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FORWARD-LOOKING STATEMENTS
This document may contain forward-looking statements regarding Accell Group’s results, capital and liquidity positions. In addition, forward-looking statements may include, but are not
limited to, phrases such as “intends”, “expects”, “is taking into account”, “targets”, “plans”, “estimates” and words with a similar meaning. These statements pertain to or may have an effect
on future events, such as Accell Group’s future financial results, company plans and strategies. Forward-looking statements are subject to certain risks and uncertainties that are difficult to
predict and which may lead to material differences between the actual results, position and performances, and the expected future results, position or performances implicitly or explicitly
contained in said forward-looking statements. Factors that may cause actual results to differ from current expectations include but are not limited to macroeconomic, market and business
trends and conditions, changes and developments in legislation, technology, taxes, jurisprudence and regulations, stock exchange fluctuations, legal claims, investigations by regulatory bodies,
competition and general economic and/or political changes and other developments in countries and markets in which Accell Group operates. These and other factors, risks and uncertainties,
which may have an effect on any forward-looking statement that could cause results to differ materially from those described in the forward looking statements, are described in Accell Group’
annual report. The forward-looking statements contained in this document refer exclusively to statement from the date of this document and Accell Group does not accept any liability for or
obligation to amend the forward-looking statements contained in this document, regardless of whether these pertain to new information, future events or otherwise, unless Accell Group is
under a legal obligation to do so.

5 REPORT

OF THE SUPERVISORY BOARD

It is our pleasure to present the report of the Supervisory Board for 2019, which provides an
overview of the activities undertaken by us over the past 12 months.

5.1 SUPERVISORY BOARD

ROB (R.) TER HAAR (1950)

Chairman
Mr. Ter Haar (Dutch) was appointed to the Supervisory Board and as Chairman on 24 April 2019. Rob ter Haar has
ample experience as a non-executive board member with companies in the Netherlands and abroad. He served as a
member of the supervisory boards of companies including FrieslandCampina, Univar, Maxeda and Sperwer, and was
chairman of the supervisory boards of Unibail-Rodamco, Parcom, Mediq and VvAA. Previously, he was CEO of
Hagemeyer and De Boer Unigro. Mr. Ter Haar started his career with Procter & Gamble in marketing and was
appointed general manager at Mölnlycke and SaraLee | D.E. He currently holds supervisory or advisory positions
with a number of non-listed companies and foundations. His term of office runs until the General Meeting due to be
held in the spring of 2023.

GERT (G.) VAN DE WEERDHOF (1966)

Vice-chairman
Mr. Van de Weerdhof (Dutch) was appointed to the Supervisory Board on 25 April 2018. Since 2017, he has been a
member and chairman of the supervisory board of Ctac N.V. and a member of the supervisory board of Sligro N.V.
He has also been a member of the supervisory board of Wereldhave N.V. since 2016. In the period 2013-2016, Mr.
van de Weerdhof was CEO of RFS Holland Holding / Wehkamp B.V. and between 1992 and 2013 held various
management, marketing and sales positions at Esprit B.V., Pearle Europe B.V., PepsiCo International and Procter &
Gamble Benelux N.V. Mr. van de Weerdhof was appointed for a term of four years. His term of office runs until the
General Meeting due to be held in the spring of 2022.
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PETER (P.B.) ERNSTING (1958)
Mr. Ernsting (Dutch) was appointed to the Supervisory Board at the General Meeting of 28 April 2011. Mr. Ernsting
was appointed at the nomination of the Supervisory Board following a recommendation from the Works Councils.
Until October 2017, Mr. Ernsting was senior vice president, group supply chain, and member of the executive
committee at Carlsberg. Mr. Ernsting previously held a number of management positions at Unilever N.V., both in
the Netherlands and abroad. Mr. Ernsting was reappointed in 2019 for a third term of two years, his term of office
runs until the General Meeting due to be held in the spring of 2021.

DANIËLLE (D.) JANSEN HEIJTMAJER (1960)
Ms. Jansen Heijtmajer (Dutch) was appointed to the Supervisory Board on 25 April 2018. Since 2014, she has been
with FrieslandCampina, where she currently holds the position of global process director finance, shared services,
enterprise risk management & internal control, and real estate. Prior to this, Ms. Jansen Heijtmajer spent 23 years in
various finance positions at Shell, including vice president group pensions, in countries including the UK and the US.
In addition to her membership of the Supervisory Board of Accell Group, Ms. Jansen Heijtmajer also chairs the
supervisory board of Aegon Nederland and is a member of the supervisory council of the Regional Public
Broadcasting foundation. She is also a member of the EMFC curatorium of Amsterdam Business School. Ms. Jansen
Heijtmajer qualifies as an expert in the field of financial reporting and the auditing of financial statements as
stipulated in article 2, section 3 of the decree establishing audit committees (Besluit instelling auditcommissie). Ms.
Jansen Heijtmajer was appointed for a term of four years. Her term runs until the General Meeting due to be held in
the spring of 2022.

5.2 FOCUS ITEMS 2019
5.2.1 GENERAL
In its oversight of the management of the business, the Supervisory Board dedicated a good deal of time monitoring
the progress made by Accell’s leadership with the implementation of the strategic plan 2018-2022. One notable
topic of discussion was the divestment of the North American activities, which was monitored closely in 2019.
The successful completion of the major transition programme initiated in 2018 is seen as crucial for the long-term
success of Accell Group. Up until 2018, Accell Group organised its international operations on a decentralised basis.
To capture the benefits of scale inherent in the international footprint of our business and to accelerate the speed
of innovation, two years ago the Company embarked on a major transition programme with the aim of bundling its
dispersed resources to create a joint development, supply chain and marketing organisation. The responsibility for
customer relationships remains firmly lodged in the operating units.
This approach will enable Accell Group to service its markets with product innovations faster and at lower costs. In
an expanding and increasingly dynamic market, speed of innovation and our ability to stay ahead of competition is
of the essence.
We recognise that none of this is easy. It involves major changes in ways of working, a redesign of business
processes and a significant cultural shift. This requires an investment in people, production capacity, a shared IT
infrastructure and e-commerce approach.
As the Supervisory Board, we realise that it will take time for this effort to be fully reflected in the Company’s cost
base, revenues and cash flow. We support the Board of Management in its actions to complete the roll-out of this
transition programme. In our view, the quality of the execution is more important than speed of implementation.
With the arrival of the new CFO in late 2018, in 2019 Accell Group redesigned its financial processes to support our
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new organisational model. Topics like business planning, forecasting, working capital and data management are
getting much needed attention.
The Supervisory Board welcomed the efforts by the Board of Management to strengthen its risk management. The
attention devoted to the various corporate social responsibility programmes is resulting in good traction; the
progress will also be reflected in the long-term performance indicators of the new remuneration policy for the
Board of Management that will be proposed in April 2020. Last but not least, the group-wide code of conduct
programme will be further embedded during 2020.

5.2.2 OVERVIEW ACTIVITIES AND MEETINGS
The Supervisory Board held twelve plenary meetings in 2019, ten according to a schedule and two additional
meetings. We held five closed meetings, in the absence of the Board of Directors, either preceding or following our
regular meetings.
Between meetings, the Chairman maintained intensive contact, both in person and by telephone, with the CEO,
CFO, as well as with the General Counsel & Company Secretary. Similarly, the chairpersons of the Audit committee
and the Selection and Remuneration committee were in frequent contact with, as applicable, the CEO, CFO, the
Human Resources director, the Company Secretary & General Counsel and the Internal Auditor. The discussions in
the Board were largely based on documents and presentations by the Board of Management and/or advisors. By
way of preparation, many subjects were discussed in advance in one of the Board’s committee meetings.
Throughout 2019, Board attendance was high, with members rarely absent.

At the meetings with the Board of Management, the Supervisory Board was updated on a number of recurring
items, such as news regarding Accell Group, financial performance, net working capital developments and financial
forecasts, the tracking of bank covenant ratios, reports on the operating companies, developments in the markets
in which Accell Group operates, business projects, divestments and, more specifically, North America and
acquisition opportunities. Other matters discussed included the 2018 annual report and financial statements, the
reserve and dividend policy and the dividend proposal over 2018, plus the 2019 interim report and 2019 interim
statements. In the Supervisory Board meeting held in March 2019, we assessed the performance rating of the
bonuses for 2018, the granting of performance-based shares and the 2019 bonus criteria for the Board of
Management. We take a close interest in investor relations, trading updates, share price developments and the
composition of the shareholder base, which we evaluate on a regular basis, along with feedback from investor
roadshows. Press releases related to the Company’s performance were discussed prior to publication. In 2019, the
internal documentation (“draaiboek”) related to a (hostile) takeover approach was updated.
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Throughout 2019, we closely monitored progress and provided advice on the 'Lead Global, Win Local' strategy. The
strategy requires numerous adjustments, including changes in the field of internal governance, new processes and
new ways of working, new competencies and new talent, which will stretch the organisation and its people.
We also paid attention to the scope and details of the transaction and the completion of the disposal of the lossmaking operations in North America, progress on the centralised digital and IT roadmap, the structure and activities
of (central) marketing, the innovation process and the progress made in the cost savings process. In line with the
refined strategy, in the year under review we also discussed various potential acquisitions.
Three of the Supervisory Board meetings were largely dedicated to sessions with the management of Accell
Benelux, the innovation team, human resources, DACH, supply chain, parts and accessories, finance and IT,
marketing and UK & Ireland, in which they presented their business. In December 2019, the Supervisory Board
visited Velosophy, which Accell Group acquired in 2018, and in October we attended a meeting of the Accell
Leadership Forum. One of the Supervisory Board members visited the company’s operations in Asia. These
interactions provided us with valuable insights into the roll-out of the refined strategy.
In its meeting of January 2020, the Supervisory Board agreed on the overall conclusion that the company’s risk and
control systems are in place and working. However, culture and discipline remain crucial in achieving a wellfunctioning risk management and control system.
In the context of the annual results 2019, in the meeting of the Supervisory Board held on 5 March 2020 we
discussed and agreed with the 2019 annual report and financial statements, the reserve and dividend policy and the
dividend proposal over 2019. We also assessed the performance rating of the bonusses for 2019, the granting of
performance-based shares and we set the 2020 short and long term remuneration criteria for the Board of
Management.

5.2.3 COMPOSITION OF THE SUPERVISORY BOARD AND THE BOARD OF MANAGEMENT
The members of the Supervisory Board collectively represent a broad range of experience and expertise and ensure
an effective coverage in terms of background and know-how, to provide support and to monitor Accell Group
critically during the ongoing transition.
As from 1 January 2020 onwards, the Supervisory Board comprises four members.
In the General Meeting of 24 April 2019, Mr. Rob ter Haar was appointed as a member and chairman of the
Supervisory Board for a period of four years. This appointment was initiated to reinforce the Supervisory Board, to
enable it to closely monitor the process of change in the company in line with its refined strategy. The appointment
was also prompted by a request to this effect from the shareholders at the General Meeting in October 2018.
In April 2019, following the appointment of Mr. Ter Haar, the Supervisory Board was temporarily expanded to five
members.
At the same date, Mr. Ab Pasman stepped down from his position as Chairman of the Supervisory Board. He
remained a member of the Supervisory Board until the end of 2019, after which he resigned. In recognition of the
nine years he served on the Board, including five years as Chairman, the Supervisory Board would like to express its
appreciation to Mr. Pasman for his long-term commitment, dedication and contributions to the Company.
In line with the rotation schedule, Mr. Peter B. Ernsting resigned from his position as member of the Supervisory
Board at the General Meeting held on 24 April 2019, after having served the company for eight years. Given the
number of changes in the composition of the Supervisory Board (and the Board of Management) over the past few
years, the General Meeting followed the nomination made by the Supervisory Board, taking into account the
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enhanced right of recommendation of the Works Councils, to ensure continuity and a smooth transition of
responsibilities, and re-appointed Mr. Ernsting on 24 April 2019 for a third term of two years.
The composition of the Board of Management did not change in 2019. At the end of the General Meeting held on 24
April 2019, Mr. Jeroen Both was re-appointed as a member of the Board of Management for another four-year
term. In his role as CSCO, Mr. Both is primarily responsible for the management of the central supply organisation
and as such he plays an important role in the execution of the strategy.

5.2.4 SELF-ASSESSMENT SUPERVISORY BOARD
Following the Supervisory Board's self-assessment in 2018, performed under the leadership of an external board
facilitator, we held an (internal) follow-up self-assessment meeting in mid-2019, partly in view of the new
composition of our Board. In that meeting, we reflected on our own performance, the composition of the
Supervisory Board, and that of the committees. We arrived unanimously at positive assessments of all the items
considered and we did not identify any real bottlenecks or serious weaknesses, although we did discuss some
minor suggestions for improvements. We also decided to appoint a General Counsel & Company Secretary to assist
both the Supervisory Board and the Board of Management in their activities. The Supervisory Board also concluded
that almost all the items identified in the previous assessment in 2018 were addressed.

5.2.5 CORPORATE GOVERNANCE
The Supervisory Board meets the requirements of the Dutch Corporate Governance Code on independence. It also
complies with the rules to the effect that its members do not hold more than five supervisory board positions at
“large” publicly listed Dutch companies. This gives the members sufficient time to fulfil their responsibilities
properly, both individually and as a team.
In chapter 4 of this Annual Report, the governance structure of the Company is described, and one deviation from
the principles and best practice provisions of the Corporate Governance Code is explained. The Supervisory Board
currently does not comply with the standard for a balanced division of the seats on either the Board of
Management or the Supervisory Board, but aims to improve this in the search for new members, together with
diversity in general. For that purpose, the Company has initiated a project to develop a group-wide diversity
programme with the ambition to launch this programme by mid-2020, after which implementation will take place.
The Supervisory Board meets the requirements of the Code regarding the independence of its chairman, the other
Supervisory Board members and the Board as a whole.
In 2019, there were no material transactions with conflicts of interest involving the Board of Management or
Supervisory Board members.

5.2.6 2019 FINANCIAL STATEMENTS AND DIVIDEND
The Board of Management has prepared this annual report, including the 2019 financial statements. KPMG, the
external auditor, has issued its unqualified independent auditor report, which can be found on in section 7.1 of this
annual report. The Supervisory Board discussed the 2019 financial statements with the Board of Management and
the external auditor KPMG Accountants N.V. in its meeting of 5 March 2020 and we concluded that we agree with
the 2019 financial statements.
The members of the Supervisory Board and Board of Management have signed the 2019 financial statements
pursuant to their statutory obligation under article 2:101.2 of the Dutch Civil Code. The members of the Board of
Management have also issued the statements required under section 5:25c.2.c of the Financial Markets
Supervision Act (Wet op het Financieel Toezicht).
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We recommend that the General Meeting (i) adopts the 2019 financial statements, (ii) approves the proposal to
distribute a dividend of € 0.30 per ordinary share, to be paid out in cash or in shares at the option of shareholders,
and (iii) discharges the members of the Board of Management for their management of the Company and its affairs
in 2019, and the members of the Supervisory Board for their supervision of said management.

5.2.7 CONCLUDING REMARKS
Last year was the first full year of Accell Group’s transition programme. Despite the time and energy dedicated to its
implementation, the business continued to perform well and offers more potential for the future.
The relationship between the Supervisory Board and the Board of Management, as well as other senior
management, is constructive and transparent.
Without the support of everyone in the Accell organisation, the company would not be able to achieve its goals and
ambitions. We would like to express our gratitude for the tremendous efforts made by all employees to keep the
Company’s operations running, while at the same time helping to realise the required changes. We also wish to
thank Accell Group’s business partners for their patience as the Company strives to improve the quality of its
products and services.
In 2020, Accell Group will continue on its strategic path. The Supervisory Board is confident that we have the
leadership and the people in place to achieve our objectives and create long-term sustainable value for all our
stakeholders.
Heerenveen, the Netherlands, 5 March 2020

Rob ter Haar, Chairman
Gert van de Weerdhof, Vice-chairman
Peter Ernsting
Danielle Jansen Heijtmajer

5.3 SELECTION AND REMUNERATION COMMITTEE
The Selection and Remuneration committee supports the Supervisory Board in the execution
of its supervisory tasks and the preparation of decision-making in the field of selection and
appointment procedures for members of the Supervisory Board and the Board of
Management, the remuneration policy and the level of remuneration and employment
contract terms for members of the Board of Management.
In 2019, the Selection and Remuneration committee consisted of Mr. Ernsting (chair) and Mr. Pasman (member). As
of 1 January 2020, Mr. Ter Haar assumed the position of member of this committee, as Mr. Pasman resigned from
his position as Supervisory Board member per 31 December 2019. The composition of the Committee is in line with
the provisions of the Dutch Corporate Governance Code.
In 2019, the Committee met 10 times (2018: eight times) and was also in frequent contact by telephone. All the
members of the Committee were present at the meetings.
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The search for and the nomination of a new chairman to the Supervisory Board in early 2019 and the preparations
for a new remuneration policy for the Board of Management, following new legislation in line with the EU
Shareholder Rights Directive, were key focal points for the committee last year.
Other matters the Selection and Remuneration committee focused on in 2019 included:
The re-appointment of Mr. J. Both as member of the Board of Management and Chief Supply Chain Officer (CSCO);
The assessment of the competitive remuneration position of members of the Board of Management with
the assistance of an external advisor (Korn Ferry);
Preparations for and the initiation of the assessment of the functioning of the Board of Management in 2018;
Drawing up the proposals regarding the variable remuneration of the members of the Board of Management for
2018, based on the 2018 performance and the applicable criteria;
Drawing up a proposal for the vesting and granting of long-term incentive shares to the Board of Management
and other senior staff members in 2019;
Putting forward proposals regarding the fixed remuneration, and criteria for the variable short-term remuneration
of the members of the Board of Management for 2019;
Succession planning process within the company;
Discussions on and preparations for a new incentive share plan for senior management (excluding the Board of
Management);
Drawing up the 2019 remuneration report, which explains how the remuneration policy was implemented in
practice;
Preparations for the definition of the remuneration policy for the Supervisory Board, to be presented at the
General Meeting in April 2020.
■

■

■

■

■

■

■

■

■

■

The Supervisory Board discussed and adopted the remuneration package for the Board of Management for 2019 on
7 March 2019. At the same time, the Supervisory Board also determined the variable remuneration over the 2018
financial year, which were included in the 2018 financial statements.
Based on the preparatory work of the committee, the Supervisory Board discussed and adopted the 2019
remuneration report in its meeting in March 2020. This report will be presented to the General Meeting on 22 April
2020 for an advisory vote. The full remuneration report 2019 can be found in section 5.4 of this Annual Report and
on Accell Group's website.
The remuneration of the Board of Management is in line with the policy adopted by the General Meeting on 24 April
2008 and amended most recently on 22 April 2010. The updated remuneration policy for the Board of Management
and Supervisory Board, based on articles 2:135 and 2:135a of the Dutch Civil Code, will be presented for adoption at
the General Meeting of 22 April 2020. The updated remuneration policies can be found as an attachment to the
agenda of the General Meeting of 22 April 2020 and on Accell Group's website.
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5.4 REMUNERATION REPORT BY THE SUPERVISORY BOARD OF
ACCELL GROUP N.V. OVER 2019
INTRODUCTION
The Supervisory Board of Accell Group N.V., upon the recommendation of the Selection and Remuneration
Committee, determines the remuneration of the members of the Board of Management.
In April 2008, the General Meeting adopted a remuneration policy including a share scheme regarding the
remuneration of the Board of Management of Accell Group N.V. During the Annual General Meeting of 22 April 2010
a technical adjustment to the 2008 remuneration policy was adopted and the share scheme for the Management
Board included in this policy was approved. Both policy documents are the current remuneration policy which
applied in 2019 (the ’Remuneration Policy’).
This Remuneration Report outlines the implementation of the current Remuneration Policy with respect to the
remuneration of the members of the Board of Management in 2019. It also includes an overview of the
remuneration of the members of the Supervisory Board.
This Remuneration Report will be presented at the General Meeting of 22 April 2020 for an advisory vote.

ACCELL GROUP’S PERFORMANCE IN 2019
The performance of the continuing operations of Accell Group improved across the board in 2019. Net turnover
increased by 7.5% to € 1,111 million with contributions from all regions and with e-bike and (e-)cargo bike sales as
main growth drivers. Added value was up 53 bps to 30.7% and EBIT came in 16.6% higher at € 60.0 million.
Excluding one-offs EBIT decreased 2.6% to € 54.8 million. The loss on discontinued operations is € 56.5 million.
The completion of the strategic review of Accell Group’s North American operations, resulting in the sale of the
lossmaking US business was an important focus area in 2019 and affected the total results of Accell Group. These
results are important performance criteria for the members of the Board of Management, on which a large part of
their remuneration is based; such criteria will be explained further below in this Remuneration Report. The
completion of the strategic review was also one of the individual performance criteria for two members of the
Board of Management.
As other financial performance criteria, besides net turnover and EBITDA, such as Average Trade Working Capital
and ROCE, impact the remuneration of the members of the Board of Management, the development of these
criteria in 2019 are highlighted in this Remuneration Report.
The Trade Working Capital as a percentage of the net turnover increased by 611 bps to 32.4%, mainly due to higher
inventory as a result of delayed innovations and lower than forecasted sales in the second half of the year. Average
trade working capital increased by 70 bps to 31.3% in 2019.
In 2019, ROCE reported came in at 11.4% (2018: 10.8%); after normalisation and excluding IFRS 16 impact ROCE
arrived at 10.6% (2018: 11.8%). The decrease in adjusted ROCE was mainly due to increased working capital.
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In 2019, the Board of Management consisted of three members, Mr. A.H. Anbeek, Mr. R.S. Baldew and Mr. J.J. Both.
In April 2019, the Supervisory board reappointed Mr. J.J. Both as a member of the Board of Management and Chief
Supply Chain Officer. In this context the contract for services with Mr. Both was extended for another four years
through to May 2023. The Supervisory Board informed the General Meeting of this (intended) reappointment at the
Annual General Meeting of 24 April 2019.
In the meantime the remuneration policy for the Board of Management has been updated, and a remuneration
policy for the Supervisory Board has been drafted. Both remuneration policies will be presented to the General
Meeting for adoption in April 2020.

REMUNERATION POLICY
The Remuneration Policy is intended to enable Accell Group to attract and retain qualified candidates for the Board
of Management, candidates who possess both the necessary qualities and the required background. The
Remuneration Policy is also intended to serve as a challenge, to ensure continued focus on the realisation of longterm value creation, good performance and the shareholder value of the company, to motivate executives and to
retain high performers.
In setting the level and the structure of remuneration, factors such as profit developments, share price movements
and other developments relevant for the company and its stakeholders are taken into consideration. For instance,
the objective of the short-term variable incentive is to support Accell Group’s strategy and includes financial and
individual performance criteria. The financially driven criteria determine 80% of the variable incentive and reflect the
financial priorities of Accell Group N.V. The remaining 20% are individual performance criteria, related to the most
important (non-)financial goals of Accell Group’s strategy which are selected annually at the discretion of the
Supervisory Board in consultation with the Board of Management. The long-term variable incentives serve to align
the interests of the members of the Board of Management with the long-term interests of shareholders. Each year,
members of the Board of Management receive conditional performance shares, which will vest after three years,
subject to the achievement of a set of preliminary financial performance criteria over three financial years.
Following the receipt of the shares, the members of the Board of Management must retain them for at least two
years.
To realise the above mentioned principles, it is the intention to position the remuneration packages at a competitive
level in the Dutch remuneration market for executives of medium-sized companies. In order to adjust for
differences in size and level of complexity within the various companies that comprise this market, the
remuneration packages of members of the Board of Management of Accell Group N.V. are positioned around the
median for executives with comparable positions in terms of responsibility for a group of companies comparable
with respect to size (enterprise value, revenue and number of employees) and complexity to Accell Group N.V.
The Supervisory Board regularly reviews all remuneration elements in order to ensure that it meets the goals of the
remuneration of Board of Management as set above. The Supervisory Board makes use of an external expert to
compare the total remuneration of the members of the Board of Management of Accell Group, including their
elements with common market practices. The last time the Supervisory Board has commissioned an external expert
in this context is 2017.
Based on new Dutch legislation in line with the revised EU Shareholders’ Rights Directive, the Supervisory Board
and its Selection and Remuneration Committee evaluated the need to update and adjust the current remuneration
policy for the Board of Management. The Supervisory Board was supported in this exercise by an external
consultant, who conducted an independent benchmarking on compensation levels and best practices regarding
remuneration policies, and by Accell Group's HR department. An updated remuneration policy will be presented for
adoption at the General Meeting of 22 April 2020.

Accell Group Annual Report 2019

Remuneration Report by the Supervisory
Board of Accell Group N.V. over 2019

86

TOTAL REMUNERATION OF MEMBERS OF THE BOARD OF MANAGEMENT IN 2019
The total remuneration of the members of the Board of Management of Accell Group consists of four elements:
1. Fixed remuneration;
2. Short-term variable incentive;
3. Long-term variable incentive; and
4. Fringe benefits and benefits of a pension scheme.
Please find details of the four elements of the total remuneration payable by Accell Group to its members of the
Board of Management below.

1. Fixed remuneration
The fixed remuneration (including holiday allowance) is set by the Supervisory Board for a period of three years
(exceptions possible). Once a year, on 1 January, the fixed remuneration is adjusted taking into account the
performance of the individual member of the Board of Management, the developments in the market regarding
remuneration and developments in remuneration in event this remuneration is below the average level for the
position.
Should the fixed remuneration of an individual director be below the average level for the position upon entering
employment, the Supervisory Board will then decide on the further growth path in remuneration.
At its discretion, the Supervisory Board may adjust the remuneration of a member of the Board of Management
annually, based on its assessment of the state of the company and the performance of individual members of the
Board of Management, thus acting in the spirit of the relevant regulations. The Supervisory Board is thus authorised
to adjust the remuneration, both upward and downward.

2. Short-term variable incentive
The short-term variable incentive is payable in cash and is limited to a maximum of 50% of the fixed remuneration.
At the start of 2019, the Supervisory Board set the performance criteria in consultation with the members of the
Board of Management. The 2019 performance criteria consisted of financial targets and individual targets:
80% financial performance criteria:
■

■

■

Maximum of 40% for earnings per share growth in 2019, compared with the earnings per share growth in the two
preceding financial years;
Maximum of 15% for reported EBITDA growth in 2019 compared to the budgeted EBITDA for said financial year;
Maximum of 25% average working capital improvement as percentage of the turnover in 2019 compared to the
lowest percentage of the average working capital in the preceding two financial years.
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20% individual targets:
■

For the CEO and CFO:
Sale of Accell Group’s business in North America; remuneration dependent of timing realization;
Revenue growth 2019: remuneration dependent on achieving threshold, budget or performance over budget.
Revenue below threshold will not result in a short-term bonus.
For CSCO:
Procurement savings: remuneration dependent of achieving threshold, budget or over budget.
Revenue growth 2019: remuneration dependent on achieving threshold, budget or over budget. Revenue
threshold budget will not result in a short-term bonus.
■

■

■

■

■

These individual targets were set at the beginning of 2019 and confirmed with the members of the Board of
Management.

3. Long-term variable incentive
The total remuneration includes long-term variable incentives that consist of a combination of share options and
shares that are awarded conditionally. The long-term variable incentive is limited to 100% of the fixed
remuneration.
Share options
The number of options that is awarded is determined by dividing a maximum of half of the fixed remuneration of
the relevant member of the Board of Management by the exercise price of the options. The exercise price of the
options is equal to the average of the closing rates of the Accell Group share on the last five trading days prior to the
day on which the options are awarded. Following receipt of the options, they vest immediately, but the members of
the Board of Management must retain them for at least three years (the lock-up period), in order to strengthen the
link between the interests of the Board of Management and those of the shareholders. After the lock-up period,
there is an exercise period of five years.
Options will be awarded in event the Return of Capital Employed is at least at the level of the pre-tax Weighted
Average Cost of Capital as is recorded in the financial statements for the respective financial year.
Shares awarded conditionally
Conditional shares are awarded in accordance with the share scheme that is part of the Remuneration Policy.
The conditional shares have an underlying value (number times share price at the time the shares are awarded
conditionally) equal to a maximum of 50% of the fixed remuneration. The maximum number of conditional shares
awarded, is determined by dividing half of the fixed remuneration of the relevant member of the Board of
Management by the average of the closing prices of the Accell Group share over the last five trading days prior to
the day on which the shares are awarded. The percentage of the conditionally awarded shares that are awarded
definitively shall be determined on the basis of the shareholder return of Accell Group N.V. (TSRA, Total Shareholder
Return of Accell Group N.V.) compared with the shareholder return on shares included in the Amsterdam Midcap
Index of Euronext in Amsterdam (TSRM, Total Shareholder Return of the Midcap) for a continuous period of three
years. In the event that TSRA is equal or below TSRM, no shares are awarded. The maximum percentage is 125% if
TSRA is 13% higher than TSRM. Following the definitive receipt of the shares the members of the Board of
Management must retain them for at least two years.
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4. Fringe benefits and benefits of a pension scheme
The fringe benefits awarded by Accell Group N.V. to members of the Board of Management are aligned to those of
other employees in line within the level of their responsibility. These include an expense allowance, a health
insurance premium reduction, accident insurance, disability schemes and a company car (if applicable).
Accell Board of Management members participate in the Accell pension scheme (insured via a third party pension
insurance company) up to the maximum set by the tax authorities; the pension premium is paid by Accell Group. In
addition, Board of Management members participate in a net pension or available contribution scheme. Accell has
agreed a specific amount per year with each of the members of the Board of Management as contribution to the
net pension scheme.
Accell Group has not provided loans or guarantees to members of the Board of Management.

REMUNERATION OF THE MEMBERS OF THE BOARD OF MANAGEMENT IN 2019
In accordance with the Remuneration Policy, which has been explained above, the total remuneration of the
members of the Board of Management in 2019 is shown in table 1 below.
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Share options
In 2019 Mr. Anbeek received 0 options, Mr. Baldew 1,650 options and Mr. Both 0 options.
For details regarding the awarding and vesting of the options in 2019, you are referred to table 2.
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Conditionally awarded shares
In 2019 Mr. Anbeek was granted 12,155 conditional shares, Mr. Baldew 1,617 conditional shares and Mr. Both
8,044 conditional shares.
In addition, Mr. Both received 1,632 shares (see also note 1 to table 3).
For details regarding the awarding and vesting of the shares for 2019, you are referred to table 3.

REMUNERATION OF THE MEMBERS OF THE SUPERVISORY BOARD 2019
In April 2017, the General Meeting resolved that the remuneration of a member of the Supervisory Board amounts
to EUR 52,000 per year and that of the chair of the Supervisory Board amounts to EUR 68,000 per year. In April
2019, the Supervisory Board submitted a proposal to the General Meeting to increase the remuneration of the chair
to EUR 96,000 per year given the increase in the activities and time to be spent by the chair of the Supervisory
Board closely monitoring the implementation of the strategy. The General Meeting adopted the abovementioned
proposal to increase the remuneration of the chair of the Supervisory Board on 24 April 2019.
In addition to the (fixed) remuneration as explained above, the members of the Supervisory Board receive a
reimbursement of specific expenses. The members of the Supervisory Board are not entitled to any variable
remuneration.
For details on the remuneration of the members of the Supervisory Board, see table 4.
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ANY USE OF THE RIGHT TO RECLAIM
In line with applicable legislation and the Dutch Corporate Governance Code, the Supervisory Board has the
discretionary authority to recover remuneration awarded based on incorrect financial or other data. This claw back
clause also includes cases of a serious violation and/ or material breaches of the Accell Group N.V. Code of Conduct.
In 2019 the Supervisory Board did not make use of this claw back clause.

DEROGATIONS AND DEVIATIONS FROM THE REMUNERATION POLICY AND FROM THE
PROCEDURE FOR ITS IMPLEMENTATION
The implementation of the Remuneration Policy with respect to the remuneration of the members of the Board of
Management in 2019 is in accordance with such Remuneration Policy, except for the discretionary variable
incentive explained in notes 2 and 3 to table 1.

COMPARATIVE INFORMATION ON THE CHANGE OF REMUNERATION AND COMPANY
PERFORMANCE
The pay ratio based on continuing operations of the Board of Management compared to the average employee
remuneration in 2019 is 15:1 (Continuing operations 2018: 15:1). The pay ratios can vary over time as a result of the
variable short-term and long-term incentives related to Accell Group’s annual performance. This variable
components may impact the remuneration of the Board of Management more than that of the other employees.
The ratio consists of the average remuneration of the Board of Management compared to the average cost of all
other employees of Accell Group. The average remuneration of the Board of Management is calculated from the
sum of the fixed remuneration, short-term incentives, share-based payments, pensions and other benefits of the
three members (3 Fte) of the Board of Management. The average cost of all other employees is calculated based on
(a) the personnel costs as included in section 6.7.4. (Personnel Expenses) of the 2019 financial statements minus
the remuneration of the Board of Management and (b.) the average number of employees during the year (3,410
FTE) minus three.
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Developments in remuneration
Table 5 set out below aims to provide insight into Accell Group’s performance over the past five years and the development of
the remuneration.

INFORMATION ON SHAREHOLDER VOTE
In 2019 an advisory vote on the remuneration report was not yet required. As from 2020 the Remuneration Report
will include information on the shareholder vote on the remuneration report.

5.5 AUDIT COMMITTEE
The Audit Committee supports the Supervisory Board in the execution of its supervisory tasks
and in the preparation of decision-making in the fields of financial reporting, risk management
and internal controls.
The Audit Committee consists of the financial expert and at least one other member of the Supervisory Board. In
2019, this committee consisted of Ms. Jansen Heijtmajer (chair) and Mr. Van de Weerdhof (member). The chair of
the Audit Committee is the first point of contact for the external auditor should the latter find any irregularities in
the company’s financial reporting.
In 2019, the Audit Committee met five times (2018: five times) and all members were present at said meetings. All
the meetings of the committee were also attended by the CFO, the Group Finance Director and the internal and
external auditors.
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The chair of the Committee had regular contact with the CFO to discuss focus items such as the financial
performance, the divestment of the North American operations, the progress on IT implementation and other
business risks and matters. Similarly, the chair was in regular contact with the head of internal audit to discuss any
issues and audit findings. The Committee shared its main deliberations and findings in the Supervisory Board
meeting following the audit committee meeting.
In the year under review, the audit committee executed the regular preparatory tasks and responsibilities, which
were recurring items in most of the committee meetings, and were related to the:
Company’s financial performance and progress on budget and financial forecasts;
Integrity and quality of the financial reporting;
Effectiveness of the internal risk management control systems and its embedding in the Company;
Discussion of the financial statements, the “in control statement” and the external auditor’s report on 2018;
Compliance with relevant bank covenants;
Relationship with the internal auditor and external auditor, including the independence of the external auditor, as
well as the progress on follow-up actions related to key audit findings and other recommendations in the
management letter and in internal audit reports;
Review and approval of the 2019 audit plan and related fee proposal as presented by the external auditor, as well
as the effectiveness of the external audit process in 2018;
Advice on the nomination for the reappointment of the external auditor;
Annual evaluation of the internal audit function;
Coordination of and advice on the internal audit plan;
Assessment of 2020 budget;
Effects of and preparations and progress in the alignment with new legislation and regulations;
The 2019 annual report and financial statements, as well as the “in control statement” and the external auditor’s
report were discussed in the Audit Committee meeting held on 4 March 2020.
■

■

■

■

■

■

■

■

■

■

■

■

■

In 2019, the Audit Committee also discussed the embedding of the risk management and internal control
framework implemented in 2018, as well as the status of action programmes on a number of prioritised risks.
These were recurring items in all of the committee’s meetings. Other specific topics of discussion in 2019 included
the development of working capital, as well as costs, the implementation and operation of the new ERP system,
and items related to the tax control framework.
The Committee spend specific time and attention to the liquidation and de-consolidation of the company’s North
American operations and the impact of this divestment on the company’s balance sheet, the recruitment of a new
internal auditor, the recruitment of a new IT director and the overall professionalisation of the finance and IT
functions in the context of the refined strategy. The Committee is pleased to note that progress was made and
these matters were substantially completed. The Committee also devoted specific attention to cyber security, also
in view of the General Data Protection Regulation.
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