
 

EXECUTIVE CORPORATE OFFICER COMPENSATION POLICY 

ADOPTED BY THE ANNUAL GENERAL MEETING OF 28 MAY 2019 

 

Pursuant to Article L. 225-37-2 of the French Commercial Code, the executive compensation policy 
defines the principles and criteria for calculating, distributing and allocating the fixed, variable and 
exceptional components of the aggregate compensation of Antalis’ executive corporate officers and 
benefits for their term of office.  

It is reviewed on an annual basis by the Nominations and Compensation Committee which submits 
its recommendations to the Board of Directors and aims to define appropriate criteria that ensure, 
over both the short and long term, the best possible alignment of compensation for executive 
corporate officers with shareholder interests and the related recommendations in the AFEP-MEDEF 
Code. 

The Chief Executive Officer 

Fixed compensation: The Chief Executive Officer receives fixed compensation which reflects his 
experience and his responsibilities in defining and deploying the Group’s strategy. This fixed 
compensation is reviewed by the Board every year but, in accordance with the AFEP-MEDEF Code, 
it only changes over a relatively long period of time. 

Variable compensation: He also receives variable compensation calculated in accordance with 
quantifiable and qualitative criteria set each year by the Board of Directors on the recommendation of 
the Nominations and Compensation Committee. This variable compensation may be awarded up to a 
percentage of his fixed compensation, defined as the target value. This target value is equal to a 
maximum of 80% of his fixed compensation. The target value is adjusted according to the 
achievement by the Chief Executive Officer of objectives regarding quantifiable and qualitative criteria 
that are set by the Board at the start of the year. They may be purely financial or non-financial criteria 
or may relate to the accomplishment of a particular objective, for example associated with the 
completion of a transaction regarded by the Board as important or a priority for the Group. They are 
weighted according to the importance of each criteria in terms of the development of the Group's key 
strategic and financial focuses. In all cases, the quantifiable criteria will predominate. 

If the Chief Executive Officer were to leave the Company before expiry of the term specified for 
assessing the performance criteria, the Board of Directors shall decide whether he would still be 
eligible for all or part of his variable compensation, setting out the grounds for its decision. 

Exceptional compensation: Exceptional compensation may also be allocated to the Chief Executive 
Officer, resulting in the variable part of his compensation exceeding its target value, if justified by 
events. Such exceptional compensation is determined at the discretion of the Board of Directors in 
accordance with the recommendations of the Nominations and Compensation Committee.  

Notwithstanding any additional performance-linked compensation, the Chief Executive Officer may 
also be awarded exceptional compensation associated with the completion of a transaction regarded 
as important for the Group that has required the Chief Executive Officer’s close involvement. At its 
meeting of 28 March 2019, the Board of Directors decided to award Hervé Poncin an exceptional 
bonus in respect of the process launched by Antalis to set up a new shareholding structure to enable 
the Group to implement its strategy. This bonus is subject to presence and performance conditions 
linked to the status of the project. 

Welcome bonus, severance and other benefits: A welcome bonus may be awarded to a new Chief 
Executive Officer recruited from outside of the Antalis Group. This bonus can take several forms and 
is designed to offset the loss of benefits previously accrued by the executive. 

In the event of termination of his office, the Chief Executive Officer may receive a termination benefit, 
subject to the Annual General Meeting’s approval of related-party agreements. This severance can 
only be paid in certain conditions, namely in the event of a forced departure. 



 

This termination benefit is necessarily subject to a performance condition linked to the performance 
conditions used to determine his variable compensation for the two years prior to the termination of 
his duties. When the Chief Executive Officer has been in office for less than two years, the severance 
is based solely on the percentage of achievement of the last applicable performance conditions. 

In the event of termination of his office, the Chief Executive Officer may also be bound by non-
competition and/or non-solicitation clauses, subject to the Annual General Meeting’s approval of 
related-party agreements. These clauses would apply during a period not exceeding the time spent 
as Chief Executive Officer in the Company and up to a maximum period of one year in any case, it 
being specified that the Company may waive such clauses or shorten the period during which they 
are applicable. 

Long-term compensation: Within the scope of a share award plan, the Chief Executive Officer may be 
allocated rights to shares subject to demanding performance conditions. These conditions are 
generally linked to the objectives contained in the Group’s long-term business plan, but some of them 
may also concern the achievement of a particular objective. Such rights may only be allocated in 
proportion to the authorisation decisions made by the shareholders at the Annual General Meeting 
(i.e., 15% of the total number of allocations approved pursuant to the authorisation granted by the 
Annual General Meeting of 23 May 2018 for a period of 38 months) and with applicable holding 
conditions ensuring that the beneficiaries' interests remain in line with those of the Company's 
shareholders.  

If the Chief Executive Officer were to leave the Company before expiry of the term specified for 
assessing the share award criteria, the Board of Directors is responsible for deciding whether he 
would still be eligible for all or part of the free share award, setting out the grounds for its decision. 

Benefits in kind: The Chief Executive Officer falls under the mandatory collective supplementary 
retirement and insurance plan applicable to all Antalis employees. He may also be entitled to the 
unemployment insurance plan for company executives. 

The Chief Executive Officer may have access to a company car (without a driver) He is reimbursed 
for any expenses incurred in the interests of the Company with respect to the performance of his 
duties, on provision of supporting documents. 

On principle, any employment contract held by the Chief Executive Officer would be interrupted as 
a result of his duties as corporate officer.  

Attendance fees: If he is also a director of the Company, the Chief Executive Officer receives 
attendance fees for his duties, in the same way as any other Company director, without any particular 
additional compensation. 

In the event that one or several Deputy Chief Executive Officers are appointed, they may receive fixed 
and variable compensation and benefits in accordance with the compensation policy approved for the 
Chief Executive Officer. 

The Chairman of the Board of Directors 

According to the rules for calculating compensation set by the Board, the Chairman of the Board of 
Directors receives attendance fees for his duties, in the same way as any other Company director. 

He may also receive fixed compensation based on his experience and the mission entrusted to him 
as Chairman of the Board. 

He is reimbursed for any expenses incurred in the interests of the Company with respect to the 
performance of his duties, on provision of supporting documents. 

 


