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Convening Notice 
 
 

This is a free translation into English of the Convening Notice issued in the French language 
and is provide solely for the convenience of the English speaking readers. 

 
 
Lagardère SCA Shareholders are summoned by the Managing Partners of the Company to a combined ordinary and 
extraordinary shareholders’meeting, wich will take place at the Palais des Congrès 2, place de la Porte Maillot – 
PARIS (17th arrondissement) – FRANCE on Tuesday, 27 April 2010 at 10am, to consider the following agenda and 
draft resolutions: 
 

Agenda 
 
- Report of the Managing Partners (report on the operations of the Company and the Group, and on the Parent 

Company financial statements for the year ended 31 December 2009.) 
 
- Special report of the Managing Partners on share subscription and purchase options. 
 
- Special report by the Managing Partners on the allocation of free shares. 
 
- Report of the Supervisory Board. 
 
- Report of the Chairman of the Supervisory Board on organization of the Board’s work as well as its internal 

control and risk management procedures. 
 
- Reports of the Statutory Auditors on the annual financial statements, consolidated financial statements and 

agreements covered by article L.226-10 of the French Commercial Code. 
 
- Special report of the Statutory Auditors on the report of the Chairman of the Supervisory Board concerning 

internal control and risk management procedures. 
 
- Approval of the Parent Company financial statements for the year ended 31 December 2009. 
 
- Approval of the consolidated financial statements for the year ended 31 December 2009. 
 
- Allocation of the Parent Company’s net profit; dividend distribution. 
 
- Approval of agreements covered by article L.226-10 of the French Commercial Code. 
 
- Voting of powers to the Managing Partners to handle shares in the Company. 



- Ratification of the co-opting of Ms Amélie Oudéa-Castéra as a member of the Supervisory Board, replacing 
Mr. Henri Proglio, who resigned. 

 
- Renewal of Ms Amélie Oudéa-Castéra’s term of office as a member of the Supervisory Board. 
 
- Ratification of the co-opting of Mr. Xavier de Sarrau as a member of the Supervisory Board, replacing 

Groupama SA, which resigned. 
 
- Renewal of Mr. Bernard Arnault’s term of office as a member of the Supervisory Board. 
 
- Renewal of Mr. François Roussely’s term of office as a member of the Supervisory Board. 
 
- Renewal of Mr. Raymond H. Lévy’s term of office as a member of the Supervisory Board. 
 
- Appointment of Mr. Patrick Valroff as a new member of the Supervisory Board to replace Mr. René Carron, 

whose term of office has expired. 
 
- Appointment of Mr. Jean-Claude Magendie as a new member of the Supervisory Board. 
 
- Authorization to carry out formalities. 
 
 

Agenda 
Supplementary agenda following the submission of a draft resolutions by a group of minority shareholders 
 
 
- Appointment of Mr. Guy Wyser-Pratte as a new member of the Supervisory Board. 
 
- Amendments to Articles 7, 11, 20 and 21 of the by-laws, concerning the nature of the general partners’ 

agreement on decisions taken at the shareholders’ meeting. 
 
 

Draft resolutions submitted by the Company 
 
First resolution (Approval of the Parent Company’s financial statements for the year ended 31 December 2009). 
 
The Ordinary General Meeting, being informed of reports of the Managing Partners, the Supervisory Board and the 
Statutory Auditors on its control and verification role, hereby approves such reports in their entirety and the Parent 
Company’s financial statements for the financial year ended 31 December 2009 as prepared and presented, which 
show corporate earnings of €298,529,439.71. 
 
 
Second resolution (Approval of the consolidated financial statements). 
 
The Ordinary General Meeting, being informed of the reports of the Managing Partners, the Supervisory Board and 
the Statutory Auditors on the consolidated financial statements for the financial year ended 31 December 2009, 
hereby approves the consolidated financial statements as prepared and presented, which show net profit attributable 
to equity holders of the parent of €136,802,000. 



Third resolution (Allocation of profit, setting of the ordinary dividend at €1.30 per share). 
 Euros 
The Ordinary General Meeting hereby notes that the company earnings for 
the financial year are equal to  € 298,529,439.71 
 
taking into account retained earnings carried forward from prior years of  € 1,070,144,930.00 
 ________________ 
 
resulting in distributable profit equal to € 1,368,674,369.71 
 
From this amount, pursuant to the provisions of the Articles of Association, it resolves to pay €1,368,020 (equal to 
1% of allocable income) to the general partners by preferential right, such dividend being eligible for the 40% 
reduction under Article 158.3.2 of the General Tax Code available to individual shareholders who are subject to 
income tax in France. 
 
On the recommendation of the Managing Partners, it resolves to : 
 
- pay an annual dividend of €1.30 per share, it being specified that treasury shares on the coupon detachment 

date shall not have the right to such dividends; 
 
- carry the balance forward to retained earnings once it is established by the Managing Partners. 
 
The dividend shall be payable by check or bank transfer as of 7 May 2010 to holders of registered shares or their 
authorized representatives. 
 
This dividend will be eligible for the 40% reduction available only to individual shareholders who are subject to 
income tax in France, pursuant to Article 158.3.2 of the General Tax Code. 
 
Dividends were distributed over the past three financial years as follows: 
 

(in euros) / year 2006 2007 2008
 Dividends paid to shareholders 

   Per-share dividend 
   Total dividend 

1.20
160,422,984.00

 
1.30 

169,167,116.30 
1.30

164,856,039.40
 Dividend paid to general partners 2,913,680.00 5,341,290.00 5,933,060.00

Total 163,336,664.00 174,508,406.30 170,789,099.40
 
 
Fourth resolution (Approval of regulated agreements). 
 
The Ordinary General Meeting, having heard the special report of the Statutory Auditors on agreements covered by 
Article L.226-10 of the Commercial Code, approves this report in its entirety, as well as the new agreement 
mentioned therein concerning the subscription by BNP Paribas, Calyon and Natixis of a portion of the bonds 
corresponding to the bond loan of €1 billion issued on 6 October 2009 par Lagardère SCA. 
 



Fifth resolution (Voting of powers to the Managing Partners for a period of 18 months to handle shares in the 
company). 
 
The Ordinary General Meeting, being aware of the Managing Partners report and pursuant to legal provisions, 
authorizes the Managing Partners to purchase a number of Lagardère SCA shares representing up to [10]% of the 
current share capital (a maximum number of [13,113,328] shares based on capital stock as of 28 February 10) for a 
maximum amount of [six hundred and fifty million (650,000,000)] euros under the terms and conditions set forth 
below.  
 
The maximum purchase price shall not exceed €50 per share. If applicable, this amount will be adjusted to take 
account of equity transactions, in particular capitalization of reserves, profits or premiums and allocations of free 
shares or stock or reverse stock splits. 
 
The Managing Partners may use this authorization for the following purposes in particular : 
 
- to allocate shares to holders of options exercising their right to purchase shares; 
 
- to allocate free shares to employees of the Company and its related companies; 
 
- to allocate shares to employees of the Company as part of the profit-sharing scheme; 
 
- any other allocation of shares to employees of the Company and its related companies in compliance with 

applicable laws and regulations; 
 
- to ensure liquidity and regulation of the market on which the Company’s shares are listed through market 

maker agreements with an independent investment services provider, whereby the terms and conditions of such 
agreements comply with a code of professional conduct recognized by the Autorité des Marchés Financiers; 

 
- to retain treasury shares for subsequent exchange or use as payment in future expansion through acquisition (up 

to a limit of 5% of the capital stock for exchanges conducted in the scope of a merger, spin-off or contribution 
of assets); 

 
- to reduce capital stock by cancelling all or a portion of the shares purchased; 
 
- to transfer or exchange shares in response to the exercise of the rights attached to securities which grant, in any 

manner whatsoever, a right to the allocation of shares in the Company; 
 
- and, more generally, to effect transactions in accordance with current regulations and in particular with the 

market practices accepted by the Autorité des Marchés Financiers; 
 
The above shares may be purchased, sold or otherwise transferred at any time, in compliance with current laws and 
regulations, by any means, including private transactions, the purchase or sale of blocs of shares or the use of 
derivative products or option strategies. 
 
The General Meeting grants the Managing Partners all powers to decide, under the terms and conditions set by law, 
to implement this authorization, enter into any agreements, carry out all formalities and, generally, do whatever 
may be appropriate or necessary to execute this resolution.  



This authorization is given to the Managing Partners for a period of 18 months as of this Meeting. It terminates and 
replaces the authorization given on 28 April 2009. 
 
 
Sixth resolution (Appointment of Ms Amélie Oudéa-Castéra to replace Mr. Henri Proglio). 
 
The General Meeting, under the conditions required for ordinary meetings, taking note of Mr. Henri Proglio’s 
resignation from his office as a member of the Supervisory Board, ratifies the co-opting on 2 December 2009 of Ms 
Amélie Oudéa-Castéra to replace Mr. Henri Proglio for his remaining term of office, i.e. until the end of this 
meeting.  
 
 
Seventh resolution (Renewal of Ms Amélie Oudéa-Castéra’s term of office as a member of the Supervisory 
Board). 
 
The Ordinary General Meeting renews Ms. Amélie Oudéa-Castéra’s term of office as a member of the Supervisory 
Board for a term of two years. 
 
 
Eighth resolution (Appointment of Mr. Xavier de Sarrau to replace Groupama). 
 
The Ordinary General Meeting, taking note of the resignation of Groupama from its term of office as a member of 
the Supervisory Board, ratifies the co-opting on 10 March 2010 of Mr. Xavier de Sarrau as replacement for the 
remainder of his predecessor’s term of office, i.e. until the conclusion of the General Meeting in 2014 that will 
approve the financial statements of the previous year. 
 
 
Ninth resolution (Renewal of Mr. Bernard Arnault’s term of office as a member of the Supervisory Board). 
 
The Ordinary General Meeting, on a proposal by the Supervisory Board, renews Mr. Bernard Arnault’s term of 
office as a member of the Supervisory Board for a term of two years. 
 
 
Tenth resolution (Renewal of Mr. François Roussely’s term of office as a member of the Supervisory Board). 
 
The Ordinary General Meeting renews Mr. François Roussely’s term of office as a member of the Supervisory 
Board for a term of two years. 
 
 
Eleventh resolution (Renewal of Mr. Raymond H. Lévy’s term of office as a member of the Supervisory Board). 
 
The Ordinary General Meeting renews Mr. Raymond Lévy’s term of office as a member of the Supervisory Board 
for a term of two years. 
 
 



Twelfth resolution (Appointment of Mr. Patrick Valroff as a new member of the Supervisory Board to replace 
Mr. René Carron, whose term of office has expired). 
 
The Ordinary General Meeting, after taking note of the decision by Mr. René Carron not to see his term of office 
extended, appoints Mr. Patrick Valroff as a new member of the Supervisory Board for a term of four years. 
 
 
Thirteenth resolution (Appointment of Mr. Jean-Claude Magendie as a new member of the Supervisory Board). 
 
The Ordinary General Meeting appoints Mr. Jean-Claude Magendie as a new member of the Supervisory Board for 
a term of four years beginning on 1 May 2010. 
 
 
Fourteenth resolution (Authorization to carry out formalities). 
 
The General Meeting, under the conditions required for ordinary meetings, grants all powers to the bearer of an 
original, a certified copy or a certified extract of the minutes of this meeting to carry out all legal or regulatory 
formalities that may be required. 
 
 
 

Draft resolutions put forward by a group of minority shareholders 
(Guy Wyser-Pratte – 524 Guard Hill Road, Bedford, NY 10506, United States) 

 
 
Resolution A (Ordinary Meeting) 
 
Appointment of Mr. Guy Wyser-Pratte as a new member of the Supervisory Board. 
 
The Ordinary General Meeting appoints Mr. Guy Wyser-Pratte as a new member of the Supervisory Board for a 
term of four years. 
 
 
Resolution B (Extraordinary Meeting) 
 
Amendments to Articles 7, 11, 20 and 21 concerning the nature of the general partners’ agreement on decisions 
taken at the shareholders’ meeting. 
 
With the unanimous, prior agreement of the general partners, the Extraordinary General Meeting decides to amend 
the company’s by-laws as follows, so that shareholders’ decisions do not require the prior agreement of the general 
partners. 
 

- Article 7 paragraph 2 
 
Replacement of: “Any increase or reduction in the share capital is decided by an extraordinary general 
meeting of shareholders, after having received the unanimous consent of the general partners.” 



By: “Any increase or reduction in the share capital is decided by an extraordinary general meeting of 
shareholders, with the unanimous consent of the general partners.” 
 

- Article 11 paragraph 1 
 
Replacement of: “No remuneration may be allotted to the managing partners in consideration of their 
office unless it has first been decided by a shareholders' ordinary general meeting after unanimous 
approval of the general partners.” 
 
By: “No remuneration may be allotted to the managing partners in consideration of their office unless it 
has first been decided by a shareholders' ordinary general meeting with unanimous approval of the 
general partners.” 
 

- Article 20 – 4 
 
Replacement of: “With the exception of resolutions concerning the election, resignation or dismissal of 
Supervisory Board members and the approval of the appointment of a managing partner (after the 
Supervisory Board has exercised its power of veto twice within two months in accordance with article 14-
2° above), resolutions may only be passed at an ordinary general meeting with the unanimous and prior 
consent of the general partners. This consent must be obtained by the managing partners prior to the said 
extraordinary general meeting.” 
 
By: “With the exception of resolutions concerning the election, resignation or dismissal of Supervisory 
Board members and the approval of the appointment of a managing partner (after the Supervisory Board 
has exercised its power of veto twice within two months in accordance with article 14-2° above), 
resolutions may only be passed at an ordinary general meeting with the unanimous consent of the general 
partners. This consent must be obtained by the managing partners prior or after to the said extraordinary 
general meeting.” 
 

- Article 21 – 3 
 
Replacement of: “No resolution can be passed by the extraordinary general meeting without the 
unanimous prior agreement of the general partner or partners. However, where there are several general 
partners, the resolutions to transform the Company into a company having another legal form requires the 
prior agreement of only a majority of the general partners. 
The agreement of the general partners must be obtained by the managing partners, in advance of the said 
extraordinary general meeting.” 
 
By: “No resolution can be passed by the extraordinary general meeting without the unanimous agreement 
of the general partner or partners. However, where there are several general partners, the resolutions to 
transform the Company into a company having another legal form requires the agreement of only a 
majority of the general partners. 
The agreement of the general partners must be obtained by the managing partners, in advance or after of 
the said extraordinary general meeting.” 

 
______________________ 

 



In order to attend this meeting, the Shareholders must be entered in the registered shares account of the Company 
three business days before the meeting, at the latest by midnight (Paris Time) on Thursday 22 April 2010. 
 
Registered shareholders should request an entry pass by post from:  
 
ARLIS – Service Titres LAGARDERE SCA Grands Moulins de Pantin 9, rue du Débarcadère 93761 Pantin Cedex.  
 
Shareholders who are not attending the Meeting in person, can participate by selecting one of the three following 
options:  
 
- vote by postal ballot, 
- be represented by their spouse or by another shareholder, 
- send an unnamed proxy from the Company, which is equivalent to giving proxy to the Chairman of the 

Meeting, using the proxy/postal ballot form sent to them with the notice of Meeting, all the shares of the 
Company being registered.  

 
Postal votes will be valid only when correctly completed forms reach the Company’s head office or securities 
department, at the address printed above, at least three days before the day of the Meeting.  
 
According to the law, all documents which must be provided at general meetings to Shareholders have been put on 
our website and/or are available from Lagardère SCA’s Administrative Division at 121 avenue Malakoff –PARIS 
(16th arrondissement)– FRANCE.  
 
Notice for this General Meeting was published, pursuant to Article R. 225-73 of the French Commercial Code, in 
the Bulletin des Annonces Légales Obligatoires n° 33 of 17 March 2010.  


	French limited partnership with shares and capital stock of €799,913,044.60

