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call Egan Associates on 02 9225 3225 or 
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The Setting 
 

Boards continue to face a variety of challenges overseeing consistent returns within volatile 

domestic and global markets. 

It is our observation that Boards are meeting more frequently, are dealing increasingly with multi-

jurisdictional business operations and are more engaged in governance and compliance, as well as 

strategic and growth initiatives; either sponsored by the Board or put to the Board by management. 

The G20 Business Forum has clearly stimulated increased engagement of Australia’s and New 

Zealand’s business interests in international trade, which impacts to varying degrees on both 

Australia’s and New Zealand’s leading companies and their 

Boards. Other areas gaining attention are human capital, 

financing global growth and infrastructure. 

The last twelve months, particularly in Australia though also in 

New Zealand, has seen a number of new entrants to the listed 

market as investment banks and private equity firms bring new 

investment opportunities to the market and firms restructure 

their entities to create two businesses from one, either 

reflecting an industry specific focus or a domestic and 

international focus. 

Our research has revealed an increase in the number of Board 

committees over the last few years, due in part to the 

formation of ad hoc committees associated with acquisition or divestment initiatives. There has also 

been an increasing frequency of meetings by Board committees.  

In our judgement this is reflective of an increased time commitment by Non-Executive Directors 

beyond their core strategic focus, particularly among the leading companies in both Australia and 

New Zealand.  

While it is evident from the structure of Board committees that there is continuing engagement in 

financial oversight, there appears to be an increasing involvement in safety and environment, with 

an emerging focus on sustainability. In parallel, there is a commitment to growth and regular 

reviews of internal and broader market strategy. The management of risk has gained a higher 

profile, with discussion emerging from various quarters around the desirability of separating risk 

from audit and compliance functions. 

Arising from our advisory work over the past twelve months we have decided to separately publish 

a KMP Report dealing with the cost of governance and organisation stewardship. This research 

examines the total fee cost of retaining Non-executive Directors among companies of varying scale 

in relation to the remuneration of the companies’ Chief Executive. 

“Boards are meeting 

more frequently, are 

dealing increasingly 

with multi-jurisdictional 

business operations 

and are engaged more 

fully in governance and 

compliance. 

” 
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Key Findings 
 

This report examines the remuneration of Non-Executive Directors (NEDs) from Australia's top 300 

companies and New Zealand's top 50 companies over more than two decades. This report explores 

trends over the most recent five-year period, including data up to the financial year ending in 

December 2013.  

Key findings from the research include: 

 At a macro level, NED retainer or base fees have increased broadly in line with the CPI and 

average weekly earnings in Australia with less than one in five Boards adjusting fees outside 

this range.  More significant increases have arisen either where companies have grown 

substantially through acquisitive initiatives or in circumstances where fees have not been 

adjusted over the prior two or three years. 

 After relatively significant increases in the 2012 calendar year, Directors of leading New 

Zealand companies have received more modest increases in 2013. 

 Fees paid to Directors for serving on remuneration committees have been steadily 

increasing, such that they are almost at the level of fees for service on the audit committee. 

 Median pay levels for Chairmen and NEDs vary significantly depending on industry.  

In considering NED remuneration, retainer fees, committee fees, superannuation contributions 

(primarily for Australian headquartered companies) and the fees set aside to purchase/allocate equity 

(where appropriate) are included. All of these elements are considered as remuneration of NEDs 

under the ASX Corporate Governance Principles. Travel allowances, retirement benefit accrual, 

special exertion fees and the disclosed accounting value of equity granted as a performance 

measure are excluded.  

While retirement benefits under the Australian superannuation guarantee legislation accrue either in 

accordance with legislative entitlements or 9.25% (9.5% in the 2015 Financial Year) of aggregate 

fees, these emoluments are substantially absent from the remuneration of New Zealand companies’ 

NEDs. 

Where a NED has worked less than 365 days but more than 183 days, they have been included 

with fees annualised where no other data was available. In cases where the company had 

separately disclosed the annual position data for the Non-Executive Chairman and Directors, this 

data was used. 

The constituent companies vary each year based on movement in a company’s market 

capitalisation. The data is therefore based on a marginally different set of companies each year. 

For further information, please visit the methodology section.  
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Constituent size 
 

The market capitalisation of the sample constituents is laid out in Tables 1 and 2. 

Table 1: Market Capitalisation on the ASX as at June 2014 ($m) 

ASX Group 75th Percentile Median 25th Percentile Average 

ASX 50 16,938 10,077 6,800 23,040 

ASX 51-100 3,515 2,688 2,204 2,945 

ASX 101-200 1,313 986 711 1,035 

ASX 201-300 513 425 330 351 

Table 2: Market Capitalisation on the NZX as at June 2014 ($m) 

ASX Group 75th Percentile Median 25th Percentile Average 

NZX 10 4,258 3,651 2,882 3,698 

AZX 11-50 1,160 513 326 792 

 

Among the ASX top 50 companies the average level of market capitalisation was very much 

influenced by those companies in the top decile.  

In the second 50 companies the average market capitalisation was more broadly centred around the 

median, which was also the case for the second 100 companies. 

For those companies ranked between 200 and 300, the market capitalisation of the last 30 

companies was well below the median and the 75th percentile, indicating a significant reduction in 

market capitalisation outside companies in the second 200.  

The average market capitalisation in the second 100 and the third 100 was a ratio of 3 to 1, not 

dissimilar to the ratio between the second 50 and the second 100. The top 50 companies on 

average had a market capitalisation approaching 10 times that of the second 50 companies and 25 

times that of companies ranked in the second 100 of the ASX.  

On the NZX, the spread in market capitalisation was more pronounced, as can be seen in Table 2. 
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Aggregate fees: Australia 
 

The aggregate of Directors’ fees is typically determined once every three years by shareholder vote.  

Three- to five-year data is therefore useful when reviewing fee levels for Board positions.  

Table 3: Median Total Chair and Non-Executive Director Fees Australia ($) 

 

Position 2009 2010 2011 2012 2013 

ASX 50 

Chairman 478,158 480,000 515,970 524,014 526,442 

NEDS 212,887 209940 211594 219,399 232,493 

ASX 51-100 

Chairman 262,418 253,863 261,600 291,369 346,833 

NEDs 123,698 131123 136500 144,604 163,737 

ASX 101-200 

Chairman 162,913 173,000 188,110 192,151 198,396 

NEDs 90,072 93700 100000 108,702 111,860 

ASX 201-300 

Chairman 119,950 128,036 130,000 135,818 138,274 

NEDs 73,981 74000 76520 81,527 86,250 

 

Table 4: Average Total Chair and Non-Executive Director Fees Australia ($) 

 

Position 2009 2010 2011 2012 2013 

ASX 50 

Chairman 519,306 497,505 527,323 533,113 545,112 

NEDS 226,955 225,399 219,276 227,283 230,297 

ASX 51-100 

Chairman 265,524 273,311 274,544 309,652 342,651 

NEDs 123,910 136,085 139,623 150,296 161,179 

ASX 101-200 

Chairman 175,854 188,810 213,633 223,917 213,693 

NEDs 95,717 100,378 108,674 118,426 112,668 

ASX 201-300 

Chairman 132,619 127,199 136,746 148,569 151,430 

NEDs 78,421 77,105 80,404 82,844 88,436 

While the average movement in Non-Executive Directors’ remuneration is of interest, we believe 

that underlying trends in the above data are best illustrated by adjustments to the median fee level.  

The median fee for both Chairmen and Non-Executive Directors increased in the most recent 

financial year across all the segments of the ASX we examined. On average there were some 

declines, particularly among companies ranked in the second 100 of the ASX 300. Chairman and 

Director fees for the ASX 51-100 experienced a significant rise. On examination, this growth is due 

to constituent movement, with incumbent constituents receiving moderate rises of less than 5%. 
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Increases in Chairman fees have reflected additional time commitments required, while increases to 

Director fees are reflective of the recognition Directors are receiving for their work on Board 

committees. Figure 1 displays the ratio of Chairman to NED fees.  

Figure 1: Median Total Fees for Board Members among the ASX 300 

 
 

The larger the company, the higher the premium the Chairman is paid for their Board leadership role.  

 The ratio of Chairman to Director fees for the top 50 is approximately 1:2.3. 

 For the second 50, the premium for the Chairman role falls slightly, resulting in a ratio closer 

to 1:2.1.  

 For the second 100, the ratio is approximately 1:1.8. 

 For the third 100, the ratio is approximately 1:1.6. 

These ratios have generally remained steady or fallen in comparison to the prior year. The 

diminishing aggregate fee ratio reflects two key phenomenon – firstly higher committee fees and 

secondly more committees. The number of Board Committees varies by company size, as depicted 

by Table 5.  

Table 5: Median Number of Board Committees Australia 

 

Median Number  

of Committees 

ASX 50 5 

ASX 51-100 4 

ASX 101-200 3 

ASX 201-300 3 

$100,000 $200,000 $300,000 $400,000 $500,000 $600,000

Third 100

Second 100

Second 50

Top 50

Chairman

NEDs
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The effect of committee fees on Director remuneration is reflected in Table 6, which sets out the 

median fee for the Directors’ service on the Board excluding committee fees (retainer fee). The table 

also includes the aggregate fee for service on both the Board and Committees from Table 3.  

Most companies are now adopting an unbundled fee structure where they define separate retainer 

and committee fees rather than a single fee for Directors’ entire Board engagement. However, not 

all organisations disclose the retainer fee separately. In the top 50 around 90% disclose this figure, 

while around 80% disclose it for the second 50, 60% for the second 100 and 50% for the third 

100.  

Table 6: Median Non-Executive Director Retainer Fee Australia ($) 

 

Retainer 

fee 

Aggregate 

 fee 

ASX 50 170,000 232,493 

ASX 51-100 137,500 163,737 

ASX 101-200 100,000 111,860 

ASX 201-300 80,875 86,250 

The ratio of the Chairman’s fees to a Director’s retainer fee is around 30% higher than the 

aggregate fee ratio.  

Companies must seek shareholder approval to increase the fee pool for the Board. Current fee pool 

levels are reported in the table below together with their current cost of governance (the amount 

the companies disclosed as paying to NEDs throughout the year). 

Table 7: Median Fee Pool versus Cost of Governance Australia ($) 

 

Current  

Fee Pool 

Cost of  

Governance 

ASX 50 2,500,000 1,946,095 

ASX 51-100 1,675,000 1,187,144 

ASX 101-200 900,000 600,000 

ASX 201-300 650,000 300,000 

This table makes it clear that most companies have the latitude to increase fees. 
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Committee Fees: Australia 
 

Similar to the retainer fee, not all companies separately disclose committee fees. For this reason, we 

have only analysed committee fee statistics on the ASX 100, as its constituents are more likely to 

disclose their fees. Around 63% of companies in the ASX 101-300 disclosed committee fees other 

than the Board fee in the 2013 year. This compares to 87% of ASX 100 companies. In New 

Zealand, very few organisations disclose committee fees.  

The movement in committee fees for the two most prevalent committee types are laid out in Table 

8 and Figure 2. For the latter, committee fees have been rebased to 100 at 2010. 

Table 8: Median Chairman and Member Committee Fees Australia ($) 

 

Position 2009 2010 2011 2012 2013 

Audit 

Committee 

Chairman 35,000 35,000 37,075 40,000 40,000 

Member 17,500 18,000 20,000 20,000 20,000 

Remuneration 

Committee 

Chairman 27,500 28,776 30,000 30,000 35,000 

Member 13,000 15,000 15,000 17,675 20,000 

Although participation on an audit committee continues to attract higher fees, the recent 

introduction of the Two Strikes Rule and the increased workload and profile of the remuneration 

committee has led to more regular increases for both the Committee Chairman and Members of this 

committee.  

Fees for serving on a remuneration committee are now almost on par with those for serving on an 

audit committee, which, given the central function of the audit committee, underlines the current 

level of scrutiny on the remuneration of key management personnel.  

After these committees, the most popular committees for the ASX 300 were Nomination 

committees, Health Safety and Environment committees, Risk Committees and Special Purpose 

Board committees (for projects, takeovers, mergers etc).  

The profile of risk committees was raised in the latest version of the ASX Corporate Governance 

Principles and Recommendations. Of the 300 companies examined, almost two thirds had a 

committee with risk in the title, but only a little over 10% had a separate risk committee. 
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Figure 2: Median Movement in Committee Fees among the ASX 100, 2010 to 2013 
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Market Context 
 

Breaking down the 2013 data into major industries, the aggregate value of Director remuneration 

can be found in Tables 9 and 10, and Figures 3 and 4.  

Table 9: Median Chair and Non-Executive Director Fees by Industry Australia ($) 

 

Position Financials Industrials Materials 
Energy & 

Utilities 

Consumer 

Discretionary & 

Staples 

ASX 100 

Chairman 483,601 456,437 500,048 406,876 419,873 

NEDS 209,942 198,019 210,797 197,040 176,065 

ASX 101-200 

Chairman 182,254 260,997 183,233 213,649 191,268 

NEDs 100,000 127,679 148,487 111,433 118,000 

ASX 201-300 

Chairman 136,250 166,182 151,552 174,933 155,232 

NEDs 80,000 103,550 93,938 106,295 90,374 

Figure 3: Median Chair and Non-Executive Directors Fees by Industry Australia ($) 
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Table 10: Average Chair and Non-Executive Director Fees by Industry Australia ($) 

 

Position Financials Industrials Materials 
Energy & 

Utilities 

Consumer 

Discretionary & 

Staples 

ASX 100 

Chairman 477,660 423,667 538,993 415,987 403,017 

NEDS 219,317 188,173 204,918 196,374 171,456 

ASX 101-200 

Chairman 177,439 268,419 222,359 206,044 201,458 

NEDs 96,355 125,103 138,710 107,035 111,522 

ASX 201-300 

Chairman 132,660 185,390 146,805 172,624 164,483 

NEDs 73,361 100,617 95,295 109,358 91,865 

Figure 4: Average Chair and Non-Executive Directors Fees by Industry Australia ($) 

 

 

Figures 5 and 6 overleaf provide insight into Chairman and Director fee movements against total 

shareholder return (TSR), Chief Executive Officer total annual remuneration and Average Weekly 

Earnings (AWE). 

In both the ASX 100 and ASX 300, TSR has outperformed the growth in Chairman and NED 

remuneration since 2010. For the ASX 100, AWE rose at around the same pace as the Chairman 

fee and at a greater pace than Directors’ fees. For the ASX 300, Chairmen have benefited from 

greater remuneration growth than growth in AWE. 
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Figure 5: Average Movement in ASX 100 Remuneration Relative to Key Indices 

 

Figure 6: Average Movement in ASX 300 Board Fees Relative to Key Indices 
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Aggregate fees:  

New Zealand 
 

New Zealand lags Australia, the US and Europe on remuneration disclosure, releasing significantly 

less information on the remuneration of key management personnel. Although data on Director 

remuneration is available, few companies release information on fees for committees. Executive 

remuneration data is scant, with remuneration information for the CEO generally the only disclosure. 

It will be an interesting space to watch in coming years.  

While Australia’s economy is experiencing headwinds following a long period of relative prosperity, 

New Zealand’s economic performance is strong. The Reserve Bank of New Zealand increased the 

country’s cash rate in June 2014 to 3.25%, almost a full percentage point above Australia’s current 

official cash rate of 2.5%, which looks to remain at this level for some time. 

The Bank noted that New Zealand’s economic circumstance has “considerable momentum” – GDP 

grew at 4% for the year to June. This has been supported by historically high prices for the 

country’s export sector, net immigration flows and construction in post-quake Canterbury. The Bank 

expects inflationary pressures to increase.  

This growth is not echoed in the remuneration of Directors from top New Zealand companies as can 

be seen in the table below. 

Table 11: Total Chair and Non-Executive Director Fees New Zealand ($NZ) 

 

Position 2009 2010 2011 2012 2013 

NZX 50 

Median 

Chairman 101,000 108,901 120,000 128,398 130,000 

NEDS 63,000 65,000 70,000 77,000 80,798 

NZX 50 

Average 

Chairman 130,637 131,818 140,335 152,174 151,593 

NEDs 73,395 77,206 78,980 87,296 89,246 

 

Where in 2012 Directors and Chairmen enjoyed increases of 7% to 10%, this year they have seen 

increases that are on par in percentage terms with their Australian colleagues. It must also be noted 

that Directors in New Zealand receive significantly less than Australian Directors, even when the 

reduced company size (refer Tables 1 and 2) is taken into account. The ratio of Chairman to 

Director fees is 1.6, around the same as that for the ASX 201-300.  

The Institute of Directors in New Zealand stated at the release of its latest remuneration survey that 

New Zealand organisations are taking a conservative approach to fee increases for Directors, with 

growth generally below the normal level of budget increases of 3%. Boards were being cautious in 

line with an increased focus on risk, according to the Institute. 

In 2012, there were some high profile fee pool increases in New Zealand. The current median fee 

pool level for NZX 50 companies that have disclosed this figure is A$551,520, slightly less than 

that for the ASX 201-300. Given the fee levels are also slightly lower, this provides around the 

same amount of latitude to increase fees. 
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A median NZX 50 company has three committees, again on par with the ASX 201-300. The most 

popular committees disclosed for the top 50 New Zealand companies outside of the remuneration 

and audit committees were approximately the same as those for the top 300 Australian companies. 

Although increases to NZ Director fees have been modest this year, it must be noted that wage 

increases are generally restrained in New Zealand, as can be seen in Figure 7. It is also worth noting 

that the recent rise of the value of the New Zealand dollar has increased the value of Director fees 

in international terms.  

Figure 7: Average Movement in NZX 50 Board Fees Relative to Key Indices 
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Methodology 
 

All figures in this report are in Australian dollars unless otherwise marked. Our methodology is laid 

out in the table below. 

ASX 50  

ASX 100 

ASX 300 

The largest  50, 100 and 300 companies by market value listed on the ASX 

as at 30 June each year, excluding companies that are foreign registered 

companies,  externally managed funds and investment trusts where KMPs 

are employed by the responsible entity for the trust. The 2012 dataset is an 

exception; it uses the companies in each group based on market 

capitalisation at 29 March 2013. 

NZX 50 

The largest 50 companies by market value listed on the NZX as at 30 June 

each year, excluding companies that are foreign registered companies, 

externally managed funds and investment trusts where KMPs are employed 

by the responsible entity for the trust. The 2012 dataset is an exception; it 

uses the companies in each group based on market capitalisation at 29 

March 2013. 

Fees 

Fees are for the Chairman and top five Directors and include base or retainer 

fees, committee fees, contributions to superannuation and fees set aside for 

the purchase of shares in the company. Fees exclude travel allowances, 

disclosed retirement benefit accrual, ‘special exertion’ fees and the disclosed 

accounting value of equity granted as a performance measure. 

CEO Total 

Annual 

Remuneration 

CEO Total Annual Remuneration is calculated as base plus superannuation 

plus other benefits plus short term incentives and deferred annual incentives. 

Data Sources 

2013 Annual Reports lodged with the ASX and NZX respectively, The Egan 

Director and Senior Executive Remuneration Database, Thomson Reuters 

DataStream, the Australian Bureau of Statistics and Statistics New Zealand. 
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About us 
 

Egan Associates 

For more than 25 years, Egan Associates has advised leading organisations and emerging 

enterprises in Australia and New Zealand on the remuneration of executives, Directors and key staff 

members, as well as performance management, work value, corporate governance and Board 

effectiveness. 

Our Services include: 

 Remuneration reviews and benchmarking for Boards, CEOs, executives, senior technical 

positions and specialist roles including governance and stakeholder engagement 

 Advice on annual incentive plan structures, performance criteria, target and maximum payment 

levels including deferral and clawback provisions 

 Advice on long term incentive plan structures, participants, performance hurdles, equity 

instruments, valuation and allocation, as well as monitoring  

 Corporate transactions / IPOs: assistance transitioning pre-IPO reward arrangements into the 

listed company environment with considerations including escrow provisions 

 Government pay reviews: assistance at both Federal and State level in administrative, policy 

and corporatised environments on reward for senior executives and independent Boards 

 Online human capital solutions: online resources to assist organisations manage role 

accountability statements, work value, internal relativity and market competitiveness 

 Board effectiveness: assistance with Board reviews, Board skills matrices, scenario planning 

and Board documentation. 

John Egan  

John’s early career was with Cullen Egan Dell (now Mercer Human Capital), 

which he chaired from 1983 to 1989, when he formed Egan Associates. John 

has been an advisor to Boards and senior executives on organisation, 

governance and reward issues over many years. He has assisted a significant 

majority of Australia’s top 200 companies as well as a myriad of 

entrepreneurial organisations and government entities across a wide range of 

industries. 

John has been actively involved with Universities, chairing Sydney 

University’s Board of Advice for its Faculty of Economics & Business (2001 – 

2010). John is an Honorary Fellow of the University and an Adjunct Professor in the School of 

Business. 

His personal interests are in cool climate gardens – www.thebraesgarden.com – and he served as a 

Trustee from May 2010 to June 2014 of the Sydney Royal Botanic Gardens & Domain Trust. 

http://www.thebraesgarden.com/

