PRESS RELEASE 

Monitoring Committee makes further recommendations on remuneration, diversity and internal risk management
Compliance with Corporate Governance Code still up to par
The Hague, 19 December 2007 – Listed companies are for the most part complying effectively with the Corporate Governance Code, albeit not for the full 100%. This is noted by the Corporate Governance Code Monitoring Committee (the Committee) in its third report, which is being officially presented today to the Ministers of Finance and Economic Affairs. In its report the Committee also makes further recommendations about both the remuneration of management board members and diversity in the composition of the supervisory board. 

· The company compliance rate averages 95%, which is slightly lower than the 96% recorded in 2006. On average, companies apply 90% of the Code provisions in full. An explanation of why Code provisions are not applied is given in 5% of cases on average.
· Compliance with the Code by institutional investors varies from category to category. For example, the Code compliance rate of the five largest industry-wide pension funds is 100%, compared with just 53% for the five largest life insurers. The attendance rate at meetings of shareholders has risen slightly.
· The survey conducted on behalf of the Committee shows that there is a positive correlation between the remuneration of management board members and corporate performance in the Netherlands. The total remuneration of management board members rose significantly between 2002 and 2006. The Netherlands does not differ from other European countries in this respect. 

· As regards remuneration policy, the Committee considers that statutory and tax measures that directly affect the level and structure of management board remuneration will not be sufficiently effective and may have an adverse effect on the business development climate in the Netherlands. This is why the Committee advocates self-regulation. 

· The Committee provides further guidance in the form of recommendations intended to:
· strengthen the position of the supervisory board in the remuneration process;
· simplify the structure of remuneration contracts;
· allow the supervisory board to have a stronger grip on the remuneration actually awarded; 
· limit the variable remuneration to a maximum percentage of the fixed salary; the maximum ratio of fixed to variable pay should be disclosed;

· increase transparency in the area of severance pay and change-of-control clauses; these must be in keeping with the adopted remuneration policy.
· The Committee advocates greater diversity in the composition of the supervisory board, in particular with regard to gender.
· The Committee therefore makes further recommendations for describing the risk profile and the internal risk management and control system. 

Chairman Jean Frijns of the Monitoring Committee is not dissatisfied with the compliance rate of 95%, but emphasises that the score should be 100%. ‘Compliance with the Code includes explaining why the Code is not applied,' he explains. 

On the subject of remuneration policy he remarks: ‘We do not believe that further statutory measures would be desirable. Self-regulation is a better instrument. But this only works if everyone complies: self-regulation requires self-discipline. In this respect, further improvement would be desirable, for example for severance pay and compensation in the case of change of control.’
Frijns expresses the Committee’s view that greater diversity in the composition of the supervisory board would enhance the quality of its decision-making and its independence. One example in this respect is diversity of gender. ‘We do not advocate an increase in the size of the supervisory board,’ he says. ‘However, we do consider that supervisory board members should be recruited on a broader basis than at present.’ 

Frijns and his fellow committee members note that companies are increasingly inclined to use standard phrases when derogating from the Code. ‘Evidently some companies think that all they have to do is say they are derogating from the Code. But this is not the case: they must explain their reasons.’ 

The Monitoring Committee also notes that many companies still evidently have difficulty in describing risks properly. ‘We have made further recommendations for improving the qualification and, if possible, quantification of operational and strategic risks. This should make it easier for companies to enhance the quality of the description of the risk profile and the internal risk management and control system.’
Task and role of the Monitoring Committee
The Corporate Governance Code Monitoring Committee was established by the Minister of Finance, the State Secretary for Economic Affairs and the Minister of Justice in December 2004 to promote the use of the Code and to monitor compliance and application. The Committee publishes its findings on compliance with the Code and the up-to-dateness and practicability of the Code annually. In May 2007 the Monitoring Committee submitted to the government its opinion on the role of shareholders and the scope of the Code.  The government has largely adopted the recommendations. The Monitoring Committee will publish its final report in May 2008. In this report the Committee will make recommendations about possible amendments to the Code.
