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1. Introduction 

 

The Board of Directors (hereinafter referred to as “Board”) of Delimobil Holding S.A., a public limited liability 

company (société anonyme) organized and existing under the laws of the Grand Duchy of Luxembourg, whose 

registered office is at 10 rue C.M. Spoo, L-2546 Luxembourg, The Grand Duchy of Luxembourg and registered 

with the Luxembourg Register of Commerce and Companies under number B250892 (hereinafter referred to 

as “Company”) has adopted the present Corporate Governance Guidelines (hereinafter referred to as 

“Guidelines”) to promote the effective functioning of the Board and to assist the Board in the exercise of its 

responsibilities. These Guidelines describe the main principles and best practices that the Board will follow in 

carrying out its responsibilities. These Guidelines will be reviewed by the Nominating/ Corporate Governance 

Committee from time to time to ensure that they effectively promote the best interests of both the Company, 

its shareholders and other stakeholders and that they comply with any applicable laws, regulations and stock 

market rules (collectively, “Applicable Laws”), Company’s Articles of Association and internal regulations, 

each as amended and in effect from time to time. A current version of the Guidelines shall be posted on the 

Company’s website.  

 

2. Role and Responsibilities of the Board 

 

2.1. The Board is the management body, elected by the Company’s shareholders, that advises, oversees 

and monitors the performance of the Company’s executives, who are responsible for the day-to-day 

operations and management of the Company. In fulfilling these roles, directors’ basic responsibility is 

to exercise their business judgment to act in what they reasonably believe to be in the best interests of 

the Company and its shareholders. 

2.2. In accordance with the oversight function of the Board, its main responsibilities include: 

- review of the Company's strategy and overseeing of its implementation and outcomes; 

- evaluation of the performance of Chief Executive Officer (hereinafter referred to as “CEO”), as 

well as determination of the Executive Compensation Policy; 

- succession planning of Board members and CEO; 

- oversight of the compliance with legal and regulatory requirements; 

- provision of the recommendations to management on significant issues facing the Company, as 

well as consideration and approval of significant corporate actions; 

- review and approval of the Company’s policies with respect to risk assessment and risk 

management, as well as oversight of their implementation; 

- definition of the Company’s approach to corporate governance; 

- promotion of the culture of integrity at the Company, setting the due tone at the top and 

exemplifies high standards of ethical conduct. 
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3. Board Size and Composition 

 

3.1. The Board believes that it should generally have no fewer than three directors. This range assumes 

diversity of experience without hindering effective discussion. The size of the Board could, however, 

be increased or decreased if determined to be appropriate by the Board. The Nominating/ Corporate 

Governance Committee periodically evaluates and makes recommendations to the Board concerning 

the appropriate Board size, structure and composition based upon the needs of the Board and the 

availability of qualified candidates. 

 

Selection of New Board Candidates 

3.2. The Nominating/ Corporate Governance Committee shall be responsible for establishing processes and 

procedures for the selection and nomination of Board members, and for developing and 

recommending criteria for Board membership to the Board approval and periodically reviewing these 

criteria. The Nominating/ Corporate Governance Committee considers these criteria in the context of 

the anticipated needs of the Board and strives to achieve a diversity of professional and personal 

experience on the Board. 

3.3. The Nominating/Corporate Governance Committee reviews the qualifications of candidates and 

current directors in the context of criteria approved by the Board and recommends the candidates to 

the Company’s Board for election by the Company’s shareholders at the General Shareholders Meeting 

(hereinafter referred to as “GSM”). The Committee also considers the candidates recommended by 

shareholders of the Company in accordance with the relevant procedures. 

 

Board Independence 

3.4. To enhance the quality of the Board’s oversight and to lessen the possibility of damaging conflicts of 

interest, the composition of the Board shall include directors who qualify as “independent directors”, 

as defined by the Applicable Laws. At least three (3) Board members shall be independent directors, as 

defined by relevant independence criteria of the Applicable Laws. 

 

Other Public Company Directorships 

3.5. Members of the Audit Committee may not simultaneously serve on the audit committees of more than 

three other public companies unless the Board determines that such simultaneous service would not 

impair the ability of such member to effectively serve on the Company’s Audit Committee. 

 

4. Functioning of the Board 

 

Board Meetings, Agendas and Materials 

4.1. The Board shall hold regularly scheduled meetings throughout the year and additional meetings as 

necessary to fulfil its responsibilities. In any event, Board shall meet physically or via videoconference 

at least four times/once per quarter during each financial year. 
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4.2. Directors are expected to attend all Board meetings and meetings of the Board committees on which 

they serve. 

4.3. The agenda of each Board meeting shall be set by the Board Chairperson in consultation with the CEO. 

The agenda items related to the responsibilities of a Board Committee shall be discussed with the 

Chairperson of that Committee. Board members are encouraged to suggest to the Board Chairperson 

the inclusion of items on the meeting agenda or raise at any Board meeting topics that are not 

specifically on the agenda for that meeting.  

4.4. Board materials and information related to agenda items shall be provided to directors sufficiently in 

advance of Board meetings to allow all directors to review and prepare for discussion of the agenda 

items at the meeting. 

4.5. Matters discussed by the Board, recommendations, decisions and opinions shall be recorded in the 

minutes of its meetings. The Chairperson procures that the minutes of each meeting of the Board be 

prepared. 

 

Confidentiality 

4.6. The directors shall protect and hold confidential all non-public information that comes to them from 

any source, in their capacity as a director of the Company, unless disclosure is permitted or required by 

law. The work and deliberations of the Board and its committees are confidential. 

 

5. Structure and Functioning of the Board Committees 

 

Number and Structure of Committees 

5.1. The Board shall establish three standing committees: Audit Committee, Compensation Committee and 

Nominating/ Corporate Governance Committee. Each such committee shall have a charter that has 

been approved by the Board.  

5.2. Except as otherwise permitted by the Applicable Laws, the Audit Committee shall consist of at least 

three non-executive members, each of whom should satisfy the relevant independence requirements, 

the Compensation Committee shall consist of at least three non-executive members and the 

Nominating/ Corporate Governance Committee shall consist of three non-executive members. 

5.3. The Board may also establish any other standing committees as it may deem appropriate from time to 

time. 

 

Appointment of Committees Members 

5.4. The Nominating/Corporate Governance Committee reviews and makes recommendations to the Board 

regarding the size, structure, composition and functioning of the Committees. The Board is responsible 

for appointing committee members and chairpersons as well as establishing and amending the charters 

of the committees. 
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Responsibilities of Committee  

5.5. Each standing committee shall operate in accordance with its charter setting out the objectives and 

responsibilities of the committee as well presenting guidance on committee membership and 

procedures. Each standing committee shall review and assess the adequacy of its charter annually, or 

more frequently if necessary, and shall recommend changes to the Board for consideration and 

approval. 

5.6.  All standing committees shall report regularly to the Board on their functioning and deliberations. 

 

Committee Meetings, Agendas and Materials 

5.7. The Chairperson of each committee shall decide on the appropriate frequency, duration and agenda of 

the committee’s meetings in keeping with any requirements set forth in the committee’s charter. The 

committees shall establish a schedule of meetings annually, extraordinary meetings may be called as 

deemed necessary.  

5.8. Materials related to agenda items shall be provided to committee members sufficiently in advance of 

meetings to allow the members to review and prepare for discussion of the agenda items at the 

meeting. 

5.9. Committee members shall have access to any corporate documents and any information deemed 

necessary for the due exercise of their responsibilities. 

 

Committee Charters 

5.10. The charters of the Audit Committee, the Compensation Committee, the Nominating/ Corporate 

Governance Committee shall outline the purposes, responsibilities of the committees, as well as 

present guidance on composition membership, procedures and functioning of the committee. The 

committees shall, at least annually, or more frequently if necessary, review and assess the adequacy of 

each charter and recommend any proposed changes to the Board for consideration and approval. The 

charters of the Board committees can only be amended by the Board. 

 

6. Board Access to the Management, Employees and Advisors 

 

6.1. Executive officers of the Company, including the CEO, and such other persons as it deems appropriate, 

may attend Board and committees meetings or parts of such meetings at the invitation of respective 

chairpersons, in order to present issues related to the meeting agenda, provide additional insights to 

the Board and committee and participate in discussions.  

6.2. Board members shall have full and free access to officers and employees of the Company and its 

subsidiaries as deemed necessary. 

6.3. The Board, as well as each of the standing Board committee (subject, as applicable, to the approval of 

the Board), shall have authority to retain external independent consultants, legal counsels or other 

advisors as they deem necessary to support them in the exercise of their responsibilities with specific 

subject matter expertise or information. 
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7. Board Compensation 

 

7.1. Board members shall receive compensation for the performance of their duties as well as 

reimbursement for expenses related to the performance of their duties as members of the Board and 

Board committees. 

7.2. A director who is also an officer of the Company and/or one of its direct or indirect subsidiaries shall 

not receive additional compensation for such service as a director. 

7.3. The Compensation Committee shall develop and periodically review the Company’s Compensation 

policy, as well as oversight of the implementation and functioning of the Company’s Compensation 

policy. 

7.4. The Board shall take into account that questions regarding the directors’ independence may be raised 

if the director’s compensation and reimbursements exceed customary levels, if the Company makes 

substantial charitable contributions to organisations with which a director is affiliated or if the Company 

enters into consulting contracts (or provides other indirect forms of compensation to) with a director 

or an organisation with which the director is affiliated. The Board shall critically evaluate each of these 

matters when determining the form and amount of director compensation, and the independence of 

a director. 

7.5. The Company strives to attract exceptional experts to its Board. Therefore, the Company’s 

Compensation policy is to compensate directors at least on a competitive basis relative to comparable 

companies. 

 

8. Succession Planning and Evaluation 

 

8.1. The Board shall ensure appropriate succession planning procedures for Board members and CEO. 

8.2. The Nominating/Corporate Governance Committee shall be responsible for oversight of succession 

planning procedures. At least annually, the Nominating/ Corporate Governance Committee, together 

with the Board, shall review the succession planning and management development, including 

recommendations for the Board in relation to potential successors to the positions of CEO. The 

succession planning process shall include consideration of both routine course succession, in the event 

of planned promotions and retirements, as well as planning for situations when the CEO unexpectedly 

become unable to perform her responsibilities.  

8.3. The Board shall evaluate the performance of the Company’s CEO in the context of relevant 

performance criteria. 

8.4. The Board shall approve the compensation of CEO. 

 

9. Board Induction and Director Development 

 

9.1. The Nominating/Corporate Governance Committee shall develop a formalised induction program for 

newly elected Board members designed to facilitate their familiarisation with Company’s assets and 
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strategy, its business practices, significant financial, accounting and risk management issues, 

organisational structure and key executives, as well as Board practices and procedures.  

9.2. The Board shall encourage Board members to participate in development programs or events (training) 

in order to enhance the Board’s awareness and expertise in specific areas and assist them in fulfilling 

their responsibilities as directors. The Nominating/Corporate Governance Committee shall develop the 

collective or individual director development programs or events (training) for Board members, as well 

as supervise the practical implementation of director development activities and assess their 

effectiveness. 

 

10. Annual Board Assessment 

 

10.1. The Board should carry out annually an ongoing assessment of the Board activities and effectiveness. 

10.2. The Board committees shall conduct an evaluation of their performance annually and shall present the 

outcomes of the evaluation to the Board. The evaluation of the committees may be conducted as part 

of a broader Board evaluation procedure, in which case the Board evaluation procedure should contain 

an element specifically dedicated to the performance of the committees.  

10.3. The Nominating/ Corporate Governance Committee shall be responsible for the development, 

organization, coordination and oversight of the Board and committee’s evaluation processes. 

10.4. The Board may attract an external consultant to conduct the Board assessment as may be deemed 

necessary, but such external Board assessment shall be held at least once in three years. 

10.5. The results of such assessments shall be included in the corporate governance report, which shall be 

made part of the Company’s Annual Report. The Nominating/ Corporate Governance Committee shall 

be responsible for the preparation of a report on the results of self-evaluation or external evaluation 

for inclusion in the Company’s Annual Report. 

 

11. Company Secretary 

 

11.1. The Board shall be supported by a Company Secretary who is appointed and dismissed by the decision 

of the Board. The responsibilities of the Company Secretary shall include: 

- oversight of the Company’s compliance with the Applicable Laws, the Company’s Articles of 

Association, internal rules and regulations in the area of corporate governance and respective 

public disclosure; 

- providing due support to the Company’s Board and committees in their functioning; 

- facilitating information flows between the Company’s executives and the Board, and also 

between Board Committees and the Board; 

- oversight of the Company’s arrangements and practices pertaining to the exercise of lawful rights 

and interests of shareholders. 
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12. Periodic Review of the Guidelines 

 

12.1. The Nominating/ Corporate Governance Committee shall, from time to time as it deems appropriate, 

review and reassess the adequacy of these Guidelines and recommend any proposed changes to the 

Board for consideration and approval. 


