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Proposed resolutions 
ORDINARY SHAREHOLDERS’ MEETING 

First resolution 

(Board of Directors' report and Statutory Auditors' report; approval of the parent Company 
unconsolidated financial statements for the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ management report, to which is attached the report of 
the Chairman of the Board of Directors, as well as the Statutory Auditors’ report, approves the parent Company 
unconsolidated financial statements for the fiscal year ended December 31, 2011, containing the balance sheet, 
income statement and the notes thereto, as the same were presented, as well as the transactions that were 
reflected in such financial statements and were summarized in such reports. 

In addition, pursuant to Article 223 quater of the French General Tax Code (Code Général des Impôts), the 
Shareholders’ Meeting approves the expenses and charges referred to in Article 39-4 of said Code, 
corresponding to non-deductible rental fees for tourism cars, in the amount of €179,958.77. 

Second resolution 

(Board of Directors’ report and Statutory Auditors’ report; approval of the consolidated financial 
statements for the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ management report, to which is attached the report of 
the Chairman of the Board of Directors, as well as the Statutory Auditors’ report, approves the consolidated 
financial statements for the fiscal year ended December 31, 2011, as they were presented, as well as all the 
transactions that were reflected in such financial statements and were summarized in such reports. 

Third resolution 

(Allocation of income for the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, notes that the Company’s fiscal year ended December 31, 2011 closed with a net loss of 
€(337,613,743.92). 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, decides to allocate the net loss of the fiscal year, amounting to €(337,613,743.92), to the carry forward 
account, bringing such account from €(1,840,932,719.82) to €(2,178,546,463.74) following this allocation. 

Pursuant to Article 243 bis of the French Tax Code, the Company has not distributed any dividends in respect of 
the last three fiscal years. 



Fourth resolution 
(Statutory Auditors' report in accordance with Article L.225-40 of the French Commercial Code) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Statutory Auditors’ special reports on related party agreements referred to 
in Article L.225-38 of the French Commercial Code, approved the above-mentioned report which does not 
include any related party agreement.   

Fifth resolution 
(Appointment of the permanent Statutory Auditor) 
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having noticed that the term of office of KPMG Audit as permanent Statutory Auditor expires at 
the adjournment of this Shareholders' Meeting, decides to appoint as permanent Statutory Auditor for a duration 
of six (6) fiscal years: 

Deloitte & Associés  
185 C, avenue Charles de Gaulle 
92200 Neuilly-sur-Seine  

The term of office of Deloitte & Associés as permanent Statutory Auditor will end at the adjournment of the 
Shareholders' meeting called in 2018 to approve the financial statements for the fiscal year ending December 31, 
2017. 

Sixth resolution 
(Appointment of the substitute Statutory Auditor) 
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having noticed that the term of office of SCP Prut Foulatière et Autres as substitute Statutory 
Auditor expires at the adjournment of this Shareholders' meeting, decides to appoint as substitute Statutory 
Auditor for a duration of six (6) fiscal years: 

BEAS  
195, avenue Charles de Gaulle 
92200 Neuilly-sur-Seine  

The term of office of BEAS as substitute Statutory Auditor will end at the adjournment of the Shareholders' 
Meeting called in 2018 to approve the financial statements for the fiscal year ending December 31, 2017. 

Seventh resolution 
(Renewal of the term of office of Mr. Frederic Rose) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ management report, notes that the term of office as 
Director of Mr. Frederic Rose expires at the close of this Shareholders’ Meeting, and decides to renew the term 
of office of Mr. Frederic Rose as Director for a three-year (3) term expiring at the close of the Shareholders’ 
Meeting to be held in 2015 to approve the financial statements for the fiscal year ending December 31, 2014. 

Eighth resolution 
(Appointment of Mrs. Norma Corio as Director) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ report, decides to appoint Mrs. Norma Corio as 
Director, subject to the settlement of the share capital increase referred to in the tenth resolution, for three-year 
(3) term, ending at the close of the Shareholder's Meeting to be held in 2015 to approve the financial statements 



for the fiscal year ending December 31, 2014. 

Ninth resolution 
(Appointment of Mr. David Walsh as Director) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ report, decides to appoint Mr. David Walsh as Director, 
subject to the settlement of the share capital increase referred to in the tenth resolution, for three-year (3) term 
ending at the close of the Shareholder's Meeting to be held in 2015 to approve the financial statements for the 
fiscal year ending December 31, 2014. 

 
RESOLUTION A (not approved by the Board of Directors) 
(Appointment of Mr. Alexander R. Slusky as Director) 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions  for Ordinary Shareholders’ 
Meetings, and having considered the Board of Directors’ report, decides, subject to the settlement of the share 
capital increase referred to in the resolution C, to appoint Mr. Alexander R. Slusky as new Director for a three-
year term expiring at the adjournment of the Shareholders’ Meeting called in 2015 to approve the financial 
statements for the financial year closed on December 31, 2014. 

RESOLUTION B (not approved by the Board of Directors) 
(Appointment of Mr. David L. Fishman as Director)  
The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Ordinary 
Shareholders’ Meetings, and having considered the Board of Directors’ report, decides, subject to the settlement 
of the share capital increase referred to in the resolution C, to appoint Mr. David L. Fishman as new Director for 
a three-year term expiring at the adjournment of the Shareholders’ Meeting called in 2015 to approve the 
financial statements for the financial year closed on December 31, 2014. 

 

EXTRAORDINARY SHAREHOLDERS’ MEETING 

 
Tenth resolution  
(Share capital increase through the issuance of shares without shareholders’ preferential subscription 
right) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report and the Statutory Auditors’ special 
report, and having acknowledged that the share capital is fully paid-up: 
 
1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L. 225-

129 and L. 225-138, subject to the adoption of the 8th, 9th, 11th, 12th, 13th and 14th resolutions, to increase 
the share capital of the Company by an amount of €72,280,964, from €223,759,083 to €296,040,047, 
through the issuance of 72,280,964 newly issued shares with a nominal value of €1 each; 

 
2. decides that the newly issued shares shall be issued at an issue price of €1.60 per share, representing a 

share premium of €0.60 per share; 
 
3. decides that the newly issued shares shall be fully paid-up at subscription, exclusively in cash and 

without any set-off against due and payable receivables against the Company; 
 



4. decides that the newly issued shares shall bear dividend rights from the first day of the financial year 
during which they are issued, regardless of the settlement date of the share capital increase, and shall be, 
from their issuance, fully assimilated to the existing shares and be subject to all the provisions of the by-
laws and to the decisions of the Shareholders’ Meeting; 

 
5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital 

increase for a nominal amount corresponding to the shares to be issued as a result of the adjustments 
which may be carried out in accordance with applicable laws and regulations and, as the case may be, 
with any specific contractual provisions providing for adjustments in other circumstances, in order to 
preserve the rights of the holders of equity-linked securities or similar securities of the Company; 

 
6. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all 

appropriate measures for the settlement of the share capital increase within the time required by law, and 
in particular, including without limitation: 

 
(i) acknowledge the satisfaction of the condition precedent set out in this resolution;  
 
(ii) acknowledge the subscription and payment of the issued shares and the resulting amount of the share 

capital, and amend the Company’s by-laws accordingly;  
 
(iii) take, as the case may be, all necessary measures to ensure the preservation of the rights of the 

holders of equity-linked securities, in accordance with applicable laws and regulations and, as the 
case may be, with any specific contractual provisions providing for adjustments in other 
circumstances; 

 
(iv) take all actions and carry out all formalities required for the trading  on Euronext Paris of the newly 

issued shares; 
 
(v) at its sole initiative, deduct the amount of the expenses incurred in connection with the share capital 

increase from the amount of the corresponding issuance premium and deduct from this amount the 
amounts necessary to constitute the legal reserve; and 

 
(vi) undertake all actions and formalities, in particular in connection with publication, necessary for the 

settlement of this share capital increase.  
 
Eleventh resolution  
(Cancellation of the preferential subscription right in favor of a namely designated person) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report and the Statutory Auditors’ special 
report, decides, in accordance with the provisions of Article L. 225-138 of the Commercial Code, subject to the 
adoption of the 8th, 9th, 10th, 12th, 13th and 14th resolutions, to cancel the shareholders’ preferential 
subscription right in respect of the share capital increase referred to in the 10th resolution, and to reserve the 
subscription for such share capital increase to OEP 3 Cooperatief U.A., a cooperatief existing and organized 
under the laws of the Netherlands, having its registered office at Strawinskylaan 1135, B-Tower 11th floor, 1077 
XX Amsterdam, the Netherlands, and registered with the registry of the Chamber of commerce of Amsterdam 
under number 52563707 (the “Investor”). 
 
 
 
 
 
 



Twelfth resolution  
(Share capital increase with preferential subscription right) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report, and having acknowledged that the 
share capital is fully paid-up: 
 

1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L. 225-
129 and L. 225-132, subject to the adoption of the 8th, 9th, 10th, 11th, 13th and 14th resolutions, to 
increase the share capital of the Company by an amount of €26,912,732, from €296,040,047 (after the 
settlement of the share capital increase referred to in the 10th resolution) to €322,952,779, through the 
issuance of 26,912,732 newly issued shares with a nominal value of €1 each; 

 
2. decides that the newly issued shares shall be issued at an issue price of €1.56 per share, representing a 

share premium of €0.56 per share; 
 

3. decides that the newly issued shares shall be fully paid-up at subscription exclusively, in cash and 
without any set-off against due and payable receivables against the Company; 
 

4. decides that the new shares shall bear dividend rights from the first day of the financial year during 
which they are issued, regardless of the settlement date of the share capital increase, and shall be, from 
their issuance, fully assimilated to the existing shares and be subject to all the provisions of the by-laws 
and to the decisions of the Shareholders’ Meeting; 

 
5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital 

increase for a nominal amount corresponding to the shares to be issued as a result of the adjustments 
which may be carried out in accordance with applicable laws and regulations and, as the case may be, 
with any specific contractual provisions providing for adjustments in other circumstances, in order to 
preserve the rights of the holders of equity-linked securities or similar securities of the Company; 
 

6. decides that the subscription for the new shares shall be reserved in priority, in accordance with Article 
L. 225-132 of the Commercial Code, to the shareholders of the Company; 
 

7. decides that the shareholders shall consequently have a preferential subscription right on a pro rata basis 
(à titre irréductible) for the new shares, in the amount of 1 new share for 11 existing shares, and 
acknowledges that the holders of non-consolidated shares shall proceed with the consolidation of such 
shares in order to be entitled to the preferential subscription right attached to any consolidated share; 

 
8. decides to expressly grant to the holders of preferential subscription rights,  in accordance with Article 

L. 225-133 of the Commercial Code, a right to subscribe for the share capital increase on a reductible 
basis (à titre réductible), in order to allocate the shares not absorbed by the exercise of the preferential 
subscription right on a pro rata basis (à titre irréductible), such allocation being performed pro rata the 
preferential subscription rights they have, within the limit of the requested amount and without 
allocation of fractional share; 

 
9. decides, in accordance with Article L. 225-134 of the Commercial Code, that if the subscriptions on a 

pro rata basis (à titre irréductible) and, as the case may be, on a reductible basis (à titre réductible) have 
not absorbed the full amount of the issuance, the unsubscribed shares shall not be offered to the public, 
but: 

 
(i) the Board of Directors shall allocate the shares which would not be subscribed at the closing of 
the subscription period exclusively to the Investor, until a maximum amount of [13,407,597] new 



shares, so that the amount of the share capital increase shall not be inferior to seventy-five percent 
(75 %) of the amount of the share capital increase decided by this Shareholders’ Meeting; and 
 
(ii) the Board of Directors shall limit the amount of the share capital increase to the amount of the 
subscriptions received after the allocation of the unsubscribed shares to the Investor; 

 
10. acknowledges the Investor’s irrevocable undertaking to (i) subscribe on a pro rata basis (à titre 

irréductible) for the share capital increase by exercising all the preferential subscription rights it will 
hold at the opening of the subscription period and to (ii) subscribe, at the closing of the subscription 
period, for a maximum amount of [13,407,597] additional shares allocated by the Board of Directors, so 
that the amount of the share capital increase shall not be inferior to seventy-five percent (75 %) of the 
amount of the share capital increase decided by this Shareholders’ Meeting; 

 
11. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all 

appropriate measures for the settlement of the share capital increase within the time required by law, 
and in particular, including without limitation: 

 
(i) acknowledge the satisfaction of the condition precedent set out in this resolution;  

 
(ii) determine the opening and closing dates of the subscription period; 
 
(iii) acknowledge the number of shares deprived of preferential subscription right by operation of 
law or by express waiver of a shareholders; 

 
(iv) receive the subscriptions and relating payments in cash; 
 
(v) acknowledge, as the case may be, the early closing of the subscription period; 

 
(vi) as the case may be, allocate as set out in this resolution the unsubscribed shares;  
 
(vii) as the case may be, limit, as set out in this resolution, the amount of the share capital increase 
to the amount of the subscriptions received; 
 
(viii) take, as the case may be, all necessary measures to ensure the preservation of the rights of the 
holders of equity-linked securities, in accordance  with applicable laws and regulations and, as the case 
may be, with any specific contractual provisions providing for adjustments in other circumstances; 
 
(ix) take all actions and carry out all formalities required for the trading on Euronext Paris of the 
newly issued shares and for the detachment and trading on Euronext Paris of the preferential 
subscription rights attached to the existing shares; 
 
(x) acknowledge the subscription and payment of the issued shares and the resulting amount of the 
share capital, and amend the Company’s by-laws accordingly;  
 
(xi) at its sole initiative, deduct the amount of the expenses incurred in connection with the share 
capital increase from the amount of the corresponding share premium and deduct from this amount the 
amounts necessary to constitute the legal reserve; and 

 
(xii) undertake all actions and formalities, in particular in connection with publication, necessary for 
the settlement of this share capital increase. 

 
 
 



Thirteenth resolution  
(Approval of specific benefits (avantages particuliers) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report and the report of the specific benefit 
appraiser (commissaire aux avantages particuliers) appointed by the President of the Commercial Court of 
Nanterre, in accordance with the provisions of the Commercial Code and in particular of Article L. 225-147, 
subject to the adoption of the 8th, 9th, 10th, 11th, 12th and 14th resolutions:  
 

1. approves the specific benefits (avantages particuliers) granted to the Investor pursuant to the contracts 
entered into between the Company and the Investor on May 2, 2012;  

 
2. decides, by way of derogation from Article R. 224-2 of the Commercial Code, not to mention the nature 

of the special benefits (avantages particuliers) granted to the Investor in the Company’s by-laws.  
 
Fourteenth resolution  
(Revocation of delegations of authority) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report, in accordance with the provisions of 
the Commercial Code and in particular of Articles L. 225-129 to L. 225-129-6, subject to the adoption of the 
10th, 11th, 12th and 13th resolutions, revokes the delegations of authority granted to the Board of Directors by 
the 8th, 9th, 10th, 11th, 12th and 13th

Fifteenth resolution 

 resolutions of the Combined Shareholders’ Meeting held on June 8, 2011. 

(Authorization to increase the share capital through issuances reserved to members of a group savings 
plan) 

The General Shareholders’ Meeting, having satisfied the quorum and majority conditions required for 
Extraordinary Shareholders’ Meetings and having considered the Board of Directors’ report and the Statutory 
Auditors’ special report, in accordance with, on the one hand, the provisions of Articles L. 225-129-6 and 
L. 225-138-1 of the French Commercial Code and, on the other hand, Articles L. 3332-1 et seq. of the French 
Labor Code: 
 

1. Authorizes the Board of Directors, with the ability to sub-delegate such authority, to decide a capital 
increase, on one or more occasions, for a maximum nominal amount of 1.36% of the share capital at the 
date of this Shareholders’ Meeting, by the issuance of shares or equity-linked securities reserved to the 
members of one or more Company savings plans (or any other plan for whose members Articles 
L. 3332-1 et seq. of the French Labor Code would permit the reservation of a portion of the capital 
increase under equivalent conditions) implemented within the Group comprising the Company and 
other entities, French or foreign, falling within the scope of consolidation or the scope of combination 
of the financial statements of the Company in accordance with Article L. 3344-1 of the French Labor 
Code. The nominal amount of the capital increases to be carried out pursuant to this resolution will be 
deducted from the overall ceiling set up by the 16th

 
 resolution of this Shareholders’ Meeting. 

2. Sets at eighteen months, from the date of this General Shareholders’ Meeting, the validity of this 
authorization. 
 

3. Decides that the issuance price for the new shares or equity-linked securities shall be determined in 
accordance with Article L. 3332-19 of the French Labor Code and could be equal to 80% of the 
Reference Price (as this term is defined below) or 70% of the Reference Price if the lock-up period 
provided for by the plan is equal to or greater than 10 years; nonetheless, the Shareholders’ Meeting 
expressly authorizes the Board of Directors, should it deem appropriate, to reduce or cancel the 



aforementioned discounts, subject to applicable laws and regulations, in order to take into account, inter 
alia, locally applicable legal, accounting, tax and employment regimes; for the purposes of this 
paragraph, the Reference Price shall mean an average of the market prices of the shares of the Company 
on Euronext Paris over the twenty trading sessions preceding the date of the decision setting the 
opening date of the subscription period for members of a Company savings plan. 
 

4. Authorizes the Board of Directors, pursuant to Article L. 3332-21 of the French Labor Code, to grant to 
the beneficiaries mentioned above for free, in addition to the shares or equity-linked securities to be 
subscribed in cash, shares or equity-linked securities issued or to be issued in substitution for all or part 
of the discount to the Reference Price and/or the employer contribution; it being understood that the 
benefit resulting from such grant may not exceed the legal or regulatory limits provided by Articles 
L. 3332-11 and L. 3332-19 of the French Labor Code. 
 

5. Decides to waive, in favor of the above-mentioned beneficiaries, the shareholders’ preferential 
subscription rights with respect to the securities that are the subject of this authorization, with such 
shareholders further waiving all rights to free shares or equity-linked securities that may be issued 
pursuant to this resolution. 
 

6. Decides that the Board of Directors shall have full powers to use this authorization, with the power to 
sub-delegate as permitted by law, within the limits and subject to the conditions specified above in 
order to, in particular: 
a. Fix in accordance with applicable laws and regulations the list of companies whose employees, 

early retirees or retirees may subscribe to the shares or equity-linked securities issued hereby and 
benefit, as the case may be, from free shares or equity-linked securities; 

b. Decide that the subscriptions be made directly or through Company mutual funds (fonds commun 
de placement d’entreprise) or other structures or entities as permitted by applicable laws and 
regulations; 

c. Determine the conditions, in particular those relating to seniority, which shall have to be met by the 
beneficiaries of the capital increase; 

d. Set the opening and closing dates of the subscription period; 
e. Set the amounts of the issuances to be undertaken pursuant to this authorization and determine, in 

particular, the issuance prices, dates, time-periods, terms and conditions for the subscription, 
payment, settlement and dividend rights of the securities (which may be retroactive) as well as the 
other terms and conditions of the issuances, in accordance with applicable laws and regulations; 

f. When granting free shares or equity-linked securities, set the number of shares or equity-linked 
securities to be issued, the number to be granted to each beneficiary, and determine the dates, time 
periods, terms and conditions of granting such shares or equity-linked securities in accordance with 
applicable laws and regulations and, in particular, choose either to fully or partially substitute the 
granting of such shares or equity-linked securities for the discount to the Reference Price provided 
for above, or to allocate the value of such shares or equity-linked securities to the total amount of 
the employer contribution, or to combine these two possibilities; 

g. Acknowledge the completion of a share capital increase in the amount of the shares that are 
subscribed (after possible reduction in case of over-subscription); 

h. As the case may be, allocate the expenses of capital increases to the amount of premiums related 
thereto and deduct from this amount the sums necessary to increase the legal reserve to one-tenth of 
the new share capital resulting from such capital increases, enter into any agreements, carry out 
directly or indirectly through an agent all transactions and terms, including any formalities 
following the capital increases and subsequent modifications to the Company’s bylaws, generally, 
enter into any agreement in order to successfully complete the contemplated issuances, take all 
measures and decisions and carry out all formalities necessary for the issuance, listing and financial 



servicing of the securities issued pursuant to this authorization as well as the exercise of rights 
attached thereto or subsequent to the completed capital increases. 

 
7. Decides that this authorization cancels, with effect from the date hereof, any prior authorization granted 

to the Board of Directors to increase the share capital of the Company through the issuance of shares or 
equity-linked securities of the Company reserved for members of a Company savings plan. 

Sixteenth resolution 
(Delegation of authority to the Board of Directors to proceed with a capital increase, with cancellation of 
shareholders' preferential subscription rights, reserved to certain categories of beneficiaries (for 
employees outside a savings plan) 

The General Shareholders’ Meeting, having satisfied the quorum and majority conditions required for 
Extraordinary Shareholders’ Meetings and having considered the Board of Directors’ report and the Statutory 
Auditors’ special report, in accordance with the provisions of Articles L. 225-129 et seq. and L. 225-138 of the 
French Commercial Code: 
 

1. Delegates to the Board of Directors the authority to decide on a capital increase, on one or several 
occasions, in such amount and at such times as it shall determine, by the issuance of shares as well as 
all other securities giving access, immediately or in the future, to the share capital of the Company, with 
such issuance being reserved for persons meeting the specifications of the categories (or any one 
category) defined below. 
 

2. Decides that the nominal amount of the capital increase which may be carried out pursuant to this 
resolution may not exceed 1.36% of the share capital at the date of this Shareholders’ Meeting, such 
limit to be increased by the number of shares necessary pursuant to adjustments which may be carried 
out in accordance with applicable laws and regulations, and, as the case may be, with any contractual 
provisions providing for adjustments in other circumstances, in order to preserve the rights of the 
holders of the shares or other equity-linked securities of the Company. The maximum nominal amount 
of the capital increases to be carried out pursuant to this resolution will be deducted from the overall 
ceiling set up by the 15th

 
 resolution. 

3. Decides to cancel the preferential subscription right of shareholders with respect to the shares or 
securities to be issued pursuant to this resolution and to reserve the right to subscribe to categories of 
beneficiaries meeting the following characteristics: (i) employees and executive officers of companies 
of the Technicolor Group that are related to the Company under the conditions set forth in Article 
L. 225-180 of the French Commercial Code and Article L. 3344-1 of the French Labor Code having its 
registered offices outside of France; (ii) and/or undertaking for collective investment in transferable 
securities (UCITS) or other entities, whether or not distinct legal entities, dedicated for employee 
shareholders invested in shares of the Company, and in respect of which the interest holders or 
shareholders comprise persons mentioned in (i) above; (iii) and/or any banking establishment or 
subsidiary thereof acting on behalf of the Company for purposes of implementing an employee 
shareholder or savings plan for the benefit of persons mentioned in (i) above to the extent that the 
subscription by the authorized person in accordance with this resolution would be necessary or 
desirable in order to allow the employees or executive officers mentioned above to benefit from the 
employee shareholder or savings mechanisms on economically equivalent terms as compared to other 
employees of the Technicolor Group. 
 

4. Decides that the subscription price for each share of the Company shall be set by the Board of Directors 
in the following manner: 
a. The subscription price or prices shall be set according to the conditions set forth under Article 

L. 3332-21 of the French Labor Code. The discount shall be set at a maximum of 20% of an 



average listing price over the twenty trading days preceding the date of the decision determining 
the opening of the subscription in connection with this resolution or a subscription realized in 
connection with the 15th

b. Expressly authorizes the Board of Directors to reduce or eliminate the discount so granted, if it 
deems appropriate, namely to take into account, inter alia, applicable legal, accounting, tax and 
employment provisions in the country of residence of members of a savings plan who are 
beneficiaries of the capital increase; 

 resolution; 

c. Exceptionally, the Board of Directors may decide that the subscription price of new shares shall be, 
in compliance with the provisions of Section 423 of the U.S. Internal Revenue Code, or in 
connection with a comparable legislation in another country, equal to at least 85% of the price of 
the Company’s shares on Euronext Paris (i) on the opening date of the subscription period for the 
capital increase or (ii) on the closing of such period, as established in accordance with applicable 
local regulation; 

 
5. Decides that the Board of Directors shall have full powers, with the ability to sub-delegate as permitted 

by law, to implement this delegation, namely in order to acknowledge the capital increase, to proceed 
with the issuance of shares and to modify the bylaws accordingly. 

The delegation hereby granted to the Board of Directors is valid for a period of eighteen months from the date 
hereof. 

Seventeenth resolution 
(Overall ceiling for the number of shares issued in favor of employees and executive officers) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, and having considered the report prepared by the Board of Directors and the Statutory 
Auditors’ special report, decides to set, in addition to the individual ceilings specified in each of the 15th and 16th

— The overall maximum amount corresponding to the total new shares issued or existing shares to be granted, 
as the case may be, pursuant to the 15

 
resolutions, an overall ceiling determined as follows: 

th and 16th resolutions and the 14th and 17th

 

 resolutions of the 
Shareholders’ General Meeting held on June 8, 2011 may not exceed 3% of the share capital at the date of 
this Shareholders’ Meeting, which overall amount shall be calculated with respect to the date of the decision 
of the Board of Directors. 

RESOLUTION C (not approved by the Board of Directors) 

(Share capital increase though the issuance of shares without shareholders’ preferential subscription 
right)  
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report and the Statutory Auditors’ special 
report, and having acknowledged that the share capital is fully paid-up: 

 
1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L. 225-

129 and L. 225-138, subject to the adoption of the resolutions A, B, D, E and F and the non-adoption of 
the 8th, 9th, 10th, 11th, 12th, 13th and 14th resolutions, to increase the share capital of the Company by 
an amount of €47,471,506 through the issuance of 47,471,506 newly issued shares with a nominal value 
of €1 each; 

2. decides that the newly issued shares shall be issued at an issue price of €1.90 per share, representing a 
share premium of €0.90 per share; 

 



3. decides that the newly issued shares shall be fully paid-up at subscription, exclusively in cash and without 
any set-off against due and payable receivables against the Company; 

4. decides that the newly issued shares shall bear dividend rights from the first day of the financial year 
during which they are issued, regardless of the settlement date of the share capital increase, and shall be, 
from their issuance, fully assimilated to the existing shares and be subject to all the provisions of the by-
laws and to the decisions of the Shareholders’ Meeting; 

5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital 
increase for a nominal amount corresponding to the shares to be issued as a result of the adjustments 
which may be carried out in accordance with applicable laws and regulations and, as the case may be, 
with any specific contractual provisions providing for adjustments in other circumstances, in order to 
preserve the rights of the holders of equity-linked securities or similar securities of the Company; 

6. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all 
appropriate measures for the settlement of the share capital increase within the time required by law, and 
in particular, including without limitation: 

(i) acknowledge the satisfaction of the condition precedent set out in this resolution and, as the case 
may be, the applicable regulatory approvals;  

(ii) acknowledge the subscription and payment of the issued shares and the resulting amount of the 
share capital, and amend the Company’s by-laws accordingly;  

(iii) take, as the case may be, all necessary measures to ensure the preservation of the rights of the 
holders of equity-linked securities, in accordance with applicable laws and regulations and, as 
the case may be, with any specific contractual provisions providing for adjustments in other 
circumstances; 

(iv) take all actions and carry out all formalities required for the trading on Euronext Paris of the 
newly issued shares; 

(v) at its sole initiative, deduct the amount of the expenses incurred in connection with the share 
capital increase from the amount of the corresponding issuance premium and deduct from this 
amount the amounts necessary to constitute the legal reserve; and 

(vi) undertake all actions and formalities, in particular in connection with publication, necessary for 
the settlement of this share capital increase.  

 
RESOLUTION D (not approved by the Board of Directors) 
(Cancellation of the preferential subscription right in favor of a namely designated person)  
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report and the Statutory Auditors’ special 
report, decides, in accordance with the provisions of Article L.225-138 of the Commercial Code, subject to the 
adoption of the resolutions A, B, C, E and F and the non-adoption of the 8th, 9th, 10th, 11th, 12th, 13th and 14th 
resolutions, to cancel the shareholders’ preferential subscription right in respect of the share capital increase 
referred to in the resolution C, and to reserve the subscription for such share capital increase to Petalite 
Investments S.à r.l., a company existing and organized under the laws of Luxembourg, having its registered 
office at 65, boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg, and registered with the Trade and 
Company Registry of Luxembourg under number B 167037 (the “Vector Investor”). 
 



RESOLUTION E (not approved by the Board of Directors) 
(Share capital increase with preferential subscription right)  
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report, and having acknowledged that the 
share capital is fully paid-up: 
 

1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L 225-
129 and L.225-132, subject to the adoption of the resolutions A, B, C, D and F and the non-adoption of 
the 8th, 9th, 10th, 11th, 12th, 13th and 14th resolutions, to increase the share capital of the Company by 
an amount of €96,163,572 through the issuance of 61,643,316 newly issued shares with a nominal value 
of €1 each, which may be increased by a maximum amount of €96,337,096 through the issuance of a 
maximum additional number of 111,233 newly issued shares with a nominal value of €1 each, in case 
of exercise of all the stock options granted by the Company which are exercisable; 

2. decides that the newly issued shares shall be issued at an issue price of €1.56 per share, representing a 
share premium of €0.56 per share; 

3. decides that the newly issued shares shall be fully paid-up at subscription, exclusively in cash and 
without any set-off against due and payable receivables against the Company; 

4. decides that the new shares shall bear dividend rights from the first day of the financial year during 
which they are issued, regardless of the settlement date of the share capital increase, and shall be, from 
their issuance, fully assimilated to the existing shares and be subject to all the provisions of the by-laws 
and to the decisions of the Shareholders’ Meeting; 

5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital 
increase for a nominal amount corresponding to the shares to be issued as a result of the adjustments 
which may be carried out in accordance with applicable laws and regulations and, as the case may be, 
with any specific contractual provisions providing for adjustments in other circumstances, in order to 
preserve the rights of the holders of equity-linked securities or similar securities of the Company; 

6. decides that the subscription for the new shares shall be reserved in priority, in accordance with Article 
L.225-132 of the Commercial Code, to the shareholders of the Company; 

7. decides that the shareholders shall consequently have a preferential subscription right on a pro rata basis 
(à titre irréductible) for the new shares, in the amount of 5 new shares for 22 existing shares, and 
acknowledges that the holders of non-consolidated shares shall proceed with the consolidation of such 
shares in order to be entitled to the preferential subscription right attached to any consolidated share; 

8. decides to expressly grant to the holders of preferential subscription rights,  in accordance with Article 
L.225-133 of the Commercial Code, a right to subscribe for the share capital increase on a reductible 
basis (à titre réductible), in order to allocate the shares not absorbed by the exercise of the preferential 
subscription right on a pro rata basis (à titre irréductible), such allocation being performed pro rata the 
preferential subscription rights they have, within the limit of the requested amount and without 
allocation of fractional share; 

9. decides, in accordance with Article L.225-134 of the Commercial Code, that if the subscriptions on a 
pro rata basis (à titre irréductible) and, as the case may be, on a reductible basis (à titre réductible) have 
not absorbed the full amount of the issuance, the unsubscribed shares shall not be offered to the public, 
but:  

(i) the Board of Directors shall allocate the shares which would not be subscribed at the 
closing of the subscription period exclusively to the Vector Investor, until a maximum 



amount falling within the range of 35,136,690 new shares (in the absence of exercise of 
stock options granted by the Company) and 35,220,115 new shares (in case of exercise 
of all the stock options granted by the Company which are exercisable), so that the 
amount of the share capital increase shall not be inferior to seventy-five percent (75 %) 
of the amount of the share capital increase decided by this Shareholders’ Meeting; and 

(ii) the Board of Directors shall limit the amount of the share capital increase to the amount 
of the subscriptions received after the allocation of the unsubscribed shares to the 
Vector Investor; 

10. acknowledges the Vector Investor’s irrevocable undertaking to (i) subscribe on a pro rata basis (à titre 
irréductible) for the share capital increase by exercising all the preferential subscription rights it will 
hold at the opening of the subscription period and to (ii) subscribe, at the closing of the subscription 
period, for a maximum amount falling within the range of 35,136,690 new shares (in the absence of 
exercise of stock options granted by the Company) and 35,220,115 new shares (in case of exercise of all 
the stock options granted by the Company which are exercisable) allocated by the Board of Directors, 
so that the amount of the share capital increase shall not be inferior to seventy-five percent (75 %) of 
the amount of the share capital increase decided by this Shareholders ’ Meeting; 

11. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all 
appropriate measures for the settlement of the share capital increase within the time required by law, 
and in particular, including without limitation: 

(i) acknowledge the satisfaction of the condition precedent set out in this resolution;  

(ii) determine the opening and closing dates of the subscription period, it being specified 
that the opening date of such subscription period shall be posterior to the date of the 
settlement of the share capital increase referred to in the resolutions C and D; 

(iii) acknowledge the number of shares deprived of preferential subscription right by 
operation of law or by express waiver of a shareholders; 

(iv) receive the subscriptions and relating payments in cash; 

(v) acknowledge, as the case may be, the early closing of the subscription period; 

(vi) as the case may be, allocate as set out in this resolution the unsubscribed shares;  

(vii) as the case may be, limit, as set out in this resolution, the amount of the share capital 
increase to the amount of the subscriptions received; 

(viii) take, as the case may be, all necessary measures to ensure the preservation of the rights 
of the holders of equity-linked securities, in accordance  with applicable laws and 
regulations and, as the case may be, with any specific contractual provisions providing 
for adjustments in other circumstances; 

(ix) take all actions and carry out all formalities required for the trading on Euronext Paris 
of the newly issued shares and for the detachment and trading on Euronext Paris of the 
preferential subscription rights attached to the existing shares; 

(x) acknowledge the subscription and payment of the issued shares and the resulting 
amount of the share capital, and amend the Company’s by-laws accordingly;  

(xi) at its sole initiative, deduct the amount of the expenses incurred in connection with the 
share capital increase from the amount of the corresponding share premium and deduct 
from this amount the amounts necessary to constitute the legal reserve; and 



(xii) undertake all actions and formalities, in particular in connection with publication, 
necessary for the settlement of this share capital increase. 

RESOLUTION F (not approved by the Board of Directors) 
(Revocation of the delegations of authority)  
 
The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary 
Shareholders’ Meetings, having considered the Board of Directors’ report, in accordance with the provisions of 
the Commercial Code and in particular of Articles L 225-129 to L 225-129-6, subject to the adoption of the 
resolutions C, D and E and the non-adoption of the 8th, 9th, 10th, 11th, 12th, 13th and 14th  resolutions, revokes 
the delegations of authority granted to the Board of Directors by the 8th, 9th, 10th and 11th resolutions of the 
Combined Shareholders’ Meeting held on June 8, 2011. 
 

ORDINARY SHAREHOLDERS’ MEETING 

Eighteenth resolution 
(Powers to carry out all formalities) 

The Shareholders’ Meeting grants all powers to the bearer of copies or extracts from the minutes documenting its 
deliberations to carry out all legal formalities provided for under the laws and regulations currently in force. 
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