefore, be tailored to each company’s specific circumstances to ensure 
that pay-for-performance is achieved.

Pay for performance has gained attention lately. Since shareholders have an increased say on pay, and society shares 
its opinion more than ever before, excessive pay outs are no longer accepted without a proper performance related 
explanation. This goes beyond avoiding reward for failure and requires more clarification on both the performance 
indicators applied and the practices to measure these, including applying discretion. This is fully in line with the SRD 
requirements. 

The figure below illustrates the average differential between at-target and maximum pay out levels used for STI per
index (so-called performance incentive zone).

The observed non-financial STI performance conditions are mainly related to risk and compliance, people, 
strategy, technology, and health and safety.

Figure 4. Average target and maximum STI levels as % of base pay of AEX, AMX and AScX companies

AEX AMX AScX

95%
77% 69% 63% 52% 55% 58% 55% 51%

143%

127%
109% 106%

90%
104%

84%
75% 79%

-10%

10%

30%

50%

70%

90%

110%

130%

150%

CEO CFO OEB CEO CFO OEB CEO CFO OEB

Average of Max STI bonus as % of base salary

Average of Target STI bonus as % of base salary

At-target STI levels for companies listed in the AEX and AMX remained unchanged compared to last 
year. The at-target STI levels for companies listed at the AScX have increased compared to last year.

Maximum STI levels are lower than last year, except for OED members within companies listed at the 
AScX. An explanation might be that it is harder to justify pay outs that are significantly higher than 
at-target levels to stakeholders.

STI targets for companies listed at the AScX provide for a smaller performance incentive zone than 
those for companies listed at the AEX and AMX.

Key findings
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The figure below illustrates the average differential between at-target and maximum pay out levels used for LTI per index 
(so-called performance incentive zone).

Figure 5. Average target and maximum LTI levels as % of base pay of AEX, AMX and AScX companies
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On average, the performance incentive zone for LTI is higher for companies listed on the AEX than for 
companies listed on the AMX and AScX. This again indicates a larger focus on pay for performance 
for companies listed on the AEX. 

Key findings
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Pensions

For most executive board members, pensions constitute a significant part of their total benefits package.  
Figure 7 illustrates the type of pension plan among executives of Dutch listed companies.

Figure 7. Type of pension plan among executives of Dutch listed companies
 

individual or 
collective company 

pension plan 

no pension plan 

waived participation 
in a pension plan  

88%

9%
3% 88% of all executive board members 

participate in an individual or collective 
company pension plan. For the remaining 
12%, either the company does not offer a 
pension plan (9%) or the individual board 
member has opted to waive participation in a 
pension plan (3%).

Companies not offering executive board members 
a pension plan often have a policy to offer a single 
allowance or contribution to cover for various benefits 
(pensions, life and disability, car, etc.) or have a policy to 
compensate for a lack of pension benefits by providing for 
higher base salaries.

Pension solutions are being offered that are in line with the 
pensions system of the country in which the executive is
employed. Pension benefits of executives employed in 
the Netherlands are subject to the Dutch social and tax 
pension legislation. Following various pension reforms 
in the Netherlands over the past years, tax facilitated 
pension accrual is capped at an annual statutory salary 
level of EUR 107.593 (2019). 

Pension benefits accrual up to this salary level either 
takes place in the collective company pension plan or in 
individual management pension plans.

69% of all executives participating in a pension plan also 
receive a net pension allowance or pension compensation
for the part of their base salary that exceeds the capped 
statutory salary level. For executives receiving such a 
net pension allowance or pension compensation, total 
pension contributions amount on average to 25% of their 
base salary. Whereas this is much lower (only 6%) for 
those executives that receive pension contributions to the 
capped statutory salary level only as provided by Dutch 
law.
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Non-executive remuneration 
levels

The Dutch Corporate Governance Code stipulates that 
remuneration for supervisory board members should 
reflect the time spent on and the responsibilities of 
their role. Additionally, fees payable to non-executive 
directors should not be excessive relative to similarly 
sized companies in the same sector. External benchmarks 
are, therefore, not only relevant for the remuneration 
of executive directors, but also for the compensation 
of non-executive directors. Furthermore, according to 
the best-practice principles of the Dutch Corporate 
Governance Code, supervisory board members should 
not be awarded remuneration in the form of shares and/or 
rights to shares.

The table below displays the total amount of fees for 
all non-executive directors of a company, as well as 
the total chairperson fee and the total member fee. The 
chairperson fee and the member fee both include the 
base fee as well as committee fees. As the recently 
implemented SRD requires that remuneration policies 
also have to be drafted and disclosed for supervisory 
boards as from the first AGM held in 2020, it is relevant 
for companies to explain how these fees have been 
determined.

Index Pay level Total amount 
spent on 
NED fees 
(EUR '000)

Chairperson 
fee (EUR 

'000)

Change 
chairperson 
fee 2018 vs 

2019

Member fee 
(EUR '000)

Change 
member fee 
2018 vs 2019

CEO base : 
Chairperson 

fee

AEX lower quartile 400 95 36% 55 -21% 7.4x

median 620 130 18% 85 6% 7.7x

upper quartile 785 170 6% 105 -25% 7.9x

AMX lower quartile 230 70 8% 50 11% 8.3x

median 280 80 0% 50 0% 8.4x

upper quartile 305 90 0% 65 0% 8.7x

AScX lower quartile 120 45 0% 35 17% 7.1x

median 160 60 9% 40 14% 7.8x

upper quartile 215 70 8% 45 13% 7.1x

Table 4. Non-executive director (NED) remuneration of AEX, AMX and AScX listed companies
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Compared on a median level, a non-executive director within an AEX listed company earns 
approximately 1.6 times the amount of a non-executive director within an AMX listed company and 
about 2.2 times compared to an AScX listed company.

Compared on a median level, a CEO within an AEX listed company receives a base salary that is 
approximately 7.7 times the amount of the compensation received by a Chairperson within an AEX 
listed company.

Chairpersons have received a higher compensation than last year or at least retained the same 
compensation. This also holds true for members of the supervisory board of companies listed at 
the AMX and AScX. Members of supervisory boards of companies listed at the AEX have a lower 
compensation, although the median level has increased.

Key findings
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Relevant developments

Below we have outlined some recent Dutch regulatory and legislative developments that may have an impact 
on executive and non-executive remuneration. Companies should consider what changes are required to 
their remuneration policies and practices in light of these developments. Furthermore, we outline other 
developments related to the external environment, such as COVID-19 that is of interest to executives and non-
executives. 

SRD

The SRD was implemented at the end of last year and 
resulted in several obligations for listed companies 
which should be explained, or voted on, at the AGM of 
2020. Stakeholders and society have more influence 
on executive pay today than ever before. This is further 
stimulated by the worldwide impact of COVID-19. 
In various countries, including the Netherlands, 
governmental support to companies was provided which 
in turn has invoked governments to impose conditions on 
executive pay, especially the payment of bonuses. The 
governmental support has also further fueled the public 
debate on executive compensation, Companies should 
demonstrate they understand the situation and act upon 
all input, including from multiple stakeholders and society, 
and it may even go beyond pay, covering subjects as for 
instance diversity in the boardroom.

The AGM season 2020 in light of the SRD
Eumedion already announced that in 2020 institutional 
investors of Dutch listed companies will mainly focus on 
the remuneration of Directors. Remuneration is a major 
part of the SRD and therefore puts a large stamp on this 
AGM season 2020. Especially as under the Dutch law 
a 75% quorum of the shareholders vote is required for 
approval of remuneration proposals.

Therefore, it has proven is more difficult for companies to 
get the (executive) remuneration policy approved by the 
shareholders. We have noticed that companies proposing 
to implement an aggressive remuneration policy cannot 
always count on the support of their stakeholders. The 
remuneration of the Board should not only be in line with 
remuneration of Boards of similar companies and focus on 
creating sustainable value but should also be reasonable 
compared to remuneration of other employees within 
the company (pay ratio) and should be acceptable in the 
opinion of society. In practice, this requires significant 
dialogue with investors, Works Council and proxy-voters 

in advance and in preparation of the AGM.

What does this all mean? 
Proposals for significant pay increases or incentive 
awards will most likely be rejected unless a clear and 
acceptable rationale is provided. A conservative minority 
can also prevent the remuneration policy from being 
modernised. This can also trigger issues for Dutch 
companies that have a large US/UK investor base as 
there is still a gap between Anglo-Saxon and Rhenish 
(Rijnlandse) thought on appropriate executive pay. 
Especially where this concerns the percentage of total pay 
that is performance based. If the policy is not approved 
by the AGM, the Supervisory Board will need to continue 
to engage with their shareholders and stakeholders and 
use this input for a proposal for a new remuneration 
policy in the next General Meeting of Shareholders. A 
failed say-on-pay vote can suggest a lack of engagement 
or misalignment between company management and 
its shareholders and can also highlight underlying 
shareholder concerns about a company’s performance 
and strategy.

Do you know all your shareholders, proxy-voters? How 
often do you have conversations with them to know their 
opinions and ideas? Did you have conversations with 
them regarding social responsibility, for example about 
the impact of COVID-19? It is important to know who 
your shareholders are and how they will vote, to prevent 
modernisation of your remuneration policy from being 
rejected.

Recap of SRD and its impact on the AGM season 2020 
in the Netherlands

Remuneration report
Prior to this year, the remuneration report was only a 
discussion item at the AGM. This year, companies should 
have prepared a remuneration report in accordance with 
section 2:135b of the Dutch Civil Code, incorporated in 
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the Dutch Civil Code with effect from 1 December 2019 to 
implement the SRD. The report is subject to an advisory 
vote during the AGM.

Generally, shareholders have provided for a favorable 
vote. By the time of writing this report, only 2 companies 
received a negative majority vote, caused by relatively 
high CEO pay due to personal performance conditions 
while company performance conditions were not 
satisfactory.

Remuneration policy
Changes to the remuneration policy for the Management 
Board already was subject to a binding vote at the General 
Meeting. Following the implementation of the SRD, 
effectively for the reporting year 2019, upon every material 
change and at least every four years the remuneration 
policy needs to be approved by the General Meeting 
and this also holds true for the remuneration policy for 
the Supervisory Board. Moreover, the remuneration 
policies are subject to a voting quorum of at least 75%. 
Companies should explain in the remuneration policy how 
the votes of the AGM are considered. The policies are 
furthermore subject to the following requirements:
• it should contribute to the company’s business 

strategy, its long-term interests and sustainability, and 
it has to explain how it does so;

• it should be clear and understandable, and it has to 
describe the different components of fixed and variable 
remuneration;

• it should explain how the pay packages of a company’s 
employees have been taken into consideration when 
the remuneration of the directors was determined.

Due to the introduction of this new legislation, many 
remuneration policies were part of the AGM agenda this 
year. Only a few companies did not bring forward any 
remuneration policy proposal as the existing policy was 
not yet 4 years old and was already in line with the new 
requirements. The Supervisory Board of these companies 
did not submit a proposal to the AGM at this moment to 
change its own remuneration for the upcoming period. 
This means that the current remuneration policy for the 
Supervisory Board, as determined by an earlier General 
Meeting, remained in force.

With respect to remuneration policies for the Supervisory 
Board, some companies did not yet have a written policy 
for the remuneration of the Supervisory Board members. 
These companies must introduce such a written policy as 
part of the overall remuneration policy, or as a separate 
policy, to meet the new legal requirements.

Many of the Management Board remuneration policies 
included in the agenda as voting items did not materially 
differ from the policies companies already had in place. 
Due to the introduction of stricter and more detailed 
requirements in the SRD, only certain refinements 
and additions were required to comply with the new 
legislation. However, a voting majority of at least 75% 
was necessary to adopt the revised policy. At the time 
of writing this report, the remuneration policies of 9 
companies did not manage to get adopted by the AGM. 
The Supervisory Boards will continue to engage with 
shareholders and stakeholders and use this input for a 
proposal for a new remuneration policy in the next Annual 
General Meeting of Shareholders in 2021.
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Impact COVID-19

With the economic impact of COVID-19 affecting the 
financial performance of many companies, there are 
important implications on performance and reward 
models. Whether this concerns sacrificing bonuses, 
possible deferral of performance management processes 
or potentially adjusting financial performance measures 
- there are many complex considerations to take into 
account.

Employer brand and reputation
The financial uncertainty triggered by the COVID-19 crisis 
has left some businesses with a need to closely manage 
costs, reconsider strategy and leadership and as a result, 
make decisions about employee pay both at an executive 
and/or workforce level. Legal restrictions need to be taken 
into account, but also the impact these measures have on 
your company reputation and employer brand.

Therefore, it is always helpful to analyse the possible 
return on total reward investments and the potential 
financial effectiveness of programs. Especially where the 
business model is subject to change or under pressure. 
By using analytics, the value of your employee proposition 
can be optimized enhancing the employee experience and 
engagement, even in difficult times.

Performance management and reward
For reasons beyond a company’s control, the ability 
to meet financial targets may be in question due to 
COVID-19. Companies should consider how this affects 
their performance management cycle, including payment 
of bonuses and incentive awards. The way companies 
align their performance management cycle with other 
developments and the communication of possible 
amendments to both internal and external stakeholders is 
crucial and should be aligned with the company’s culture 
and purpose.

Total reward strategy
Strategies are often set during the best of times, but they 
are truly tested during periods of uncertainty. COVID-19 
is requiring leaders to review their strategies and quickly 
adjust to new market conditions. Those strategies will 
be tested further as the economy gradually reopens and 
people return to work. It is important to prepare now for 
what might come next.

A crisis is the moment to test a company’s commitment 
to leading with purpose. And with COVID-19 threatening 
people’s health, livelihoods and the global economy, 

we are facing that crisis now. The organisation’s 
strategy around reward, compensation and benefits 
is highly sensitive in a financially and socially stressed 
environment. Companies must review their total rewards 
strategy and programs to be in line with business strategy, 
changed market and societal outlook and regulatory 
change (e.g. ratio fixed/variable, mobility, benefits etc.) 
allowing companies to adapt and transition to the new 
normal. Finally, companies may need to design new 
programs that support (internal) mobility and agility of 
staff for re-deployment or upskilling.

Broader workforce implications
The world of work is changing radically and will continue 
to do so, in accordance with the current global trends. 
This is accelerated by the impact of COVID-19. We see 
that the realignment of cost structures and sharpening 
productivity is again high on the agenda, out of necessity 
due to the crisis, and with respect to radical changes 
through technological advancements.

People costs have been rising more than expected, 
impacting organisations’ growth prospects. It is key 
to balance the total employee costs with stimulating 
employees to stay productive and motivated at the 
same time. COVID-19 has shed light on the increasing 
importance of this matter and provides companies with an 
unexpected opportunity to reposition post-crisis. Keeping 
employees safe, engaged and productive has never been 
more important, or more challenging.

Many executives are facing the difficult choice of making 
workforce cutbacks, whether that is through furloughs or 
other means. Though many organisations want to move 
quickly on these changes to potentially shore up liquidity, 
it is imperative to carefully assess short- and long-term 
workforce cost levers to help plan for sustainability, 
including evolving national and international relief 
regulations. When considering these broader workforce 
implications, the related impact on and/or connection with 
executive pay decisions are an important consideration 
for leaders.

Changes to travel and working arrangements of 
international employees
An increasing number of companies expect COVID-19 
could fundamentally change the workplace of its 
international workforce. Global virtual teams and 
cross-border remote working have been on a rise 
due to the pandemic and are expected to remain 
important topics in 2021 and beyond. Companies that 
are considering or are required offering international 
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employees the possibility of working remotely from abroad 
on a more structural basis, must take into account that 
this can affect the applicable employment law rights and 
the tax and social security position of these employees 
and the company alike. This may have consequences for 
the net in hand of the employee, but also the company’s 
labour costs and corporate income tax position.

For employment law purposes, the law of the country 
that employees and employers agree on applies to the 
employment relationship of most internationally active 
employees. However, despite the agreed choice of law, it 
cannot be excluded that under circumstances employees 
can successfully invoke (more beneficial) employment 
conditions that apply in their country of residence, in 
particular if they ‘usually’ perform their work there in the 
new situation. Especially in case of re-organisations and/
or furlough arrangements, local home state regulations 
may need to be considered.

Another important aspect is social security. In response to 
the COVID-19 crisis, the social security authorities of most 
EU countries have announced a ‘force majeure’ policy for 
international employees who are working cross-border in 
the EU (including the EEA and Switzerland). As a result, 
these employees generally remain covered by the social 
security system of their ordinary country of employment 
for the period they are required to work from home 
temporarily due to the COVID-19 measures. It is important 
that companies properly monitor when these measures 
end, since after these temporary measures, employees 
could become mandatorily covered by another social 
security system because of working from home. As by 
default, employees who perform 25% or more of their 
worktime in their country of residence, must have social 

insurance in their country of residence (based on the 
EU Regulation regarding the applicable social security 
legislation). For employers this may lead to unforeseen 
costs and administrative obligations in the employee’s 
country of residence (for example in connection with 
processing a payroll to remit local social security 
contributions).

As mentioned above, the tax consequences of 
cross-border remote working should also be considered 
for both the employer and the employee. Under most 
bilateral tax treaties, the employee’s employment income 
that is related to workdays performed in his country of 
residence, is taxed in that country (with limited exceptions, 
e.g. the special rules for directors’ remuneration require 
special attention in this respect). Clearly, the employee’s 
net income may change if his employment income is 
taxed in the country of residence instead of the country 
of employment. For the company, this may lead to 
administrative obligations in the employee’s home state 
(e.g. in certain countries a wage tax withholding obligation 
would arise). In addition, the activities performed from 
home by the employees should be carefully monitored 
as these could under circumstances create a so-called 
permanent establishment of the company in the country 
of residence of the employees, thus triggering corporate 
income tax obligations for the company. This in particular 
requires attention where executives in senior positions/
company directors are involved.

Companies should establish a clear policy on the specific 
opportunities and challenges of remote working in a 
cross-border setting (whereby considering including talent 
management, reward and tax policy).
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30% ruling

The 30% ruling is a special expat tax regime for foreign 
employees/directors who are taxable in the Netherlands. 
Under this ruling, up to 30% of the income from active 
employment can be received tax free by the individual. 
To qualify for the 30% ruling, certain conditions need to 
be met and an application needs to be filed with the tax 
authorities.

As of 1 January 2019, the maximum duration of the 30% 
ruling has been reduced from eight to five years. This 
reduction of the maximum duration of the Dutch expat tax 
regime also applies for existing 30% ruling holders, with 
limited grandfathering up to and including 31 December 
2020.

As a result of the above, after the end of this year a 
substantial group of employees will no longer be eligible 
for the 30% ruling. Once their 30% ruling has lapsed, 
the employees concerned will experience a substantial 
reduction of their net income. This could have significant 
consequences from a personal financial perspective, 
especially as the legislative changes have the result that 
the 30% ruling of many employees ends at an earlier date 
than expected when the 30% ruling was initially granted 
to them.

Remuneration policy
Companies should consider this development as part of 
their relevant remuneration policies review to prevent that 
the changes to the 30% ruling could have a detrimental 
impact on their workforce, including failure to retain 
their key talents hired from abroad. Companies can 
use scenario planning to gain insights in the likelihood 
and potential consequences of employees leaving the 
company earlier than expected due to the substantial 
reduction of their after-tax income as of 1 January 2021.

For other (local) employees, who are not eligible for this 
expat tax ruling, the 30% ruling can be a sensitive matter. 
Companies should carefully consider this aspect while 
determining potential changes to the remuneration policy 
in view of the developments with respect to the 30% 
ruling. Considerations on adjusting the remuneration 
policy in connection with the changes to the 30% ruling 
legislation should therefore be broadly supported within 
the company and should be substantiated accurately.

For executives one should think of the vesting periods 
attached to LTI awards as these determine whether 
payouts fall in scope of the 30%-ruling given the 

five-year validity term. Furthermore, what happens to the 
executive’s pay levels when the 30%-ruling no longer 
applies? To the extent this requires changes to the 
remuneration policy, these need to be put forward to the 
AGM. We therefore advise to do this well in advance to 
avoid individualized discussions regarding executives, 
potentially triggering reputational damages for both the 
executive and the company.

Employer costs
From a financial point of view, companies should pay 
specific attention to the population that is working on a 
net contract basis (including tax equalisation agreements). 
Rather than gross employment contracts with a net 
expectation (including the 30% ruling), in the case of 
such a net agreement the changes in tax treatment will 
be for the account of the employer. For this employee 
population the company can under circumstances 
experience a substantial increase of employer costs as of 
1 January 2021 (additional gross-up costs). This as the 
corresponding Dutch gross salary will be substantially 
higher once the 30% ruling is no longer applicable. 
Gaining sufficient insight of the expected (incremental) 
costs is important for budgeting purposes. In general, it 
will not be possible to change the applicable tax policy 
during the assignment of the employee (unilaterally), but 
the reduced maximum duration of the 30% ruling could 
be a reason to adapt new policy in this respect (with more 
focus on localising employees in an earlier stage).

Dutch treatment of foreign remuneration board 
members
Another recent personal tax development relates to the 
Dutch tax treatment of board members’ remuneration 
of non-Dutch companies. This is relevant for e.g. Dutch 
residents who are a director of a UK or US based 
company. 

In May 2020, the Dutch government announced that it 
will change the tax treatment of foreign board members’ 
remuneration. In many cases, the Netherlands will no 
longer exempt such foreign income from Dutch taxation 
but will only grant a credit of the actual foreign taxes 
paid. The current unilateral policy for board members’ 
remuneration (‘exempt method instead of credit method’) 
will be repealed. It is possible that this amendment will 
take effect as of 1 January 2021. For many Dutch resident 
board members of foreign companies, this will lead to a 
higher tax burden on their foreign directors’ remuneration.

We recommend reviewing and determining the 
consequences for individual board members. In this 



21   Executive and non-executive remuneration survey 2020

context it is important to ascertain the correct tax 
qualification of the foreign income received by the 
officers. After all, if an individual has been appointed as 
a board member / director of a foreign company, this 
does not automatically mean that the entire income this 
individual receives from that entity should be regarded as 
board members’ remuneration (for tax treaty purposes). In 
certain cases, a board member will work on the basis of a 
dual statute, with part of the remuneration being received 

as a board member (board members’ remuneration) and 
part as an employee (ordinary income from employment). 
Income from employment is subject to different tax treaty 
allocation rules and the announced policy change does 
not apply in this respect. 

Further details on the exact date of entry into force are 
expected in the upcoming months.
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Financial versus non-financial targets

For as long as we can remember, incentive payouts have 
been primarily driven by financial targets. Today, the role 
and importance of non-financial targets and a purpose led 
business is rapidly increasing, with developments such 
as the EU Green Deal and COVID-19 acting as a catalyst. 
According to Colin Mayer, professor at the University of 
Oxford and expert on corporate purpose, the purpose 
of a company is not only to make profits, but to come up 
with solutions to people’s and the planet’s problems in 
the process. The interest in the purpose of companies 
has increased due to societal issues and climate change, 
which in turn have also impacted the expectations of the 
workforce. We expect companies to be more socially 
responsible by (i) making their primary processes and 
products or services more sustainable and (ii) proactively 
contributing to solving the problems of people, society 
and the environment. These changes in societal views 
and demands are also captured in legislation, such as 
the recently implemented Shareholders’ Rights Directive. 

According to the SRD, remuneration of directors should 
not only focus on external benchmarks but should 
be clearly linked to the strategy, long-term interests 
and sustainability of the company. So how can these 
developments be best captured in the company’s 
performance management? Purpose driven targets are 
generally related to environment, society and governance 
(ESG) indicators or related measures such as the UNs 
Sustainable Development Goals (SDGs).

For all types of industries, ranging from transportation 
to financial services, and for each individual company 
material indicators based on ESG/SDG opportunities and 
risk mitigations can be identified.

We have observed to which extent Dutch listed companies 
have incorporated non-financial performance conditions 
in their short-term incentives (STI) and long-term 
incentives (LTI) plans as disclosed in their annual reports 
over 2019.

STI plans show more focus on non-financial performance conditions than LTI plans. Currently ESG/
SDG performance measures are primarily used in STI programs. Given the difficulties in objectively 
determining to what extent goals have been achieved, and as many ESG targets used are operational 
in nature, ESG/SDG performance measures are to date not that commonly used in LTI programs. 

Compared to last year, companies listed at the AScX focus to a greater extent on non-financial 
performance targets within their STI, and also to a greater extent than companies listed at the AEX 
and AMX. 

Key findings

Figure 7. Financial versus non-financial performance conditions in STI and LTI plans: AEX, AMX and AScX
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Currently, there is no silver bullet, no one universal 
standard for sustainable performance, but various 
organizations like the INSB and the Sustainable 
Accounting Standards Board (SASB) are working on 
this. Until such standards are established, there are 
temporary best practices that may offer solutions: e.g., 
the Sustainable Development Goals (SDG) outlined by 
the United Nations and the guidelines drafted by the EU 
on reporting requirements for the remuneration report. In 
addition, transparency and obtaining wide representation 
from all types of stakeholders (shareholders, employees, 
participants etc.) in the voting at the Annual General 
Meeting (AGM) of shareholders are among the most 
important points of focus.

Corporations and their executives must be held 
accountable by shareholders for their ESG performance. 
Shareholders expect corporates to perform sustainably 
and disclose their ESG performance. Whereas for many 
years ESG issues were a secondary concern for investors, 
today institutional investors and pension funds have 
grown too large to diversify away from systemic risks, 
so they have to take into account the environmental and 
social impact of their portfolio (HBR, May-June 2019).
In order to respond, companies must publish a statement 
of purpose, share an integrated report with investors, 
increase the involvement of middle managers, and 
improve internal systems for measuring and reporting ESG 
and impact performance information. The first step is to 
recognize the forces that are driving the shift. Once they 

Glass Lewis

Glass Lewis, a proxy voter company, believes 
part of the board’s role is to ensure that 
management conducts a complete risk analysis 
of company operations, including those that 
have environmental and social implications. 
When boards have displayed disregard for 
environmental or social risks, have engaged 
in egregious or illegal conduct, or have failed 
to adequately respond to current or imminent 
environmental and social risks that threaten 
shareholder value, Glass Lewis believes 
shareholders should hold directors accountable. 
When a substantial environmental or social risk 
has been ignored or inadequately addressed, 
Glass Lewis may recommend voting against 
members of the audit committee, or members of 
a committee specifically charged with oversight 
of the issue in question.

Eumedion

Eumedion published a Green paper ‘Towards 
a global standard for non-financial reporting’ 
to support the creation of an independent, 
authoritative International Non-financial reporting 
Standards Board (INSB). The aim of the INSB 
is to set International Non-financial reporting 
Standards (INRS) on all material aspects of 
non-financial reporting for listed entities across 
the globe, to make it possible for investors and 
others to compare companies on ESG efforts 
and performance. ESG has become an important 
topic worldwide. 

Incorporating ESG into the company
The increasing trend of including ESG metrics is 
supported by regulation. With the implementation of 
the SRD, variable remuneration should also link to 
ESG topics and shareholders have more say in the 
renumeration of executive and non-executive directors 
than before: 75 percent would have to vote in favor of the 
remuneration policy in order to adopt it (before this was 
50 percent). The increased focus on ESG metrics comes 

at a challenging time. Considering expected or actual 
(poor) financial performance outcomes due to COVID-19, 
loosely defined qualitative ESG performance conditions 
that serve to boost incentive payouts to executives are 
heavily scrutinized. Therefore, it is key for companies to 
have a clear narrative on the targets used and how these 
targets contribute to strategy, long-term interest and 
sustainability.
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understand why investors are now so concerned about 
ESG issues, executives can make changes within their 
organizations to maximize long-term shareholder value.

Sustainability in the financial sector
In the financial sector, sustainable finance is of increasing 
importance. Sustainable investing is becoming 
mainstream. To control this process, The European Union 
is increasing regulation. This includes, among others: 
the European Green Deal, EU Action plan and reporting 
standard of the Task-Force of Climate related disclosure. 
The regulation forces financial institutions to address 
the transition to a sustainable economy (a target of max. 
2-degree Celsius increase by 2050), physical risk from 
severe weather, a push for social equality, and governance 
at institutions aimed at long-term success felt by all 
stakeholders. The minimum requirement is compliancy, 
but many financial institutions aim to be front-runners, 
acknowledging and acting proactively in the face of the 
global shift to a sustainable economy.

Sustainable finance and particularly sustainable 
investment is profitable and thus in the best interest of 
financial institutions; another reason for stakeholders to 
hold their executives accountable when it comes to acting 
sustainably.

The valuation of companies in the past has been largely 
consistent of financial capitals. Nowadays, ESG capitals 
play at least an equally important role in a company’s 
business and valuation. For instance, the importance of 
a network in obtaining new business, the happiness of 
employees, or the emissions of cars for an automobile 
producer. In addition, ESG risks, specifically transition 
risk (related to the Paris Agreement) and physical risk (e.g. 
from adverse weather conditions) are likely to impact the 
business. Taking both the opportunities and risks of ESG 
performance indicators into account, helps paint a better 
picture of a company’s prospects when investing.

Sustainable investment is closely tied to active 
investment, where investors include sustainability issues 
in their voting decisions and hold discussions with 
management on sustainability. In this way, investors can 
also hold the executives of corporates accountable.
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The following paragraphs introduce the regulations imposed on insurance companies, banks, pension funds, and asset 
managers.

Insurers
Based on EIOPA’s paper Opinion on Sustainability Within 
Solvency for insurers climate change effects are viewed in terms 
of transition risk through increased underwriting, counterpart 
default, or market risk, physical risk by increased frequency and 
severity of natural catastrophes, and liability risk, which can be 
especially important for (re)insurers providing liability protection.

Pension funds
IORP II directs pension funds to include in their Own Risk 
Assessment the extent to which they have incorporated ESG 
into their business practices. An example being the relevance 
and materiality of ESG factors on a pension funds investment 
scheme. In the governance, it should also be described how ESG 
is included in the investment decision making process. Under 
the prudent person rule, pension funds are required to address 
the potential long-term impact of investment decisions on ESG 
factors. Furthermore, the risk management system must include 
ESG risks relating to the investment portfolio and management 
thereof.

Banks
Banks are subject to extensive regulation, including sustainability. 
The regulation focusses on the disclosure of financial information. 
The European Action plan on sustainable finance highlights 
3 main objectives for banks: 1) redirecting capital flows to 
sustainable investment, 2) manage financial risks associated 
with climate change, both social and environmental, and 3) foster 
long-termism and transparency in financial and economic activity.

Asset managers
Asset managers’ performance is no longer just about financial 
returns. Based on PwC research the investor alignment Index 
reveals the top three most important dimensions to investors, 
macroeconomic and political environment, risk return, and ESG. 
Which makes ESG one of the focus points for asset managers. 
This is driven by different types of regulation, including among 
others the EU action plan. The main issues addressed there 
are: finance, the transition to a more sustainable and inclusive 
growth, better manage financial risks stemming from climate 
change, resource depletion, environmental degradation and social 
issues, inclusion & engagement and foster transparency and 
long-termism in financial decisions.

Based on the regulations and studies finding sustainable investing to be more profitable than not taking sustainability into 
account, the executive compensation of financial institution executives should also be tied to sustainability performance 
indicators, preferably over the long-term horizon. Ideally, integration of sustainable issues is done with a top-down 
approach because it facilitates integration across departments and creates a culture of sustainability in the company. 
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Diversity in the boardroom

Diversity is one of the “Society” topics within ESG and has become a key concern to investors. The last couple of years 
a lot of attention is drawn to equal pay, especially related to gender. Equal pay not only focuses on pay of men versus 
pay of women but is expanding towards broader related themes. In the UK there have been calls for similar regulations 
to help address the ethnicity pay gap; namely the gap between the average earnings of white British workers and their 
ethnic minority peers. These calls have become louder following a report by the Office of National Statistics (ONS), 
which was published in July 2019 and recent initiatives of the global ‘Black Lives Matter’ movement. In the Netherlands 
many listed companies are reporting on diversity to some degree. The average percentage of women and non-locals, 
based on the country of the headquarters and the nationality of the individual, in executive director and non-executive 
director positions for the AEX, AMX and AScX are displayed below.

Figure 8. Percentage of women and non-locals in executive and non-executive positions
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Stimulating diversity from a legal perspective
Investors do pay attention to diversity as an ESG element, 
but also because the topic is scrutinized by (proposed) 
legislation.

Expired legal target on men and women in the 
boardroom.
Up to and including 2019 large NVs and large BVs (should 
have) aimed for a balanced distribution of at least 30% 
men and at least 30% women in the Management and 
Supervisory Board. The above figure shows that not all 
companies have achieved this target. Several arguments 
have been raised by companies to defend themselves 
or explain the difficulties they face: Some boards 
only consist of one person which makes a balanced 
distribution of men and women impossible, some 
companies claimed there were insufficient appointments 
and the first choice will always be on quality without 
taking into account gender arguments. A target, without 
any consequences for failing to meet it, is insufficient 
to (rapidly) improve a balanced distribution of men and 
women in the top. Therefore, as per January 2020 the 
legislation on a desired balanced target distribution of 
seats of the management board and the supervisory 

board of a large NV and large BV expired and new 
legislation is considered.

Legislation on a more balanced ratio of men and 
women.
The House of Representatives is still in favor of a 
quorum. Therefore, the cabinet has drafted a bill on a 
more balanced ratio of men and women which has been 
adapted.

The quotum will enter into force no sooner than January 1, 
2021. The legislation has two components:
1. Aim for ambitious targets with respect to gender in 

boardrooms of large companies and also increases the 
diversity in the sub-top which will help create a diverse 
pool of potential boardroom candidates. These large 
companies should also report on the ambitious targets 
and their plans of approach.

2. Aim for the implementation of a binding “ingroei” 
quotum of 30% men and women for supervisory 
boards. When a new appointment does not contribute 
to the desired representation, there will be no 
appointment and the vacancy remains open.

Women Non-locals
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In addition, the general meeting and the works council 
can recommend candidates for the supervisory board; 
the work council has the right to submit a binding 
recommendation for one third of the supervisory board 
positions. The influence of the works council has recently 
increased with the implementation of the Shareholders’ 
Rights Directive as the council has an advisory vote on 
the remuneration policy. Their role will be increased even 
further with the implementation of this law.

Brussels stimulates quotum
In addition to these developments in the Netherlands, 
Brussels is also trying to implement a European quotum 
and aims for 40% women in management boards of listed 
companies.

Diversity policy
Diversity is not only about pay and not only about 
gender and ethnicity. Diversity is about differences in the 
broadest sense of the word. Companies can elaborate on 
these different topics in their diversity policies.

New Guidelines and ‘best practice’ provisions of the 
management report (“bestuursverslag”) with regard 
to diversity policy
The management report (“bestuursverslag”) and the 
Corporate Governance Code already provide that listed 
large companies publish information about their diversity 
policy. Based on the Code and on the non-binding advice 
from the European Commission on the description of the 
diversity policy, there are two extra guidelines or ‘best 
practice’ provisions for the management report with 
regard to diversity policy. 

These requirements apply to the management report for 
Annual Reporting purposes for listed companies, banks, 
insurance companies and other companies designated by 
national authorities as public-interest entities:
1. The diversity policy, including nationality, age, sex, 

education and professional experience should also 
apply to the executive committee. Furthermore, the 
current state of compliance regarding this policy should 
be explained, including measures being taken and the 
timing required to achieve the desired state.

2. The following topics are further specified in the 
Guidelines of the European Commission and should be 
taken into account when describing the diversity policy:
• Diversity aspects: the applied diversity criteria and 

the reason for their choice. In general, these aspects 
relate to age, gender, educational background and 
professional experience and, insofar as relevant 
in the context of the company, geographical 
origin, international experience, experience with 
sustainability and employee participation.

• Objectives: the specific, quantified as much as 
possible, measurable goals for the relevant diversity 
aspects.

• Execution of results:
 – Policy for planning succession, selection, 

appointment and evaluation;
 – The status of the policy (implementation and 

results);
 – If the diversity objectives are not met, then the 

plan to meet the objectives

Although the proposed bills are a welcomed first step 
to achieve more pay equality between men and women 
and to achieve diversity in men and women in the (sub) 
top of companies, an integrated approach to diversity 
in the broadest sense of the word is very important. We 
therefore advise companies to (continue to) focus on 
better diversity throughout the company’s infrastructure, 
from onboarding to boardroom. Besides, having a policy 
in place is not sufficient, reporting in a transparent manner 
is key in order to maintain a good reputation in society 
and be able to attract and maintain talent.
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Changing role of the Works Council

The role of the Works Council (WC) regarding the 
remuneration of directors has gained more importance 
over the last 10 - 15 years. This is a result of the social 
unrest regarding the gap between the remuneration 
of directors and employees. Society argues that it is 
more important to base the directors’ remuneration on 
sustainability (long-term) and less on profitability and 
share prices (short-term). As such, it is important for the 
reputation of a company to have a fair and transparent 
reward policy for its directors. The WC has gained 
several rights to increase its role on this topic. The 
ultimate aim is that more transparency is provided about 
the remuneration of directors and to create a dialogue 
between the WC and other stakeholders. A transparent 
reward policy for directors will also avoid demotivated 
employees. In this chapter we will describe the changing 
role and the rights of the WC in this regard.

Basic rights of the WC
The WC and employer are obliged to discuss issues that 
concern the company. This varies from social to financial 
matters. The WC has a number of (basic) rights making it 
possible to influence the policy of the employer. The three 
main rights of a WC are:
1. Advisory right: The employer is obliged to seek the 

WC’s advice with respect to intended major business 
decisions, such as: 
• Transfer of control of the company or any part 

thereof;
• Establishment / take-over / repelling of control of 

another company (or entering into / breaking a 
collaboration with a company);

• Termination of (a significant part of the) operations 
of the company (closure of business);

• Any significant reduction, expansion or other change 
in the company’s activities;

• Major changes to the organisation (e.g. 
reorganization) or the distribution of powers;

• Any change in the location of the company’s 
operations (relocation);

• Recruitment or borrowing of labour on a group 
basis;

• Making major investments on behalf of the company 
or taking out major loans for the company;

• The introduction or alteration of an important 
technological provision.

2. Right of approval: The WC has a right of 
approval on intended decisions of the employer 
on topics concerning social decisions relating 
to the implementation, change or withdrawal of 
certain company regulations and/or systems that 
apply to all employees or a group of employees 
within the undertaking (e.g. pension insurance 
scheme, profit-sharing scheme or savings scheme, 
working hours and rest periods or holidays, pay or 
job-grading systems, working conditions, sick leave 
or reintegration, policy on appointments, dismissals 
or promotion, staff training, staff appraisals, handling 
and protection of personal information (privacy) 
or measures aimed at or suitable for monitoring of 
employees). Decisions failing such approval are void.

3. Right of information: Certain information concerning 
the company needs to be presented to the WC. The 
WC also has the authority to request such information. 
The WC has the authority to request information on a 
number of issues, not limited to the topics related to its 
advisory right or right of approval.

Furthermore, the WC has specific rights when it comes to 
remuneration of directors. 
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Additional rights of the WC regarding the 
remuneration of directors
The remuneration of directors at public limited companies 
(in Dutch: ‘naamloze vennootschappen’) and private 
companies with limited liability (in Dutch: ‘besloten 
vennootschappen met beperkte aansprakelijkheid’) is 
determined at the AGM or (if in place) the supervisory 
board (in Dutch: ‘raad van commissarissen’). As 
mentioned above, the WC has several rights to increase 
its role regarding the (determination of the) remuneration 
of directors.
1. Right of information and consultation: Companies with 

at least 100 employees need to provide in writing and 
discuss with its WC at least once a year the schemes 
and agreements made regarding terms of employment 
for the employees, the management team and the total 
remuneration paid to the supervisory board. The WC 
has the right to make propositions and come up with 
statements in that regard. During the consultation with 
the WC the remunerations of the directors and the 
development of pay gaps relative to the preceding year 
must be discussed.  
The importance of the consultation between the 
WC and the supervisory board is also mentioned in 
the Dutch Corporate Governance Code. The code 
recommends the supervisory board to determine how 
the consultation with the WC will take place.

2. Right of speech: In the case of (non-listed) public 
limited companies the WC can give its opinion about 
the remuneration policy. The WC needs to be informed 
about the remuneration policy at least 30 days prior to 
the shareholders meeting. The WC can give its opinion 
in writing or the chairman of the WC can give the WC’s 
opinion verbally during the shareholders meeting. The 
WC’s opinion does not affect the decision making and 
it is more of a symbolic right. It does however create a 
dialogue between the shareholders and the WC.

3. Right of advice: Listed public limited companies as 
well as listed private companies with limited liability are 
obliged to present and determine their remuneration 
policy for adoption to the general meeting of 
shareholders every four years. One of the components 
of the remuneration policy is an explanation of the 
manner in which the wages and working conditions of 
employees have been taken into account when drawing 
up the remuneration policy.

Besides of the right of speech (sub 2), the WC has the 
right of information/consultation (sub 1). The WC of 
aforementioned listed companies has a right to render 
its advice on the remuneration policy. If the company 
deviates from the advice of the WC, it is obligated to 
motivate its decision. There is no ‘regular’ right of appeal 
for the WC at the Enterprise Division (‘Onderneming-
skamer’). However, based on the right of advice, the WC is 
involved in the decision process at least every four years.

Other powers of the WC regarding the remuneration 
of directors
The WC has two more powers to influence the 
remuneration of directors. Firstly, the right to survey can 
be an effective remedy in case of excessive remuneration. 
The WC can ask the Enterprise Division to investigate the 
remuneration policy of the company. The right to survey is 
not attributed to the WC by law, but the right to survey can 
be incorporated into the articles of association or can be 
attributed by agreement to the WC. This means not every 
WC has the right to survey. A trade union also has the 
right to survey. If a WC does not have a right to survey it 
can ask a trade union to rely upon this right.

Secondly, another power for the WC exists in 
companies with a supervisory board. The supervisory 
board members who are recommended by the WC 
are automatically appointed to the committee that is 
responsible to prepare decision-making in the area of 
the remuneration of the management board (so-called 
remuneration committee).

What does this mean?
Executive pay can lead to social unrest and discussion, 
and even lead to reputable damage for the company. 
The (increasing) role of the WC in determining the 
remuneration of directors is an ongoing matter for 
discussion. It is important to keep this in mind and to 
uphold a constructive relation with the WC. Although the 
WC does not (yet) have the right to block the creation of 
a remuneration policy, it should be carefully involved in 
the decision-making process based on the rights granted 
to the WC up till now. Ultimately, support of the WC for a 
remuneration policy will likely lead to more support from 
both employees and external stakeholders.
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Financial services

Proposed bill containing further 
compensation requirements for the financial 
sector (Wnbf)

The bill includes several amendments to Chapter 1.7 of the 
Financial Supervision Act (Wft) about the remuneration of 
financial companies. This concerns the following:
1. Shares and similar financial instruments depending 

on the value of the company that are part of the fixed 
remuneration of directors and employees of financial 
companies will be subject to a 5-year retention period.

2. A legal obligation for financial companies to account for 
the relationship between remuneration and the social 
function of the company in the sector and the position 
within society as well as the process towards this 
relationship. An important part of this obligation is that 
insight is provided into the way in which the financial 
companies involve stakeholders, such as employees 
or their representatives and shareholders, in advance 
in the preparation of a remuneration proposal and the 
remuneration. Obviously, particular attention is paid to 
the remuneration of the top of the company.

3. Restrictions to the possibility of deviating from 
the bonus ceiling of 20% for non-collective labor 
agreements. Specifically, the averaging out approach 
is no longer available for people performing an internal 
control function or people who directly provide financial 
services to consumers.

The first and third requirement are expected to be 
implemented effectively as per 1 July 2021. 

New EU Regulatory Directives

Capital requirements regulation II and Capital 
requirements directive V
The fifth Capital Requirements Directive (CRD V) should 
be implemented in Dutch legislation on 28 December 
2020 at the latest. CRR2 and CRDV contain measures 
that focus on sustainable finance. The key remuneration 
elements of CRD V include:
• The bonus cap to apply to all banks and CRD 

investment firms irrespective of size;
• Deferral, payment in instruments, and malus and 

clawback to apply to all but the smallest banks and 
CRD investment firms; 

• The minimum deferral period to increase to four years;
• The ‘de minimis’ provisions to be limited to employees 

earning bonuses of less than EUR 50,000; and
• “Gender neutral” remuneration policies to be required, 

meaning that their policies and practices should be 
based on equal pay for women and men for equal work 
or work of equal value.

Only large (> EUR 15 billion assets) investment firms, 
excluding non-EU subsidiary firms remain in scope of the 
regime of the CRD. Other investment firms will be subject 
to the new Investment Firm Directive (IFD) and Regulation 
(IFR). 

Investment Firm Regulation and Directive
A specific remuneration framework (remuneration 
requirements and criteria to identify risk takers) has 
been established for licensed investment firms and any 
legal person whose regular occupation or business is 
the provision of one or more investment services to 
third parties and/or the performance of one or more 
investment activities on a professional basis. Accordingly, 
“investment firm” would exclude EU credit institutions but 
include EU securities firms/broker-dealers, custodians 
and investment managers. The IFR/IFD was published 
in the Official Journal on 5 December 2019. The EBA will 
finalise the draft RTS to identify staff to the European 
Commission in November 2020. The new requirements 
from the IFR and IFD will be applicable as per 26 June 
2021.

The IFD includes remuneration and governance rules 
based on CRR/CRD IV and MiFID II. However, unlike the 
CRR/CRD IV framework, the IFR/IFD does not include any 
requirement for a bonus cap.
• For Class 2 investment firms certain remuneration 

conditions from CRD IV/V (for staff that has a material 
impact on the firms risk profile) and MiFiD II (for sales 
staff) will still be applicable: deferral, malus, claw back)

• A more proportional application is proposed with 
regard to deferral and distribution of instruments. They 
may also set an appropriate bonus ceiling themselves 
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to give them the flexibility that their rewards can move 
with the business cycle.

• Institutions should have the discretion to use a mix of 
instruments, where this is appropriate, but they should 
have the possibility to pay the entirety of the variable 
remuneration in one category of instrument. 

• Waivers should be available for small Class 2 firms and 
staff that received a low level of remuneration. (e.g. no 
bonus cap, however, please note that Member States 
can impose a maximum ratio between the variable and 
fixed elements of remuneration on all or on specific 
types of investment firms).

Material risk takers
The EBA published a Regulatory Technical Standard on 
the criteria for identifying Material Risk Takers on 18 June 
2020. The final draft is adopted by the EBA and submitted 
to the European commission. The objectives of the draft 
RTS are to harmonise the criteria for the identification 
of staff whose professional activities have a material 
impact on an institution’s risk profile in order to ensure 
a consistent approach to the identification of such staff 
across the EU.

Risk takers are identified based on:
• CRD definition of material impact
• Quantitative criteria based on the RTS 
• Qualitative criteria based on the RTS

Following the CRD categories of staff whose professional 
activities have a material impact on the institution’s risk 
profile shall, at least, include:
• All members of the management body
• Staff members with managerial responsibility over the 

institution’s control functions or material business units
• Staff members entitled to significant remuneration in 

the preceding financial year while certain conditions 
are met. 

Some definitions used in the CRD were not clarified. The 
RTS provides definitions of, among others, (a) managerial 
responsibility and control functions, (b) material business 
unit and significant impact on the relevant business unit’s 
risk profile and (c) other categories of staff not expressly 
referred to in the particular article of the CRD whose 
professional activities have an impact on the institution’s 
risk profile comparably as material as that of the activities 
of those categories of staff referred to therein.
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Appendix
Companies included in this survey

The companies included in this publication are based on the Euronext listing of AEX, AMX and AScX companies as at 
December 2019, which comprises of 75 companies. The analyses presented are based on information as disclosed 
in Annual Reports and Remuneration Reports over 2019. Companies with insufficient remuneration disclosures for a 
specific topic were excluded from the analysis for this topic. All data included in this presentation is publicly available 
and represents the full 12-month financial period.

AALBERTS N.V. Fagron NV NSI N.V.

ABN AMRO Group N.V. Flow Traders N.V. OCI N.V.

Accell Group NV ForFarmers N.V. Ordina NV

Accsys Technologies PLC Fugro NV Pharming Group NV

Advanced Metallurgical Group N.V. Galapagos NV PostNL N.V.

ADYEN N.V. GrandVision N.V. Prosus

Aegon N.V. Heijmans NV RANDSTAD NV

AFC Ajax NV Heineken NV RELX NV

Air France-KLM SA ICT Group N.V. Royal Boskalis Westminster NV

Akzo Nobel N.V. IMCD N.V. Royal Dutch Shell A N.V.

Alfen N.V. ING Groep N.V. SBM Offshore N.V.

ALTICE EUROPE N.V. Intertrust N.V. Sif Holding N.V.

Amsterdam Commodities NV Kendrion NV SIGNIFY N.V.

Aperam Kiadis Pharma N.V. Sligro Food Group NV

Arcadis NV Koninklijke Ahold Delhaize N.V. Takeaway.com N.V.

ArcelorMittal Koninklijke BAM Groep NV TKH Group NV

ASM International NV Koninklijke DSM N.V. TomTom NV

ASML Holding NV Koninklijke KPN N.V. UNIBAIL-RODAMCO-WESTFIELD SE

ASR Nederland N.V. Koninklijke Philips N.V. UNILEVER N.V.

B&S Group S.A. Koninklijke VolkerWessels N.V. Van Lanschot Kempen NV

Basic-Fit N.V. Koninklijke Vopak N.V. Vastned Retail NV

BE Semiconductor Industries N.V. Lucas Bols N.V. Vivoryon Therapeutics

Brunel International NV N.V. Nederlandsche Apparatenfabriek 
Nedap

Warehouses De Pauw Comm. VA

Corbion N.V. Neways Electronics International NV Wereldhave NV

Eurocommercial Properties N.V. NN Group N.V. Wolters Kluwer N.V.
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Read more
Remuneration practices and trends

ISS 2020 Europe-Voting-
Guidelines

Europe 2020 https://www.issgovernance.com/file/policy/active/emea/
Europe-Voting-Guidelines.pdf

ISS Policy Guidance for Impacts 
of the Coronavirus Pandemic

Global 2020 https://www.issgovernance.com/file/policy/active/
americas/ISS-Policy-Guidance-for-Impacts-of-the-
Coronavirus-Pandemic.pdf

ISS 2020 Sustainability 
international voting guidelines

Global 2020 https://www.issgovernance.com/file/policy/active/specialty/
Sustainability-International-Voting-Guidelines.pdf

ISS 2020 Climate international 
voting guidelines

Global 2020 https://www.issgovernance.com/file/policy/active/specialty/
Climate-International-Voting-Guidelines.pdf

Glass Lewis 2020 Guidelines 
continental Europe

Europe 2020 https://www.glasslewis.com/wp-content/uploads/2016/11/
Guidelines_Continental_Europe.pdf

Glass Lewis 2020 Guidelines 
Netherlands

Netherlands 2020 https://www.glasslewis.com/wp-content/uploads/2016/01/
Guidelines_Netherlands.pdf

Gender equality strategy 2020 – 
2025 

Europe 2020 https://ec.europa.eu/info/policies/justice-and-fundamental-
rights/gender-equality/gender-equality-strategy_en

Impact COVID-19 op variabele 
beloning: accepteren of ingrijpen?

Netherlands 2020 https://www.nationaalregister.nl/kennisbank/impact-covid-
19-op-variabele-beloning-accepteren-ingrijpen

22nd Annual Global CEO Survey Global 2019 https://www.pwc.com/gx/en/ceo-survey/2019/report/pwc-
22nd-annual-global-ceo-survey.pdf

Tijdelijke wet COVID-19 Justitie 
en Veiligheid

Netherlands 2020 https://wetten.overheid.nl/BWBR0043413/2020-04-24

Modernisering NV-recht en 
evenwichtiger man/vrouw 
verhouding

Netherlands 2020 https://www.internetconsultatie.nl/nvenmv

Non-financial reporting by large 
companies (updated rules)

Europe 2020 https://ec.europa.eu/info/law/better-regulation/have-your-
say/initiatives/12129-Revision-of-Non-Financial-Reporting-
Directive/public-consultation

23rd Annual Global CEO Survey Global 2020 https://www.pwc.com/gx/en/ceo-agenda/ceosurvey/2020.
html

Non-executive directors report 
2020

South Africa 2020 https://www.pwc.co.za/en/publications/non-executive-
directors-report.html
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The board’s role in structuring an 
executive compensation package

USA 2020 https://www.pwc.com/us/en/governance-insights-center/
publications/assets/pwc-the-boards-role-in-structuring-an-
executive-compensation-package.pdf

Serving on—and chairing—the 
compensation committee

USA 2020 https://www.pwc.com/us/en/governance-insights-center/
publications/assets/pwc-serving-on-and-chairing-the-
compensation-committee.pdf

Wnbf Netherlands 2020 https://www.rijksoverheid.nl/documenten/
kamerstukken/2020/07/02/nader-rapport-nadere-
beloningsmaatregelen-financiele-sector

IFD/IFR Europe 2020 https://eur-lex.europa.eu/legal-content/EN/TXT/
PDF/?uri=CELEX:32019R2033&rid=2

CRDV/CRRII Europe 2020 https://eur-lex.europa.eu/legal-content/EN/TXT/
PDF/?uri=CELEX:32019L0878&from=EN

Material Risk takers Europe 2020 https://eba.europa.eu/revised-regulatory-technical-
standards-identified-staff-remuneration-purposes

Mccg rapport 2019 Netherlands 2019 https://www.mccg.nl/rapport-monitoring-boekjaar-2018

Eumedion speerpunen brief 2020 Netherlands 2019 https://www.eumedion.nl/clientdata/215/media/
clientimages/speerpuntenbrief-2020.pdf?v=200622163209

EU Shareholders’ Rights Directive Europe 2019 https://eur-lex.europa.eu/legal-content/EN/
TXT/?uri=CELEX%3A32017L0828

Implementatie 
Aandeelhoudersrichtlijn

Netherlands 2019 https://www.eerstekamer.nl/wetsvoorstel/35058_
bevorderen

VEB speerpuntenbrief 2019 https://www.veb.net/artikel/07143/veb-wil-meer-openheid-
van-bedrijven-over-waardecreatie

The legislative equal pay 
landscape

Netherlands 2019 https://www.pwc.nl/en/insights-and-publications/services-
and-industries/people-and-organisation/the-legislative-
equal-pay-landscape.html

Corporate governance and 
executive pay

Belgium 2019 https://www.pwc.be/en/news-publications/2019/corporate-
governance-and-executive-pay.html

Executive directors report 2019 South Africa 2019 https://www.pwc.co.za/en/publications/executive-
directors-report.html

Executive directors report 2019 South Africa 2019 https://www.pwc.co.za/en/publications/executive-
directors-report.html
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Services
The world of work is changing. In a global economy people are an increasingly valuable source of sustainable 
competitive advantage. The remuneration & risk practice within People and Organisation focusses on the creation of 
efficient performance and reward structures that align to your strategy and engage employees.

Risk, Governance & disclosures
Corporate governance; people risk; FS regulatory; board assessment, remuneration accounting 
and disclosure support for financial statements and annual reports.

Incentive design
STI/LTI design; draft plan documentation; accounting and financial analysis; tax planning and 
international due diligence

Strategic reward
Remuneration policy; performance alignment; target setting; benchmarking & 
calibration; pay mix advice and VCT

Reward in deals
Advice and tax planning to private equity; management support in transactions, carve 
outs, IPO etc.

HR Analytics
Predictive scenario analysis; cost/ benefit analysis and dashboarding

Communication and administration support
Vendor selection, onsite implementation support, trainings

As part of the broader People and Organisation practice, we always have the specific knowledge and capabilities available 
to see the broader picture and to help our clients solving important problems by providing (digital) integrated solutions.

Our 
capabilities

Change Management and Communications Employment Law

Employment Tax Global Mobility

HR Function HR Technology

Leadership Organisation Design

Organisational Culture People Strategy

People in Deals Retirement & Pensions

Reward Workforce Capability
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Contacts
If you would like to discuss the contents of this report, please contact one of the following experts. We have a global 
network of specialised reward professionals in over 50 countries. If you need an expert in another country, our experts 
could direct you to an international reward colleague.

Janet Visbeen 
PwC EMEA Reward Leader and Partner,  
People and Organisation 
T +31 (0)6 54 64 26 25 
janet.visbeen@pwc.com

Frank van Oirschot
Senior Director, People and Organisation  
T + 31 (0)6 51 11 38 73
frank.van.oirschot@pwc.com

Céline Buys
Director, People and Organisation  
T + 31 (0)6 10 48 49 55
celine.buys@pwc.com

Mark Schel
Director, People and Organisation
T + 31 (0)6 24 88 35 24
mark.schel@pwc.com

Navjeet Rosenthal-Gill
Senior Manager, People and Organisation  
T + 31 (0)6 12 06 08 16
navjeet.rosenthal-gill@pwc.com

Ronny Wik
Senior Manager, People and Organisation  
T + 31 (0)6 53 72 77 76
ronny.wik@pwc.com

Arjen Beijk
Senior Manager, People and Organisation
T + 31 (0)6 78 87 03
Beijk.arjen@pwc.com



“Stay ahead”
     PwC, the Netherlands
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