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Compensation for Corporate officers

Published in application of the recommendations from the Corporate Governance Code AFEP-MEDEF

The Board of Directors of Rexel, during its meeting of February 15, 2023, approved the decisions mentioned
below concerning the compensation of corporate officers.

. « Say on pay Ex post » (Chief Executive Officer, Guillaume Texier)

2022 Fixed and variable compensation

On the recommendation of the Compensation Committee, the Board of Directors meeting of February 10, 2022
set the 2022 variable portion of the Chief Executive Officer, Guillaume Texier, taking into account:

- Fixed compensation set at €800 000;
- Variable part for 2022 set at 120% of the annual fixed compensation if 100% of the financial and
individual objectives were achieved.

The quantitative objectives set for 2022 were: gross margin adjusted in volume (40%), EBITA adjusted in volume
(40%) and average operating working capital as a percentage of sales (20%). These objectives were capped at
a maximum of 150% if they exceeded 100% of the objectives set.

The qualitative objectives set for 2022 were the ESG policy (25%), the strategic roadmap (25%), the pursuit of
the Group's digital transformation (25%) and good talent management (25%). These objectives were capped at
a maximum of 100% achievement.

The Board, after evaluating the performance of the Chief Executive Officer, set an overall performance of
127.00%, i.e. an amount of €1,219,190 to be paid for 2022, the results of which are detailed below.

Amount
2022 target X . 2022 Overall A
variable 2022 Financial Individual 2022 2022 ACh(ﬁ\;ﬁg]em AChé?\;ﬁr;em achievement c:g? :E:
part as variable portion of portion of Financial Individual 5 > L as
A Financial Individual 2022
percentage part in € the target the target results results percentage o
of fixed et Rt [RET VRNl
part
A B (AxB)=C D E F G (DxF)=H (ExG)=I (H+)=J (CxJ)
800 000 120% 960 000 70% 30% 142.32% 91.25% 99.62% 27.38% 127.00% 1219190
. . . Achievement (after L . Achievement (after
Financial results Weight weighting) Individual results Weight weighting)
Adjusted gross margin in volume 40.00% 60.00% Sustainable development 25.00 % 95.00 %
. . Strategic roadmap 25.00 % 100.00 %
Adjusted EBITA in volume 40.00% 60.00%
X X Digital transformation 25.00 % 80.00 %
;’;\;/eir;lge operating working 20.00% 22300
p Talent management 25.00 % 90.00 %
2022 Results — Financial (F) 142.32% 2022 Results — Individual (G) 91.25 %
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The factual and objective criteria on which the performance assessment of the Chief Executive Officer is
determined will be detailed in Rexel's Universal Registration Document for 2022. In accordance with the
provisions of Article L. 22-10-34, Il of the French Commercial Code, the payment of this 2022 variable part is
subject to the approval of the Ordinary and Extraordinary General Meeting of April 20, 2023.

Pension Plan — Group medium term savings plan

For the 2022 financial year, the amount of the annual contribution paid amounts to €150,697.

This amount is calculated on the basis of the reference compensation, which is composed of the fixed and
variable compensation actually paid during the financial year in relation with.

The amount of variable compensation is capped at 80% of the fixed compensation effectively paid for the
previous financial year.

Others compensation items

The various benefits in kind were as follows:
e health coverage/providence; health check-up;
e GSC insurance (€9,594 for 2022);
e basic and supplementary pension scheme;
e tax and pension assistance; and
e provision of a company car (€9,744 for 2022).

I1. « Say on pay Ex Ante » 2023 Compensation policy

On the recommendation of the Compensation Committee, the Board of Directors meeting of February 15, 2023
approved the compensation policy for corporate officers. This compensation policy will be detailed in the report
on corporate governance, which will be included in Rexel's Universal Registration Document for 2022.

A. Chairman of the Board of Directors (lan Meakins)

The compensation policy for the Chairman of the Board of Directors is unchanged for the 2023 financial year,
i.e. fixed compensation of €300,000.

The Chairman of the Board of Directors does not benefit from any other element of compensation.

B. Directors

In accordance with the compensation policy, compensation for Directors is unchanged for the 2023 financial
year.

C. Chief Executive Officer (Guillaume Texier)

The fixed annual compensation of the Chief Executive Officer is maintained at €800,000 and his target annual
variable portion at 120% of his fixed portion if 100% of the financial and individual objectives are achieved.

The 2023 variable part is set as 70% financial objectives and 30% individual objectives.
Financial objectives can reach a maximum result of 150%, the individual part of the variable compensation is

capped at 100% achievement. Thus, the maximum variable compensation cannot exceed 162% of the fixed
compensation.
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Financial objectives are: gross margin adjusted in volume (40%), EBITA adjusted in volume (40%) and average
operating working capital (20%).

Individual objectives are: ESG policy (25%), strategy (25%), digital (25%) and talent (25%).

These objectives will be the subject of a detailed communication in Rexel's Universal Registration Document for

2022.

Guillaume Texier ‘

Fixed part

2023

800 000

Evolution

0.00%

2022

800 000

Target variable
part

960 000

0.00%

960 000

Total target

1760 000

1760 000

2023 Fixed part

2023 target
variable part as

percentage of
the fixed part

2023 variable
partin €

Financial part

Individual part

Maximum
achievement of
the Financial

150%

Maximum
achievement of
the individual

100%

Maximum
achievement of
the target part

Maximum
achievement of
the target part

as % of fixed

A

B

(AXB)=C

70%

30%

(150%x70%)

(30%x100%)

135.00%

162.00%

800 000

120%

960 000

672 000

288 000

105%

30%

1296 000

1296 000

Other benefits are renewed (health/provident cover, basic and supplementary pension plan, health check-up,
tax assistance/retirement, provision of a company car).

In accordance with article L.22-10-8 of the French Commercial Code, the compensation policy applicable to
corporate officers for fiscal year 2023 will be submitted to a vote at the Rexel General Meeting of April 20, 2023.

Pension Plan — Group medium term savings plan

This scheme provides for the payment of an annual contribution. It is calculated on the basis of the reference
compensation effectively received during the financial year by the beneficiary and capped at 40 annual social
security limits ("PASS").

For the calculation of the contribution for the 2023 financial year, the base of the reference compensation used
to determine the annual contribution will be composed of the following elements:

* Fixed part paid during the 2023 fiscal year; and

» Variable part paid in financial year 2023 (granted in respect of financial year 2022) up to a maximum of
80% of the fixed annual compensation paid in 2022.

This reference compensation is therefore variable and correlated to the Group's performance. The variable
compensation will have been voted on in advance by the 2023 Shareholders' Meeting.

Severance and/or non-compete clause

The compensation policy of executive corporate officers determined by the Board of Directors allows, under
certain conditions, the payment of severance and/or non-compete clause.

Pursuant to the recommendations referred to in article 26.5 of the AFEP-MEDEF Code (which provides for a
maximum amount of 24 months of reference compensation), the severance and/or non-compete compensation
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would be capped at an amount not exceeding 18 months of the monthly reference compensation of the relevant
executive (defined as the sum of (i) the last gross annual fixed compensation received, divided by 12.

Severance payments may only be paid in the event of dismissal, other than for gross negligence or gross
misconduct, of the duties of the Chief Executive Officer, it being specified that the non-renewal of the term of
office of the Chief Executive Officer does not qualify as a forced departure and does not result in the payment
of the indemnities referred to above.

Benefits in kind

The Chief Executive Officer receives benefits in kind including the provision of a company car.

PAGE 4 | www.rexel.com



