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I. MISSION 

The purpose of the Appointment and Compensation Committee (the “AR Committee”) is to facilitate 

the work of the board of directors of the Company (the “Board”) in providing assistance in order to 

prepare meetings, submitting proposals, and recommendations in relation to matters for which it is 

competent and to support the Board in fulfilling its obligations relating to the compensation policy for 

the Company and specifically compensation programs for the Company’s directors and senior 

management, as well as the identification and recommendation of candidates to fill board and 

executive officer positions and assessment of the skills, knowledge and experience of the individuals 

appointed. 

 

This charter of the AR Committee (the “AR Charter”) determines the rules of organisation, rights and 

responsibilities, and appointment procedure, in accordance with the articles of association, 

Luxembourg law and the Board Bylaws. 

 

To the extent permitted by the circumstances, any meeting of the Board in which matters are discussed 

that relate to the missions of the AR Committee should be preceded by a meeting of such committee. 

Decisions of the Board shall to this extent only be taken upon and in consideration of the advice 

rendered by the AR Committee. 

 

The Company expressly refers to Commission Recommendation 2009/385/EC of 30 April 2009 as 

regards the regime for the remuneration of directors of listed companies (the “Recommendation”) 

completing Recommendations 2004/913/EC and 2005/162/EC, by which the Company’s remuneration 

rules shall abide and compliance with which the AR Committee shall monitor. 

 

The AR Committee has in particular the following duties and responsibilities: 

 

1.1 Determination of compensation of executive officers 

 

The AR Committee shall: 

 

- evaluate annually the performance of the executive officers, in particular the Chief Executive 

Officer (CEO), in light of the goals and objectives of the Company’s executive compensation 

plan; 

- determine and recommend to the Board the compensation of the Company’s Chief Executive 

Officer, the Company’s other executive officers and key employees, and the members of the 

Board; 

- assist the Board in relation to duties and responsibilities regarding compensation of the 

Company’s executives and insider trading rules;  

- generally advise and consult with the Board in respect of the most appropriate remuneration 

policy and benchmarking, in particular taking into respect variable components of 

remuneration; 

- advise on appropriate disclosure of remuneration and/or remuneration policy; 

- oversee the Company’s compensation and employee benefit plans and practices, if any;  

- prepare and administer the Company’s stock option and other equity-based compensation 

plans and determine the degree, in particular long-term incentives, and the extent of awards 

granted thereunder, if any; and  

- produce an annual report on the executive compensation for inclusion in the Company’s 

regulatory filings, if required. 

 

The Committee shall ensure that compensation programs are designed to encourage high performance, 

promote accountability, and assure that employee interests are aligned with the interests of the 

Company. 
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1.2 Identification of candidates and assessment of the Board, committees and executive 

officers 
 

The AR Committee shall: 

 

- identify and recommend appointment of candidates as new directors to the Board for proposal 

to the shareholders’ meeting and company’s executive officers in accordance with 

Luxembourg law, the articles of association, this charter and applicable agreements among 

shareholders; 

- assist the board in relation to decisions regarding appointments of members of the Board to 

the committees of the Board; 

- assess the structure, size, composition and performance of the Board structure, committees 

and number and function of executive officers appointed; 

- assess the skills, knowledge and experience of individuals appointed to the Board or as 

executive officers and assist the Board in its evaluation; 

- recommend an appropriate budget for training of employees and officers; 

- assist the Board in career development and succession planning applied in the Company. 

 

 

II. COMPOSITION 

The AR Committee is composed of the members appointed by the Board from time to time. The AR 

Committee shall be composed of three (3) members. 

 

The Board shall appoint and may revoke the chairman at any time provided that it appoints a new 

chairman at the same time in accordance with the same rule. 

 

The AR Committee shall always include a sufficient number of independent directors. 

 

The members of the AR Committee are appointed by the Board among its members for a period which 

may not exceed their term of office as directors of the Company. 

 

Each member of the AR Committee may be reelected. Each member of the AR Committee may be 

revoked at any time by a decision of the Board taken in accordance with the articles of association of 

the Company. In case of termination of the mandate of a director, the mandate of a person as member 

of the AR Committee terminates automatically. 

 

The membership in the AR Committee is not remunerated. The members of the AR Committee may 

request reimbursement of reasonable expenses incurred in the exercise of their duties. 

 

 

III. FUNCTIONING OF THE COMMITTEE 

3.1 Prior consultation 
 

The Board shall provide the chairman of the AR Committee with any information and documents 

required to accomplish its mission sufficiently in advance, so that the AR Committee is in a position to 

make recommendations to deliberations and drafts of minutes of deliberations of the Board.  
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3.2 Conduct of meetings  

 

The members of the AR Committees shall meet as often as they determine necessary to carry out their 

duties, but no less than twice every financial year.  

 

The rules of conduct of the Audit Committee shall apply mutatis mutandis. 

 

3.3 Access to information 

 

The rules applicable to the Audit Committee shall apply mutatis mutandis. 

 

 

IV. MISCELLANEOUS 

4.1 Amendments of the AR Charter 

 

This AR Charter has been approved by the Board and is in force since 2. May 2018. The members of 

the AR Committee have received a copy of the AR Charter and shall receive communication of any 

amendments thereto. Each newly appointed member of the AR Committee shall receive a copy of the 

AR Charter, as it may be amended from time to time. 

 

Any member of the AR Committee may make recommendations to the AR Committee to amend this 

AR Charter which would, in his view, improve its functioning. The AR Committee may, at a simple 

majority of members present or represented at a meeting, decide to recommend an amendment of this 

AR Charter to the Board.  

 

The AR Committee will conduct and review with the Board annually a performance evaluation of the 

AR Committee, which evaluation will compare the performance of the AR Committee with the 

requirements of this AR Charter. The AR Committee will periodically also review this AR Charter 

and will recommend any changes or amendments to the Board as the AR Committee deems 

appropriate, including changes necessary to satisfy any applicable requirements of the FSE, the CSSF 

and any other legal, regulatory or listing requirements or standards, although the Board will have the 

sole authority to amend this charter with or without having received a recommendation in this respect 

if it is of the opinion that an amendment would be useful for the accomplishment of the missions of 

the AR Committee. 

 

4.2 Prevailing rule  

 

In case of discrepancy between this AR Charter and the articles of association of the Company or the 

Board ByLaws, the articles of association and/or the Board ByLaws shall prevail. 

 

 


