
 
 
 
 

Decision of the Board of Directors on 24 July 2014 
 

 
1) Roles and powers of Frédéric Vincent as Chairman of the Board of Directors 

(as of 1 October 2014), published pursuant to the AFEP-MEDEF Corporate 
Governance Code and the Internal Regulations of the Board of Directors 

 
The Board of Directors has confirmed the following as being the roles and duties of the 
Chairman of the Board of Directors:  

-  The Chairman of the Board represents the Board of Directors and, save in exceptional 
circumstances, is solely entitled to act and speak on behalf of the Board of Directors.  

 
-  The Chairman organizes and oversees the work of the Board of Directors and makes 

sure of the efficient operation of corporate bodies in compliance with good corporate 
governance principles. He coordinates the work of the Board of Directors with the work 
of the Board’s Committees.  

 
-  The Chairman makes sure that the directors can effectively fulfill their mission and in 

particular, that all necessary information is made available to them.  
 

-  The General Counsel, in his role as Secretary of the Board of Directors, reports to the 
Chairman of the Board. He assists the Chairman of the Board in the organization of 
the meetings of the Board of Directors and of shareholders, as well as in other tasks 
relating to corporate governance rules applicable to the Company as a French 
company. 

 
-  The Chairman issues a report each year to the general shareholders meeting in 

connection with the conditions for preparing and organizing the Board’s work, the 
limitations that the Board puts on the powers of the Chief Executive Officer as well as 
the internal control and risk management procedures put in place by the Company. To 
this end, he receives all information necessary from the Chief Executive Officer.  

 
-  The Chairman is regularly kept informed by the Chief Executive Officer of significant 

events and situations affecting the Group, in particular with respect to strategy, 
organization, major investment projects and divestments and important financial 
transactions. He can ask the Chief Executive Officer information to enlight the Board 
and its Committees in their mission.  

 
-  The Chairman may question the statutory auditors in connection with the preparation 

of the Board’s work. He sees to the efficiency of internal audit in connection with the 
Accounts and Audit Committee and has access to the work of internal audit. He may, 
on behalf of the Board and after having informed the Chief Executive Officer and the 
Chairman of the Accounts and Audit Committee, request specific studies from the 
internal audit department, in which case he will report thereon to the Committee.  

 



- The Chairman has the following particular missions:  
o He presides the Strategy Committee; 
o He represents the Company in national and international professional 

organizations, in liaison with General Management; 
o He represents the Company in high level relationships with public authorities 

and  important partners of the Group at the national and international level, in 
liaison with General Management; 

o As a general rule, he makes sure to protect and develop the image of the 
Company; and  

o He liaises with the Company’s shareholders in the name of the Board in 
consultation with General Management.  

 
-  The Chairman may participate, with consultative input, to all meetings of the Board’s 

committees of which he is not member and may consult the Committees on any 
question within their scope of responsibility.  In particular, he may consult the 
Appointments, Compensation and Corporate Governance Committee on governance 
matters and the Accounts and Audit Committee on matters relating to internal audit 
and internal control. 

 

The Board of Directors took the following decisions regarding the compensation of 
Frédéric Vincent as Chairman of the Board of Directors with effect as of 1 October 2014:  

Fixed annual 
compensation 
 

520,000 euros per year, pro rata temporis starting on 1 
October for 2014.  
 

Variable annual 
compensation  

In accordance with the decision taken by the Board of Directors 
on 10 February 2014 in the context of the functions of 
Chairman/CEO, the variable portion of his compensation for 
2014 (as Chairman/CEO and further as Chairman of the Board 
of Directors as of 1 October 2014), paid in 2015, may vary 
between 0% and 150% of the 2014 base compensation 
received as CEO, and will be determined as to 70% based on 
the achievement of quantitative Group objectives and 30% 
based on the achievement of specific predetermined personal 
objectives related to the activities, running and organization of 
the group. 
 
In terms of the change of functions as of 1 October 2014, the 
target nominal rate for variable pay for 2014 remains 
unchanged. Thus if the target individual and quantitative Group 
objectives are reached, the variable compensation for 2014 will 
be 100% of 2014 base pay (or 800,000 x 9/12 + 520,000 x 
3/12= 730,000 euros). 
 
It is noted that the 2014 quantitative Group objectives set by the 
Board at its meeting on 10 February 2014 are linked to the 
operating margin (relative weight 40%), to the ROCE [Return 
On Capital Employed] (relative weight 40%) and to Free Cash 
Flow (relative weight 20%). 

 

 



The individual targets for 2014 set for Frédéric Vincent by the 
Board remain the same.  
  

Director's fees  Frédéric Vincent, as Chairman of the Board of Directors, shall 
continue to receive director's fees on the same terms as in the 
past, namely (1) a fixed allocation of 13,000 per year and (2) 
an allocation of 3,000 euros per meeting, capped at 21,000 
euros per year. 
  

Benefits in kind 
 

Company car (Value: 6,072€).  
 
 

In addition, taking the forthcoming change of governance into account together 
with the fact that Frédéric Vincent is at the origin of the 2013–2015 strategic plan 
initiatives, the performance of which will be the main mission of the new CEO, and 
allowing for his role in assisting with the transition and giving counsel to the new 
CEO and to general management on the operational front (but without taking an 
operational role), the Board, acting on the recommendation of the Appointments, 
Compensation and Corporate Governance Committee, has decided that starting 
with calendar year 2015, throughout his current term of office as Chairman of the 
Board of Directors, Frédéric Vincent shall receive a variable annual compensation. 

The Board has decided that from now on the target variable annual compensation 
starting with calendar year 2015 and throughout his current term of office as 
Chairman of the Board of Directors shall be 50% of his fixed annual compensation 
(i.e. 520,000 euros/2 = 260,000 euros) and may vary, depending on the 
achievement of objectives set by the Board of Directors, between 0% and 75% of 
his fixed annual compensation. 

 
 

2) Commitments taken to the benefit of Frédéric Vincent as Chairman of the 
Board of Directors (as of 1 October 2014), published pursuant to Article 
R.225-34-1 of the French Commercial Code  

 
(1) Termination indemnity 

  
- The amount of the termination indemnity shall be equal to 2 years total salary (fixed 

and variable), i.e 24 times the amount of the last monthly base compensation (fixed) 
for the month prior to the month of departure, plus an amount equal to the product of 
the last nominal bonus rate times the last monthly base compensation (fixed portion).  

 
- Payment of the termination indemnity is subject to three performance conditions, each 

evaluated over a 3-year period:  

Lastly, in order to align his interests with those of the corporation and the 
investors, the Board has approved in principle the grant of performance shares to 
Frédéric Vincent in 2015, subject to a decision by the Board to seek from the 
shareholders in 2015 an authorization to carry out the grant of performance 
shares and if this does take place, to seek a vote at the annual general meeting 
that is to take place in the first quarter of 2015 in favor of an adequate financial 
allocation. At the time the shares are granted, the Board will set the performance 
criteria and the specific conditions framing the vesting of the shares that may be 
so granted. 



1. A stock market performance condition consisting of measuring changes in the 
price of Nexans stock as compared to the SBF 120 index (or any other equivalent 
index that may replace it) over a period of 3 years, with the date of the departure 
used as the closing date of the period covered.  

This condition shall be deemed to have been met if, over the period of 60 days 
ending on the date of the forced departure, the average ratio of the Nexans 
trading price to the SBF 120 index (closing price) equals at least 50% of the same 
average, calculated over the period of 60 days that ended 3 years prior to the 
date of the forced departure 

2. A financial performance condition linked to the level attained of the annual 
operating margin objective set by the Group. This condition shall be deemed to 
have been met if the average annual operating margin objectives’ achievement 
level for the 3 calendar years preceding the date of the forced departure equals at 
least 50%;  

3. A financial performance condition linked to Free Cash Flow, which shall be 
deemed to have been met if Free Cash Flow is positive for each of the three 
calendar years preceding the date of the forced separation. Free Cash Flow 
corresponds to the EBITDA less CAPEX less Variation in the average working 
capital for the current year and the prior year.  

 
- The amount of the termination indemnity shall be determined as follows: (i) 100% of 

the indemnity shall be due and payable if at least 2 of the 3 conditions have been met, 
(ii) 50% of the indemnity shall be due and payable if one of the three conditions has 
been met; (iii) no indemnity shall be due if none of the conditions has been met.  
 

- The level of achievement of the performance conditions shall be examined and 
evaluated by the Appointments, Compensation and Corporate Governance 
Committee, for decision by the Board.  
 

- The termination indemnity will not be paid (1) unless the forced departure is linked to a 
change of control or strategy, such condition being presumed satisfied in accordance 
with paragraph 3 of the Annex to the Internal Regulations of the Board unless there 
has been a finding of serious misconduct; and (2) before the Board has determined, 
upon or following the effective end of, or change in functions of the Chairman of the 
Board, that the performance conditions provided for above have been met, in 
accordance with the terms of Article L. 225-42-1 of the French Commercial Code.  
 

- The termination indemnity shall be paid out in a single installment no later than one 
month after the Board of Directors has determined that the criteria for the grant of the 
termination indemnity have been met.  

 
(2) Non-compete indemnity 

 

In consideration for the undertaking by Frédéric Vincent not to exercise for two years as 
of the end of his office as Chairman of the Board, whatever the cause of such 
expiration, directly or indirectly, an activity competing with the activity of the Company, 
Frédéric Vincent shall receive an indemnity equal to one year's total salary (fixed and 
variable) namely twelve times the amount of the last monthly base compensation 
(fixed) due to him for the month preceding the departure plus an amount equal to the 



product of the last target nominal bonus rate times his last monthly base fixed 
compensation, paid in 24 successive and equal monthly installments.  

In accordance with the provisions of Article 23.2.5 of the AFEP-MEDEF  Code, in the 
event of the departure of Frédéric Vincent, the Board will decide whether or not the 
non-compete agreement shall be put into force and may waive it (in which case the 
non-compete indemnity will not be due and payable). 

 
(3) Combined ceiling 

 

In accordance with Paragraph 3 of the Annex to the Internal Regulations of the Board 
and Article 23.2.5 of the AFEP-MEDEF Code, the total of termination and non-compete 
indemnities may not exceed the last 24 months actual compensation (fixed and 
variable) prior to departure.  

 
(4) Benefit from the supplementary pension plan and from the social benefits (régime 

de prévoyance)  
 
The Board has confirmed that, during his term of office as Chairman of the Board, 
Frédéric Vincent  will benefit from the defined benefit pension plan set up in favor of 
certain employees and executive directors and from the collective social benefits plan 
(régime collectif de prévoyance) (death, incapacity, invalidity) applicable to Nexans 
employees. 
 
 

 
 
 


