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BOARD OF DIRECTORS’ REPORT TO  

THE GENERAL MEETING OF APRIL 30, 2014 

 

 
 
 
Ladies and Gentlemen, 
 
We have called a General Meeting in order to submit twenty-five resolutions to you: 
 

- Seventeen of them are being submitted to the Ordinary General Meeting; 
- Eight of them, the implementation of which may cause a change in the amount of the 

Company’s share capital, are being submitted to the Extraordinary General Meeting. 
 

In this report, we present the rationale behind each of the resolutions submitted to the vote of 
the General  Meeting. 
 
The course of business and the financial situation of the Company during the financial year 
ended on December 31, 2013 are described in the Registration Document (“document de 
référence”) of the Company. 

 

 

I. Ordinary resolutions 

 

 
 Approval of the financial statements and the consolidated financial statements and 

allocation of the results 

 
The first two resolutions deal with the approval of Renault’s financial statements and 
consolidated financial statements for financial year 2013. 
 
The accounts presented have been drawn up, in accordance with the regulations in force, 
using IFRS (International Financial Reporting Standards) for the consolidated financial 
statements and in compliance with French statutory and regulatory provisions for the 
company’s own annual financial statements. 
 
The financial statements show a net profit of EUR 1,664,101,672.88. 
 
The consolidated financial statements show a net profit of EUR 695,017,441. 
 
The third resolution deals with the allocation of the results for financial year 2013 and the 
payment of dividends. 
 
The dividend policy as defined for the "Renault-Drive the Change 2016" plan is to distribute 
in year n+1 the dividends received from listed affiliates (Nissan, Volvo, Daimler, 
Avtovaz) during year n, plus potentially a percentage of year n operational free cash flow. 
 
The Board of Directors proposes the payment, as a dividend, of an amount of EUR 
508,642,328.48, equal to EUR 1.72 per share.  
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The ex-date for dividend payment would be May 12, 2014 and this dividend would be paid as 
from May 15, 2014. 
 
As a result of this payment, the retained earnings would amount to EUR 7,594,116,092.07. 
 
Pursuant to Article 243 bis of the French General Tax Code, the table below details the 
amounts of dividend per share, distributions eligible to the 40% tax relief provided for in 
paragraph 3 2° of Article 158 of the French General Tax Code for individuals who are French 
tax residents, and distributions not eligible to the 40% tax relief, that were granted for the 
preceding three financial years. 
 
 

Fiscal Year Dividend  Amount of income 
distributed  
eligible to the 40% 
allowance  

Amount of 
income 
distributed not  
eligible to the 
40% allowance  

2010 
2011 
2012 

€0.30  
€1.16  
€1.72 

€0.30  
€1.16 
€1.72 

None  
None  
None 

 
 

 Regulated agreements 
 
The fourth resolution relates to the approval of the so-called “regulated” agreements as 
approved by your Board of Directors pursuant to Article L. 225-38 of the French Commercial 
Code. The regulated agreements are those entered into during the financial year between the 
company and its directors or a company that shares one or more directors with the company. 
 
In this respect, it is proposed to the General Meeting to approve the only so called new 
“regulated” agreement entered into during financial year 2013 which was approved by the 
Board of Directors at its meeting of December 12, 2013. This agreement is an amendment to 
the Master Cooperation Agreement concluded in 2010 between Renault SA, Nissan Motor Co. 
Ltd, Renault-Nissan B.V. and Daimler AG. This amendment aims at extending to the 
commercial area the cooperation as previously established between the parties.  
 
This agreement is referred to in the special report of the Statutory Auditors relating to the 
regulated agreements and commitments, presented to the General Meeting for 
acknowledgement. 
 
It is stated that, pursuant to applicable laws, the regulated commitments and agreements 
already approved by the General Meeting during the preceding financial years and which 
remain in effect are not submitted again to the vote of the General Meeting. They are 
mentioned in the above-mentioned Statutory Auditors’ special report.  
 
This special report is reproduced in Section 4 of the 2013 Registration Document of the 
Company. 
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 Statutory auditors’ report on redeemable shares 

 
The fifth resolution proposes that the General Meeting takes formal note of the Statutory 
Auditors’ report on elements used to determine the remuneration of redeemable shares, 
including in particular its variable part, linked to the development of Renault’s consolidated 
turnover in 2013, as determined by constant methods with reference to a constant structure. 
 
 

 Renewal of Mr. Carlos Ghosn term of office  

 
The sixth resolution proposes to approve the renewal of the term of office of Mr. Carlos 
Ghosn, for a new period of four years. These duties would expire at the end of the General 
Meeting which will resolve upon the financial statements of the financial year ending on 
December 31, 2017. 
 
The profile (including details of his functions and mandates) of Mr. Carlos Ghosn is set out in 
Section 3 of the 2013 Registration Document of the Company. 
 
If this resolution is approved, the Board of Directors has declared that Mr. Carlos Ghosn’s 
duties as Chairman and CEO would also be renewed. 
 
It is pointed out that the Company’s governance structure is that of a Board of Directors with 
one Chairman of the Board acting as Chief Executive. This governance structure is adopted 
by a majority of French listed companies with a Board of Directors. It is viewed as being well 
suited to the organization and functioning of the Company, providing in particular 
responsiveness and efficiency in the decision-making process and ensuring greater cohesion 
in the entire organization. 
 
 

 Approval of the pension benefits in favor of the latter 

 
The renewal of Mr. Carlos Ghosn’s duties is connected to the seventh resolution, relating to 
the approval of the pension benefits granted to his benefit.  
 
During its meetings of October 28, 2004 and October 31, 2006, the Board of Directors has 
authorized the agreement under which a supplementary collective pension scheme was 
granted to senior executives, including Mr. Ghosn.  
 
The General Meeting of April 30, 2010 approved this pension scheme.  
 
The pension benefits are described in the table set out below, summarizing the compensation 
due or granted to Mr. Carlos Ghosn in respect of financial year 2013. 
 
The pension benefit scheme is consistent with the provisions of the AFEP-MEDEF Code as 
reviewed in June 2013.  
 
It is pointed out that the supplementary pension scheme is also open to other managers in the 
group. 
 
The Board of Directors, in his meeting held on February 12, 2014, confirmed Mr. Ghosn’s 
pension benefits, in the same conditions as previously approved by the General Meeting.  
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 Advisory opinion on the remunerations due or granted to Mr. Carlos Ghosn in 
respect of financial year 2013 

 
In accordance with recommendation 24.3 of the AFEP-MEDEF Corporate Governance Code, 
to which the Company refers in accordance with article L 225-37 of the French Commercial 
Code, the following elements of Mr. Carlos Ghosn’s remuneration, due or granted in respect 
of financial year 2013, are submitted to the shareholders for their advisory opinion 
 
The relevant elements of remuneration relate to: (i) the fixed part, (ii) the annual variable part 
and, as the case may be, the multiannual variable part with the objectives contributing to the 
setting of this variable part, (iii) exceptional compensations, (iv) share options, performance-
based shares and any other long-term element of compensation, (v) indemnities related to the 
appointment or to the termination of office, (vi) the supplementary pension plan and (vii) the 
benefits of any nature.  
 
COMPONENTS OF MR. CARLOS GHOSN’S, CHAIRMAN AND CEO, REMUNERATIONS DUE OR 

GRANTED IN RESPECT OF FINANCIAL YEAR 2013  
 

Elements of 

remuneration due 

or granted in 

respect of 
financial year 

2013 

Amounts or accounting 

valuation submitted to 
the vote 

Comments 

Fixed 
remuneration 

€ 1,230,000  

(amount paid) 

This amount remains unchanged compared to the fixed remuneration granted in respect of 
financial year 2012. This remuneration was set by the Board of Directors on December 12, 

2012, upon proposal of the Remuneration Committee. 
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Annual variable 
compensation  

  € 1,384,980 

(112.6% of the fixed 

part) 

including : 

 € 346.245 paid in cash, 

and 

 € 1.038.735 to be 

received as a deferred 

payment in shares, as 

described in the 
section « Deferred 

variable 

compensation » 

hereafter. 

The Board of Directors set the following performance criteria on December 13, 2012, in 
respect of financial year 2013: 

 

- Return on equity rate (15% maximum), 

- Operating margin (25% maximum), 

- Free cash flow (50% maximum), 

- A qualitative criteria relating to managerial skills, which is based on the following 
items (60% maximum): 

 Implementation of the industrial strategy : assignments of vehicle and mechanical 

projects, implementation of competitivity agreements in France, industrial 

performance (development of manufacturing performance and Sourcing 
strategy);  

 leadership in respect of environment: vehicles’ CO2 emissions in Europe, 

Renault's carbon footprint;  

 Development of a multi-annual R&D strategy: CMF (Common big Modules 

Families) approach and development of modules deployment policy, deployment 
of the Research and Advanced Engineering Plan;  

 CSR: auditing of non-financial data, visibility, social impact;  

 Daimler: production, co-development, new forms of cooperation;  

 Synergies of the Alliance: increasing the amount of synergies. 

 
Each of the six items set above accounts for 10% in achieving the qualitative 

criteria. 

 

For confidentiality reasons, Renault does not communicate on the quantified target for 

each of the above criteria. Renault, however, communicates on the level of achievement of 
these criteria. 

 

With respect to financial year 2013, the level of achievement of the financial criteria is 

60.6 % and the level of achievement of the qualitative criteria is 52 %. 

 
Consequently, the variable compensation for financial year 2013 amounts to 112.6% of the 

fixed part, i.e. Euro 1,384,980 (compared to 117% of his fixed remuneration, i.e. Euro 

1,439,100 for 2012). 

 

The Payment terms for this variable part are as follows: 
 

- 25% paid in cash in 2014,  i.e. Euro 346,245; 
- the balance (« the Deferred Variable Compensation »), i.e. Euro 1,038,735, paid 

in shares, on a deferred basis, under the conditions described hereafter. 

 

Deferred variable 

compensation  

€ 1,038,735   

(accounting valuation) 

 

The vesting of the shares received under the Deferred Variable Compensation for financial  

year 2013 may not occur before 2018, subject to the following conditions: 

 
i. a condition of presence within Renault in 2018, 

 

ii.  performance conditions based on the financial criteria regarding the CEO’s 

Variable Compensation and assessed for the years 2014, 2015 and 2016. 

 
The number of shares acquired by Mr. Carlos Ghosn will be determined depending on the 

amount of the deferred variable part, the risk of non-payment of this deferred variable part 

and the Group's performance over the 2014-2016 period. 

 

 

Multi-annual 

variable 

compensation  

NA 

 

No multi-annual variable compensation 

Exceptional 

compensation  

NA  No exceptional compensation 
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Long-term 
element of 

compensation  

Stock-options 

(Accounting valuation : 

€750,258) 

Under the authorization granted by the General Meeting of April 29, 2011 (11th resolution), 
the Board meeting of December 13, 2012, upon proposal of the Remuneration Committee, 

has decided to allocate:  

150,000 stock options, subject to achievement of the following performance criteria:  

- Free cash flow, for 80% of the options,  

- the operating margin, for 20% of the options.  

This allocation represents 0.05% of the share capital.  

The potential exercise of these options will not result in any dilution for shareholders, the 
shares potentially acquired being shares held in treasury by the Company. These options 

do not give rise to any hedging transactions. 

The Board of Directors held on February 12, 2014, found that the criteria were reached up 

to: 88.48%. 

132,720 stock options granted for 2013 will be exercisable. 

Shares = NA  

Other element = NA 

No allocation. 

Attendance fees € 48,000 

(amount paid) 

This gross amount is paid in consideration of his duties as Chairman of the Board of 

Directors. 

M. Carlos Ghosn receives attendance fees as a Director of Avtovaz. The amount received 

in 2013 for the 2012 financial year was 1,894,910 roubles (approximately 39.480 euros). 

Valuation of the 

benefits in kind  

€ 6,162  

(valorisation comptable) 

These benefits in kind correspond to the provision of a company car. 

Elements of 

compensation due 

or granted in 

respect of 

financial year 
2013, which have 

been subject to the 

vote of the 

General Meeting 

pursuant to the 
regulated 

agreements 

procedure  

Amounts submitted to 

the vote  
Presentation 

Compensation for 

termination of 

office  

NA  No compensation clause for termination of office has been granted to the Chairman and 

CEO. 

Non-compete 
indemnity  

NA  There is no non-compete clause 
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In the event of a negative opinion, the Board of Directors shall meet as soon as possible to 
deliberate on the actions to be taken to follow-up the shareholders’ expectations and shall 
release the result of its resolutions on the Company’s website.  
 

 

 Appointment or renewals of directors’ term of office 

 
The ninth, tenth, eleventh, twelfth and thirteenth resolutions deal with the Board of 
Directors’ composition: 
 

- The ninth resolution proposes to renew the term of office of Mr. Marc Ladreit de 

Lacharrière, for a period of four years, i.e. until the General Meeting resolving upon 
the financial statements of the financial year ending on December 31, 2017; 

 
Mr. Marc Ladreit de Lacharrière  was born on November 6, 1940 and is a French 
national. As of December 31, 2013, Mr. Marc Ladreit de Lacharrière  held 1,020 
Renault shares. 

 
- The tenth resolution proposes to renew the term of office of Mr. Franck Riboud, 

for a period of four years, i.e. until the General Meeting resolving upon the financial 
statements of the financial year ending on December 31, 2017; 

 

Supplem
entary 

pension 

plan 

No amount is due for the 
last financial year  

 
Mr. Carlos Ghosn benefits from the collective supplementary pension scheme set up for 

members of the Group Executive Committee. 

 

This plan was approved by the Board meetings held on October 28, 2004 and October 31, 

2006 and by the General Meeting of April 30, 2010 (10th resolution). This scheme has been 
confirmed by the Board meeting of February 12, 2014 and is subject to the approval of the 

General Meeting of April 30, 2014 ( 7th resolution). 

 

The supplementary pension plan for the benefit of the Chairman and Chief Executive 

Officer includes: 
 

- a defined contribution scheme equivalent to 8% (5% paid by the Company, 3% 
by the beneficiary) of the annual remuneration comprised between eight and 

sixteen times the upper earnings limit for social security contributions; 

 

- a supplementary scheme with defined benefits; 
 

The benefit of this scheme is subject to a minimum length of service of 5 years 
and at least 2 years as GEC member. 

 

The annual amount is equal to 10% of the reference compensation, plus 1.40% 

per year of seniority as GEC member beyond 5 years and 0.40% per year outside 

GEC if the seniority within Renault exceeds 5 years. 
 

This amount is capped at 30% of the reference compensation. 

 

The reference compensation used for calculating the amount of the pension benefits under 

the defined benefit plans is equal to the average of the three highest compensations in the 
past ten years before retirement. 

 

Compensation reference activity is capped at 65 times the annual social security ceiling. 

 

The total amount of the CEO’s pension is less than or equal to 45% of his reference 
compensation. 
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Mr. Franck Riboud was born on November 7, 1955 and is a French national. As of 
December 31, 2013, Mr. Franck Riboud held 331 Renault shares. 
 

- The eleventh resolution proposes to renew the term of office of Mr. Hiroto 
Saikawa, as Nissan’s Representative, for a period of four years, i.e. until the General 
Meeting resolving upon the financial statements of the financial year ending on 
December 31, 2017; 

 
Mr. Hiroto Saikawa was born on November 14, 1953 and is a Japanese national. As 
of December 31, 2013, Mr. Hiroto Saikawa held 100 Renault shares. 

 
- The twelfth resolution proposes to renew the term of office of Mrs. Pascale 

Sourisse, for a period of four years, i.e. until the General Meeting resolving upon the 
financial statements of the financial year ending on December 31, 2017; 

 
Mrs. Pascale Sourisse was born on March 7, 1962 and is a French national. As of 
December 31, 2013, Mrs. Pascale Sourisse held 1,000 Renault shares. 

 
- The thirteenth resolution proposes to appoint Mr. Patrick Thomas  as a director, for 

a period of four years, i.e. until the General Meeting resolving upon the financial 
statements of the financial year ending on December 31, 2017; 

 
Mr. Patrick Thomas was born on June 16, 1947 and is a French national. 

 
The profiles of these candidates are provided in Section 3 of the 2013 Registration Document 
of the company. The shareholders are also invited to report to this section concerning the 
situation of these candidates as regards the independence criteria set out by the AFEP 
MEDEF Corporate Governance Code. Amongst the directors, ten qualify as independent, 
namely Mrs. de La Garanderie and Sourisse, Mrsrs. de Croisset, Belda, Delpit, Desmarest, 
Garnier, Ladreit de Lacharrière, Lagayette and Riboud. Independent Directors would thus 
represent 66.6 % of the Board of Directors. 
 

 

 Renewal and appointment of the principal and alternate Statutory Auditors 
 
The fourteenth and fifteenth resolutions take note of the expiry of the principal and 
alternate Auditors’ term of office and propose the renewal of one of the two groups of 
Auditors.  
 
At the end of a selection process organized by the management, under the supervision of the 
Audit, risks and ethics Committee, the Board of Directors decided to ensure continuity of the 
work of the Statutory auditors while bringing a new and objective insight on the company’s 
activity. 
 
Therefore, the fourteenth resolution proposes to renew the term of office of Ernst & Young 
Audit and Auditex (1-2, place des Saisons Paris La Défense 1 – 92400 Courbevoie), as 
principal and alternate Statutory Auditors respectively for a new period of six financial years, 
i.e. until the end of the general meeting deciding on the accounts for the financial year ending 
on December 31, 2019.  
 
The fifteenth resolution, aims at proposing that the General Meeting appoints KPMG SA 
and KPMG Audit ID S.A.S (3, cours du Triangle – 92939 Paris La Défense Cedex), as new 
principal and alternate Statutory Auditors respectively, in replacement of Deloitte & Associés 
and BEAS which terms of office have expired, for a period of six financial years, i.e. until the 
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end of the General Meeting deciding on the accounts for the financial year ending on 
December 31, 2019.  
 
 

 Authorization for the board of directors to purchase the company’s own shares 

 
During year 2013, the Company did not acquire any share pursuant to the authorization 
granted by the General Meeting on April 29, 2013. The Company used 271,150 treasury 
shares in order to implement a performance shares plan granted to employees or the Chairman 
and CEO, in accordance with the authorization given by the General Meeting of April 29, 
2013.  
 
As at December 31, 2013, the Company held 3,784,305 shares in treasury, representing 
1.28% of the Company’s share capital. Shares held as treasury stocks are not entitled to 
dividends or voting rights. 
 
The sixteenth resolution proposes to renew the authorization of the Board of Directors to 
trade in the Company’s shares for a maximum period of eighteen months, which authorization 
would replace the authorization given at the last General Meeting.  
 
This authorization would allow the implementation of a share buy-back program up to a limit 
of 10% of the share capital, corresponding to 29,572,228 shares as of December 31, 2013, as 
follows: 
 

- Maximum share purchase price: EUR 120 per share (excluding acquisition costs) 
 

- Maximum total amount of EUR 3,548.7 million, it being specified that, in the event 
of any transaction impacting the share capital of the Company, this amount will be 
adjusted in the same proportion 
 

- Acquisitions at any time except during public offers targeting the Company and by 
any means within the limits set forth by the applicable laws or regulatory provisions. 

 
The objectives of the share buy back program are described in the resolution submitted to the 
vote of the General Meeting.  
 
An overview of the transactions carried out in accordance with the authorization granted 
would be presented to the General Meeting called to resolve upon the financial statements for 
financial year 2014. 
 
 

 Powers for formalities 
 
The twenty-fifth resolution is a standard resolution which relates to the granting of the 
authority required for the fulfillment of advertisements and legal formalities. 
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II. Extraordinary resolutions 

 

 Reduction of the share capital through the cancellation of shares 

 
The seventeenth resolution proposes that the General Meeting authorizes the Board, to 
reduce the share capital by cancelling shares acquired as part of the share buy-back program, 
the terms of which are specified by the sixteenth resolution. The cancellation of shares results 
in a change in the amount of the share capital, and consequently a change in the terms of the 
Articles of Association, which can only be authorized by the Extraordinary General Meeting. 
The purpose of this resolution is therefore to delegate such powers to the Board of Directors. 
 
This authorization would be granted for a period of 18 month and would replace the 
authorization granted by the Extraordinary General Meeting of April 29, 2013.  
 
Furthermore, you are informed that the Board of Directors did not cancel any shares of the 
Company during the financial year ended December 31, 2013.  
 

 
- Authorization granted to the Board of Directors to issue shares or securities giving 

access to the share capital with or without preferential subscription rights  
 
The purpose of the eighteenth, nineteenth, twentieth, twenty-first and twenty-second 
resolutions is to grant authorizations to the Board of Directors for a period of 26 months 
enabling it to conduct, at its sole initiative, different financial transactions through the 
issuance of ordinary shares or securities giving access to the share capital, with or without 
preferential subscription rights , and resulting in an increase in the capital of the Company, 
with a potential dilution effect.  
 
The Extraordinary General Meetings of April 27, 2012 and of April 30, 2013 have granted to 
the Board of Directors the delegations of authority listed on the table set out below, it being 
understood that the said table specifies the circumstances and the conditions in which the 
Board of Directors has used some of these delegations and authorizations until the date of the 
present report. As these delegations and authorizations are now expiring, it is proposed to the 
shareholders to renew them. 
 
These authorizations are subject to a global cap of EUR 350 million in respect of capital 
increases (which cap shall also apply to the capital increases made pursuant to the twenty-
fourth resolution as described below), and EUR 1 billion in respect of the debt portion of the 
issuance of securities giving access to the capital (such as, for instance, convertible or 
exchangeable bonds).  
 
In addition to this global cap, individual caps in line with best market practices apply 
depending on the type of transaction contemplated: 
 

- the eighteenth resolution proposes to the shareholders to grant to the Board of 
Directors the authorizations necessary to implement transactions reserved to 
shareholders of the Company. These transactions would cover the issuance of 
ordinary shares and/or securities giving access, immediately or in the future, to 
ordinary shares of the Company or to debt securities. The securities could be in the 
form of equity or debt securities. Access to the share capital of the Company would 
result inter alia, from the conversion or exchange of a security or by the presentation 
of a warrant (bon). The maximum par value of ordinary shares to be issued as may be 
decided upon by the Board of Directors, immediately and/or in the future, while 
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maintaining the preferential subscription right, would amount to EUR 350 million; 
this amount would lead to the issuance of new shares amounting to approximately 
30% of the share capital existing at the present date. The amount of debt securities 
would be limited to EUR 1 billion. Under this resolution, if irreducible subscriptions 
and any reducible subscriptions do not absorb the entire issuance of shares or 
securities, the Board of Directors may decide to offer to the public all or part of the 
unsubscribed shares. The subscription price of shares and/or securities which may be 
issued in application of this resolution would be set by the Board of Directors, in 
accordance with market practices; 

 

- the nineteenth resolution proposes to the General Meeting to grant to the Board of 
Directors the authorizations necessary to implement transactions through a public 
offering. These transactions would cover the issuance of ordinary shares and/or 
securities giving access, immediately or in the future, to ordinary shares of the 
Company or to debt securities. The securities could be in the form of equity or debt 
securities. Access to the share capital of the Company would result inter alia, in the 
conversion or exchange of a security or by the presentation of a warrant (bon).The 
maximum par value for issues that may be decided upon by the Board of Directors, 
immediately and/or in the future, while cancelling the preferential subscription right, 
by way of a public offering would amount to EUR 120 million; this amount would 
lead to the issuance of new shares amounting to approximately 10% of the share 
capital existing at the present date. This amount shall be subject to the overall cap of 
EUR 350 million mentioned above. The amount of debt securities would be limited 
to EUR 1 billion. Pursuant to this resolution, a priority right may be granted to 
shareholders, upon decision of the Board of Directors. This resolution provides that 
the share issuance price would be at least equal to the minimum amount provided for 
by applicable laws and regulations in effect at the time of the issuance (i.e., as at the 
date hereof, the volume-weighted average price on the last three trading days 
preceding the fixing of the price, less a maximum discount of 5%). 
 

- the twentieth resolution proposes to the General Meeting to grant to the Board of 
Directors the authorizations necessary to implement transactions by way of private 
placements aimed at persons providing investment services consisting in portfolio 
management for third parties, qualified investors or a limited group of investors, in 
accordance with the provisions of article L.411-2 II of the French monetary and 
financial Code. These transactions would cover the issuance of ordinary shares and/or 
securities giving access, immediately or in the future, to ordinary shares of the 
Company or to debt securities. The securities could be in the form of equity or debt 
securities. Access to the share capital of the Company would result inter alia, from the 
conversion or exchange of a security or by the presentation of a warrant (bon). The 
maximum par value for issues of ordinary shares that may be decided upon by the 
Board of Directors, immediately and/or in the future, while cancelling the preferential 
subscription right, in the context of private placements addressed to persons providing 
investment services consisting in portfolio management for third parties, qualified 
investors or to a restricted circle of investors under the conditions of article L. 411-2 
II of the French Financial and Monetary Code, amounts to EUR 60 million, i.e up to 
a limit of approximately 5% of the share capital at the date hereof. This amount shall 
be subject to the above mentioned overall cap of EUR 350 million, and the specific 
overall cap of EUR 120 million provided in the nineteenth resolution for the 
issuances without preferential subscription rights. The amount of debt securities 
would be limited to EUR 1 billion. Furthermore, issuances of equity securities 
carried out by way of an offer as defined in article L.411-2 II of the French monetary 
and financial Code are limited to 20 % of the share capital of the Company per year. 
The aim is to facilitate the use of this form of financing, which may be faster and 
simpler than a capital increase by way of a public offering. This resolution provides 
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that the share issuance price would be at least equal to the minimum price provided 
for by applicable laws and regulations in effect at the time of the issuance (i.e., as at 
the date hereof, the volume-weighted average price on the last three trading days 
preceding the fixing of the price, less a maximum discount of 5%). 
 

- the twenty-first resolution proposes to the shareholders to grant to the Board of 
Directors the authorizations necessary to issue shares in exchange for securities 
tendered to a public exchange offer initiated by the Company on the securities of the 
Company or the securities of another company listed on a regulated market. The 
issuance of ordinary shares, immediately and/or in the future without preferential 
subscription right, that can be made in case of a public exchange offer made by the 
Company are limited to EUR 120 million. This amount shall be comprised in the 
above mentioned overall cap of EUR 350 million, and the specific overall cap of 
EUR 120 million provided in the nineteenth resolution for issuances of shares 
without preferential subscription rights. The Board of Directors would have the power 
to determine the exchange ratios and, if required, the amount of the cash adjustment 
to be paid. 
 

- the twenty-second resolution proposes to the shareholders to grant to the Board of 
Directors the authorizations necessary to issues shares in consideration for 
contributions in kind made to Renault and consisting of equity securities or securities 

giving access to the share capital. The par value for issues of ordinary shares or 
securities giving access to the share capital which may be carried out immediately 
and/or in the future in exchange for contributions in kind, without preferential 
subscription rights, are legally limited to 10% of the share capital existing at the 
present date, and specifically to EUR 120 million. This amount shall be comprised in 
the above mentioned overall cap of EUR 350 million, and the specific overall cap of 
EUR 120 million provided for in the nineteenth resolution. The Board of Directors 
would have the power necessary to decide any such issuance on the basis of the 
contribution auditors’ report regarding the valuation of the contributions in kind and 
the granting of special benefits. 

 
These resolutions, which constitute standard authorizations in accordance with market 
practices, have been specifically adjusted in order to give the Board the greatest latitude to act 
in the best of the Company’s interests and meet the requirements of the market, while taking 
the expectations and concerns of the shareholders into account. 
 
As every year, the shareholders shall be informed of any use of these authorizations in the 
summary table of authorizations mentioned in chapter 5.2.4 of the 2014 Registration 
Document. 

 

 Authorization granted to the board of directors to increase the share capital through 
the capitalization of reserves, profits or premiums 

 
Pursuant to the twenty-third resolution, capital increases which would result from the 
capitalization of reserves, profits, premium or any other element which may be incorporated 
into the capital would be capped at EUR one billion (this amount being strictly identical to 
previous authorizations). The existence of a distinct and individual cap is justified by the 
different nature of the capitalization of reserves, profits or premium because this results either 
in the award of free shares to shareholders, or in the increase in the par value of existing 
shares, meaning that there is no dilution for the shareholders and no effect on the volume of 
the Company’s equity. 
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The Board of Directors would have the power to determine the amount and nature of the 
amounts to be capitalized, determine the number of new shares to be issued and/or the amount 
by which the existing par value of the shares of the Company will be increased. 
 

 Authorization granted to the board of directors to increase the share capital by issuing 
shares reserved to employees 

 
The twenty-fourth resolution proposes to the General Meeting, in accordance with the 
provisions of Article L. 225-129-6 of the French Commercial Code, to approve a resolution 
allowing a capital increase reserved to employees of the Company or of companies affiliated 
to the group within the meaning of Article L. 225-180 of the French Commercial Code and 
Article L. 3344-1 of the French Labor Code relating to employee shareholding, and Articles L. 
225-138 and L. 225-138-1 of the French Commercial Code. This resolution grants the Board 
powers to carry out, in one or more installments, without preferential subscription rights,  a 
capital increase reserved to employees who are members of company savings schemes, 
through the issuance of new shares and, where applicable, the award of performance shares, 
within a limit of 1 % of the amount of the shares making up the share capital. 
 
This amount is capped to the global ceiling of EUR 350 million as mentioned above and the 
specific ceiling of EUR120 million set by the nineteenth resolution. 
 
This limit is in line with market practices which adjust the cap according to the level of 
employees’ shareholdings. This amount shall be comprised in the above mentioned overall 
cap of EUR 350 million, and the specific overall cap of EUR 120 million provided in the 
nineteenth resolution relating to the issuance of shares with preferential subscription rights. 
 
This resolution provides that:  
 

- the issuance price of ordinary shares cannot be above the weighted average opening 
market price on the last twenty trading days preceding the date on which the Board of 
Directors determines the opening date for the subscriptions, nor less than 20% of such 
average, or 30% , respectively, in the case of a savings plan; 

 

- the characteristics of the issuances of other securities giving access to the capital of 
the Company shall be determined by the Board of Directors in accordance with 
applicable regulations. 

 
This delegation is granted to the Board of Directors for 26 months as from the date of the 
General Meeting of April 30, 2014 and replaces the previous delegation authorized by the 
previous General Meeting. 
 

 Table of delegations regarding capital increases 
 
The table hereafter, reproduced in Section 5 of the Registration Document, details the 
delegations remaining in effect granted by the shareholders of the Company to the Board of 
Directors regarding capital increases: 
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 Description of the delegation granted to the Board of Directors  Implementation 

12
th

 resolution 

GM 2012 

Issuance of ordinary shares or securities giving access to the share 

capital with preferential subscription rights of the shareholders. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements . 

Maximum cap for capital increases of EUR 350 million (about 

30 % of the share capital). None 

13
th

 resolution 

GM 2012 

Issuance of ordinary shares or securities giving access to the share 

capital without preferential subscription rights of the shareholders. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements. 

Overall cap for capital increases of EUR 120 million (about 10 % 

of the share capital). None 

14
th

 resolution 

GM 2012 

Issuance of ordinary shares or securities giving access to the share 

capital by private placement. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements. 

Maximum cap for capital increases of EUR 60 million (about 5 % 

of the share capital). None 

15
th

 resolution 

GM 2012 

Issuance of ordinary shares or securities giving access to the share 

capital in the event of an exchange tender offer. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements. 

Maximum cap for capital increases of EUR 120 million (about 

10 % of the share capital). None 

16
th

 resolution 

GM 2012 

Increase of the share capital by issuance of shares by contributions 

in kind.  

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements. 

Maximum cap for capital increases of EUR 120 million (about 

10 % of the share capital). None 

17
th

 resolution 

GM 2012 

Increase of the share capital by capitalization of reserves, profits or 

premiums, etc. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2013 financial statements. 

Maximum cap for capital increases of EUR 1 billion None 

16
th

 resolution 

GM 2013 

Increase of the share capital by issuance of shares reserved for 

employees. 

Duration of 26 month, i.e. until the General Meeting resolving 

upon the 2014 financial statements. 

Maximum cap for capital increases of 1% of the share capital of 

the Company. None 

 
 

The Board of Directors 
At Boulogne-Billancourt,  

February 12
th

, 2014 
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SPECIAL REPORT ON STOCK-OPTIONS  

TO THE GENERAL SHAREHOLDERS’ MEETING  

 

 

 

 

Ladies and Gentlemen, 

We have the honour of providing you, in accordance with Article L. 225-184 of the 
French Commercial Code, with the information concerning the grant of stock-options 
to our Company’s employees and corporate officers who do not hold more than 10% 

of the share capital, over the financial year ended 31 December 2013. 

The conditions of the previous grantings of stock-options, which are still in force, are 

also recalled.  

o Main features of the Stock-Options Plans, granted in 2013 and previously, 

subordinated to performance conditions (except grants to the corporate 

officer) 

 

 

o No exercise of stock-options has been ordered by any beneficiary over the 
2013 financial year. 

 

                                                 
1
 The beneficiaries were informed about this Plan decided in 2012, in the beginning of  2013 . 

Grant date  

 

 

Number  

of optionees 

Group  Total of 

options 

granted 

 

Exercice 

price  

Discount Plan 

duration  

Vesting period 

4/05/2006 

(Annual plan  

2006 ) 

707  Senior 

executives  

1 574 700 87,98 euros  None   8 years  4 years  

5/12/2006 

(Annual plan 

2007 )  

709  Senior 

executives  

1 643 300  93,86 euros None 8 years  4  years  

April 29, 2011 

(Renault 

“Drive the 

change” plan  

2011-2013) 

22 Senior 

executives  

390 000 38,80 euros None 8 years  4  years  

December 8,  

2011 (Annual 

plan 2012) 

21 Senior 

executives  

200 000 26,87 euros None 8 years  4  years  

December 13, 

2012 (2013 

Annual  plan)
1
 

25 Senior 

executives  

297 800 37,43 euros None 8 years  4  years  
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o In 2013 and previously, the stock-options granted to the corporate officer 

under performance conditions are as follows : 

 
 

Carlos Ghosn 

2006 Annual plan  100 000 

2007 Annual plan  200 000 

2011-2013 “Drive the Change” plan 100 000 

2012 Annual plan  100 000 

2013 Annual plan  150 000 

 

 

o No exercise of stock-options has been ordered by the corporate officer over 
the 2013 financial year 

 

 
Done in Boulogne-Billancourt, on 12 February 2014,    

 
 

 
 
      The Chairman of the Board of Directors   
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SPECIAL REPORT ON PERFORMANCE SHARE AWARDS  

TO THE GENERAL SHAREHOLDERS’ MEETING 

 

 

 

Ladies and Gentlemen, 

We have the honour of providing you, in accordance with Article L225-197-4 of the 

French Commercial Code, with the Performance shares awarded to our Company’s 
employees and corporate officer who do not hold more than 10% of the share capital, 
over the financial year ended 31 December 2013. 

The conditions of the previous Performance shares awards which are still in force are 
also recalled.  

° Main features of the Performance share granted in 2013 and previously, 

subordinated to performance conditions (except grants to the corporate officer)  

 

Grant date  Number of 

beneficiaries 

Group Total of 

Performance 

shares 

granted 

Vesting 

periode  (*) 

Holding period (*) 

April 29 , 2011 
( Renault “Drive the 

change” Plan 2011-

2013) 

806 Senior 

executives 

and 

executives  

1 233 400 3 years  

 

2 years 

December 8, 2011 

(2012 Annual Plan) 

892 Senior 

executives 

and 

executives  

609 900 2 years  2 years 

December 13, 2012 

(2013 Annual 

Plan)
2
 

861 Senior 

executives 

and 

executives  

678 900 2 years  2 years 

(*) Due to local tax specificities, the vesting period is fixed at four years for the beneficiaries who are 

not French tax residents, and no holding period is required.  

 

In accordance with the decision of the general shareholders’ meeting of April 29, 

2011, the Performance shares will be definitively acquired at the end of a vesting 
period from the grant date. As from the acquisition date, a holding period of two years 

must be satisfied. 

                                                 
2
 The beneficiaries were informed about this Plan decided in 2012, in the beginning of 2013. 

 



18 
 

° No Performance shares have been granted to the corporate officer, Mr. Ghosn 
according to the shareholders’ meeting. 

 
Done in Boulogne-Billancourt, on 12 February 2014,    

 
 
 

 
                  The Chairman of the Board of Directors 

 

 
 


