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NOTICE 

In this registration document, the terms “Adocia” or the “Company” refer to Adocia, a French société anonyme 
(corporation) whose registered office is located at 115, Avenue Lacassagne, 69003 Lyon, France, and which is 
registered with the Lyon Trade and Companies Registry under number 487 647 737 and, when appropriate, its 
subsidiary, Adocia Inc., a company incorporated in the state of Delaware, whose head office is located at 2090 Dipinto 
Avenue, Henderson, NV 89052, U.S.A. United States of America. 

The consolidated financial statements prepared under IFRS for the fiscal year ended December 31, 2017 are 
presented on pages 118 to 148 of this registration document. The statutory auditors’ report on the consolidated 
financial statements prepared under IFRS for the fiscal year ended December 31, 2017 is presented on pages 149 to 
152 of this registration document. 

The corporate financial statements prepared under French GAAP for the fiscal year ended December 31, 2017 are 
presented on pages 153 to 165 of this registration document. The statutory auditor’s report on the corporate financial 
statements prepared under French GAAP for the fiscal year ended December 31, 2017 is presented on pages 166 to 
170. 

This registration document presents or incorporates by reference the Company’s audited annual financial statements 
for the fiscal years ended December 31, 2015, December 31, 2016 and December 31, 2017. 

Pursuant to Article 28 of Commission Regulation (EC) No. 809/2004 of April 29, 2004, the 2015 and 2016 annual and 
consolidated financial statements, prepared under French GAAP and IFRS, respectively, are incorporated by 
reference into this registration document. 

 

A glossary containing the definitions of certain technical terms used in this registration document, as well as an index 
of abbreviations used, can be found in paragraph 6.6. Terms indicated by an asterisk (*) are defined in the glossary. 
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DISCLAIMER 

Market and competition information 

This registration document contains, in particular in section 1.3 “Description of Activities”, information about the 
Company’s markets and competitive position. This information is taken, in particular, from studies conducted by 
external sources. Publicly available information that the Company deems reliable has not been verified by 
independent experts, and the Company cannot guarantee that a third party using different methods to collect, analyze 
or calculate data on these markets would obtain the same results.  

Forward-looking information 

This registration document contains information on the Company’s outlook and development priorities. At times, this 
information is identified by the use of the future or conditional tense or forward-looking words such as “consider”, 
“plan”, “think”, “have as an objective”, “expect”, “intend”, “should”, “aspire to”, “estimate”, “believe”, “wish”, “could” or, 
where applicable, the negative form of these terms, or any variation thereof or similar terminology. This information 
is not historical data and should not be viewed as a guarantee that the facts and events described will occur. This 
information is based on data, assumptions and estimates that the Company deems reasonable. It may change or be 
modified due to uncertainties associated with, in particular, the economic, financial, competitive and regulatory 
environment. This information is provided in the various sections of this registration document and includes data 
related to the Company’s intentions, estimates and objectives with respect to, among other things, the market in 
which it operates and its strategy, growth, results, financial position, cash position and forecasts. The forward-looking 
information in this registration document is provided only as of the filing date of this registration document. The 
Company operates in a constantly changing competitive environment. Therefore, it cannot anticipate all risks, 
uncertainties and other factors that may affect its business, the potential impact thereof on its business, or the extent 
to which the occurrence of a risk or combination of risks could have significantly different results from those 
mentioned in any forward-looking information. It should be noted that none of this forward-looking information is a 
guarantee of actual results. 

Risk factors 

Investors are advised to carefully review the risk factors described in paragraph 1.5 “Risk Factors” of this registration 
document before making any investment decision. The occurrence of any or all of these risks may have a material 
adverse impact on the Company’s business, financial position, results or outlook. Furthermore, other risks not yet 
identified or not deemed significant by the Company as of the filing date of this registration document may also have 
a material adverse impact. 
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3 CORPORATE GOVERNANCE 

3.1 Governing, management, supervisory and executive 
management bodies 

3.1.1 Methods of corporate governance 

Until October 24, 2011, the Company was incorporated as a société par actions simplifiée (simplified joint stock 
company).  At the time of its initial public offering, the Company was converted, on October 24, 2011, into a société 
anonyme (corporation) with a Board of Directors, and adopted new governance rules.  Shareholders appointed a six-
member Board of Directors, five of whom had been members of the Board of Directors of the Company in its previous 
form as a société par actions simplifiée. 

The Board of Directors, at its meeting of October 24, 2011, adopted its own Rules of Procedure which specify, inter 
alia, the role and composition of the Board, the principles of conduct and the obligations of members of the Company’s 
Board of Directors, and the operating procedures of the Board of Directors and its committees, as well as the rules for 
determining the compensation received by their members. The Board’s Rules of Procedure can be accessed on the 
Company’s website (www.adocia.fr). 

To structure its governance, the Company has chosen to refer to the corporate governance code for small and midcaps 
as published in December 2009 by MiddleNext and amended in September 2016, which has been approved as a 
reference code by the AMF (the “MiddleNext Code”).   

At its meeting of March 7, 2017, the Board of Directors familiarized itself with the Code's keys points to be monitored 
and undertook to review them on a regular basis, in line with recommendation no. 19. 

The Board has put in place a program to achieve gradual compliance with the MiddleNext Code recommendations, as 
contained in the revised September 2016 version, and to that effect amended the Board's Rules of Procedure at its 
meeting of March 7, 2017. 

On October 24, 2011, the Board of Directors decided to appoint Mr. Gérard Soula as Chairman of the Board of 
Directors and Chief Executive Officer. As Chairman, he is responsible for organizing and directing the work of the 
Board of Directors, reporting on this to the Shareholders’ Meeting, and for ensuring the proper functioning of the 
Company’s bodies. As Chief Executive Officer, he is responsible for the executive management of the Company, 
represents the Company in its relations with third parties, and has the powers granted to him by law to act in all 
circumstances on the Company’s behalf. 

On December 19, 2012, the Board of Directors decided to appoint Mr. Olivier Soula as Deputy General Manager.  The 
Deputy General Manager has the same powers as the Chief Executive Officer with regard to third parties. 

A brief description of the main provisions of the Company’s Articles of Incorporation and Bylaws and its Rules of 
Procedure governing its specialized committees is provided in this reference document, in section 5.3 ‘Articles of 
Incorporation’ and section 3.1.5 ‘Operation of the governing and management bodies’ . 

3.1.2 Members of the Board of Directors 

As of the filing date of this reference document, the members of the Company’s Board of Directors are: 
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Name 

 

Office   

Main 
functions 

within the 
Company 

  

Main 
functions 

outside the 
Company 

  Starting and ending dates of terms of office 

Mr. Gérard Soula 

 

Chairman of 
the board of 

directors 

 

Chairman and 
chief executive 

officer 

 

None 

 

 Appointed director by the shareholders’ meeting held 
on October 24, 2011.   

    

 Renewed by the combined shareholders’ meeting of 
June 27, 2017 for a term of three years which will expire 
at the conclusion of the shareholders’ meeting convened 

to vote on the financial statements for the fiscal year 
ending December 31, 2019.  

    

 Renewed as chairman and chief executive officer by the 
board of directors’ meeting held on June 27, 2017 for 

the duration of his term of office as director.  

Mr. Olivier Soula 

 

Deputy chief 
executive 

officer, 
Director 

 

R&D Director 
VP 

 

None 

 

 Appointed director by the shareholders’ meeting held 
on October 24, 2011.   

    

 Renewed by the combined shareholders’ meeting of 
June 27, 2017 for a term of two years which will expire 

at the conclusion of the shareholders’ meeting convened 
to vote on the financial statements for the fiscal year 

ending December 31, 2018.  

    

 Renewed as deputy chief executive officer by the board 
of directors’ meeting held on June 27, 2017 for the 

duration of his term of office as director.  

Mr. Olivier Martinez 
 

Director 
 Member of the 

audit 
committee 

 
Investment 

Manager, 
Bpifrance 

Investissement   

 

 Appointed director by the shareholders’ meeting held 
on October 24, 2011.   

    

 Renewed by the combined shareholders’ meeting of 
June 27, 2017 for a term of two years which will expire 

at the conclusion of the shareholders’ meeting convened 
to vote on the financial statements for the fiscal year 

ending December 31, 2018.  

BPI France 
Investissement, 
represented by Mr. 
Laurent Arthaud 

 
Director 

 
 President 

of the 
remuneration 

committee  

 

 Deputy Chief 
Executive 

Officer, 
Bpifrance 

Investissement    

 

 Appointed director by the shareholders’ meeting held 
on October 24, 2011.   

    

 Renewed by the combined shareholders’ meeting of 
June 27, 2017 for a term of three years which will expire 
at the conclusion of the shareholders’ meeting convened 

to vote on the financial statements for the fiscal year 
ending December 31, 2019.  

Ms. Dominique 
Takizawa 

 
 Director (*)  

 President of 
the audit 

committee 

 
 Secretary 

General, 
Institut 

Mérieux  

 

 Appointed director by the shareholders’ meeting held 
on October 24, 2011.   

    

 Renewed by the combined shareholders’ meeting of 
June 27, 2017 for a term of three years which will expire 
at the conclusion of the shareholders’ meeting convened 

to vote on the financial statements for the fiscal year 
ending December 31, 2019.  

Ms. Ekaterina 
Smirnyagina 

 
 Director (*)  

 
 Member 

of the 
remuneration 

committee  

 

 Investment 
Manager, 

Capricorn 
Venture 

Partners  

 

 Appointed director by the shareholders’ meeting held 
on June 18, 2013.   

    

 Renewed by the shareholders’ meeting of June 21, 2016 
for a term of three years which will expire at the 

conclusion of the shareholders’ meeting convened to 
vote on the financial statements for the fiscal year 

ending December 31, 2018.  
 * Independent board 
member          

 

3.1.2.1 Business address 

The business address of the Chairman and Chief Executive Officer and of the Deputy General Manager is the address 
of Company’s registered office. 
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The business addresses of the other directors are: 

- Mr. Olivier Martinez, c/o Bpifrance Investissement, 6-8 Boulevard Haussmann, 75009 Paris; 

- Mr. Laurent Arthaud, c/o Bpifrance Investissement, 6-8 boulevard Hausman, 75009 Paris; 

- Ms. Dominique Takizawa, c/o Institut Mérieux, 17 rue Bourgelat, 69002 Lyon; 

- Ms. Ekaterina Smirnyagina, c/o Capricorn Venture Partners, De Jonge Saint Jacob, Lei 19/1-B-3000 Leuven, 
Belgium. 

3.1.2.2 Gender balance  

Two of the Board's six members are women, which is consistent with the Law of January 27, 2011 on the gender 
balance on boards, as the difference in terms of the number of male and female board members is not greater than 
two. 

3.1.2.3 Independent directors 

In accordance with its Rules of Procedure, the Board of Directors has decided to apply the definition of independence 
proposed in the MiddleNext Code's recommendation no. 3 "Composition of the Board", which requires satisfaction of 
the following five criteria: 

- the director is not an employee or executive corporate officer of the Company, nor an employee or executive 
corporate officer of a company in its group, and must not have held such a position within the last five years; 

- the director is not, and must not have been within the last two years, in a significant business relationship 
with the Company or its group (client, supplier, competitor, service provider, creditor, banker, etc.); 

- the director is not a reference shareholder of the Company and does not hold a significant percentage of its 
voting rights; 

- the director does not have close family ties with a corporate officer or reference shareholder of the 
Company; and 

- the director has not been an auditor of the Company within the last six years. 

At its meeting of March 7, 2017, the Board of Directors confirmed that two of its members met all the above criteria, 
namely Ms. Dominique Takizawa and Ms. Ekaterina Smirnyagina. Every year, the Board of Directors reviews the 
position of each of its members in light of the above criteria. 

3.1.2.4 Term of office 

Members of the Board of Directors are appointed by an Ordinary General Shareholders' Meeting for a three-year 
term of office. In line with recommendation no.9 of the MiddleNext Code [on the staggering of terms of office], some 
of the seats on the Board were renewed this year, in accordance with the resolutions adopted by the Shareholders’ 
Meeting held in June 2017. 

3.1.2.5 Rules of Conduct 

The Rules of Procedure, the Code of Conduct and the Financial Reporting Charter have been approved by the Board 
of Directors. These documents set out the rules to be followed by Board members, in line with recommendation no. 1 
of the MiddleNext Code. 

3.1.2.6 Choice of Directors 

When a Director is appointed or reappointed, information on his or her experience, skills and offices held is published 
in the reference document and presented to the Shareholders' Meeting. This information is also published on the 
Company website, in line with recommendation no. 8 of the MiddleNext Code. A separate resolution is put to the 
shareholders for the appointment or reappointment of each individual Director. These persons have gained expertise 
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and management experience in the various salaried and management positions they have previously held (see section 
3.1.4 “Biographies of the directors”). 

There are no family ties between the persons listed above, except in the case of Messrs. Gérard Soula and Olivier 
Soula, who are both members of the Board of Directors. 

Furthermore, to the best of the Company’s knowledge as of the date of this reference document, no member of the 
Board of Directors: 

- Has been convicted of fraud during the past five years; 

- Has been associated in his/her capacity as corporate officer or director with any bankruptcy, receivership or 
liquidation during the past five years; 

- Has been publicly and officially accused or penalized by any statutory or regulatory authority during the past 
five years. 

Lastly, to the best of the Company’s knowledge as of the date of this reference document, no member of the Board of 
Directors has been deprived of the right to hold a seat on a governance, management or supervisory body of an issuer 
or to take part in the management or running of an issuer during the past five years. 

There are no service contracts between the members of the Company’s Board of Directors or officers and the 
Company. 
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3.1.3 Other corporate offices 

3.1.3.1 Other corporate offices currently held by the directors 

Name 
 

Office held 
 

Company 

Mr. Gérard Soula 

 

 Director  

 

 Glowbl  

Mr. Olivier Soula 

 

 Chairman of the board of directors  

 

 Glowbl  

Mr. Olivier Martinez 

 

 Permanent representative of Bpifrance Investissement 
Board observer   

 POXEL  

 

 Permanent representative of Bpifrance Investissement 
Director   

 HalioDx  

 
 Board observer  

 
 Millendo Therapeutics Inc.  

 
 Board observer  

 
 Innate Pharma  

 
Board observer 

 
Cerenis Therapeutics 

Mr. Laurent Arthaud 

 
 Member of the supervisory board   

 
 Kurma Partners  

 
 Board observer  

 
 TxCell  

 
 Director  

 
 Cellectis SA  

 
 Chairman of the board of directors  

 
 Sparingvision SA  

 
 Director  

 
 Aledia SA  

 
Director 

 
Calyxt Inc. 

Ms. Dominique Takizawa 

 

 Director, permanent representative and member of the audit 
committee   

 Transgène (*)  

 
 Director and chair of the audit committee  

 
 Mérieux Nutrisciences (USA) (*)  

 

 Director, chair of the audit committee and member of the investment 
committee   

 April Group  

 
 Director and member of the audit committee  

 
 ABL Inc. (USA) (*)  

 
 Representative director of IME  

 
 ElsaLys (*)  

 
 Director and vice-chair   

 
 Lyon Place Financière  

 
 Director  

 
 Lyon Pôle Bourse  

 
 Director and member of the audit committee  

 
 Theradiag  

 
 Employee director  

 
 Institut Mérieux  

Ms. Ekaterina Smirnyagina 

 
 Director  

 
 Istar Medical SA (Belgique)  

 
 Director  

 

 ConfoTherapeutics NV 
(Belgique)  

 
 Director  

 
 InvestEurope (Belgique)  

 
 Director  

 
 HalioDx (France)  

 

(*) Institut Mérieux group 

 

In line with recommendation no. 1 of the MiddleNext Code, executive directors do not hold more than two other 
offices. 
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3.1.3.2 Other corporate offices, now expired, held by the directors during the last five 
fiscal years 

Name 
 

Office held 
 

Company 

Mr. Gérard Soula 
 

 Director  
 

 Life Cycle Pharma A/S  

Mr. Olivier Martinez 

 
 Director  

 
 Cerenis Therapeutics  

 

 Permanent representative of Bpifrance 
Investissement, Director   

 Alize Pharma  

 

 Permanent representative of Bpifrance 
Investissement, Director   

 Poxel  

 

 Permanent representative of Bpifrance 
Investissement, Member of the supervisory 

board    

 Genticel  

 

 Permanent representative of Bpifrance 
Investissement, Member of the executive 

committee   

 Fab Pharma  

 
 Member of the supervisory board   

 
 Cytheris  

Mr. Laurent Arthaud  
 Director  

 
 Scynexis Inc.  

 
 Member of the supervisory board   

 
Emertec gestion SA 

Ms. Ekaterina Smirnyagina 
 

 Director  
 

 Nexstim plc (FINLANDE)  

3.1.4 Biographies of the directors 

Gérard Soula PhD, 73 years old, holds a doctorate in organic chemistry and is a graduate of IAE (Aix Marseille).  

He founded Flamel Technologies (1990), a company listed on NASDAQ that specializes in drug delivery. He held the 
positions of chairman and chief executive officer and research director in the Company until June 2005. When he left 
Flamel Technologies, the Company employed 250 persons and had a market valuation of $500 million. Flamel 
Technologies’ success was largely due to the performances of its Micropump and Medusa platforms.  

Gérard Soula has lengthy experience in negotiating licensing agreements for technological innovations with major 
biopharmaceutical groups (Novo Nordisk, Bristol Myers Squibb, GlaxoSmithKline, etc.). 

Olivier Soula PhD, 48 years old, holds a doctorate in polymer physical chemistry, and is a graduate of ENSIC 
Mulhouse. He also obtained an MBA from IAE in Lyon.   

He began his career with Flamel Technologies, where he stayed for eight years and was inter alia nanotechnologies 
research manager. He directed the development of Medusa, a therapeutic protein sustained release platform, and 
successfully conducted clinical studies for three such projects. He is co-holder of nearly 40 patents. 

Olivier Martinez, 47 years old, Investment Manager within the Innovation Division of Investment Bpifrance.   

Olivier Martinez started his career with CapGemini Consulting where he worked on transformation projects in the 
pharmaceutical and health sectors. In 2000, he joined Bioam, a management company that invests in life science start-
ups, as project manager; he was subsequently appointed investment manager and member of the management board. 
In 2010, Bioam was taken over by Bpifrance Investissement (previously known as CDC Entreprises). At Bpifrance, 
Olivier is in charge of investments in companies in the life sciences sector (start-ups, venture capital, listed companies). 
Olivier is an alumnus of the Ecole Normale Supérieure (Ulm) in Paris, holds a PhD in Cell Biology from the University 
of Paris XI, and an MBA from College des Ingénieurs. 

Laurent Arthaud, 55 years old, is a graduate of the Ecole Polytechnique and the National Statistics and Economic 
Administration School (ENSAE). 

He started his career in 1986 with INSEE, and then joined the economic forecasts division of the Economy and Finance 
Ministry. In 1993, he was appointed technical advisor to the Labor Ministry and, in 1995, technical advisor to Prime 
Minister Alain Juppé, in charge of employment issues. He created the system of personal services vouchers (chèque 
emploi service). In 1997, Laurent Arthaud joined Rhône-Poulenc as secretary general of the group’s scientific division, 
in charge inter alia of external collaborations. In 1999, he created Aventis Capital within the Aventis group, the group’s 
venture capital structure, and then created the Genavent venture capital fund in partnership with Société Générale. 
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In 2004, Laurent Arthaud became the chairman of PharmaVent Partners, a newly created venture capital fund 
management company. In 2006, he joined CDC Entreprises as deputy chief executive officer for new developments. 
In 2009, he took over all CDC Entreprises life sciences activities and the InnoBio investment fund. He is currently in 
charge of Bpifrance’s investments in life sciences, environmentally friendly technologies and French tech. 

Dominique Takizawa, 61 years old, has held the office of Secretary General of Institut Mérieux since 2006. She 
joined Merieux Group in 2001 and has been involved in its strategic development, especially in merger and acquisition 
transactions and relationships with other shareholders and investors. She also managed the IPO of bioMerieux. 
Previously, she was the Chief Financial Officer of a number of companies: Pasteur Merieux Connaught (since renamed 
Sanofi Pasteur), Rhône Merieux/Mérial etc.  

Dominique Takizawa is a graduate of the HEC Business School and holds a degree in Accounting and Financial Studies 
(DECF). 

Ekaterina Smirnyagina, 51 years old, holds a doctorate in cellular and molecular biology.   

After having completed her training by obtaining a master’s degree in biochemistry and attending Stanford Medical 
School, she began her career with the Biotechnology Business Development Council. She then worked for Alta 
Partners, an investment fund company in San Francisco that specializes in the health field, from 2002 to 2012. Since 
then, she has held the position of manager with the Capricorn Venture Partners investment fund in Belgium. 

3.1.5 Operation of the governing and management bodies 

3.1.5.1 Conditions for the preparation and organization of the work of the Board 

The Board of Directors has its own Rules of Procedure, in line with the MiddleNext Code’s recommendation no. 7. This 
document was approved by the Board of Directors at its meeting of October 24, 2011, and amended by the Board of 
Directors at its meeting of March 7, 2017. It is available on the Company's website.  

In line with recommendation no. 2, the article of the Rules of Procedure on the prevention of conflicts of interest 
entitled "Disclosure Obligation" requires Directors to inform the other Board members whenever they are in a 
conflict-of-interest situation, so that it can be ascertained whether the Director should refrain from voting and/or may 
take part in deliberations. 

In addition, the Rules of Procedure explain the regulations in force concerning the disclosure and use of privileged 
information, and state that the directors must refrain from carrying out transactions in the Company’s shares if they 
hold privileged information. Each Board of Directors member is required to report to the Company and to the AMF 
any transactions in the Company’s shares that they carry out directly or indirectly. 

Prior to each meeting of the Board of Directors, and in accordance with the Rules of Procedure, the agenda for the 
meeting and the preparatory documents are sent to the Board members in a timely manner, informing them of the 
agenda and the matters which the Board will be asked to consider. In line with recommendation no. 4 of the 
MiddleNext Code, Directors will regularly receive key information concerning the Company that may have an impact 
on its commitments and financial situation, outside of scheduled Board meetings and whenever justified by events 
affecting the Company. They may request explanations or additional information and, more generally, request access 
to any information they consider relevant. 

3.1.5.2 Operation of the Board of Directors 

The Board of Directors operates (notices of meetings, meetings, quorum, information for Directors) in compliance 
with the applicable laws and the Company's Articles of Incorporation and Bylaws, as set out in its Rules of Procedure.  

The Board of Directors is responsible for determining the Company’s business strategy and overseeing its 
implementation.  Subject to the powers expressly granted to shareholders’ meetings and within the limit of the 
corporate purpose, it considers all issues relating to the Company’s operations and makes decisions on matters 
affecting the Company. It also appoints the Chairman of the Board, the Chief Executive Officer and the Deputy 
General Managers, and determines their compensation. Its duties also include closing of the financial statements and 
consolidated financial statements, convening shareholders' meetings, and determining the agenda of any meeting and 
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the wording of the resolutions. Lastly, it carries out those checks and controls it considers appropriate and authorizes 
agreements falling within the scope of Article L. 225-38 et seq. of the French Commercial Code (Code de commerce). 

During the past fiscal year, the Company's Board of Directors held nine meetings (in line with recommendation no. 5 
of the MiddleNext Code), on January 24, March 7, April 14, June 27, July 19, September 8, September 21, December 
1st and December 14, 2016. The Chairman of the Board chaired all nine meetings, and the attendance rate was 98%.   

The following main points were addressed at the meetings: 

- Updates on Company financing; 

- Advisability of raising capital; 

- End of partnership with Lilly; 

- Current negotiations with potential partners; 

- Progress reports on projects and main results; 

- Renovation of the building and acquisition of additional real estate; 

- Financial matters: quarterly reviews, 2018-2020 three-year plan, examination and closure of 2016 
corporate financial statements and consolidated financial statements, presentation and approval of 2018 
budget; 

- Matters relating to compensation: Approval of compensation for the fiscal year, award of BSPCE founders' 
warrants, award of bonus shares, award of stock options, record of acquisition of vested bonus shares, 
determination of directors' fees; 

- Convocation of the General Shareholders' Meeting: agenda and wording of resolutions. 

In line with recommendation no. 14 of the MiddleNext Code, most of these matters are dealt with at Board meetings. 
However, the possibility of the Company director suffering an accident or his sudden unavailability and the related 
issues were not discussed during fiscal year 2017, and will be put on the agenda of a forthcoming Board meeting. 

Documents were sent to the directors prior to each meeting, to enable them to prepare for the meeting.  Minutes are 
drawn up summarizing the deliberations at each Board meeting. 

In line with recommendation no. 11 of the MiddleNext Code, in fiscal year 2017 the Board carried out a self-
assessment of its composition, organization and operating procedures. A questionnaire was sent to the Board 
members, and the results were commented upon.  

Lastly, recommendation no. 12 advises managers to give minority shareholders an opportunity to meet with them and 
discuss the Company's affairs during 2017. They were given this opportunity on two separate occasions: at the 
General Shareholders' Meeting held in Paris on June 27, 2017, and at the Actionaria exhibition in November 2017.  

3.1.5.3 Organization of committees 

In line with recommendation no. 6 of the MiddleNext Code, the Board of Directors decided to set up two specialized 
committees: the Audit Committee and the Compensation Committee. 

 Audit Committee 

The Board of Directors of the Company, in its previous form as a société par actions, set up an Audit Committee.  The 
Board of Directors of the Company, in its new form as a société anonyme, decided at its meeting of October 24, 2011 
to maintain the existing Audit Committee. 

The Audit Committee, which is independent from the Company’s executive management team, is responsible for 
assisting the Board of Directors and verifying the fairness of the financial statements, the quality of internal control, 
the relevance of the information provided and the proper performance by the auditors of their duties. 

The Audit Committee is composed of at least two members appointed by the Board of Directors. The term of office of 
the Audit Committee members is concurrent with their term of office as members of the Board of Directors. Members 
of the Audit Committee are chosen from among the members of the Board of Directors and, to the extent possible, 
two-thirds are independent members, including one with specific financial or accounting expertise; all members have 
a minimum level of expertise in finance and accounting. 
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As of the date of this report, the members of the Audit Committee are:   

- Ms. Dominique Takizawa, independent member with financial and accounting expertise, and 

- Mr. Olivier Martinez, Director. 

Ms. Dominique Takizawa chairs this committee. Ms. Takizawa is the member of the Board with “specific financial or 
accounting expertise,” due to her nearly 25 years of experience in the pharmaceutical industry and the positions she 
held at Sanofi Pasteur, Biomérieux and Institut Mérieux as financial director and company secretary. 

The Audit Committee met three times in 2017, on March 2, July 17 and December 20, 2017. 

The Audit Committee’s duties include: 

- monitoring the process for preparing financial information; 

- ensuring the effectiveness of the internal control and risk management systems; 

- ensuring that the statutory auditors perform their duties with respect to the legal certification of the annual 
financial statements and, if applicable, the consolidated financial statements; 

- making recommendations on the statutory auditors proposed for appointment to general shareholders’ 
meetings, and reviewing the terms of their compensation; 

- ensuring the independence of the statutory auditors; 

- examining the conditions under which derivatives are used; 

- regularly reviewing the status of major disputes; and 

- in general, providing advice and making appropriate recommendations in connection with the above 
matters. 

The Audit Committee’s rules of procedure, which were adopted on October 24, 2011 after having been approved by 
the Board of Directors, describe the duties of the Audit Committee and its operating procedures, in particular the 
minimum number of meetings per year. These rules of procedure also state that the committee may interview any 
member of the Company’s Board of Directors and conduct any internal or external audits on any matter it deems to 
come within the scope of its duties. If it does so, the Audit Committee chair must give prior notice to the Board of 
Directors. In particular, the Audit Committee may interview any person involved in preparing or verifying the financial 
statements (the Chief Financial Officer, the Administrative and Financial Manager and the principal financial 
managers). The committee has the right to directly, independently and confidentially consult with the statutory 
auditors.  

 Compensation Committee 

The Board of Directors of the Company, in its previous form as a société par actions simplifiée, set up a Compensation 
Committee in June 2008. The Board of Directors of the Company, in its new form as a société anonyme, decided at its 
meeting of October 24, 2011 to maintain the existing Committee. 

The Compensation Committee is responsible inter alia for examining the compensation policy proposed by Executive 
Management for the Company's executive corporate officers and employees. It presents its recommendations and 
proposals concerning said (fixed, variable, and exceptional) compensation to the Board of Directors. It validates the 
targets set for the award of long-term incentives (bonus shares, BSPCE founders' warrants, stock options, and BSA 
stock warrants) and assesses performance at year-end. 

The Compensation Committee is composed of at least two members appointed by the Board of Directors; no member 
of the Board of Directors serving in a management capacity within the Company may be a member of this committee. 
The term of office of each Compensation Committee member is concurrent with his/her term of office as a member 
of the Board of Directors. 

As of the date of this report, the members of the Compensation Committee are: 

- Ms. Ekaterina Smirnyagina, independent member, and 

- Mr. Laurent Arthaud, director. 

Mr. Laurent Arthaud chairs this committee. 

The Committee met four times in 2017: on February 23, April 4, September 5 and November 28, 2017. 
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The Compensation Committee’s duties include: 

- reviewing the main objectives proposed by executive management with respect to compensation of 
Company managers who are not corporate officers, including bonus share plans and stock subscription or 
purchase options; 

- reviewing the compensation of Company managers who are not corporate officers, including bonus share 
plans and stock subscription or purchase options, retirement and insurance plans and non-cash benefits; 

- submitting recommendations and proposals to the Board of Directors concerning: 

- the compensation, retirement and insurance plans, non-cash benefits, and other financial rights, including 
severance pay, of members of the Board of Directors. The committee proposes compensation amounts and 
structures, in particular the rules for calculating the variable component of compensation, taking into 
account the Company’s strategies, objectives and performance, as well as market practices, and bonus share 
plans, stock subscription or purchase options, and any other similar incentive plan, in particular benefits 
granted to specific members of the Board of Directors; 

- reviewing the total amount of directors’ fees and the method for distributing them among the members of 
the Board of Directors, as well as the requirements for obtaining reimbursement of expenses that Board 
members may incur, 

- preparing and submitting to the Board of Directors any reports that may be required by the Rules of 
Procedure; and 

- preparing any other compensation-related recommendations that may be requested by the Board of 
Directors. 

In general, the Compensation Committee provides advice and makes appropriate recommendations in connection 
with the above matters. 

The Compensation Committee meets at least twice a year, in accordance with a schedule set by the chair, pursuant to 
an agenda prepared by its chair and sent to the Compensation Committee members at least seven days before the 
date of the meeting. The committee may also meet at the request of its chair, two of its members, or the Board of 
Directors. 

Non-executive Board of Directors members, who are not Compensation Committee members may attend the 
committee’s meetings without restriction.  

The chairman of the Company’s Board of Directors, if he is not a committee member, may be invited to attend 
committee meetings. The committee may request that the chairman submit proposals to it. The chairman is not 
entitled to vote, and may not be present during discussions concerning his personal situation. 

The Compensation Committee may request the chairman of the Board of Directors to provide it with the assistance 
of any senior manager of the Company whose expertise may facilitate dealing with a matter of business on the agenda. 
The Compensation Committee chair or the meeting chair informs all persons who attend meetings that they are bound 
by a duty of confidentiality. 

The Compensation Committee chair ensures that the reports on its work that it presents to the Board of Directors 
provide complete information to the board, thus facilitating its decision-making process. 

The annual report includes a presentation of the committee’s work during the past fiscal year.  

In particular, the Compensation Committee reviews the draft Company report on executive compensation. 

3.1.6 Conflicts of interest at the level of the governing and management 
bodies 

The Chairman and the directors are direct or indirect shareholders of the Company (see Chapter 5.4 “Major 
Shareholders”). 

There are no related-party agreements.   

To the Company’s knowledge, none of the Company’s directors or officers was appointed pursuant to any contract or 
agreement with shareholders, customers, suppliers or other parties. 
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To the Company’s knowledge, as of the filing date of this reference document, none of the persons listed in section 
3.1.2 “Members of the Board of Directors” of this reference document has agreed to any restriction on the disposal of 
their equity interest in the Company, other than the collective undertaking to keep their Company securities (known 
as a "Dutreil” agreement), concluded by Gérard Soula, Olivier Soula, Rémi Soula and Laure Soula pursuant to Article 
787 B of the French Tax Code (Code général des impôts).  

To the Company’s knowledge, there is no actual or potential conflict of interest between the obligations towards the 
Company and the private interests and/or other obligations of the persons who are members of the Company’s 
governance and management bodies or members of the executive management team, as listed in section 3.1.2 
“Members of the Board of Directors” above. 

3.1.7 Report by the Board of Directors on corporate governance 

As required by Article 222-9 I of the AMF’s General Regulation, and in accordance with Article L. 225-37 of the French 
Commercial Code, this reference document includes the report by the Board of Directors on corporate governance, 
which inter alia contains information on the composition of the Board, the conditions under which the Board prepares 
and organizes its work, and the internal control and risk management procedures set up by the Company in connection 
with the preparation and processing of accounting and financial information.  

In the course of its expansion, with respect to internal control, the Company follows the risk management and internal 
control systems implementation guide for small-caps and midcaps published by the AMF on July 22, 2010. 

3.1.8 Information that is likely to have an impact in the event of a public 
offering 

3.1.8.1 Shareholder structure of the Company  

See Chapter 5 of this reference document. 

3.1.8.2 Restrictions imposed by the Articles of Incorporation and Bylaws on exercising 
voting rights and share transfers or similar clauses of which the Company is 
aware, as required by Article L. 233-11 of the French Commercial Code 

None. 

3.1.8.3 Direct or indirect equity stakes in the Company of which the Company is 
aware, as required by Articles L. 233-7 and L. 233-12 of the French 
Commercial Code 

See Chapter 5 of this reference document. 

3.1.8.4 List of holders of any securities with special control rights and a description of 
such rights 

The Company is not aware of the existence of any special control rights. 

3.1.8.5 Control mechanisms included in any employee share plan in which the control 
rights are not exercised by the employees 

The Company has not set up any employee share plan that may contain control mechanisms in which the control rights 
are not exercised by the employees.  
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3.1.8.6 Shareholder agreements of which the Company is aware that may impose 
restrictions on share transfers and exercising voting rights 

None. 

3.1.8.7 Rules governing the appointment and replacement of Board of Directors 
members and amendments to the Articles of Incorporation and Bylaws 

The rules governing these matters are set out in the Articles of Incorporation and Bylaws and are in compliance with 
the law. 

3.1.8.8 Powers of the Board of Directors, in particular the power to issue or redeem 
shares 

The general shareholders’ meeting held on June 27, 2017 renewed the authority granted to the Board of Directors to 
carry out, for a period of 18 months as of the date of the meeting, a share buy-back program, in accordance with the 
provisions of Article L. 225-209 et seq. of the French Commercial Code and market practices accepted by the AMF 
(see sections 5.4.1, 5.4.2 and 5.1.4 of this reference document). 

3.1.8.9 Agreements entered into by the Company that will be amended or terminated 
in the event of a change of control of the Company  

None.  

3.1.8.10 Agreements that provide for compensation to members of the Board of 
Directors or employees if they resign or are terminated without just cause or if 
their employment ends due to a takeover bid 

None. 

3.1.9 Compliance to MiddleNext recommendations 

The Company aims at progressively comply to every MiddleNext Code recommendation. The chart below lists these 
MiddleNext code recommendations and indicates whether the Company complies to them or not.  
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Recommendations of MiddleNext Code  Compliance 

Supervisory Control     

R1 - Ethics of the Board members   Yes (3.1.2.5) 

R2 - Conflicts of interest   Yes (3.1.5.1) 

R3 - Board composition – Presence of independant members   Yes (3.1.2.3) 

R4 - Communication to Board members   Yes (3.1.5.1) 

R5 - Organization of Board and committees meetings   Yes (3.1.5.2) 

R6 - Implementation of committees   Yes (3.1.5.3) 

R7 - Implementation of Board rules of procedures   Yes (3.1.5.1) 

R8 - Sélection of each Board member   Yes (3.1.2.6) 

R9 - Board members duration of office   Yes (3.1.2.4) 

R10 - Board members remuneration   Yes 

R11 - Implementation of the assessment of the work of the Board   Yes (3.1.5.2) 

R12 - Relationship with the shareholders   Yes (3.1.5.2) 

Executive     

R13 - Definition and transparency of the executive directors remuneration   Yes 

R14 - Preparation of the executives succession   

Yes, although the scenario of the accident or suddent 
unavailability of the executive has not been addressed in 
2017. It will be at the agenda of an upcoming Board 
meeting. 

R15 - Employment contract and corporate office concurrency   Yes 

R16 - Severance pay   N/A, no severance pay planned 

R17 - Supplementary pension plan   N/A, no supplementary pension plan in place 

R18 - Stock-options and bonus shares   Yes 

R19 - Review of the cirtical points   Yes (3.1.1) 

3.2 Compensation and benefits received by officers and 
directors 

3.2.1 Compensation paid to corporate officers 

All tables referred to in AMF Positions-Recommendations no. 2014-14 and 2009-16 are presented below. 
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3.2.1.1 Breakdown of compensation, stock options and bonus shares granted to each 
corporate officer  

In € thousands IFRS   FY 2017   FY 2016 

Gérard Soula - Chairman and chief executive officer 
 

  
 

  

Compensation due in respect of the year 
 

358 387 
 

583 387 

Value of the BSPCE founders’ warrants granted during the year 
 

289 406 
 

1 060 800 

Value of the bonus shares granted during the year 
 

none 
 

none 

TOTAL 
 

647 793   1 644 187 

In € thousands IFRS  FY 2017   FY 2016 

Olivier Soula - Deputy chief executive officer 
 

  
 

  

Compensation due in respect of the year 
 

284 186 
 

396 089 

Value of the share subscription or purchase options granted during the year 
 

289 406 
 

none 

Value of the bonus shares granted during the year 
 

none 
 

842 292 

TOTAL 
 

573 592   1 238 381 

3.2.1.2 Breakdown of compensation paid to each corporate officer  

The tables below show the compensation owed to the executive corporate officers for the fiscal years ended 
December 31, 2016 and December 31, 2017, as well as the compensation such persons received during those same 
fiscal years. 

In € thousands IFRS  FY 2017  FY 2016 

Gérard Soula - Chairman and chief executive officer 
 

Amounts owed 
(1)  

Amounts paid (2) 
 

Amounts owed 
(1)  

Amounts paid (2) 

Fixed compensation 
 

349 999 
 

349 999 
 

349 999 
 

349 999 

Variable compensation * 
 

none 
 

225 000 
 

225 000 
 

225 000 

Extraordinary compensation * 
 

none 
 

none 
 

none 
 

100 000 

Directors' fees 
 

none 
 

none 
 

none 
 

none 

Non-cash benefits * 
 

8 388 
 

8 388 
 

8 388 
 

8 388 

TOTAL 
 

358 387 
 

583 387 
 

583 387 
 

683 387 

 

In € thousands IFRS  FY 2017  FY 2016 

Olivier Soula - Deputy chief executive officer 
 

Amounts owed 
(1)  

Amounts paid (2) 
 

Amounts owed 
(1)  

Amounts paid (2) 

Fixed compensation 
 

281 286 
 

281 286 
 

261 289 
 

261 289 

Variable compensation * 
 

none 
 

130 000 
 

130 000 
 

120 000 

Extraordinary compensation * 
 

none 
 

none 
 

none 
 

100 000 

Invention premium 
 

2 900 
 

2 900 
 

4 800 
 

4 800 

Directors' fees 
 

none 
 

none 
 

none 
 

none 

Non-cash benefits * 
 

none 
 

none 
 

none 
 

none 

TOTAL 
 

284 186 
 

414 186 
 

396 089 
 

486 089 

 

(1) Amounts owed for the fiscal year 

(2) Amounts paid during the fiscal year 

The compensation of each corporate officer is determined by the Board of Directors upon the recommendation of the 
Compensation Committee. It includes a fixed component, a variable component and an extraordinary component: 

The fixed component is the officer’s reference compensation. It compensates his/her responsibilities, experience and 
technical and managerial skills.  
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The variable component is tied to performance. It is based on the fixed salary and achievement of all the 
predetermined qualitative objectives, which may relate to signing license agreements, developing partnerships, 
launching clinical trials, signing feasibility contracts, cash levels and, more generally, the development and the growth 
of the Company. 

The extraordinary component rewards exceptional achievements that have a significant positive impact on the 
Company’s development 

3.2.1.3 Directors’ fees and other compensation awarded to non-executive corporate 
officers 

Non-executive corporate officers 
 

Amounts paid during 
fiscal year 2017  

Amounts paid during 
fiscal year 2016 

Mr. Olivier Martinez - Director 
 

  
 

  

Directors' fees (*) 
 

                                       -      
 

                                       -      

Other compensation                                          -                                               -      

BPI France Investissement, represented by Mr. Laurent Arthaud - Director 
 

  
 

  

Directors' fees (*) 
 

                                       -      
 

                                       -      

Other compensation                                          -                                               -      

Ms. Dominique Takizawa - Director 
 

  
 

  

Directors' fees (*) 
 

45 000 
 

42 000 

Other compensation                                          -                                               -      

Ms. Ekaterina Smirnyagina - Director 
 

  
 

  

Directors' fees (*) 
 

40 000 
 

26 000 

Other compensation 
 

                                       -      
 

                                       -      

TOTAL 
 

85 000 
 

68 000 

 

3.2.1.4 BSPCE founders’ warrants granted to each executive corporate officer during 
the fiscal year 

Executive 
corporate 

officer name 
  Plan date and number   

Value of BSPCE 
founders’ 

warrants based 
on method used 

for the 
consolidated 

accounts 

  

Number of 
BSPCE 

founders’ 
warrants 

granted 
during the 

year 

  
Exercise 

price 
  

End of 
exercise 

period 

 

Performance 
conditions 

 Gérard Soula    
 2017 Plan Corporate 

officers Board of Directors’ 
meeting  of 09/08/2017  

                        289 406                  75 000     16.00  sept.-27 

 

 Yes  

 Olivier Soula    
 2017 Plan Corporate 

officers Board of Directors’ 
meeting  of 09/08/2017  

                        289 406                  75 000     16.00  sept.-27 

 

 Yes  

3.2.1.5 Share subscription or purchase options exercised by each executive corporate 
officer during the fiscal year 

None. 

3.2.1.6 Bonus shares granted to each executive corporate officer during the fiscal year 

None. 



Corporate Governance 

Adocia 2017 Reference Document PAGE 109 

3 

3.2.1.7 Bonus shares that have become available to each corporate officer 

Executive corporate 
officer name 

  Plan date and number 

 

Number of shares 
vested during the year 

 

Performance 
conditions 

 

Vesting date 

 Olivier SOULA   

 

 2016 Plan corporate officers 
 Board of Directors’ meeting 

of  
3/15/2016  

 

                                2 000    

 

 No  

 

03/15/2017 

3.2.1.8 History of BSA stock warrants awarded to each corporate officer 

    
BSA 12-2013 

stock warrants 
  

BSA 12-2013 
stock warrants 

Date of shareholders’ meeting   06/18/2013   06/18/2013 

Date of board of directors’ meeting   12/13/2013   12/13/2013 

Number of BSA stock warrants authorized   10 000   10 000 

Number of BSA stock warrants issued   10 000   10 000 

Total number of shares that may be subscribed   10 000   10 000 

Name of corporate officer beneficiaries   
Dominique 

Takizawa 
  

Ekaterina 
Smirnyagina 

Earliest exercise date    01/01/2014   01/01/2014 

Expiration date   12/13/2023   12/13/2023 

Issue price   0.588   0.588 

Exercise price   5.88   5.88 

Exercise conditions   
In full from 

01/01/2014 
  

Vesting over 3 years 
starting from 
01/01/2014 

Number of shares subscribed as of the filing date of this registration document   0   0 

Total number of lapsed or canceled share subscription warrants as of the filing date of this 
registration document 

  0   0 

BSA stock warrants remaining as of the filing date of this registration document   10 000   10 000 

Total number of shares that may be subscribed on the filing date of this registration document   10 000   10 000 
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3.2.1.9 History of BSPCE founders’ warrants awarded to each corporate officer 

    
BSPCE  

corporate 
officers 2014 

  
BSPCE  

corporate 
officers 2015 

  
BSPCE  

corporate 
officers 2016 

  
BSPCE  

corporate 
officers 2017 

Date of shareholders’ meeting   06/24/2014   11/12/2015   11/12/2015   11/12/2015 

Date of board of directors’ meeting   09/25/2014   12/16/2015   03/15/2016   09/08/2017 

Number of BSPCE founders’ warrants authorized   65 000   40 000   40 000   150 000 

Number of BSPCE founders’ warrants issued    65 000   40 000   40 000   150 000 

Total number of shares that may be subscribed (1)   65 000   40 000   40 000   150 000 

Of which, number that may be subscribed by Gérard Soula   65 000   40 000   40 000   75 000 

Of which, number that may be subscribed by Olivier Soula   -   -   -   75 000 

Earliest exercise date    

Immediate 
vesting upon 
fulfillment of 

relevant 
performance 

criteria, 
approved by the 

Board of 
Directors on 
12/23/2014 

  

Immediate 
vesting upon 
fulfillment of 

relevant 
performance 

criteria, 
approved by the 

Board of 
Directors on 
12/16/2015 

  

Immediate 
vesting upon 
fulfillment of 

relevant 
performance 

criteria, 
approved by the 

Board of 
Directors on 
12/13/2016 

  

Immediate 
vesting upon 
fulfillment of 

relevant 
performance 

criteria, defined 
for 3 years 

Expiration date   09/24/2024   12/16/2025   03/15/2026   09/08/2027 

Issue price   free   free   free   free 

Exercise price (euros)   34.99  74.60  61.73  16.00 

Exercise conditions   

Immediate 
vesting from 
fulfillment of 

relevant 
performance 

criteria 

  

Immediate 
vesting from 
fulfillment of 

relevant 
performance 

criteria 

  

Immediate 
vesting from 
fulfillment of 

relevant 
performance 

criteria 

  

Immediate 
vesting from 
fulfillment of 

relevant 
performance 

criteria 

Number of shares subscribed as of the filing date of this 
registration document 

  0   0   0   0 

Total number of lapsed or canceled BSPCE founders’ 
warrants as of the filing date of this registration 
document 

  0   0   16 000   150 000 

BSPCE founders’ warrants remaining as of the filing date 
of this registration document 

  65 000   40 000   24 000   150 000 

Total number of shares that may be subscribed as of the 
filing date of this registration document 

  65 000   40 000   24 000   150 000 

3.2.1.10 Share subscription or purchase options granted to, allocated to and exercised 
by the top ten non-corporate officer employees 

Stock subscription or purchase 
options granted to the top ten non-
corporate officer employees and 
options exercised by them 

 

Total number of 
options 

granted/shares 
subscribed or 

purchased 
 

Weighted 
average 

price 
(euros) 

 

2015 
SO Plan 

No. 1 

 

2015 
SO Plan 

No. 2 

 

2017 SO 
Plan No. 

1 

 

2017 SO 
Plan No. 

2 

Total number of share subscription 
options at the beginning of the year 

  24 000   58   20 000   4 000 
 

0 
 

0 

Share subscription options granted 
during the year 

  53 000   19         
 

13 000 
 

40 000 

Share subscription options cancelled 
during the year  

          20 000   4 000 
 

  
 

  

Share subscription options exercised 
during the year  

  none   none   none   none 
 

none 
 

none 

Total number of share subscription 
options at the end of the year 

  53 000   19   none   none 
 

13 000 
 

40 000 
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3.2.1.11 History of bonus shares granted to executive and non-executive corporate 
officers 

  

2015 Plan 
corporate 

officers  

2016 Plan 
corporate officers 

Date of board of directors’ decision 
 

12/16/2015 
 

03/15/2016 

Total number of bonus shares granted 
 

5 000 
 

8 000   12 000 

Beneficiary 
 

Olivier Soula 
 

Olivier Soula   Olivier Soula 

Vesting date of shares 

 

12/16/2016 

 

2 000: 03/15/2017 
2 000: 03/15/2018 
2 000: 03/15/2019 
2 000: 03/15/2020 

  

03/15/2018  
upon fulfillment of 

relevant 
performance 

criteria 

Lock-in period end date 

 

12/16/2017 

 

2 000: 03/15/2018 
2 000: 03/15/2019 
2 000: 03/15/2020 
2 000: 03/15/2021 

  03/15/2018 

Number of shares subscribed at the end of the year 
 

5 000 
 

2 000   0 

Total number of shares cancelled or lapsed 
 

none 
 

none   none 

Bonus shares remaining at the end of the fiscal year 
 

0 
 

6 000   12 000 

3.2.1.12 History of compensation and other benefits awarded to executive corporate 
officers 

Executive corporate 
officers 

 

Employment 
contract 

 

Supplemental  
retirement  

plan 

 

Severance pay or  
benefits that will or 

may be due in the 
event the officer’s 

position is 
terminated or 

changed  

Payments in 
consideration for a 

covenant not to 
compete 

   Yes  No  Yes  No  Yes  No  Yes  No 

Gérard Soula 
Chairman and chief executive 
officer  

  

 

X 

 

  

 

X 

 

  

 

X 

 

  

 

X 

Term of office starting date 
 

First appointment by the board of directors’ meeting of October 24, 2011, renewed by the combined general 
meeting of June 24, 2014 and of June 27, 2017 

Term of office end date 
 

Ordinary general shareholders’ meeting convened to vote on the financial statements for the fiscal year ending 
December 31, 2019 

Olivier Soula 
Deputy chief executive officer  

X 
 

  
 

  
 

X 
 

  
 

X 
 

  
 

X 

Term of office starting date 
 

First appointment by the board of directors’ meeting of December 19, 2012, renewed by the combined general 
meeting of June 24, 2014 and of June 27, 2017 

Term of office end date 
 

Ordinary general shareholders’ meeting convened to vote on the financial statements for the fiscal year ending 
December 31, 2018 

3.2.2 Amounts that the Company has provisioned for payment of 
pensions, retirement allowances and other benefits to corporate 
officers 

As of December 31, 2017, the Company recognized provisions of €91,506 for the payment of retirement benefits to 
Olivier Soula. 

The Company has not granted Mr. Soula any hiring or termination bonuses. 
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3.2.3 Summary of transactions in the Company’s securities during the past 
fiscal year by managers and the persons referred to in Article L. 621-
18-2 of the French Monetary and Financial Code (Code monétaire et 
financier)  

None. 

3.2.4 Matters submitted to shareholders in accordance with Article L225-
37-2 of the French Commercial Code 

3.2.4.1 Principles and criteria to be applied in determining, allocating and awarding 
the fixed, variable and extraordinary components of total compensation and 
the benefits of all types that may be awarded to the Chairman and the Deputy 
General Manager for the 2018 fiscal year 

In accordance with Article L225-37-2 of the French Commercial Code, the Board of Directors will submit for approval 
by the shareholders’ meeting called to vote on the financial statements for the 2017 fiscal year the principles and 
criteria to be applied in determining, allocating and awarding the fixed, variable and extraordinary components of 
total compensation and the benefits of all types that may be awarded to the Chairman and the Deputy General 
Manager for the performance of their duties in the 2018 fiscal year, and which makeup the compensation policy 
applicable to them. 

These principles and criteria, which were determined by the Board of Directors on the basis of recommendations by 
the Compensation Committee, are set out below: 

 For Mr. Gérard Soula, Chairman and Chief Executive Officer: 

Compensation 
components  

Principles 
 

Determination criteria 

Fixed compensation 
 

The chairman and chief executive officer 
receives fixed compensation.  

The annual gross amount of this fixed compensation is set at 
€350,000. 

Variable compensation  

 

The chairman and chief executive officer 
receives variable compensation that may equal 
75% of his fixed compensation. 

 

This variable compensation is based on defined qualitative 
objectives, which may be tied to signing licensing agreements, 
developing collaborations, launching clinical trials, signing 
feasibility contracts, cash levels and, more generally, the 
development and growth of the Company. Whether these 
objectives are met will be determined by the board of directors.  

Extraordinary 
compensation 

 

The chairman and chief executive officer may be 
awarded extraordinary compensation.  

 

This extraordinary compensation is intended to compensate a 
specific performance that has a major impact on the Company’s 
development.  

Non-cash benefits 
 

The chairman and chief executive officer is 
provided with a company car.   

The annual value of this non-cash benefit is €8,388. 

Supplemental 
retirement plan  

None 
 

None 

 

The Chairman and Chief Executive Officer may also receive BSPCE founders’ warrants, stock options and/or bonus 
shares, subject to continued employment and performance conditions. 

 For Mr. Olivia Soula, Deputy General Manager: 

Compensation 
components  

Principles 
 

Determination criteria 

Fixed compensation 
 

The deputy chief executive officer receives fixed 
compensation.  

The annual gross amount of this fixed compensation is set at 
€267,000. 

Variable compensation  

 

The deputy chief executive officer receives 
variable compensation that may equal 60% of his 
fixed compensation. 

 

This variable compensation is based on defined qualitative 
objectives, which may be tied to signing licensing agreements, 
developing collaborations, launching clinical trials, signing 
feasibility contracts, cash levels and, more generally, the 
development and growth of the Company. Whether these 
objectives are met will be determined by the board of directors.  
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Extraordinary 
compensation 

 

The deputy chief executive officer may be 
awarded extraordinary compensation.  

 

This extraordinary compensation is intended to compensate a 
specific performance that has a major impact on the Company’s 
development.  

Non-cash benefits 
 

None 
 

None 

Supplemental 
retirement plan  

None 
 

None 

 

The Deputy General Manager may also receive BSPCE founders’ warrants, stock options and/or bonus shares, subject 
to continued employment and performance conditions. 

In accordance with Article L225-100 of the French Commercial Code, the shareholders will be asked to approve the 
amounts obtained by implementing the above principles and criteria at the shareholders’ meeting called to vote on 
the financial statements for the 2017 fiscal year. 

3.2.4.2 Resolutions submitted for an initial vote 

We propose that you approve the principles and criteria as presented above, and the corresponding resolutions, 
reproduced below: 

Seventh resolution 

Approval of principles and criteria to be applied in determining, allocating and awarding the fixed, variable and extraordinary 
components of total compensation and the benefits of all types that may be awarded to Mr. Gérard Soula as a Chief Executive 
Officer 

The shareholders, voting pursuant to the quorum and majority requirements for annual shareholders’ meetings, 

having deliberated and reviewed the special report referred to in Articles L. 225-37-2 of the French Commercial Code 
included in the reference document for 2017, 

approve the principles and criteria to be applied in determining, allocating and awarding the fixed, variable and 
extraordinary components of total compensation and the benefits of all types as presented in the report established 
and mentioned hereabove for the 2018 year that may awarded to Mr. Gérard Soula as a Chief Executive Officer, as 
detailed in the 2017 Reference Document, chapter 3 “Corporate Governance”, section 3.2, sub-section 3.2.4 “Matters 
submitted to the shareholders in accordance with Article L225-37-2 of the French Commercial Code”. 

Eighth resolution 

Approval of principles and criteria to be applied in determining, allocating and awarding the fixed, variable and extraordinary 
components of total compensation and the benefits of all types that may be awarded to Mr. Olivier Soula as a Deputy Chief 
Executive Officer 

The shareholders, voting pursuant to the quorum and majority requirements for annual shareholders’ meetings, 

having deliberated and reviewed the special report referred to in Articles L. 225-37-2 of the French Commercial Code 
included in the reference document for 2017, 

approve the principles and criteria to be applied in determining, allocating and awarding the fixed, variable and 
extraordinary components of total compensation and the benefits of all types as presented in the report established 
and mentioned hereabove for the 2018 year that may awarded to Mr. Olivier Soula as a Deputy Chief Executive 
Officer, as detailed in the 2017 Reference Document, chapter 3 “Corporate Governance”, section 3.2, sub-section 
3.2.4 “Matters submitted to the shareholders in accordance with Article L225-37-2 of the French Commercial Code”. 

3.2.4.3 Approval of compensation owed or awarded to the Chairman and Chief 
Executive Officer and the Deputy General Manager for the 2017 fiscal year  

In accordance with Article L225-100, sub-section II of the French Commercial Code, at the general shareholders’ 
meeting called to vote on the financial statements for the 2017 fiscal year, the shareholders will be asked to approve 
the fixed, variable and extraordinary compensation awarded or to be awarded for the 2017 fiscal year to the Chairman 
and Chief Executive Officer and the Deputy General Manager in connection with said offices, as determined by the 
Board of Directors in accordance with the principles and criteria approved by the shareholders at the Company 
shareholders’ meeting of 27 June 2017 in the eighth and ninth resolutions, described in detail in section 3.2.1 above. 
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3.3 Risk management and internal control procedures 
implemented by the Company 

When preparing this part of the report, the Company followed the guide on implementation of the reference 
framework on internal control adapted for midcaps and small-caps published by the AMF on July 22, 2010. 

3.3.1 General risk management principles 

3.3.1.1 Definition 

Adocia continues to formalize its risk management system. The Company's work initially focused on management of 
the financial risks, with the creation of a number of official written procedures and the introduction of key control 
points. 

The Company aims to extend this process to all risks and risk factors that may impact on the Company's activities and 
processes, via a documented risk mapping process, and to subsequently formalize its risk control procedures.   

3.3.1.2 Goals of risk management 

Adocia has adopted the definition of risk management proposed by the French financial regulator, the AMF30,which 

states that risk management is a management tool of the Company that helps: 

- create and protect the Company's value, assets and reputation; 

- secure decision-making and the Company’s processes to attain its objectives; 

- achieve consistency between the Company’s actions and its values; and 

- ensure that the Company’s employees have a shared vision of the main risks. 

3.3.1.3 Components of the risk management system 

The risk factors the Company has identified to date are detailed in section 1.5 of the reference document. 

3.3.2 Coordination of risk management with internal control 

Risk management aims to identify and analyze the main risks and risk factors that could affect the Company’s 
activities, processes and objectives and define the resources to be used to keep these risks at an acceptable level, in 
particular by implementing the preventive measures and controls that are part of the internal control system. 

At the same time, the internal control system relies on risk management to identify the main risks that need to be 
controlled. The Company has always had an internal control system, which it has continued to develop, while the 
formalization of the risk management system is more recent. The Company is now committed to an initiative to 
coordinate the two systems, which aims to identify the control procedures to be addressed in the key processes of the 
Company that are likely to be affected by risks qualified as “major”. 

                                                                                       
30

 Implementation guide for the reference framework on internal control adapted for midcaps and small-caps and updated on July 22, 2010 
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3.3.3 General principles of internal control 

3.3.3.1 Definition 

Adocia has adopted the definition of internal control proposed by the AMF31,  which states that internal control is a 

system that the Company implements in order to ensure:   

- compliance with laws and regulations; 

- implementation of the instructions and directions given by Executive Management; 

- proper functioning of the Company’s internal processes; 

- reliability of financial information; and 

- in general that helps it to control its activities, improve the efficiency of its operations and use its resources 
efficiently.  

The internal control system helps to prevent and control risks that the objectives set by the Company are not 
achieved, and therefore plays a key role in the conduct and management of its business activities. 

Over the course of the fiscal year, Adocia continued to implement an internal control process aimed at “internally 
ensuring the relevance and reliability of the information used in and disseminated in the course of the Company’s 
activities”. 

3.3.3.2 Components of internal control and stakeholders 

 Organization 

The internal control system is based on a clear organization of responsibilities, standards, resources, and procedures 
implemented. In addition, the Company has always had a quality assurance system. The processes for all business 
segments are described in procedures (Standard Operating Procedures, or SOPs), work instructions, notices and forms. 
These written documents describe the conduct of business, define the resources and responsibilities of the 
stakeholders, specify the Company’s know-how and provide specific instructions on how to carry out a particular 
operation. 

All of the Company’s stakeholders are involved in the internal control system.  

 Project management and business monitoring procedures. 

The Company has set up a specific organization to monitor projects and ensure that the objectives set by Executive 
Management are met within the specified time frames and budgets. For each project it develops, the Company names 
a project leader who reports to the R&D director and who may seek out the expertise of the different departments 
within the Company, in order to complete the work defined by Executive Management. He or she is responsible for 
defining the research programs, validating the objectives with Executive Management, ensuring they are achieved on 
schedule and coordinating with any partners.  

 Operational process procedures 

All documentation relating to the quality system is saved to a dedicated intranet in order to maximize access to the 
documents and their ongoing adaptation to changes in the business (document lifecycle management). The objective 
is the continual improvement in the quality of the Company's or the group's business processes, for operational, 
management, and support processes alike. 

The quality assurance system covers the following areas:  

- quality assurance, health and safety, operational risk management; 

- administrative, legal, social, and financial matters, including internal control. The intention is to also include 
communications and rules relating to the Company’s listing on Euronext; 

                                                                                       
31

 Implementation guide for the reference framework on internal control adapted for midcaps and small-caps and updated on July 22, 2010 
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- pharmaceutical, pre-clinical and clinical research and development. 

With respect to information systems, procedures that have been incorporated into the quality system define the rules 
relating to access to and the protection and storage of information. An IT Charter has also been put in place. 

3.3.3.3 Financial reporting procedures 

The Company has set up the following organization to limit its financial management risks: 

- The Company’s Executive Management and, more specifically, the employees of the Finance Department 
are tasked with improving internal control and incorporating the recommendations of the external auditors 
and the Audit Committee; 

- The Company maintains an internal separation between the production and oversight of the financial 
statements and brings in independent experts to value complex accounting items; 

- If necessary, a chartered accountant is asked to verify the half-yearly and annual work for the corporate 
financial statements and the financial statements presented under IFRS; 

- Payroll management is outsourced to an independent specialized firm. 

 Oversight of internal control, regular reviews 

The Company’s Executive Management has put in place specific internal control procedures that consist of regular 
reviews of key information for each activity. For each of the areas listed below, information deemed material for the 
corresponding activities has been identified and selected. It must reflect the reality of the activity and be used to track 
this activity both quantitatively and qualitatively, including compliance with the standards that govern it. This key 
information must be verifiable and documented. It should be updated every month by the people who conduct the 
work. This system covers the following areas:  

- information about Research and Development projects (pre-clinical, clinical, pharmaceutical); 

- financial reporting and transactions involving the capital; 

- the Company’s legal aspects, regulatory aspects and intellectual property; 

- communication of accounting and financial information, as well as scientific and corporate information; 

- quality and information systems; 

- human resources and payroll. 

These reviews are first conducted by the Company’s Management Committee, which is composed of the Chairman 
and Chief Executive Officer, the R&D director, the Chief Financial Officer, and the Business Development director. 
This committee meets at least once a week. It reviews data using the "Weekly Flash" report. The purpose of these 
reviews is to ensure that information on each of the separate areas truly and fairly reflects the Group's activities and 
situation. 

The Operations Committee also reviews the key information for each activity. It meets every month and is made up 
of the members of the Management Committee and all of the Company’s department heads. 

In general, all of the Company’s accounting options are defined by the Chief Financial Officer, discussed with 
Executive Management and the Statutory Auditors and then presented to the Audit Committee and discussed. This 
ensures that the Company’s practices are fully compliant with French and international (IFRS) standards and that the 
financial statements are presented in a consistent manner. 

At the end of each year, the Chief Financial Officer prepares a detailed budget for the following fiscal year, which is 
then approved by Executive Management. This budget is presented to the Board of Directors. At the end of each 
quarter, the accounting teams prepare the closing of the Group companies' individual financial statements.   

The budget reviews conducted with all operational managers ensure an analytical validation of the entries and a 
review of all expenditures, and the Chief Financial Officer prepares a report for Executive Management and the 
directors. This report is presented and discussed periodically at the meetings of the Board of Directors. 

However, it should be noted that the internal control system implemented by the Company cannot provide an 
absolute guarantee that its objectives will be met. 
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 Internal control stakeholders 

All of the Company’s stakeholders, governance bodies and employees are involved in the internal control system.  

Since the Company’s creation, Executive Management has played a leading role in defining and implementing the 
internal control system and subsequently in risk management.  

3.3.4 Limitations on risk management and internal control and areas of 
improvement 

In 2018, the Company will continue to move forward with its risk management system and to improve its monitoring 
of the identified action plans. At the same time, the Company will work to update its internal control system in order 
to reflect changes in its internal organization and its business, and the closer coordination with the risk management 
process. 
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