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Corporate Governance Code 

_______________ 
 
At its meeting on July 3, 2018, the Board of Directors decided to appoint Christopher Guérin as Chief 
Executive Officer. In these circumstances, Arnaud Poupart-Lafarge agreed to move forward the 
effective date of his resignation as Chief Executive Officer to July 3, 2018. 

The Board has decided that it is in the interests of the Company that Arnaud Poupart-Lafarge remains 
at the disposal of the Company until September 30, 2018, in accordance with the commitments made 
on March 16, 2018. 

In these circumstances, the Board authorized the Company to enter into a fixed-term employment 
contract with Arnaud Poupart-Lafarge until September 30, 2018. Arnaud Poupart-Lafarge will act as 
Advisor to the new Chief Executive Officer and will provide expertise and assistance services to the 
new Chief Executive Officer until 30 September 2018, as initially planned. This fixed-term employment 
contract at minimum wage under the applicable collective agreement is subject to the procedure of 
regulated agreements under Article L.225-38 of the French Commercial Code. The 2019 General 
Shareholders' Meeting will therefore decide on this agreement. 

In accordance with recommendation 24.5.2 of the Afep-Medef Code, the Board of Directors noted that 
the following elements of Arnaud Poupart-Lafarge's compensation and benefits will continue beyond 
July 3, 2018: 

- Fixed compensation paid in 2018 
 
At its meeting of March 16, 2018, the Board of Directors decided that Arnaud Poupart-Lafarge's total 
annual fixed compensation of € 700,000, was reduced to 75% of the amount originally planned and 
would be paid until September 30, 2018, for a total amount of € 525,000 for the year 2018. 
 

- Variable annual compensation for 2018 
 
The target amount of the 2018 variable annual compensation approved by the Board of Directors on 
February 14, 2018 was reduced to 75% of the amount originally fixed. 
 
The variable annual compensation will be determined 60% based on the fulfillment of collective 
objectives and 40% based on the achievement of specific pre-determined individual objectives. 
Arnaud Poupart-Lafarge's variable compensation for 2018 may vary based on the achievement of 
objectives set by the Board of Directors, from 0% to 150% of his fixed annual compensation of 
€525,000. 
 
The financial objectives for the collective portion and their relative weighting are as follows: (1) return 
on capital employed (ROCE): 30%, (2) EBITDA/Sales: 25%, (3) Organic Growth of sales at standard 
metal costs: 25%, and (4) free cash flow: 20%. 

Furthermore, if a minimum level for the EBITDA is not reached, no collective portion of the variable 
compensation will be paid for 2018.  

The individual objectives are as follows: 
1. Deployment of the strategic plan,  
2. Improving the Group's profile regarding CSR, 
3. Evolution of the net income, 
4. Sales growth (in particular Industry & Solutions and Telecom). 

 
- Exceptional bonus for the transition period 

 



 
In accordance with the decision of the Board of Directors of March 16, 2018, approved by the General 
Shareholders' Meeting of May 17, 2018 in accordance with the regulated commitments procedure, an 
exceptional bonus for the transition may be paid for the transitional period, for a total gross amount of 
up to € 700,000, depending on a financial criterion for 40%, based on Return on Capital Employed 
(ROCE) at the end of 2018, and his performance in accompanying and preparing the transition to his 
successor for 60%. The amount of the bonus may vary according to the achievement of one or both of 
the above criteria, depending on their respective weight. 

- Long term incentive plans 
 
In accordance with the decision of the Board of Directors of March 16, 2018, approved by the General 
Shareholders' Meeting of May 17, 2018 pursuant to the regulated commitments procedure, the 
condition of continuing employment under the performance shares plans No. 16 of May 12, 2016 
(representing a maximum number of 27,000 shares) and No. 17 of March 14, 2017 (representing a 
maximum number of 19,800 shares) was waived for Arnaud Poupart-Lafarge, the performance 
conditions remaining applicable. 

In addition, 42,000 performance shares were granted to Arnaud Poupart-Lafarge as Chief Executive 
Officer by the Board of Directors on July 28, 2015. This plan No.°14 provides that the performance 
shares granted may be vested after a four-year period (July 28, 2018) subject to a condition of 
continuing employment and to performance conditions, which remain applicable to Arnaud Poupart-
Lafarge. 

- Occupational insurance schemes and healthcare  
 
In accordance with the decision of the Board of Directors of March 16, 2018, approved by the General 
Meeting of Shareholders of May 17, 2018 pursuant to the regulated commitments procedure, Arnaud 
Poupart-Lafarge will benefit from a collective occupational insurance scheme (covering death, 
permanent and temporary disability) and healthcare under the same terms and conditions as Nexans 
employees for a period of 12 months following the termination of his term in office. 

- Decisions and acknowledgments regarding post mandate benefits 
 

o Arnaud Poupart-Lafarge benefitted from a termination indemnity, the payment of 
which could only be made in the event of a forced departure linked to a change of 
control or strategy. His voluntary departure does not constitute a forced departure. 
Consequently, Consequently, the Board confirmed that no payment will be made of 
the termination indemnity. 
 

o In accordance with the provisions of Article 23 of the Afep-Medef Code, the Board 
decided to implement the non-competition obligation and consequently to pay non-
competition compensation to Arnaud Poupart-Lafarge as from October 1, 2018 for a 
period of 2 years, equal in total to one year of compensation (base salary plus 
nominal bonus). 
 

o Supplementary pension plan 
In accordance with the decision of the Board of Directors of March 20, 2018, approved 
by the General Shareholders' Meeting of May 17, 2018 in accordance with the 
regulated commitments procedure, Arnaud Poupart-Lafarge will receive in 2018 a 
partial compensation for accrued rights in the past under the defined benefit 
supplementary pension plan and lost as a beneficiary of this plan from which he no 
longer benefits from. This compensation will include the grant of a maximum number 
of 16,800 free shares without condition of continuing employment or performance 
conditions, and the payment of an amount of 620,430 euros in cash. 


