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LETTER FROM THE CHAIRMAN OF THE BOARD OF DIRECTORS 

AND FROM THE CHIEF EXECUTIVE OFFICER  
  

  
  

The Vandemoortele Group is a family owned group of companies that was founded in 1899. The company 

Vandemoortele NV, a Belgian public limited liability company, has made public offerings of securities 

within the meaning of article 1:12, 2° of the Belgian Code of Companies & Associations (“CCA”) 

(“Wetboek van Vennootschappen en Verenigingen” “Code des Sociétés et Associations”) since the issuance 

of its 75 million € retail bond on December 13, 2012.   

Adequate corporate governance is one of Vandemoortele’s essential tools to ensure its sustainable 

growth and profitability, now and in the future, to the benefit of its stakeholders.   

The Vandemoortele Corporate Governance Charter must be read as a supplement to the Articles of 

Association of the Company, the CCA and other applicable legislation. The Charter is also based on 

several principles laid down in the 2020 Belgian Code of Corporate Governance. However, considering 

the specific characteristics of the Vandemoortele Group and, in particular, the fact that the shares are 

not listed, some principles of the Code, such as the “comply or explain principle “have not been applied 

systematically.     

Vandemoortele expects its associates to contribute to its endeavours towards sound business 

management practices by giving the Vandemoortele Group’s interest priority over personal interest, 

searching for the best business practices and acting ethically in all their undertakings. In this way, 

Vandemoortele aims to strike a healthy balance between profitable growth, risk management and 

control.  

  

Ghent,  November 2020  

  

 

Jean Vandemoortele        Yvon Guérin   

Chairman of the Board             Chief Executive Officer          
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INTRODUCTION  
 

  

The Vandemoortele Group uses its best efforts to apply the following governance best practices:  

  

- adopt a clear governance structure;  

 

- have an effective and efficient Board of Directors that takes decisions in the corporate 

interest;  

 

- have a rigorous and transparent procedure for the appointment and evaluation of the 

board and its members who shall demonstrate integrity, gravitas and commitment;  

 

- set up specialised committees;  

 

- define a clear executive management structure;   

 

- remunerate the directors and executive managers fairly and responsibly;  

 

- treat all shareholders equally with respect of their rights;   

 

- ensure adequate disclosure of its corporate governance;   

 

- guarantee compliance by each associate, director, supplier, customer and any other 

business partner with the commitment to ethical behaviour in all matters as per its Codes 

of Conduct, Policies and other applicable Charters.    

  

The Vandemoortele Board of Directors approved the first version of this Vandemoortele 

Corporate Governance Charter on April 6, 2006 and this latest updated version on October 29, 

2020.  The Charter is published on Vandemoortele’s website (https://vandemoortele.com/en)  

  

  

* * * * * *  
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I - STRUCTURE AND ORGANISATION  
 

1. LEGAL STRUCTURE  
  

The Vandemoortele Group is understood to mean the operational holding company NV Vandemoortele, as well 

as the companies which are consolidated in the IFRS consolidated annual accounts of NV Vandemoortele 

(hereinafter referred to as “the Vandemoortele Group“ or “Vandemoortele”).  

Vandemoortele NV is a public limited liability company under Belgian law whose shares are not listed on the stock 

exchange. The Company’s registered head office is located at Ottergemsesteenweg-Zuid 816, 9000 Ghent, with 

KBO (Central Register of Enterprises) number 0429.977.343 (hereinafter referred to as “the Company”).  

The Company has various direct and indirect subsidiaries in Belgium and abroad as reflected in the simplified 

legal organisational chart which is attached to this Charter as Appendix 1.    

  

2. OPERATIONAL STRUCTURE AND ORGANISATION    
  

Vandemoortele focuses on two business segments: (i) Bakery Products (hereinafter referred to as “BP”) and (ii) 

Margarines, Culinary Oils and Fats (hereinafter referred to as “MCOF”).   

These business segments are managed and developed by two separate business lines, the Bakery Products 

business line and the MCOF business line (margarines, culinary oils and fats). Both business lines are mainly 

B2B oriented and are European leaders in their respective markets.    

With its bakery products, the BP business line targets professional users who appreciate the quality and 

convenience of the Vandemoortele frozen pastry, bread, sweet treats (including patisserie) and savoury 

products. These products are further crafted, baked off or simply defrosted by the users and sold fresh to the 

consumer as a final product or as part of a meal or snack. The business line aims at fulfilling consumer’s 

expectations for taste, quality, convenience and value for money. 

With regard to the MCOF business line, Vandemoortele owns retail brands in the Benelux and Germany. At 

European level, however, Vandemoortele targets professional users of margarines and fats and retailers for 

whom it develops and produces private labels.   

Each business line has its own production plants and supply chain but the commercial activities are performed 

by a Belgian company operating through European branches.   

Through its 100% subsidiaries Metro NV and Panalog SA, Vandemoortele is also active in transport and 

transport management for the benefit of both the Vandemoortele Group and third parties.  

Finally, the Vandemoortele Group has several group services that support both business lines:  

- Group Finance & Administration (including controlling, treasury, corporate finance, tax & ICT);  

- Group Human Resources (including communication & sustainability);   

- Legal and Risk (compliance, risk management & insurance as well as internal audit);  

- Group Marketing (corporate identity, branding, product category development);   
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- General Procurement & key raw materials;  

- The QA group service (quality assurance) and HSE group service;   

- R&D and Engineering.   

 

The end responsibility for the operational management of the Vandemoortele Group lies with the Chief 

Executive Officer (hereinafter “the CEO”). The CEO leads an Executive Committee that is composed of the CEO, 

the Managing Directors of the two business lines, the Chief Financial Officer, the Chief Human Resources 

Officer, the Group Marketing Director , the Chief Transformation Officer and the Chief Legal & Risk Officer.  
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II - VANDEMOORTELE SHAREHOLDERS AND BONDHOLDERS 

  
1. CAPITAL AND SHARES   
  

Vandemoortele NV has a capital of 14.862.354,00 EUR represented by 547.208 registered shares; the names of 

the shareholders are entered in the share register which is kept at the Company’s registered office.  

  

The shareholding of the Company is as follows:   

- 544.893 shares held by Safinco NV (> 99%), a company controlled by the family shareholders;  

 

- 2.315 shares held by the Company itself (Treasury shares).  

   

On December 13, 2012 Vandemoortele NV has issued a 75 mio EUR retail bond with a duration of five (5) years.   

A second retail bond with a seven-year (7) duration and for an amount of 100 mio EUR was issued by 

Vandemoortele NV on June 10,2015; its prospectus is published on the Vandemoortele Group website under 

the item “Investors”.      

  

2. GENERAL MEETINGS OF SHAREHOLDERS AND BONDHOLDERS  
  

2.1.  ANNUAL MEETING OF SHAREHOLDERS   

  

The annual general meeting of Vandemoortele NV is held at the Company’s registered office each year on 

the second Tuesday of the month of May; the nominative shareholders  as well as the bondholders are 

invited to attend the annual general meeting in accordance with the provisions of the CCA and articles of 

association of the Company. The bondholders may attend the meetings only in an advisory capacity.   

  

2.2.  GENERAL MEETINGS OF SHAREHOLDERS OTHER THAN THE ANNUAL MEETING   

  

General meetings of shareholders other than the annual meeting can be convened by the Board of 

Directors, the auditors or at the request of the shareholders representing at least 1/10th of the share capital 

and follow the requirements of quorum and majority of the CCA.     

 

2.3.  GENERAL MEETINGS OF BONDHOLDERS   

  

General meetings of bondholders can be called by the Board of Directors, the auditors or at the initiative 

of bondholders in accordance with the relevant provisions of the CCA.   
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3. DIVIDEND POLICY  

  
Vandemoortele’s dividend policy is based on a well-balanced consideration of return for the shareholders 

and availability of free cash flow to the Vandemoortele Group to finance its growth.   
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III - VANDEMOORTELE BOARD OF DIRECTORS   
 

1. ROLE, RESPONSIBILITIES, POWERS AND DECISION-MAKING  
  

1.1. ROLE AND RESPONSIBILITIES  

  

The Board of Directors is the highest decision-making body of the Vandemoortele Group, except for 

matters which are reserved to the shareholders.  

 

The primary objective of the Board of Directors is to sustain and develop further a successful group in the 

food industry by creating sustainable value in line with the vision of the family shareholders, i.e. making 

great food for a more enjoyable and healthier life through a truly people-driven organization.  

  

The key responsibilities of the Board of Directors are:   

  

- strategy - to set Vandemoortele’s strategic course based on proposals from the CEO and the Executive 

Committee and to approve the operational plans and main policies developed by the CEO and the 

Executive Committee to implement the strategy;   

 

- leadership - to appoint the Vandemoortele Group’s CEO and members of the Executive Committee, to 

define the general remuneration policy for the Group and the renumeration of the non-executive 

members of the Board of Directors, of the CEO and of the members of the Executive Committee and to 

review their performance;   

 

- supervision & monitoring - to supervise the business evolution and the Vandemoortele Group’s 

performance in general; to approve the framework of internal control processes and risk management 

proposed by the CEO and the Executive Committee and to monitor the implementation and 

effectiveness thereof.   

  

The Board of Directors supports and challenges the CEO and the Executive Committee in the performance 

of their duties and questions it when appropriate.  

 

1.2. POWERS  

 

Within the general frame defined by the family shareholders, the board has discretionary and exclusive 

power to perform all acts that are necessary or useful to realize Vandemoortele NV’s corporate object,  

save for those acts for which only the shareholders’ meeting holds the required powers in accordance with 

applicable laws. In that context, the board will:  

   

- monitor Vandemoortele’s operational management and the condition of every company within the 

Vandemoortele Group;  
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- appoint and dismiss the Chairman and members of the specialised committees;  

- appoint and dismiss the CEO;  

- assess its own operation;   

  

The board has exclusive power, upon adequate proposals from the CEO and the Executive Committee, to:     

  

- define the strategy and approve the strategic business plan;   

- approve the annual budget;   

- approve the investment and disinvestment programmes, the individual commitments in respect of 

capital expenditure which, on a project by project basis, exceed 2,5 million € as well as any   overspending 

on investments exceeding 10%;  

- determine the financial structure of the balance sheet as well as the structure and general terms and 

conditions of the financial debt;   

- establish, close or relocate corporate seats, branches or sales offices;   

- incorporate or liquidate subsidiaries as well as acquire or transfer shares of other companies, merge with 

or in any other way restructure the Vandemoortele Group or pledge the Company’s assets or 

shareholdings or any of its subsidiaries shareholdings;   

- define the external communication policy of the Vandemoortele Group;  

- approve the Vandemoortele Group’s Code of Conduct and Charters and ensure compliance therewith by 

its associates, directors, suppliers, customers and any other business partner;  

- appoint and dismiss the members of the Executive Committee;  

- appoint the persons who are authorised to represent the Company as directors in subsidiaries of the 

Vandemoortele Group as well as the persons authorised to represent the Vandemoortele Group in external 

organisations.  

  

2. COMPOSITION, INDUCTION AND EVALUATION OF THE BOARD OF DIRECTORS  
  

2.1. COMPOSITION  

  

The Company has opted for a one-tier governance structure as referred to in articles 7:85 et seq. of the CCA.   

  

The board ensures that it is composed of an adequate number of directors with diverse, yet complementary 

professional backgrounds, knowledge and experience. The composition of the board must allow for changes in its 

composition without disrupting its operation. At least one third of the board members are of an opposite gender 

than the other board members.   

  

The board consists of twelve (12) directors as follows:   
  

- six (6) family directors who are non-executive directors;  

- five (5) non-family directors who are non-executive directors;  

- the CEO of the Vandemoortele Group also being the Managing Director (“Gedelegeerd-bestuurder”- 

Administrateur-délégué”) of the Company.  
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2.2.  APPOINTMENTS AND RE-APPOINTMENTS  

  

The board submits its proposals relating to (re-)appointments of directors to the shareholders on the 

recommendation of the Compensation & Nomination Committee (as defined hereinafter in Part IV).   

  

 The board will consider candidates for (re-)appointment, as non-family director, based on certain criteria. Ideally, 

every candidate must:   

  

- have specific skills, knowledge and experience to complement those already present on the Board of 

Directors; in preparation of this, the Board of Directors draws up a profile description of the    non-family 

director sought;  

  

- demonstrate probity, integrity and professionalism and be sufficiently available to fulfil his/her obligations 

as a non-family director in an adequate manner;  

  

- be sufficiently independent i.e. he or she must be free of any commercial relationships, close family ties, or 

other connections with the Company, the controlling shareholders or the management of the 

Vandemoortele Group which might give rise to conflicts of interests and/or which could affect the 

independent and sound judgement of this director.  

  

The family shareholders freely determine the criteria that the family directors must fulfil.  

    
2.3. TERM OF APPOINTMENT  

  

Directors are appointed for a period of 3 years, renewable once or more.   

  

The mandates of the non-family directors can, in principle, only be renewed twice.   

   
2.4. AGE LIMIT  

  

The mandates of the directors expire at the Annual General Meeting immediately following the date on 

which they reach the age of seventy (70).   

  

2.5. HONORARY MEMBERS  

  

The board can confer to the retiring Chairman of the Board of Directors or to the retiring directors the title 

of Honorary Chairman or Honorary Director in recognition of their services to Vandemoortele. There is no 

remuneration associated with these honorary titles and these honorary titles do not confer any voting, 

attendance or information rights.   
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2.6. OBSERVERS    

  

Board succession planning of family members will be ensured through fostering family involvement, sharing 

information and providing family training; through granting a status of observer in the board, the Company is 

preparing family members to become responsible owners for the next generations.  

  

 The board can have up to three (3) observers. The observers are family members entitled to attend the meetings 

of the Board of Directors to prepare them for their future onboarding and governance responsibilities.   

  

The following principles will apply:  

   

- an observer’s term is two (2) years which can only be exercised once to allow also other family members to 

benefit from this development opportunity;  

  

- observers are expected to read and examine the materials presented to the Board of Directors; they do not 

participate in the board discussions and do not have voting rights;  

   

- observers will receive an attendance fee.  

  

2.7. INDUCTION OF DIRECTORS  

  

Newly appointed directors and observers are offered a suitable induction program, the objectives of which are:  

  

- to help new directors and observers gain insight into the fundamental characteristics of Vandemoortele, 

including its strategy, management, main lines of policy and financial and corporate challenges;  

  

- to advise new directors and observers on their rights and obligations as director and observer.  

  

If a newly appointed director is also appointed as member of a specialised committee, the induction program will 

also include an introduction to the operation and objectives of that specialised committee, including an outline of 

the specific role, assignments and pending matters of that committee.  

  
2.8. EVALUATION  

  

2.8.1.  THE BOARD AS A COLLEGIAL BODY  

 

The board examines and evaluates on a regular basis its own operation and performance as a collegial body, 

including the number of specialised committees and their respective responsibilities, tasks and operations.   

To this end, the Chairman of the board conducts every year an internal board evaluation based on individual 

discussions with each board member. Additionally, and every three years, an evaluation is made by external 

experts. These evaluations pursue the following four (4) objectives:  

- to review the operation of the board;  
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- to ascertain whether or not the key issues are thoroughly prepared and discussed;  

  

- to assess the existing composition of the board in the light of the required composition;  

  

- to evaluate the interaction between the board and the CEO and the Executive Committee.  

  

The conclusions of those evaluations will, each time, be reported to and discussed within the board.   

  

2.8.2. THE INDIVIDUAL DIRECTORS  

 

The performance of the individual directors, i.e. the actual contribution of each director to the operations 

of the board, his or her attendance at the meetings of the board and/or the specialised committees, and 

his or her constructive involvement in the deliberation and decision making are assessed as part of their 

(re-) appointment process. 

  

3. CHAIRMANSHIP OF THE BOARD OF DIRECTORS  
  

The board elects a Chairman among its members.   

  

The Chairman chairs the meetings of the Board of Directors. In case of absence of the Chairman or in case 

the Chairman has a conflict of interest regarding an item on the agenda, the Board of Directors appoints 

one of its members to act as Chairman.   

  

The Chairman takes the necessary measures to create, within the board, an atmosphere of trust conducive 

to open discussions, constructive criticism and support for the decisions made by the board. Therefore, he 

or she will be at the disposal of the board members to provide them with any information which they may 

require for their duties as director.  

  

The Chairman takes initiatives to ensure the effective operation of the board in line with the Charter. In 

doing so, he or she is assisted by the specialised committees.  

  

In particular, the Chairman:  

  

- ensures the efficient and effective preparation, deliberation, and decision making of the board by:  

    

Ø planning the board meetings: the Chairman determines the calendar and agenda of Board of 

Directors meetings in consultation with the CEO and the secretary of the Board of Directors;  

 

Ø preparing, presiding over and conducting board meetings. He or she ensures that the directors 

receive sufficient accurate, timely and clear information before the meetings and makes sure that 

all directors receive the same information;  
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Ø making sure, during the meeting, that all directors are given time to speak during the deliberations 

and, if possible, arriving at a consensus in the decision process;  

 

Ø monitoring the quality of the continuous interaction and transparent dialogue, both at board level 

and between the board and the CEO and the Executive Committee;  

 

Ø securing that new directors complete a suitable induction program which best suits their individual 

preparation needs;  

  

- presides over the Annual and General Shareholders’ Meetings and ensures that these meetings proceed 

efficiently; in particular, he or she makes sure that shareholders and bondholders in attendance can ask 

questions to the directors and statutory auditor with regard to their reports and the agenda items and that 

the directors concerned and/or the statutory auditor provide satisfactory answers;  

  

- represents and defends, in consultation with the CEO, the interests of Vandemoortele by maintaining 

contacts with external institutions and by participating in external policy forums.   

   

 

4. STRUCTURE, ORGANISATION, AND RULES OF CONDUCT OF THE BOARD OF DIRECTORS  
  

4.1. BOARD MEETINGS  

  

The board meets, in principle, eight (8) times a year and as much as the needs of the Vandemoortele Group 

would require. Additional meetings to discuss specific topics may be called at any time in a flexible manner.  

 In case of tied votes in the Board of Directors, the Chairman of the meeting has the casting vote.   

 
4.2. SPECIALISED COMMITTEES  

  

In order to carry out its tasks and responsibilities efficiently, the board has set up a Compensation & 

Nomination Committee and an Audit committee. The existence of these specialised committees does not 

prevent the board from establishing additional ad hoc committees if necessary.   

 

4.3. EXTERNAL EXPERT ADVICE  

 

The Board of Directors and its specialised committees may seek assistance from external experts.  

  
4.4. SECRETARY OF THE BOARD   

  

The Chief Legal & Risk Officer exercises the position of secretary to the board; the secretary assists the 

Chairman in the preparation of the meetings of the Board of Directors and takes the minutes of the 

meetings.   

He or she assists the board, its Chairman and its members and advises them about the execution of their 

tasks and responsibilities.   
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The secretary will always be at the disposal of the directors to provide them, to the extent allowed by 

corporate law, with any information which they require.   

  

4.5. RULES OF CONDUCT  

  

The members of the Board of Directors actively engage in their duties and always make business decisions 

based on sound, objective and independent judgements.  

  

The members of the board exercise their respective mandates in an honourable and ethically responsible 

manner. Above all, they serve the Company’s interest. They disregard their personal interests when the 

board takes a decision and refrain from using business opportunities intended for the Company for their 

personal interest.    

  

They ensure that they obtain clear and detailed information which they examine thoroughly in advance so 

that they are aware of the key aspects of the business operations at all times. They agree to treat this 

information as strictly confidential and not to use it for their own benefit or for any purpose other than the 

performance of their mandate, during and after the termination of their mandate.  

  

They communicate to the Board of Directors any information in their possession that may be relevant for 

the board’s business decisions. If it relates to sensitive or confidential information, however, they consult 

the Chairman of the Board of Directors.  

  

Each director shall individually and personally refrain from undertaking activities or engaging in actions 

that compete with Vandemoortele’s activities, during their mandate and for a period of twelve (12) months 

following the termination thereof, within the countries in which the Vandemoortele Group is active or 

effectively contemplating to be active.  

  

Each director abides by the law pertaining to conflicts of interest, insider trading and market abuse.   

  

Upon accepting the mandate of a director, each member shall pledge, in writing, to strictly follow 

Vandemoortele’s Corporate Governance rules laid down in this Charter.  
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PART IV - SPECIALISED COMMITTEES OF THE BOARD OF DIRECTORS  
  

1. GENERAL PROVISIONS APPLICABLE TO THE SPECIALISED COMMITTEES  
  

1.1. ROLE AND RESPONSIBILITIES  

  

The specialised committees have an advisory function in specific areas and in specific matters.  

After every meeting of the specialised committees, the Chairman of the relevant committee gives an oral 

report on the committee’s activities at the next Board of Directors meeting. This oral report is included by 

the secretary in the written report.  

The role, responsibilities, and powers of each specialised committee are determined by the Board of 

Directors. Each specialised committee is accountable to the board for the proper execution of its powers 

and responsibilities.  

  

1.2. POWERS  

  

Each specialised committee is granted general authorisation by the board to investigate all matters and, 

to this end, to use all effective, necessary and proportional means and call upon the help of any internal 

and external experts.  

  

1.3. COMPOSITION  

  

Each specialised committee has a minimum of three (3) and a maximum of five (5) members, with a good 

balance between family and non-family directors. The Chairman and members of the specialised 

committees are appointed by the board. The appointment of the members of the specialised committees 

is based upon their independence, specific knowledge, skills and experience. The members of the 

specialised committees are appointed for the term of their mandate as director. They can be reappointed 

if they are reappointed as director.   

  

1.4. MEETINGS  

  

The rules which apply to board meetings also apply, mutatis mutandis, to meetings of the specialised 

committees.  

  

The specialised committees always endeavour to reach unanimous decisions.  

  

If, in a particular case, it is not possible to reach a consensus, a resolution is formulated by means of a 

simple majority with a declaration of the dissenting opinion.   
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1.5. EVALUATION  

  

The board assesses the operation of the specialised committees in principle every 3 years.  

  

2. THE COMPENSATION & NOMINATION COMMITTEE  
  

The board has appointed a Compensation & Nomination committee. The general provisions applicable to 

the specialised committees also apply to the Compensation & Nomination Committee.   

  

The Compensation & Nomination Committee follows the principles of the “Remuneratiecomité - Comité de 

Rémunération” as provided by article 7:100 of the CCA.  

  

2.1. ROLE AND RESPONSIBILITIES  

  

The role of the Compensation & Nomination Committee consists of:   

- assisting the board in all matters relating to the (re-)appointment and performance review of the 

members of the board, of the CEO and of the members of the Executive Committee as well as in all 

matters in which the board is looking for advice in appointment or performance review matters;  

  

- preparing for the board the general principles of the remuneration arrangements and policy for 

executives, senior management and executive staff (“cadres/kaders”) and making proposals to the Board 

of Directors on the individual remuneration of the CEO and of the members of the Executive Committee 

as well as of the non-executive board members;  

  

- monitoring the executive succession planning, the talent management and the talent pipeline as well as 

the organizational development, the culture and engagement within the Vandemoortele Group.  

  

2.2. POWERS  

  

2.2.1. (RE-)APPOINTMENTS  

  

The Compensation & Nomination Committee:  

- selects the CEO and submits the proposal for appointment to the board;  

  

- submits to the board, on the recommendation of the CEO, the appointment of the members of the 

Executive Committee;  

  

- selects the non-family directors and recommends suitable candidates to the board;   

  

- prepares plans for the orderly succession of members of the Board of Directors and the executives.  
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2.2.2. PERFORMANCE REVIEW  

  

The Compensation & Nomination Committee:  

- assesses the performance of the CEO;   

  

- discusses, on the basis of the report of the CEO, the performance review of the members of the Executive 

Committee;  

  

- evaluates the individual performances of the directors.  

  

2.2.3. REMUNERATION  

  

The Compensation & Nomination Committee:  

- communicates proposals to the board about the remuneration of the Chairman of the Board of Directors 

and the directors;  

  

- formulates, for approval by the Board of Directors, the general principles for the remuneration of non-

executive board members;  

  

- makes proposals to the Board of Directors (i) on the remuneration of the members of the Executive 

Committee on the basis of the proposal of the CEO as well as (ii) on the remuneration of the CEO;  

  

- formulates, for approval by the Board of Directors, the general principles of the remuneration policy for 

executives, senior management and executive staff (“kaders/ cadres”), on the basis of the proposal of the 

CEO and reviews yearly the global budget;  

  

- exceptionally, makes recommendations to the board as to whether members of the Executive 

Committee may exercise additional mandates or activities outside the Executive Committee, with or 

without the intention of making gain.  

  

2.2.4. TALENT MANAGEMENT, ORGANIZATIONAL DEVELOPMENT AND CULTURE & ENGAGEMENT  

  

In addition, the Compensation & Nomination Committee:  

 

- follows up the status of the key recruitments and the executive succession planning;  

 

- monitors the engagement level and culture within the Vandemoortele Group;  

 

- and reviews on a regular basis the executive staff (“kaders/cadres”) talent pool and its development as 

well as the organizational structure of the Vandemoortele Group.  
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2.3. COMPOSITION  

  

The Board of Directors appoints the Chairman and the members of the Compensation & Nomination 

Committee. The Chairman of the Board of Directors is automatically part of this committee. The members 

of the Compensation & Nomination Committee must be non-executive directors.  

  

2.4. MEETINGS  

  

The Compensation & Nomination Committee holds, in principle, three (3) meetings a year and has the option 

of calling additional meetings if circumstances require so.   

It is customary for the Chairman of the Compensation & Nomination Committee to invite the CEO and the Chief 

Human Resources Officer to attend the meetings of the Compensation & Nomination Committee unless the 

Compensation & Nomination Committee decides otherwise.   

The Compensation & Nomination Committee may meet with any relevant person without any executive being 

present.   

The Chief Human Resources Officer takes the minutes of the meetings.  

  

3. THE AUDIT COMMITTEE  
  

The Board of Directors has created an Audit Committee. The Audit Committee is an “Auditcomité/Comité 

d’Audit” in the sense of article 7:99 of the CCA.   

  

The general provisions applicable to the specialised committees as set forth above also fully apply to the 

Audit Committee.  

  

3.1. ROLE AND RESPONSIBILITIES  

  

The Audit Committee assists and advises the board in fulfilling its monitoring responsibilities, especially in 

the following matters:  

 

- the adequacy and robustness of the internal control and risk management processes along with the 

supporting IT systems;  

 

- the soundness and reliability of financial reporting;  

 

- compliance with statutory provisions and regulations and with Vandemoortele’s internal policies, 

procedures and Code of Conduct;  

- the adequacy of the mechanisms put in place for raising concerns - in confidence - about possible 

irregularities in financial reporting, unlawful or unethical behaviour, breach of the Code of Conduct 

or any other matter of this kind;  
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- appointment, evaluation of the performance, powers and independence of Vandemoortele’s 

external auditors;  

 

- the performances of the internal audit operations;  

 

- management’s responsiveness to the findings of the internal audit and the recommendations made 

by the external auditors.  

 

3.2. POWERS  

  

The Audit Committee has the following powers which are designed to bring specific issues to the attention 

of the board:  

  

3.2.1. INTERNAL CONTROL AND RISK MANAGEMENT  

 

- to ensure the adequacy and robustness of the internal control and risk management processes along 

with the supporting IT systems;  

 

- to examine the general philosophy regarding identification and analysis of the risks inherent in the 

activities carried out;  

 

- to monitor the processes and procedures for following up and mitigating the risks identified by the 

management.  

 

3.2.2. SOUNDNESS AND RELIABILITY OF FINANCIAL REPORTING  

 

- to regularly check the internal and external financial reporting and the supporting IT systems;   

 

- to examine key accounting and reporting items, including significant changes in the valuation  

- rules;  

 

- to analyse significant extra-business activities, agreements, undertakings and other relationships 

with non-consolidated legal entities or other persons which might have a significant impact on the 

Company, its subsidiaries and affiliated enterprises;  

 

- to inspect the annual financial accounts to make sure that they portray an accurate, honest, and 

comprehensible impression of the financial state of affairs pursuant to the articles of association as 

well as from a consolidated point of view.  
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3.2.3. COMPLIANCE WITH STATUTORY PROVISIONS AND REGULATIONS, INTERNAL POLICIES, 

PROCEDURES AND CODE OF CONDUCT  

   

The Audit Committee assists the Board of Directors in monitoring the implementation of Vandemoortele’s 

Code of conduct as well as the way the management ensures compliance with the Code of Conduct.  

  

The Vandemoortele Code of Conduct is attached to this Charter as Appendix 2.  

  

The Audit Committee investigates all cases of non-compliance with the external regulatory principles 

and/or the internal policies and procedures and which are reported to the Audit Committee by the Internal 

Audit Manager, the auditor(s), the Chief Legal & Risk Officer, the QA and HSE managers or any other 

relevant external person.  

  

3.2.4. APPOINTMENT, EVALUATION OF THE PERFORMANCES, POWERS AND INDEPENDENCE OF THE 

EXTERNAL AUDITORS  

  

The Audit Committee is responsible for managing relationships with the external auditors, specifically 

including:   

 

- proposal to the board regarding nomination and approval of the remuneration and services of the 

external auditors (without prejudice to the respective powers of the works councils and the general 

meeting of the shareholders);  

 

- inspection of the external auditors’ report to the board and the management’s response to it;  

 

- investigation of all audit problems or difficulties and the management’s reaction to those problems 

and difficulties;  

 

- assessment of the performances, powers and independence of the external auditors.  

  

3.2.5. PERFORMANCES OF THE INTERNAL AUDIT OPERATION   

 

- examination of the status reports of the internal audit department and follow-up of outstanding 

issues and action points with a view to having them resolved ;  

 

- checking the effectiveness of the internal audit department;  

 

- approval of the (re)appointment of Vandemoortele’s Internal Audit Manager on the 

recommendation of the CEO.  
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3.2.6. ANNUAL MEETING  

  

At least one (1) member of the Audit Committee attends the Vandemoortele annual general meetings and 

is at the disposal of the Chairman to answer any questions from the meeting.  

  

3.2.7. INVESTIGATIVE POWERS  

  

In order to perform its task, the Audit Committee may request information from any director, manager, or 

employee and from any adviser, agent, or representative of Vandemoortele; in that respect, the board will 

urge these persons to fully co-operate with the Audit Committee.  

  

The internal and external auditors have direct and unrestricted access to the Chairman of the Board of 

Directors and of the Audit Committee.  

  

3.3. COMPOSITION  

  

The members of the Audit Committee are appointed by the Board of Directors and must be nonexecutive 

directors. The Chairman of the board is part of the Audit Committee, if required, but does not assume its 

Chairmanship.  

  

The Chairman of the Audit Committee is appointed by the board.  

  

3.4. MEETINGS  

  

The Audit Committee meets at least three (3) times a year and has the option of calling additional meetings 

if the circumstances require so.  

  

The CEO, the Chief Financial Officer, the Chief Legal & Risk Officer and the Internal Audit Manager are 

permanently invited by the Chairman to the Audit Committee meetings, unless the Audit Committee 

decides otherwise.   

  

The Chairman of the Audit Committee may invite the external auditors and all other members of 

Vandemoortele’s executive staff for specific subjects.  

  

The Audit Committee shall organize, with the external auditors and the Internal Audit Manager, a private 

meeting at least twice a year.  

  

The Audit Committee may meet with any relevant person without any executive being present.   

  

The Internal Audit Manager acts as secretary of the Audit Committee and takes the minutes of the 

meeting.   
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PART V - THE CHIEF EXECUTIVE OFFICER  
  

1. ROLE, RESPONSIBILITIES AND POWERS  
  

The CEO is appointed by the Board of Directors.   

  

He/she has the final operational authority and responsibility for the whole Vandemoortele Group within 

the framework of the decisions made by the board and within the confines of the delegation of powers 

defined by the board.   

  

He/she also ensures the daily management of the Company as Managing Director (“Gedelegeerd-

bestuurder - Administrateur-délégué”).   

  

His/her essential tasks include:  

 

- leading the Executive Committee;  

 

- together with the Executive Committee, developing the strategy of the Vandemoortele Group  and 

its business lines (which will be submitted for discussion and approval to the Board of  Directors) and 

defining the financial and organisational means to realise it;  

 

- ensuring the successful implementation of the strategy as approved by the board;  

 

He/she chairs the Executive Committee, draws up its agenda, is responsible for a good decision-making 

process and makes sure his/her decisions are executed.  

  

He/she maintains close contact with the Chairman of the Board of Directors and is responsible for the 

preparation of the board discussions and for the execution of the board decisions.  

  

He submits to the board the matters which fall within the scope of powers of the Board of Directors.  

  

He/she proposes to the Nomination & Compensation Committee the appointment and dismissal of the 

members of the Executive Committee as well as their remuneration conditions.  

  

The CEO performs his duties in an honourable and ethically justified manner. He/she serves the 

Vandemoortele Group’s interest and adheres to the Vandemoortele Code of Conduct.   
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PART VI - THE EXECUTIVE COMMITTEE  
  

1. ROLE, RESPONSIBILITIES AND POWERS  
  

The Executive Committee assists the CEO in leading the Vandemoortele Group’s operations.   

 

More specifically, the Executive Committee’s activities consist of:    

 

- discussing, evaluating, and deciding on (where provided, with submission for discussion and 

approval to the board and/or its specialised committees) the matters and topics that have an 

important strategic and/or operational impact on the Vandemoortele Group and/or have 

implications beyond a business lines or a group service and more specifically on:  

  

Ø the strategy of the Vandemoortele Group and its business lines as well as the   

corresponding business plans;  

Ø the resources to implement them: organisation and people, key action plans and    

investment plans;  

Ø the general policy in the areas of operations, sales, procurement, supply chain, finance,   

human resources, sustainability and communication;  

  

- appointing and dismissing the members of the management committees of the business lines as 

well as the executives of the group services;  

 

- determining the adjustments to the remunerations of the executive staff each year;  

 

- presenting complete and reliable financial statements to the Board of Directors as well as 

assessments of the Company’s and the Vandemoortele Group’s financial situation;   

 

- monitoring the operations and taking corrective action in the event of significant deviations or 

problems;  

 

- ensuring adequate internal control and risk management systems, including in respect of financial 

risks and of compliance with the Vandemoortele’s Codes of Conduct, Policies and Charters, based 

on the framework approved by the Board of Directors;  

 

- providing the Board of Directors with all necessary information in a timely manner to allow the 

Board of Directors to carry out its duties.  
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2. COMPOSITION AND OPERATION  
  

The Executive Committee is composed of the CEO, the Managing Directors of the two business lines, the 

Chief Financial Officer, the Chief Human Resources Officer, the Group Marketing Director, the Chief Legal 

& Risk Officer and, when appropriate,  the Chief Transformation Officer .  

  

Each member of the Executive Committee other than the CEO is responsible for his/her specific business 

line or group service and reports to the CEO.  

  

The members of the Executive Committee are appointed by the Board of Directors upon proposal of the 

CEO and the Compensation & Nomination Committee.   

  

The Executive Committee meets, in principle, every two (2) weeks with the option of calling additional 

meetings if circumstances so require.  

  

The Chief Legal & Risk Officer takes the minutes of the meeting, a copy of which is given to the Chairman 

of the board.  

   

3. RULES OF CONDUCT  
  

The members of the Executive Committee perform their duties in an honourable and ethically justified 

manner. Above all else, they serve the Vandemoortele Group’s interest and adhere to this Vandemoortele 

Code of Conduct.   

  

They disregard their personal interests when the Executive Committee takes a decision and refrain from 

using business opportunities intended for the Company for their personal interest.    
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PART VII - VANDEMOORTELE REMUNERATION POLICY  
  

1. REMUNERATION POLICY FOR THE BOARD OF DIRECTORS AND THE SPECIALISED 

COMMITTEES – D&O INSURANCE  
  

The directors receive a market compliant remuneration for the exercise of their mandate as director in the 

form of a fixed annual fee. All directors receive the same remuneration except for the Chairman, who 

receives a remuneration which is twice the renumeration paid to the other members.   

  

The members of the specialised committees receive a fixed fee for each specialised committee meeting 

which they attend. This fixed fee is the same for all members except for the Chairmen of the specialised 

committees who receive a fee which is twice the amount of the fee paid to the other members.  

  

Vandemoortele NV takes out suitable directors and officers liability insurance coverage for the benefit of 

the directors and officers. The conditions and terms of such coverage are customary for the size and the 

business of the Vandemoortele Group.   

  

2. REMUNERATION POLICY FOR THE CEO AND THE EXECUTIVE COMMITTEE  
  

The level and the structure of the remuneration of the CEO and of the members of the Executive 

Committee is such that:  

 

- qualified and skilled professionals can be attracted, retained, and motivated;  

 

- the meeting of ambitious performance targets in the short and long term is encouraged;  

 

- a strong individual contribution as well as a good team performance are encouraged, acknowledged, 

and rewarded.  

  

The remuneration package consists of 3 components: a fixed remuneration, a variable remuneration in the 

form of an annual bonus (STI) and share options (LTI).  

  

The Compensation & Nomination Committee periodically checks the market compliance of this total 

remuneration package and its components based on studies drawn up by external human resources 

specialists.  

  

The fixed remuneration of the CEO and the members of the Executive Committee is tailored to the 

individual responsibility which they bear within the Vandemoortele Group and is evaluated each year by 

the Compensation & Nomination Committee.  
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A suitable portion of the total remuneration is variable and is paid via an annual bonus; this bonus is tied 

to pre-defined targets and predetermined parameters which reflect the performance of the 

Vandemoortele Group and its business lines in the short term.  

  

The Board of Directors also awards on an annual base share options on the Vandemoortele NV shares 

under the terms of the law of 26 March 1999 (as amended from time to time) and depending on the 

Company’s results and the individual performances of the CEO and the members of the Executive 

Committee.  

  

Furthermore, the CEO and the members of the Executive Committee are the beneficiaries of a social 

benefit plan and Vandemoortele NV takes out suitable professional liability insurance coverage for them. 

The conditions and terms of such coverage are customary for the size and the business of the 

Vandemoortele Group.   

  

  

  

* * * * * 
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CODE OF BUSINESS CONDUCT AND ETHICS 

1. Introduction  

 

1.1. Purpose  

The Purpose of this Code of Business Conduct and Ethics (the “Code”) is to aid employees 

of VDM (as defined below) in making ethical and legal decisions when conducting VDM’s 

business and performing their day-to-day duties.  

The Board of Directors of Vandemoortele NV is responsible for administering the Code. The 

Board of Directors has delegated day-to-day responsibility for administering and 

interpreting the Code to the Chief Executive Officer and the Executive Committee.  

1.2. Scope  

This Code applies to all employees (hereinafter the “Employees”) working for entities into 

which Vandemoortele NV has directly or indirectly a controlling shareholding (the 

“Subsidiaries”). Vandemoortele NV and its Subsidiaries are hereinafter referred to as 

“VDM”.   

VDM expects Employees to exercise reasonable judgment when conducting its business. 

VDM encourages Employees to refer to this Code frequently to ensure that they are acting 

within both the letter and the spirit of this Code. VDM understands that this Code will not 

contain the answer to every situation an Employee may encounter or every concern an 

Employee may have about conducting VDM’s business ethically and legally. In these 

situations, or if an Employee otherwise has questions or concerns about this Code, VDM 

encourages each Employee to speak with his or her Direct Line Manager (if applicable) or, 

if the Employee is uncomfortable doing that (or if uncomfortable with the answer provided) 

with the Chief Legal & Risk Officer.  

1.3. Contents of this Code  

This Code has two sections which follow this Introduction. The first section, “Standards of 

Conduct,” contains the mandatory rules and principles that our Employees are required to 

observe in the conduct of VDM’s business. The second section, “Compliance Procedures,” 

contains specific information about how this Code functions and how violations may be 

reported, investigated and sanctioned, and about possible waivers of and amendments to 

this Code.  
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2. Standards of Conduct  

 

2.1. Conflicts of Interest  

 

A “conflict of interest” occurs when an Employee’s personal interest interferes with VDM’s 

interests.  

 

VDM operates its businesses based on integrity and ethics. Decisions about parties with 

whom VDM does business shall only be based on what is in the best interest of VDM. 

Employees shall avoid any activity or circumstance in which their personal interests, or the 

personal interests of  colleagues or Direct Line Manager, may benefit, or even appear to 

benefit, from an action of VDM that the Employee controls. Any such situation constitutes 

a conflict of interest between the Employee and VDM. Employees must promptly report 

any actual or potential conflict of interest first to their Direct Line Manager or to the Chief 

Legal & Risk Officer if they would deem it more appropriate.  

 

The following are some (non-exhaustive) examples of conflicts of interest: 

 

✓ Work or consult for, or be a director of, a competitor, customer or supplier of VDM; 

✓ An Employee has economic interests in a competitor, customer or supplier of VDM. 

An Employee’s financial interests in a competitor, customer or supplier of VDM will not 

be in violation of this Code only if it is indirect in the form of ownership of listed shares 

which are kept for mere private investment. 

✓ An Employee has borrowed money from, or lent money to, a competitor, customer 

or supplier of VDM; 

✓ An Employee contracts or calls upon the services of  his or of her family members or 

friends (or family members of other colleagues or of the Direct Line Manager) to act as 

suppliers or contractors of VDM without disclosing the relationship to his or her Direct 

Line Manager or to the Chief Legal & Risk Officer.  

  

Any transaction or relationship that reasonably could be expected to give rise to a conflict 

of interest should be reported promptly to the Direct Line Manager or to the Chief Legal & 

Risk Officer. The Chief Legal & Risk Officer may notify the Board of Directors or a 

committee thereof as he or she deems appropriate.  

 

2.2. Compliance with Laws, Rules and Regulations and Vandemoortele’s Policies & 

Procedures 

 

VDM seeks to conduct its business in compliance with all applicable laws, rules and 

regulations in all countries in which VDM operates. No Employee shall engage in any 

unlawful activity in conducting VDM’s business or in performing his or her day-to-day 

company duties, nor shall any Employee instruct others to do so. All Employees should 

always perform their duties in accordance with all the Vandemoortele’s Policies and 

Procedures applicable from time to time as published on the intranet of the group.  
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In the event an Employee would engage in activities which are allowed under foreign local 

laws/regulations/practices which contradict with Belgian or European 

laws/regulations/practices, the Employee should first address the question with his or her 

Direct Line Manager or the Chief Legal & Risk Officer before engaging VDM in such 

activities.  

2.3. Protection and Proper Use of VDM’s Assets  

 

Each Employee is accountable and responsible for the correct and prudent use of the VDM 

Group’s immaterial and material assets. These include infrastructure (buildings, premises, 

telephone and internet installations) but also intellectual property rights of the VDM Group. 

Loss, theft and misuse of VDM’s assets has a direct impact on VDM’s business and its 

profitability. Employees are obliged to protect VDM’s assets that are entrusted to them and 

to protect VDM’s assets in general. Employees are required to take steps to ensure that 

VDM’s assets are only used for legitimate business purposes.  

 

2.4. Use of Social Media  

 

Employees have a role as ambassador for VDM, its business and values. This ambassador 

role also applies online, and especially on social media. Reference is made to the Social 

Media Guidelines Policy & Procedure, which sets out clear mandatory procedures for 

Employees using social media, whether for business or personal use.  

  

2.5. Corporate Opportunities  

 

Employees owe a duty to VDM to advance its legitimate business interests when the 

opportunity to do so arises. Each Employee is prohibited from:  

➢ diverting to himself or herself or to others any opportunities that are discovered 

through the use of VDM’s property or information as a result of his or her position 

with VDM unless such opportunity has first been presented to, and rejected by 

VDM;  

➢ using VDM’s property or information or his or her position for improper personal 

gain; or competing with VDM. 

 

2.6. Interest Outside VDM 

 

Employees are not allowed to work for, favor, or act in the business interest of the VDM’s 

competitors, customers, except with the express consent from the business line 

management, and if this relates to a member of the business line management, with the 

express consent of the Chief Executive Officer.  

Employees are not allowed to derive any personal or private benefit from business 

opportunities which are directly related to business activities of VDM, unless (i) VDM 

decides not to avail itself of the opportunity concerned and (ii) the opportunity offered does 
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not breach the terms and conditions of the service contract of the member of staff 

concerned. 

Except with the express consent of the business line management - and if this relates to a 

member of the business line management, with the express consent of the Chief Executive 

Officer - Employees are not allowed to own equity/stock of competitors, customers or 

suppliers of VDM, with the exception of listed shares which are kept for mere private 

investment purposes. Employees who feel they face a conflict of interest, are to discuss the 

matter with their Direct Line Manager or the Chief Legal & Risk Officer. 

 

2.7. Confidentiality  

 

During the course of their work, Employees may receive confidential information about 

VDM. “Confidential information” is information that is not available to the general public 

or to other Employees, but that is known to the Employee as a result of his or her position 

within VDM. Confidential Information generated and gathered in VDM’s business plays a 

vital role in VDM’s business, prospects and ability to compete, and might be of use to 

competitors or harmful to VDM if disclosed.  

 

The following are some (non-exhaustive) examples of Confidential Information:  

✓ Trade secrets including business processes, manufacturing & process 

techniques, product recipe, branding and marketing strategies;  

✓ Financial data and strategic plans;  

✓ Intellectual property such as trademarks, patents, know-how, domain 

names, copyrights, designs etc.;   

✓ Personal employee information; and  

✓ Information on customers, suppliers, consultants and service providers.  

Employees are responsible for proper handling of VDM’s Confidential Information and may 

not disclose or distribute VDM’s Confidential Information, except when disclosure is 

authorized by VDM or required by applicable law, rules or regulations or pursuant to an 

applicable legal proceeding. Employees shall use Confidential Information solely for 

legitimate business purposes. Employees must return all of VDM’s Confidential Information 

and/or proprietary information in their possession to VDM when their cooperation with 

VDM ends.  

These obligations of confidentiality also apply - both ethically and legally – after the 

Employee’s cooperation with VDM ends. When an Employee leaves VDM, such Employee 

must not disclose or use VDM’s Confidential Information. In addition, the Employee must 

return all copies of materials or devices containing Confidential Information in his or her 

possession.  

For further information on the obligation of confidentiality, reference is made to the Know-

How and Trade Secret Protection Policy.  
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2.8. Fair Dealing  

 

Competing vigorously, yet lawfully, with competitors and establishing advantageous, but 

yet fair, business relationships with customers and suppliers is a part of the foundation for 

long-term success. However, unlawful and unethical conduct, which may lead to short-term 

gains, may damage a company’s reputation and long-term business prospects.  

Accordingly, it is VDM’s policy that Employees must endeavor to deal ethically and lawfully 

with VDM’s customers, suppliers, competitors and employees in all business dealings on 

VDM’s behalf. No Employee should take unfair advantage of another person in business 

dealings on VDM’s behalf through the abuse of privileged or Confidential Information or 

through improper manipulation, concealment or misrepresentation of material facts.  

All Employees, and especially those who are involved in marketing, sales, purchasing and 

credit, or who are otherwise in regular contact with competitors, must be familiar with and 

abide by all applicable antitrust, competition and fair dealing laws. Reference is also made 

to the Competition law compliance policy. 

If you are unsure about the scope or applicability of such laws to any proposed conduct, 

please promptly contact the Legal Department (Chief Legal & Risk Officer) to provide you 

with proper counseling and guidance. 

2.9. Accuracy of Records – reliable reporting  

 

The integrity, reliability and accuracy in all material respects of VDM’s books, records and 

financial statements is fundamental to VDM’s continued and future business success. No 

Employee may cause VDM to enter a transaction with the intent to document or record it 

in a deceptive or unlawful manner. In addition, no Employee may create any false or 

artificial documentation or book entry for any transaction entered by VDM. Similarly, 

Employees who have responsibility for accounting and financial reporting matters have a 

responsibility to accurately record all funds, assets and transactions in VDM’s books and 

records.  

2.10. Bribes, Kickbacks and Other Improper Payments 

  

VDM does not permit or condone bribes, kickbacks or other improper payments, transfers 

or receipts. No Employee should offer, give, solicit or receive any money or other item of 

value for the purpose of obtaining, retaining or directing business or bestowing or receiving 

any kind of favored treatment. For further information, reference is made to the Anti-

Bribery Compliance Policy. 

2.11. Insider Trading and Acting with foreknowledge 

 

Employees are not allowed to conduct share transactions of stock exchange quoted 

companies based on concrete, non-public information which they have access to as a result 

of their position. Concrete information is defined as all and any information which investors 

may reasonably deem to be relevant to make investment decisions. For instance, and 

without being exhaustive: awareness of acquisitions and disinvestments, knowledge of 

product launches and foreknowledge of financial information. Communicating such 
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information to any unauthorized Employee or third party - other than as a result of a labor 

obligation under the employment contract - is prohibited as long as it has not been made 

public.  

2.12. Respect of Human Rights and Labor standards  

 

VDM and its Employees respect each individual's human rights and will not discriminate on 

the basis of race, color, religion, creed, sex, age, social status, family origin, physical or 

mental disability or sexual orientation, nor will they perpetrate other violations of human 

rights. VDM will make every endeavor to be fully aware of human rights issues and foster 

respect and equality for all. such as freedom of association and the prohibition of forced 

labor, protection of basic human rights. VDM’s Employees enjoy freedom of association, 

work on a voluntary basis (prohibition of forced labor) and are paid fair salaries. All our 

Employees are of an appropriate age and work time is compliant with national legislation 

and agreements with trade unions, if any.  

2.13. Equal Opportunity and Personal Security  

 

VDM treats all Employees fairly, ethically, respectfully and with dignity. VDM offers equal 

employment opportunities without regard to any distinctions based on age, gender, sexual 

orientation, disability, race, religion, citizenship, marital status, family situation, country of 

origin or other factors, in accordance with the laws and regulations of each country where 

it operates.  

VDM policies protect Employees from harassment, bullying and victimization in the 

workplace, including all forms of sexual, physical and psychological abuse. An Employee is 

entitled to, and is expected to preserve, a positive, harmonious and professional work 

environment.  

2.14. Health, Safety and Environment  

 

The occupational health and safety of employees and environmental protection are 

priorities at VDM and VDM also strives to reduce the impact of its activities and of the 

performance of its products on the environment.  

VDM and its Employees comply with all applicable laws and regulations. We adopt and 

regularly adapt standards, procedures, contingency measures and management systems to 

ensure that our operations are managed safely, ecologically and in a sustainable way.   

To protect their own safety as well as that of their colleagues and communities, Employees 

undertake not to work under the influence of any substance that could impair their 

judgment or interfere with the effective and responsible performance of their duties.  

2.15. Sustainability and Environment 

 

As a family-owned company, VDM and its Employees aim at making a positive contribution 

to society. VDM and its Employees engage with sustainability and aspire to be a true 

corporate citizen. VDM views this as the integration of creating business prosperity and 

societal value. Three main goals define Vandemoortele's sustainability strategy: 
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Balanced nutrition, Protecting nature and Enhancing lives. These three goals are 

underpinned by twelve commitments that support our social, environmental and economic 

performance across the value chain.Therefore, business is conducted in accordance with 

these principles and in a manner which reduces environmental impact in line with the 

principles of the UN Global Compact. VDM actively works on emission reductions to the air, 

soil and water and on more efficient use of natural resources. 

2.16. Privacy & Protection of Personal Data 

 

All VDM Employees are required to comply with rules and regulations regarding the 

protection of personal data. In this respect, reference is also made to the VDM’s Privacy & 

Protection of Personal Data Policy.  

3. Compliance Procedures  

 

3.1. Communication of Code  

 

All Employees will be supplied with a copy of the Code upon beginning of their employment 

with VDM and will be asked to review and sign an acknowledgment regarding the Code. 

Updates of the Code may be provided from time to time. A copy of the Code is also available 

to all Employees by requesting one from the Chief Legal & Risk Officer and on VDM’s 

intranet.  

3.2. Violations and Disciplinary Actions  

 

Any violations of the Code by an Employee may give rise to sanctions in accordance with 

the provisions of the work regulations (Arbeidsreglement/ Règlement de Travail) and in 

accordance with applicable law.  

 

3.3. Reporting Channels  

 

Hierarchical or legally-regulated reporting structures 

Every Employee is expected to act proactively by asking questions, seeking guidance and 

reporting suspected violations of the Code and other policies and procedures of VDM, as 

well as any serious violation or suspected violation of applicable law, rule or regulation 

arising in the conduct of VDM’s business or occurring on its property in the manner and 

under the conditions described in the Whistleblowing Policy (under review) distributed to all 

Employees, as may be amended from time to time in line with applicable legal 

requirements.  

If any Employee believes that actions have taken place, may be taking place, or may be 

about to take place that violate or would violate the Code or any law, rule or regulation 

applicable to VDM, he or she should have the possibility to report such potential violations 

in the earliest possible stages using the usual hierarchical or legally-regulated reporting 

structures in place within VDM without fear for retaliation. VDM secures Employees that 

they will receive fair treatment and that their concerns will be investigated properly.   
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Alternative reporting methods 

In case the Employee has reasons to believe that the usual hierarchical or legally-regulated 

reporting structures are not appropriate to report a complaint or concern, reporting can also 

be done by any of the following alternative reporting methods:  

▪ In writing (which may be done anonymously), addressed to the (ad interim) Chief 

Human Resources, Sustainability ＆ Communication , by mail to Vandemoortele 

Group NV, Ottergemsesteenweg Zuid 816, 9000 Ghent, Belgium;  

▪ Or by e-mail to marc.croonen@vandemoortele.com (anonymity cannot be 

maintained).  

 

All inquiries will be handled promptly and discretely in accordance with our Whistleblowing 

Policy (under review). If an Employee reports a possible breach of the Code, he or she has 

the right to remain anonymous, and confidentiality and/or anonymity will be maintained, 

unless we are required by law to disclose the Employee’s identity (e.g. in case of an 

obligation imposed by law in the context of investigations by national authorities or judicial 

proceedings, including with a view to safeguarding the rights of defence of the person 

concerned). However, it is usually easier to conduct a full and fair investigation of the 

Employee’s concerns if he or she identifies himself or herself along with those involved. 

VDM will make every effort to keep the Employee informed about the action taken to 

address his or her concern in accordance with applicable legal requirements. Further 

information, in particular regarding the scope of matters that can be reporting using the 

above-mentioned alternative reporting methods, explanation as to how the 

complaint/report will be handled, information about the processing of Employee’s personal 

data and Employee’s rights in that respect, can be found in our Whistleblowing Policy 

(under review). 

3.4. Non-Retaliation   

 

VDM expressly forbids any retaliation against any Employee who, acting in good faith and 

having reasonable grounds to believe that the information reported was true at the time of 

reporting and fell within the scope of this Code and our Whistleblowing Policy (under 

review), reports suspected misconduct.  

Specifically, VDM will not discharge, demote, suspend, threaten, harass or in any other 

manner discriminate or allow any form of retaliation as defined under applicable law 

against, such an Employee in the terms and conditions of his or her employment. Any 

Employee who knowingly retaliates against others for raising a concern or potential 

violation will be subject to sanctions in accordance with the provisions of the work 

regulations (Arbeidsreglement/ Règlement de Travail) and in accordance with applicable 

laws.  

In this regard, VDM endorses the following basic principles:  

1. Employees who have reasonable grounds to suspect that a violation of the Code has 

occurred or may occur must be given the opportunity to report their concerns in 

mailto:marc.croonen@vandemoortele.com
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accordance with this Code and our Whistleblowing Policy (under review) [whether 

in writing or orally];  

2. All reported potential violations must be treated objectively and in strictest 

confidence; channels for receiving the reports are designed, established and 

operated in a secure manner that ensures that the confidentiality of the identity of 

the reporting person and any third party mentioned in the report is protected, and 

prevents access thereto by non-authorised staff members; 

3. Specially designed and impartial personnel must investigate all reported potential 

violations thoroughly, fairly and objectively and follow-up diligently on the reports 

within a reasonable period of time;  

4. Employees reporting potential violations must not suffer any detrimental or 

negative consequences as a result of their disclosures, provided such disclosures are 

made in good faith and provided that the Employees had reasonable grounds to 

believe that the information reported was true at the time of reporting and fell 

within the scope of this Code and our Whistleblowing Policy (under review). 

5. The rights of persons about whom concerns are reported must be safeguarded and 

respected; 

6. Reports by an identified individual (yet which remain confidential) are absolutely 

preferred to anonymous reports.  

7. Annually, and immediately in case of emergency, the Board of Directors will be 

formally informed by the Chief Executive Officer of any possible breach whom will 

also ensure that appropriate measures are being taken to address and resolve the 

matter so that it cannot recur in the future.  

3.5. Waivers and Amendments  

 

Any waivers of the Code for Employees may be made by the Chief Executive Officer 

together with the Chief Legal & Risk Officer, the Board of Directors or, if permitted, a 

committee thereof.  

All amendments to the Code must be approved by the Chief Executive Officer and the Board 

of Directors of Vandemoortele NV.  

******** 

 

 

Jean Vandemoortele Yvon Guérin 

Chairman of the Board of Directors Chief Executive Officer 

 

 

 

 

Approved by the Board of Directors 17/12/2020 


