
  
 

Decisions of the Board of February 17, 2016 published in accordance with the 
AFEP-MEDEF Code of Corporate Governance and the Internal Regulations of the 

Board of Directors 
 
The Board of Directors upon recommendation from the Appointments, Compensation and 
Corporate Governance Committee, decided to appoint Georges Chodron de Courcel as 
Chairman of the Board as of the end of business on March 31, 2016. 

The Board of Directors also defined the role and duties of the Chairman of the Board of 
Directors and his compensation elements as from his taking office. 

 
1) Role and duties of the Chairman of the Board of Directors 
 

The Board of Directors has defined the role and duties of the Chairman of the Board of 
Directors as follows as of the end of business on March 31, 2016:  

- The Chairman of the Board represents the Board of Directors and, save in exceptional 
circumstances, is solely entitled to act and speak on behalf of the Board of Directors.  
 

- The Chairman organizes and oversees the work of the Board of Directors and makes 
sure of the efficient operation of corporate bodies in compliance with good corporate 
governance principles. He coordinates the work of the Board of Directors with the work 
of the Board’s Committees.  
 

- The Chairman makes sure that the directors can effectively fulfill their mission and in 
particular, that all information necessary is made available to them.  
 

- The Secretary of the Board of Directors, reports to the Chairman of the Board. He assists 
the Chairman of the Board in the organization of the meetings of the Board of Directors 
and of shareholders, as well as in other tasks relating to corporate governance rules 
applicable to the Company as a French company. 
 

- The Chairman is regularly kept informed by the Chief Executive Officer of significant 
events and situations affecting the Group, in particular with respect to strategy, 
organization, major investment projects and divestments and important financial 
transactions. He can ask the Chief Executive Officer to inform the Board and its 
Committees on any matter relevant to their mission.  
 

- The Chairman may question the statutory auditors in connection with the preparation of 
the Board’s work. He sees to the efficiency of internal audit in connection with the 
Accounts and Audit Committee and has access to the work of internal audit. He may, on 
behalf of the Board and after having informed the Chief Executive Officer and the 
Chairman of the Accounts and Audit Committee, request specific studies from the 
internal audit department, in which case he will report thereone to the Committee. He 
also follows, in connection with the Accounts and Audit Committee, the financing of the 
Group and the risk management process. 
 



  
- He follows with the Strategy and Sustainable Development Committee, the good 

progress of annual update and execution of strategic plans and that the short, middle 
and long terms objectives of the different stakeholders are being taken into account. 
 

- The Chairman also takes part in some of the Appointments, Compensation, and 
Corporate Governance Committee’s work. In particular, he takes part in the Board of 
directors’ evaluation of its operating procedures, in the work on the composition of the 
Board and of its Committees, and in the selection process and preliminary review of the 
appointment of new directors. 
 

- The Chairman may participate, with consultative input, to all meetings of the Board’s 
committees of which he is not a member and may consult the Committees on any 
question within their scope of responsibility. In particular, he may consult the 
Appointments, Compensation and Corporate Governance Committee on governance 
matters and the Accounts and Audit Committee on matters relating to internal audit and 
internal control. 
 

- The Company makes available to the Chairman tools and support to enable him to 
perform all his tasks. 
 

In this context, the Board has amended the Internal Regulations accordingly, effective end of 
business on March 31, 2016, especially to modify the role and duties of the Chairman of the 
Board of Directors. 

 

2) Compensation of the Chairman of the Board of Directors 
 
The Board of Directors took the following decisions regarding the compensation of the 
Chairman of the Board of Directors with effect as from his taking office. The Chairman of the 
Board will receive a fixed annual compensation of 250,000 euros, per year, pro rata temporis 
period. 

The Chairman of the Board of Directors will not receive directors fees. He will not receive any 
variable compensation. 


