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1. 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 2012).

Special report of the Managing Partners on free share awards.

Special report of the Managing Partners on share options.

Report of the Supervisory Board.

Report of the Chairman of the Supervisory Board on the Board’s 
organisation and internal control and risk management.

Reports of the Statutory Auditors on the Parent Company finan-
cial statements, the consolidated financial statements and 
the agreements governed by article L.226-10  of the French 
Commercial Code.

Report of the Statutory Auditors on the Chairman’s report on 
internal control and risk management.

Special reports of the Statutory Auditors on the financial authori-
sations presented to the General Meeting.

Mazars’ report on social and environmental data.

Approval of the Parent Company financial statements for the 
year ended 31 December 2012.

Approval of the consolidated financial statements for the year 
ended 31 December 2012.

Allocation of the Parent Company’s net profit and dividend 
distribution.

Authorisation to be given to the Managing Partners to trade in 
the Company’s shares.

Appointment of Aline Sylla-Walbaum as a member of the 
Supervisory Board for a term of four years to replace resigning 
member Didier Pineau-Valencienne.

Appointment of Soumia Malinbaum as a member of the 
Supervisory Board for a term of four years to replace resigning 
member Amélie Oudéa-Castéra.

Authorisation to be given to the Managing Partners to issue 
complex securities that do not give access to the Company’s 
share capital.

Authorisation to be given to the Managing Partners to issue 
ordinary shares and securities with preferential subscription 
rights giving immediate or future access to the Company’s 
share capital.

Authorisation to be given to the Managing Partners to issue 
ordinary shares and securities without preferential subscription 
rights but with a priority right of at least five days, giving imme-
diate or future access to the Company’s share capital by means 
of a public offering; waiver by the shareholders of their prefer-
ential subscription rights.

Authorisation to be given to the Managing Partners to issue 
ordinary shares and securities without preferential subscription 
rights and without a priority right of at least five days, giving 

immediate or future access to the Company’s share capital by 
means of a public offering; waiver by the shareholders of their 
preferential subscription rights.

Authorisation to be given to the Managing Partners to issue 
ordinary shares and securities without preferential subscription 
rights giving immediate or future access to the Company’s share 
capital by means of a private placement; waiver by the share-
holders of their preferential subscription rights.

Authorisation to be given to the Managing Partners to increase 
the amount of issues decided upon in case of surplus demand, 
subject to the overall caps set.

Authorisation to be given to the Managing Partners to issue 
ordinary shares and securities of any kind in consideration of 
shares tendered within the scope of a public exchange offer or 
a contribution in kind; waiver by the shareholders of their pref-
erential subscription rights.

Overall limit on the total amounts of the capital increases and 
on the debt issuances that could result from the preceding 
authorisations.

Authorisation to be given to the Managing Partners to increase 
the share capital through capitalisation of reserves or premiums 
and the award of free shares to shareholders or an increase in 
the par value of existing shares.

Authorisation to be given to the Managing Partners to award 
options subject to performance conditions (Company share pur-
chase and/or subscription options) to members of the managing 
bodies of the Company and companies related to it; automatic 
waiver by the shareholders of their preferential subscription 
rights.

Authorisation to be given to the Managing Partners to award 
performance shares (free shares) of the Company to members 
of the managing bodies of the Company; automatic waiver by 
the shareholders of their preferential subscription rights.

Authorisation to be given to the Managing Partners to award 
free shares of the Company to employees and senior managers 
of the Company and related companies; automatic waiver by 
the shareholders of their preferential subscription rights.

Authorisation to be given to the Managing Partners to issue 
shares reserved for Lagardère group employees within the 
scope of the Group Savings Scheme; waiver by the sharehold-
ers of their preferential subscription rights.

Overall limit on the total amount of shares and share options 
that can be awarded to employees and senior managers.

Authorisation to be given to the Managing Partners to reduce 
the share capital through the cancellation of shares.

Harmonisation and/or amendment of Articles 9 A, 10, 12-3 and 
19 of the Company’s Articles of Association.

Powers for formalities.
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2.  Message from the Managing Partners

The Lagardère group saw a return to profitability in 2012, with 
attributable profit reaching €89 million, and net sales holding 
steady despite a very tough market. The Group’s Media busi-
nesses posted recurring EBIT slightly higher than our guidance. 
These figures reveal a group that has the strength to resist the cur-
rent economic uncertainty and lack of short-term market visibility.

We have continued to follow our policy of developing growth busi-
nesses and managing our business portfolio, especially at Lagardère 
Active, which acquired LeGuide.com and BilletReduc.com, expand-
ing its Digital operations and reducing its exposure to the advertis-
ing market. Lagardère Services acquired the Duty Free activities 
of Rome’s airports, in line with its growth strategy for Travel Retail, 
which now accounts for 56% of this division’s activity.

As we continue to focus on our media business, we are currently 
finalising the sale of our entire stake in EADS, effective as of  
31 July 2013. This divestment will help to reduce the holding com-
pany’s valuation discount; the proceeds from the transaction will 
be partly redistributed to shareholders and partly used to reduce 
the Group’s debt.

Lagardère Unlimited has also begun its recovery, and I am confi-
dent that the division will see a return to profitability in the medium 
term, driven by the reduction of risk linked to its activity as a pre-
mium media rights intermediary in Europe and the rise of commis-
sion-based business.

Lagardère is financially robust, with excellent liquidity and an 
appropriate level of debt for its business and the market climate: 
sufficient to ensure our independence and offer a stable dividend. 

In 2013, the talented men and women who work for our Group and 
who represent our most valuable asset will continue to drive the 
success of Lagardère, and I would like to commend them here for 
their commitment and their professionalism.

And I would like to thank you, our shareholders, for your loyalty 
and your support.

Arnaud Lagardère

General and Managing Partner of Lagardère SCA
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3.1  MANAGement REPORT OF THE MANAGING PARTNERS

Dear Shareholders,

We have convened this Ordinary and Extraordinary General 
Meeting primarily to:

report to you on the operations, position and outlook of the 
Company and of the Lagardère group as a whole;

submit for your approval the Parent Company financial state-
ments and the consolidated financial statements for the year 
ended 31  December 2012, allocate the Parent Company’s 
net profit for the year, propose the distribution of a dividend 
of €1.30 per share, replace two members of the Supervisory 
Board, renew the financial authorisations and make certain 
amendments to the Articles of Association.

***
Pursuant to the provisions of the French Commercial Code (Code 
de commerce) and stock market regulations, we hereby present 
the following two documents which contain all the reports and 
information we are required to provide for your Annual General 
Meeting:

the General Meeting Document, sent with the notice of meeting 
and posted online on the Company’s website;

the Reference Document, also posted online on the Company’s 
website and made available to you at the same time.

In addition to the Message from the Managing Partners, the 
General Meeting Document includes:

the agenda;

this report of the Managing Partners, which contains:

−− a summary of the position, operations and results of the 
Lagardère group in 2012;

−− a presentation of the resolutions submitted to you for 
approval;

the two special reports of the Managing Partners;

the reports of the Supervisory Board and its Chairman;

the reports of the Statutory Auditors and Mazars’ report on 
social and environmental data;

the proposed resolutions.

The Reference Document contains the Annual Financial Report 
within the meaning of the stock market regulations and includes all 
the information to be provided in the management report pursuant 
to the French Commercial Code, as well as all the other informa-
tion required under the stock market regulations.

The Reference Document is structured based on the format 
required by European regulations on the contents of prospectuses. 
Apart from providing information to the markets, it also forms an 
integral part of the management report of the Managing Partners, 
in as much as it contains information on:

the operations and position of the Company and the Group:
Chapter 5
Section 8.3
Chapter 9

the financial statements, results and financial position:
Section 6.1
Section 6.2
Section 6.4

key risks:
Chapter 3

the organisation of the Company and the Group and corporate 
governance:
Chapter 7

information about the share capital, shareholders and main pro-
visions of the Articles of Association:
Chapter 8

We shall therefore confine ourselves below to a summary of the 
Lagardère group’s results and operations in 2012 and a presenta-
tion of the resolutions submitted to you for approval. Please refer 
to the Reference Document for full information.
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	 3.1.1	 	RE SULTS AND ACTIVITIES IN 2012

3.1.1.1 � PRESENTATION OF THE CONSOLIDATED 
FINANCIAL STATEMENTS

2012 FULL-YEAR RESULTS
2012 Recurring EBIT from Media activities(1) slightly above 
announced guidance

Stable net sales: €7,370 million
Recurring EBIT from Media activities: €358 million 
Net income - Group share: back to profitability at 
€89 million vs. -€707 million in 2011

A solid financial position
Cash from operating activities significantly improved: 
€391 million (+52%)
Excellent liquidity position: €1.7  billion in available 
liquidity(2)

Proposal to maintain dividend at €1.30 per share

2013 Recurring EBIT from Media activities target: increase 
by 0% to 5%
(1) Lagardère Media division’s recurring EBIT before associates.  
See definition on page 13.
(2) Cash and short-term investments on the balance sheet and undrawn 
credit line.

The Lagardère group’s results demonstrated its resilience, 
with healthy business activity and Media recurring EBIT before 
associates slightly above the announced guidance.

Net sales were stable on a like-for-like basis (€7,370 million). 
The expansion plan for our growing businesses (in particular 
Digital and Travel Retail) yielded results, making up for persis-
tently difficult economic conditions and the structural decline 
of print products.

Recurring Media EBIT came out at €358  million, slightly 
above (+€3 million, i.e. +0.8%) the announced guidance, that 
excluded scope effects (-€49 million) related to the disposal 
of International Magazine Publishing (PMI) and Russian radios, 
partially offset by the acquisition of LeGuide.com (+€5m), for-

eign exchange effects (+€7 million), and provisions for the IOC 
contract (3) (-€22 million).

Key points:  

−− profitability remains high (10.7%) at Lagardère Publishing;

−− recurring EBIT up sharply (+€18 million, excluding the impact 
of PMI and Russian radios) at Lagardère Active, thanks to 
effective cost control; operating margin increased by 1.9 pt;

−− recurring EBIT at Lagardère Services virtually unchanged 
(€104 million);

−− recurring EBIT affected by the IOC provision at Lagardère 
Unlimited.

Net income - Group share came out at €89 million, versus 
-€707  million in 2011, which included impairment losses of 
€895 million. Adjusted net income - Group share (excluding the 
EADS contribution and non-operating items) stood at €207 mil-
lion, i.e. down €19 million relative to 2011, due mainly to the 
impact of PMI and Russian radios disposals. 

Cash from operating activities up sharply (€391 million, i.e. 
+€134 million), thanks to a significant improvement in the trend 
in Working Capital Requirement (WCR).

Net debt at the end of the year was up (€1,700 million, com-
pared to €1,269 million at the end of 2011), owing to acquisi-
tions completed in 2012.

a)  �NET SALES AND RECURRING EBIT BEFORE 
ASSOCIATES

Net sales totalled €7,370 million and were stable on a like-for-
like basis (-0.2%) but down on a reported basis (-3.7%). The dif-
ference between reported and like-for-like data is primarily due 
to a negative scope effect of  €392 million, notably caused by 
Lagardère Active’s disposals of PMI and Russian radio activities 
and, to a lesser extent, the switch in the accounting of Relay’s 
activities at Aéroports de Paris to the equity method. This scope 
effect was partially offset by a positive foreign exchange effect 
(+€119 million). 

Net sales (in €M)
Reported change 

2012/2011
Like-for-like change 

2012/20112011 2012

Lagardère 7,657 7,370 -3.7% -0.2%

Lagardère Publishing 2,038 2,077 1.9% -1.2%

Lagardère Active 1,441 1,014 -29.6% -3.9%

Lagardère Services 3,724 3,809 2.3% 2.2%

Lagardère Unlimited 454 470 3.5% -5.9%

Recurring EBIT from Media activities came out at €358 mil-
lion. Excluding PMI and Russian radio, recurring EBIT from 
Media activities was €366m in 2011. The decrease on a reported 
basis (-€56 million) is primarily due to a negative scope effect 
(-€49 million), associated with the disposal of PMI and Russian 
radio activities in 2011 and was partially offset by the acquisi-
tion of LeGuide.com (+€5 million). The provision for risk recog-

nised at June 30 by Lagardère Unlimited (contract with the IOC) 
was -€22 million. The foreign exchange effect was slightly posi-
tive (+€7 million). 

Excluding these scope effects, foreign exchange effects 
and the IOC provision, recurring EBIT from Media activities 
was up by +€3 million (i.e. +0.8%) and exceeded slightly the 
announced stability target.

(3) �International Olympic Committee.
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Recurring EBIT before associates
Difference between 2012 and 2011  
on a reported basis (in € millions)2011 2012

Lagardère 414 358 (56)

Lagardère Publishing 221 223 +2

Lagardère Active 95(*) 64 (31)(**)

Lagardère Services 105 104 (1)

Lagardère Unlimited (6) (33) (27)

(*) €46 million pro forma - excluding the major assets sold (PMI and Russian radio activities).
(**) +€18 million pro forma - excluding the major assets sold (PMI and Russian radio activities).

Lagardère Publishing: increase of recurring EBIT
Net sales came out at €2,077 million in 2012, up 1.9% on a 
reported basis and down slightly (-1.2%) on a like-for-like basis, 
with the difference being due primarily to a positive foreign 
exchange effect (€73  million, primarily against the US dollar 
and the GB pound). The year was marked by continued growth 
momentum in Digital Books, which now accounts for 8% of net 
sales, and by editorial successes in trade (1) publishing.

As expected, the second half of the year was marked by a 
substantial rise in profitability, enabling to maintain a high ope-
rating margin level of 10.7% throughout 2012. The division’s 
recurring EBIT before associates was €223 million, higher than 
2011 (+€2 million).

In France, recurring EBIT before associates was up slightly: the 
solid performance of General Literature (in particular, novels by 
J.K. Rowling and E L James), Illustrated Books and Larousse acti-
vities was partially offset by the expiry of the renewal of school 
curricula in Education.

In the United Kingdom, recurring EBIT before associates was 
significantly higher thanks to commercial successes recognised 
at the end of the year, the dramatic growth of Digital market share, 
and effective cost control.

Partworks activities reported very strong recurring EBIT before 
associates increase, primarily in Japan.

Momentum in the United States was more uneven, due to lower 
sales relative to 2011.

Finally, Business in Spain saw a marked slowdown, due to the 
economic crisis which is hitting Trade and Education activities.

Lagardère Active: strong improvement of the 
operating margin in a difficult environment
Net sales in 2012 (€1,014 million) were down 3.9% on a like-for-
like basis and 29.6% on a reported basis. The difference between 
reported and like-for-like data is mainly due to a negative scope 
effect of -€386 million, primarily associated with the sale of PMI 
and Russian radio activities. 

With recurring EBIT before associates of €64  million, 
Lagardère Active’s operating margin came out at 6.4% in 2012, 
up by 1.9 point compared to the pro forma margin for 2011 (exclu-
ding PMI and Russian radio activities). The division successfully 
offset the drop in business, in particular in advertising and cir-
culation, thanks in part to a cost control initiative (structural and 
operating costs) and to greater profitability in TV channels and 
international licences businesses.

 (1) � Books meant for the general public.

Lagardère Services: a business shift towards travel 
retail bearing fruits
Net sales totalled €3,809 million in 2012, up 2.3% on a repor-
ted basis and 2.2% on a like-for-like basis. The difference is due 
to a positive foreign exchange effect (+€33 million), partially offset 
by a negative scope effect (-€27 million), notably attributable to 
the switch in the accounting of Relay’s businesses at Aéroports 
de Paris to the equity method, and, to a lesser extent, Duty Free 
in Lyon, and to the disposal of OLF’s activities (distribution of 
books in Switzerland), removed from the scope on consolidation 
on October 1, 2012.

Business in 2012 continued to be boosted by the strong dynamics 
of the Travel Retail business, up 8.2% on a like-for-like basis. The 
Distribution was down -4.5% on a like-for-like basis due to the 
significant drop in the print media business.

The division’s business mix continues to evolve in line with 
the strategic change introduced several years ago: the Travel 
Retail business now represents 56% of the mix (up 3 points 
relative to 2011), compared to 44% for LS distribution (Integrated 
Retail and Wholesale). 

Profitability is virtually stable, with recurring EBIT before asso-
ciates of €104 million.

The profitability of Travel Retail activities has dramatically 
increased thanks to the solid performance turned in by Duty Free 
in France and in Central Europe, but also thanks to the develop-
ment of food services activities in Europe and to the favourable 
evolution of the mix (products and concepts) of the Travel essen-
tials business line. 

On the other hand, profitability has fallen in Distribution due to the 
decline in the press market, not only in the United States but also 
in Switzerland and Spain, which diversification efforts and conti-
nued operational cost cutting did not completely offset.

Lagardère Unlimited: a year marked  
by exceptional items
2012 net sales came out at €470 million, up on a reported basis 
(+3.5%) but down on a like-for-like basis (-5.9%), with the diffe-
rence stemming primarily from positive scope effects (€30 mil-
lion) following 2012 acquisitions: Gaylord Sports Management in 
the United States (talent representation, primarily in golf), Sports 
Marketing and Management in Australia (SMAM, consultancy in 
marketing sport rights) and Zaechel in Germany (hospitality). The 
foreign exchange effect was also positive (€14 million).

Recurring EBIT (-€33 million) is down, due mainly to the provision 
recognised for the IOC contract on June 30, 2012 (-€22 million). 
Also noteworthy at Sportfive was the negative effect of the unfa-
vourable draws for European federation qualifying matches for 
the football World Cup in 2014 and a less favourable sport event 
calendar.
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The solid financial performance delivered by World Sport Group, 
with the contribution of the AFC (1) contract and the new UAFA (2) 

contract were unable to offset these trends.

The recurring EBIT before associates of Non-Media activities 
came out at -€19 million (compared to -€12 million in 2011) due 
to two negative effects: falling revenue (management fees) contri-
buted by the divisions (lower net sales due to the disposal of PMI 
and Russian radio activities), as well as the declining profitabi-
lity of the spare parts business (Matra Manufacturing & Services). 

b)  OTHER INCOME STATEMENT DATA

CONTRIBUTION FROM ASSOCIATES (3)

Net income from associates came out at €105  million, down 
slightly compared to 2011 by €7 million. Improved revenues at 
EADS (contribution of €89 million compared to €79 million in 2011) 
did not offset the smallest income contribution from associates at 
Lagardère Active due to scope effects (disposal of PMI activities) 
and to a lower contribution from Amaury.

NON-RECURRING/NON-OPERATING ITEMS
Non-recurring/non-operating items came out at -€216  mil-
lion in 2012 compared to -€1,003 million in 2011, an amount that 
included impairment losses, particularly at Lagardère Unlimited 
and at Lagardère Active as well as the ownership interest in Canal+ 
France.

In 2012, non-recurring/non-operating items break down as follows:

-€95 million in impairment losses on tangible and intangible 
assets related primarily to Lagardère Unlimited (-€49 million) 
following the loss of the UEFA tender offer, and to Lagardère 
Active (-€34 million) notably on Doctissimo and NextIdea;

 (1) � Asian Football Cup.
 (2) � Union of Arab Football Associations.
 (3) � Before impairment losses.

-€43 million in impairment losses on Canal+ France, taking 
into account the new business plan prepared by the company, 
that includes notably the impact of the increase in VAT rate 
expected for January, 1, 2014;

-€40 million in restructuring costs, including €28 million at 
Lagardère Active following the ramp-up of the cost-cutting 
campaign;

-€35 million in amortisation of acquisition-related intangi-
ble assets and other acquisition-related expenses, mainly at 
Lagardère Unlimited and at Lagardère Services.

INCOME BEFORE INTEREST AND TAX
This came out at €228  million, compared to -€489  million in 
2011, up €717 million in spite of lower recurring EBIT before asso-
ciates; this was due to lower non-recurring/non-operating items. 

NET INTEREST EXPENSE 
Net interest expense stood at €82 million, down €13 million 
relative to 2011  owing notably to lower average indebtedness 
(€1,570 million compared to €1,734 million in 2011).

INCOME TAX EXPENSE
Income tax expense came out at €40  million, compared to 
€105 million in 2011. This difference is primarily due to the 3 fol-
lowing items:

a decrease in taxable profit, i.e. earnings before tax adjusted 
from the contribution from associates (that have already paid 
tax) as well as impairment losses (non eligible for tax deduction);

the partial activation of Lagardère SCA’s tax loss carryforwards;

non-recurring tax expense in 2011 associated with the disposal 
of PMI.

Factoring in all these items, total net income for the year 
becomes positive again at €106 million, including €89 million 
attributable to the Group and €17 million attributable to minor-
ity interests.

•	 Income statement

2011 2012

(€m)
Lagardère 

Media
Other 

activities(*) Total
Lagardère 

Media
Other 

activities(*) Total

Net sales 7,657 - 7,657 7,370 - 7,370

Recurring EBIT before 
associates(**) 414 (12) 402 358 (19) 339

Income (loss) from associates(***) 33 79(****) 112 16 89(****) 105

Non-recurring/non-operating 
items (692) (311) (1,003) (173) (43) (216)

Income before interest and tax (245) (244) (489) 201 27 228

Net interest expense (44) (51) (95) (25) (57) (82)

Income before tax (289) (295) (584) 176 (30) 146

Income tax expense (150) 45 (105) (143) 103 (40)

Total net income (439) (250) (689) 33 73 106

attributable to minority interests (18) - (18) (17) - (17)

Net income - attributable  
to the Group (457) (250) (707) 16 73 89

(*) Non-Media, Canal+ France and EADS.
(**) See definition on page 13.
(***) Before impairment losses.
(****) EADS contribution.
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ADJUSTED NET INCOME -  ATTRIBUTABLE TO THE GROUP
Adjusted net income - attributable to the Group (excluding the 
EADS contribution and non-operating items) stood at €207 mil-
lion, i.e. down €19 million relative to 2011.

(€m) 2011 2012

Net income - attributable to the Group (707) 89

Equity accounted contribution from EADS (79) (89)

Amortisation of acquisition-related intangible assets and  
other acquisition-related expenses(*) 71 27

Impairment losses on goodwill and tangible and intangible fixed assets(*) 895 138

Restructuring costs(*) 36 37

Gains/(losses) on disposals(*) 10 5

Adjusted net income - attributable to the Group 226(**) 207

(*) Net of tax.
(**) 2011 adjusted net income included €46m of net income from consolidated activities of PMI and radio in Russia prior to their disposal.

NET INCOME PER SHARE
Net income per share - attributable to the Group came out at 
€0.70 compared to -€5.56 in 2011. Adjusted net income per share 
– attributable to the Group was €1.62 compared to €1.78 in 2011.

C)  OTHER FINANCIAL ITEMS

•	Total cash from operating and investing activities

(€m) 2011 2012

Cash flow from operations before interest and tax 597 552

Change in working capital (170) (21)

Cash flow from operations 427 531

Interest paid and received, income taxes paid (170) (140)

Cash generated by operating activities 257 391

Acquisition of property, plant & equipment and intangible assets (253) (264)

Disposal of property, plant & equipment and intangible assets 26 20

Free cash flow 30 147

Acquisition of financial assets (99) (384)

Disposal of financial assets 814 65

(Increase)/decrease in short-term investments 21 28

Net cash from operating & investing activities 766 (144)

Cash flow from operating activities came out at €391 million 
in 2012.

Cash flow from operations before interest and tax was down 
slightly to €552 million, reflecting lower recurring EBIT before 
associates due to the disposal of PMI activities.

The change in working capital requirement (WCR) stood at 
-€21 million and improved very noticeably (+€149) million com-
pared to 2011 due to favourable trends for all divisions, espe-
cially for Lagardère Active (effect of PMI activities disposal and 
significant cash inflows for Lagardère Entertainment) and for 
Lagardère Unlimited.

Interest paid (net of interest received) was down -€87 million 
to -€76 million owing notably to lower average indebtedness 
(€1,570 million compared to €1,734 million in 2011).

Income taxes paid were also down (€64 million vs. €83 mil-
lion in 2011).

Investing cash flows came out at €648 million.

Investments in property, plant and equipment and intan-
gible assets stood at €264 million, up slightly compared to 
2011, and related mainly to the Lagardère Services division 
(pushing ahead with growth by creating sales outlets and win-
ning new concessions) and Lagardère Unlimited (acquisition of 
sports rights).

Financial investments came out at €384 million, and mainly 
related to the acquisition of LeGuide.com by Lagardère Active, 
continued growth of the Travel Retail activities at Lagardère 
Services (with, in particular, Prague, Geneva and Rome airports) 
and to acquisitions made by Lagardère Unlimited (Gaylord and 
SMAM).

Total disposals of financial assets stood at €65 million, and 
are mainly related to the sale of the joint venture with Marie Claire 
in China to Hearst (the curtailment of PMI sales) and  the sale of 
Publications Groupe Loisirs, the publishers of TV Magazine in part-
nership with Socpresse.
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Total cash from operating and investing activities amounted 
to a net outflow of €144 million compared to a net inflow of 
€766 million in 2011, an exceptional amount linked to the disposal 
of PMI and Russian radio activities in 2011.

FINANCIAL POSITION
Net debt came out at €1,700 million as of the end of December 
2012, up €431 million relative to 2011. This difference is primarily 
due to strategic acquisitions (Travel Retail in Rome, LeGuide.com).

The Group’s liquidity position is still solid, with €1,678 million 
in available liquidity (cash and short-term investments on the bal-
ance sheet, totalling €703 million, and authorised but undrawn 
credit line of €975 million). The debt repayment schedule is well-
balanced and the first major repayment date will occur in October 
2014 (redemption of the bond issued in late 2009 of €874 million). 

In October 2012, the Group launched a €500 million bond issue 
maturing in five years (October 2017) and an annual coupon of 
4.125%. 

The success of the bond issue demonstrated investor confidence 
in the strategy pursued by Lagardère group and the strength of its 
financial position. This issue enabled Lagardère SCA to continue 
to diversify its sources of funding, extend the average maturity of 
its debt issues and to maintain its long-term liquidity.

D)  OUTLOOK/DIVIDEND

2013 GUIDANCE ON MEDIA RECURRING EBIT BEFORE 
ASSOCIATES 
In 2013, the Media recurring EBIT before associates is expected 
to increase by 0% to 5% at constant exchange rates, compared 
to 2012.

This guidance is based notably on the assumption of a circa 5% 
decrease of advertising sales for Lagardère Active.

DIVIDEND
The proposed dividend for the 2012 fiscal year is €1.30 per share, 
maintained at last year’s level. 

This amount is consistent with the Group’s dynamic shareholders 
remuneration policy combining stability on ordinary share divi-
dends since 2007, and occasional operations such as share buy-
back (in 2006, 2007 and 2008) and extraordinary dividends (in 
2005).

Definition
Definition of Recurring Media EBIT 

Recurring Media EBIT of consolidated companies is defined as the 
difference between result before financial charges and tax and the 
following items of the profit and loss statement:

contribution of associates;

gains or losses on disposals of assets;

impairment losses on goodwill, property, plant and equipment 
and intangible assets;

restructuring costs;

items related to business combinations:

−− expenses on acquisitions;

−− gains and losses resulting from acquisition price adjustments;

−− amortization of acquisition-related intangible assets.

3.1.1.2 Parent Company RESULTS

Income statement
The condensed income statement is as follows:

(in millions of euros) 2011 2012

Operating revenues 13 7

Operating loss (14) (16)

Net financial income (expense) 201 (20)

Earnings (loss) before tax and exceptional items 187 (36)

Net exceptional income 17 2

Income tax gain 93 88

Net profit 297 54
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Balance sheet
The condensed balance sheet is as follows:

(in millions of euros) 2011 2012

Assets

Fixed assets 6,635 7,183

- of which investments in subsidiaries and affiliates 6,205 6,724

Current assets 45 52

- of which marketable securities and cash and cash equivalents 10 12

Total assets 6,699 7,235

Liabilities and shareholders’ equity

Shareholders’ equity 3,680 3,558

- of which share capital 800 800

- share premiums and reserves 1,173 1,163

- retained earnings 1,410 1,541

- profit for the year 297 54

Provisions for risks and liabilities 37 32

Liabilities 2,982 3,645

- of which debt 2,941 3,612

Total liabilities and shareholders’ equity 6,699 7,235

Lagardère SCA is the holding company of the Lagardère group 
and does not have any employees.

3.1.1.3  BUSINESS OVERVIEW

A)  LAGARDÈRE PUBLISHING
The world’s second-largest trade book publisher for the general 
public and educational markets (number one in France and the 
United Kingdom, number two in Spain and number five in the 
United States), Lagardère Publishing is a federation of publishing 
companies with a large degree of editorial independence. They 
are united by common management rules, a concerted effort to 
expand in digital activities, a coordinated strategy in respect of the 
global distribution giants, and the same high standards required 
of the people appointed to positions of responsibility in each 
company. 

2012 ACTIVITIES
The fortunes of the book market in withstanding the economic  
crisis vary from country to country, and the rise of digital publishing 
is bringing another set of challenges. After strict management, a 
leading position in digital, a flair for identifying international best-
sellers and advantageous exchange rates, Lagardère Publishing’s 
brand Hachette Livre saw both net sales and operating profit 
increase in 2012.

2012 OVERVIEW AND 2013 PRIORITIES
“One of our challenges in 2012 was to continue to control e-book 
retail prices in the United States and the United Kingdom in order 
to protect our margins, despite pressure from online sales plat-
forms. All international publishing groups adopted this policy, but 
then faced legal challenges from both the United States Justice 
Department and the European Commission, which interpreted it 
as price fixing. The action was settled out of court.

The main challenge of 2012, however, was to find the book or 
books that could take over from the international bestsellers of 
2011 and the Twilight series. It is a sign of Hachette Livre’s ability 

to attract the most renowned authors and publish them success-
fully across major markets that J.K. Rowling, who wrote the Harry 
Potter series, chose to work with several of the Group’s divisions.

In 2013, Hachette Livre will continue to optimise the return on 
investment of its publications, without compromising its charac-
teristic diversity and appetite for risk.”

Arnaud Nourry,  
Chairman and Chief Executive Officer of Hachette Livre

2012 KEY EVENTS

Some big hits in France
For the third consecutive year since the end of the Twilight saga, 
the division’s performance in France has been the strongest con-
tributor to growth. 

Two relative unknowns were remarkably successful with the book-
buying public: Grégoire Delacourt, with La Liste de mes envies 
published by JC Lattès, and Barbara Constantine with Et puis, 
Paulette… published by Calmann-Lévy. It was not until the end of 
the year, however, that the most spectacular results were achieved, 
on the release of J.K. Rowling’s Une place à prendre (The Casual 
Vacancy), published by Grasset, and E L James’s Cinquante 
nuances de Grey (Fifty Shades of Grey), published by JC Lattès. 
Hachette Livre also received a number of literary awards.

Hachette Éducation and the publishing houses Didier and Hatier 
performed well despite the contraction of the textbooks segment. 
Travel guides and high-quality illustrated books were hit by the 
crisis, but Hachette Illustré posted good results. Larousse contin-
ued, successfully, to recast itself as a publisher of practical books 
and high-quality illustrated books without abandoning its leading 
position in reference works.

Slowdown of the digital revolution in the United States
The e-book segment continued to grow in the United States, albeit 
at a gentler pace than in 2011. Hachette Book Group (HBG) fol-
lowed the same pattern as the trade book market, with e-books 
accounting for 23% of net sales at year-end.
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The number of HBG’s releases listed among the New York Times 
bestsellers rose by 17%, with 214 print books and 71 e-books, 
which is a record for this division. Thirty print books and six 
e-books rose to number one on this benchmark list, which fea-
tured HBG works for a total of 1,330 weeks.

The United Kingdom holds firm
Of a total of 122 Hachette UK books to reach the authoritative 
Sunday Times bestseller list, 20 reached number one. Is It Just 
Me?, by Miranda Hart (Hodder & Stoughton), held on at number 
one for eight weeks, J.K. Rowling’s The Casual Vacancy (Little, 
Brown Book Group) for ten weeks, and A Street Cat Named Bob 
(Hodder & Stoughton) for thirteen weeks.

Spain struggles against the recession
Publishing was not spared the effects of the severe economic cri-
sis in Spain. Despite the austere conditions, the Anaya group’s 
positioning on the Education segment tempered the effects of 
the recession, since most regional authorities have maintained 
their textbook orders. With a relative decline in net sales of 12% 
in Spain, this division decisively outperformed the market.

Partworks withstand the crisis
Generally considered to be more sensitive to purchasing power 
fluctuations than books, partworks enjoyed an excellent 2012 by 
posting positive net sales growth. 

France, Italy and Russia all recorded very respectable results, but 
Japan and the United Kingdom saw the most spectacular per-
formances, defying the pundits with the Crochet series in Japan, 
which sold over 3.5 million copies, and the Marvel series in the 
United Kingdom, which sold 2 million.

LEADING POSITIONS
World’s second-ranking publisher

No.1 textbook publisher in Spain

No.1 partworks issuer on the Japanese market

No.1 book distributor on the French market

First publisher in the world to display the carbon footprint of 
each copy on books sold in France

KEY DATES
11 January 2012: Hachette Livre’s Industrial and Commercial activ-
ity releases its first digital comic strip in France.

23 February 2012: J.K. Rowling announces that she will publish 
her first adult novel with Little, Brown Book Group in the United 
Kingdom and Little, Brown and Company in the United States.

15 March 2012: acquisition of Ticktock Entertainment, a publisher 
of non-fiction for children, by Octopus Publishing, a subsidiary of 
Hachette UK.

26 March 2012: Hachette UK acquiresthe rights to the estate of Enid 
Blyton, author of The Famous Five and The Secret Seven books.

2 May 2012: the first Hachette Livre books to carry a carbon label 
arrive in French bookshops.

14 June 2012: Hachette Book Group launches Redhook, Orbit’s 
new popular fiction subsidiary.

17 October 2012: the first volume of Cinquante nuances de Grey 
(Fifty Shades of Grey), by E L James, is published in France, with 
100,000 copies sold in five days.

2012 KEY FIGURES
Number of new titles published in 2012: 14,926

Number of copies of Cinquante nuances de Grey (Fifty Shades 
of Grey) sold in France (including e-books): 900,000

Total number of weeks Hachette Book Group titles were listed 
on the New York Times bestsellers: 1,330 

Number of titles in the Enid Blyton estate acquired by Hachette 
UK: 800

Number of employees: 7,109 

B) LAGARDÈRE ACTIVE
Lagardère Active plays a central role in the media world, with such 
iconic brands as Elle, Paris Match, Europe 1, Gulli and Doctissimo. 
It is the number one magazine publisher in France, with 39 French 
titles and 85  international titles sold under licence. Lagardère 
Active is also a major player in television and radio, with 21 radio 
stations worldwide, 11 TV channels, and France’s number one 
production company. Lagardère Publicité is France’s third adver-
tising sales brokerage, and with 25 websites, Lagardère Active 
is the country’s leading media group by audience on the Internet 
and mobile markets. 

2012 ACTIVITIES
After refocusing its activities on the French market and adapting its 
structure to its main businesses – Press, Audiovisual, Pure Digital 
and Advertising Sales Brokerage – in 2012, Lagardère Active 
launched a project designed to secure productivity gains and drive 
growth for its press titles, radio stations, TV channels and web-
sites. On the strength of its leadership in its different markets and 
the success of its leading brands, such as Elle, Paris Match and 
Europe 1, Lagardère Active will pursue its growth strategy and 
expand its business in 2013 in order to consolidate its position in 
the age of digital media.

2012 OVERVIEW AND 2013 PRIORITIES
“Lagardère Active launched a transformation project in 2012. 
Réinventer Lagardère Active (Reinventing Lagardère Active) estab-
lishes several priorities, including driving growth, cost reduc-
tion and tapping the development potential of the advertising 
sales brokerage business. Significant steps were taken towards 
these goals during the year: the acquisition of LeGuide.com and 
BilletReduc.com, the launch of La Place Media and DailyElle, and 
the introduction of 21 press titles to the Apple Newsstand.

This wave of creative renewal has also affected all our businesses, 
with Europe 1 adopting a new schedule, a new Doctissimo TV 
channel on YouTube and magazine on sale in supermarkets and 
hypermarkets, and a new-look Elle.

Already well underway, it will continue in 2013, asserting and con-
solidating Lagardère Active’s position as a central player in the 
media world. Our division must now increase the audience of its 
press titles, radio stations, TV channels and websites, and we will 
achieve this by following our guiding principles, such as innova-
tion and streamlining the organisation.”

Denis Olivennes,  
Chairman and Chief Executive Officer of Lagardère Active

2012 KEY EVENTS

Success in audiovisual, in line with 2011
Lagardère Active has confirmed its strategy and leading position 
in Radio, Television and Audiovisual Production.

Radio: almost 4.7 million people tuned into Europe 1 each day. 
The station’s podcasts are the most frequently downloaded in 
France.

The quality and range of RFM’s music have pushed it to the 
number two spot on the radio market for its target audience, 
the 35-49 age group. Newly refocused on pop music, with a 
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blend of classics and newcomers, Virgin Radio had 2.3 million 
listeners per day.

Television: Lagardère Active has France’s biggest Youth and 
Family offer, with the TV channels Gulli, Canal J and TiJi. Gulli 
is the most popular free channel in its segment, with 35 million 
viewers every month. It has a strong brand, which has success-
fully reached into digital, with over 6 million video views a month 
on Gulli Replay, 600,000 downloads of its app, and the launch 
of its own tablet computer.

Audiovisual production: Lagardère Entertainment is France’s 
number one audiovisual production group, with 1,152 hours 
of programmes and 203 million viewers in 2012 confirming its 
leading market position. These figures are supported by clas-
sics such as C dans l’air, new programmes (Nos chers voisins) 
and ambitious international projects, e.g., the second season of 
Borgia, and Jo, a new series starring Jean Reno.

Leading press titles
With a readership of 25 million, Lagardère Active is France’s lead-
ing magazine publisher, and is cultivating its brands on the global 
market. It has always been able to reinvent itself: witness the 
makeover of Be, which now appears monthly and was the first 
media brand to launch its own social shopping site; the success-
ful reinterpretation of Elle as a bi-monthly in China; and the launch 
of Elle in Australia. Quality remains fundamental to the press offer-
ing. In April 2012, at the tenth “Magazines of the year” awards, Elle 
and Paris Match both received prizes.

Digital: audience expansion
Lagardère Active has continued to deploy its brands in all media, 
consolidating its position as leading media group by audience on 
Internet and mobile in France. The acquisitions of LeGuide.com, 
the top price comparison site in Europe and, more recently, 
BilletReduc.com, France’s leading online discount ticket seller, 
have given this division a new growth driver and new forms of 
audience monetisation for its business model.

The competitive, innovative offer of Lagardère Publicité
Lagardère Publicité is France’s third-ranking advertising sales bro-
kerage, selling advertising space in the press, radio, television, 
Internet, mobile and tablets. 

In August, Lagardère Publicité joined forces with Amaury Médias, 
FigaroMedias and TF1 Publicité to launch La Place Media, an ad 
exchange platform for the real-time auction sale of their qualified 
digital audience in a premium brand environment.

LEADING POSITIONS
No. 1 magazine publisher in France (in terms of paid distribu-
tion in France in 2012)  

No. 1  radio group in France for podcast downloads with 
Europe 1 (over 6 million downloads)

No. 1 television offering in the Youth and Family segments

No. 1 audiovisual production group in France

No. 3 advertising sales brokerage in France in terms of gross 
sales

No. 1 media group on the Internet and mobile in France

KEY DATES
30 January 2012: all-time audience high for C dans l’air, presented 
by Yves Calvi, with 2.16 million viewers.

April 2012: Paris Match and Elle receive awards at the tenth 
“Magazines of the year” organised by SPMI (Syndicat de la presse 
magazine). 21 titles launched on Apple’s Newsstand.

May 2012: launch of the first Elle Café at Ho Chi Minh City in 
Vietnam. Elle Décoration celebrates 25 years in the Philippines 
with a special anniversary issue. 

June 2012: Gulli is voted best broadcaster of the year by anima-
tion professionals at Forum Cartoon 2012.

July 2012: acquisition of LeGuide.com, European shopping site 
leader. Filming starts on Jo, the division’s first eco-production and 
Jean Reno’s first television series. 

August 2012: Lagardère Publicité joins forces with Amaury Médias, 
FigaroMedias and TF1 Publicité to launch La Place Media: the first 
pure play media market place in France.

October 2012: launch of the Doctissimo Play television channel in 
partnership with YouTube. Gulli Replay sets new record of 8.7 mil-
lion video views in a single month.

December 2012: Europe 1 was France’s most popular radio sta-
tion in terms of podcast downloads from January to December 
2012. Public.fr is the digital number one in the women’s celeb-
rity segment.

2012 KEY FIGURES
57% of net sales generated by Magazine Publishing

43% of net sales generated by Audiovisual production

42% of net sales generated by Advertising

Almost 20 million unique website visitors per month in France 

23  million listeners per day, with 21  radio stations in seven 
countries

39 press titles published in France and 85 worldwide

12 special-interest television channels worldwide

1,152 hours of audiovisual programming produced

C)  LAGARDÈRE SERVICES
Lagardère Services is a global leader in Local Distribution and 
Travel Retail, with operations in 25 countries and four continents, 
organised into two divisions:

LS travel retail, which operates businesses in travel areas, 
including international brands such as Relay and Aelia;

LS distribution, which covers national press distribution, city-
centre retailers and press import-export.

2012 ACTIVITIES
Lagardère Services is known for its sectoral leadership, opera-
tional excellence, high-quality teams, innovative spirit and entre-
preneurial attitude. During 2012, Lagardère Services continued 
to build on these assets. In 2013, this hard work should pay off, 
especially in international Travel Retail and the increasingly diver-
sified Distribution activity.

2012 OVERVIEW AND 2013 PRIORITIES
“In 2012, LS travel retail stepped up its external growth efforts by 
consolidating its positions in order to increase effectiveness and 
brand awareness, expanding its commercial offering, and intensi-
fying organic growth in emerging countries.

LS distribution has increased its diversification. Despite the de-
cline in print media, the activity is aiming to reach its growth and 
consolidation targets by improving operating performance, devel-
oping diversified distribution businesses and services, and build-
ing up a B2B service offering. 

In Travel Retail, the outlook for 2013 is based on growth in the 
Asia-Pacific region, the Middle East and Africa, external growth 
provided by new partnerships and the ongoing renewal of the 
product offering. The prospects for the Distribution business hinge 
on industrial and financial tie-ups at the global and local levels put 
in place to strengthen our strategic positioning.”

Dag Rasmussen,  
Chairman and Chief Executive Officer of Lagardère Services



17  

Chapter 4 Chapter 5 Chapter 6

29� 36 37� 46 47� 5507 � 28

Chapter 3  -  Reports of the Managing Partners

2012 KEY EVENTS

LS travel retail: retail services for the travelling public
The Lagardère Services activity LS travel retail aims to become the 
leading transport retailer and the preferred partner for licensors on 
all market segments.

As one of the world’s leading operators in Travel Retail, Lagardère 
Services has the world’s largest international network of conven-
ience stores and stores dedicated to cultural leisure products. 
2012 saw the winning or renewal of a large number of conces-
sions, including Boutiques du Quotidien on the French rail net-
work, at the Eiffel Tower and airports in Nantes, Bordeaux, Dallas, 
Chicago, Boston, Edmonton, Xi’an, Singapore, Perth and Cairns. 

New concepts were developed, including Hubiz, Tech2go and 
iStore, new product ranges were introduced, and the Redgroup 
chain in New Zealand and Jablonsky in the Czech Republic were 
upgraded.

Lagardère Services is a major player in duty free, luxury and fash-
ion. It has acquired the duty free activity of Rome airports, Duty 
Free Stores Wellington Ltd in Australia and New Zealand, and the 
fashion retail business at Geneva airport.

The partnership with Aéroports de Paris has led to significant 
investments in some terminals.

New concessions were won in Reunion Island, Kuala Lumpur and 
Xi’an.

LS travel retail is also moving into food services in travel areas, 
launching the Trib’s concept in France and internationally, and 
the deployment of franchises, including Paul and Costa Coffee in 
the Czech Republic and Subway in Bulgaria. LS travel retail has 
also acquired FEE in the Czech Republic, and the German chain 
Coffee Fellows.

Several concessions were won in French hospitals and in airports 
in Bulgaria and Los Angeles.

LS distribution: focus on productivity and diversification
LS distribution continued to work on productivity and diversifica-
tion in response to the decline in print media, and 2012 was par-
ticularly fast-moving.

The development of non-press retail continued with the integra-
tion of Euro-Excellence in North America (import and distribution 
of fine chocolate and European fine foods) and the acquisition of 
a similar activity from Crossing in the United States. LS distribu-
tion also acquired the Hungarian retailer Deliterra.

The activity boosted its services to e-tailers in each of its sub-
sidiaries with the acquisitions of Celeritas in Spain and Sprinter in 
Hungary and sold OLF, a non-strategic book distribution business 
in French-speaking Switzerland.

LS distribution continues to gain market share in its traditional 
business, both in Spain and in the United States.

LEADING POSITIONS
No. 2 Travel Retail operator in the world, no. 1  in France, in 
Poland and in Czech Republic

No. 1  national press distributor in Belgium (AMP), French-
speaking Switzerland (Naville), Spain (SGEL), Hungary (Lapker) 
and the United States (Curtis Circulation Company)

No. 1 international press distributor in Belgium, Spain, Hungary, 
French-speaking Switzerland, Czech Republic and Canada

Leading international chain of newsagents and convenience 
stores

KEY DATES
January 2012: acquisition of Unimex, with duty free and fashion 
activities at Prague’s Ruzyne airport.

February 2012: LS travel retail North America arrives in Jamaica 
at Montego Bay airport.

June 2012: LS travel retail Deutschland wins the food court con-
cession at the central station in Frankfurt.

July 2012: Lagardère Services sells OLF, a book distributor in 
French-speaking Switzerland, to its managers.

August 2012: LS travel retail ASPAC acquires Duty Free Stores 
Wellington Ltd, with operations in New Zealand and Australia.

September 2012: LS travel retail acquires AdR Retail, the duty free 
activity of Aeroporto di Roma.

September 2012: SGEL acquires Spanish company Celeritas, spe-
cialised in logistics and e-tailing.

November 2012: LS travel retail ASPAC boosts operations in 
Malaysia, reaching four department stores in Kuala Lumpur’s inter-
national airport.

2012 KEY FIGURES
Travel Retail’s contribution to Lagardère Services’ net sales: 56.3%

Number of  international airports where LS travel retail oper-
ates: 130

More than 4,000 stores in 25 countries worldwide

Curtis Circulation Company’s market share in North America: 33%

LS travel retail’s net sales in duty free and luxury: €1 billion

Over 300 food service outlets in 9 countries 

1,500 Relay stores

50,000 newsagents in Europe and 180,000 in North America 
supplied daily by LS distribution

D)  LAGARDÈRE UNLIMITED
A leading player in the Sport Industry and Entertainment, 
Lagardère Unlimited has expertise in six complementary business 
activities: events production and management, talent representa-
tion, venue consulting, marketing rights and associated products, 
broadcast rights, and management of sports academies.

2012 ACTIVITIES
After reorganising its business by region in 2011, Lagardère 
Unlimited continued to diversify in 2012, moving onto new ground 
in the sport and entertainment markets.

Lagardère Unlimited has a firm foothold on these attractive mar-
kets, with operations in many different countries, coverage of the 
entire value chain, and acknowledged expertise in football (the 
world’s most popular sport).

2012 OVERVIEW AND 2013 PRIORITIES 
“In 2012, Lagardère Unlimited expanded its marketing exper-
tise, focusing on strategic support for brands and rights hold-
ers, acquiring the Australian agency Sports Marketing and 
Management (SMAM) and building up its marketing teams in 
Europe and the United States.

Lagardère Unlimited also developed its venue consulting activity, 
and the production and management of events in these venues.

Amid very sluggish economic conditions, the decision was taken in 
2012 to restrict Lagardère Unlimited’s business as premium media 
rights intermediary in Europe. 

In 2013, the division intends to focus on commission-based busi-
nesses, such as support for rights holders, sponsors and athletes, 
the development of assets, especially events, and the expansion 
of its activities in growth regions such as South America, Africa, 
Asia and the Middle East.”

Arnaud Lagardère,  
Chief Executive Officer of Lagardère Unlimited
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2012 KEY EVENTS 

Increased marketing activities and development  
of innovative digital solutions
Sportfive has become a marketing agent for German football 
clubs FC Carl Zeiss Jena and VfR Aalen, OGC Nice in France 
and FC Utrecht in the Netherlands. The Lagardère Unlimited sub-
sidiary also broke into new markets, including sailing, with skip-
per Michel Desjoyeaux, and expanded its hospitality offering 
(Formula 1 Grand Prix, Gucci Masters, 2013 Champions League, 
and Paris Opera). 

The integration of Gaylord Sports Management (renamed 
Lagardère Unlimited Arizona) in the United States has helped con-
solidate marketing activities and develop the talent representa-
tion activity. 

The division has also added to its offer of innovative digital solu-
tions, especially with the launch of a loyalty programme manage-
ment platform for European football clubs and specific consultancy 
and development missions for brands in the United States.

Organisation of three major new triathlons
Upsolut has been entrusted with the organisation of three new 
stages in the ITU World Triathlon Series. It will now manage the 
organisation of the events in San Diego (alongside Lagardère 
Unlimited US), Stockholm (with IEC in Sports) and Auckland, in 
addition to its existing races in London and Hamburg. 

A hit for Lagardère Unlimited Live Entertainment
In the wake of the success it encountered in 2012, Lagardère 
Unlimited Live Entertainment’s new production, Salut les copains, 
will spend 2013 on a nationwide tour of France. 

Winning new markets at Lagardère Unlimited Stadium Solutions
Lagardère Unlimited Stadium Solutions has introduced its con-
sultancy services on new markets: Russia (Spartak Moscow) and 
India (Trivandrum). It has also been involved in preparing for major 
events, such as the 2014 FEI World Equestrian Games.

Distribution of broadcasting rights in Europe, Africa and Asia
In 2012, Lagardère Unlimited sold the broadcasting rights to major 
events, including the Africa Cup of Nations, qualifying matches for 
the 2014 FIFA World Cup, the UAFA Arab Nations Cup and WTA 
and ATP tennis tournaments.

LEADING POSITIONS 
No. 1 on the African football market

Leader in Asian sports rights

KEY DATES 
July 2012: Sportfive extends its activity to new sports and signs a 
partnership with skipper Michel Desjoyeaux.

September 2012: acquisition of Sports Marketing and 
Management (SMAM), an Australian sports marketing agency 
specialised in Olympic sports.

October 2012: Lagardère Unlimited Live Entertainment launches 
its musical Salut les copains at the Folies Bergère in Paris.

November 2012: Lagardère Unlimited Stadium Solutions signs 
consultancy contracts in Russia and India.

2012 KEY FIGURES 
Over 500 sports and entertainment personalities represented 

Over 30 sports represented

Almost 1,200 employees 

Net sales generated by football: 72%

	 3.1.2	 	PRE SENTATION OF THE RESOLUTIONS

1st resolution: Approval of the Parent Company 
financial statements for the year ended 
31 December 2012
The first resolution concerns the approval of the Parent Company 
financial statements for the year ended 31 December 2012, show-
ing a net profit of €53,951 million compared with €297.253 mil-
lion in 2011.

2nd resolution: Approval of the consolidated 
financial statements for the year ended  
31 December 2012
The second resolution concerns the approval of the consolidated 
financial statements for the year ended 31 December 2012, show-
ing a profit attributable to owners of the parent of €89 million, com-
pared with a loss of €707 million in 2011.

3rd resolution: Allocation of net profit: distribution of dividends
The Parent Company’s net profit for the year ended 31 December 2012 amounted to � €53,951,794.76 
which, in addition to retained earnings of 	� €1,540,515,923.89

makes a distributable net profit of� €1,594,467,718.65

In accordance with the provisions of the Articles of Association, 
it is proposed to deduct an amount of €888,480 from this profit, 
equal to 1% of consolidated profit for the year attributable to own-
ers of the parent for payment to the general partners. This dividend 
is eligible for the 40% tax relief available to individual sharehold-
ers who are liable to income tax in France, pursuant to article 
158.3.2 of the French Tax Code (Code général des impôts).

In agreement with the Supervisory Board, we are proposing to 
pay an annual dividend of €1.30 per share, unchanged from the 
2011 dividend paid in 2012, i.e., a total amount of approximately 
€166 million taking account of the treasury shares held by the 

Company on 28 February 2013, and to allocate the balance to 
retained earnings.

The ex-dividend date is Tuesday, 7 May 2013 and the dividend 
will be paid as of Monday, 13 May 2013 to holders of registered 
shares or their duly appointed representatives, by cheque or by 
bank transfer.

The dividend is eligible for the 40% tax relief available to individual 
shareholders who are liable to income tax in France, pursuant to 
article 158.3.2 of the French Tax Code.

Treasury shares held on the ex-dividend date are not eligible for 
the dividend payment.
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Dividends distributed over the past three fiscal years were as 
follows:

(in Euros)/fiscal year 2009 2010 2011

Dividends paid to shareholders

Dividend per share                 1.30 1.30 1.30

Total dividend payout 165,141,355.60 165,096,539.40       165,700,265.90

Dividends paid to general partners    1,368,020.00 1,632,250.00                  -

Total 166,509,375.60 166,728,789.40       165,700,265.90

4th resolution: Authorisation to be given to the 
Managing Partners to trade in the Company’s shares 
for a period of eighteen months
During 2012, the Company purchased and sold the following 
shares pursuant to the authorisations given by the shareholders:

745,722 shares representing 0.56% of the share capital were 
purchased on the market under a liquidity contract intended to 
promote liquidity and make a market in the shares;

836,272  shares were sold on the market under the liquidity 
contract;

407,205 shares were cancelled.

Accordingly, on 31  December 2012  the Company held 
3,274,993 treasury shares representing 2.50% of the share cap-
ital, including 3,113,678  held for future awards to employees, 
151,815 held for tendering in exchange or as consideration for 
future acquisitions, and 9,500 held for market making activities.

Please refer to section 8.1.2.2  of the attached Reference 
Document for a breakdown of all purchases and sales made dur-
ing 2012 and those made pursuant to the current authorisation 
given at the General Meeting of 3 May 2012.

Under the fourth resolution submitted for your approval, we are 
seeking renewal of our authorisation to trade in the Company’s 
shares in accordance with the law.

This authorisation will be implemented under the terms and con-
ditions set out in the European regulations and transposed by the 
French financial markets authority (Autorité des marchés financiers 
– AMF) in its General Regulations. Accordingly:

the number of shares purchased may not exceed 10% of the 
current share capital which, based on the current share capi-
tal and taking account of shares and calls held directly on that 
date, would authorise the purchase of 7,254,283 shares repre-
senting 5.53% of the current share capital, assuming that the 
Company does not cancel, transfer or sell any of the shares 
and/or calls currently held;

the purchase price may not exceed €40 per share, making a 
total aggregate sum of €400 million;

the shares may be purchased, sold or otherwise transferred 
for the purposes set out in the European regulations and in 
accordance with the market practices accepted by the AMF, 
namely: to reduce the share capital, to award shares to employ-
ees, to tender in exchange or as consideration for future exter-
nal growth transactions, to make a market and promote liquidity 
in the shares under liquidity contracts entered into with inde-
pendent investment services providers authorising them to pur-
chase a certain number of shares on an arm’s length basis over 
a certain period, in accordance with the AMF’s regulations. The 
Company may not buy or sell shares during a public offer other 
than through these liquidity contracts;

shares may be purchased by using derivatives, but such use is 
restricted to the purchase of calls intended to cover commit-
ments made under a new share purchase option plan, which 
may be sold if the options are not exercised.

5th and 6th resolutions: Appointment of  
two new members of the Supervisory Board
Following the resignation of Didier Pineau-Valencienne and Amélie 
Oudéa-Castéra as members of the Supervisory Board, we propose 
to appoint Aline Sylla-Walbaum and Soumia Malinbaum to replace 
them for a term of four years from this Meeting. As indicated in the 
Supervisory Board’s report to the Meeting:

Aline Sylla-Walbaum is Managing Director of Christie’s France, 
the world’s leading art business. Before joining Christie’s 
France, she was Deputy Chief Executive Officer of Development 
at Unibail-Rodamco, Europe’s leading listed commercial pro-
perty company, Cultural and communications advisor to the 
office of the French Prime Minister from 2007 to 2008, and 
Deputy Executive Director, Director of cultural development at 
the Louvre museum for five years.

Soumia Malinbaum is Business Development Manager of 
Keyrus, a management consulting firm, and founder of the 
IT company Specimen, which has since merged with the Keyrus 
group. Before being appointed Business Development Manager 
of the group, she was Director of Human Resources and created 
the Group Human Resources Department. Soumia Malinbaum 
has been committed to promoting and managing diversity in the 
corporate environment. She is also President of the European 
Association of Diversity Managers and founder of the French 
equivalent.

In addition to their expertise in several of the Group’s businesses 
and their knowledge in the areas of finance and human resources, 
these two candidates are independent and their appointment 
would enable the Group to meet the legal minimum quota of 40% 
of female Board members in 2013.

7th to 21st resolutions: Renewal of financial 
authorisations
Pursuant to article L.225-100 of the French Commercial Code 
(Code de commerce), the appendix to this report contains a table 
summarising the current authorisations given to the Managing 
Partners, it being specified that they were not used in 2012.

We propose that all of the authorisations given in 2009  and 
2011 be renewed in their entirety.

The Managing Partners shall have full powers to implement them, 
to set terms and conditions pursuant to legal provisions and those 
set by your General Meetings, to record the resulting increases in 
share capital and amend the Articles of Association accordingly.

They shall, together with the Statutory Auditors and in all cases 
provided for by law, prepare a supplemental report at the time they 
use any of these authorisations. These reports shall be made avail-
able to you pursuant to legal provisions.

The issue of securities giving access to the share capital shall 
require the elimination of shareholders’ preferential subscription 
rights or the automatic waiver by shareholders of their preferen-
tial right to subscribe for the shares to which the issued securi-
ties give access.
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1° 	Issue of securities which do not give access  
to the Company’s share capital
Under the sixth resolution adopted by the Ordinary and 
Extraordinary General Meeting of 10  May 2011, you renewed 
the powers of the Managing Partners to issue composite securi-
ties which do not give access to Lagardère SCA’s share capital 
but which give access or may give access, immediately or in the 
future, by any means, to debt instruments held with regard to the 
Company, but also to securities representing a fraction of the share 
capital of companies other than the issuing company, up to a limit 
of €1.5 billion for the resulting debt issuances.

We propose that this authorisation be renewed.

This is the purpose of the seventh resolution submitted for your 
approval.

2° Issue of ordinary shares and other securities with 
preferential subscription rights giving access to  
the Company’s share capital
The eighth resolution submitted for your approval is similar to the 
ninth resolution approved by the General Meeting of 10 May 2011. 
It involves authorising the issue of ordinary shares and other secu-
rities giving immediate or future access to the Company’s share 
capital, especially through debt securities (convertible bonds, 
exchangeable bonds, etc.) within the limit of 37.5% of the current 
share capital (which amounts to €799,913,044.60), i.e., around 
€300 million for increases in share capital and €1.5 billion for the 
resulting debt issuances.

Issues corresponding to this authorisation shall be made with pref-
erential subscription rights.

3° Issue of ordinary shares and other securities without 
preferential subscription rights giving access  
to the Company’s share capital
The ninth resolution concerns the issue of the same securities as 
the previous resolution, by means of a public offering, limited how-
ever to 20% of the current share capital, i.e., a nominal amount of 
around €160 million for the resulting increases in share capital, for 
those issued without preferential subscription rights for sharehold-
ers, but with a priority right of at least five days.

Issues made without a priority right of at least five days, in the 
event of strong market volatility, would be limited to 15% of the 
current share capital, i.e., a nominal amount of around €120 mil-
lion. This is the purpose of the tenth resolution.

In any event, the issue price for the shares shall not be less than 
the weighted average listed price during the three trading days 
prior to setting the price, less a potential maximum discount of 
5%. Since 2005, this rule has replaced the use of the average of 
ten listed prices from among the twenty prior trading days and is 
better adapted to current financial market conditions.

The eleventh resolution concerns the issue of the same securities, 
limited however to 10% of the current share capital, but this time 
by means of private placement, meaning that their issue would be 
reserved, in accordance with the French Monetary and Financial 
Code (Code monétaire et financier), to a restricted circle of inves-
tors or qualified investors within the meaning of the above-men-
tioned provisions. This procedure allows the placement of shares 
without having to issue a prospectus, in the light of the profes-
sional skills of subscribers.

4° Possibility to increase the amount of issues decided  
upon in case of surplus demand
The twelfth resolution, proposed pursuant to current regulations 
which recognise the over-allotment option used for many years, 
provides that if, once an issue has been decided upon, subscrib-
ers’ requests exceed the number of offered shares, within 30 days 

of the close of the subscription period and in order to meet these 
requests, the Managing Partners will be able to issue additional 
shares representing up to 15% of the initial issue at the same price 
as the original issue. It is specified that the aggregate amount of 
the issue shall not, under any circumstances, exceed the overall 
caps set for the resolutions presented above.

5° Issue of new shares or securities of any kind in consideration 
of shares tendered within the scope of a public exchange offer 
or a contribution in kind 
The thirteenth resolution is similar to the tenth resolution adopted 
by the General Meeting of 10 May 2011. It incorporates the right 
set forth in article L.225-147 of the French Commercial Code to 
grant the Managing Partners the powers required to increase the 
share capital, within the limit of 10% of the current share capital, in 
consideration of contributions in kind granted to the Company and 
composed of shares or securities giving access to the share capi-
tal of another company when the provisions of article L.225-148 on 
public exchange offers do not apply.

Within the scope of a public exchange offer, the maximum nomi-
nal amount of the resulting increase in share capital is 15% of the 
current share capital, i.e., around €120 million.

6° Overall limit on increases in share capital and issues  
of debt securities
In the fourteenth resolution, as approved by the General Meeting 
of 10 May 2011 and in accordance with article L.225-129-2 of the 
French Commercial Code, we propose:

to set at 37.5% of the current share capital, i.e., around 
€300  million, the maximum nominal amount of increases in 
share capital that could result from the authorisations presented 
above, with preferential subscription rights for shareholders or 
a priority right of at least five days, it being specified that share 
capital increases resulting from the capitalisation of reserves, 
profits or premiums and free share awards to shareholders as 
well as those in favour of employees shall be subject to spe-
cific caps; 

to set at 15% of the current share capital, i.e., around €120 mil-
lion, the maximum nominal amount of increases in share capital 
that could result from the authorisations presented above, with-
out preferential subscription rights for shareholders or a priority 
right of at least five days;

to set at €1,500 million (or the equivalent amount in the case of 
issue in foreign currency), the maximum nominal amount of debt 
securities that can be issued under the authorisations requested 
in the 7th, 8th, 9th, 10th, 11th, 12th and 13th resolutions.

7° Share capital increase through capitalisation of reserves, 
profits or premiums and the award of free shares to 
shareholders
The fifteenth resolution concerns the capitalisation of reserves, 
profits or premiums in view of the award of free Company shares 
to the shareholders (or an increase in the par value of existing 
shares), specifically limited to an amount equal to 37.5% of the 
current share capital, i.e., around €300 million.

8° Share capital increase reserved for Lagardère group 
employees within the scope of the Group Savings Scheme
The purpose of the nineteenth resolution is to reserve share issues 
for Lagardère group employees within the scope of the Group 
Savings Scheme.

As indicated above, the Group’s employees currently hold, within 
the scope of the savings scheme, 0.42% of the Company’s share 
capital, mainly through a company mutual fund. Taking into 
account the shares that they hold individually and which can be 
freely traded, this stake is equal to 1.45%. 
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This resolution aims to promote employee savings in accordance 
with the intentions of the legislative authorities who have rein-
forced measures to this effect.

The increase in share capital that could result from this resolu-
tion would be limited to a nominal amount of 0.5% of the current 
share capital each year.

The corresponding authorisation would be given for twenty-six 
months from this Meeting.

9° Free share awards to employees and senior managers  
of the Lagardère group
The purpose of the eighteenth resolution is to authorise the 
Managing Partners to award free shares of the Company to 
employees and senior managers of the Lagardère group (other 
than the Managing Partners of Lagardère SCA), within the limit 
of 0.6% of the current share capital per year, i.e., during each fis-
cal year.

The corresponding plan is also aimed at bolstering existing proce-
dures and processes in relation to employee savings.

The shares awarded would be those issued as part of a share 
capital increase through the capitalisation of reserves, profits, or 
premiums, or existing shares, particularly those acquired within 
the scope of share buyback programmes authorised by the 
shareholders.

The shares awarded to the employees would only vest at the end 
of a vesting period of no less than two years and would then be 
subject to a holding period of no less than two years, except for 
beneficiaries who are not French tax residents for whom the vest-
ing period may be extended to up to four years and the holding 
period reduced accordingly.

The Managing Partners shall have full authority to set the terms 
and, where applicable, the criteria for awarding shares to employ-
ees, as well as the length of the vesting period and the holding 
period for the shares. A portion of the shares awarded shall be 
subject to performance conditions; this shall apply in particular to 
the members of the extended Executive Committee who are not 
members of the managing bodies of Lagardère SCA, as well as 
to certain executives.

For members of the managing bodies of the Company, the award 
of performance shares is proposed under the seventeenth reso-
lution in accordance with the AFEP-MEDEF recommendations; 
following a decision taken by the Supervisory Board in accord-
ance with the provisions of the AFEP-MEDEF Code. The number 
of shares that can be awarded to each member of the managing 
bodies during each fiscal year shall not, under any circumstances, 
exceed 0.025% of the number of shares making up the current 
share capital.

These authorisations would be given for a period of thirty-eight 
months.

10° Award of options subject to performance conditions 
(options to purchase and/or subscribe for Lagardère SCA 
shares) to senior managers of the Group
At the 2009 General Meeting, the Managing Partners were author-
ised to award options to purchase and/or subscribe for shares of 
the Company to employees and senior managers of the Company 
and companies related to it within the meaning of the law in order 
to increase loyalty of Group executives worldwide and to involve 
them in the Group’s growth. This authorisation was not used. 
Under the sixteenth resolution, we propose to renew this authori-

sation given to the Managing Partners to award options subject 
to performance conditions to members of the managing bodies 
of the Company and its subsidiaries, as follows:

the subscription and/or purchase price of the shares under 
option shall be lower than the average of the opening prices 
quoted in the twenty trading days prior to the date the cor-
responding options are allocated, without a discount and, for 
share purchase options, shall not be less than the cost of the 
Company’s treasury shares;

the total number of options awarded each year under this 
authorisation shall not give the right to purchase and/or sub-
scribe for a number of shares greater than 0.5% of the number 
of shares making up the current share capital;

the options shall expire no later than ten years after the date on 
which they are awarded by the Managing Partners.

In accordance with the law, this authorisation entails an express 
waiver by the shareholders, in favour of the holders of subscription 
options, of their preferential right to subscribe for the shares that 
are issued as and when the options are exercised.

As with the allocation of performance shares, the allocation of 
options subject to performance conditions to members of the 
managing bodies of Lagardère SCA can only take place pursuant 
to the AFEP-MEDEF recommendations; the number of options 
that can be awarded each year to each of these senior manag-
ers shall not give them the right to purchase and/or subscribe for 
more than 0.075% of the number of shares making up the cur-
rent share capital.

The special report of the Managing Partners on share options in 
the appendix provides all necessary information on the various 
plans applicable at end-2012.

This authorisation would be given for a period of thirty-eight 
months.

11° Overall limit on issues and awards reserved for employees 
and senior managers of the Group
Under the twentieth resolution, we propose to limit the number of 
shares that may be acquired by, subscribed for or awarded each 
year to Group employees and to members of the managing bod-
ies of the Company, pursuant to the authorisations given under 
the 16th, 17th, 18th and 19th resolutions to a maximum of 1% for 
employees and 0.1% for each senior manager.

12° Share capital reduction by cancelling shares purchased 
within the scope of share buyback programmes
Lastly, we propose to renew the authorisation to reduce the share 
capital by cancelling shares purchased through share buyback 
programmes given by the General Meeting of 28 April 2009 for a 
four-year term, and which has been used on various occasions:

to cancel 403,250 shares in 2011;

to cancel 407,205 shares in 2012;

representing 0.62% of the share capital at the date the authori-
sation was given.

In accordance with the law, the Company cannot cancel more 
than 10% of the share capital per 24-month period, it being spec-
ified that it currently holds 2.50% of the shares making up the 
share capital.

This authorisation would be given for a period of four years and 
would supersede the authorisation given in April 2009.

This is the purpose of the twenty-first resolution.
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22nd resolution: Amendment of certain provisions  
of the Articles of Association
Under this resolution, we propose to:

amend Article 9 A on the disclosure of holdings exceeding spe-
cific thresholds to take into account the fact that registered 
letters with acknowledgement of receipt do not exist in many 
countries and therefore, to substitute this notification method 
with a method having the same legal force and validity in the 
countries concerned;

reword the original text of Article 12, paragraph 1 on the first 
Managing Partners, maintaining the reference to Jean-Luc 
Lagardère, founder of the Company and the Group;

amend Article 12, paragraph 3 relating to the term of office of 
members of the Supervisory Board by decreasing this term to 
a maximum of four years, in accordance with current practice;

bring the provisions of Article 19, paragraph 5 regarding the 
attendance register into line with current legal provisions.

23rd resolution: Powers for formalities

*** 
The Managing Partners’ special reports will now be presented 
to you, followed by the reports of the Supervisory Board and its 
Chairman and the various reports of the Statutory Auditors.

We consider that the information contained in these reports 
and in the Managing Partners’ reports, including the Reference 
Document, should be sufficient for you to form a full opinion on 
the position and operations of your Company and the Lagardère 
group over the past year, and on the resolutions you are being 
asked to approve.

The resolutions to be put to the vote accurately reflect the content 
of these various reports. We believe that they are in the interests 
of the Company and that they will further the Group’s business 
development.

We therefore ask you to vote in favour of these resolutions, and we 
would like to thank you once again for your valuable support, par-
ticularly at each key stage of the Group’s development.

The Managing Partners
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Appendix I 
to the Management Report of the Managing Partners  
(Articles R.225-83/R.225-102 of the French Commercial Code [Code de commerce])

•	 Lagardère SCA – Five-year financial summary

type of indication 2008 2009 2010 2011 2012

I Financial position (in euros)

a) Share capital 799,913,045 799,913,045 799,913,045 799,913,045 799,913,045

b) Number of ordinary shares 
outstanding 131,133,286 131,133,286 131,133,286 131,133,286 131,133,286

c) Maximum number of shares  
to be issued upon exercise  
of share subscription options - - - - -

d) Maximum number of shares to be 
issued upon conversion of bonds - - - - -

e) Maximum number of shares  
to be issued upon exercise  
of subscription warrants - - - - -

II Results of operations  
(in thousands of euros)

a) Net sales 1,551 9,846 8,457 12,535 7,054

b) Earnings before tax, depreciation, 
amortisation and provisions 449,149 156,294 272,386 257,302 (65,638)

c) Income tax 76,004 (1) 87,203 (1) 88,017 (1) 93,037 (1) 88,276 (1)

d) Earnings after tax, depreciation, 
amortisation and provisions 491,335 298,529 373,527 297,253 53,952

e) Total dividends 164,856 165,142 165,097 165,700 (2)

III Earnings per share (in euros)

a) Earnings per share after tax, but 
before depreciation, amortisation 
and provisions 4.00 1.86 2.75 2.67 0.17

b) Earnings per share after tax, 
depreciation, amortisation and 
provisions 3.75 2.28 2.85 2.27 0.41

c) Dividend per share 1.30 1.30 1.30 1.30 (2)

IV Staff

a) Average employee headcount - - - - -

b) Total wages and salaries - - - - -

c) Total employee benefit expense - - - - -

(1) Mainly the tax gain resulting from the tax consolidation.
(2) The Annual General Meeting will be asked to approve the distribution of a dividend of €1.30 per share.
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Appendix II
to the Management Report of the Managing Partners

•	 �Summary table of authorisations (delegations of authority and of powers) to increase  
the share capital given to the Managing Partners

Description of 
authorisation Delegations of authority currently in force

Date of meeting Ordinary and Extraordinary General Meeting of 10 May 2011

Purpose of authorisation

Issue of all securities giving access to the share capital 
(shares, convertible bonds, bonds with share warrants, 

bonds redeemable for shares, etc.) 

Issue of securities in consideration  
for contributions in kind or public 

exchange offers

Sub-limits authorised 
(nominal amount)

With preferential 
subscription rights

€265 million
(~33% of the 
share capital)

Without 
preferential 

subscription rights
€160 million
(~20% of the 
share capital)

Without priority 
right

€120 million
(15% of the share 

capital)

In the event of a 
public exchange 

offer
€120 million 
(~15% of the  
share capital)

In the event of a 
contribution in kind

€80 million
(~10% of the  
share capital)

Maximum aggregate  
par value authorised

- €160 million (~20% of the share capital)

300 million (~37.5% of the share capital)

Used in 2012 None

Term of authorisations 26 months

Description of 
authorisation Delegations of powers

Purpose of authorisation None
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3.2 �SPECIAL  REPORT OF THE MANAGING PARTNERS  
ON SHARE OPTIONS

Dear Shareholders,

Pursuant to the provisions of article L.225-184  of the French 
Commercial Code (Code de commerce), please find below the 

required information related to transactions in share options car-
ried out in 2012.

	 3.2.1	 	G eneral information

1  Lagardère SCA
During 2012, no new options to subscribe for or purchase 
Lagardère SCA shares were awarded.

The main characteristics of the share option plans in force as of 
end-2012 are summarised in the table below.

Plan
Number of 

beneficiaries

Number 
of options 
originally 
granted*

Exercise 
price 

Options 
exercised 

at end-2012

Options 
forfeited 

at end-2012

Options 
outstanding 
at end-2012

Period 
of exercise

Subscription options

None

Purchase options

Plans in force:

18 Dec. 2003 445 1,437,250 €51.45 42,522 244,123 1,166,806
18 Dec. 2005 

to 18 Dec. 2013

20 Nov. 2004 481 1,568,750 €51.92 10,660 278,443 1,297,416
20 Nov. 2006 

to 20 Nov. 2014

21 Nov. 2005 495 1,683,844 €56.97 - 255,605 1,428,239
21 Nov. 2007 

to 21 Nov. 2015

14 Dec. 2006 451 1,844,700 €55.84 - 209,600 1,635,100
14 Dec. 2008 

to 14 Dec. 2016

Total 987,771  5,527,561 

(*) Before the adjustments of 6 July 2005 for the 2003 and 2004 plans.

It should be noted that no options were exercised during 2012 due 
to share price levels, which ranged between €20 and €25.

2  SUBSIDIARIES
In the course of 2012, no new share options were granted by com-
panies under the majority control of Lagardère SCA.

There are no longer any plans in force, or which expired in 2012, 
within the Company’s subsidiaries.

	 3.2.2	 	� Specific information on Managing Partners, members of the Supervisory 
Board and employees

In 2012, Lagardère SCA’s Managing Partners, members of the 
Supervisory Board and their legal representatives did not exer-
cise any purchase options and consequently did not acquire any 

Lagardère SCA shares under the share purchase options granted 
to them in fiscal years 2002 to 2006.

The Managing Partners 
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3.3 �SPECIAL  REPORT OF THE MANAGING PARTNERS 
ON FREE SHARE AWARDS

Dear Shareholders,

Pursuant to article L.225-197-4 of the French Commercial Code 
(Code de commerce), please find below the required informa-
tion on the free shares awarded during 2012.

***
The policy on the award of free shares is intended primarily to 
give the Lagardère group’s executives worldwide a stake in the 
Group’s growth and consequent rise in value, in the same way 
as the policy on the award of share purchase options.

It also offers a means of singling out executives who have made 
a notable contribution to the Group’s results through their posi-
tive action.

In addition, it instils loyalty among those whom the Company 
wishes to retain for many years, specifically young executives 
with strong potential for professional growth, through whose 
efforts the Group will secure its continued growth as part of an 
established long-term strategy.

1.	The first free share award plan, implemented on 28 December 
2007 and involving 594,350 shares awarded to 387 individu-
als, included a market performance condition applicable on 

29 December 2009, stipulating that the average of the 20 most 
recent opening prices for Lagardère SCA shares preceding 
29 December 2009 must be at least €51.14.

In view of the financial crisis that has arisen since the award, 
this condition was not met; accordingly the plan lapsed on 
29 December 2009.

Several other plans were implemented between 2009 and 2012.

Under the 2009 plan, 21,155 shares vested in 2012  for one 
of the senior managers of the Company. These shares were 
issued as part of a share capital increase through capitalisa-
tion of reserves.

Under the 2010 plan, 384,050 shares vested in 2012 for employ-
ees residing in France, and 1,500 shares vested for the inheri-
tors of an employee residing outside of France. These shares 
were issued as part of a share capital increase through capi-
talisation of reserves.

No shares have vested under the 2011 and 2012 plans.

The main characteristics of these plans at 31  December 
2012 are summarised in the table below:

Date of the plan
Total number of  
rights awarded

Total number of  
rights eliminated

Total number of  
shares vested

Number of 
outstanding rights

1 Oct. and 31 Dec. 2009 571,525 15,040 424,405  132,080

17 Dec. 2010 634,950 32,700  386,050  216,200

15 July and 29 Dec. 2011 650,000 28,000 - 621,700

25 June 2012 645,800 6,000  - 639,800

Total 2,502,275 82,040 810,455 1,609,780

2.		In 2012, based on the authorisation given by the General 
Meeting of 28 April 2009 (14th resolution), Arnaud Lagardère, 
in his capacity as Managing Partner of the Company, awarded 
645,800 free Lagardère SCA shares (representing 0.492% of 
the total number of shares comprising the share capital) to 
427 employees and senior managers of Lagardère SCA and 
companies related to it within the meaning of legal provisions.

a.	The characteristics of the main award of 25 June 2012 are as 
follows:

−− Number of beneficiaries: 424 persons.

−− Number of shares awarded: 549,800 shares, (representing 
0.417% of the total number of shares comprising the share 
capital).

−− Vesting period: two years; the shares awarded will not fully 
vest until 26 June 2014, on the condition that at that date, 
the beneficiaries have neither resigned nor been terminated 
or dismissed for serious or gross negligence.

−− Holding period: two years; once fully vested, the shares must 
be kept in a registered account until 26 June 2016 inclusive, 
at which time they will become transferable and may be 
traded under the terms and conditions established by appli-
cable legal provisions.

For beneficiaries who reside overseas for tax purposes, the vest-
ing period has been set at four years, i.e., until 26 June 2016; in 
exchange, pursuant to a decision by the General Meeting, these 
beneficiaries are not subject to any holding period.

The value of the shares awarded was €20.43 per share at the 
opening of trading on the Paris stock exchange on 25 June 2012. 
In accordance with IFRS, this same value was €16.98 per share 
for the shares vesting in 2014, and €14.35 per share for the shares 
vesting in 2016. 

b.	On 25  June 2012, Arnaud Lagardère, in his capacity as 
Managing Partner, awarded to Pierre Leroy, Dominique D’Hinnin 
and Thierry Funck-Brentano, employees of Lagardère Capital 
& Management and Co-Managing Partners, the right to receive 
32,000 free shares each (representing 0.0244% of the number of 
shares comprising the share capital). The award followed a deci-
sion taken by the Supervisory Board in accordance with the pro-
visions of the AFEP-MEDEF Code governing such awards, and 
was subject to the condition that the value of the share rights 
awarded would not exceed, for each individual concerned, one 
third of his total annual remuneration.  

The characteristics of this award and the conditions to which it 
is subject are as follows:

−− Vesting period: the shares awarded will not fully vest until 
1 April 2015 subject to the fulfilment by that date of the fol-
lowing performance and presence conditions.

−− Performance conditions: the objectives were defined on 
the basis of internal corporate criteria rather than in part on 
the basis of market performance conditions, since Lagardère 
SCA no longer has any suitably comparable competitors 
given the diversity of its activities. Consequently, three objec-
tives were adopted: the first based on the change in recur-
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ring operating profit before associates for Lagardère Media 
companies in 2013 and 2014 by comparison with the target 
2013 and 2014 recurring operating profit before associates 
communicated as market guidance; the second based on 
the change in net cash from operating activities in 2013 and 
2014 compared with the figures defined in the Consolidated 
Annual Budgets prepared at the start of the year. If each of 
these objectives is met, the free shares assigned to each 
objective (i.e., one quarter of the total quantity per objec-
tive) will be awarded in full; if between 0% and 100% of the 
objective is met, the free shares will be awarded in propor-
tion to the percentage of the objective that is fulfilled, in linear 
fashion.

Lastly, the third objective is based on achievement in 2014 by 
Lagardère SCA of a recurring operating profit before associates 
for Lagardère Media companies at least equal to the average 
recurring operating profit achieved in 2012 and in 2013. If this 
objective is not achieved, then the number of shares resulting 
from application of the three objectives described above will be 
reduced proportionately.

Presence conditions: in order for the shares to fully vest, Pierre 
Leroy, Dominique D’Hinnin and Thierry Funck-Brentano, must 
still be serving as executives of Lagardère SCA on 1 April 2015; 
this condition will be deemed met in the event of their removal 
from their executive position or non-re-appointment for reasons 
other than negligence.

Holding of shares:

−− All of the fully vested shares must be held in a registered 
account for a period of no less than two years, i.e., from 
1 April 2015 to 1 April 2017.

−− Pursuant to a decision by the Supervisory Board on 12 March 
2008, 25% of the fully vested shares must be held in a regis-
tered account until the beneficiary ceases to serve as a legal 
representative of Lagardère SCA.

−− Pursuant to a decision by the Supervisory Board on 
2  December 2009, an additional 25% of the fully vested 
shares must be held in a registered account until the value 
of the Lagardère SCA shares held is at least equal to one 
year of the beneficiary’s fixed and variable gross remunera-
tion; this condition will be assessed at the start of each year 
in light of the average December share price and the fixed 
and variable remuneration received or payable in respect of 
the preceding year.

At the close of the mandatory holding periods defined above, 
the corresponding shares will become transferable and may be 
traded under the terms and conditions established by law and 
in accordance with the trading periods established by Lagardère 
SCA in the “Charter on trading in Lagardère SCA shares by 
Group employees”.

The value of the rights to the shares awarded was €20.43 per 
share at the opening of trading on the Paris stock exchange on 
25  June 2012. In accordance with IFRS, this same value was 
€16.82 for the shares that will vest in April 2015.

***
The total number of free shares awarded during 2012 to the ten 
largest beneficiaries who are not Managing Partners or members 
of the Supervisory Board of Lagardère SCA was 129,000  free 
Lagardère SCA shares, representing an average of 12,900 rights 
per person.

Lastly, we bring to your attention that, in relation to the Group’s 
subsidiaries, a plan covering 35,086 free shares, i.e., less than 1% 
of the current share capital, was implemented on 20 April 2012 by 
LeGuide.com before its acquisition by the Lagardère group at end-
June 2012.

The Managing Partner
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4.1 REPORT  OF THE SUPERVISORY BOARD 

Ladies and Gentlemen,

In addition to the report of the Managing Partners, which describes 
trends in each division’s operations and results, we hereby report 
to you on our permanent supervision of the Company’s manage-
ment in 2012. After briefly summarising the main data for the year, 
we express our opinion on the main resolutions which will be sub-
mitted to your vote.

***
The Supervisory Board met four times in 2012. In addition to 
reviewing the Group’s general business position and its strategic 
outlook as well as the interim and annual financial statements, the 
Board also examined:

the financial communication policy implemented by the 
Lagardère group aimed at investors and at the broader finan-
cial community; 

the value of the Group’s assets compared to the share price;

the Group’s quantified data relating to strategic options.

As part of its examination of changes in the Group’s strategy and 
in order to supplement the information provided by the Managing 
Partners at each meeting, the Supervisory Board was given a 
detailed presentation of Lagardère Active’s strategic view by the 
heads of the division.

The Board also focused on two specific matters as part of its 
review of risk management procedures, which was entrusted 
to two members of the Audit Committee: Patrick Valroff, who 
assessed the impact of digitalisation on the Group, and François 
David, who assessed the Group’s policy on succession planning 
and talent management. 

The Board also commissioned an external assessment of its com-
position and operation in accordance with the AFEP-MEDEF Code 
of Corporate Governance. Following this assessment, the Board 
followed up on the conclusions and undertook various measures.

In this context, the Board met once without the Managing Partners 
in attendance and many Board members met with the Managing 
Partners in order to discuss the Group’s strategic developments or 
other relevant matters. Furthermore, Jean-Claude Magendie gave a 
practical presentation to the Board to remind its members of the role 
and responsibilities of a Supervisory Board in a French partnership 
limited by shares (société en commandite par actions – SCA).

Following the appointments to the Supervisory Board at the 
General Meeting of 3 May 2012, meetings were organised between 
the new members and the heads of the divisions.

The Audit Committee performed its review of the annual finan-
cial statements, impairment tests on intangible assets, internal 
audit activity, remuneration of the Statutory Auditors and relations 
with Lagardère Capital & Management. In addition, the Committee 
reviewed:

the Group’s legal risks; 

risks related to off-balance sheet commitments;

the Group’s internal control self-assessment system. In this con-
text, the conclusions of the follow-up assessment of the risk, 
internal control and internal audit functions, conducted by an 
external specialist, were presented to the Audit Committee.

The Appointments and Remuneration Committee performed its 
annual review of the composition of the Board and the independ-
ence of its members and selected candidates for membership of 
the Supervisory Board assisted by an independent recruitment 
agency.

***

We remind you that the financial statements for the year ended 
31 December 2012 show: 

Consolidated net sales of €7.370 billion 

Recurring operating profit of €339 million  

Profit for the year of €89 million 

With consolidated net sales of €7.370 billion (virtually stable on a 
like-for-like basis), the Group’s performance proved resilient thanks 
to its strategy which focuses on fast-growing activities, such as 
digital and travel retail operations, thereby mitigating the impact of 
an uncertain and challenging economic environment. 

The explanations provided by the Managing Partners show that 
on the whole the Group’s divisions were able to maintain or 
strengthen their positions in certain sectors, despite a very slight 
drop in business at Lagardère Publishing and a more marked 
decline for Lagardère Active and Lagardère Unlimited. This was 
the case for: 

Lagardère Publishing, whose e-book activity is expanding; 

Lagardère Active, which strengthened its digitalisation strat-
egy and positioning in terms of audience share by acquiring 
LeGuide.com and BilletReduc.com;

Lagardère Services, which is expanding its Duty Free activities 
to Rome’s airports;

Lagardère Unlimited, which is undergoing a radical turnaround 
designed to bring the level of commitments given to a level 
compatible with commitments received. 

To conclude, we have no matters to report on the financial state-
ments for the year ended 31 December 2012 as presented to you 
and in our opinion they give a true and fair view of Lagardère’s 
business and financial position.

More generally, as regards the structure of the Lagardère group, 
the Supervisory Board was informed by the Managing Partners 
of the agreement entered into on 5 December 2012 with the main 
shareholders of EADS NV. This agreement should lead to an over-
haul of its governance structure and a substantial reorganisation 
of its shareholding structure in the near future. The Board was also 
informed of the conflictual relations with the Vivendi group over 
Canal+ and the deadlock preventing the initial public offering of 
the Canal+ France shares held by Lagardère from going ahead in 
normal conditions. 

***
The resolutions submitted to you by the Managing Partners and 
previously reviewed by the Supervisory Board, include the reso-
lutions on the approval of the Parent Company and consolidated 
financial statements for the year ended 31 December 2012, the 
allocation of the Parent Company’s net profit and setting of the 
dividend at €1.30 per share, the authorisation to trade in the 
Company’s shares, the amendment of certain provisions of the 
Articles of Association, and many other resolutions containing the 
renewal of financial authorisations to be given to the Managing 
Partners in order to: 

issue securities that only give access to debt securities or share 
capital in companies other than Lagardère SCA; 

issue securities giving access to the Company’s share capital;

issue securities in consideration of shares tendered within the 
scope of a public exchange offer or a contribution in kind;

increase the share capital through capitalisation of reserves or 
premiums and award free shares to shareholders; 
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award free shares, and/or share options of the Company to 
employees and senior managers of the Company and related 
companies;

reduce the share capital by cancelling shares purchased within 
the scope of share buyback programmes.

We do not have any reservations regarding these resolutions and 
we therefore invite you to approve them. 

As regards the third resolution and setting the dividend at €1.30 
per share, the Board considers that this amount constitutes fair 
compensation of the shareholders. 

Lastly, two resolutions concern the appointment of new members 
to the Supervisory Board.

Following the work performed by the Appointments and 
Remuneration Committee, we propose that Aline Sylla-Walbaum 
and Soumia Malinbaum be appointed to replace Didier Pineau-
Valencienne and Amélie Oudéa-Castéra as members of the 
Supervisory Board:

Aline Sylla-Walbaum is Managing Director of Christie’s France, 
the world’s leading art business. Before joining Christie’s 
France, she was Deputy Chief Executive Officer of Development 

at Unibail-Rodamco, Europe’s leading listed commercial pro-
perty company, Cultural and communications advisor to the 
office of the French Prime Minister from 2007 to 2008, and 
Deputy Executive Director, Director of cultural development at 
the Louvre museum for five years.

Soumia Malinbaum is Business Development Manager of 
Keyrus, a management consulting firm, and founder of the IT 
company Specimen, which has since merged with the Keyrus 
group. Before being appointed Business Development Manager 
of the group, she was Director of Human Resources and created 
the Group Human Resources Department. Soumia Malinbaum 
has been committed to promoting and managing diversity in the 
corporate environment. She is also President of the European 
Association of Diversity Managers and founder of the French 
equivalent.

In addition to their expertise in several of the Group’s businesses 
and their knowledge in the areas of finance and human resources, 
these two candidates are independent and their appointment 
would enable the Group to meet the legal minimum quota of 40% 
of female Board members in 2013.

The Supervisory Board

4.2 REPORT  OF THE CHAIRMAN OF THE SUPERVISORY BOARD

Ladies and Gentlemen,

The purpose of this report is to provide the information required 
under article L.226-10-1 of the French Commercial Code (Code 
de commerce) concerning the membership of the Supervisory 
Board, the application of the principle of balanced representation 
of women and men on the Board, the conditions under which the 
Board’s work is prepared and organised and the internal control 
and risk management procedures applied by the Company.

This report was prepared under the responsibility of the Chairman 
of the Supervisory Board and with the assistance of the Board 
Secretary. It was reviewed by the Appointments and Remuneration 
Committee at its meeting of 19 February 2013 and by the Audit 
Committee at its meeting of 5 March 2013.

All preparatory work for this report (including interviews with 
Management) was presented to the Supervisory Board which 
approved the terms of the report at its meeting of 7 March 2013.

	 4.2.1	 	 Membership of the Supervisory Board

In accordance with the Company’s Articles of Association, the 
Supervisory Board is composed of a maximum of fifteen mem-
bers. One half of the Board is re-appointed every two years. The 
Board also decided that members would be appointed for a maxi-
mum term of four years.

At 31 December 2012, the Board comprised the following fifteen 
members: Xavier de Sarrau (Chairman), Nathalie Andrieux, Antoine 
Arnault, Martine Chêne, Georges Chodron de Courcel, François 
David, Pierre Lescure, Jean-Claude Magendie, Hélène Molinari, 
Javier Monzón, Amélie Oudéa-Castéra, Didier Pineau-Valencienne, 
François Roussely, Susan M. Tolson and Patrick Valroff.

These members (listed in section 7.2.3 of the Reference Document) 
form a competent, independent and attentive Supervisory Board, 
fully able to represent shareholders’ interests.

In view of its control duties, the Board considers it necessary to 
have a majority of independent members.

A review of each member of the Supervisory Board’s position by 
the Appointments and Remuneration Committee has concluded 
that thirteen Supervisory Board members – or more than four fifths 

of the Board – currently qualify as “independent” directors in the 
light of the “criteria” for independence contained in the AFEP-
MEDEF Code on corporate governance for listed companies, 
which it has taken as a benchmark framework for analysis. The 
thirteen members concerned are:

Xavier de Sarrau;

Nathalie Andrieux;

Antoine Arnault;

Martine Chêne;

François David;

Pierre Lescure;

Jean-Claude Magendie;

Hélène Molinari;

Javier Monzón;

Didier Pineau-Valencienne;

François Roussely;

Susan M. Tolson;

Patrick Valroff.
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However, as regards the independence criteria defined by the 
Supervisory Board, the following members are considered “non-
independent” for the following reasons:

Georges Chodron de Courcel, Chief Operating Officer of BNP 
Paribas, a significant bank for the Group;

Amélie Oudéa-Castéra, wife of the Chairman of Société 
Générale, a significant bank for the Group. In view of the uncer-

tainty regarding the application of the relevant legal provisions to 
the situation of Amélie Oudéa-Castéra, the Supervisory Board, 
through the Appointments and Remuneration Committee, 
decided to apply a strict interpretation of the criterion set out in 
the AFEP-MEDEF Code, notwithstanding the fact that it consid-
ers her status to be strictly independent.

	 4.2.2	 	 Operation of the Supervisory Board

The terms and conditions of the Supervisory Board’s organisation 
and operations are set forth in a set of internal rules (updated on 
9 March 2011) which also define the duties incumbent on each 
member, and the code of professional ethics each individual mem-
ber is bound to respect.

These rules concern the following:

1.	The independence of Board members: the minimum quota for 
independent members is fixed at half of the total serving mem-
bers. Independent members must have no direct or indirect rela-
tions of any kind with the Company, Group or Management that 
could compromise their freedom of judgement or participation 
in the work of the Board.  

2.	The annual number of meetings: a schedule for the coming 
year is fixed annually, based on a proposal by the Chairman.

3.	The duties of each member: apart from the fundamental duties 
of loyalty, confidentiality and diligence, members’ obligations 
also concern knowledge of the law, regulations and Articles 
of Association, ownership of a significant number of shares, 
declaration to the Board of any conflict of interest and regular 
attendance at meetings.

4.	Trading in shares of the Company and its subsidiaries: as 
Board members have access to inside information and in-depth 
knowledge on certain aspects of the life of the Company and 
Group, they are expected to refrain from trading in Company 
shares, except within the following constraints contained in the 
Board’s internal rules:

−− no trading in shares may take place during certain defined 
periods;

−− it is recommended that acquisitions should take place once 
a year, at the end of the Annual General Meeting, in the form 
of a block purchase carried out through the Company by 
each Board member;

−− shares must be retained for at least six months after expiry 
of a Board member’s term of office;

−− the Chairman, Managing Partners and the French financial 
markets authority (Autorité des marchés financiers – AMF) 
must be informed of any transactions in shares within five 
days of their completion.

5.	The existence of an Audit Committee: in addition to the tasks 
described below, this Committee is also responsible for prepar-
ing the Board meetings for subjects within its remit.

6.	The existence of an Appointments and Remuneration 
Committee: in addition to the tasks described below, this 
Committee is also responsible for preparing the Board meet-
ings for subjects within its remit.

The Supervisory Board meets regularly to review the financial sit-
uation and operations of the Company and its subsidiaries, the 
annual and interim financial statements, the outlook for each of 
the business activities and the Group’s strategy. It also defines 
an annual schedule for its meetings: four meetings are planned 
for 2013. During 2012, the Supervisory Board met four times with 
an average attendance rate of 91.5% (see the attendance table 
below):

on 8 March, with an attendance rate of 93%, mainly to examine 
the Parent Company and consolidated financial statements and 
the general business position and outlook, undertake prepara-
tory work for the Annual General Meeting, approve the report 
of the Chairman of the Supervisory Board and finalise his report 
to the shareholders;

on 6 June, with an attendance rate of 87%, mainly to examine 
Group developments, the impact of digitalisation on the Group 
(study and presentation made by Patrick Valroff on behalf of the 
Audit Committee), Lagardère Active’s strategic view (presenta-
tion given by Denis Olivennes and his team) and listen to the 
conclusions of the external assessment of the operation and 
work of the Supervisory Board and its committees (presentation 
given by the firm responsible for the assessment);

on 5 September, with an attendance rate of 93%, mainly to 
examine the interim Parent Company and consolidated finan-
cial statements and the business position and outlook, follow 
up on the conclusions of the assessment of the Board’s oper-
ation and work – the Board also reviewed the Group’s finan-
cial communication (presentation given by the Chief Investor 
Relations Officer);

on 5  December, with an attendance rate of 93%, mainly to 
examine the general state of business, listen to presentations 
on the role of the Supervisory Board in a French partnership 
limited by shares (société en commandite par actions – SCA) 
(presentation given by Jean-Claude Magendie), the review of 
the Group’s policy on succession planning and talent manage-
ment (Audit Committee’s study and presentation entrusted to 
François David) and of the value of the Group’s assets com-
pared to the share price (Dominique D’Hinnin).

Following the Supervisory Board meeting, the members met with-
out the Managing Partners in attendance.
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Members’ attendance at Supervisory Board and Committee meetings in 2012

Member of the Board
Attendance rate at 

Supervisory Board meetings
Attendance rate at Audit 

Committee meetings
Attendance rate at Appointments and 
Remuneration Committee meetings

Nathalie Andrieux 100% 100%

Antoine Arnault 66.6%

Bernard Arnault 0%

Martine Chêne 100%

Georges Chodron de Courcel 100% 100%

François David 100% 83.3% 100%

Raymond H. Lévy 100% 100%

Pierre Lescure 75% 100%

Jean-Claude Magendie 75%

Christian Marbach 100% 100%

Hélène Molinari 100%

Javier Monzón 100%

Amélie Oudéa-Castéra 100% 83.3%

Didier Pineau-Valencienne 100% 100%

François Roussely 100%

Xavier de Sarrau 100% 100%

Susan M. Tolson 75%

Patrick Valroff 100% 100%

	 4.2.3	 	 Supervisory Board Committees

4.2.3.1  Audit Committee
In application of its internal rules, the Audit Committee meets at 
least four times a year and its tasks include the following:

to review the accounts and the consistency of the accounting 
methods used for the Lagardère SCA Parent Company and con-
solidated financial statements, and to monitor the process for 
preparing financial information;

to monitor the audit of the Parent Company and consolidated 
financial statements by the Statutory Auditors;

to monitor the Statutory Auditors’ independence; 

to issue a recommendation on the Statutory Auditors nominated 
for appointment at the General Meeting;

to ensure that the Company has internal control and risk man-
agement procedures, particularly procedures for (i) preparation 
and processing of accounting and financial information used 
to prepare the accounts, (ii) risk assessment and management, 
(iii) compliance by Lagardère SCA and its subsidiaries with 
the main regulations applicable to them; the Audit Committee 
is informed of any observations and/or suggestions from the 
Statutory Auditors regarding these internal control procedures 
and examines the report of the Chairman of the Supervisory 
Board on internal control and risk management procedures; 

to monitor the efficiency of internal control and risk manage-
ment systems;

more specifically to review, as regards the internal auditing of 
the Company, its business activities, audit programme, organi-
sation, operation and achievements;

to review the agreements directly or indirectly binding the 
Group and the senior managers of Lagardère SCA: the 
Managing Partners’ salaries are paid by Lagardère Capital & 
Management, which is bound to the Group by a service agree-
ment. Application of this agreement, which has been approved 

by the Board and the shareholders as a related-party agree-
ment, is monitored regularly. The Board has delegated the Audit 
Committee for this task, which among other points concerns the 
amount of expenses reinvoiced under the contract, essentially 
comprising the Managing Partners’ remuneration;

to prepare an annual summary of business over the past 
year for release to the shareholders (through the report of 
the Supervisory Board and the report of the Chairman of the 
Supervisory Board).

Audit Committee members are appointed for their financial and/
or accounting skills, assessed with particular regard to their past 
career (positions held in general or financial management or in an 
audit firm), academic background or specific knowledge of the 
Company’s business. The expert knowledge of the members of 
the Audit Committee is described in section 7.2.3 of the Reference 
Document.

At 31 December 2012, the Audit Committee comprised Xavier 
de Sarrau (Chairman), Nathalie Andrieux, François David, Amélie 
Oudéa-Castéra, Didier Pineau-Valencienne and Patrick Valroff, 
more than two thirds of whom are independent members (see 
section 1 of this report).

The members of the Audit Committee interview the Group’s main 
senior managers when necessary, and the Statutory Auditors also 
present a report on their work.

In addition, Audit Committee members reserve the right to inter-
view the Statutory Auditors without Management in attendance.

The Chairman of the Audit Committee reports to the members of 
the Board on the work conducted by the Audit Committee.

The Audit Committee met six times in 2012, in February, March, 
May, August, October and November. 
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All meetings were attended by all Committee members, except 
for the meetings of May and November when the attendance rate 
was 80% and 83.3% respectively.

The February meeting involved a review of the impairment tests 
on intangible assets for the purposes of the financial statements 
for the year ended 31 December 2011.

The March meeting was held to examine the consolidated finan-
cial statements for 2011, and for the presentation and examina-
tion of the Chairman’s draft report on internal control and risk 
management.

In May, the Committee focused on the internal audit activity and 
reviewed remuneration of the Statutory Auditors. The Group’s 
internal control self-assessment system was presented by the Risk 
and Internal Control Department. Lastly, the Committee reviewed 
the state of relations with Lagardère Capital & Management.

The purpose of the August Audit Committee meeting was to exam-
ine the consolidated financial statements for the first half of 2012. 
The conclusions of the follow-up assessment of the risk, internal 
control and internal audit functions, conducted by an external spe-
cialist, were also presented at the meeting.

In October, the Committee was given an update on Group human 
capital and skills management, and succession planning by a 
Committee member, as well as a presentation by the Group Legal 
Department on the main litigation and claims involving the Group.

At the last meeting of the year in November, the Committee 
reviewed internal audit activities during the second half of 
2012 and the audit plan for 2013. It was also given a presenta-
tion on the Group’s financial valuation and its quantified strate-
gic priorities.

These meetings took place in the presence of the Chief Financial 
Officer, the Director of Internal Audit and the Statutory Auditors. 
They were also attended by the senior executives concerned by 
the issues on the agenda, particularly the Deputy Chief Financial 
Officer, the Central Accountancy Director, the Director of Risk and 
Internal Control and the Group’s Legal Director. 

When the Audit Committee reviewed the financial statements, 
the Chief Financial Officer gave a presentation of the Group’s risk 
exposure and significant off-balance sheet commitments.

4.2.3.2 � Appointments and Remuneration 
Committee

The Appointments and Remuneration Committee was formed on 
27 April 2010 by the Supervisory Board and its main tasks, in 
application of its internal rules, include the following:

regarding Board and Committee membership:

−− to select and nominate Supervisory Board and Committee 
members for proposal to the Supervisory Board;

−− to regularly review the independence of Supervisory Board 
members in the light of independence criteria defined by the 
Supervisory Board;

−− to carry out advance assessments of potential risks of con-
flicts of interest between Supervisory Board members and 
the Lagardère group;

regarding remuneration:

−− to monitor, where relevant, any components of remuneration 
that are not paid under the agreement with Lagardère Capital 
& Management (which, being a related-party agreement is 
monitored by the Audit Committee – see above) and may be 
received by Lagardère’s senior executives directly from Group 
companies. Under current laws, this concerns share options 
and free share awards and the proportion they represent of 
the Managing Partners’ total remuneration;

−− to propose the overall amount of attendance fees to be paid 
to members of the Supervisory Board and Committees as 
submitted to the Annual General Meeting, and the rules for 
determining and distributing the amount of attendance fees, 
in particular based on members’ attendance at meetings.

The members of the Appointments and Remuneration Committee 
interview the Chairman of the Supervisory Board, the Managing 
Partners or any other person they may choose when necessary.

The Chairman of the Appointments and Remuneration Committee 
reports to the Board on the work performed by the Appointments 
and Remuneration Committee. 

At 31  December 2012, the Appointments and Remuneration 
Committee comprised François David (Chairman), Georges 
Chodron de Courcel and Pierre Lescure, two thirds of whom are 
independent members (see section 1 of this report).

In 2012, the Committee met twice in January and February and all 
members were present at both meetings.

During its meeting in January, the Committee analysed the com-
position of the Board and Committees, and the independence of 
members and reviewed the re-appointment and replacement of 
members whose terms of office were expiring. The Committee 
considered the objectives of diversifying the Board, in terms of 
business-specific skills and expertise but also parity between men 
and women as set by the Copé-Zimmerman law and included in 
the AFEP-MEDEF Code. The Committee reviewed the background 
of a preliminary selection of candidates proposed by an inde-
pendent recruitment agency. Finally, the Committee conducted 
its annual assessment of the terms and conditions for free share 
awards to Managing Partners.

During its meeting in February, the Committee approved a list of 
candidates to be proposed to the Supervisory Board. 

These meetings took place in the presence of the Chairman of the 
Supervisory Board and the Group’s Secretary General.

4.2.3.3 � Evaluation of the membership and 
operation of the Supervisory Board

As recent regulations have significantly increased the workload for 
both the Board and its Audit Committee, leading to a progressive 
rise in the number of meetings, and in accordance with the rec-
ommendations of the AFEP-MEDEF Code, the Supervisory Board 
decided in 2009  to introduce an assessment procedure of the 
membership, organisation and operation of the Board and its com-
mittees in order to assess the preparation and quality of their work.

Consequently, the Supervisory Board carried out self-assessments 
in 2010 and 2011. In 2012, an external agency was tasked with 
the assessment which focused on Board members’ answers to a 
questionnaire, individual interviews with members, a documented 
analysis as well as an informative benchmark that compares the 
Company’s governance with a qualified sample of SCAs, bench-
mark family-owned businesses or same-sector companies.

The conclusions of this assessment were presented at the 
Supervisory Board’s meeting of 6 June 2012.

The areas for improvement gathered from this assessment were 
then examined by a working group of Board members with par-
ticular skills in governance. The working group issued various pro-
posals that were adopted by the Supervisory Board during its 
meeting on 5 September 2012.

These proposals included:

implementing a procedure for integrating new Board members 
and senior managers in order to quickly provide them with infor-
mation on the Group (Group’s operations, business lines, strat-
egy, etc.). This procedure is also offered to all current Board 
members;
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apart from formal Board and Committee meetings, opening 
up meetings of the Chairman of the Board with the Managing 
Partners to members of the Board;

as regards committees, better communication to the 
Supervisory Board of the work completed by the Committees;

implementing an annual meeting of Supervisory Board members 
without the Managing Partners in attendance;

more systematic delivery of documents upstream from the 
Board and outside of Board meetings, e.g., analysts’ reports 
on Lagardère SCA.

4.2.3.4 � Compliance with French corporate 
governance regulations  
– AFEP-MEDEF

The Company has applied the corporate governance princi-
ples brought together in the AFEP-MEDEF Code of Corporate 

Governance for Listed Companies (Code de gouvernement 
d’entreprise des sociétés cotées) revised in April 2010. This Code 
is available in the Corporate Governance section of Lagardère’s 
website.

As stated in the introduction to the Code, most of the recom-
mendations it contains have been established with reference to 
companies with a board of directors. Companies with an exec-
utive board and supervisory board, and partnerships limited by 
shares, must make the necessary adjustments. By its very princi-
ple, a partnership limited by shares has a strict separation of pow-
ers between the managing partners who run the company (and 
thereby the general partners who have unlimited liability), and the 
supervisory board, which only reviews management actions after 
completion and does not participate in management.

Given Lagardère’s specificities in terms of French law and its own 
Articles of Association as a partnership limited by shares, the 
Board has adopted an organisation structure appropriate to the 
nature of its work under the law and the recommendations of the 
AFEP-MEDEF Code for good governance.

Provisions of the AFEP-MEDEF Code set aside  
or partially applied Explanation

Independence criteria

“Not to be an employee or executive director of the 
corporation, or an employee or director of its parent or  
a company that it consolidates, and not having been  
in such a position for the previous five years”

It is deemed that Martine Chêne’s former employee status does 
not disqualify her as an independent member, since she benefited 
from a protective legal status due to her functions as union 
representative on the Group Employees’ Committee.

“Not to have been a director of the corporation for more  
than twelve years”

It is deemed that the fact of having been a Board member for more 
than 12 years does not disqualify such member as an independent 
member; on the contrary, it is considered an asset in a control role.

4.2.3.5 � Specific rules for attendance at 
General Meetings by shareholders

These rules are set out in the Articles of Association (articles 19 to 
22), and included for the most part in Chapter 8, section 8.2.6 – 
General Meetings, of the Reference Document. The Company’s 
Articles of Association can be consulted on its website (Investor 
relations – Corporate governance – Articles of Association).

4.2.3.6 � Internal control and risk 
management procedures

Information on the internal control and risk management pro-
cedures used at Lagardère SCA is presented in the Reference 
Document.

The Group’s Risk and Internal Control Department, supported by 
the Audit and Legal Departments, has been given responsibility 
for defining a method for presenting internal control and risk man-
agement procedures in the Reference Document and monitoring 
their application.

This includes asking the head of each division of the Lagardère 
group to draw up a brief report on internal control and risk man-
agement procedures existing in the division, based on supporting 
documents and predefined specifications. I have examined the 
corresponding reports.

The analysis by the Risk and Internal Control Department, based 
on these reports, leads to the conclusion that the internal con-
trol and risk management procedures in existence in the Group 
correspond to the description provided in section 7.4.1  of the 
2012 Reference Document.

The internal control and risk management procedures in existence 
at EADS NV are described in the EADS Registration Document, 
and Canal+ France is covered by Vivendi’s internal control and 
risk management system, which is described in the Vivendi Annual 
Report. These procedures are not reported in the Lagardère 
Reference Document.

The Chairman of the Supervisory Board
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4.3 �I nformation on the candidates for membership  
of the supervisory board

Aline SYLLA-WALBAUM
Date of birth: 12 June 1972

Nationality: French

First appointed: N/A

Position within Lagardère SCA: none

Number of Lagardère SCA shares held: none

Principal position: Managing Director, Christie’s France

Professional background and education:
A graduate of HEC Business School, Institut d’Études Politiques 
de Paris and École Nationale d’Administration, Aline Sylla-
Walbaum is an Inspector of Finance and Managing Director of 
Christie’s France, the world’s leading art business. Before joi-
ning Christie’s France, she was Deputy Chief Executive Officer of 
Development at Unibail-Rodamco, Europe’s leading listed com-
mercial property company, Cultural and communications advisor 
to the office of the French Prime Minister from 2007 to 2008, and 
Deputy Executive Director, Director of cultural development at the 
Louvre museum for five years.

Directorships and other positions currently held by  
Aline Sylla-Walbaum:

Member of the Board of Directors, Louvre-Lens museum

Vice-Chair of the Board of Directors, Orchestre de Paris

Soumia BELAIDI MALINBAUm
Date of birth: 8 April 1962

Nationality: French

First appointed: N/A

Position within Lagardère SCA: none

Number of Lagardère SCA shares held: none

Principal position: Associate Director in charge of Business 
Development, Keyrus group

Professional background and education:
Soumia Belaidi Malinbaum has spent most of her career working 
in the digital and technologies sector, both as a founder and man-
aging director of small and medium-sized companies. She is cur-
rently Business Development Manager of Keyrus, a management 
consulting firm which was merged with Specimen, the IT company 
she created and managed for 15 years. Before being appointed 
Business Development Manager of the group, she was Director of 
Human Resources. She is extremely committed to promoting and 
managing diversity in the corporate environment and is President 
of the European Association of Diversity Managers and founder 
of the French equivalent (AFMD).

Directorships and other positions currently held by  
Soumia Belaidi Malinbaum:

Director and Chair of the Audit Committee, Audiovisuel Extérieur 
de la France (AEF)

Member of the Educational Board, HEC Paris

Member of the Board of Directors, Université Paris-Dauphine

Member of the Board of Directors, Institut du Monde Arabe 
(IMA)
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5
REPORTS OF THE STATUTORY 
AUDITORS
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5.1 � statutory auditor’s report on the parent  
company financial statements

To the Partners,

In compliance with the assignment entrusted to us by your General 
Meetings, we hereby report to you, for the financial year ended 
31 December 2012, on:

the audit of the accompanying financial statements of Lagardère 
SCA;

the justification of our assessments;

the specific verifications required by law.

These financial statements have been approved by the Managing 
Partners. Our role is to express an opinion on these financial sta-
tements based on our audit.

I  Opinion on the annual financial statements
We conducted our audit in accordance with professional standards 
applicable in France. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether 
the annual financial statements are free of material misstatement. 
An audit involves performing procedures, by audit sampling and 
other selective testing methods, to obtain audit evidence about 
the amounts and disclosures in the annual financial statements. An 
audit also includes evaluating the appropriateness of accounting 
principles used, the reasonableness of accounting estimates made 
by management, and the presentation of the financial statements 
overall. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our audit opinion.

In our opinion, the financial statements give a true and fair view of 
the financial position and assets and liabilities as of 31 December 
2012 and of the results of operations for the year then ended in 
accordance with the accounting rules and principles applicable 
in France.

II  Justification of our assessments
In accordance with the requirements of article L. 823-9 of the 
French Commercial Code (code de commerce) relating to the jus-
tification of our assessments, we bring to your attention the fol-
lowing matters: 

Accounting principles and valuation methods
The Note 2 “Financial assets” part of “Accounting principles and 
methods” presented in the appendix explains the criteria used for 

the valuation of long-term investments. As part of our assessments 
of the accounting principles and methods used by your Company, 
we verified the appropriateness of the accounting methods used 
and the reasonableness of estimates made.

These assessments were made in the context of our audit of 
the annual financial statements, taken as a whole, and therefore 
contributed to the formation of the opinion expressed in the first 
part of this report.

III  Specific verifications and information
We have also performed, in accordance with the professional stan-
dards applicable in France, the specific verifications required by 
law.

We have no matters to report regarding the fair presentation and 
the conformity with the financial statements of the information 
given in the management report by the Managing Partners and in 
the documents addressed to the shareholders with respect to the 
financial position and the financial statements.

Concerning the information given in accordance with the require-
ments of Article L. 225-102-1 of the Commercial Code relating to 
remunerations and benefits received by the directors and any other 
commitments made in their favour, we have verified their consis-
tency with the annual financial statements, or with the data used 
to prepare these annual financial statements and, where appli-
cable, with the information obtained by the Company from com-
panies controlling your Company or controlled by it. On the basis 
of this research, we certify the accuracy and fair presentation of 
this information.

In accordance with the law, we have verified that the management 
report contains the appropriate disclosures regarding the identity 
of shareholders.

Paris La Defense and Courbevoie, 29 March 2013

The Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

5.2 �S tatutory auditors’ report on the consolidated 
financial statements 

To the Partners,

In compliance with the assignment entrusted to us by your 
General Meetings, we hereby report to you, for the year ended 
31 December 2012, on:

the audit of the accompanying consolidated financial state-
ments of Lagardère S.C.A.;

the justification of our assessments;

the specific verification required by law.

These consolidated financial statements have been approved by 
the Managing Partners. Our role is to express an opinion on these 
consolidated financial statements based on our audit.
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I � Opinion on the consolidated financial 
statements

We conducted our audit in accordance with professional standards 
applicable in France; those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether 
the consolidated financial statements are free of material missta-
tement. An audit involves performing procedures, using sampling 
techniques or other methods of selection, to obtain audit evidence 
about the amounts and disclosures in the consolidated financial 
statements. An audit also includes evaluating the appropriateness 
of accounting policies used and the reasonableness of accounting 
estimates made, as well as the overall presentation of the conso-
lidated financial statements. We believe that the audit evidence 
we have obtained is sufficient and appropriate to provide a basis 
for our audit opinion. 

In our opinion, the consolidated financial statements give a true 
and fair view of the assets and liabilities and of the financial posi-
tion of the persons and entities that constitute the consolidated 
Group and of the results of its operations for the year then ended 
in accordance with International Financial Reporting Standards as 
adopted by the European Union.

Without calling into question the opinion expressed above, we 
draw your attention to the following matters: 

Note 10 to the consolidated financial statements related to 
impairment losses on goodwill and intangible fixed assets, 
especially with regard to Lagardère Unlimited and Lagardère 
Active. 

Note 19 which presents the accounting treatment used at 
31 December 2012 for the investment in Canal + France. 

II  Justification of our assessments
In accordance with the requirements of article L. 823-9 of the 
French Commercial Code (code de commerce) relating to the jus-
tification of our assessments, we bring to your attention the fol-
lowing matters:

As specified in Note 3.10 to the consolidated financial state-
ments, at least once a year the Lagardère group performs an 
impairment test on intangible fixed assets and on goodwill. We 
have assessed the assumptions used in determining the recove-
rable value of these assets for the purpose of comparison with 
their book value. This recoverable value is assessed primarily 
on the basis of the discounted cash flow forecasts prepared at 
the end of 2012. 

Regarding the assets of the Unlimited division, the achievement 
of the assumptions used by the Managing Partners in deter-

mining the cash flow forecasts depends on the conditions in 
which current contracts will be completed, the ability to renew 
these contracts or to win new ones as well as the related mar-
gin conditions. 

Regarding the assets of the Active division, the realisation of 
the assumptions used by the Managing Partners in determi-
ning the cash flow forecasts depends in particular on the French 
Magazine Publishing Business market, on its consequences on 
advertising revenues, and on the transformation related to digi-
tal development.

In the context described above, we have not identified any mat-
ters likely to call into question the overall reasonable nature of 
the assumptions made by the Managing Partners in the busi-
ness plans used for the impairment tests. 

In addition, we have assessed the conditions that led the 
Managing Partners to impair the investment in Canal + France 
based on the value in use, which could be different from a tran-
saction value, as described in Note 19 to the consolidated finan-
cial statements.  

As specified in Note 3.10 to the consolidated financial state-
ments, these estimates rely on assumptions which are uncertain 
by nature, and actual results are likely to be sometimes signifi-
cantly different from the forecasts data used. 

We have assessed the reasonableness of the information 
included in the notes to the consolidated financial statements, 
related notably to the discounted cash flow forecasts used. 

These assessments were made as part of our audit of the consoli-
dated financial statements taken as a whole, and therefore contri-
buted to the opinion we formed which is expressed in the first part 
of this report.

III  Specific verification
As required by law we have also verified in accordance with pro-
fessional standards applicable in France the information presented 
in the Group’s management report.

We have no matters to report as to its fair presentation and its 
consistency with the consolidated financial statements.

French language original signed at Paris La Défense and 
Courbevoie, on 29 March 2013

By the statutory auditors

Mazars Ernst & Young et Autres

Bruno Balaire Jeanne Boillet

5.3 �S pecial statutory auditors’ report on regulated 
agreements and commitments

To the partners,

In our capacity as Statutory Auditors of your company, we hereby 
present our report on regulated agreements and commitments.

We are required to inform you, on the basis of the information 
provided to us, of the terms and conditions of the agreements 
and commitments of which we were informed or which may 
have come to our attention during our assignment, without pro-
nouncing on their utility and merits, or seeking the existence of 
other agreements and commitments. It is your responsibility, pur-
suant to Article R. 226-2 of the Commercial Code, to assess the 

merit of these agreements and commitments with a view to appro-
ving them.

We are also required to provide you with the information required 
under Article R. 226-2 of the Commercial Code in respect of the 
execution during the past year of any agreements and commit-
ments already approved by the general meeting.

We carried out the work we deemed necessary in light of the pro-
fessional standards of the Compagnie Nationale des Commissaires 
aux Comptes applicable to this responsibility. These standards 
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require that we perform procedures to verify that the information 
given to us is coherent with the underlying documents.

Agreements and commitments subject to the approval 
of the general meeting

Agreements and commitments approved during the past year
We have not been informed of any agreement or commitment 
authorised during the past year to be submitted to the general 
meeting for approval in accordance with Article L. 226-10 of the 
Commercial Code.

Agreements and commitments already approved by 
the general meeting

Agreements and commitments approved in previous years 
which were applicable during the period
In application of Article R. 226-2 of the Commercial Code, we have 
been informed of the following agreements and commitments, 
already approved by the general meeting during previous years 
and applicable during the period:

Lagardère Capital & Management

Service Agreement
Under an agreement signed in 1988 by Lagardère Capital & 
Management with Matra and Hachette, Lagardère Capital & 
Management provides a range of resources and skills specific to 
general strategy, international development, company operations, 
and management of financial capacity, human potential and cor-
porate image. All top management working at Lagardère Capital 
& Management are members of the management bodies of the 
Group and its principal subsidiaries.

Following the various reorganizations that have taken place 
since 1988, this agreement is now between Lagardère Capital & 
Management and Lagardère Ressources.

The remuneration of Lagardère Capital & Management was modi-
fied with effect from 1 July 1999 by an amendment approved in 
principle by the Supervisory Board on 22 September 1999 and 
in its final version on 22 March 2000. It was again modified with 
effect from 1 January 2004 by an amendment approved by the 
Supervisory Board on 12 March 2004.

At its meeting of 12 March 2004, the Supervisory Board approved 
an amendment modifying the calculation method for the remunera-

tion payable to Lagardère Capital & Management as of 1 January 
2004.

Starting from that date, the remuneration payable by Lagardère 
Ressources to Lagardère Capital & Management for any given 
year is equal to the total expenses incurred by Lagardère Capital 
& Management during that year in execution of the services ren-
dered under the Service Agreement, plus a 10% margin, with an 
absolute upper limit of €1 million for that margin. For 2012, the 
amount of this margin is €1 million.

Additional pension plan for certain Lagardère Capital & 
Management employees who are members  
of Lagardère group’s Executive Committee
At its meeting of 14 September 2005, your Supervisory Board 
approved the introduction of an additional pension plan by 
Lagardère Capital & Management to complement the basic 
pension system for certain employees who are members of the 
Executive Committee. The maximum benefit entitlement under 
this plan is an additional pension, upon retirement at the age of 
65, equal to 35% of the benchmark remuneration, which cannot 
exceed 50 times the annual limit defined by the French social 
security system.

The employees of Lagardère Capital & Management who are 
members of the Executive Committee are beneficiaries of this plan.

The plan came into effect at 1 July 2005, and benefits vest at the 
rate of 1.75% of the benchmark remuneration per year of senio-
rity in the Executive Committee, up to a limit of 20 years’ seniority. 
The pension earned under this plan is payable on condition the 
beneficiary is still with the company at retirement age, or when he 
takes early retirement. It also remains payable in the event of ter-
mination after the age of 55 or invalidity.

For 2012, the amount billed by Lagardère Capital & Management 
in accordance with the agreements and commitments already 
approved by your general meeting of shareholders amounted to 
22.7 million euros, compared to 22.1 million euros in 2011.

La Defense and Courbevoie, 29 March 2013

The Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

5.4 �S tatutory auditors’ report, prepared in accordance 
with article L. 226-10-1 of the French Commercial 
Code (code de commerce), on the report prepared  
by the Chairman of the Supervisory Board of 
Lagardère SCA

To the Partners,

In our capacity as statutory auditors of Lagardère S.C.A. and in 
accordance with article L. 226-10-1 of the French Commercial 
Code (code de commerce), we hereby report on the report prepa-
red by the Chairman of your company pursuant to this article for 
the year ended 31 December 2012.

It is the Chairman’s responsibility to prepare and submit for the 
Supervisory Board’s approval a report on internal control and risk 
management procedures implemented by the company and to 

provide the other information required by article L. 226-10-1 of the 
French Commercial Code (code de commerce) relating to matters 
such as corporate governance.

Our role is to:

report on any matters as to the information contained in the 
Chairman’s report in respect of the internal control and risk 
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management procedures relating to the preparation and proces-
sing of the accounting and financial information,

confirm that the report also includes the other information requi-
red by article L. 226-10-1 of the French Commercial Code (code 
de commerce).  It should be noted that our role is not to verify 
the fairness of this other information.

We conducted our work in accordance with professional standards 
applicable in France.

Information on internal control and risk management 
procedures relating to the preparation and processing  
of accounting and financial information
The professional standards require that we perform the necessary 
procedures to assess the fairness of the information provided in 
the Chairman’s report in respect of the internal control and risk 
management procedures relating to the preparation and proces-
sing of the accounting and financial information. These procedures 
consist mainly in:

obtaining an understanding of the internal control and risk 
management procedures relating to the preparation and pro-
cessing of the accounting and financial information on which 
the information presented in the Chairman’s report is based and 
of the existing documentation;

obtaining an understanding of the work involved in the prepa-
ration of this information and of the existing documentation;

determining if any material weaknesses in the internal control 
procedures relating to the preparation and processing of the 
accounting and financial information that we would have 
noted in the course of our work are properly disclosed in the 
Chairman’s report.

On the basis of our work, we have no matters to report on the 
information relating to the company’s internal control and risk 
management procedures relating to the preparation and pro-
cessing of the accounting and financial information contained in 
the report prepared by the Chairman of the Supervisory Board 
in accordance with article L.226-10-1 of the French Commercial 
Code (code de commerce).

Other information
We confirm that the report prepared by the Chairman of the 
Supervisory Board also contains the other information required 
by article L. 226-10-1 of the French Commercial Code (code de 
commerce).

French language original signed at Paris La Défense and 
Courbevoie, on 29 March 2013

By the statutory auditors

Mazars Ernst & Young et Autres

Bruno Balaire Jeanne Boillet

5.5 ��S tatutory Auditors’ special reports  
on the financial authorisations

	 5.5.1	 	� STATUTORY AUDITORS’ REPORT ON THE ISSUANCE OF COMMON STOCK AND SECURITIES 
WITH REMOVAL OR MAINTENANCE OF PRE-EMPTIVE SUBSCRIPTION RIGHTS

To the Partners,

In our capacity as Statutory Auditors of your company, and in 
accordance with Articles L.228-92 and L.225-135 et seq of the 
French Commercial Code, we hereby present our report on the 
proposals to delegate powers to the Managing Partners the power 
to issue common stock and securities, on which you will be asked 
to vote.

Your Managing Partners ask you, on the basis of their report:

to delegate the Managing Partners powers, for a term of twenty-
six months as from this Meeting, to decide on the following 
operations and set the definitive conditions for these issues, 
proposing, if applicable, to remove your pre-emptive subscrip-
tion rights:

−− issue of common shares or any other securities giving or 
potentially giving access to company capital by any means, 
and notably by means of debt securities, with maintenance 
of pre-emptive subscription rights within the limit of €265 
million for capital increase and €1.500 million for  debt secu-
rities (Resolution 8);

−− issue by public offer of common shares or any other secu-
rities giving or potentially giving access to company capi-
tal by any means, and notably by means of debt securities, 
with removal of pre-emptive subscription rights within the 
limit of €160 million for capital increases with a priority right, 

and €120 million in the case of issue without a priority right 
(Resolution 9 and 10);

−− issue of common shares or any other securities giving or 
potentially giving access to company capital by any means, 
and notably by means of debt securities, via an offer covered 
by section II of Article L.411-2 of the Monetary and Financial 
Code and within the limit of 10% of share capital per year , 
in France and abroad, with removal of pre-emptive subscrip-
tion rights and within the limit of €80 million (Resolution 11);

−− issue of shares and securities giving or potentially giving 
access to company capital, in the case of a public exchange 
offer or a mixt offer on debt securities of another company 
whose shares are listed on a stock exchange of a State 
part of the European Economic Area or as member of the 
Organisation for Economic Cooperation and Development,  
with removal of pre-emptive subscription rights, within the 
limit of €120 million (Resolution 13);

−− issue of shares and securities giving or potentially giving 
access to company capital, in consideration of contributions 
in kind granted to the company and composed of capital 
stock or securities giving access to the capital stock of ano-
ther company with removal of pre-emptive subscription rights 
within the limit of €80 million (Resolution 13);
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to delegate the Managing Partners powers, for a period of 
twenty-six months, to issue securities that only give or will only 
give access, immediately or in the future, to debt instruments 
and/or to a fraction of the capital stock of companies other than 
Lagardère SCA, up to a limit of €1.500 million (Resolution 7).

The maximum nominal amount of immediate or future increases in 
capital stock likely to be performed shall not exceed €300 million 
under Resolutions 7 and 8, and shall not exceed €120 million for 
issues without preemptive subscription rights under Resolutions 
9 to 13. The total nominal amount of debt securities that can be 
issued shall not exceed €1.500 million for Resolutions 7 to 13.

These caps take account of the additional number of debt securi-
ties to be issued under implementation of the delegations covered 
in Resolutions 8 to 12, under the conditions laid down in Article 
L.225-135-1 of the Commercial Code, if you adopt Resolution 12 
within the limit of the ceiling fixed in Resolution 14.

Your Managing Partners are responsible for drawing up a report 
in accordance with Articles R.225-113 et seq of the Commercial 
Code. It is our role to give an opinion on the fair presentation of the 
figures quoted from the accounts, on the proposal for removal of 
pre-emptive subscription rights and on certain other information 
concerning these operations, contained in this report.

We carried out the work we deemed necessary in light of the pro-
fessional standards of the Compagnie Nationale des Commissaires 
aux Comptes applicable to this responsibility. This work consisted 
of verifying the contents of the Managing Partners’ report concer-

ning these operations and the methods used to determine the 
issue price of capital stock to be issued.

Subject to subsequent review of issue conditions to be decided, 
we have no matters to report on the methods used to determine 
the capital stock issue price as stated in the Managing Partners’ 
report under Resolution 9, 10 and 11.

Moreover, since this report does not specify the methods used 
to determine the issue price of capital stock to be issued under 
Resolutions 8 and 13, we cannot state our opinion on the choice 
of elements used in issue price calculation.

Since the definitive conditions under which the issues will be 
made are not fixed, we do not express an opinion on them, and 
consequently on the removal of pre-emptive subscription rights 
proposal made to you in Resolution 9, 10, 11 and 13.

In accordance with article R.225-116 of the Commercial Code, we 
shall draw up an additional report, if necessary, at the time of use 
of these authorizations by your Managing Partners in the event of 
issues of securities giving access to capital stock and/or entitle-
ment to allocation of debt securities and in the event of issues with 
removal of pre-emptive subscription rights. 

Courbevoie and Paris La Défense, 29 March 2013

The Statutory Auditors

Mazars Ernst & Young et Autres

Bruno Balaire Jeanne Boillet

	 5.5.2	 	� Statutory Auditors’ report on the share capital increase reserved for  
the benefit of subscribers to a corporate savings plan (19th resolution)

To the Partners,

In our capacity as your Company’s Statutory Auditors and in 
accordance with articles L.225-135 and following of the French 
Commercial Code (Code de commerce), we hereby report to you 
on the proposal, submitted for your authorisation, for delegation 
to the Managing Partners of authority to perform a share capital 
increase, by means of the issue of ordinary shares and subject to 
suppression of existing shareholders’ preferential right of subs-
cription, reserved for the benefit of employees of the Company 
and related companies and other entities (as defined by article  
L.225-180 of the French Commercial Code) subscribing to a Group 
corporate savings plan.

The number of shares liable to be issued each year, by virtue of 
this proposal, may not exceed 0.5% of the number of shares com-
prising the current share capital of your Company. It is further 
provided (by the 20th resolution) that the number of shares, each 
year, acquired or subject to free grant and/or options for subscrip-
tion and/or purchase for the benefit of the employees and cor-
porate officers of the Company and related companies, with the 
exception of the Managing Partners of Lagardère S.C.A., may not 
exceed 1% of the number of shares comprising the Company’s 
current share capital.

The aforementioned share capital increase is submitted for your 
authorisation in accordance with articles L.225-129-6 of the 
French Commercial Code (Code de commerce) and L.3332-18 of 
the French code of employment law (Code du travail).

On the basis of their report, the Managing Partners propose that 
you authorise them, for a period of 26 months with effect from the 
date of this Meeting, to perform a share capital increase by means 

of the issue of ordinary shares and subject to suppression of exis-
ting shareholders’ preferential right of subscription. The Managing 
Partners would also be empowered to decide on the final terms 
and conditions applicable to any such share capital increase.

It is the Managing Partners’ responsibility to prepare and submit 
a report in accordance with articles R.225-113 and R. 225-114 of 
the French Commercial Code (Code de commerce). Our role is 
to report on the fairness of any financial data extracted from the 
Company’s financial statements, on the proposal for suppression 
of existing shareholders’ preferential right of subscription, and on 
certain other information relating to the share capital increase pro-
vided in that report.

We carried out the work we deemed necessary in the light of 
the professional standards of the French national auditing body 
(Compagnie Nationale des Commissaires aux Comptes) applicable 
to this responsibility. Our procedures consisted in verifying the 
content of the report of the Managing Partners and the bases of 
determination of the issue price.

Subject to ulterior examination of the terms and conditions appli-
cable to any share capital increase actually decided on, we have 
no matters to report with regard to the basis of determination of 
the issue price for the ordinary shares to be issued as described 
in the report of the Managing Partners.

As the final terms and conditions applicable to any share capital 
increase actually decided on have not been established, we do not 
at present express any opinion in their respect nor, therefore, in 
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respect of the proposal for suppression of existing shareholders’ 
preferential right of subscription.

In accordance with R.225-116 of the French Commercial Code 
(Code de commerce), we will prepare an additional report on those 
matters in the event of any actual use of the proposed delegation 
of authority by the Managing Partners.

French language original signed at Paris La Défense and 
Courbevoie on 29 March 2013

By the Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

	 5.5.3	 	� Statutory Auditors’ report on authorisations for the allocation of share 
purchase and subscription options

To the Partners,

In our capacity as statutory auditors of your company and in 
accordance with Article L. 225-177 of the French Commercial 
Code, we hereby present our report on the authorization for allo-
cation of share purchase and subscription options reserved, for 
the benefit of corporate officers of the Company and related com-
panies (as defined by article L.225-180 of the French Commercial 
Code), within the limit set by the recommendations made by the 
AFEP-MEDEF, on which you will be asked to vote.

Your Managing Partners ask you, on the basis of their report, to 
authorize for a term of thirty-eight months as from this Meeting, to 
allocate share purchase and subscription options.

Your Managing Partners are responsible for drawing up a report 
on the reasons for the share purchase and subscription options 
and on the proposed methods used to determine the subscription 
or purchase price. Our role is to report on the proposed methods 
to determine the subscription or purchase price of the shares.

We have performed those procedures which we considered 
necessary to comply with the professional guidance issued by 
the French national auditing body (Compagnie Nationale des 
Commissaires aux Comptes) for this type of engagement. These 
procedures consisted in verifying that the methods proposed to 
determine the subscription or purchase price are included in the 
Managing Partners’ report, and are in accordance with French 
laws and regulations.

We have no matters to report as to the proposed methods for the 
determination of the subscription or purchase price.

French language original signed at Paris La Défense and 
Courbevoie on 29 March 2013

By the Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

	 5.5.4	 	� Statutory Auditors’ report on authorisations for the free grant of existing 
or future shares (17th and 18th resolutions)

To the Partners,

In our capacity as your Company’s Statutory Auditors and in 
accordance with article L.225-197-1 of the French Commercial 
Code (Code de commerce), we hereby report to you on the pro-
posals for the free grant of existing or future shares, for the benefit 
of employees and corporate officers of the Company and rela-
ted companies (as defined by article L.225-197-2 of the French 
Commercial Code), submitted for your authorisation.

The number of shares liable to be granted each year may not 
exceed:

0.025% of the number of shares comprising the current 
share capital, per corporate officer of Lagardère S.C.A.  
(17th resolution);

0.6% of the number of shares comprising the current share 
capital, in aggregate for the employees and corporate officers 
of the Company and related companies (as defined by article 
L.225-197-2 of the French Commercial Code) with the exception 
of the Managing Partners of Lagardère S.C.A. (18th resolution).

The 20th resolution submitted at the present General Meeting also 
provides that:

The number of shares, each year, acquired or subject to free 
grant and/or options for subscription and/or purchase for the 

benefit of the employees and corporate officers of the Company 
and related companies, with the exception of the Managing 
Partners of Lagardère S.C.A., may not exceed 1% of the num-
ber of shares comprising the Company’s current share capital;

The number of shares, each year, subject to free grant to each 
Managing Partner, and/or subject to options for subscription 
and/or purchase for their benefit, may not exceed 0.1% of the 
number of shares comprising the Company’s current share 
capital.

On the basis of their report, the Managing Partners propose that 
you authorise them, for a period of 38 months with effect from 
the date of this Meeting, to make free grants of existing or future 
shares of the Company.

It is the Managing Partners’ responsibility to prepare and submit a 
report on their proposal. Our role is to report on any matters rela-
ting to the information contained in that report in respect of the 
transactions envisaged.

We carried out the work we deemed necessary in the light of 
the professional standards of the French national auditing body 
(Compagnie Nationale des Commissaires aux Comptes) appli-
cable to this responsibility. Our procedures consisted especially 
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in verifying the compliance with the law of the proposals set out 
in the report of the Managing Partners.

We have no matters to report with regard to the information provi-
ded in the report of the Managing Partners in respect of their pro-
posals for authorisation of free share allocations.

French language original signed at Paris La Défense and 
Courbevoie on 29 March 2013

By the Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

	 5.5.5	 	� Statutory Auditors’ report on the share capital reduction (21th resolution)

To the Partners,

In our capacity as your Company’s Statutory Auditors and in 
accordance with article L.225-209 of the French Commercial Code 
(Code de commerce) with regard to the reduction of share capi-
tal by means of cancellation of shares acquired, we hereby inform 
you of our assessment of the reasons for, and terms and condi-
tions associated with, the contemplated share capital reduction.

The Managing Partners propose that you authorise them, for a 
period of 4 years with effect from the date of the present meeting, 
to cancel, subject to a limit of 10% of the Company’s share capi-
tal per 24 month period, shares acquired under a share buyback 
programme instituted in accordance with the requirements of the 
aforementioned article.

We carried out the work we deemed necessary in the light of 
the professional standards of the French national auditing body 
(Compagnie Nationale des Commissaires aux Comptes) applicable 

to this responsibility, which standards require us to assess the fair-
ness of the reasons for, and terms and conditions associated with, 
the contemplated share capital reduction which does not compro-
mise the Partners’ equality.

We have no matters to report with regard to the reasons for, and 
terms and conditions associated with, the contemplated share 
capital reduction.

French language original signed at Paris La Défense and 
Courbevoie on 29 March 2013

By the Statutory Auditors

Ernst & Young et Autres Mazars

Jeanne Boillet Bruno Balaire

5.6 �A ttestation of presence and assurance report on 
social, environmental and societal information 
by one statutory auditor

Pursuant to your request and in our capacity as statutory auditor 
of Lagardère, we hereby report to you on the consolidated social, 
environmental and societal information presented in the mana-
gement report issued for the year ending December 31st 2012 in 
accordance with the requirements of Article L. 225-102-1 of the 
French Commercial Code (Code de commerce).

Management’s Responsibility
The managing partners are responsible for the preparation of the 
management report including the consolidated social, environmen-
tal and societal information (the “Information”) in accordance with 
the requirements of Article R. 225-105-1 of the French Commercial 
Code, presented as required by the entity’s internal reporting crite-
ria (the “Reporting Criteria”) available from the Group Sustainable 
Development Department. 

Independence and quality control  
Our independence is defined by regulatory texts, the profession’s 
code of ethics as well as the provisions set forth in Article L. 822-11  
of the French Commercial Code. Furthermore, we have set up a 
quality control system that includes the documented policies and 
procedures that aim to ensure compliance with rules of ethics, pro-
fessional standards and the applicable legal texts and regulations.

Statutory auditor’s responsibility 
It is our role, on the basis of our work: 

To attest whether the required Information is presented in the 
management report or, if not presented, whether an appropriate 
explanation is given in accordance with the third paragraph of 
Article R. 225-105 of the French Commercial Code and Decree 
no. 2012-557 dated 24 April 2012 (Attestation of presence); 

To provide limited assurance on whether the Information is 
fairly presented, in all material aspects, in accordance with the 
Reporting Criteria (Limited assurance).

We called upon our Corporate Social Responsibility and 
Sustainable Development experts to assist us in the performance 
of our work. 

I  Attestation of presence
Our engagement was performed in accordance with professional 
standards applicable in France:

We compared the Information presented in the management 
report with the list provided in Article R. 225-105-1 of the French 
Commercial Code;

We verified that the Information covers the consolidated perime-
ter, namely the entity and its subsidiaries within the meaning of 
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Article L. 233-1 and the controlled entities within the meaning of 
Article L. 233-3 of the French Commercial Code and within the 
limits specified in the reporting  methodology inserted in section 
5.3.3 of the management report; 

In the event of the omission of some consolidated Information, 
we verified that an appropriate explanation was given in accor-
dance with Decree no. 2012-557 dated 24 April 2012.

On the basis of our work, we attest that the required Information 
is presented in the management report.

II  Limited assurance report

Nature and scope of the work 
We conducted our engagement in accordance with ISAE 3000 
(International Standard on Assurance Engagements) and French 
professional guidance. We performed the following procedures to 
obtain limited assurance that nothing has come to our attention 
that causes us to believe that the Information is not fairly pres-
ented, in all material aspects, in accordance with the Reporting 
Criteria. A higher level of assurance would have required more 
extensive work.

Our work consisted in the following: 

We assessed the appropriateness of the Reporting Criteria with 
respect to its relevance, completeness, neutrality, clarity and 
reliability, by taking into consideration, when relevant, the sec-
tor’s best practices. 

We verified that the Group had set up a process for the collec-
tion, compilation, processing and control of the Information to 
ensure its completeness and consistency. We examined the 
internal control and risk management procedures relating to 
the preparation of the Information. We conducted interviews 
with those responsible for social and environmental reporting.

We selected the consolidated Information to be tested (1) and 
determined the nature and scope of the tests, taking into consi-
deration their importance with respect to the social and envi-
ronmental consequences related to the Group’s business and 
characteristics, as well as its societal commitments. 

Concerning the quantitative consolidated information that we dee-
med to be the most important:

 (1) � Social indicators: permanent staff at December 31st, permanent staff at 
December 31st displayed by gender, age, and geographical area, number 
of overtime hours worked during the year, total part-time staff displayed 
by gender, working time, absenteeism rate, collective agreements in place 
at December 31st and signed during the year, training skills development 
policies, total number of training hours and display by themes.
Environment indicators: organization of the company to take into account 
environment and, when appropriate, environmental evaluation or 
certification, overall weight of paper purchased by the Group, proportion 
of fibers in the paper purchased by the Group, number of Print on Demand 
titles proposed by Hachette Livre, tertiary energy consumption of the 
Group in France : electricity, gas and district heating.
Societal indicators: conditions for dialogue with third people or 
organizations interested in company’s activities,  partnerships and 
sponsorship,  actions in favor of health and safety of consumers.

at the consolidating entity level and the controlled entities level, 
we implemented analytical procedures and, based on sam-
pling, verified the calculations and the consolidation of this 
information;

at sites level that we selected (2) based on their activity, their 
contribution to the consolidated indicators, their location and 
a risk analysis:

−− we conducted interviews to verify that the procedures were 
correctly applied;

−− we performed tests of detail based on sampling, consisting in 
verifying the calculations made and reconciling the data with 
the supporting documents.

The sample thus selected represents on average 18% of consoli-
dated headcount and between 39% and 79% of the consolidated 
value of Environment Indicators.

Concerning the qualitative consolidated information that we dee-
med to be the most important, we conducted interviews and 
reviewed related documentary sources to corroborate these infor-
mation and appreciate their sincerity.

As regards the other consolidated information published, we 
assessed its fairness and consistency according to our knowledge 
of the company and, where applicable, with interviews or the 
consultation of documentary sources.

Finally, we assessed the relevance of the explanations given in the 
event of the absence of certain information.

Conclusion
Based on our work described in this report, nothing has come to 
our attention that causes us to believe that the Information is not 
fairly presented, in all material aspects, in accordance with the 
Reporting Criteria.

Paris La Défense, March 29th, 2013

The statutory auditor

Mazars Mazars

Bruno Balaire

Associé

Emmanuelle Rigaudias

CSR and Sustainable 
Development Partner  

 (2) �� Entities selected for social indicators verification: Hachette Livre SA 
(France) ; HFA (France) ; Relay (France) ; Sportfive (France). 
Entities selected for environment indicators verification: Hachette Livre SA 
(France) ; HFA (France) ; Relay (France).
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PROPOSED RESOLUTIONS PRESENTED BY THE MANAGING 
PARTNERS

FIRST RESOLUTION
APPROVAL OF THE Parent Company FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2012
Voting under the conditions required to transact ordinary busi-
ness and having considered the reports of the Managing Partners, 
the Supervisory Board and the Statutory Auditors on the Parent 
Company financial statements for the year ended 31 December 
2012, the shareholders approve those financial statements as pre-
sented, showing a net profit of €53,951,794.76.

SECOND RESOLUTION
APPROVAL OF THE CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31 DECEMBER 2012
Voting under the conditions required to transact ordinary business 
and having considered the reports of the Managing Partners, the 
Supervisory Board and the Statutory Auditors on the consolidated 
financial statements for the year ended 31 December 2012, the 
shareholders approve those financial statements as presented, 
showing a profit of €89 million.

THIRD RESOLUTION
ALLOCATION OF NET PROFIT, SETTING OF THE ORDINARY 
DIVIDEND AT €1.30 PER SHARE

Euros
Voting under the conditions required to transact ordinary business, the shareholders duly acknowledge that 
the company’s net profit for the year amounts to  €53,951,794.76
which, in addition to retained earnings of €1,540,515,923.89

___________________
makes a distributable net profit of €1,594,467,718.65

In accordance with the provisions of the Articles of Association, 
the shareholders resolve to deduct an amount of €888,480 from 
this profit, equal to 1% of consolidated profit for the year attribut-
able to owners of the parent for payment to the general partners. 
This dividend is eligible for the 40% tax relief available to individual 
shareholders who are liable to income tax in France, pursuant to 
article 158.3.2 of the French Tax Code (Code général des impôts).

The shareholders then resolve, on the recommendation of the 
Managing Partners, to pay an annual dividend of €1.30 per 
share and to transfer the balance of the distributable net profit to 

retained earnings. Treasury shares held on the ex-dividend date 
are not eligible for the dividend payment.

The ex-dividend date is Tuesday, 7 May 2013 and the dividend 
will be paid as of Monday, 13 May 2013 to holders of registered 
shares or their duly appointed representatives, by cheque or by 
bank transfer.

The dividend is eligible for the 40% tax relief available to individual 
shareholders who are liable to income tax in France, pursuant to 
article 158.3.2 of the French Tax Code.

Dividends distributed over the past three fiscal years were as 
follows:

(in Euro) / fiscal year 2009 2010 2011

Dividends paid to shareholders
Dividend per share
Total dividend payout

1.30
165,141,355.60

1.30
165,096,539.40

1.30
165,700,265.90

Dividends paid to general partners 1,368,020.00 1,632,250.00 -

Total 166,509,375.60 166,728,789.40 165,700,265.90

FOURTH RESOLUTION 
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS  
TO TRADE IN THE COMPANY’S SHARES FOR A PERIOD OF 
EIGHTEEN MONTHS
Voting under the conditions required to transact ordinary busi-
ness, having considered the report of the Managing Partners 
and in accordance with the provisions of the law, the sharehold-
ers authorise the Managing Partners to purchase a number of 
Lagardère SCA shares representing up to 10% of the current share 
capital (i.e., a maximum number of 13,113,328 shares based on 
the share capital at 28 February 2013), making a maximum aggre-
gate nominal amount of five hundred million euros (€500,000,000) 
in accordance with the following terms and conditions.

The maximum purchase price is €40 per share, adjusted where 
applicable to take account of any capital transactions such as a 
capitalisation of reserves, earnings or share premiums and free 
share awards, a stock split or a reverse stock split.

The Managing Partners may use this authorisation for the follow-
ing purposes:

to award free shares to employees of the Company and com-
panies related to it;

to award shares upon the exercise of share purchase options;

to award shares to employees of the Company as part of its 
profit sharing scheme;

to award shares to employees of the Company and companies 
related to it for any other purpose permitted by law;

to promote liquidity and make a market in the Company’s shares 
through an independent investment services provider acting 
under the terms of a liquidity contract that complies with a code 
of conduct recognised by the French financial markets authority 
(Autorité des marchés financiers – AMF);

to reduce the share capital by cancelling all or some of the 
shares purchased;
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to keep the shares for subsequent exchange or payment 
as consideration for acquisitions and other external growth 
transactions;

to tender or exchange shares upon the exercise of rights 
attached to securities that grant an entitlement of some kind to 
shares in the Company;

and, more generally, to carry out any other transaction permitted 
by the regulations and, in particular, the market practices accepted 
by the AMF.

The shares may be purchased, sold or otherwise transferred by 
any means permitted by the regulations, including over the coun-
ter transactions, block purchases or sales and the use of deriva-
tives (purchases of calls).

The shareholders give the Managing Partners full powers, as pro-
vided for by the law and regulations, to use this authorisation, 
enter into all agreements, fulfil all formalities and more generally 
do all things they consider necessary and expedient to implement 
this resolution.

This authorisation is valid for a period of eighteen months as of 
the date of this meeting. It cancels and supersedes the authorisa-
tion given on 3 May 2012.

FIFTH RESOLUTION
Appointment of aline Sylla-Walbaum as a member of 
the Supervisory Board for a term of four years to 
replace resigning member didier Pineau-Valencienne
Voting under the conditions required to transact ordinary business 
and having considered the report of the Supervisory Board, the 
shareholders appoint Aline Sylla-Walbaum as a member of the 
Supervisory Board for a term of four years to replace resigning 
member Didier Pineau-Valencienne.

SIXTH RESOLUTION
Appointment of Soumia Malinbaum as a member of the 
Supervisory Board for a term of four years to 
replace resigning member Amélie Oudéa-Castéra
Voting under the conditions required to transact ordinary busi-
ness and having considered the report of the Supervisory Board, 
the shareholders appoint Soumia Malinbaum as a member of the 
Supervisory Board for a term of four years to replace resigning 
member Amélie Oudéa-Castéra.

sevenTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE SECURITIES 
THAT ONLY GIVE ACCESS OR WILL ONLY GIVE ACCESS, 
IMMEDIATELY OR IN THE FUTURE, TO DEBT INSTRUMENTS 
AND/OR TO A FRACTION OF THE SHARE CAPITAL OF 
COMPANIES OTHER THAN LAGARDÈRE SCA, UP TO A LIMIT OF 
€1.5 BILLION FOR THE RESULTING DEBT ISSUANCES
Voting under the conditions required to transact extraordi-
nary business, having considered the reports of the Managing 
Partners and the Supervisory Board and the special report of the 
Statutory Auditors and pursuant to the provisions of articles L.225-
129-2 and L.228-91 et seq. of the French Commercial Code, the 
shareholders:

authorise the Managing Partners to issue, on one or more 
occasions, in the proportions and at the times they consider 
appropriate, whether in France, abroad or on the international 
markets, any securities that only give access and/or will only 
give the right to the allocation of debt securities and/or to a 
fraction of the share capital of companies other than Lagardère 
SCA, whether immediately or in the future, through conversion, 

exchange, redemption, presentation of a warrant or by any other 
means;

resolve that the nominal amount of debt securities that can be 
issued under this authorisation shall not exceed one billion five 
hundred million euros (€1,500,000,000) or the equivalent amount 
in the case of issue in foreign currency or in units of account 
established in reference to several currencies;

resolve that the Managing Partners shall have full powers to 
implement this authorisation, in particular:

−− to determine the price and terms of the issue, set the 
amounts to be issued, set the dates and procedures for issue, 
the form and features of the securities to be issued and the 
shares to which they shall or may give right and, in particu-
lar, their category, their date of entitlement to dividends even 
if retroactive, the terms of their exercise, the method of pay-
ment, the terms and conditions of their repayment or of their 
early redemption;

−− when necessary, to anticipate the conditions for buying back 
shares on the stock market, with the possibility of suspend-
ing exercise of the allocation rights that may be attached to 
them for a period not to exceed three months;

−− to perform all required formalities necessary for the shares to 
be listed on the stock market, and

−− in general, to enter into any agreements, make all commit-
ments and do everything appropriate or necessary to ensure 
the success of the planned issue;

resolve, for the debt securities issued or to be issued, that the 
Managing Partners shall have full authority to determine, in 
particular, whether they will be subordinated or non-subordi-
nated, to set their interest rates, their term, their repayment 
price, whether fixed and/or variable, with or without premium, 
their repayment method, their redemption methods based on 
market conditions, and the terms by which they will give or may 
give the right to the allocation of debt securities of the issuing 
company and/or to a fraction of the share capital of companies 
other than the issuing company.

This authorisation is given to the Managing Partners for a period of 
twenty-six months as of this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

eighTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE SHARES AND 
SECURITIES WITH PREFERENTIAL SUBSCRIPTION RIGHTS 
GIVING ACCESS TO THE COMPANY’S SHARE CAPITAL UP TO THE 
LIMIT OF €265 MILLION FOR INCREASES IN SHARE CAPITAL 
AND €1.5 BILLION FOR DEBT SECURITIES
Voting under the conditions required to transact extraordi-
nary business, having considered the reports of the Managing 
Partners and the Supervisory Board and the special report of 
the Statutory Auditors and pursuant to the provisions of articles 
L.225-129-2 and L.228-92 of the French Commercial Code, the 
shareholders:

authorise the Managing Partners to increase the share capital, 
on one or more occasions, in the proportions and at the times 
they consider appropriate, whether in France or abroad, through 
the issue of ordinary shares of the Company or any other securi-
ties that give access or may give access, immediately or in the 
future, to the Company’s share capital, by any means, particu-
larly through debt securities;

resolve that the total amount of increases in share capital that 
can be carried out immediately or in the future shall not exceed 
a nominal amount of two hundred and sixty-five million euros 
(€265,000,000) (about 33% of the current capital), to which can 
be added, if applicable, the additional nominal amount of shares 
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to be issued to preserve the rights of holders of securities that 
give the right to Company shares, in accordance with the law;

further resolve that the nominal amount of debt securities that 
can be issued under this authorisation shall not exceed one bil-
lion five hundred million euros (€1,500,000,000) or the equivalent 
amount in the case of an issue in foreign currency or in units of 
account established in reference to several currencies;

resolve that, in accordance with the law, the shareholders shall 
have preferential subscription rights to the securities issued 
under this authorisation; 

resolve that, if subscriptions as of right and, if applicable, sub-
scriptions on a contingent basis do not cover all of the shares 
to be issued, the Managing Partners may, in addition to the pos-
sibilities provided for by law, offer the public all or part of the 
securities not subscribed for.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 
for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.

This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

ninTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE BY MEANS 
OF A PUBLIC OFFERING SHARES AND SECURITIES WITHOUT 
PREFERENTIAL SUBSCRIPTION RIGHTS BUT WITH A PRIORITY 
RIGHT OF AT LEAST FIVE DAYS, GIVING ACCESS TO THE 
COMPANY’S SHARE CAPITAL UP TO THE LIMIT OF €160 MILLION 
FOR INCREASES IN SHARE CAPITAL AND €1.5 BILLION FOR 
DEBT SECURITIES
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board and the special report of the Statutory 
Auditors and pursuant to the provisions of articles L. 225-129-2, 
L. 225-135 and L. 228-92 of the French Commercial Code, the 
shareholders:

authorise the Managing Partners to increase the share capi-
tal, on one or more occasions, in the proportions and at the 
times they consider appropriate, whether in France or abroad, 
through the issue without preferential subscription rights but 
with a priority right of at least five days or three trading days, 
of ordinary shares of the Company or any other securities that 
give access or may give access, immediately or in the future, to 
the Company’s share capital, by any means, particularly through 
debt securities;

resolve that the total amount of increases in share capital that 
can be carried out immediately or in the future shall not exceed 
a nominal amount of one hundred and sixty million euros 
(€160,000,000) (about 20% of the current capital);

further resolve that the nominal amount of debt securities that 
can be issued under this authorisation shall not exceed one 
billion five hundred million euros (€1,500,000,000) or the equi-
valent amount in the case of an issue in foreign currency or in 
units of account established in reference to several currencies;

resolve to abolish the shareholders’ preferential subscription 
rights to the securities issued under this authorisation, it being 
understood that the Managing Partners must grant the share-
holders a priority right of at least five days or three trading days 
to subscribe for the issue, pursuant to legal provisions;

resolve that the issue price of shares to be issued shall not be 
less than the price provided for by legal provisions, i.e., the 
weighted average of the listed prices for Lagardère SCA shares 
during the three trading days prior to setting the price, less a 

potential maximum 5% discount; in the case of issues of secu-
rities giving immediate or future access to Company shares, 
their issue price shall be calculated such that the amount imme-
diately received by the Company, increased if applicable by 
amounts it subsequently receives, is for each share issued in 
the scope of the applicable issue, at least equal to the minimum 
price provided for under legal provisions and as set forth above.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 
for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.

This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

TENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE BY MEANS 
OF A PUBLIC OFFERING SHARES AND SECURITIES WITHOUT 
PREFERENTIAL SUBSCRIPTION RIGHTS AND WITHOUT A 
PRIORITY RIGHT, GIVING ACCESS TO THE COMPANY’S SHARE 
CAPITAL UP TO THE LIMIT OF €120 MILLION FOR INCREASES IN 
SHARE CAPITAL AND €1.5 BILLION FOR DEBT SECURITIES
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board and the special report of the Statutory 
Auditors and pursuant to the provisions of articles L. 225-129-2, 
L. 225-135 and L. 228-92 of the French Commercial Code, the 
shareholders:

authorise the Managing Partners to increase the share capital, 
on one or more occasions, in the proportions and at the times 
they consider appropriate, whether in France or abroad, through 
the issue without preferential subscription rights and without a 
priority right, of ordinary shares of the Company or any other 
securities that give access or may give access, immediately or 
in the future, to the Company’s share capital, by any means, 
particularly through debt securities;

resolve that the total amount of increases in share capital that 
can be carried out immediately or in the future shall not exceed 
a nominal amount of one hundred and twenty million euros 
(€120,000,000) (about 15% of the current capital);

further resolve that the nominal amount of debt securities that 
can be issued under this authorisation shall not exceed one 
billion five hundred million euros (€1,500,000,000) or the equi-
valent amount in the case of an issue in foreign currency or in 
units of account established in reference to several currencies;

resolve to abolish the shareholders’ preferential subscription 
rights to the aforementioned securities to be issued by virtue 
of this authorisation;

resolve that the issue price of shares to be issued shall not be 
less than the price provided for by legal provisions, i.e., the 
weighted average of the listed prices for Lagardère SCA shares 
during the three trading days prior to setting the price, less a 
potential maximum 5% discount; in the case of issues of secu-
rities giving immediate or future access to Company shares, 
their issue price shall be calculated such that the amount imme-
diately received by the Company, increased if applicable by 
amounts it subsequently receives, is for each share issued in 
the scope of the applicable issue, at least equal to the minimum 
price provided for under legal provisions and as set forth above.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 
for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.
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This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

elevenTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE SHARES AND 
SECURITIES WITHOUT PREFERENTIAL SUBSCRIPTION RIGHTS 
GIVING ACCESS TO THE COMPANY’S SHARE CAPITAL UP TO THE 
LIMIT OF €80 MILLION AND €1.5 BILLION FOR DEBT 
SECURITIES BY MEANS OF A PRIVATE PLACEMENT WITH 
QUALIFIED INVESTORS OR A RESTRICTED CIRCLE OF 
INVESTORS
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board and the special report of the Statutory 
Auditors and pursuant to the provisions of articles L.225-129-2, 
L.225-135, L.225-136 and L.228-92 of the French Commercial 
Code, the shareholders:

authorise the Managing Partners to increase the share capital, 
on one or more occasions, in the proportions and at the times 
they consider appropriate, within the framework of offers cov-
ered by section II of article L.411-2 of the French Monetary and 
Financial Code, whether in France or abroad, through the issue 
of ordinary shares of the Company or any other securities that 
give access or may give access to the Company’s share capi-
tal, by any means, particularly through debt securities, imme-
diately or in the future;

resolve that the total amount of increases in share capital that 
can be carried out immediately or in the future shall not exceed 
a nominal amount of eighty million euros (€80,000,000) (about 
10% of the current capital);

further resolve that the nominal amount of debt securities that 
can be issued under this authorisation shall not exceed one bil-
lion five hundred million euros (€1,500,000,000) or the equivalent 
amount in the case of an issue in foreign currency or in units of 
account established in reference to several currencies;

resolve to abolish the shareholders’ preferential subscription 
rights to the aforementioned securities to be issued by virtue 
of this authorisation;

resolve that the issue price of shares to be issued shall not be 
less than the price provided for by legal provisions, i.e., the 
weighted average of the listed prices for Lagardère SCA shares 
during the three trading days prior to setting the price, less a 
potential maximum 5% discount; in the case of issues of secu-
rities giving immediate or future access to Company shares, 
their issue price shall be calculated such that the amount imme-
diately received by the Company, increased if applicable by 
amounts it subsequently receives, is for each share issued in 
the scope of the applicable issue, at least equal to the minimum 
price provided for under legal provisions and as set forth above.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 
for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.

This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

twelfTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS TO 
INCREASE THE AMOUNT OF ISSUES DECIDED UPON IN CASE 
OF SURPLUS DEMAND, SUBJECT TO THE OVERALL CAPS SET
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board and the special report of the Statutory 
Auditors and pursuant to the provisions of article L.225-135-1 of 
the French Commercial Code, the shareholders authorise the 
Managing Partners, upon noting surplus demand for an issue 
decided upon under the preceding resolutions, to increase the 
number of shares issued by up to 15% of the initial issue at the 
same price as the original issue, and within the overall cap set for 
each issue under the preceding resolutions within 30 days of the 
close of the subscription period.

ThirteentH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE SHARES AND 
SECURITIES GIVING ACCESS TO THE COMPANY’S SHARE 
CAPITAL IN CONSIDERATION OF SHARES TENDERED WITHIN 
THE SCOPE OF A PUBLIC EXCHANGE OFFER OR A 
CONTRIBUTION IN KIND UP TO THE LIMIT OF €120 MILLION 
FOR INCREASES IN SHARE CAPITAL AND €1.5 BILLION FOR 
DEBT SECURITIES
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners and the Supervisory Board and the special report of the 
Statutory Auditors, the shareholders:

1.	authorise the Managing Partners, pursuant to the provisions 
of articles L.225-129-2, L.228-92 and L.225-148 of the French 
Commercial Code, to increase the share capital on one or more 
occasions, in a maximum nominal amount of one hundred and 
twenty million euros (€120,000,000) (about 15% of the cur-
rent capital), through the issue of shares or securities that give 
access or may give access to the Company’s share capital in 
consideration for shares tendered in a public exchange offer 
or a mixed offer of stock in another company whose shares 
are admitted for trading on a regulated market of a State that 
is either party to the European Economic Area agreement or a 
member of the Organisation for Economic Co-operation and 
Development;

2.	authorise the Managing Partners, pursuant to the provisions 
of articles L.225-129-2, L.228-92 and L.225-147 of the French 
Commercial Code, to increase the share capital on one or 
more occasions, in a maximum nominal amount of eighty mil-
lion euros (€80,000,000) (about 10% of the current capital), 
through the issue of shares or securities that give access or 
may give access to the Company’s share capital in considera-
tion for shares tendered in a contribution in kind of share capital 
or securities giving access to the share capital of another com-
pany, the aforementioned provisions of article L.225-148 not 
being applicable;

3.	resolve to abolish the shareholders’ preferential subscription 
rights to the aforementioned securities;

4.	further resolve that the nominal amount of debt securities 
issued, if applicable, under this authorisation shall not exceed 
one billion five hundred million euros (€1,500,000,000) or the 
equivalent amount in the case of issue in foreign currency or 
units of account established in reference to several currencies.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 
for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.
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This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

fourTEENTH RESOLUTION
OVERALL LIMIT OF €120 MILLION (PREMIUMS NOT INCLUDED) 
FOR INCREASES IN SHARE CAPITAL RESULTING FROM ISSUES 
CARRIED OUT WITHOUT SHAREHOLDERS’ PREFERENTIAL 
SUBSCRIPTION RIGHTS AND OF €1.5 BILLION FOR DEBT 
SECURITIES RESULTING FROM ISSUES AUTHORISED UNDER 
THE PRECEDING RESOLUTIONS
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board, and as a consequence of the adop-
tion of the 7th, 8th, 9th, 10th, 11th, 12th and 13th resolutions, the share-
holders resolve to set:

at one hundred and twenty million euros (€120,000,000) the 
maximum nominal amount of increases in share capital that can 
be carried out immediately and/or in the future as issues without 
shareholders’ preferential subscription rights or a priority right 
of at least five days under the authorisations conferred by the 
aforementioned 9th, 10th, 11th, 12th and 13th resolutions;

at three hundred million euros (€300,000,000) the maximum 
nominal amount of increases in share capital that can be car-
ried out immediately and/or in the future as issues with share-
holders’ preferential subscription rights or a priority right of at 
least five days under the authorisations requested;

and

at one billion five hundred million euros (€1,500,000,000), or 
the equivalent amount in the case of issue in foreign currency 
or units of account established in reference to several curren-
cies, the maximum nominal amount of debt securities that can 
be issued under the authorisations conferred by the aforemen-
tioned 7th, 8th, 9th, 10th, 11th, 12th and 13th resolutions.

FIFTEENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO INCREASE THE 
SHARE CAPITAL THROUGH CAPITALISATION OF RESERVES  
OR PREMIUMS AND THE AWARD OF FREE SHARES TO 
SHAREHOLDERS OR THROUGH AN INCREASE IN  
THE PAR VALUE OF EXISTING SHARES, SUCH AMOUNT  
NOT TO EXCEED €300 MILLION
Voting under the conditions required to transact ordinary busi-
ness, having considered the reports of the Managing Partners and 
the Supervisory Board and pursuant to the provisions of article 
L.225-129-2 and L.225-130 of the French Commercial Code, the 
shareholders:

authorise the Managing Partners to increase the share capital, 
on one or more occasions, up to a maximum nominal amount of 
three hundred million euros (€300,000,000), such amount to be 
independent of the caps set in the 14th resolution, through the 
capitalisation of reserves, profits and/or premiums, and through 
the issue and award of free shares to the shareholders or an 
increase in the par value of existing shares or by using a com-
bination of these two methods;

resolve that the rights to fractional shares shall be neither nego-
tiable nor transferable and that the corresponding shares of 
share capital shall be sold; the proceeds from the sale shall be 
allocated to the rights holders no later than 30 days after the 
date the whole number of allocated shares is recorded in their 
accounts.

Pursuant to the aforementioned legal provisions, the Managing 
Partners shall have full authority to set the terms and conditions 

for the issues, to record the resulting increases in share capital and 
to amend the Articles of Association accordingly.

This authorisation is given to the Managing Partners for a period 
of twenty-six months from this Meeting. It cancels and supersedes 
the authorisation given on 10 May 2011.

SIXTEENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS  
TO AWARD SHARE OPTIONS TO SENIOR MANAGERS OF  
THE COMPANY AND RELATED COMPANIES
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners, the Supervisory Board and the Statutory Auditors, the 
shareholders:

authorise the Managing Partners, pursuant to the provisions 
of articles L.225-177 et seq. of the French Commercial Code, 
to award, on one or more occasions, for the benefit of senior 
managers of the Company and companies related to it, within 
the meaning of the provisions of article L.225-180 of said Code, 
options giving the right to purchase existing shares and/or sub-
scribe for new shares of the Company;

resolve that the total number of options which may be awarded 
each year to all beneficiaries pursuant to the AFEP-MEDEF rec-
ommendations shall not give the right to purchase and/or sub-
scribe for a number of shares greater than 0.5% of the number 
of shares making up the current share capital;

resolve that the total number of options which may be awarded 
each year to each member of Lagardère SCA’s managing bodies 
pursuant to the AFEP-MEDEF recommendations shall not give 
the right to purchase and/or subscribe for a number of shares 
greater than 0.075% of the number of shares making up the 
current share capital;

resolve that all of the options awarded shall be subject to per-
formance conditions;

resolve that the options shall expire no later than ten years after 
the date on which they are awarded by the Managing Partners;

resolve, in accordance with the law, that this authorisation 
entails an express waiver by the shareholders, in favour of the 
holders of subscription options, of their preferential right to sub-
scribe for the shares that are issued as and when the options 
are exercised;

give the Managing Partners the broadest possible authority 
within the limits set forth above and within the legal limits in 
force to:

−− set the subscription and/or purchase price of the shares 
under option in accordance with the terms and conditions 
set forth by the Managing Partners in their report and pur-
suant to legal provisions in force, it being specified that this 
price shall not include any discount;

−− determine the terms and conditions of the transactions, set 
the conditions in which the options will be awarded, des-
ignate the beneficiaries, set the period in which they can 
be exercised, the performance conditions to be met for the 
options to be exercised, the maximum number of options 
offered to each of them, and establish any prohibition on 
immediate disposal;

−− establish the terms in which the price and/or number of 
shares to be subscribed for and/or purchased shall be 
adjusted to take into account financial transactions carried 
out by the Company;

−− and in general, do whatever may be appropriate or neces-
sary and, in particular, carry out all filing and registration for-
malities, record the final completion of the resulting increases 
in share capital and update the Articles of Association 
accordingly.



53  

Chapter 4 Chapter 5

29� 3607� 28 37� 46

C h a p t e r  6

47 � 55

Chapter 6  -  Proposed resolutions

This authorisation is given to the Managing Partners for a period 
of thirty-eight months from this Meeting.

sevenTEENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS  
TO AWARD FREE SHARES OF THE COMPANY TO MEMBERS  
OF THE MANAGING BODIES OF THE COMPANY
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners and the Supervisory Board and the special report of 
the Statutory Auditors and pursuant to the provisions of articles 
L.225-129-2 and L.225-197-1 et seq. of the French Commercial 
Code, the shareholders: 

authorise the Managing Partners to award existing or new 
shares, on one or more occasions, to senior managers of 
Lagardère SCA;

resolve that the total number of shares which may be awarded 
each year to each member of Lagardère SCA’s managing bod-
ies (pursuant to the AFEP-MEDEF recommendations) shall not 
exceed 0.025% of the number of shares making up the current 
share capital;

resolve that all of the rights to shares awarded shall be subject 
to performance conditions;

resolve that the shares awarded shall only vest at the end of a 
vesting period of no less than two years, except in the event of 
the beneficiary’s death or disability meeting the legal require-
ments, in which case the shares will be fully vested and freely 
transferable pursuant to applicable legal provisions; 

resolve that the shares thus awarded shall be held for a period 
of no less than two years from their vesting date, except for 
beneficiaries who are not French tax residents for whom the 
vesting period will be set at a minimum four-year period and for 
which the holding period will be reduced or abolished;

give the Managing Partners the broadest possible authority 
within the limits set forth above and within the legal limits in 
force to:

−− determine the beneficiaries;

−− set the terms and, if applicable, the criteria for allocating the 
shares;

−− if applicable, during the vesting period, make adjustments to 
the number of shares awarded in the event of transactions 
involving the Company’s shares or assets to preserve the 
equality of beneficiaries’ rights;

−− carry out necessary increases of share capital through capi-
talisation of reserves, profits and/or premiums;

−− amend the Company’s Articles of Association accordingly;

−− and in general, do whatever may be appropriate or necessary 
for the implementation of this authorisation and, in particu-
lar, carry out all filing and registration formalities, record the 
resulting increases in share capital and update the Articles of 
Association accordingly.

This authorisation is given to the Managing Partners for a period 
of thirty-eight months from this Meeting.

eighTEENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS  
TO AWARD FREE SHARES OF THE COMPANY TO EMPLOYEES 
AND SENIOR MANAGERS OF THE COMPANY AND RELATED 
COMPANIES
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners and the Supervisory Board and the special report of 
the Statutory Auditors and pursuant to the provisions of articles 

L.225-129-2 and L.225-197-1 et seq. of the French Commercial 
Code, the shareholders: 

authorise the Managing Partners to award existing or new 
shares, on one or more occasions, to employees and senior 
managers of the Company (other than the Managing Partners 
of Lagardère SCA) and companies related to it within the mean-
ing of article L.225-197-2 of said Code;

resolve that the total number of shares which may be awarded 
each year shall not be greater than 0.6% of the number of 
shares making up the current share capital;

resolve that the shares awarded shall only vest at the end of a 
vesting period of no less than two years, except in the event of 
the beneficiary’s death or disability meeting the legal require-
ments, in which case the shares will be fully vested and freely 
transferable pursuant to applicable legal provisions; 

resolve that the shares thus awarded shall be held for a period 
of no less than two years from their vesting date, except for 
beneficiaries who are not French tax residents for whom the 
vesting period will be set at a minimum four-year period and for 
which the holding period will be reduced or abolished;

give the Managing Partners the broadest possible authority 
within the limits set forth above and within the legal limits in 
force to: 

−− determine the beneficiaries;

−− set the terms and, if applicable, the criteria for allocating the 
shares;

−− set performance conditions, for all or some of the beneficiar-
ies and for all or part of the shares awarded, to be met for 
the shares to vest;

−− if applicable, during the vesting period, make adjustments to 
the number of shares awarded in the event of transactions 
involving the Company’s shares or assets to preserve the 
equality of beneficiaries’ rights;

−− carry out necessary increases of share capital through capi-
talisation of reserves, profits and/or premiums;

−− amend the Company’s Articles of Association accordingly;

−− and in general, do whatever may be appropriate or necessary 
for the implementation of this authorisation and, in particu-
lar, carry out all filing and registration formalities, record the 
resulting increases in share capital and update the Articles of 
Association accordingly.

This authorisation is given to the Managing Partners for a period 
of thirty-eight months from this Meeting. 

NINETEENTH RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF TWENTY-SIX MONTHS TO ISSUE SHARES 
RESERVED FOR LAGARDÈRE GROUP EMPLOYEES WITHIN THE 
SCOPE OF THE GROUP SAVINGS SCHEME, UP TO AN ANNUAL 
LIMIT OF 0.5% OF THE CURRENT SHARE CAPITAL
Voting under the conditions required to transact extraordinary busi-
ness and having considered the reports of the Managing Partners 
and the Supervisory Board and the special report of the Statutory 
Auditors and pursuant to the provisions of articles L.225-129-2, 
L.225-138 and L.225-138-1 of the French Commercial Code and arti-
cles L.3332-1 et seq. of the French Labour Code, the shareholders:

authorise the Managing Partners to increase the share capital, 
on one or more occasions, in the proportions and at the times 
they consider appropriate, whether in France or abroad, through 
the issue of ordinary shares of the Company;

resolve that the total number of shares that may be issued each 
year shall not exceed 0.5% of the number of shares making up 
the current share capital;
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resolve to abolish the shareholders’ preferential subscrip-
tion rights to shares to be issued in favour of employees of 
the Company and companies or groups related to it within the 
meaning of article L.225-180 of the French Commercial Code 
who are members of a company savings scheme;

resolve that the subscription price of the shares to be issued 
shall not exceed the average of the prices quoted in the twenty 
trading days prior to the date of the Managing Partners’ deci-
sion to open the subscription period, and shall not be over 20% 
lower than this average; the Managing Partners may reduce 
the amount of the discount on a case-by-case basis, particu-
larly for certain foreign employees in order to comply with legal 
and regulatory constraints, especially tax, accounting or labour 
law constraints applicable in any country where the Lagardère 
group companies which participate in the applicable share capi-
tal increase are located;

authorise the Managing Partners to award to employees of 
Lagardère SCA shares or other securities giving access to 
shares, issued or to be issued, pursuant to paragraph 2 of arti-
cle L.3332-21 of the French Labour Code.

The General Meeting gives full authority to the Managing Partners, 
within the limits set forth above, to set the terms and conditions for 
implementing the increase(s) in share capital and/or awards which 
will be decided upon under this authorisation, especially to:

establish criteria which must be met by companies within the 
Lagardère group’s scope of consolidation so that their employ-
ees can benefit from the increases in share capital authorised 
above;

set the terms, particularly concerning seniority, which the hold-
ers of shares issued or to be issued must fulfil, especially to 
decide if the shares shall be individually subscribed for by 
employees who are members of a company savings scheme, 
or through a company mutual fund or other structure or entity 
recognised by applicable legal or regulatory provisions;

set the terms and conditions of the issues and awards and, in 
particular, set the number of shares to be issued or awarded, 
the issue price within the limits established above and the start 
and end dates of the subscription periods;

in the case of awards of free shares or securities giving access 
to capital, elect to either substitute, in whole or in part, the 
award of these shares to the maximum discounts provided for 
above for determining the issue price, or to write off the equiv-
alent value of these securities against the employer’s contribu-
tion, or to combine the two possibilities;

record the completion of the increases in share capital for the 
amount of the shares actually subscribed for and/or issued, and 
amend the Articles of Association accordingly;

where applicable, write off the corresponding costs of such 
increase(s) in share capital against the related premiums and 
deduct from this amount the sums required to raise the legal 
reserve to one-tenth of the new capital resulting from such 
increase in share capital;

and in general, do whatever may be appropriate or necessary 
for the successful execution of the capital increase(s), issues 
and awards of securities.

This authorisation is given to the Managing Partners for a period of 
twenty-six months from this Meeting. 

TWENTIETH RESOLUTION
OVERALL LIMIT ON SHARES OR OPTIONS THAT CAN BE 
AWARDED TO EMPLOYEES AND SENIOR MANAGERS OF  
THE COMPANY AND subscribed for or acquired  
by companies related to it 
Voting under the conditions required to transact extraordinary 
business, having considered the reports of the Managing Partners 
and the Supervisory Board, and as a consequence of the adop-
tion of the 16th, 17th, 18th and 19th resolutions, the shareholders 
resolve to:

limit the number of shares each year that may be acquired by or 
be awarded to employees and senior managers of the Company 
and companies related to it other than Managing Partners of 
Lagardère SCA, and/or offered to them in respect of share pur-
chase and/or subscription options, to a maximum of 1% of the 
number of shares making up the current share capital;

limit the number of shares that may be awarded each year 
to each of the Managing Partners, and/or offered to them in 
respect of share purchase or subscription options, to a maxi-
mum of 0.1% of the number of shares making up the current 
share capital.

TWENTY-FIRST RESOLUTION
AUTHORISATION TO BE GIVEN TO THE MANAGING PARTNERS 
FOR A PERIOD OF FOUR YEARS TO REDUCE THE SHARE 
CAPITAL BY CANCELLING ALL OR PART OF THE SHARES 
PURCHASED BY THE COMPANY WITHIN THE SCOPE OF SHARE 
BUYBACK PROGRAMMES
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners and the special report of the Statutory Auditors, the 
shareholders authorise the Managing Partners to reduce the share 
capital by cancelling, on one or more occasions, all or part of the 
Company shares, which were purchased pursuant to the provi-
sions of article L.225-209 of the French Commercial Code and the 
authorisations given by the Company’s Annual General Meetings.

The General Meeting resolves that in accordance with the law, 
such reduction can not involve more than 10% of the current share 
capital per 24-month period.

The Managing Partners shall write off the difference between the 
book value of the cancelled shares and the nominal value of the 
capital reduction against premiums, reserves or available profit 
as they see fit.

The General Meeting therefore gives full powers to the Managing 
Partners to proceed with the capital reduction and, as necessary, 
to settle all objections, record the share capital reductions result-
ing from the cancellation of shares pursuant to this authorisation, 
amend the Company’s Articles of Association accordingly and 
generally to do everything appropriate or necessary to ensure the 
success of the capital reduction.

This authorisation is given to the Managing Partners for a period 
of four years from this Meeting. It cancels and supersedes the 
authorisation given on 28 April 2009.
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TWENTY-second RESOLUTION
HARMONISATION AND/OR AMENDMENT OF THE COMPANY’S 
ARTICLES OF ASSOCIATION
Voting under the conditions required to transact extraordinary 
business and having considered the reports of the Managing 
Partners and the Supervisory Board, the shareholders:

1.	resolve to amend Article 9  A paragraph 1  of the Articles of 
Association regarding the disclosure of holdings exceeding 
specific thresholds, as follows:

“Without prejudice to the provisions of article L.233-7 of the 
French Commercial Code, any person who holds, directly or 
indirectly, as defined in said article L.233-7, 1% or more of the 
voting rights, must, within five days following registration to his 
account of the shares that brought his holding to or above such 
threshold, disclose to the Company by registered letter with 
acknowledgement of receipt addressed to the head office the 
total number of shares and voting rights he holds. For registered 
shareholders and intermediaries not living in France, this dis-
closure may be made by means of a procedure similar to that 
of sending a registered letter with acknowledgement of receipt 
in use in his country of residence. Such procedure must enable 
Lagardère SCA to have proof of the date on which the disclo-
sure was sent and received.”

2.	resolve to amend Article 10  paragraph 1  of the Articles of 
Association regarding Managing Partners, as follows:

“The Company is managed by one or more Managing Partners 
(“gérants”).

Jean-Luc Lagardère was the first Managing Partner of the 
Company. He was appointed in late 1992 when the Company 
became a French partnership limited by shares (société en com-
mandite par actions) and he held this position until his death 
in 2003.”

3.	resolve to amend the start of Article 12 paragraph 3 regard-
ing the term of office of members of the Supervisory Board, 
as follows:

“3°- The term of office of members of the Supervisory Board 
cannot exceed four years; (the rest of the Article remains 
unchanged).”

4.	resolve to amend Article 19  paragraph 5  of the Articles of 
Association regarding the attendance register, as follows:

“5° - An attendance register (“feuille de présence”) containing 
the particulars required by legal provisions is maintained for 
each shareholders’ meeting.

This attendance register is signed by the shareholders pre-
sent and by the proxy holders; the officers of the meeting (the 
“bureau”) may decided to annex, in hard copy, electronic or digi-
tal format, the powers of attorney given to each proxy holder 
and the forms for votes by mail. The attendance register is, 
on the basis of specifications provided by the establishment in 
charge of organising the General Meeting, certified as true by 
the officers of the meeting and signed by them and by the sec-
retary of the meeting.”

TWENTY-third RESOLUTION
POWERS FOR FORMALITIES
Voting under the conditions required to transact ordinary business, 
the shareholders grant full powers to the bearer of an original, a 
certified copy or a certified extract of the minutes of this meeting 
to fulfil the necessary formalities.
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