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 Constitution

1. The Committee has been established by resolution of the board of directors of the Company 
(the Board) and is to be known as the Remuneration Committee (the Committee). The 
Committee has a key role to play in implementing the stipulation of the law and the Articles 
of Association and the General Shareholders’ Meeting which demands expertise and com-
mitment in the interests of the Company. Its terms of reference replace the terms of refer-
ence of any pre-existing nomination and/or remuneration committee.

 Membership

2. The Committee shall comprise of a minimum of three independent members of the Board 
each of whom shall be individually elected by the shareholders.

3. The Committee Chairman shall be appointed by the Board. In the absence of the Committee 
Chairman, the members attending shall elect one of them to be chairman for that meeting 
from amongst the independent non-executive directors. The quorum for meetings of the 
Committee shall be two members. Independence for the purposes of these terms of ref-
erence shall be determined by reference to the criteria set out in the Swiss Code of Best 
Practice for Corporate Governance.

4. Appointments to the Committee shall be for the period from each annual general meeting 
of the Company until the conclusion of the next annual general meeting.

 Secretary

5. The Company Secretary shall act as the secretary of the Committee and keep the Chief 
People Officer informed but shall not participate at a meeting of the Committee (or during 
the relevant part) at which any part of her remuneration is being discussed or participate in 
any recommendation or decision concerning her remuneration.

 Meetings

6. The Committee shall meet at such times as the Committee Chairman shall require. The 
Committee may meet from time to time in joint session with the Governance and Nomination 
Committee.

7. A duly convened meeting of the Committee at which a quorum is present shall be compe-
tent to exercise all or any of the authorities, powers and discretions vested in or exercisable 
by the Committee.

8. The Chairman of the Board and Group CEO may attend these meeting but shall not par-
ticipate at a meeting of the Committee (or during the relevant part) at which any part of 
his remuneration is being discussed or participate in any recommendation or decision 
concerning his remuneration.
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9. The Committee shall have access input from Human Resources and have access to the 
services of the Company’s secretariat function on all Committee matters, including assist-
ing the Committee Chairman in planning the Committee’s work, drawing up meeting agen-
das, maintenance of minutes, drafting of material about its activities for the annual report, 
collection and distribution of information and provision of any necessary practical support.

 

Notice of Meetings

10. Meetings of the Committee shall be summoned by the secretary of the Committee at the 
request of the Committee Chairman or any of its members.

11.  Unless otherwise agreed, notice of each meeting confirming the venue, time and date, 
together with an agenda of the items to be discussed, shall be forwarded to each member 
of the Committee and any other person required to attend, no later than two working days 
before the date of the meeting. Supporting papers shall be sent to Committee members 
and to other attendees as appropriate, at the same time.

Reporting Responsibilities

12. The secretary shall minute the proceedings and the resolutions of all Committee meetings, 
including the names of those present and in attendance. The secretary shall ascertain, at 
the beginning of each meeting, the existence of any conflict of interest and minute them 
accordingly. Minutes of Committee meetings shall be circulated promptly to all members of 
the Committee and, once agreed, to all members of the Board, unless a conflict of interest 
exists.

13. The Committee Chairman shall attend the annual general meeting prepared to respond to 
any shareholder questions on the Committee’s activities raised at that meeting.

Authority

14. The Committee is authorised by the Board to:

a. investigate and undertake any activity within its terms of reference; and

b. through the Group CEO or the Secretary seek any information it properly requires from 
any employee of the Company or of any subsidiary company in order to perform its du-
ties and all employees are directed by the Board to co-operate with any request made 
by the Committee.
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15. If the Committee considers it necessary to do so, it is authorised to obtain appropriate ex-
ternal specialist advice to assist it in the performance of its duties and to secure the servic-
es of outsiders with relevant experience and expertise and to invite those persons to attend 
at meetings of the Committee. The cost of obtaining any advice or services shall be paid by 
the Company within the limits as authorised by the Board.  The Committee should carry out 
the duties assigned to it in a dedicated manner.  It should also only represent the interests 
of the Company in discussions and negotiations on individual compensation packages.  It 
should keep the Board informed about its deliberations and report to it periodically on the 
development of the remuneration process within the framework of the law, the Articles of 
Association and relevant resolutions of the Annual General Shareholders’ Meeting.  Where 
necessary, it should propose the requisite changes to the remuneration system.  The Board 
should indicate to the Committee the basic elements of the compensation system for mem-
bers of the Board and the Executive Committee within the framework of the Articles of 
Association,  this system should be as simple, as clear and as transparent as possible.  The 
Company should offer overall compensation commensurate with market conditions and 
aligned to performance in order to acquire and retain persons with the necessary skills and 
character.  The compensation system should be designed in such a way that the interests 
of the top executives and Board members are aligned with the interests of the Company.

 Duties

16. The duties of the Committee shall be:

a. to consider and determine, based on their performance and such other factors as the 
Committee shall deem appropriate all elements of the remuneration of the members of 
the Board and the Chairman, namely,
i. Directors fees (cash and equity) including payments for acting as Committee Chair.

b. the remuneration of all members of the Executive Committee, “taking into account the 
input and recommendation of the CEO namely;
i. base salary (the Committee shall also consider the pension consequences of basic 

salary increases). Fixed and variable elements should be structured in such a way 
that the variable component is in reasonable proportion to individual performance 
on the one hand and dependent on the sustainable success of the Company or a 
corporate unit on the other;

ii. bonuses and performance-related payments (including profit-sharing schemes). 
The variable compensation component should be calculated based on compre-
hensible criteria; management qualities which are less easy to measure can also 
be taken into account.  Variable compensation elements should be cancelled or 
reduced if the relevant targets are not met;  

iii. discretionary payments;
iv. Pension contributions;
v. benefits in kind and notice periods (observing the maximum applicable statutory 

notice periods and contract terms of twelve months);
vi. share options and their equivalents with the goal of converging the highest Company 

representatives as closely as possible to the interests of long-term committed 
shareholders;



6ARYZTA AG Terms of Reference of the Remuneration Committee of the Board of Directors

vii. remuneration claw-back policy to cover repayment obligations or forfeiture provi-
sions for deferred or blocked compensation, to counter non-justified benefits or to 
sanction a serious lack of compliance;

viii. ensuring that starting benefits should only be granted when they serve as compen-
sation for recoverable claims lost by the new member as a result of a change in 
company

c. to review and recommend to the Board on an annual basis a proposal for approval by 
the Annual General Meeting of Shareholders of the total compensation of the Board and 
the Executive Management;

d. to prepare and recommend to the Board the Compensation Report for approval;

e. be exclusively responsible for establishing the selection criteria, selecting, appointing 
and setting the terms of reference and fees for any remuneration consultants who ad-
vise the Committee and considering any other connection that they may have with the 
Company;

f. in relation to the above, the Committee shall at all times give due regard to published or 
other available information relating to pay, bonuses and other benefits of executives in 
companies which are comparable to the Company;

g. to consider any other matters as may be requested by the Board; and

h. to make available its terms of reference and review annually those terms of reference 
and its own effectiveness and recommend any necessary changes to the Board.

END 
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