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PREAMBLE 

 

The Supervisory Board of L.D.C. adopted its Internal Regulations at its meeting of 

January 29, 2009. 

 

Following deliberation by the Supervisory Board on May 20, 2010, the Internal 

Regulations were modified to take into account: 

 

- The adoption of the MiddleNext Code in December 2009. 

- The provisions of Order 2008-1278 of December 8, 2008 requiring 

companies whose securities are admitted to trading on a regulated market to 

set up an Audit Committee. 

 

Following deliberation by the Supervisory Board on May 16, 2012, the Internal 

Regulations were also modified by the introduction of provisions concerning the 

Stock Market Code of Conduct and the evaluation of the work of the Supervisory 

Board. 

 

Following deliberation by the Supervisory Board on August 25, 2016, the Internal 

Regulations were also modified to take into account the entry into force of Law No. 

2016-819 of June 21, 2016 reforming the system for repressing market abuse. 

 

This law reinforces the sanctions applicable to market abuse and extends the 

administrative composition to market abuse. It also prohibits the cumulation of 

criminal and administrative proceedings and, as a result, divides powers between 

the AMF and the financial prosecutor.   

 

Following deliberation by the Supervisory Board of May 24, 2017, the Internal 

Regulations were amended to take into account the provisions resulting from the 

audit reform (EU Regulation no. 537/2014) and the MiddleNext Code as revised in 

September 2016 

 

 

ARTICLE 1 

 

PURPOSE OF THE INTERNAL REGULATIONS 

 

 

The Supervisory Board is subject to the provisions of the French Commercial Code 

and Articles 22 to 29 of the Company's Articles of Association. 

 

The Chairman organises and directs the work of the Supervisory Board. He ensures 

its proper functioning. 

 

The purpose of these Internal Regulations is to: 
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• remind the members of the Supervisory Board of their various duties, 

 

• supplement the legal, regulatory and statutory rules in order to specify the 

operating procedures of the Supervisory Board, the Audit Committee and 

the Appointments and Compensation Committee. 

 

• contribute to the quality of the work of the members of the Supervisory 

Board and the specialised Committees by promoting the application of the 

principles and good practices of corporate governance required by ethics 

and efficiency. 

 

It applies to all members of the Supervisory Board. The resulting obligations apply 

both to the permanent representative of a legal entity that is a member of the 

Supervisory Board and to natural persons who are members of the Supervisory 

Board. 

 

 

 

ARTICLE 2 

 

ROLE OF THE SUPERVISORY BOARD 

 

 

In exercising its legal prerogatives, the Supervisory Board: 

 

• exercises permanent control over the management of the Management 

Board and, in particular, over the lawfulness of the accounts and the 

appropriateness of the Management Board's management actions, 

• appoints the members of the Management Board and the Chairman of the 

Management Board, 

• sets the remuneration of the members of the Management Board, 

• authorises agreements between the company and one of the members of the 

Management Board or Supervisory Board, 

• ensures the quality of information provided to shareholders and the markets, 

• defines the remuneration policy and components of the remuneration of 

senior management and draws up the report provided for in Article L225-

82-2 of the French Commercial Code, 

• authorises agreements to be entered into directly or indirectly between the 

company and its corporate officers, 

• proposes to the general meeting of shareholders the appointment of statutory 

auditors, 

• prepares a report presented to the general meeting of shareholders 

containing its comments on the Management Board's report and on the 

financial statements for the financial year, 
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• approves the Chairman's report on corporate governance and internal 

control, 

• Promotes dialogue between management and Board members and 

shareholders, 

• Analyses situations that may give rise to a conflict of interest in accordance 

with the provisions of Article 4.4 below. 

 

In addition, it may take an interest in any matter relevant to the proper functioning 

of company. 

 

It is recalled that in the internal order the powers of the general management are 

limited. Thus, the Supervisory Board with regard to external growth operations: 

 

•  validates the Group's strategy on the basis of the information 

communicated to it by the Chairman of the Management Board, 

• examines the files submitted to it accordingly and gives its opinion on 

whether or not to continue the analysis of these files, 

• decides whether or not to carry out an external growth operation and gives a 

mandate or not to the Chairman of the Management Board. 

 

The same applies to any significant transaction outside the announced strategy. 

 

 

ARTICLE 3 

 

COMPOSITION OF THE SUPERVISORY BOARD 

 

The Supervisory Board is composed of at least three and no more than eighteen 

members. 

 

The Supervisory Board strives to make every effort to ensure that at least two of its 

members are independent members of the Supervisory Board. 

 

In accordance with the MiddleNext Code to which the Company refers, five criteria 

are used to justify the independence of the members of the Board, which is 

characterised by the absence of any significant financial, contractual or family 

relationship likely to affect the independence of judgement: 

 

➢ Not to have been in the last five years and not to be an employee or 

corporate officer of the company or a company in its group; 

➢ Not to have been in over the last two year and not to be in a significant 

business relationship with the company or its group (customer, supplier, 

competitor, service provider, creditor, banker, etc.); 

➢ Not to be a reference shareholder of the company or hold a significant 

percentage of voting rights; 
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➢ Not to have a close relationship or close family relationship with a corporate 

officer or a reference shareholder; 

➢ Not to have been an auditor of the company in the last six years. 

 

It is the Supervisory Board's responsibility to examine the situation of each of its 

members on a case-by-case basis in light of the criteria set forth above. Subject to 

justifying its position, the Board may consider that one of its members is 

independent even though he does not meet all these criteria; conversely, it may also 

consider that one of its members meeting all these criteria is not independent. 

 

Each year, the Supervisory Board examines, preferably during the first board 

meeting following the end of the company's financial year, the situation of each of 

the members with regard to the criteria set out above. 

 

Each member qualified as independent informs the Chairman, as soon as he 

becomes aware of it, of any change in his personal situation with regard to these 

same criteria. 

 

The Supervisory Board also ensures that the proportion of members of each sex on 

the Board is not less than 40%. 

 

The Board elects a Chairman and a Vice-Chairman who organise and direct the 

discussions of the Supervisory Board and ensure its proper functioning. 

 

 

ARTICLE 4 

 

DUTIES OF THE MEMBERS OF THE SUPERVISORY BOARD 

 

 

4.1 - General obligations  

 

Each member of the Supervisory Board is required to read the Articles of 

Association of LDC as well as the main legal and regulatory texts which govern 

French public limited companies with a Management Board and Supervisory 

Board, especially: 

 

➢ the rules governing companies whose securities are admitted to trading on a 

regulated market; 

 

➢ the rules limiting the cumulation of corporate offices,  

 

➢ those relating to agreements and transactions concluded directly or 

indirectly between corporate officers and the company, 
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➢ the rules making the allocation to the Chairman of the Management Board, 

and to the members of the Management Board, of any benefits of any kind 

corresponding to compensation, indemnities or benefits due or likely to be 

due as a result of taking up, terminating or changing duties or subsequent 

thereto, subject to the authorisation of the Supervisory Board, whether or 

not such benefits result from an employment contract and whether or not 

they are granted by the company itself or by any company controlled by or 

that controls it. 

 

Each member of the Board expressly undertakes to comply with the ethical 

obligations set out below: 

 

4.2 - Duty of Loyalty 

 

The duty of loyalty requires Supervisory Board members to refrain from acting in 

their own interests against the interests of the company they supervise. 

 

Each member of the Supervisory Board must act in all circumstances in the 

interests of the company corresponding to the common interest of the shareholders. 

 

In a situation that gives rise or may give rise to a conflict of interest between the 

corporate interest and his direct or indirect personal interest or the interest of the 

shareholder or group of shareholders he represents, the Board member concerned 

must: 

 

• inform the Board as soon as he becomes aware of it, it being specified that a 

lack of information is equivalent to an acknowledgement that no conflict of 

interest exists; 

 

• and draw any consequences for the exercise of his mandate. Thus, as the 

case may be, he must:  

 

- abstain from taking part in the vote of the corresponding deliberation, 

- not attend Board meetings during the period in which he is in a conflict 

of interest, 

- resign as a member of the Board. 

 

Failure to comply with these rules of abstention, or even withdrawal, could result in 

the liability of the person concerned. 

 

In addition, the Chairman of the Board will not be required to transmit to the 

member(s) whom he has serious grounds for believing that they are in a conflict of 

interest situation within the meaning of this paragraph any information or 

documents relating to the participation or conclusion of the agreement giving rise to 

the conflict of interest, and will inform the Supervisory Board of such failure to 

transmit such information or documents. 
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4.3 - Non-competition obligation 

 

Prioritising the company's interest over his personal interest obliges the member of 

the Supervisory Board to a non-competition obligation. For the entire duration of 

his term of office (and for a period of five years following the date of its 

expiration), each member of the Supervisory Board must refrain from holding any 

position in a company that competes with L.D.C. and the companies it controls. 

 

 

4.4 - Obligation to disclose conflicts of interest 

 

In order to prevent risks of conflicts of interest and to enable the Management 

Board to provide quality information to shareholders and the markets, each member 

of the Supervisory Board is required to declare to the Board: 

 

• As soon as he becomes aware of it, any situation that reveals or may reveal 

a conflict of interest between the corporate interest and his direct or indirect 

personal interest or the interest of the shareholder or group of shareholders 

that he represents, 

 

• Within one month of the end of the financial year: 

 

o all remuneration and benefits of all kinds, including in the form of 

securities, paid or to be paid for the financial year by a company 

controlled by the company or by a company controlling the 

company, where applicable, distinguishing between the fixed, 

variable and exceptional items comprising them and the criteria by 

which they were calculated or the circumstances under which they 

were established, 

 

o all mandates and functions exercised in any company during the past 

financial year, 

 

• For the past five years:  

 

o any mandate exercised outside the group controlled by the company, 

o any convictions for fraud, 

o any incrimination and/or official sanction and, in particular, any 

impediment to acting as a member of a management or supervisory 

body of an issuer. 
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4.5 - Obligations related to the possession of inside information - Prevention of 

insider trading1 

 

➢ Duty to abstain 

 

In general, and with respect to non-public information acquired in the course of 

their duties, Supervisory Board members must consider that they are bound by a 

duty of professional secrecy that goes beyond the simple obligation of discretion 

provided for in Article L. 225-92 of the French Commercial Code. 

 

More specifically, as a result of their duties, Supervisory Board members are 

regularly provided with precise, non-public information concerning LDC or the 

financial instruments it issues, which, if made public, would be likely to have a 

significant influence on the share price. 
 

As such, each member of the Supervisory Board is on the list of permanent insiders 

drawn up by the company and made available to the AMF. 

 

 

Whenever such information is in his possession, the Supervisory Board member 

must abstain from: 

 

- making or attempting to make use of inside information by carrying out, for 

himself or for others, either directly or indirectly, one or more transactions or by 

cancelling or modifying (or attempting to cancel or modify) one or more orders 

placed by the same person before he possesses the inside information, on the 

financial instruments issued by LDC or on the financial instruments concerned by 

this inside information; 

 

- recommending or attempting to recommend the carrying out of one or more 

transactions on the financial instruments to which the inside information 

relates or inciting or attempting to incite the carrying out of such 

transactions on the basis of such inside information or using the above-

mentioned recommendation or incitement knowing that it is based on inside 

information; 

 

- (i) communicating inside information (outside his profession or functions) 

to a third party or (ii) communicating the recommendation or inducement to 

carry out insider trading mentioned in the previous point knowing that it is 

based on inside information. 
 

We draw your attention to the fact that such an attempt is sanctioned in the same 

way as insider trading. 

                                                      
1 Position - AMF recommendation Doc 2016-08 - Guide to ongoing information and management of inside information (§ 

2.1.2.2) : It is recommended to mention in the IR the "permanent" preventive measures taken by the company to prevent 

insider misconduct, the definition of insider information, the legal and regulatory provisions in force and the penalties 

incurred.  
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It should be noted that in the event of a breach of these abstention rules, the 

following sanctions are incurred and may be punished alternatively, either by the 

AMF or by the criminal courts2: 

 

➢ Administrative sanctions 

 

If the administrative route is chosen, the AMF may impose a fine on the offenders: 

 

➢ a financial penalty of up to 100 million Euros or, if profits have been made, 

ten times the amount of those profits3.  

 

This penalty may be increased, up to a maximum of 10% of the amount, to finance 

aid to victims. 

 

➢ Criminal sanctions 

 

If the criminal route is chosen, the court may impose on the offenders: 

 

➢ a sentence of five years' imprisonment, and  

➢ a fine of 100 million Euros, which may be increased up to ten times the 

amount of the benefit derived, but the fine may not be less than the amount 

of the benefit derived4.  

 

When committed in an organised gang, the offences referred to above are 

punishable by ten years' imprisonment and a fine of 100 million Euros, which may 

be increased up to ten times the amount of the benefit derived from the offence5. 

 

The amount of the fine imposed by the AMF's Sanctions Committee or the 

Financial Prosecutor may be increased to 15% of the Company's total annual 

turnover (company or consolidated). 

 

➢ Blackout periods 

 

Members of the Board must refrain from trading in the Company's shares, within 

the blackout periods determined in the Code of Ethics adopted by L.D.C. 

 

                                                      
2Article L.465-3-6 of the French Monetary and Financial Code. For memory: the Law of June 21, 2016 

introduces a consultation mechanism that requires the AMF and the national financial prosecutor's office to 

coordinate to open one of the two sanction procedures and close the other. Failing this, the matter will be 

referred to the public prosecutor with a view to authorising or not authorising the the financial prosecutor to 

initiate proceedings. Article L.465-3-6 of the Monetary and Financial Code 
3 Article L. 621-15 of the Monetary and Financial Code 
4 Article L. 465-1 of the Monetary and Financial Code 
5 Article L. 465-3-5 of the Monetary and Financial Code 



 

 

11 

 

In accordance with this Code, members of the Board must refrain from trading in 

the Company's shares during the following periods: 

 

- the period of 30 calendar days prior to the publication of the annual and half-

yearly results, unless an exception is provided for in Article 19.12 of 

Regulation (EU) No. 596/2014, 

 

- the 15 calendar-day period preceding the publication of quarterly, annual and 

half-yearly sales figures, 

 

- all periods during which the person concerned holds inside information.  

 

Board members are invited to consult the Code of Ethics on the L.D.C. website in 

order to be aware of the abstention procedures established by said Code. 

 

 

➢ Publication of securities transactions 

 

Any acquisition, sale, subscription and/or exchange transaction involving financial 

instruments issued by the Company or related financial instruments, whether 

carried out directly or through an intermediary6, is subject to disclosure.  

 

Where applicable, each member of the Supervisory Board undertakes to inform the 

"persons closely linked to him" within the meaning of Article 3 of Regulation (EU) 

No. 596/2014, i.e: 

 

a. the spouse or a partner regarded as equivalent to the spouse under national 

law; 

 

b. the dependent child in accordance with national law; 

 

c. a relative who has belonged to the same household for at least one year on 

the date of the transaction concerned; or 

 

d. a legal person, trust or partnership, the managerial responsibilities of which 

are exercised by a person having managerial responsibilities or by a person 

referred to in points (a), (b) and (c), which is directly or indirectly controlled 

by that person, which has been constituted for the benefit of that person, or 

whose economic interests are substantially equivalent to those of that 

person; 

 

                                                      
6 In this respect, all transactions involving units of the FCPE invested in financial instruments issued by the Company, and the 

exercise of subscription or purchase options must be declared. 
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This reporting obligation applies both to the permanent representatives of legal 

entities that are members of the Supervisory Board and to the legal entities 

themselves. 

 

Corporate officers who are not members of the Supervisory Board are also required 

to comply with this obligation upon their appointment. 

 

However, transactions carried out where the cumulative amount of such 

transactions does not exceed 20,000 € for the current calendar year do not give rise 

to notification.  

 

These transactions must be reported within three working days of the transaction 

date: 

 

- to L.D.C. 

- to the Autorité des Marchés Financiers, by electronic means only, via the 

extranet called Onde, which is accessible on the AMF website. 

 

 

➢ Registration of securities or deposit 

 

Each member of the Supervisory Board undertakes either to convert into registered 

shares the shares of LDC, its subsidiaries, held by him and any related person, or to 

deposit such shares with a financial instruments custodian. 

 

 

4.6 - Obligations relating to the holding of financial instruments issued by the 

company 

 

Each member of the Supervisory Board is required to acquire at least one share, 

including the number required by the Articles of Association, 

 

 

4.7 - Duty of care 

 

Supervisory Board members must devote the necessary time and attention to their 

duties. 

 

Each member of the Supervisory Board undertakes to be diligent and: 

 

• to attend all Supervisory Board meetings in person, where applicable, by 

videoconference or telecommunication means, except in the event of 

insurmountable impediment, 

 

• to attend all general meetings of shareholders, 
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• to attend the meetings of any committees created by the Supervisory Board 

of which he is a member. 

 

 

4.8 - Duty to obtain documentation 

 

Each member of the Supervisory Board must ensure that he has obtained all 

necessary information on the subjects to be discussed at the meetings7. In order to 

participate effectively in the work and deliberations of the Supervisory Board, 

Supervisory Board members are provided with the documents they deem useful. 

Requests to this effect are made to the Chairman of the Supervisory Board, who 

endeavours to comply with them within 5 days8 and ensures that the members of 

the Supervisory Board are able to carry out their duties. 

 

Any difficulty encountered in exercising this right is submitted to the Supervisory 

Board. This is the case, in particular, when the Chairman does not respond 

favourably to the requests of a Supervisory Board member and the member 

considers the reason(s) invoked to be unjustified or when the Chairman has not 

made known his response within the aforementioned time limit. 

 

Each member of the Supervisory Board is authorised to meet with the company's 

principal executives. 

 

ARTICLE 5 

 

MEETINGS OF THE SUPERVISORY BOARD  

 

 

5.1 - Frequency 

 

The Supervisory Board meets as often as required in the interests of the company 

and at least four times a year. 

 

The dates of the annual meetings are fixed for the coming calendar year. 

 

5.2 - Venues for meetings 

 

Meetings are held at any place indicated in the meeting notice, but preferably at the 

registered office. 

 

 

 

 

                                                      
7 See R 1 of the Middlenext code  
8 R 4 of the Middlenext Code: it is recommended that the internal regulations specify the practical procedures for providing 

information to Board members, while setting reasonable deadlines. 
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5.3 - Evaluation of the Board's work 

 

At least once a year, the Supervisory Board is invited to review its operation. To 

this end, the Chairman of the Board invites members to express their views on the 

preparation of its work.  

 

5.4 - Meeting notices and right to information 

 

Meetings can be convened by any means. However, except in special 

circumstances, they are sent at least eight days before each meeting. 

 

The meeting notice must be accompanied by all documents sent or handed to the 

members of the Supervisory Board informing them of the agenda and all matters 

submitted for consideration by the Board, as well as the draft minutes of the 

previous meeting. 

 

In addition, the Supervisory Board is regularly informed at its meetings of the 

company's financial position, cash position and commitments. 

 

5.5 - Use of videoconferencing or telecommunication means 

 

Members of the Supervisory Board may participate in Supervisory Board meetings 

by videoconference or telecommunication means. 

 

This method of participation is not applicable for the adoption of decisions 

concerning the examination of the closing of the accounts for the financial year, 

including the consolidated accounts. 

 

The means used must transmit at least the vote of the participants and satisfy 

technical characteristics allowing continuous and simultaneous retransmission of 

the deliberations.  

 

The minutes of the deliberations mention the participation of Supervisory Board 

members by videoconference or telecommunication means and, where applicable, 

the occurrence of any technical incidents if they disrupted the meeting. 
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ARTICLE 6 

 

SPECIAL COMMITTEES 

The Supervisory Board may set up Committees, the composition and powers of 
which it determines as often as the company's interests so require. However, the 
conditions for the creation and composition of the Audit Committee are laid down 
by law. 

The standing committees of the Board are as follows: 

• the Audit Committee, 

• the Appointments and Remuneration Committee. 

The role of each Committee is to study, analyse and prepare certain deliberations 
of the Supervisory Board that fall within its competence, as well as to study 
subjects and/or projects that the Supervisory Board or its Chairman refers to it for 
review. It has advisory powers and acts under the authority and collective and 
exclusive responsibility of the Supervisory Board, to which it reports. 

 

6.1 - Rules common to all Committees 

The Supervisory Board determines the composition and powers of each 
Committee. It may decide at any time to change its composition. It appoints a 
Chairman for each Committee. 

Each Committee meets when convened by its Chairman and defines the frequency 
of its meetings. These are held at the Company's registered office or at any other 
place decided by the Chairman.  

The Chairman of each Committee sets the agenda for the meetings and leads the 
discussions. In order to deliberate validly, at least half of the members of the 
Committee must be present. Committee members may not be represented. 

A written report of each meeting is drawn up. These minutes are communicated to 
the members of the Committee in question and to the other members of the 
Supervisory Board. 

The Chairman of the Committee or one of its members report on the work of the 
Committee at the next meeting of the Supervisory Board. 

Each Committee may decide to invite to its meetings, as appropriate, any person of 
its choice. 

One of the members of the Committee acts as secretary. 
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6.2 - Audit Committee 

6.2.1 Composition 

The Committee is made up of at least two members. 

In accordance with the law, this Committee may only include members of the 
Supervisory Board, at least one of whom must be independent with respect to the 
criteria specified in Article 3 above and made public by the Supervisory Board. 
 
In addition, at least one of those independent members must have particular 
expertise in financial or accounting matters or statutory audit. 
 
The other members of the Audit Committee also have expertise in financial and 
accounting matters9. 
 
The expertise thus required in financial or accounting matters shall be assessed on 
the basis of professional experience10, academic training and/or knowledge of the 
company's business11. 

6.2.2 Responsibilities 
 

The Audit Committee's main tasks are as follows: 

 

1) Examination of the company's annual and half-yearly financial statements.  
 
The Audit Committee reviews the annual and half-yearly financial statements of 
the company. It ensures the relevance and consistency of the accounting methods 
adopted for the preparation of the company's consolidated and parent company 
financial statements.  
 
2) Monitoring the financial reporting process 
 
The Audit Committee verifies that the internal procedures for collecting and 
controlling information guarantee the reliability of the processes used to prepare the 
financial statements and the validity of the methods chosen to process significant 
transactions. Where appropriate, it makes recommendations to guarantee its 
integrity. 

 

In reviewing the accounts, the Committee considers significant transactions where a 

conflict of interest may have arisen.  

 

 

                                                      
9 Recommendation made by the working group chaired by Mr. Poupart Lafarge in its final report on the Audit Committee of 
July 22, 2010 (§3.2) 
10 Examples cited in the Poupart Lafarge report on the Audit Committee of July 22, 2010: performing duties within a general 

management, finance department or an audit firm 
11 Final report on the Audit Committee of the working group chaired by Mr Poupart Lafarge of July 22, 2010 (§3.2) 
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3) Participation in the choice of the statutory auditors and compliance with the 

rules guaranteeing their independence and objectivity.  

 

✓ Appointments 

The Audit Committee issues a recommendation on the statutory auditors proposed 

for appointment by the General Meeting.  

 

In the event of the renewal of the statutory auditors, the Committee makes a 

recommendation to the Board concerning the renewal of the statutory auditor's 

mission.  

 

In the event of the appointment of a new statutory auditor, the Audit Committee 

will assess, in conjunction with the prospective statutory auditor, whether a 

tendering procedure should be carried out. In this context, the Audit Committee 

must issue a justified recommendation to the Supervisory Board at the end of the 

selection procedure:  

 

- by issuing at least two choices and indicating the committee's duly 

motivated preference for an auditor;  

- this recommendation should include two mandatory statements: the Audit 

Committee must confirm (i) that it was not influenced by a third party in 

making its decision and (ii) that no contractual clause had the effect of 

restricting its choice.  

 

The Audit Committee's justified recommendation is attached to the Supervisory 

Board's report to the meeting called to vote on the appointment of the new statutory 

auditor.  

 

If the Supervisory Board has not selected the Audit Committee, it must justify its 

decision in its report.  

 

✓ Fees 

The Audit Committee is informed of the fees paid by the Company and its Group to 

the Statutory Auditors' firm and network and ensures that their amount, or the share 

they represent in the firm's and network's revenues, is not such as to impair the 

independence of the Statutory Auditors. 

 

✓ Monitoring the work of the statutory auditors 

The Audit Committee establishes a direct relationship with the statutory auditors 

and meets with them on a regular basis, including in the absence of management, in 

order to review their work programme, to ensure that they are able to carry out their 

duties properly and to discuss the conclusions of their work with them. It takes into 

account, where appropriate, the findings and conclusions of the High Council of 

Auditors (H3C) following the controls carried out. 
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✓ Monitoring the independence of the statutory auditors 

 

The Statutory Auditors review with the Audit Committee the risks to their 

independence, pursuant to Article L.823-16 of the French Commercial Code. They 

communicate to it every year: 

 

a) A declaration of independence; 

b) The total amount of fees paid to the network of statutory auditors by 

companies controlled by the company or the company that controls it, for 

services that are not directly related to the statutory auditor's mission. 

c) Information on the services performed as part of the due diligence directly 

related to the assignment. 

 

The Audit Committee reviews with the Statutory Auditors the safeguards they have 

taken to mitigate any risks to their independence and to ensure that they comply 

with the legal and regulatory provisions relating to incompatibilities set out in the 

Code of Ethics of Statutory Auditors. 

 

The Audit Committee authorises the provision of services other than the 

certification of the accounts mentioned in Article L. 822-11-2 of the French 

Commercial Code. In the event of uncertainties regarding certain services, the 

Audit Committee asks the statutory auditor for his analysis and interpretation of the 

texts if the various cases are not expressly dealt with in the texts. It ensures that the 

co-statutory auditor is also informed of these services. 

 

4) Internal control and risk management 

 

The Audit Committee monitors the effectiveness of the internal control and risk 

management systems and, where applicable, of the internal audit department, with 

regard to the procedures relating to the preparation and processing of accounting 

and financial information, without compromising its independence. 

The Committee informs the Supervisory Board without delay of any difficulties 
encountered in the performance of its duties. 

6.2.3 Special operating procedures 

The Audit Committee meets at least twice a year before the meetings of the 
Supervisory Board, on the agenda of which is included the examination of the 
annual and half-yearly accounts and / or the proposal for the appointment of 
Statutory Auditors. 

The Chairman ensures that the documentation necessary for the performance of the 
Committee members' duties is made available to them within a reasonable period 
of time prior to each Committee meeting. 
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The Chairman of the Management Board and the Chief Financial Officer present 
the annual and interim financial statements to the Audit Committee. When these 
accounts are presented to the Supervisory Board, the Chairman of the Audit 
Committee presents any observations made by the latter. 

The Audit Committee also meets whenever it deems it useful, particularly in the 
event of a major event for the Company. 

The members of the Audit Committee receive, at the time of their appointment, 
information on the accounting, financial and operational specificities in force in the 
Company and its Group. 

In order to carry out its mission, the Audit Committee may interview, without the 
presence of the corporate officers, the Statutory Auditors, the managers and 
directors responsible for the preparation of the financial statements, cash 
management and internal control.  

The Committee reports on its work to the Supervisory Board at its next meeting. 

6.3 - Appointments and Remuneration Committee 

- Composition 

This committee is composed of at least three members of the Supervisory 

Board. 

- Responsibilities 

✓ With regard to appointments 

 

The Committee's tasks include the following: 

• examine any proposal for appointment as a member of the Supervisory 

Board or Management Board, and to formulate an opinion and/or a 

recommendation to the Supervisory Board on such proposals; 

•  discuss the qualification of independent member of the Board; 

• ensure that there is a succession plan in place for the members of the 

management team 

• annually review the Company's policy on professional equality and gender 

diversity;  

✓ With regard to remuneration 
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This Committee is responsible for making recommendations to the Supervisory 
Board on the compensation of the members of the Management Board. 

It may also issue an advisory opinion, at the request of the Management Board, 
on the compensation of the Group's principal executives. 

These recommendations relate to all elements of compensation: the fixed 
portion, including benefits in kind, the variable portion, any severance 
payments, supplementary pension plans and the granting of stock options, stock 
purchase options or free shares, whether these elements are paid, granted or 
assumed by the Company or a company controlled by it. 

They also concern the balance of the various components making up the total 
compensation and the conditions for their allocation, particularly in terms of 
performance. 

 

- Special operating procedures 

The Appointments and Remuneration Committee meets at least once a year to 
review the remuneration of the members of the Management Board and to examine 
the proposals for appointment to the Management Board and the Supervisory Board 
that are on the agenda of a Shareholders' Meeting called to approve such proposals. 

It also meets prior to any decision to grant stock options or free shares to corporate 
officers, Group executives or members of the Executive Committee. 

In addition, it meets as needed at the invitation of its Chairman, on his own 
initiative or at the request of the Chairman of the Supervisory Board. 

 

 

ARTICLE 7 

 

RULES FOR DETERMINING THE REMUNERATION OF BOARD MEMBERS 

 

Each member of the Supervisory Board may receive attendance fees, the amount 

of which is voted by the Ordinary Shareholders' Meeting and the distribution of 

which is decided by the Supervisory Board, as the case may be, based on the 

following criteria:  

Directors' fees are allocated on the basis of each member's attendance at 

Supervisory Board meetings.  

The Board may however decide to allocate attendance fees to one of its members 

who, although he does not attend meetings, is regularly called on outside 

meetings, in particular by the Chairman of the Board, or takes the initiative to 

inform him of its opinions or recommendations. 
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The Supervisory Board may allocate exceptional compensation for missions or 

mandates entrusted to members of the Board. 

 

 

ARTICLE 8 

 

PROTECTION PROCEDURES FOR CORPORATE OFFICERS - MANDATORY LIABILITY 

INSURANCE 

 

Corporate officers' liability insurance is taken out for the benefit of individuals 

exercising management or supervisory functions in the company and its 

subsidiaries controlled by more than 50% of the voting rights. 

 

 

ARTICLE 9 

 

SUCCESSION PLAN FOR EXECUTIVES AND KEY PERSONS 

 

At least once a year, the Supervisory Board is invited to examine the question of the 

succession of current executives and possibly of a certain number of key men and 

women. 

 

 

ARTICLE 10 

 

ADAPTATION, AMENDMENTS AND PUBLICATION OF THE INTERNAL REGULATIONS 

 

 

These internal regulations may be adapted and amended by decision of the 

Supervisory Board in accordance with the conditions set forth in the Articles of 

Association. 

 

Any new member of the Supervisory Board will be invited to ratify it at the same 

time as taking office.  

 

In accordance with the provisions of the MiddleNext Code, these internal 

regulations, or extracts, will be made public. 

 

 

 

Signatures next page 
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NAMES SIGNATURES 

Gérard CHANCEREUL   

Pierre POUJADE  

Rémy LAMBERT represented by 

Jean-Louis LAMBERT 

 

André DELION  

Laurent GUILLET  

Patrice CHANCEREUL   

Stéphanie LAURENT   

Jean-Claude CHAUVET  

CAFEL represented by Alain 

ALLINANT 

 

Jean-Paul SABET   

Caroline HUTTEPAIN PELTIER  

Sofiprotéol represented by Michel 

BOUCLY 

 

Monique MENEUVRIER  


