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BOBST GROUP SA 
 
 
REMUNERATION AND NOMINATION COMMITTEE CHARTER 
 
 
Pursuant to article 29 par. 2 of the “Ordonnance contre les rémunérations abusives dans les sociétés 
anonymes cotées en bourse” 1, the Board of Directors (“the Board”) of Bobst Group SA (“the Company”) 
has adopted this Charter of the Remuneration and Nomination Committee during its meeting held on 
29 April 2015. The present Charter replaces the Remuneration and Nomination Committee Charter 
adopted on 26 September 2014. 
 
 
COMPOSITION 
 
The members of the Remuneration and Nomination Committee (“the Committee”) are elected each year 
by the Annual General Meeting (art. 7 of the “Ordonnance contre les rémunérations abusives dans les 
sociétés anonymes cotées en bourse”). Members of the Committee must be members of the Board of the 
Company. The Board designates the Chair of the Committee. 
 
The term of the office of the members of the Committee shall end at the end of the next Annual General 
Meeting or as soon as a member leaves the Board. The members are re-eligible. 
 
 
FUNCTIONS AND COMPETENCIES 
 
The Committee may consult external advisors or counsel. The Committee chooses and instructs the 
external advisors. 
 
The Committee shall perform the following functions: 
 
A. Nomination 
 

- make recommendations to the Board concerning the size of the Board that the Committee believes to 
be appropriate; 

- review Board policies on age limit for Board members; 

- propose to the Board the criteria for the selection of candidates for the Board; 

- prepare a shortlist of candidates in accordance with the criteria adopted by the Board; 

- evaluate and propose to the Board candidates whose election should be proposed to the General 
Meeting; 

- recommend to the Board who should be proposed to the General Meeting as Chairman of the Board; 

- recommend to the Board who should be proposed to the General Meeting as members of the 
Committee; 

- recommend to the Board the members of the Board to be chosen by it as Vice-Chairman and 
Independent Director, if such positions are created, and as members of the Audit Committee; 

- prepare an orientation program for new Board members and an ongoing education program for 
existing Board members; 

- recommend to the Board the appointment of a person as Chief Executive Officer (CEO). 
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B. Remuneration 
 
System 
 

- submit to the Board for approval the remuneration system for the Board and the Group Executive 
Committee (GEC) in accordance with clauses 23 quater and 23 quinquies of the Articles of Association, 
which respects the following principles: 

 simplicity, clarity, coherence; 

 competitive remuneration to attract and retain competent managers; 

 to the extent possible, the interests of the Directors and Officers are aligned with the interests of the 
Company; 

 actual remuneration paid is plausible when compared with individual and Group performance; 

 the variable part of the remuneration depends on objective criteria and does not neglect criteria which 
are less readily measurable; 

 a part of the variable remuneration is paid in the form of an allocation of shares of the Company. The 
shares are vested at allocation but cannot be sold for a number of years in order to align the actual 
remuneration with longer term goals of the Company; 

 avoidance of unintended incentives. 

- review the remuneration system for the members of the Board periodically and submit amendments to 
the Board; 

- review the remuneration system for the members of the GEC periodically and submit amendments to 
the Board; 

- review the pension plan for the members of the GEC and for executive members of the Board 
periodically and submit amendments to the Board; 

- review the succession plan for the Board and the Committee; 

- review the contingency plan for the GEC. 

 
Annual Remuneration 
 

- submit to the Board proposals for the remuneration which have to be put to a vote by the General 
Assembly, pursuant to article 23 ter of the Articles of Association: 

 The maximum aggregate amount of remuneration for the members of the Board for a period from one 
Annual General Meeting to the following Annual General Meeting; 

 The maximum aggregate amount of remuneration for the members of the GEC for the following 
financial year. 

- submit to the Board proposals for other elements of remuneration (Board and GEC) which have to be 
put to a vote by the General Assembly; 

- ascertain that no remuneration is paid to a member of the Board or the GEC which is not put to a vote 
by the General Assembly; 

- ascertain that no remuneration is paid to a member of the Board or the GEC which is illegal; 

- submit to the Board for approval the proposals for the individual remuneration to be paid to the 
members of the Board, pursuant to their various functions and responsibilities;  

- submit to the Board for approval the total remuneration of the CEO; 

- submit to the Board for approval the total remuneration of each ordinary member of the GEC; 

- submit to the Board proposals to adapt the amount of remuneration of each member of the Board and 
the GEC if the aggregate amounts adopted by the General Meeting are not sufficient to pay the 
remuneration budgeted for the members of the Board and the GEC; 
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- submit to the Board proposals for the usual remuneration pursuant to article 322 para. 1 “Code des 
obligations” which is due to the members of the GEC when the General Meeting does not approve any 
remuneration proposal or approves a remuneration proposal which does not allow to pay the usual 
remuneration; 

- submit to the Board for approval proposals for credit and loans to be granted to the members of the 
Board and the GEC. 

 
The members of the Board and of the GEC shall be informed about their remuneration as follows: 

- the Chair of the Committee informs the Chair of the Board about his or her proposed remuneration; 

- the Chair of the Board informs each member of the Board about his or her proposed remuneration; 

- the Chair of the Board informs the CEO about his or her remuneration; 

- the CEO informs each member of the GEC about his or her remuneration. 

 
C. Remuneration Report  
 
The Committee prepares the Remuneration Report (art. 13 through 17 of the “Ordonnance contre les 
rémunérations abusives”) and submits it to the Board for approval. 
 
 
MEETINGS 
 
The Committee shall meet whenever necessary, but at least three times per year. It is convened by the 
Chair of the Committee; each member of the Committee may request that a meeting be held, specifying 
the reasons for convening a meeting. 
 
The meeting is convened by seven days' notice in writing. 
 
Unless the Committee decides otherwise, the Chairman of the Board and the CEO attend the meetings of 
the Committee as invitees. The officer in charge of Group HR attends the meetings and acts as secretary 
and takes the minutes. 
 
The Members of the Committee shall receive prior to their meetings all documents necessary in order to 
reach a decision.  
 
A majority of the members of the Committee must be present for any meeting to be validly constituted.  
 
A simple majority of the votes of the members present at the Committee meeting is required for the 
adoption of a decision. In case of a draw, the vote of the Chair or in his absence, the vote of the member 
in the Chair of the meeting counts double. 
 
The Committee can adopt decisions in writing (by letter, fax, e-mail or any other form) if a majority of the 
members approves a proposal in writing, except if at least one member requests to hold a meeting proper 
to discuss the matter. Decisions may also be adopted by approval of a proposal given by phone by a 
majority of the members of the Committee, except if at least one member requests to hold a meeting to 
discuss the matter. Any decision adopted in such manners shall be recorded in minutes to be put before 
the following Committee meeting. 
 
All members of the Committee must be present in a meeting, or must have been able to express their 
opinion pursuant to the preceding paragraph, for the adoption of a decision on a subject which does not 
figure on the agenda of a regularly convened Committee meeting. 
 
The minutes of the meetings, which shall be limited to the decisions adopted, shall be distributed to the 
members of the Committee, to the Chair of the Board, and to the CEO. If the minutes list particular issues 
concerning the Chairman of the Board or the CEO, they shall not be made available to the CEO.  
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REPORTING 
 
The Chair of the Committee informs the Board about its decisions. The Committee submits an annual 
report on its activities to the Board during its meeting in the fall of each year and provides its assessment 
of the remuneration system. 
 
Minutes are kept of each meeting. 
 
 
VARIOUS 
 
The Committee shall perform a regular self-assessment. 
 
The Committee shall recommend to the Board amendments of this Charter when deemed necessary, in 
particular in order to adapt it to the Articles of Association of the Company. 
 
 
 


