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Purpose of this Report

This Corporate Governance Report contains the information required by the Directive
on Information relating to Corporate Governance issued by the SIX Swiss Exchange,
as in force on March 31, 2022 (the “DCG") and is structured in accordance with the
DCG. In addition, Landis+Gyr follows the recommendations of the Swiss Code of Best
Practice for Corporate Governance.' The Company continues to develop its corporate
governance by reference to leading international standards. Good corporate governance
is an essential and core element of the vision and values of the Landis+Gyr Group.

1Group Structure and Shareholders
1.1 Group Structure

1.1.1 The Group’s Operational Structure

Landis+Gyr is a global provider of integrated energy management solutions for the
utility sector. Its solutions help utilities solve their challenges in Smart Metering, Grid
Edge Intelligence and Smart Infrastructure by improving their operations, protect
their assets, lower their operating costs, and provide better customer service with a
focus on quality, reliability and innovation. Landis+Gyr employs around 6,500 people
in over 30 countries across five continents.

Landis+Gyr is organized as a group of companies. The ultimate parent company
of the group is Landis+Gyr Group AG (the “Company”), a holding company governed
by the laws of Switzerland.? The Company is headquartered in Cham in the Canton of
Zug, Switzerland, with its registered address at Alte Steinhauserstrasse 18, 6330 Cham.
As of March 31, 2022, the Company'’s share capital amounted to CHF 289,089,440.00,
divided into 28,908,944 registered shares at a par value of CHF 10.00 each.

The general meeting of shareholders of the Company (the “General Meeting”) is
the supreme corporate body and, amongst other competences, elects the Company's
board of directors (the “Board of Directors” or the “Board”, each member of the Board
a “Director”). The Board of Directors, while entrusted with the ultimate direction of
the Company as well as the supervision and control of management in accordance

1 Asinforce on March 31,2022.

2 Asusedinthisreport, references to the “Company” or to “L+G" are to Landis+Gyr Group AG, and references
to “we”, “us”, “our” or the “Group” are to Landis+Gyr Group AG and its consolidated subsidiaries, unless context
requires otherwise.
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with art. 716b of the Swiss Code of Obligations (the “CO") and art. 16 of the Company’s
articles of association (the “Articles”)?, has, via the Company’s organizational regula-
tions (the “Organization Regulations”)*, delegated certain aspects of the day to-day
management of the Group to the Chief Executive Officer (the “CEO"), who is in turn
supported by the group executive management (the “Group Executive Management”)
and the extended executive management.®

The Group is organized in three regional reporting segments: the Americas, Europe,
Middle East and Africa (“EMEA"), and Asia Pacific.

Americas

Landis+Gyr's operations in the Americas are headquartered in Alpharetta, Georgia,
USA and serve customers in North America, South America, Japan, and certain other
countries that have adopted the United States’ ANSI metering standard. The Americas
segment primarily focuses on smart metering communications networks and solutions,
connected intelligent devices, software, and services.

EMEA

Landis+Gyr's operations in EMEA are headquartered in Cham, Canton of Zug, Switzerland.
The EMEA segment comprises its operations in Europe, the Middle East and Africa. In this
region, the product offerings primarily focus on connected intelligent as well as stand-
alone metering devices, electric vehicle charging solutions, software, and services.

Asia Pacific

Landis+Gyr's operations in the Asia Pacific region are headquartered in Sydney, Aus-
tralia and serve customers in Australia, New Zealand, China, India, Southeast Asia and
elsewhere in Asia (but excluding Japan and certain other counties that have adopted
the United States’ ANSI metering standard). This segment primarily focuses on con-
nected intelligent and standalone metering devices, software, and services.

1.1.2 Listing and Capitalization
The only listed company of the Group is the Company itself.¢ The shares of the Company
are listed on SIX Swiss Exchange (ISIN: CH0371153492, ticker symbol: LAND, valor
number: 37115349). On March 31, 2022, the market capitalization (excluding treasury
shares) of the Company's shares amounted to CHF 1,692,591,020. There are no other
listed companies belonging to the Group.

Except for the Company's treasury shares (see below, Section 1.2), which are held
by Landis+Gyr AG, the Company’s only subsidiary (see below, Section 1.1.3), no shares
of the Company are owned by any of the Group companies.

The Company's Articles are available on www.landisgyr.com/about/executive-management-and-board/.

The Company’s Organization Regulations are available on www.landisgyr.com/about/executive-management-and-board/.
See Section 3.6.1 below for further descriptions regarding the duties of the Board.

See Section 1.1.1 above for information regarding the Company’s full company name, seat, and registered address.
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Share capital

The Company's only shareholding is in Landis+Gyr AG, which in turn directly or indirectly Company name Registered office  Country Interest% inthousands  Currency
owns the other companies in the Group. The table below sets forth, as of March 31, 2022, Landis+Gyr AG Cham Switzerland 100 29,700 CHF
the name, place of incorporation, ownership interest and share capital of all direct and Caligyr AG Cham Switzerland 100 100 CHF
indirect subsidiaries which belong to the Company’s consolidation scope. Ampy Holdings Ltd, UK Manchester United Kingdom 100 42,306 UsD
. . . L . Bayard Metering (UK) Ltd Manchester United Kingdom 100 6,986 GBP
Non-listed Direct and Indirect Subsidiaries of Landis+Gyr Group AG Generis Technology Ltd. Manchester United Kingdom 100 0747 GBP
Landis+Gyr Ltd. Manchester United Kingdom 100 2,800 GBP
Share capital Landis+Gyr (Stockport) Ltd. Manchester United Kingdom 100 n/a GBP
Company name Registered office  Country Interest % in thousands Currency Luna Elektrik Elektronik
Landis & Gyr Pty Ltd Mascot, NSW  Australia 100 50,587 AUD Sanayive Ticaret A.S. Cigli/lzmir Turkey 100 250 TRY
Landis & Gyr Holdings Pty Ltd ~ Mascot, NSW Australia 100 45,587 AUD Landis+Gyr Innovations, Inc. Alpharetta USA 100 0.01 usb
Bayard Metering Pty Ltd Mascot, NSW  Australia 100 45,587 AUD Landis+Gyr Investments, LLC  Lafayette USA 100 0.1 usb
Landis+Gyr GmbH Vienna Austria 100 300 EUR Landis+Gyr Technologies
Landis+Gyr N.V. Huizingen Belgium 100 116.6 EUR Canada, Inc. Pequotlakes  USA 100 0.03 usb
Landis+Gyr E.d.M. Ltd. Curitiba Brazil 100 31,543 BRL Landis+Gyr Technology, Inc. Alpharetta USA 100 0.01 usb
Landis+Gyr Canada, Inc. Quebec Canada 100 n/a CAD Landis+Gyr Midwest, Inc. Alpharetta USA 100 0.01 usb
Landis+Gyr Meters &
Systems Co. Ltd. Zhuhai China 100 65,000 HKD
Landis & Gyr Ltd. Hong Kong China 100 32,000 HKD 1.2 Significant Shareholders
Landis+Gyr s.r.o. Prague Czech Republic 100 5,000 7K The number of registered shareholders reglgtered in the Compar?y‘s share Iedger.as
True Energy A/S Harsholm Denmark 100 293 DKK of March 31, 2022, amounted to 9,561, holding a total of 19.2 million shares, which
. 0 , -
Landis+Gyr OY Jyvaskyla Finland 100 16,819 EUR equa:§apprOX|matelyfi6.3 /oooftfhehCompanys’totaI slhahres.AtotaI Ef I9d.7bm|ll|on gharesd,
LandistGyr SAS, Montiugon _ France 00 sae  eor  Sdualingapproximately 33.7% of the Company's total shares, were held by unregistered
sharenolaers. AS O arc , , the Compan e , reasury snares (wnic
Landis+Gyr GmbH Nuremberg Germany 100 1,023 EUR . . pany , X y (
— are registered), which represents 0.26% of the Company’s share capital. The sources
Rhebo GmbH Leipzig Germany 100 279 EUR , . K o .
PT— Corinth = 100 9% C0R of the Company'’s treasury shares are explained in more detail in Section 2.3.2 below.
andis+Gyr S.A. orin reece , . , . .
Condis G y L ok g 100 257 400 R To the best of Landis+Gyr’'s knowledge, the following shareholders had holdings
andis Gyr Ltd. olkata ndia ) . . . . .

f y : ! reaching or exceeding 3% or more of the voting rights in the Company as of March 31,
Landis+Gyr S.p A Milan Italy 100 1,500 EUR 2022, as notified in accordance with art. 120 of the Swiss Federal Act on Financial Market
Landis&Gyr Japan KK Tokyo Japan 100 20,000 YEN Infrastructures and Market Conduct in Securities and Derivatives Trading (the “FMIA"):7
Kosovo Luna Elektrik DHE
Elektronik SH.P.K. Prishtina Kosovo 100 25 EUR
Landis+Gyr S.A. de C.V. Reynosa Mexico 100 50 MXN Shareholder (beneficial owner / legal shareholder) Number of shares % of voting rights
Landis+Gyr Mexico S.A. de C.V. Reynosa Mexico 100 10 MXN Kjeld Kirk Kristiansen, Thomas Kirk Kristiansen,

Landis+Gyr B.. Gouda Netherlands 100 90 EUR Sofie Kirk Kristiansen, Agnete Kirk Thinggaard / KIRKBI Invest A/S 4,445,265 15.38%
Landis & Gyr Ltd. Auckland New Zealand 100 300 NZD Rudolf Maag 3,000,000 10.38%
Landis+Gyr Sp. z 0.0. Warsaw Poland 100 5,000 PLZ PGGM Vermogensbeheer B.V. 890,700 3.08%
Landis+Gyr Pte. Ltd. Singapore Singapore 100 4,800 SGD . )
7 Thenumber of shares shown in this Corporate Governance Report and the holding percentages are based on the last
Etrel d.o.o. Grosuplje Slovenia 75 8 EUR disclosure of shareholding communicated by the respective shareholder to the Company and the Disclosure Office of
Landis+Gyr d S S| . 100 200 EUR SIX Swiss Exchange. The number of shares held by the relevant shareholder may have changed since the date of such
andis+Gyr d.o.o. encur ovenia shareholder’s notification. Also, due to changes in the share capital of the Company in the last three financial years
Landis and Gyr (Pty) Ltd Kosmosdal South Africa 70 2,000 ZAR (see below, Section 2.3), it may be that the percentage of voting rights listed herein differs from the percentage of voting

N N N rights listed on the website of the SIX Exchange Regulation (SER), which also includes the individual reports of the signi-

Landis & Gyr SA Seville Spain 100 3,000 EUR

ficant shareholders: www.ser-ag.com/en/resources/notifications-market-participants/significant-shareholders.html/.
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Notifications made in accordance with art. 120 FMIA during the 12 months preceding
March 31,2022, can be viewed at: www.ser-ag.com/en/resources/notifications-market-
participants/significant-shareholders.html/.

1.3 Cross-shareholdings
The Company does not have any cross-shareholdings exceeding 5% of the capital or
voting rights with any other company.

2 Capital Structure

2.1 Capital

On March 31, 2022, the Company’s ordinary share capital as registered with the Com-
mercial Register of the Canton of Zug amounted to CHF 289,089,440.00, divided into
28,908,944 fully paid-in registered shares with a nominal value of CHF 10.00 per share.
The shares are limited in transferability and non-assessable.

On March 31, 2022, the Articles provided for two types of conditional capital (arts.
3aand 3b of the Articles) as well as an authorized capital (art. 3c of the Articles). According
to art. 3a of the Articles, the Company’s share capital may be increased by up to
CHF 4,500,000 through the issuance of up to 450,000 fully paid-in registered shares
with a nominal value of CHF 10.00 each (the “Conditional Capital for Employees”).
According to art. 3b of the Articles, the Company’s share capital may be increased by up
to CHF 28,908,940 through the issuance of up to 2,890,894 fully paid-in registered shares
with a nominal value of CHF 10.00 each (the “Conditional Capital for Financing and
Acquisitions”). According to art. 3c of the Articles, the Board may increase the Company’s
share capital by up to CHF 28,908,940 by issuing a maximum of 2,890,894 fully paid-in
registered shares with a nominal value of CHF 10.00 each (the “Authorized Capital”).
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2.2 Conditional Capital and Authorized Capital of the Company
2.2.1 Conditional Capital
2.2.1.1 Conditional Capital for Employees

According to art. 3a of the Articles, the Company may increase its share capital by up
to CHF 4,500,000 by issuing up to 450,000 fully paid-in registered shares with a nominal
value of CHF 10.00 each, upon the exercise of option rights or in connection with
similar rights regarding shares (including performance stock units (the “PSUs") and/
or restricted stock units (the “RSUs")) granted to officers and employees at all levels
of the Group. Pre-emptive rights and advance subscription rights of shareholders do
not apply, and the shares may be issued at a price below the market price. If fully
utilized, the maximum amount of this conditional capital (CHF 4,500,000) would equal
approximately 1.6% of the existing share capital. The time period for an increase of
the Company'’s share capital pursuant to art. 3a of the Articles is unlimited.?

2.2.1.2 Conditional Capital for Financing and Acquisitions

According to art. 3b of the Articles, the Company may increase its share capital by up
to CHF 28,908,940 by issuing up to 2,890,894 fully paid-in registered shares with a
nominal value of CHF 10.00 each, through the exercise or mandatory exercise of
conversion, exchange, option, warrant or similar rights for the subscription of shares
granted to shareholders or third parties alone or in connection with bonds, notes,
loans, options, warrants or other securities or contractual obligations of the Company
or any of its group companies (the “Financial Instruments”). The pre-emptive rights
of shareholders are excluded in connection with the issuance of registered shares
upon the exercise of any Financial Instruments. The then current owners of such
Financial Instruments are entitled to acquire the new registered shares issued upon
conversion, exchange or exercise of any Financial Instruments. The Board of Directors
is authorized to restrict or withdraw advance subscription rights of shareholders in
connection with the issuance of Financial Instruments by the Company or one of its
group companies under certain terms and conditions. Certain further terms and
conditions apply in case advance subscription rights are neither granted directly nor
indirectly by the Board of Directors. If fully utilized, the maximum amount of this
conditional capital (CHF 28,908,940) would equal approximately 10.0% of the existing
share capital. The time period for an increase of the Company's share capital pursuant
to art. 3a of the Articles is unlimited, provided that certain terms and conditions as
described in art. 3b of the Articles may impose time limitations on the conversion,
exchange or exercise of the Financial Instruments.®

8 Foramore comprehensive description of the terms and conditions of the issuance of such conditional capital,
refer to art. 3a of the Articles.

9 Foramore comprehensive description of the terms and conditions of the issuance of such conditional capital,
refer to art. 3b of the Articles.


http://www.ser-ag.com/en/resources/notifications-market-participants/significant-shareholders.html/
http://www.ser-ag.com/en/resources/notifications-market-participants/significant-shareholders.html/
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2.2.2 Authorized Capital

According to art. 3c of the Articles, the Board of Directors may increase the Company'’s
share capital by up to CHF 28,908,940 by issuing up to 2,890,894 fully paid-in registered
shares with a nominal value of CHF 10.00 each, whereas increases in partial amounts
are permissible. The Board of Directors determines the issue price, the type of contribu-
tion, the date of issuance, the conditions for the exercise of pre-emptive rights and
the beginning date for dividend entitlement. If fully utilized, the maximum amount
of the authorized capital (CHF 28,908,940) would equal 10.0% of the existing share
capital. The authority of the Board of Directors to increase the Company's share
capital by issuing shares out of the Company’s authorized capital according to art. 3c
of the Articles lasts until June 30, 2022.%°

2.2.3 Common Limitations to Conditional and Authorized

Capital Pursuant to the Articles

Pursuant to art. 3b of the Articles, the aggregate number of registered shares issued
until June 30, 2022 (1) out of the Authorized Capital with the limitation or exclusion
of pre-emptive rights of existing shareholders, and/or (2) out of the Conditional Capital
for Employees, and the Conditional Capital for Financial Instruments with the limitation
or exclusion of advance subscription rights of existing shareholders, may not exceed
2,890,894 registered shares of the Company.

2.3 Changes in Share Capital
In the last three financial years, the Company has undergone the following changes
in its share capital:

Date
(Change of Articles /
entry in Commercial Register)

Change in Company’s share

capital (if any) Further description

Capital decrease through
cancellation of a total of 258,751
treasury shares at a nominal
value of CHF 10.00 each (see
Section 2.3.2 for further
information)

Share capital decrease
from CHF 295,100,000.00 to
June 25,2019/ September 17,2019 CHF 292,515,490.00

Capital decrease through
cancellation of a total of 342,305
treasury shares at a nominal
value of CHF 10.00 each (see 2.3.2
for further information)

Share capital decrease
from CHF 292,515,490.00 to

June 30, 2020/ October 1, 2020 CHF 289,089,440.00

10 For amore comprehensive description of the terms and conditions of the issuance of such conditional capital,
refertoart. 3c of the Articles.
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2.3.1 Adjustment of Number and Nominal Value of Shares in Connection

with the Company’s Initial Public Offering

From 2012 through the date of the initial public offering (the “IPO"), the Company had
a nominal share capital of CHF 295,100,000, divided into 295,100,000 fully paid-in
registered shares with a nominal value of CHF 1.00 each. In connection with the IPO
of the Company, the General Meeting onJuly 11,2017, resolved to change the number
and nominal value of the Company’s shares divided into 29,510,000 fully paid-in
registered shares with a nominal value of CHF 10.00 each. The Company's share capital
itself was neither increased nor decreased.

2.3.2 The Company’s Share Buy-Back Programs and Capital Decreases
OnJanuary 29, 2019, the Company announced that its Board of Directors had approved
a share buyback program in the total amount of up to CHF 100 million or a maximum
of 8% of the Company’s outstanding shares (the “Share Buy-Back Program”). The Share
Buy-Back Program opened on January 30, 2019, was suspended on March 27, 2020,
and expired on January 28, 2022 (while still suspended). A total of 601,056 shares
(2.04% of shares outstanding when the Share Buy-Back Program was announced) had
been repurchased under the program. The shares were repurchased for the purposes
of cancellation subject to approval of the corresponding capital decrease by the
Company’s shareholders in accordance with Swiss corporate law.™

As a consequence of the Share Buy-Back Program, the Company’s shareholders,
at the ordinary General Meeting (“AGM”") in 2019, resolved to reduce the Company’s
share capital by CHF 2,587,510 through the cancellation of 258,751 of the Company’s
treasury shares, and at the AGM in 2020, resolved to reduce the Company’s share
capital by CHF 3,423,050 through the cancellation of 342,305 of the Company'’s
treasury shares.

2.3.3 Treasury Shares

Besides treasury shares stemming from the Share Buy-Back Program (see Section
2.3.2 above), which, as of March 31, 2022, have all been canceled, the Company reg-
ularly purchases additional shares for the purposes of compensation of the Board of
Directors, and to serve the Company’s Long-Term Incentive Plan. As of March 31, 2022,
the Company held 74,344 treasury shares, which represents 0.26% of the Company's
share capital.

11 Please refer to www.landisgyr.com/investors/share-buyback-program for further information.
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2.4 Shares and Participation Certificates

As of March 31, 2022, the Company’s share capital amounted to CHF 289,908,944.00,
divided into 28,908,944 registered shares with a nominal value of CHF 10.00 each, all
fully paid in. Pursuant to art. 11 of the Articles, each share carries one vote at a share-
holders’ meeting. The shares rank pari passu in all respects with each other, including,
in respect of entitlements to dividends, to a share in the liquidation proceeds in the
case of a liquidation of the Company. The Company issues its registered shares as
uncertified securities (Wertrechte) and registers them as book-entry securities within
the meaning of the Swiss Federal Act on Intermediated Securities (the “FISA”). In
accordance with art. 973c of the CO, the Company maintains a register of uncertificated
securities (Wertrechtebuch).

The Company has not issued any participation certificates.

2.5 Dividend-right Certificates
The Company has not issued any dividend-right certificates (Genussscheine).

2.6 Limitations on Transferability and Nominee Registrations'

Art. 5 of the Articles contains restrictions on a shareholders’ possibility to be entered
inthe Company's share register as a shareholder with voting rights and on the registration
of nominees (the “Nominee”)."?

2.6.1 Limitations on Transferability

Pursuant to art. 5 of the Articles, persons acquiring registered shares are, on applica-
tion, entered in the share register without limitation as shareholders with voting
power, provided they comply with the disclosure requirements stipulated by the FMIA
and expressly declare that they have acquired the shares in their own name and for
their own account. The entry as shareholder with voting rights in the share register
of the Company is subject to approval by the Company.

The Company may refuse the entry as a shareholder with voting rights in case the
applicant is non-compliant with any of the requirements set forth above or is non-
compliant with the rules (and the requirements) set forth in the Articles for Nominee
registrations. The limits for registration set forth for Nominees also apply, subject to
art. 652b para. 3 CO, to the subscription for or acquisition of registered shares by
exercising pre-emptive, option or convertible rights arising from shares, or any other
securities issued by the Company or third parties. For purposes of the limitations on
transferability of shares, legal entities or partnerships or other associations or joint
ownership arrangements, which are linked through capital ownership or voting rights,
through common management or in like manner, as well as individuals, legal entities

12 This Section 2.6 works as a summary of the limitations on transferability of the Company’s shares and nominee
registrations. See art. 5 of the Articles for more information.

13 Legal entities or partnerships or other associations which are linked through capital ownership or voting rights,
through common managementorin a similar manner, as well as individuals, legal entities or partnerships which
actin concert with the intent to circumvent the entry restriction, are considered as one shareholder or Nominee.
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or partnerships (especially syndicates), which act in concert with the intent to circumvent
the entry restriction, are considered as one shareholder or Nominee. The Company
may in special cases approve exceptions to the restrictions described in this paragraph
(i.e., in art. 5 paras. 3, 4 and 5 of the Articles).

If the Company does not refuse to register the acquirer as shareholder with voting
rights within 20 calendar days upon receipt of the application, the acquirer is deemed
to be a shareholder with voting rights. Non-recognized acquirers shall be entered in
the share register as shareholders without voting rights. The corresponding shares
shall be considered as not represented in the General Meeting of Shareholders.

2.6.2 Exceptions Granted in the Period Under Review
As of March 31, 2022, no exceptions under art. 5 of the Articles had been granted
during the period under review.

2.6.3 Admissibility of Nominee Registrations

Persons not expressly declaring themselves to be holding shares for their own account
in their application for entry in the share register or upon request by the Company,
the Nominees, are entered in the share register with voting rights without further
inquiry up to a maximum of 3.0% of the share capital outstanding at the time. Above
this limit, shares held by Nominees are entered in the share register with voting rights
only after the Nominee discloses the names, addresses and shareholdings of the
persons for whose account the Nominee is holding 0.5% or more of the share capital
at that time, and provided that the disclosure requirements stipulated by the FMIA
are complied with.

The Company may refuse the entry as a Nominee in case the applicant is non-
compliant with the rules (and the requirements) set forth in the Articles for Nominee
registrations; the limits for registration set forth for Nominees also apply, subject to
art. 652b para. 3 CO, to the subscription for or acquisition of registered shares by
exercising pre-emptive, option or convertible rights arising from shares, or any other
securities issued by the Company or third parties. For purposes of the limitations set
forth with regard to Nominee registrations, legal entities or partnerships or other
associations or joint ownership arrangements, which are linked through capital own-
ership or voting rights, through common management or in like manner, as well as
individuals, legal entities or partnerships (especially syndicates), which act in concert
with the intent to circumvent the entry restriction, are considered as one share-
holder or Nominee. The Company may in special cases approve exceptions to the
restrictions described in this paragraph.

The Board of Directors has the right to conclude agreements with Nominees con-
cerning their disclosure requirements.
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2.6.4 Procedure and Conditions for Canceling Transferability Privileges

After due consultation with the persons concerned, the Company is further authorized
to delete entries in the share register as shareholder with voting rights with retroactive
effect if they were affected on the basis of false information or if the respective person
does not provide the information required by and for the registration of Nominees.
The concerned person must be immediately informed about the deletion.

2.7 Convertible Bonds and Options
The Company has not issued any bonds or options regarding its shares outstanding
as of March 31, 2022.

3 Board of Directors

3.1 Members of the Board of Directors

3.1.1 Overview and Selection

The Board of Directors is entrusted with the ultimate strategic direction of the Company
as well as the supervision of the management. Accordingly, candidates for the Board
of Directors are carefully selected to ensure qualified, committed members who are
skilled and will devote the effort and time necessary to effectively carry out their
governance responsibilities. In selecting members, the Board of Directors looks for
male and female members and a diversity in backgrounds (current members represent
six nationalities) as well as experience and expertise relevant for the specific role they
will play on the Board of Directors, including their memberships on the three commit-
tees, as applicable, i.e., the Audit, Finance and Risk Committee (the “AFC”, formerly
known as the Audit & Finance Committee, but renamed accordingly by resolution of
the Board of Directors taken on May 4, 2021), the Remuneration Committee (the
“RemCo”) and the Nomination, Governance and Sustainability Committee (the “NGSC",
formerly known as the Nomination & Governance Committee but renamed accordingly
by resolution of the Board of Directors taken on December 21, 2021; together the
“Committees”). The NGSC currently works with the Board on identifying individuals
who are qualified to become members of the Board and of the Committees with the
target to reach at least 30% female directorship in the near future.

Pursuant to Swiss corporate law and the Articles, all Directors are elected annually.
The Board of Directors consists of eight non-executive members (six of which are
independent) and no executive members. As the current chairman of the Board (the
“Chairman”) formerly served as the Company's CEO, the Board of Directors has a Lead
Independent Director whose role is further described in Section below 3.5.2.1. As of
March 31, 2022, the Directors of the Company were:
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Name Role First Election Expires Committees
Nomination,
Chairman, Governance and
Andreas Umbach not independent' 2017 2022 AGM Sustainability (Chair)
Remuneration (Chair);
Audit, Finance
and Risk;
Nomination,
Lead Independent Governance and
Eric Elzvik Director 2017 2022 AGM Sustainability
Dave Geary Independent Member 2017 2022 AGM Remuneration
Remuneration;
Nomination,
Governance and
Peter Mainz Independent Member 2018 2022 AGM Sustainability

Not independent;
representative of

Seren Thorup Serensen largest shareholder 2019 2022 AGM None

Audit, Finance

Andreas Spreiter Independent Member 2017 2022 AGM and Risk (Chair)
Audit, Finance
Christina Stercken Independent Member 2017 2022 AGM and Risk

Laureen Tolson Independent Member 2021 2022 AGM None

Further information on each of the Directors is available in Section 3.1.4 below.

3.1.2 Selection and Skills

Landis+Gyr aims to have a well-balanced Board of Directors with individuals who bring
a variety of perspectives, backgrounds and skills and who apply them to permit the
Board of Directors to offer informed stewardship. When identifying members for the
new Board of Directors at the time of the Company’s initial public offering, a collective
set of important skills/traits was defined with the support of an external consultant.
This set of skills/traits was reviewed and expanded over the past years, and most
recently in 2021, where M&A expertise was added during the annual review to reflect
the Company's recent acquisitions and current strategy. The Board Skill Matrix below
summarizes the current set of skills/traits grouped into six categories. The actual
skillset/traits of the current Board of Directors were then reviewed and mapped against
the matrix, and it was confirmed that the existing Board of Directors collectively pos-
sesses all the identified skills/traits.

14 Andreas Umbach qualifies as Independent Member according to the DCG and the Swiss Code of Best Practice for
Corporate Governance. For purposes of consistency of this Corporate Governance Report with previous versions,
he continues to be assessed as not independent.



Landis+Gyr - Annual Report 2021

Sustainability Report

Remuneration Report Financial Report

Corporate Governance Report

Board Skills
Matrix

Performance Report

asnJadxz vy

Industry Experience

uonengaypuesispewinmn 0 0 W

Sulan)onIsay pue uonew.ojsue.

Technical / Functional

uoiIndax3y pue juawdojanaq ASazeaas

£f19jes pue yijesH 7 uoindnuio)-1uUy / [EIUBWILOIIAUT

ce

Governan

sa1Inq [e321y33 pue [eSa ‘Aierdnpi4 Suipueisiapun

9suanadx3 71734 pue JuswasSeue| [esauan ‘diysiapea

9suaiadx3 s3axde SuiSiawig / jeuoizeulailu] / jeqo|o

General

Aouaidyoad jedueuly

asuapuadapu
c
]
w
c
< : -
%] Poe ] [T~
= 1] : wv 2V
(] o 0 a .mnr
2 E O I T - -
€ S W_O c Lol Qo
] = c ‘T g v g
w : HE "/ B
= S R &mnn. = Tmam.m
T iwligl &y 521
© T (8] > 3 - - T =
<] c = T @ 7] ) c £
| < w [= - o (V) < v
-
N It
3 @
g 2
S 8 =
-
g Zgs
§_.c985
erva
> 9 g & o
3 £ 2%
> ox af
oo e



|
Performance Report Corporate Governance Report Remuneration Report

The Board of Directors conducts an annual self-assessment based on a comprehensive
and anonymous questionnaire which is reviewed and adjusted on an annual basis,
dependent on the current focus area, i.e., in financial year 2021 (April 1, 2021, to
March 31, 2022), among others, regarding the committee memberships and options
for the Company to further improve its ESG focus in the last quarter of the financial year.
The Chairman conducts individual feedback and performance reviews with each director.
The Lead Independent Director conducts the Chairman’s performance review with the
Board of Directors and in absence of the Chairman. Finally, the full Board of Directors
jointly reviews the results of the self-assessment and defines any relevant changes or
improvement actions.

3.1.3 Independence

The Board of Directors has applied its own independence criteria which go beyond

the requirements of the DCG, the FINMA Circular on Corporate Governance and the

Swiss Code of Best Practice for Corporate Governance. The Company's non