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Draft resolutions submitted to the Ordinary and Extraordinary General Meeting  

of 26 June 2014 

Ordinary resolutions 

Resolution one (ordinary session) – Approval of the separate parent company financial 

statements 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, after having reviewed the reports of the Board of 

Directors, the Chairman of the Board and the Auditors for the period ended December 31, 2013, 

approve the financial statements of Naturex for that period as presented, showing on that date 

a loss of €3,207,282.41. 

The shareholders in particular approve the total amount of €64,789.954 for expenditures and 

charges covered by subsection 4 of article 39 of the French general tax code (Code Général des 

Impôts) as well as the corresponding tax. 

Resolution two (ordinary session)– Approval of the consolidated financial statements 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, after having reviewed the reports of the Board of 

Directors, the Chairman of the Board and the Auditors on the consolidated financial statements 

for the period ended December 31, 2013, approve these financial statements for that period as 

presented, showing on that date net income of €16,921,979.51 or profit attributable to the Group 

of €16,814,607.50. 

Resolution three (ordinary session)– Appropriation of earnings and setting the dividend 

 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary shareholders’ meetings, decide on the proposal of the Board of Directors 

to allocate the total amount of the loss for the period of €3,207,282.41 to "Retained earnings", 

thus increased from €7,065,026.21 to €3,837,743.80, and appropriate €787,054.90 from 

"Retained earnings" for the dividend. 

On that basis, the general meeting duly notes that each share will be entitled to a total dividend 

of €0.10 and the full amount distributed is eligible for a 40% tax basis reduction for the calculation 

of personal income tax provided for under Article 158-3-2 of the French General Tax Code. 

Payment will be made on 29August  2014. 

It is specified that where, on the distribution of these dividends, the Company holds own shares, 

the amount corresponding to undistributed dividends attached to these shares will be allocated to 

retained earnings. 
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Disclosures on prior distributions: 

Pursuant to the provisions of Article 243 bis of the French General Tax Code (Code Général des 

Impôts), the general meeting duly notes that dividends paid out over the past three financial years 

were as follows: 

 

 

Resolution four (ordinary session) – Option to receive cash or stock dividends 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, after having reviewed the Board of Directors' report, 

decide to offer each shareholder the option of receiving cash or stock dividends.  

The share price for stock dividends will equal 90 % of the average price over the twenty trading 

sessions preceding the date of this shareholders meeting, less the net amount of the dividend, 

in accordance with the provisions of Article L.232-19 of the French commercial code. 

This option applies to the full amount of the dividend paid or €0.10 per share. 

If the amount of stock dividends granted under this option does not represent a whole number 

of shares, shareholders may receive either: 

- A number of shares rounded down to the nearest whole number supplemented by a payment 

in cash for the balance on the date this option is exercised;  

- Or the number of shares rounded up to the nearest whole number by paying the difference 

in cash. 

Shareholders wishing to receive dividends in the form of shares will have the period between 

8 July 2014 and 14 August 2014 inclusive to make this request to the financial intermediaries 

authorised to pay the dividend and/or the company. Consequently, any shareholder who has not 

opted to receive stock dividends at the end of this period will receive payment for the dividend 

FOR THE 

PERIOD 

INCOME ELIGIBLE FOR TAX RELIEF 

 INCOME NOT ELIGIBLE FOR 

TAX RELIEF 

DIVIDENDS 
OTHER INCOME 

DISTRIBUTIONS 

2010 
€ 640,393.10 

Or €0.11 per share        

  

2011 
€ 770,558 

Or €0.10 per share 
  

2012 
€782,135.50 

Or €0.10 per share 
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in the form of cash. 

The dividend payment date for cash dividends is 29 August 2014. 

Shares issued for the payment of stock dividends will have a record date of 1 January 2014. 

The shareholders grant all powers to the Chairman and to the Deputy Chief Executive Officer 

to implement this resolution, record the completion of the capital increase resulting from 

exercising the option for the payment of stock dividends, amend the articles of association in 

consequence and perform all disclosure formalities. 

Resolution five (ordinary session)– Statutory Auditors' report on regulated agreements and 

commitments and approval thereof  

Ruling on the Statutory Auditors' report on regulated agreements and commitments, the 

shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, approve the agreements mentioned therein. 

Resolution six (ordinary session) – Reappointment of Stéphane Ducroux as director. 

On the proposal of the Board of Directors, acting in accordance with the quorum and majority 

voting requirements applicable to ordinary general meetings, the shareholders decide to renew 

Mr. Stéphane Ducroux's appointment as director of the Company for a six-year term ending on 

the close of the annual general meeting that will be called to approve the financial statements 

for fiscal 2019. 

 

Mr. Stéphane Ducroux indicated that he accepted the office of director of the Company and that 

he fulfilled all conditions required by law and regulations in effect, and namely concerning the 

multiple offices that may be held by the same person. 

 

Resolution seven (ordinary session) – Appointment of a joint statutory auditor 

On the proposal of the Board of Directors, acting in accordance with the quorum and majority 

voting requirements applicable to ordinary general meetings, the shareholders decide appoint 

the firm Ernst & Young et Autres, member of the Regional Association of Statutory Auditors 

of Versailles, residing at 1-2 Place des Saisons, 92037 Paris la Défense Cedex, as statutory 

auditors for a six-year term expiring at the close of the annual general meeting to be called to 

approve the financial statements for the period ending 31 December 2019. 

 

Resolution eight (ordinary session) – Appointment of an alternate joint statutory auditor 

On the proposal of the Board of Directors, acting in accordance with the quorum and majority 

voting requirements applicable to ordinary general meetings, the shareholders decide appoint 

the firm Auditex, member of the Regional Association of Statutory Auditors of Versailles, 

residing at 1-2 Place des Saisons, 92037 Paris la Défense Cedex, as statutory auditors for a six-

year term expiring at the close of the annual general meeting to be called to approve the financial 

statements for the period ending 31 December 2019. 
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Resolution nine (ordinary session) – Setting directors' attendance fees.  

 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, decide to set the total annual amount for attendance 

fees for Board meetings at €140,000. 

 

Resolution ten (ordinary session) – Grant of authority to the Board of Directors to buy back 

own shares of the Company in accordance with the procedures provided for under article L. 

225-209 of the French commercial code. 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, having reviewed the Board of Directors' report, grant 

an authorisation to the latter, which the latter may further delegate under the conditions 

provided for by law, for a period of eighteen months in accordance with the provisions of 

articles L.225-209 et seq. of the French commercial code and the provisions of European 

Commission Regulation (EC) 2273/2003 of 22 December 2003, to purchase, on one or more 

occasions at times of its choosing up to 10% of the shares of the Company comprising the share 

capital, where applicable adjusted to take into account increases or reductions in the share 

capital that may be carried out during the period the share buyback authorization is in force.  

This authorisation cancels the authorisation granted to the Board of Directors by the ordinary 

general meeting of 26 June 2013. 

This authorisation is granted for eighteen months from the date of this meeting. 

Under this programme, shares may be purchased to: 

- Support the secondary market and the Naturex share’s liquidity through an investment 

services provider via a liquidity contract in accordance with the code of professional 

conduct of the French Association of Investment Firms (Association Française des Marchés 

Financiers or AMAFI) recognised by the AMF; 

- Hold shares thus purchased for subsequent use in exchange or as payment for any 

acquisitions, with the proviso that the shares acquired for this purpose cannot exceed 5% of 

the Company's capital; 

- Set aside shares to cover share purchase option plans and other forms of share grants to 

employees and/or Company officers of the Group under the conditions and according to the 

procedures provided for by law, especially with respect to profit sharing, a company savings 

plan or the allocation of bonus shares in connection within the provisions of article L.225-

197-1 et seq. of the French commercial code; 

- Set aside shares for the requirements of securities conferring entitlement to grants of 

company shares within the framework of the current regulation; 
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- Cancel any shares acquired, subject to the authorisation by this shareholders meeting under 

extraordinary resolution eleven. 

These purchases may be carried out by any means including through the acquisition of blocks 

of shares and at times of the Board of Directors' choosing. 

These transactions can be carried out during a public share offer in compliance with article 232-

15 of the AMF General Regulations, provided the offer is settled entirely in cash and the 

purchase transactions are carried out as part of the ongoing implementation of the programme 

in progress and they are not likely to adversely affect the offer's success. 

The Company reserves the right to use optional mechanisms or derivatives within the 

framework of the applicable regulations.  

The maximum purchase price is €120 per share. In the event of an equity transaction, especially 

a split or consolidation of shares or the allocation of free shares, the aforementioned amount 

shall be adjusted according to the same proportions (multiplier equal to the ratio between the 

number of shares comprising the share capital before the operation and the number of shares 

after the transaction). 

The maximum amount for the purchase of shares under this authorization is €94,446,588. 

The shareholders grant authority to the Board of Directors, in the case of a modification of the 

nominal value of the share, to proceed with capital increases through the capitalisation of 

reserves, distribution of bonus shares, stock splits or reverse splits, distribution of reserves or 

other assets, amortization of capital, or any other transaction having an impact on the company's 

shareholders’ equity, to adjust the purchase price mentioned above to take into account the 

impact of these transactions on the value of company's share. 

The shareholders grant authority to the Board of Directors, which the latter may in turn further 

delegate under conditions provided for by law, to implement this authorisation, to define, if 

required, the terms and establish the procedures for implementing the buyback programme, and 

namely to place all orders, conclude all agreements in order to register the purchase or sale of 

shares, proceed with filings with the Autorité des Marchés Financiers, and any other authorities 

that may replace it, fulfil all other formalities and in general, undertake all that is necessary.  
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Extraordinary resolutions 

Resolution eleven (extraordinary session) – Modification of article 4 of the articles of 

association (statuts) relating to the company's registered office 

The shareholders, after having reviewed the Board of Directors' report, decide to modify article 

4 of the company's articles of association as follows: 

Article 4 - REGISTERED OFFICE- 

The company' registered office is 250, Rue Pierre Bayle- BP81218 - 84911 Avignon Cedex 09 

– France. 

It can be transferred to any location in the same “département” or in an adjacent 

“département”, by a simple decision by the Board of Directors, subject to ratification by the 

next ordinary shareholders' meeting, and anywhere else by virtue of a ruling by an 

extraordinary shareholders’ meeting, subject to provisions of the laws in force. 

Resolution twelve (extraordinary session) – Powers for formalities 

The shareholders, acting in accordance with the quorum and majority voting requirements 

applicable to ordinary general meetings, grant all powers to the holder of an original, copy or 

short-form certificate of these minutes to carry out all the publication, filing and other 

formalities that may be required by law. 

Resolution thirteen (extraordinary session) - Modification of article 34 of the company's 

articles of association on Admission to Meetings – Representative of shareholders – Voting 

by mail 

The shareholders, after having reviewed the Board of Directors' report, decide to modify article 

34 of the company's articles of association on Admission to Meetings – Representation of 

shareholders – Voting by mail as follows: 

ARTICLE 34 --ADMISSION TO MEETINGS – REPRESENTATION OF SHAREHOLDERS – 

VOTING BY MAIL 

Any shareholder has the right to participate in the shareholders’ meetings or to be represented, 

regardless of the number of shares owned, as soon as the shares are fully paid up.  

A shareholder may be represented by another shareholder for shares of the same class or by his or her 

spouse or civil law partner. This proxy is granted for a single meeting. It may however be granted 

for two meetings, an ordinary and an extraordinary meeting, if they are held on the same day 

or within a period of fifteen days. This proxy is valid for successive meetings called with the 

same agenda.  
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Any shareholder can vote by mail under the conditions set by laws and regulations in force. 

The company must enclose the information provided for by applicable law with any proxy or 

mail voting form that it sends to shareholders. 

If the shareholder is not a resident of France, he or she may be represented by an intermediary 

registered in accordance with the provisions provided for under applicable laws and 

regulations. 

In the event of separation of the legal and beneficial ownership of a share, the beneficial owner 

holding the voting rights can attend or be represented at the shareholders’ meeting without 

prejudice to the bare owner’s right to participate in all shareholders’ meetings. Owners of 

undivided shares are represented as stipulated in Article 14. 

The right to attend the shareholders meetings is evidenced by an accounting entry showing the 

number of shares in the name of the shareholder of record (or the intermediary of record for 

the account) on the third business day preceding the meeting at midnight (Paris time), either in 

the accounts for registered shares maintained by the company, or in the accounts for bearer 

shares maintained by the authorised intermediary. 

All shareholders of a particular category may participate in special shareholders’ meetings for 

this category under the above-mentioned conditions. 

———————— 

Every shareholder is entitled to take part in the meetings and deliberations of shareholders 

regardless of the number of shares he or she owns, or vote by mail or by proxy of their choice. 

Owners of the registered shares recorded as such no later than the business days prior to the 

meeting at midnight, Paris time, will be given access to the meeting by providing proof of their 

identity.  

In accordance with article R.225-85 of the French commercial code, the right to take part in 

general meetings shall be evidenced by a book entry of the securities held in the name of the 

shareholder or the intermediary registered on his/her behalf, on the third business day prior to 

the general meeting at midnight, Paris time, in the accounts of registered securities maintained 

for the Company by its representative, Société Générale Securities Services – Service 

Nominatif Emetteurs, or in the accounts of bearer securities held by an authorized intermediary. 

The record of shares in the accounts maintained by the authorised banking or financial 

intermediary for bearer shares must be evidenced by a shareholding certificate (attestation de 

participation) issued by the latter, to be attached to the voting form or the proxy or the request 

for an admission card (carte d’admission) established in the name of the shareholders or the 

registered intermediary on their behalf. A certificate is also issued to shareholders wishing to 

personally attend the meeting who have not received their admission card by midnight, Paris 

time, on the third business day preceding the meeting. 
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As the date set for the general meeting is June 26, 2014, the limit for the third business day 

preceding the meeting will be June 23, 2014 at midnight, Paris time 

Shareholders wishing to personally attend the meeting may request an admission card as 

follows: 

 For registered shareholders: request an admission card from Naturex S.A, Département 

Juridique, Z.A.C. du Pole Technologique Agroparc BP 1218, 84911 Avignon Cedex 09 

– France (Fax: +33 (0)4.90.22.00.72), or by presenting in person proof of identity at the 

special desk provided for the purpose on the date of the meeting.  

 For bearer shareholders: request an admission card to be sent from the authorized 

intermediary managing their securities account. 

Shareholders not personally attending the meeting and wishing to vote by mail or be represented 

by providing their proxy to the Chairman of the meeting, or to another shareholder, their spouse 

or civil law partner, or any other natural person or legal entity of their choice, in accordance 

with applicable laws and regulations, and namely those provided for by article L. 225-106 I, of 

the French commercial code, may: 

 For registered shareholders: return the form for voting by mail or proxy that will be sent 

to them with the meeting notice to the following address: Naturex S.A, Département 

Juridique,  Z.A.C. du Pole Technologique Agroparc BP 1218, 84911 Avignon Cedex 

09 – France (Fax: +33 (0)4.90.22.00.72);  

 For bearer shareholders: request this form from the authorized intermediary managing 

their securities account as from the date of the meeting notice. All requests for forms 

must be received by the company's legal department at the following address: Naturex 

S.A, Département Juridique, Z.A.C. du Pole Technologique Agroparc BP 1218, 84911 

Avignon Cedex 09 – France (Fax: +33 (0)4.90.22.00.72) at least six days before the 

meeting. This form for voting by mail or proxy must be accompanied by a shareholding 

certificate (attestation de participation) issued by the financial intermediary and 

returned to the above-mentioned address. 

To be taken into account, forms for voting by mail or proxy must be received by the company's 

legal department at the latest three calendar days before the meeting. 

All shareholders having already voted by mail, sent a proxy or requested their shareholding 

certificate to attend the meeting will no longer be able to choose another means of 

participating in the meeting.  

All shareholders have the possibility of submitting written questions of their choice to the Board 

of Directors. Questions must be sent by registered letter with acknowledgement of receipt to 

the company's registered office as from the publication date of this notice. These questions must 

be sent no later than the fourth business day preceding the meeting date or June 20, 2014. To 

be taken into account, these questions must be accompanied by a document (attestation 

d’inscription) certifying that shareholder's shares are duly registered in a securities account. 

Shareholders able to provide proof that they represent the fraction of capital callable under 

article R.225-71 of the French commercial code, may send by registered letter to the company's 

registered office within twenty-five days from the publication of this notice, a request to place 

draft resolutions on the agenda. This request shall be accompanied by the text of these draft 
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resolutions and possibly with the presentation of their purposes. Evidence of ownership or 

representation of the fraction of capital required in application of the provisions of the 

aforementioned article will result from registration, by shareholders, of their securities in the 

company's register for registered shares or by filing at the Company's registered office either 

their bearer shares or the certificate issued by the securities broker, bank or financial custodian. 

All documents and information provided for by article R.225-73-1 of the French commercial 

code can also be consulted at the Company's website (www.naturex.com) as from the twenty-

first day preceding the general meeting or June 5, 2014. 

Shareholders can also obtain the documents provided for by articles L. 225-115, R. 225-81 and 

R. 225-83 of the French commercial code by addressing their requests to Naturex S.A, 

Département Juridique, Z.A.C. du Pôle Technologique Agroparc BP 1218, 84911 Avignon 

Cedex 09 – France (Fax: +33 (0)4.90.22.00.72). 

 

The Board of Directors 


