PRESS RELEASE 

Broad-based support for the updating of the corporate governance code 

Monitoring Committee makes proposals to amend Corporate Governance Code
The Hague, 4 June 2008 – The Dutch corporate governance code (Tabaksblat Code) has proved to be a valuable self-regulation tool for the management board members, supervisory board members and shareholders of Dutch listed companies. To ensure that its continued effectiveness, the Code should be amended in line with developments in the field of corporate governance in the last few years. This is noted by the Corporate Governance Code Monitoring Committee (the Committee) in its evaluation report, which is being officially presented today to the Ministers of Finance and Justice. 
In its report evaluating three years of monitoring compliance with the Code, the Committee makes proposals for amendments to the Code in relation to management board remuneration, diversity in the composition of the supervisory board, shareholder responsibility and the role of the management and supervisory boards in takeovers. In the spring of 2008 VNO-NCW, VEUO, VEB, Eumedion, NCD, NYSE and Euronext and the FNV and CNV trade union federations requested the Committee to update the Code.
Evaluation of three years of compliance monitoring
· The average compliance rate by companies rose from 92% in 2005 to 95% in 2007 and the average application rate improved from 87% in 2005 to 90% in 2007. This means that explanations for non-application of the Code’s provisions are given in 5% of cases on average. The majority of institutional investors comply with the Code. Nonetheless, the Monitoring Committee believes that the rate of compliance should be 100%. In those cases in which an explanation is given why the Code is not applied, the Committee sees room for improving the quality of the explanation. 
· The average attendance rate at general meetings of shareholders rose from 54% in 2005 to 57% in 2007. The Committee assumes that the attendance rate will continue to rise owing to the increased possibilities provided by electronic communication.
Proposals for amending the Code
The Committee’s proposals include the following:
· amendment of and more clarity about the internal risk management and control systems and the ‘in control’ statement; 

· stronger control by the supervisory board over management board remuneration (by means of scenario analyses, claw-back clauses, ultimate remedy and maximum ratio between fixed and variable remuneration); 

· greater transparency concerning relationship between remuneration and performance; 

· better accountability and more clarity in respect of the variable remuneration of management board members;  

· greater transparency concerning severance pay and change-of-control clauses;
· profile should reflect the desire to achieve diversity in the composition of the supervisory board, particularly relating to gender and age, and should indicate how and when this will be achieved;  

· a ‘response time' of 180 days for the management board when a company is confronted with a shareholder who wishes to achieve a change of strategy or dismissal of the management board and/or supervisory board;
· rules of conduct for the management board and supervisory board in takeover situations.
Monitoring Committee chairman Jean Frijns considers that the high rate of application of the Code’s provisions over the years proves that the Code works. ‘The Code serves as an example,’ he says. ‘Companies and investors are increasingly realising that their corporate governance arrangements must be in order. If the Code is to continue functioning properly, it must reflect the developments of the last four years. This is why the Committee is making proposals for amendments.’ 
On the subject of remuneration policy Jean Frijns remarks as follows: ‘The Committee made firm recommendations concerning remuneration in December 2007. These have now been converted into specific proposals for amendments to the Code. It is now up to the supervisory boards and shareholders.’
Building on its previous recommendations about diversity in the composition of the supervisory board, the Committee takes the view that companies themselves should indicate how they wish to reflect the efforts to achieve more diversity in the profile. Jean Frijns explains, ‘Companies can themselves determine how ambitious they wish to be, but they must indicate clearly how they aim to achieve their ambitions and must report on their progress.’ 
He notes that in recent years the influence of shareholders has grown. ‘In our view, as shareholders have increased influence they should also have greater responsibility, for example the responsibility to enter into a constructive dialogue with the company before they resort to more radical measures based on their statutory rights.’ The number of takeovers too has increased, many of which have involved a bidding war. ‘The Committee considers that the Code's basic premise, namely that the company is a long-term form of collaboration that should take account of the interests of all stakeholders, is still valid’, continues Jean Frijns. ‘Nonetheless, there is a risk that in takeover situations certain sectional interests may gain the upper hand.’ This is why the Committee is adding a separate chapter to the Code to cover the role of the management board and supervisory board in takeover situations. ‘The management board and supervisory board must, for example, take a position outlining the consequences of the bid for the shareholders, employees and creditors.’
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 advisory report on the role of shareholders and the scope of the Code. The government has largely adopted the recommendations. 

The Committee invites interested parties to comment on the Committee's proposals for amendment of the Code until 15 September 2008 (secretariaat@monitoringcommissie.nl). Reactions that are received will be published on the Committee's website, unless the sender expressly objects. The Committee also intends to adopt the amended Code, which will take account of these reactions, and send it to the government in December 2008 with a request that a statutory basis be provided for the Code.
For more information please contact Mr W. Kuijpers at +31 70 342 81 25.
