




 
 

1 

 

LOTUS BAKERIES – CORPORATE GOVERNANCE CHARTER 

 

TABLE OF CONTENTS 
 

 
A.  Introduction ................................................................................................................................ 3 
B. Definitions ................................................................................................................................... 4 
 
1. Mission and corporate values ............................................................................................ 4 
 
 1.1 Mission .............................................................................................................................. 4 
 1.2 Corporate values ............................................................................................................... 4 
 
2. Structure and organisation ................................................................................................ 5 
 
 2.1 Legal structure .................................................................................................................. 5 
 2.2 Group structure ................................................................................................................ 5 
 2.3 Governance structure ....................................................................................................... 5 
 2.4 Business organisation ....................................................................................................... 6 
 2.5 Corporate website ............................................................................................................ 8 
 
3. Shareholders .................................................................................................................... 8 
 
 3.1 Communication with shareholders ................................................................................... 8 
 3.2 Agenda of the shareholders meeting ............................................................................... 8 
 3.3 Shareholding and control structure of the Company ....................................................... 8 
 3.4 Cross-shareholdings .......................................................................................................... 9 
 
4. Transactions between the Company and its board members .............................................. 9 
 
5. Transactions involving shares of the Company ................................................................. 10 
 
6. Miscellaneous ................................................................................................................. 10 
 
 
Appendix 1  Terms of reference of the Board ........................................................................ 11 
 
 1. Composition .................................................................................................................... 11 
 2. Powers of the Board ....................................................................................................... 12 
 3. Operation of the Board ................................................................................................... 14 
 4. Chairman of the Board .................................................................................................... 15 
 5. Professional Development of the Board ......................................................................... 16 
 6. Remuneration ................................................................................................................. 17 
 7. Code of Conduct ............................................................................................................. 17 
 
 
 
 
 



2    

 

Appendix 2  Policy for transactions and other contractual relationships between the 
Company and its Board members and members of the EXCO ............................. 19 

 
Appendix 3  Rules for the prevention of market abuse .......................................................... 20 
 
 1. Policy statement ............................................................................................................. 20 
 2. Code of conduct .............................................................................................................. 20 
 
Appendix 4  Terms of reference of the Audit Committee....................................................... 24 
 
 1. Composition .................................................................................................................... 24 
 2. Powers ............................................................................................................................ 24 
 3. Operation ........................................................................................................................ 26 
 
Appendix 5 Terms of reference of the Remuneration and Nomination Committee ............... 28 
 
 1. Composition .................................................................................................................... 28 
 2. Powers ............................................................................................................................ 28 
 3. Operation ........................................................................................................................ 29 
 
Appendix 6 Terms of reference of the EXCO ........................................................................ 32 
 
 1. Composition .................................................................................................................... 32 
 2. Powers ............................................................................................................................ 32 
 3. Operation ........................................................................................................................ 34 
 4. Code of conduct .............................................................................................................. 35 
 
Appendix 7 Remuneration Policy......................................................................................... 37 
 
 1. Remuneration of non-executive directors ...................................................................... 37 
 2.  Remuneration of the members of the EXCO .................................................................. 37
  



 
 

3 

 

A.  INTRODUCTION 

Lotus Bakeries pledges to follow the nine principles laid out in the Belgian Corporate Governance 
Code announced on 12 March 2009 by the Corporate Governance Committee chaired by Herman 
Daems: 

1) The Company adopts a clear governance structure. 

2) The Company has an effective and efficient Board of Directors that will make decisions in the 
interest of the company. 

3) All directors  show integrity and dedication. 

4) The Company has a rigorous and transparent procedure for the appointment and the 
evaluation of its board and the members thereof. 

5) The Board of Directors creates specialised Committees. 

6) The Company develops a clear structure for executive management. 

7) The Company compensates the directors and the members of the Executive Management in 
a fair and responsible manner. 

8) The Company enters into a dialogue with shareholders and potential shareholders, based on 
mutual understanding of each other’s objectives and expectations. 

9) The Company guarantees suitable disclosure of its corporate governance. 

In accordance with the aforementioned Code, the Lotus Bakeries Board of Directors approved this 
Corporate Governance Charter on 11 September 2009. The Corporate Governance Charter is 
updated to take into account any policy developments concerning corporate governance and any 
amendments to the relevant legislation. The current Charter has been amended in order to make it 
compliant with the Act dated 6 April 2010 that aims to reinforce good governance of listed 
companies, the Act dated 20 December 2010 for the exercise of specific shareholders’ rights of listed 
companies, as well as the Act dated 28 July 2011 which amends Company Law in order to ensure 
that women have a seat in the Board of Directors of listed companies. 

A Corporate Governance Statement describing a number of concrete applications of this Code will 
be published in the annual report. 

To this Corporate Governance Charter have been added a number of appendices that form an 
integral part thereof: 

Appendix 1: Terms of reference of the Board of Directors 

Appendix 2: Policy for transactions and other contractual relationships between the Company 
and its Board members and members of the EXCO 

Appendix 3: Rules for the prevention of market abuse 

Appendix 4: Terms of reference of the Audit Committee 

Appendix 5: Terms of reference of the Remuneration and Nomination Committee 

Appendix 6: Terms of reference of the EXCO 

Appendix 7: Remuneration Policy 
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B. DEFINITIONS 

The following definitions shall apply in this Charter: 

Charter means this Corporate Governance Charter and all its appendices. 

Code means the Belgian Corporate Governance Code. 

Subsidiary has the meaning given to this term in article 6 of the Companies Code. 

EXCO means the managing Executive Committee of the Group. 

Board means the Board of Directors of the Company. 

Company means Lotus Bakeries NV. 

Group means the Company as well as the companies which the Company (collectively) controls 
according to the terms of article 5 of the Companies Code. 

Related Company has the meaning given to this term in article 11 of the Companies Code. 

 

1 MISSION AND CORPORATE VALUES 

1.1 Mission  
 
Lotus Bakeries wishes to base its sustainable growth and profitability on meeting the needs of the 
present generations, without compromising the opportunities of succeeding ones. 

1.2 Corporate Values 

The values of Lotus Bakeries are the standards that help in achieving the objectives. These values are 
team spirit, open dialogue and passion. 

 
•  Team spirit means working together constructively with full respect for one other and being able 

to build up the organisation in mutual trust and in good consultation.   
 

•  Open Dialogue means listening with an open mind, using proactive communication and giving 
respectful feedback that can help people develop further. 

 

•  Passion means that drivenness and enthusiasm give our employees energy, and that commitment 
and pride make every employee give the best of him or herself every day.  The Lotus Bakeries 
employees are our ambassadors, both internally as well as externally. 

 
This set of values and core competencies forms the core of the Lotus Bakeries culture.  
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2. STRUCTURE AND ORGANISATION 

2.1 Legal structure 

Lotus Bakeries NV is a “Naamloze Vennootschap” or public limited liability company under Belgian 
law which has made public offerings of securities. 

The Company’s shares are listed on the First Market (Continuous Market) of Euronext Brussels. 

The Company’s articles of association are available on its website www.lotusbakeries.com. 

2.2 Group structure 

The Company has several direct and indirect Subsidiaries both in Belgium and abroad. The group 
structure can be represented as follows: 

 

 

2.3 Governance structure 

The Board of Directors is responsible for the Company’s general policy (policy setting and 
supervision) and is duly authorised to perform any deeds that are either necessary or contribute to 
achieving the Company’s objectives, except (i) those which only the General Meeting of 
Shareholders is authorised to perform by law, (ii) those powers which the Board of Directors has 
transferred to the Managing Directors and (iii) those deeds performed by the EXCO.  

The composition, powers and operation of the Board are described in the terms of reference of the 
Board (see appendix 1). 
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The Board has set up an Audit Committee, and a Remuneration and Nomination Committee. These 
Committees are advisory bodies. They assist the Board in specific matters, which they monitor 
closely and with regard to which they formulate recommendations for the Board. The final decision 
is taken by the Board. The composition, powers and operation of the Committees are described in 
their respective terms of reference (see appendices 4 and 5). The Committees report to the Board 
after each meeting. 

The Board of Directors relies upon the EXCO to implement its policies. The composition, powers and 
operation of the EXCO are duly described in the internal rules and regulations of the EXCO (see 
appendix 6). 

The Board has delegated the Company’s daily management to two Managing Directors. The Board of 
Directors is responsible for supervising the daily management. 

2.4 Business organisation 

The Group is organised as follows: 
 

1)  Group functions and country organisation 

To implement the Lotus Bakeries Group strategy and meet the challenging objectives deriving from 
it, the Group has opted for a group policy that is carried out under the direction of the Executive 
Committee (EXCO) and is passed on to the various corporate departments, country and regional 
organisations (‘areas’). The EXCO members and the General Managers of each area together form 
the Group Management Team. 
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The EXCO consists of the persons below with the following responsibilities: 
 
Name 

 
Function 

Jan Boone CEO 

Isabelle Maes CEO Natural Foods 

Mike Cuvelier CFO 

Ignace Heyman COO 

William Du Pré Corporate Director Quality, Procurement and R&D  

The country and regional organisations play a very important role of adapting to the commercial 
specificities of each market and the culture of each country. It is extremely important that the 
commercial policy of each country and/or region reflects its own particular market and that 
production facilities also think in a market-oriented way. This is part of the Lotus Bakeries group 
policy, and is integrated into the policy lines that are set at group level. 
 
2)  Products 
 
Lotus Bakeries is active worldwide in the natural snacking segment with the brands Lotus, Biscoff, 
Dinosaurus, Peijnenburg, Annas, Nākd, TREK, BEAR and Kiddylicious. By maintaining a healthy 
balance between tradition and innovation, Lotus Bakeries treats the consumer to a unique range of 
qualitative and delicious products. To realise this ambition and to establish sustainable growth, Lotus 
Bakeries has a clear strategy in mind, to which the development of brands is key. This strategy is 
founded on three pillars. The first pillar focuses on the internationalisation of the Lotus biscuit and 
Lotus spread, both internationally commercialised under the Lotus Biscoff brand. With the second 
pillar, we focus on a second international growth area, the natural and healthy snacks. The third 
pillar focuses on our local brands, the ‘hero’-products, in the home markets of Belgium, France and 
the United Kingdom. 
 

 
3) Production facilities 

Production for the traditional specialties takes place at various Lotus Bakeries sites. To guarantee the 
typical characteristics of our extensive product range, we deploy various production technologies. 
Mastering, managing and developing these technologies represent a permanent challenge for Lotus 
Bakeries Group. We therefore try to limit the number of products and technologies for each 
production site and to centralise production processes in specialised plants.  

Lotus Bakeries has a total of ten production sites. They are spread across Belgium, France, the 
Netherlands and Sweden. We also have our own distribution centre in Lokeren (Belgium). 
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4) Country and regional organisations with own sales organisation and distributors 
 

Lotus Bakeries has its own Sales offices spread over Belgium (3), the Netherlands, France, Germany, 
Austria, Switzerland, the Czech Republic, the United Kingdom (4), Spain, Sweden,  Hong Kong, China, 
South Korea and the United States.  

In about 50 other countries, we work closely together with commercial partners. These partnerships 
are combined in a separate area: International Distributors. The main countries in this area are: 
Saudi Arabia, Israel, Japan, United Arab Emirates, Kuwait, Italy, Libanon, Qatar, Jordan, Taiwan. 

The business unit ‘Natural Foods’ combines all of Lotus Bakeries’ activities in the natural snacking 
segment. The business unit covers the Natural Balance Foods,  Urban Fresh Foods and Kiddylicious 
teams as well as the Natural Food sales teams for Europe and the United States. 

2.5 Corporate website 

The Board must ensure that all information which the Company must publish pursuant to legal 
provisions, the Code or this Charter is posted on and updated in a separate and clearly recognisable 
part of the corporate website, notably in the “Investor Relations” section. 

Any amendments to this Charter will be reported on the corporate website without delay. 

 

3. SHAREHOLDERS 

3.1 Communication with shareholders 

The Company takes care to treat all shareholders equally and respects their rights. 

The Company has a communications policy that promotes effective dialogue with shareholders and 
potential shareholders. 

3.2 Agenda of the shareholders’ meeting 

Shareholders who, either separately or jointly, represent at least 3% of the registered capital of the 
Company have the right, and this pursuant to article 533ter of Company Law, to have topics placed 
on the agenda of the General Meeting of Shareholders and to propose resolutions concerning topics 
placed on the agenda or to be placed on the agenda, providing that the topics and/or proposals are 
submitted to the Board of Directors at least 22 days prior to the General Meeting of Shareholders. 

The relevant information is available on the corporate website in advance of the general 
shareholders meeting. 

3.3 Shareholding and control structure of the Company 

The Company is controlled by the Stichting Administratiekantoor van Aandelen Lotus Bakeries that 
holds 455,417 shares in the Company’s capital or a stake of 55.83% (as per 31 December 2018).  

The share of the Stichting Administratiekantoor van Lotus Bakeries in Lotus Bakeries is shown from 
the transparency notice that Lotus Bakeries NV received on 5 April 2013 (pursuant to Article 29§1, 1 
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of the Law of 2 May 2007 on disclosure of major holdings and from the announcements to Lotus 
Bakeries NV of certifications of shares Lotus Bakeries in July 2014 and in April 2018.   

Diagram: 

 

 

 

 

 

 

The most important rules that apply to the Stichting Administratiekantoor regarding the Company 
are as follows: 

• over a period of three years, no selling of Lotus Bakeries certificates may occur, other than 
between members of the same family branch. After that period, they may be sold with a right of 
pre-emption, with the restriction that unpurchased certificates may be decertified only to a 
limited extent; 

• voting rights associated with Lotus Bakeries shares are transferred to the Board of Directors of 
the Stichting Administratiekantoor; 

• the manner in which the directors of the Stichting Administratiekantoor are appointed; 

• the manner in which the candidate directors of the Company that represent the controlling 
shareholder are appointed. 

The Board of Directors of the Stichting Administratiekantoor shall respect the authority and activities 
of the Company’s Board of Directors. 

3.4 Cross-shareholdings 

The Company holds 9,740 of its own shares (1.19% as per 31 December 2018). These shares have 
been acquired with a view to covering the Company’s commitments as part of the share option plan.  

 

4. TRANSACTIONS BETWEEN THE COMPANY AND ITS BOARD MEMBERS 

The Board has formulated a policy on transactions and other contractual relationships between the 
Company (including its Related Companies) and its board members and members of the EXCO to 
whom the regulations with regard to conflicting interests do not apply. These regulations are 
attached to this Charter as appendix 2. 

 

Stichting Administratiekantoor van Aandelen Lotus Bakeries  

Lotus Bakeries NV 

55.83% 
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5. TRANSACTIONS INVOLVING SHARES OF THE COMPANY 

The Board has drawn up a set of rules with regard to transactions involving shares or other financial 
instruments of the Company carried out by board members, members of the EXCO and other 
designated persons for their own account (the "Rules"). 

The current Rules with regard to transactions in shares of the Company are set out in appendix 3. 

The Board must appoint a compliance officer who will monitor the board members’ and other 
designated persons’ compliance with the Rules. The compliance officer will also perform all other 
duties assigned to him or her pursuant to the Rules. 

 

6. MISCELLANEOUS 

6.1 Acceptance by Board members 

Anyone who is appointed as a member of the Board must declare in writing to the Company, upon 
accepting the membership, that he or she accepts and endorses the contents of this Charter, and 
undertakes to comply with the provisions of this Charter. 

6.2 Amendment 

This Charter may be amended by the Board from time to time and without prior notification. 

The Board may decide to derogate from this Charter with regard to specific items, provided that the 
applicable rules are complied with and that such departures are disclosed in the pertinent section of 
the annual report. 

Any amendment or derogation must be published on the corporate website without delay. A third 
party will not be entitled to derive any rights from any such amendment or derogation. 

6.3 Partial invalidity 

If one or several provisions of this Charter are or become invalid, this invalidity will not affect the 
validity of the remaining provisions. The Board can replace the invalid provisions with valid 
provisions the effect of which, given the contents and the purpose of this Charter, corresponds to 
the largest possible extent, to that of the invalid provisions. 

6.4 Conflict with legal or statutory provisions 

In the case of any discrepancy between a provision of this Charter and a (stricter) legal provision or 
provision of the articles of association, the latter provision shall prevail. 
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APPENDIX 1  TERMS OF REFERENCE OF THE BOARD 

 

1. COMPOSITION 

1.1 Composition 

a) The Board of the Company currently has ten members. 

b) There is one executive director and nine non-executive directors, four of whom are 
independent directors. The Board of Directors tries to limit the number of members in order 
to ensure efficient consultation and decision-making. 

The decision to appoint the independent directors must state the reasons why the director is 
considered independent. 

Regardless of the decision of the shareholders, the Board decides which non-executive 
directors are to be regarded as independent. In assessing independence, the criteria set out 
in Appendix A of the Code should be taken into account, as well as article 526 ter of the 
Companies Code and any other relevant law or regulation. 

Any independent director who ceases to meet the requirements of independence must 
immediately inform the Board. 

c)  Pursuant to article 518bis, Section 1 of Company Law, the Board of Directors has ensured 
that by 1 January 2017 at least one third of directors will consistently be of a different 
gender than that of the other board members. With effect from 11 May 2012 (Ordinary 
General Meeting of Shareholders), the composition of the Board of Directors consistently 
meets this requirement. 

d)  A list of the members of the Board must be disclosed in the annual report. 

1.2 Appointment 

a) The members of the Board are appointed by the general meeting. If a position of director 
becomes vacant, the remaining board members may provisionally fill the vacancy. 

b) For the directors who represent the controlling shareholder, the Stichting 
Administratiekantoor recommends the appointment of four candidates. 

For the directors who do not represent the controlling shareholder, the Remuneration and 
Nomination Committee recommends one or several candidates, taking into account the 
needs of the Company and following the appointment procedure and the selection criteria 
drawn up by the Board for that purpose. 

c)  The composition of the Board is determined based on the necessary diversity and 
complementary skills, experience and diversity of knowledge. 

d) To ensure female representation on the Board of Directors, the Board of Directors will 
always consider the application of at least one woman as part of the selection procedure and 
this for as long and whenever the membership of the Board of Directors does not consist of 
at least one third of female directors. 
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e) Members of the Board are appointed for a period not exceeding four years. 

f) Director’s mandates shall automatically expire on the date of the Ordinary General 
shareholders meeting after the year during which the director reaches the age of 70. 

 

2. POWERS OF THE BOARD 

2.1 Role 

The Board is responsible for the general company policy in order to ensure a long-term vision for the 
Company by providing entrepreneurial leadership and at the same time assessing and managing the 
risks of the Company. 

The Board accounts to the general shareholders meeting in this respect. The responsibility for the 
general company policy rests with the Board as a collegial body. 

2.2 Duties 

In this respect, the main duties of the Board are as follows: 

a) Corporate Governance 
 
  Define the application of corporate governance rules and attitudes for the company. 
 
b) Make a performance-driven strategy possible 
 
  Define the strategy 
 
  The EXCO shall propose a long-term company strategy: based on internal skills, the 

company’s position compared to the competition, analysis of strengths and 
weaknesses and the company’s possibilities. 
The Board of Directors shall pass judgement on the long-term strategy selected. 
 

   Means to carry out this strategy 
 

   • Financial:  
  - define the financial structure: including the debt structure, suggestions to the 

general shareholders meeting for capital increases; 
  - suggestions to the general shareholders meeting concerning dividend policy and 

concrete dividends; 
  - approval of the budgets. 
 

 • Organisation: 
  - define the general organisation and powers of the Executive Management 
  - appointment of the members and setting out the duties and responsibilities of 

the EXCO; 
  - approval of the remuneration policy; 
  - suggestions to the general shareholders meeting concerning the stock option 

policy. 
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 • Investments: 
  - investment policy; 
  - concrete investment plans. 
 

 • Important decisions such as mergers, take-overs, important disinvestments, 
  partnerships. 
 

 • Important driving forces: 
  - R&D policy; 
  - marketing policy. 

c) Defining the corporate values  

d) Risk management 
 

  • create a risk profile based on a risk analysis. 

e) Control of operations 
 

 • assess the performance of executive management and the implementation of the 
company’s strategy; 

 • data reliability: 
  - draft balance sheets and annual statements: proposition to the general shareholders 

meeting; 
  - annual report; 
  - ensure the timely publication of the same;  
  - approving an internal control and risk management framework, set up by the EXCO; 

 • suggest an auditor for appointment to the general shareholders meeting and monitor 
his performance. 

 
f) Communication policy 
 

 • define the communication policy; 

 • define the communication organisation. 
 
g) Proper functioning 
 

 • set up committees and appoint the members and the chairman, set out the duties and 
responsibilities of the committees and assess and monitor the efficiency of each 
committee;  

 • suggest directors for appointment to the general shareholders meeting; 

 • define internal procedures. 
 

h) Encourage effective dialogue with shareholders. Making sure that the controlling 
shareholder complies with this Code. 

When performing its duties, the Board must act in accordance with the interests of the Company. 
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3. OPERATION OF THE BOARD 

3.1 Meetings of the Board 

a) In principle, the Board meets at least six times a year or as many times as is deemed 
necessary or advisable by one or several members of the Board for the proper functioning of 
the Board. 

b) The non-executive directors must meet at least once a year without the CEO and the other 
executive directors. 

c) Board meetings are convened in the manner laid down in the Company’s articles of 
association. 

Except where urgent issues have arisen (as determined by the Chairman of the Board), the 
agenda of the meeting will be sent to all members of the Board at least five calendar days 
prior to the meeting. Every agenda item is accompanied by as much written information as 
possible and any relevant documents are appended in advance. 

d) Board meetings are chaired by the Chairman of the Board. In the absence of the Chairman of 
the Board, the meeting is chaired by another Board member designated by a majority of the 
votes cast by the Board members present or represented at the meeting. 

e) Each member of the Board is entitled to have another member of the Board represent him 
or her by proxy. 

f) The members of the Board present or represented at the meeting decide by majority vote 
on the admission to the meeting of persons other than the members of the Board and the 
Secretary of the Company or his or her substitute. 

g) The Secretary of the Company, or another person designated by the Chairman of the 
meeting, draws up minutes of the deliberations of a meeting of the Board. The minutes sum 
up the discussions, specify the decisions taken and state any reservations voiced by 
directors. The minutes are approved by the Board in the next meeting. 

3.2 Committees 

With a view to the efficient performance of its duties and responsibilities, the Board has set up 
specialised Committees to analyse specific issues and advise the Board on those issues. Regardless of 
the right to set up other Committees, the Board must set up an Audit Committee and a 
Remuneration and Nomination Committee. 

These Committees merely have an advisory role, the actual decision-making remains the 
responsibility of the Board. 

The Board has determined the terms of reference for each Committee, in which the role, 
composition and operation of the relevant Committee are specified (see appendices 4 en 5). 
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The Board pays particular attention to the composition of each of the Committees. It ensures that in 
appointing the members of each Committee, consideration is given to the needs and qualifications 
required for the optimal functioning of that Committee. 

3.3 Secretary of the Company 

The Board of Directors has appointed the Corporate Secretary as secretary of the Company. The role 
of the Corporate Secretary is to advise the directors on the legal and administrative aspects of all 
management matters and to explain the Company’s rights and obligations. The Corporate Secretary 
shall report to the Board of Directors in matters of application of and compliance with the 
procedures, rules and regulations of the Board of Directors. Under the guidance of the chairman, the 
Corporate Secretary shall ensure a good flow of information within the Board of Directors and its 
Committees. In these matters, the directors shall have access to the secretary of the Company. 

 

4. CHAIRMAN OF THE BOARD 

4.1  Appointment 

The Board appoints one of its non-executive members as Chairman of the Board on the basis of his 
knowledge, expertise, experience and intermediation skills.  

4.2 Role of the Chairman 

The Chairman is responsible for the leadership of the Board and for the efficiency of the Board in all 
its aspects. 

The Chairman takes the necessary measures to develop a climate of trust within the Board which 
promotes open discussion, constructive dissent and support for the board’s decisions. 

The Chairman should promote effective interaction between the Board and the EXCO. He or she 
establishes a close relationship with the CEO, providing support and advice, while fully respecting 
the executive responsibilities of the CEO. 

4.3 Duties of the Chairman 

Within the Board, the Chairman is primarily responsible for: 

a) Setting the agenda of the Board meetings, after consultation with the CEO. 

b) Ensuring that procedures relating to preparatory work, deliberations, passing of resolutions 
and implementation of decisions are properly followed. 

c) Ensuring that the directors receive accurate, timely and clear information before the 
meetings and, where necessary, between meetings, and that all directors receive the same 
information. 

d) Chairing the meetings of the Board and ensuring that the Board operates and takes decisions 
as a collegial body. 

e) Monitoring the implementation of decisions taken and determining whether further 
consultation within the Board with regard to the implementation is necessary. 
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f) Ensuring a regular review of the corporate structure and the corporate governance of the 
Company and assessing whether their operation is satisfactory. 

g) Ensuring that newly appointed directors receive an appropriate induction. 

h) Leading the nomination process of directors, in consultation with the Remuneration and 
Nomination Committee, and ensuring that the Board appoints Committee members and 
chairmen. 

i) Being accessible to the directors, the members of the EXCO and the head of the internal 
audit function to discuss issues relating to the management of the Company. 

The Board may decide to entrust the Chairman of the Board with additional responsibilities. 

With regard to shareholders and third parties, the Chairman is mainly responsible for chairing the 
general shareholders meeting and ensuring that relevant questions from shareholders are answered. 

 

5. PROFESSIONAL DEVELOPMENT OF THE BOARD  

5.1 Training and professional development 

a) Newly appointed directors should receive an appropriate induction after joining the Board. 

The purpose of the induction process is: 

• to help the new directors grasp the fundamentals of the Company, including its 
governance, strategy, key policies, financial and business challenges; 

• to advise the new directors on their rights and duties as directors. 

If a newly appointed director is also a member of a Committee, the induction will include a 
description of the operation and objectives of that Committee, including a description of the 
specific role and duties of the Committee. 

The Chairman of the Board prepares a general induction programme. The purpose of this 
programme is to provide each new director with a general induction, as stated above, to 
ensure their early contribution to the Board. 

b) The directors are individually responsible for developing and updating the knowledge and 
qualifications that are required to perform their duties in the Board and in the Committees 
of which they are members. 

5.2 Advice 

Each director may propose that certain subjects be examined by an external expert. The Board of 
Directors shall judge whether such measures are necessary and, if so deemed, shall decide upon the 
expert, the scope and the budget of his/her assignment. 

5.3 Evaluation 

a) The Board is responsible for a periodic evaluation of its own effectiveness with a view to 
ensuring continuous improvement in the governance of the Company. 
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In this respect, every three years, under the lead of its Chairman, the Board must assess its 
size, composition, operation and interaction with the EXCO. This evaluation has four 
objectives: 

• assessing the operation of the Board; 

• checking that the important issues are thoroughly prepared and discussed; 

• evaluating the actual contribution of each director to the work of the Board, his or 
her attendance at the Board and Committee meetings and his or her constructive 
involvement in discussions and decision-making; 

• checking the Board’s current composition against the Board’s desired composition. 

b) The Board assesses the operation of the Committees every three years. 

c) Based on the results of the evaluation, the Remuneration and Nomination Committee 
should, where appropriate and possibly in consultation with external experts, submit a 
report commenting on the strengths and weaknesses to the Board and make proposals to 
appoint new directors or to not re-elect directors. 

d) The non-executive directors annually assess their interaction with the EXCO and, where 
appropriate, make proposals to the Chairman of the Board with a view to improving this 
interaction. 

e) Once a year, the CEO discusses both the operation and performance of the EXCO with the 
Remuneration and Nomination Committee. The evaluation criteria should be clearly 
specified. The CEO will not be present at the discussion on his or her own evaluation. 

 

6. REMUNERATION  

The Remuneration and Nomination Committee, set up by the Board, is responsible for outlining a 
remuneration policy for the executive and non-executive directors. 

The Company’s current remuneration policy for the executive and non-executive directors is set out 
in appendix 7. 

 

7. CODE OF CONDUCT 

a) Each member of the Board of the Company is expected to perform his or her duties in an 
honest, ethical and justified manner. 

The first priority of all directors is to protect the interests of the Company. Independence of 
judgement is required in the decisions of all directors, executive and non-executive alike, 
irrespective of whether they are independent. 

b) All members of the Board are expected to commit themselves entirely to the performance of 
their duties. 
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The directors must ensure that they receive detailed and accurate information, which they 
must study carefully so as to acquire and maintain a strong command of the key issues 
relating to the company’s business. They seek clarification whenever they deem it necessary. 

c) Each member of the Board undertakes, both during his or her membership of the Board and 
afterwards, not to disclose to anyone in any manner any confidential information relating to 
the business of the Company and/or companies in which the Company has an interest that 
came to his or her knowledge within the normal scope of his or her activities for the 
Company and that he or she knows is, or should know is, confidential, unless he or she has a 
legal obligation to disclose that information. 

However, a member of the Board may disclose the information described above to staff 
members of the Company, or of Companies in which the Company has an interest, who need 
to be informed of such information in view of their activities for the Company or for the 
companies in which the Company has an interest. 

No member of the Board may use the information described above to his or her own 
advantage. 

d) Each member of the Board undertakes not to develop, either directly or indirectly, during 
the term of his or her mandate, any activities nor perform any actions that conflict with the 
activities of the Company or its Subsidiaries. In this respect, the directors must abstain from 
the following actions: 

• attempting to encourage staff members of the Company or its Subsidiaries to 
terminate their relationship with the Company or its Subsidiaries; 

• attempting to encourage a buyer, customer, supplier, agent, franchisee, network 
supplier or any other contracting party to terminate a relationship with the 
Company or its Subsidiaries or to change the terms of any such relationship in a way 
that is detrimental to the Company or its Subsidiaries. 

e) Each member of the Board must comply with the policy relating to transactions and other 
contractual relationships between the Company and its board members, as included in 
appendix 2. 

f) Each member of the Board will comply with the rules concerning market abuse set out in 
appendix 3. 

g) The above code of conduct also applies to the Secretary of the Company. 
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APPENDIX 2 POLICY FOR TRANSACTIONS AND OTHER CONTRACTUAL RELATIONSHIPS 
BETWEEN THE COMPANY AND ITS BOARD MEMBERS AND MEMBERS OF THE 
EXCO 

 

• It is expected of all Board members and of all members of the EXCO that they avoid acts, 
positions or interests that conflict with or seem to conflict with the interests of the 
Company. 

• All transactions between the Company and members of the Board or of the EXCO or their 
representatives require the approval of the Board. They can only take place at arm’s length. 

For instance, members of the Board and of the EXCO may not conclude contracts with the 
Company, either directly or indirectly, relating to the delivery of goods or paid services 
(other than in the context of their director’s or executive mandate), other than with the 
express authorisation of the Board. 

• If members of the Board or of the EXCO or their permanent representatives are confronted 
with possible conflicting interests arising from a decision or transaction of the Company, 
they must inform the Chairman of the Board respectively the CEO as soon as possible. 
Conflicting interests include conflicting proprietary interests, functional or political interests 
or interests involving family members (up to the second degree). 

If article 523 of the Companies Code is applicable, the board member involved must abstain 
from participating in the deliberations and in the vote. 

If article 523 of the Companies Code does not apply, the existence of a possible conflict of 
interest shall be recorded (but not published) and the board member is expected to abstain 
from voting. 
 
In the event of possible conflicts of interest on the part of a member of the EXCO who is not 
a director, this possible conflict of interest shall be noted (but not published) and the EXCO 
member in question shall refrain from the vote. 
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APPENDIX 3 RULES FOR THE PREVENTION OF MARKET ABUSE 

 

1. POLICY STATEMENT 

The internal market abuse prevention policy of the Company is laid down in these terms of 
reference. 

The Board of the Company has established the following rules (the “Rules”) to prevent the illegal use 
of Insider information or the appearance of such use by board members, shareholders, management 
members, employees and certain third parties. 

These prohibitive provisions and the supervision of compliance with these provisions are in the first 
place intended to protect the market. 

To ensure that the legal provisions are respected and to uphold the reputation of the Company, it is 
therefore advisable to take a number of preventive measures in the form of a code of conduct. 
However, compliance with the Rules included in this code of conduct does not exempt the Insider in 
question from his or her individual liability. 

The Rules apply to all Insiders. Insiders providing services on behalf of the Company for the first time 
are required to abide by these Rules and are bound by them. 

 

2. CODE OF CONDUCT 

The Rules constitute a code of conduct for the Company Insiders with regard to the prevention of 
market abuse but does not exempt individuals from their personal criminal and civil liability. The 
following code of conduct is in addition to the existing legislation for the prevention of market 
abuse. 

The Insider Rules are accompanied by specifications (the “Specifications”) designed for internal use. 

The following definitions shall apply for these Rules: 

"Insider" shall mean any director of the Company, any Group employee or any individual who, by 
virtue of his/her work, job or function, has access to information and who knows or should 
reasonably know that the information in question can be qualified as Insider information and to 
which the Rules are applicable and who has signed the Rules. 

"Persons with executive responsibilities" are persons which are member of the Board of Directors 
or of the EXCO of the Company. 
 
"Closely Related Person" shall mean any person related to a director of the Company or to any 
other person who, by virtue of his/her function within the Group or of an assignment given to 
him/her, is (plausibly) obliged to receive Insider information regularly, namely: 

 
a) the spouse or partner; 
 
b) children supported; 
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c) any other person who, on the date of the transaction in question, is a member of the actual 
family of the person in question; 

 
d) any legal entity managed by a director of the Company or a person who, by virtue of his/her 

function within the Group or of an assignment given to him/her, (plausibly) receives Insider 
information on a regular basis, either via a person as defined in point a), b) or c) or is directly 
or indirectly controlled by this person. 

"Insider information" shall mean: any information (cumulatively): 
 

a) that has not been made public; 
 
b) that is accurate, meaning that it reports an existing situation or event or one that can 

reasonably expected to occur and that is sufficiently complete to allow a conclusion to be 
drawn about the possible consequence of this situation or event on the share price; 

 
c) directly or indirectly concerning Lotus Bakeries or Lotus Bakeries shares; 
 
d) and that, if made public, could have a considerable effect on the Lotus Bakeries share price. 

2.1 Compliance with the Law 

As a result of his or her work, profession or duties each Insider has access to information he or she 
knows or should reasonably know to be Inside information. Pursuant to the relevant legal provisions, 
it is forbidden to Insiders and Closely Related Persons: 

• to use this Inside information by acquiring or alienating the shares to which this Inside 
information relates or similar shares or by attempting to acquire and alienate such shares for 
one’s own account or for the account of third parties; 

• to disclose the Inside information to third parties, unless within the normal scope of one’s 
work, profession or duties; 

• to recommend a third party to acquire or alienate the shares to which this Inside 
information relates or similar shares or to have such shares acquired or alienated by other 
persons on the basis of the Inside information. 

The provisions above do not affect the duty to report as mentioned in 2.5 below. 

2.2 Compliance Officer 

The Board has appointed a compliance officer, namely the Corporate Secretary of the Company (the 
"Compliance Officer"), pursuant to the procedure established for that purpose by the Company. The 
duties of this Compliance Officer include the supervision of Insiders' compliance with the Rules. 

The Compliance Officer must also ensure that every new board member, manager and employee of 
the Company or of its Subsidiaries considered to be an Insider signs or has signed these Rules. 

2.3 Closed and Prohibition Periods 

Insiders and Closely Related Persons are not authorised to realise transactions relating to the 
Company’s shares during the "Closed Period" or during the "Prohibited Period". Exercising of 
Company stock options and/or warrants shall be considered as a Company share transaction. 
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The Closed Period shall be defined as the period running from the 1st of January or, respectively, the 
1st of July until immediately following the disclosure of the annual or, respectively, half-year results 
for the Company. 

The Prohibited Period shall be defined as the period announced by the Compliance Officer as 
instructed by general management or the Board of Directors and that shall begin on the date on 
which the Insider information is announced by the Board of Directors or the EXCO and shall last until 
immediately after the disclosure of the Insider information or up to and including the date on which 
the Insider information shall no longer be considered to be possibly sensitive for the share price. 

Upon request of the Insiders, the Compliance Officer shall inform them when the Closed and 
Prohibited Periods are in force. 

The following Company share transactions shall be considered as exceptions to the ban described in 
article 2.3 § 1 and shall, thus, be permitted (thus, also when such transactions occur during Closed or 
Prohibited Periods): 

• transactions ordered before the Closed and Prohibited Periods but for which the order 
cannot be modified during the Closed and Prohibited Periods; 

• transactions as part of execution of an obligation dating before the Closed and Prohibited 
Periods. 

2.4 Preventive measures 

a) Limitations on speculative trading 

The Company is of the opinion that speculative trading by Insiders in its shares promotes unlawful 
conduct or at least creates the appearance of such conduct. It is hence agreed that Insiders will not 
perform the following actions with regard to the shares of the Company: 

• Successively acquiring and alienating shares within a period of less than 6 months, with the 
exception of the sale of shares acquired by execution of warrants or share options; 

• The buying and selling of ‘puts’ and ‘calls’, except when this is performed as part of the 
Company share option plan. 

b) Obligation of the Insider to inform Closely Related Persons 

The Insider must inform Closely Related Persons of the contents of the Rules and must ensure that 
these Closely Related Persons ask him/her whether a Company share transaction is possible in 
accordance with the Rules. 

c) Guidelines to maintain the confidential character of Insider information 

A series of concrete guidelines have been prepared to protect the confidential nature of Insider 
information. These guidelines are included in the Specifications. 

2.5 Notification of market transactions 

a) Notification of the intention to trade 
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A member of the Board wishing to acquire or alienate shares of the Company must notify the 
Chairman of the Board in writing before the actual transaction. The member of the Board must 
mention in the notification that he or she does not have any Inside information. 

All other Insiders (non director) wishing to obtain or transfer Company shares must notify the 
Compliance Officer thereof in writing before the transaction. In his/her statement, this Insider must 
confirm that he/she is not privy to any Insider information. 

b) Advice of the Chairman respectively the Compliance Officer 

In reply to the notification by the Insider, the Chairman respectively the Compliance Officer may give 
a negative advice in relation to the intended transaction. In that case the Insider must regard this 
advice as an express rejection of the transaction by the Company. 

A Company share transaction shall only be possible with the approval of the Chairman respectively 
the Compliance Officer. The opinion of the Chairman respectively the Compliance Officer must be 
provided within, at most, two stock market days. 

c) Notification of the actual transaction 

If the transaction takes place, the Insider must inform the Chairman respectively the Compliance 
Officer in writing within three working days after the transaction with an indication of the nature 
and date of the transaction, the number of shares traded and the price at which the shares were 
traded. 

Persons with executive responsibilities and as the occasion arises, Closely Related Persons with 
Persons with executive responsibilities shall notify the FSMA the operations executed for their own 
account in shares of the Company or in thereto related financial instruments and this within a term 
of three working days following the execution of the operation.  This notification shall be done with 
the foreseen form which is available on the website of the FSMA. 

2.6 Publication of the transactions 

The FSMA shall as soon as possible make public on her website the received notifications of 
transactions by persons with executive responsibilities as above-mentioned in the second paragraph 
of article 2.5 c).  

2.7 Control of the finances by third parties 

If an Insider asks a third party to control his or her finances, the Insider must impose the obligation 
on this third party to respect the same stock trading limitations that apply to the Insider for 
transactions involving shares of the Company. 

The above provision does not apply if the third party is responsible for discretionary control on the 
basis of a written agreement and the Insider does not exert any influence on the policy followed by 
the third party. 

2.8 Duration 

Insiders are bound by these Rules up to six months after the end of their relationship with the 
Company or, for third parties, up to six months following the end of the assignment in question. 
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APPENDIX 4 TERMS OF REFERENCE OF THE AUDIT COMMITTEE 

 

1. COMPOSITION 

a) The members of the Audit Committee are appointed and may at any time be dismissed by 
the Board. 

b) The Audit Committee must be composed of at least three directors, all of them non-
executive directors.  The majority of the Audit Committee must be independent directors.  

c) The Audit Committee must be chaired by one of the members of the Audit Committee. The 
Chairman of the Board may not be the chairman of the Audit Committee. 

d) The members of the Audit Committee must have sufficient relevant expertise, particularly in 
financial matters, to fulfil their duties in an efficient manner. 

e) The duration of the mandate of a member of the Audit Committee may not exceed the 
duration of his or her mandate as a director. 

f) A secretary will be appointed, who is not a member of the Committee. 

 

2. POWERS  

2.1 Role of the Audit Committee 

The Audit Committee assists the Board in fulfilling its monitoring responsibilities in respect of control 
in the broadest sense. 

2.2 Duties of the Audit Committee 

The Audit Committee is charged with carrying out a long-term audit plan covering all Company 
activities and, in particular, must see to the following: 
 
a)  Risk Management 
 

  • Verify that a proper risk analysis has been performed; 

  • Verify that an appropriate policy has been applied based on the risk analysis; 

  • Evaluate the company’s safety and environmental policy; 

  • Verify the safety, authorisations and reliability of computer exchanges; 

  • Evaluate the procedure by which personnel can confidentially express their concern 
about possible irregularities. 
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b)  Internal audit and control 
 

  • Verify that systematic internal controls are performed; 

  • Check whether there is an internal audit plan covering all areas (internal control, risk 
management, financial dependability, compliance with laws and regulations and with 
internal rules and the code of conduct); 

  • Handle internal audit problems and possible conflicts with management; 

  • Evaluate internal audit performance, including recommendations for the selection, 
appointment, reappointment or dismissal of the head of internal audit and the 
budget for this department; 

  • Control of follow-up by management of the findings and recommendations of the 
Audit Committee. 

 
 
c)  Quality and reliability of the financial statements 
 

  • Evaluate internal and external financial statements; 

  • Evaluate the relevance and consistency of important accounting rules and important 
modifications to accounting principles; 

  • Evaluate transactions and relations with non-consolidated companies or individuals 
not included in normal activities and that can have an effect on Lotus Bakeries; 

  • Evaluate the half-yearly and yearly financial statements in order to convey a true 
image of the position of Lotus Bakeries. 

 
 
d)  Compliance with laws and regulations 
 

  • Evaluate the efficacy of systems implemented to ensure Lotus Bakeries’ compliance 
with laws and regulations. 

 
 
e)  External auditor 
 

  • Make proposals to the Board of Directors to appoint the external auditor, evaluate 
and, if necessary, complete the audit plan and approve his/her remuneration; 

  • Evaluate the report and management guidelines of the external auditor; 

  • Handle problems the auditor may have and possible conflicts between the external 
auditor and management; 

  • Evaluate the performance and independence of the external auditor; 

  • Control the scope and nature of non-audit services performed by the external auditor. 
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3. OPERATION 

3.1 Meetings 

a) The Audit Committee meets whenever a meeting is required for a proper operation of the 
Audit Committee, but at least four times a year. Whenever possible, the date of the meeting 
is fixed in advance each year and the meetings take place as close as possible to the date of 
the meetings of the Board. 

b) In principle, meetings of the Audit Committee are convened by the secretary of the Audit 
Committee in consultation with the chairman of the Audit Committee. Each member of the 
Audit Committee can convene an Audit Committee meeting. 

Except where urgent issues have arisen (as determined by the chairman of the Audit 
Committee), the agenda of the meeting must be sent to all Audit Committee members at 
least five calendar days prior to the meeting. Every agenda item must be accompanied by as 
much written information as possible and relevant documents must be appended. 

If all members are present, the Committee can deliberate validly and compliance with the 
formalities for convening the meeting need not be verified. 

c) The quorum is two members attending the meeting in person or by telephone conference. 

d) Decisions must be taken by a majority of the votes cast by the members of the Committee.  

e) In the event that the Chairman of the Board is not a member of the Audit Committee, 
he/she shall have a permanent invitation to attend the meetings of the Committee. 

The Committee may invite other persons to attend its meetings. 

f) At least twice a year, the Audit Committee must meet the External auditor and the head of 
the internal audit function to discuss matters relating to its terms of reference, issues falling 
within the powers of the Committee and any issues arising from the audit process. 

The External auditor may request the chairman of the Audit Committee to be authorised to 
attend a meeting of the Audit Committee. 

g) The Audit Committee is automatically entitled to receive all information required for the 
performance of its duties from the Board, the EXCO and the Company staff. The Audit 
Committee can request any senior employee of the Company, the CEO, the head of the 
internal audit function, its external legal advisors or the External Auditor to attend a meeting 
of the Audit Committee or to consult with members or advisors of the Audit Committee. 

h) The Audit Committee may seek external professional advice, at the company’s expense, 
about issues that fall within its powers, after informing the chairman of the Board. 
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i) Each member of the Audit Committee has access to the books, data and offices of the 
Company and may have conversations with executives and employees of the Company if this 
might be useful for the proper performance of its duties. A member of the Audit Committee 
exercises this right in consultation with the chairman of the Audit Committee. 

j) Any member of the Audit Committee must inform the Audit Committee of : 

• any personal financial interest (except in his capacity as shareholder) in any matter 
on which the Audit Committee decides; or 

• any possible conflict of interests which may arise as a consequence of any other 
mandates he or she holds. 

This member cannot participate in the deliberations and the vote relating to decisions of the 
Audit Committee involving such an interest or conflict of interests and, if required by the 
Board, this member must resign as a member of the Audit Committee. 

k) Every three years it will review its internal procedures, evaluate its appropriateness and 
make recommendations in this respect to the Board of Directors. 

3.2 Reporting to the Board 

a) The secretary of the Audit Committee must draw up a report of the findings and 
recommendations of the meeting of the Audit Committee. This report shall be discussed 
during the meeting of the Board of Directors following the Audit Committee meeting. 

b) The Audit Committee must report regularly to the Board on the exercise of its duties and on 
any matters in respect of which the Audit Committee considers that action or improvement 
is needed, and may make recommendations as to the necessary steps to be taken. 

c) The Audit Committee reports to the Board annually or, if necessary, more frequently on the 
developments in the relationship with the External auditor, and in particular on the 
viewpoint of the Audit Committee on the External auditor’s independence including the 
advisability of rotation of responsible partners in the office of the External auditor and the 
advisability of the External auditor entrusted with the controls also providing non-audit 
services to the Company. 

d) The chairman of the Audit Committee (or any other member of the Audit Committee) must 
be available during the annual general shareholders meeting to answer questions about the 
activities of the Audit Committee. 
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APPENDIX 5 TERMS OF REFERENCE OF THE REMUNERATION AND NOMINATION COMMITTEE 

 

1. COMPOSITION 

a) The members of the Remuneration and Nomination Committee are appointed and may at 
any time be dismissed by the Board. 

b) The Remuneration and Nomination Committee must be composed of at least three 
directors. All members of the Remuneration and Nomination Committee must be non-
executive directors and a majority of them must be independent directors. 

c) The Remuneration and Nomination Committee must be chaired by a member of the 
Committee. 

d) The duration of the mandate of a member of the Remuneration and Nomination Committee 
may not exceed the duration of his or her mandate as a director. 

e) The Committee shall appoint its secretary. 

 

2. POWERS 

2.1 The Role of the Remuneration and Nomination Committee 

The Remuneration and Nomination Committee makes recommendations to the Board on the 
remuneration policy of the Company and the remuneration of board members and members of the 
EXCO, the appointment of board members and members of the EXCO and is responsible for the 
selection of appropriate candidate directors. 

2.2 Duties concerning remuneration 

The Remuneration and Nomination Committee has the following duties: 

a) Making and evaluating proposals to the Board on the remuneration policy for non-executive 
directors as well as the proposals to be submitted to the shareholders. 

b) Making and evaluating proposals to the Board on the remuneration policy for the EXCO, at 
least with regard to: 

• the main contractual terms, including the main characteristics of the pension 
schemes and termination arrangements; 

• the key elements of the remuneration, including: 

- the relative importance of each component of the remuneration; 

- the performance criteria applicable to the variable elements; 

- fringe benefits. 
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c) Making recommendations on the remuneration of directors and of the members of the 
EXCO, including, depending on the situation, on bonuses and long-term incentives – whether 
or not stock-related – in the form of stock options or other financial instruments; and 

(d) at least once a year, discussing with the CEO the operation and performance of the EXCO. 
The CEO should not be present at the discussion of his or her own evaluation. 

2.3 Duties concerning nomination 

The Remuneration and Nomination Committee must ensure, that the appointment and re-election 
process of the members of the Board and of the EXCO is organised objectively and professionally 
and, in particular, has the following duties: 

a) Drafting appointment procedures for Board members. 

b) Drafting the selection criteria for the appointment of the independent Board members. This 
will be based on an assessment of the knowledge and experience already existing in the 
Board of Directors and of those that are needed. 

c) Selecting and nominating, for approval by the Board, candidates for any vacancies of Board 
members. 

d) Making proposals for reappointments. 

e) Periodically assessing the size and composition of the Board and, if applicable, making 
recommendations with regard to any changes. 

f) Analysing the aspects relating to the succession of directors. 

g) Advising on proposals for removal of directors. 

h) Advising the CEO on proposals made by the CEO for appointment and removal of executive 
directors and of members of the EXCO. 

 

3. OPERATION 

3.1 Meetings 

a) The Remuneration and Nomination Committee meets whenever a meeting is required for a 
proper operation of the Remuneration and Nomination Committee, but at least two times a 
year. Whenever possible, the dates of the meetings are fixed in advance each year. 

b) In principle, meetings of the Remuneration and Nomination Committee are convened by the 
secretary of the Remuneration and Nomination Committee in consultation with the 
chairman of the Remuneration and Nomination Committee. Each member of the 
Remuneration and Nomination Committee may convene a meeting of the Remuneration and 
Nomination Committee. 



30    

 

Except where urgent issues arise (to be determined at the discretion of the chairman of the 
Remuneration and Nomination Committee), the agenda of the meeting will be sent to all 
Remuneration and Nomination Committee members at least five calendar days prior to the 
meeting. Every agenda item must be accompanied by as much written information as 
possible and relevant documents must be appended. 

c) The quorum is two members, attending the meeting in person or by telephone conference. 

d) Decisions must be taken by a majority of the votes cast by the members of the Committee.  

However, the Chairman of the Board may not attend the meetings of the Remuneration and 
Nomination Committee at which his or her own remuneration or reappointment or dismissal 
is discussed. 

The Remuneration and Nomination Committee may invite other persons to attend its 
meetings. 

The CEO participates in the meetings of the Remuneration and Nomination Committee when 
it deals with the remuneration or the nomination of the members of the EXCO. 

e) Each member of the Remuneration and Nomination Committee must inform the 
Remuneration and Nomination Committee of: 

• any personal financial interest (except in his or her capacity as shareholder) in any 
matter on which the Remuneration and Nomination Committee decides; or 

• any possible conflict of interest which may arise as a consequence of any other 
mandates he or she holds. 

This member may not participate in the deliberations and the vote relating to decisions of 
the Remuneration and Nomination Committee in respect of which such an interest or 
conflict of interests exists and, if required by the Board, this member must resign as a 
member of the Remuneration and Nomination Committee. 

f) The Remuneration and Nomination Committee may seek external professional advice, at the 
company’s expense, about issues that fall within its powers, after informing the Chairman of 
the Board. 

3.2 Reporting to the Board 

a) The secretary of the Remuneration and Nomination Committee must draw up a report of the 
findings and recommendations of the meeting of the Remuneration and Nomination 
Committee. This report shall be discussed during the meeting of the Board of Directors 
following the Remuneration and Nomination Committee meeting. 

b) The Remuneration and Nomination Committee must promptly and clearly inform the Board 
of all developments in areas that fall within the scope of its responsibilities. 
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c) The chairman of the Remuneration and Nomination Committee (or any other member of the 
Remuneration and Nomination Committee) must be available during the annual general 
shareholders meeting to answer questions about the activities of the Remuneration and 
Nomination Committee. 

d) The Remuneration and Nomination Committee must exercise the utmost discretion when 
drawing up documents about its deliberations and recommendations. 

e) The Remuneration and Nomination Committee must, every three years, check and review 
the adequacy of these terms of reference and its own appropriateness and report the results 
of this review to the Board and may recommend any necessary changes. 

f) The Remuneration and Nomination Committee shall present a remuneration proposal to the 
Board of Directors.  
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APPENDIX 6 TERMS OF REFERENCE OF THE EXCO 

 

1. COMPOSITION 

The CEO, who is the chairman of the EXCO, shall be appointed by the Board of Directors based on 
recommendations of the Remuneration and Nomination Committee. 

The other members of the EXCO shall be appointed by the Board of Directors based on the CEO’s 
nominations and further on the recommendations of the Remuneration and Nomination Committee. 

 

2. POWERS  

2.1 The role of the EXCO 

The EXCO is responsible for implementing the Company’s strategic, operational and financial 
objectives and directs the management of the Group. 

2.2 Duties of the EXCO 

The EXCO has the following tasks: 

a) Prepare the strategy 
 

The EXCO works out strategy proposals and submits them to the Board of Directors for 
implementation. 

 
The principle elements making up the strategy are as follows: 

• internal skills; 

• strengths and weaknesses; 

• the competition; 

• specific external factors; 

• the company’s possibilities. 
 

b) Execute the strategy 
 

The strategy and other decisions of the Board of Directors must be executed by and/or 
under the leadership of the EXCO. 

 
In this regard, the EXCO shall have the following tasks: 

 

• transposition of the strategy into concrete objectives: 

   - market shares; 
   - margins; 
   - financial results; 
   - qualitative elements: quality, brand notoriety, personnel satisfaction, 
    corporate values. 
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• provide the means to meet these objectives: 
   - organisation: clear sharing of authority; 
   - action plans; 
   - investment plans; 
   - remuneration and personnel policy; 
   - financial structure and means. 
 

• general coordination. 
 

c) Financial reporting 
 
 Ensure an accurate and reliable system of internal financial reporting. 

 
 Reliable and accurate preparation of the external financial reporting and publication. 

 

d) Risk management 
 

There is a permanent risk management system in place, the aim of which is to ensure that 
the organisation’s potential risks are not only identified, but also assessed, managed and 
followed up in such a way that these can be kept at an acceptable level. The EXCO, under the 
responsibility of the Board of Directors, is completely in charge of the Company’s risk 
management process. 

 

e) Control and internal audit 
 

Internal control must be organised within all activities by the various corporate departments 
within their respective field of expertise. 
 
In addition, an internal audit must be organised to evaluate, in particular, internal control. 
These controls shall examine the following: 

 

• compliance with laws and regulations; 

• compliance with internal rules; 

• risk management optimisation; 

• company procedures: improvement and verification of application; 

• reporting: reliability. 
 

f) Communication 
 

Application of the communication policy: 
 

• as a stock market listed company; 

• company communication outside of the realm of stock market listed company 
requirements. 

 
Ensure good internal communication. 
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2.3 The role of the CEO 

The CEO: 
 

• is hierarchically in charge of the members of the EXCO and the members of the EXCO report 
to him; 
 

• shall lead the EXCO meetings: draw up the agenda, ensure that preliminary documents are 
prepared, guarantee a good decision-making process and ensure that decisions are applied; 

 

• prepares interventions before the Board of Directors and ensures that these decisions are 
carried out; 

 

• prepares the strategy with the EXCO or an ad hoc steering group. This strategy presents the 
long-term objectives and important means (financial and organisation, for example) 
necessary to meet these objectives; 

 

• oversees concrete sharing of tasks by EXCO members and the concrete organisation of 
management of the Group; 

 

• presents the composition and concrete interpretation of the EXCO to the Remuneration and 
Nomination Committee; 

 

• presents the remuneration system to the Remuneration and Nomination Committee and 
carries out all related decisions; 

 

• ensures a sound internal audit organisation; 
 

• is responsible for internal and external communication. 
 

3. OPERATION 

3.1 Meetings 

a) The EXCO meets whenever a meeting is required for a proper operation of the EXCO, and, in 
principle, twice per month. 

b) In principle, meetings of the EXCO are convened by the CEO. Each member of the EXCO can 
convene a meeting of the Committee. 

c) Except where urgent issues have arisen (as determined by the chairman of the EXCO), the 
agenda of the meeting must be sent to all EXCO members at least three calendar days prior 
to the meeting. Every agenda item is accompanied by as much written information as 
possible and relevant documents are appended. 

d) The quorum is half the members of the EXCO attending the meeting in person or by 
conference call. 

e) Given their responsibilities at group level and their duties, as described in article 2.2 above, 
any decisions taken by the EXCO are taken by consensus whenever possible. In the absence 
of a consensus, the CEO shall decide. 
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f) The chairman of the EXCO appoints a member of the EXCO to act as the secretary. 

g) The Chairman of the Board receives EXCO meeting reports. 

h) The EXCO may invite other persons to attend its meetings. 

 

3.2 Reporting to the Board 

The Chairman of the Board of Directors and CEO shall prepare the Board of Directors meetings. They 
shall decide which subjects discussed by the EXCO or other subjects must be submitted to the Board 
of Directors for decision or for informational purposes. 

 

3.3 Managing Director 

The Board of Directors appoints one or several members of the EXCO as managing directors. 
Without detriment to the organisation of the Group, the Managing Directors shall be responsible for 
the daily management of the Company. 

As managing director, he/she shall examine and outline proposals and strategic choices which 
he/she submits to the Board of Directors and which can contribute to the development of the 
Company. In particular, the Company’s managing directors take strategic decisions concerning the 
management of the Lotus brand and of the other brands, the Company recipes and know-how.  

In legal and non-legal matters, the Company shall be represented by two directors acting jointly or 
by one managing director. 

 

4. CODE OF CONDUCT 

4.1 Each member of the EXCO is expected to act honestly, ethically and responsibly. The first 
priority of all EXCO members is to protect the interests of the Company. 

4.2 Each member of the EXCO undertakes, both during his or her membership of the EXCO and 
afterwards, not to disclose to anyone in any manner any confidential information with 
regard to the Company or companies in which the Company has an interest that came to his 
or her knowledge within the normal scope of his or her activities for the Company and that 
he or she knows or should know to be confidential, unless he or she has a legal obligation to 
disclose this information. 

However, a member of the EXCO is authorised to disclose the information described above 
to staff members of the Company and of Companies in which the Company has an interest 
who need to be informed of such information in view of their activities for the Company or 
for the companies in which the Company has an interest. 

No member of the EXCO is allowed to use the information described above to his or her own 
advantage. 

4.3 Each member of the EXCO undertakes not to develop, either directly or indirectly, during the 
term of his or her mandate, any activities nor perform any actions that conflict with the 
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activities of the Company or its Subsidiaries. In this respect, the members of the EXCO must 
abstain from the following actions: 

• any attempt to encourage staff members of the Company or its Subsidiaries to 
terminate their relationship with the Company or its Subsidiaries; 

• any attempt to encourage a buyer, customer, supplier, agent, franchisee, network 
supplier or any other contracting party to terminate a relationship with the 
Company or its Subsidiaries or to change the terms of this relationship in a way that 
is detrimental to the Company or its Subsidiaries. 

4.4 Each member of the EXCO is expected to comply with the policy relating to transactions and 
other contractual relationships between the Company and its Board members and EXCO 
members as determined in appendix 2 to the Charter. 

4.5 Each member of the EXCO shall comply with the rules concerning market abuse set out in 
Appendix 3. 
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APPENDIX 7  REMUNERATION POLICY 

 

The Remuneration and Nomination Committee shall make concrete proposals to the Board of 
Directors for the remuneration policy and the application thereof. 

 

1. REMUNERATION OF NON-EXECUTIVE DIRECTORS 

• The remuneration takes into account the responsibilities and time commitment of the non-
executive director. 

• The non-executive director receives a fixed remuneration, which excludes performance-
related remuneration such as bonuses, stock-related long-term incentive schemes, fringe 
benefits or benefits related to pension schemes. 

• The Company and its Subsidiaries do not grant personal loans, guarantees and the like to 
members of the Board. 

• In addition to the remuneration, board members receive a compensation for all reasonable 
expenses incurred with the permission of the Chairman of the Board. 

The provisions on the remuneration of non-executive directors also apply to the executive directors 
in their capacity as board members. 

Every two years, the directors’ remuneration is benchmarked against a random sample of listed 
companies in order to ensure that the Company can continue to attract the relevant skills to achieve 
its ambitions. 

 

2. REMUNERATION OF THE MEMBERS OF THE EXCO 
 

• The Remuneration and Nomination Committee puts forward concrete proposals to the 
Board of Directors concerning the remuneration of the members of the EXCO.   

• The level and structure of the remuneration of the EXCO should be such that qualified and 
expert professionals can be recruited, retained and motivated, taking into account the 
nature and scope of their individual responsibilities. To that end, every two years an 
investigation will be conducted into remunerations in Belgium in order to facilitate an 
external comparison of the most important functions. When the actual calculation per 
function is done then account will be taken of the actual function content and function 
filling-in in Lotus Bakeries, so that there is an internal logic between the remuneration levels. 

• The executive managers not only benefit from fixed remuneration but also variable 
remuneration depending on the Company results and based upon very specific criteria and 
an evaluation period of one year and also an evaluation period of two and three years. For 
the other members of the management, the variable part of the remuneration is based upon 
the results of Lotus Bakeries and the departmental objectives achieved. 
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• There is an accompanying pension plan provided on the basis of a predefined contribution. 
This pension scheme has been placed with an insurance company. 

• In addition, there shall be an option plan and/or a warrant plan with a number of options or 
warrants for the executive managers. This plan shall be presented to the annual general 
shareholders meeting for approval. 

• As a rule, shares or other forms of deferred remuneration should not be regarded as 
acquired and options should not be exercised within less than three years following their 
allocation. 

• No special leaving arrangements have been agreed with the members of the EXCO. Those 
members of the EXCO who work through a management company are entitled to leaving 
pay equivalent to twelve months of the fixed and variable remuneration. The other 
members of the EXCO are subject to a contract of employment. 

• If a member of the EXCO is also an executive director, his or her remuneration takes into 
account the compensation received in his or her capacity as executive director. 

 

 


