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Chairman’s message 

 
 
Dear Shareholder, 
 
I would be very pleased if you could participate to the Mixed Shareholders’ Meeting which will be held 
on Thursday May 15, 2014 starting at 3:00 pm (Paris time), on first notice, at the Palais des Congrès, 
Auditorium Havane, 2, place de la Porte Maillot (75017 Paris, France). 
 
As you are aware, in 2013, we were confronted with a difficult economic environment in Europe and 
worldwide, especially in the second half of the year, even though we recorded a sharp upturn in 
submarine transmission business and benefited from our dynamic transportation business. 
 
A new year has started and we must now look ahead and take the necessary steps with the backing of 
all stakeholders underpinning the growth and the future of Nexans. 
 
We have not been idle: we started 2014 by signing major contracts with leading energy operators, such 
as ERDF and Thüga; we signed a five-year framework contract with Airbus; and we have also just won 
new high voltage submarine contracts in Canada and Norway, and in the oil & gas sector in Brazil. 
 
We are also stepping up our efforts to transform Nexans. In order to make our Group more competitive 
and efficient, we are developing reorganization projects in Europe and the Asia-Pacific area both of 
which will demand considerable effort from our employees. We have strengthened our governance with 
the recruitment of a Chief Operating Officer to oversee our operating activities, and we have expanded 
our Management Board. We have also given the Group a solid financial structure as a result of the 
capital increase completed in November 2013. 
 
The Board of Directors, which is the guarantor of Nexans sound governance, has unanimously 
confirmed its trust in me and in the management team I lead to carry out our strategic plan. 
 
The Annual General Meeting is a privileged occasion for Nexans and its Shareholders to meet and 
dialogue, in particular on the performance and achievements of Nexans, global expert in cables and 
cabling system. This annual meeting will give you, notably, the opportunity to take part in major 
decisions concerning your Group by voting the proposed resolutions. 
 
This is why we strongly hope that you will be able to attend the meeting personally. However, if you are 
unable to be present you have the possibility to vote by mail or give a proxy to the Chairman of the 
Annual General Meeting or any other duly authorized person.  
 
In the following pages, you will find all the practical terms and conditions of participation in the Annual 
General Meeting. 
 
I want to thank you for your trust and loyalty, and look forward to seeing you on May 15. 
 
 
 

 
Frédéric Vincent 
Chairman and Chief Executive Officer 
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Agenda of the Shareholders’ Meeting 

Ordinary session 

1. Approval of the Company’s financial statements for the year ended on December 31, 2013 – 
Board of Director's management report  

2. Approval of the consolidated financial statements for the year ended on December 31, 2013 

3. Allocation of income  

4. Renewal of Mrs. Véronique Guillot-Pelpel’s mandate as member of the Board of Directors 

5. Appointment of Mrs. Fanny Letier as member of the Board of Directors  

6. Appointment of Mr. Philippe Joubert as member of the Board of Directors 

7. Approval of related-party agreement undertaken by Invexans as main shareholder  

8. Approval of related-party agreements between the Company and BNP Paribas 

9. Consultative vote on the items of compensation of the Chairman and CEO due or granted in 2013 

10. Authorization to be given to the Board of Directors to purchase or sell acquired shares of the 
Company 

Extraordinary session 

11. Authorization to be given to the Board of Directors to reduce the Company’s share capital by 
cancellation of treasury shares  
 

12. Decision to terminate financial authorization still in force adopted by Shareholders’ Meeting dated 
May 15, 2012 and May 14, 2013 

 
13. Setting an overall limit of €826,000 for financial authorizations submitted to the hereby 

Shareholder’s Meeting 
 

14. Authorization to be given to the Board of Directors for the allocation of performance shares, 
whether already issued or to be issued, to employees and corporate officers of the Group, or to 
some of them, excluding the preferential subscription rights of shareholders, within the limit of a 
nominal amount of €311,000 subject to performance conditions set by the Board of Directors 
 

15. Authorization to be given to the Board of Directors  for the allocation of restricted (free) shares, 
whether already issued or to be issued, to employee, or to some of them, excluding the preferential 
subscription rights of the shareholders, within the limit of a nominal amount of €15,000 
 

16. Authorization to be given to the Board of Directors to increase the share capital through an 
issuance, reserved for members of employee share savings plans and without preferential 
subscription rights, of shares or securities giving access to the share capital of the Company (valeur 
mobilière donnant accès au capital) up to €400,000 in par value 
 

17. Authorization to be given to the Board of Directors to increase the share capital reserved to a 
category of beneficiaries in order to allow employees of certain foreign subsidiaries to benefit from 
an employee saving scheme on conditions comparable to those set forth in the 16th resolution of 
this Shareholders’ Meeting, without preferential subscription rights to the benefit of the later, up to 
€100,000 in par value 

 
18. Amendment of Article 21 of the Articles of Association: Exclusion of double voting rights 

Ordinary session 

19. Powers to complete legal formalities 
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How to participate to the Meeting? 
 

GENERAL CONDITIONS – FORMALITIES 
 
All shareholders are entitled to attend shareholders’ meetings provided that they can provide proof of 
their identity and of their ownership of shares.  
 
However, to be allowed to attend the shareholders’ meeting, the shareholders will have to justify of their 
quality through registration of their shares in a share account in their name (or in the name of their 
financial intermediary) at least 3 business days before the Meeting, namely by Monday 12 May 2014 
at 0 a.m. Paris time (hereafter referred to as “D-3”): 
 
- Shareholders holding their share in registered form must thus be registered in a registered 

shareholders’ account maintained for the company by its representative, Société Générale (French 
bank), at D-3 ; 

 
- Shareholders holding their shares in bearer form who want to participate to the 

Shareholders’ Meeting, have to send back, as soon as possible, to their financial intermediary who 
maintains the bearer shareholders' account, the voting form duly completed and signed (ticking the 
box A request for an admission card). The financial intermediary will send such form to Société 
Générale together with a share certificate (certificate de participation). If a bearer shareholder who 
wishes to participate in person at a Shareholders' Meeting has not received his or her admission card 
by Monday 12 May 2014, he or she must obtain from his or her financial intermediary a 
certificate of participation confirming that he or she was a shareholder on D-3, which certificate will 
allow him or her to gain admission to the Shareholders' Meeting.  

 

 
Voting rights - Subject to applicable law and the articles of incorporation of Nexans, each person 
attending the shareholders’ meeting has the number of voting rights corresponding to the number of 
shares that he/she holds or represents.  
 
Limitations on voting rights - In accordance with Article 21 of the bylaws, a shareholder may not 
exercise more than 20% of the voting rights attached to the shares of all shareholders present or 
represented at extraordinary shareholders’ meetings when voting on resolutions relating to strategic 
transactions (such as mergers or major acquisitions). 

 

Recommendations for shareholders attending the shareholders’ meeting 
 

The meeting of 15 may 2014 will start at 3 p.m. sharp so you are kindly requested to:  
� Make sure you have your admission card with you and go to the welcome desk before the 

meeting is due to start to sign the attendance register. You are advised to arrive one hour 
before the start of the meeting to leave you time to complete all the necessary formalities. 

� Take with you into the meeting room the command box for the electronic vote, which was given 
to you when you signed the attendance register.  

� Follow the instructions given during the meeting for voting. 
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METHODS OF PARTICIPATION 
 
Nexans hopes that as a shareholder of the company, you will be able to attend the annual 
Shareholders’ Meeting personally. To gain entry to the meeting, you will need to obtain an admission 
card. 
 
If you are unable to attend the meeting personally, you may nevertheless vote on the resolutions either 
by appointing a proxy or by sending a postal vote. In all cases, you have to return the voting and 
attendance instruction form attached to the present notice. 
 
You will find below the relevant information and instructions regarding each of these methods for 
participating in the annual Shareholders’ Meeting.  
 

1. Attending personally 
 
To gain entry to the meeting and vote, you will need to obtain an admission card, which will be 
provided to you on request.  

� Tick box A at the top of the attached instruction form. 

� Date and sign at the bottom of the form. 

� Return the form as soon as possible so as to receive your admission card in sufficient time, 
either: 

-  if you are a registered shareholder, to Société Générale – Service des Assemblées 
(Shareholders' Meetings department) (CS 30812, 32 rue du Champ de Tir, 44308 Nantes 
Cedex 03), in the enclosed pre-paid envelope;  

-  if you are a bearer shareholder, to the financial intermediary where your share account is 
maintained. 

The vote will take place using an electronic box. 
 

2. By proxy 
 

If you are unable to attend the shareholders’ meeting personally, you may choose between the  
2 following alternatives:  
 
� to appoint the Chairman as your representative 
 

- Tick box “I hereby give my proxy to the Chairman of the meeting” 

- Date and sign at the bottom of the form. 

- Return the form as soon as possible to your financial intermediary if you are a bearer 
shareholder or to Société Générale in the enclosed pre-paid envelope if you are a registered 
shareholder. 

 
� to appoint a mentioned person (individual or legal entity) 
 

- Tick box “I hereby appoint …./Je donne pouvoir à …” providing all the requested 
information (Corporate name/name, forename and address of your proxy). 

- Date and sign at the bottom of the form. 

- Give the form to your proxy, or return it to your financial intermediary if you are a bearer 
shareholder or to Société Générale in the enclosed pre-paid envelope if you are a registered 
shareholder. 

 
In accordance with the provisions of article R. 225-79 of the French Commercial Code, the notification 
of the appointment or withdrawal of a proxy can also be made via electronic mail under the 
following conditions:  
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- For registered shareholders (actionnaire au nominatif): send an email bearing an 
electronic signature (obtained from a certifying authority, in accordance with applicable regulation) 
to the email address mandataireAG@nexans.com stating the following information: Nexans 
Shareholders’ meeting as of May 15, 2014, their surname, first name and complete address 
and their Société Générale user ID for those whose shares are registered with Société Générale 
(information available on the top left-hand corner of their account statement) or for the others their 
user ID with their financial intermediary, the surname, first name and the complete address of the 
proxy appointed or withdrawn. 

- For holders of bearer shares (actionnaire au porteur):  

(1) Send an email bearing an electronic signature (obtained from a certifying authority, in 
accordance with applicable regulation) to the email address mandataireAG@nexans.com 
stating the following information: Nexans Shareholders’ meeting as of May 15, 2014, 
their surname, first name, complete address and complete bank details, together with the 
surname, first name and the complete address of the proxy appointed or withdrawn. 

(2) Ask the financial intermediary responsible for managing their securities account to send a 
written confirmation to Société Générale, Service des Assemblées, (CS 30812, 32 rue du 
Champ de Tir, 44308 Nantes Cedex 03). 

For the appointment or withdrawal of proxies to be taken into account, duly signed and completed 
notifications must be received no later than Wednesday 14 May, 2014 at  
3 p.m. (Paris time). Furthermore, please note that the email address mandataireAG@nexans.com, 
should only be used for requests to appoint/withdraw a proxy. Requests of any other nature cannot be 
processed. 
 

3. By postal vote 
 

� Tick box “I vote by post / Je vote par correspondance”. 

� If you wish to vote against or abstain from one or several resolutions, shade in the appropriate 
boxes next to the resolutions that you are opposed to sign; do not forget to fill in the box 
relating to “ amendments to or new resolutions presented during the meeting”, indicating your 
choice by shading in the appropriate boxes. 

� Date and sign at the bottom of the form. 

� Return the form as soon as possible to your financial intermediary if you are a bearer 
shareholder or to Société Générale in the enclosed pre-paid envelope if you are a registered 
shareholder. 

 

 
The form duly completed and signed must be sent as soon as possible to:  
 
- Shareholders holding their shares in registered form: Société Générale – by using 

the enclosed pre-paid envelope. 
 
- Shareholders holding their shares in bearer form: to the financial intermediary at 

which your shares account is maintained. The financial intermediary will send such 
form to Société Générale together with a share certificate confirming that you are a 
Nexans Shareholder. 

 
In all cases (1, 2 or 3) the duly completed and signed form will have to be received by 
Société Générale, Service Assemblée, on Wednesday 14 May, 2014 at 3 p.m. (Paris time), 
at the latest. 
 

 

Once a shareholder has voted by postal vote or sent a power of attorney or requested an admission 
card, he or she can no longer change their method of participation in the Meeting, but may sell all or 
part of his/her shares.



 

 Nexans Annual Shareholders Meeting 

 
How to fill out the voting form

 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 

A 

B 

A If you wish to attend the meeting 
in person: tick box A to receive your 
admission card  
 

1 

If you wish to vote by mail:  
tick box  1 and follow the 
instructions. 
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How to fill out the voting form ? 

B If you do not wish to attend the meeting: 
the three boxes below (1, 2 or 3) to appoint a proxy or vote 
by mail 

If you wish to appoint the 
Chairman of the meeting as 
your proxy: tick box 2.  
 
 

If you wish to appoint a third 
person to attend the meeting 
as your proxy
in that person’s name and address.
 
  
 

3 2 

Whatever is your 
choice,  
date and sign  
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If you do not wish to attend the meeting: tick one 
3) to appoint a proxy or vote 

If you wish to appoint a third 
person to attend the meeting 
as your proxy : tick box 3 and fill 
in that person’s name and address. 

Register your name, 
first name and 
address  
or check them, if they 
already appear. 
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Report of the Board of Directors on the draft resolutions 
 
 
ORDINARY SESSION 

 
APPROVAL OF THE COMPANY FINANCIAL STATEMENTS AND THE CONSOLIDATED FINANCIAL STATEMENTS – 

ALLOCATION OF INCOME (RESOLUTIONS 1 TO 3) 

 
The first two resolutions relate to the submission for your approval the company’s financial statements (1st 
resolution) and the consolidated financial statements for 2013 (2nd resolution) which show a loss of €333 
million.  
 
The 3rd resolution relates to the allocation of the loss of Nexans SA for the 2013 fiscal year. Considering the 
difficult economic context, the Board of Directors has decided that it would be prudent not to recommend a 
dividend payment for 2013.  
 
RENEWAL OF TERM AND APPOINTMENT OF DIRECTORS (RESOLUTIONS 4, 5 AND 6) 

 
The 4th resolution relates to the renewal of the term in office as member of the Board of Mrs. Véronique 
Guillot-Pelpel for a term of four years. Her term would thus expire at the end of the Shareholders’ Meeting 
called to approve the financial statements for 2017. The renewal of the term of Mrs. Véronique Guillot-Pelpel 
would capitalize on her excellent knowledge of the Group. Her involvement in the work of the Board is 
reflected by her participation in 2013 in 100% of the meetings of the Appointments, Compensation, and 
Corporate Governance Committee and in 8 out of 9 (i.e., a 90% attendance rate) of the Board of Directors. 
 
The 5th and 6th resolutions relate to the appointment of two new members of the Board further to the 
departure of Mr. François Polge de Combret, who decided to not seek renewal of his mandate for personal 
reasons1, and of Mr. Nicolas de Tavernost, who resigned from the Board in order to comply with the 
recommendations of the AFEP-MEDEF Code of corporate governance relating to the number of mandates that 
can be held by an executive director. 
 
The Board, upon recommendation of the Appointments, Compensation and Corporate Governance 
Committee, has decided to propose to the shareholders the appointment of Mr. Philippe Joubert as 
independent director to strengthen the Board’s competencies in the fields of industry and energy-related 
matters. 
 
In addition, Bpifrance, a primary shareholder of the Group since 2009 currently holding approximately 7.8% 
of the share capital and a long term strategic partner of Nexans, has proposed Mrs. Fanny Letier to be 
appointed as director related to it, in lieu of Jérôme Gallot who remains an independent director. The Board, 
upon recommendation of the Appointments, Compensation and Corporate Governance Committee, 
considered the proposed candidate and has decided to submit her nomination to the shareholders’ meeting of 

May 15, 20142.
 

 

These proposals reflect the Board’s policy for its composition as adopted by the Board of Directors on January 
13, 2014. If the shareholders’ meeting approves these proposals, the Board will remain composed of 14 
directors. It will increase the number of women directors to 36% and strengthen the Board’s industrial and 
energy-related expertise. The rate of independence would be in excess of 53%, in strict compliance with the 
recommendations of the AFEP-MEDEF Code.3 
 
If the proposed renewal and appointment of directors are approved, the composition of the Board Committees 
at the end of the Meeting would be as follows:  

                                                   
 

1 And whose  mandate will thus come to an end at the Meeting of May 15, 2014.  
2 A presentation of  the three candidates is set forth hereunder in this notice. 
3Percentage computed by excluding the Director representing the employee shareholders in accordance with the 
recommendations of the AFEP-MEDEF Code. 
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 Composition  % independent  
Accounts and Audit Committee  

 Georges Chodron de Courcel (Chairman) 2/3 

 Cyrille Duval  

 Jérôme Gallot  
Appointments, Compensation, and Corporate Governance Committee 

 Robert Brunck (Chairman) 75% 

 Jérôme Gallot  

 Véronique Guillot-Pelpel  

 Francisco Pérez Mackenna  
Strategy Committee   
 Frédéric Vincent (Chairman)  60% 

 Robert Brunck  

 Jérôme Gallot  

 Colette Lewiner  

 Francisco Pérez Mackenna  
 

Finally, these renewals help to maintain staggered terms of office, which would be as follows: 
 

2015 Annual 
Shareholder’s Meeting 

 Robert Brunck, Georges Chodron de Courcel, Cyrille Duval, Hubert Porte4, 
Mouna Sepehri 

2016 Annual 
Shareholder’s Meeting 

 Frédéric Vincent, Colette Lewiner, Lena Wujek5  

2017 Annual 
Shareholder’s Meeting 

 Jérôme Gallot, Francisco Pérez Mackenna, Andrónico Luksic Craig 

2018 Annual 
Shareholder’s Meeting 

 Véronique Guillot-Pelpel, Fanny Letier, Philippe Joubert 

 
RELATED PARTY TRANSACTIONS (RESOLUTIONS 7 AND 8) 

 
The 7th and 8th resolutions concern the ratification, pursuant to Article L. 225-40, paragraph 2 of the French 
Commercial Code, of the so-called “related party transactions” entered into during 2013, which are 
mentioned in the Auditors’ special report presented to this meeting.  These transactions were entered into with 
the main shareholder Madeco (renamed Invexans in early 2013) and with BNP Paribas in connection with the 
capital increase of 8 November 2013. 
 
The auditors’ report also refers to related party transactions and commitments approved during previous 
shareholders’ meetings whose execution was on-going in 2013. In accordance with the law, only new 
agreements not yet approved by the shareholders are subject to your approval at this meeting. 
 
In order to allow the shareholders to vote separately on the agreements with the main shareholder and with 
the BNP Paribas group, the Board decided to submit two separate resolutions to a vote. 
 
Commitment by the shareholder Invexans, formerly Madeco (Resolution 7) 
 
The commitment endorsed in 2013 by the main shareholder Invexans constitutes a so-called related party 
transaction regulated under the law because Invexans holds more than 10% of the Company’s capital. As 
Andrónico Luksic Craig, Francisco Pérez Mackenna and Hubert Porte are members of the Invexans Board of 
Directors, they did not participate in the vote authorizing the conclusion of these agreements.  
 
In accordance with paragraph 5.2 of the Internal Regulations of the Board, because of a potential conflict of 
interest, the conclusion of this commitment is subject to prior review by the Accounts and Audit Committee, 
given the fact one of the directors concerned (Mr. Francisco Pérez Mackenna) is a member of the 

                                                   
 

4 Proposed by the main shareholder Invexans. 
5 Representing the employee shareholders. 
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Appointments, Compensation and Corporate Governance Committee. 
As part of the operation to increase the Company’s share capital conducted on 8 November 2013, on 30 
September 2013, the Board of Directors authorized a commitment by Invexans (Quiñenco Group) to the 
irrevocable purchase of an amount of new shares that would give it at least 24.9% of post-transaction capital 
and voting rights of the Company, subject to availability for purchase of the newly issued shares beyond its 
subscription rights on a non-reducible basis. This commitment was signed on 14 October 2013. 

As part of this commitment, Invexans undertook to exercise on a non-reducible basis all preferential 
subscription rights attached to existing Nexans shares it  owns as well as those that it would acquire, for which 
it would submit an order for subscriptions subject to reduction of a maximum amount of €22,307,175. Finally, 
if the subscriptions on a non-reducible basis and, if applicable, on a non-reducible basis does not absorb the 
entire amount of the capital increase, Invexans has agreed to subscribe at the end of the subscription period, 
to an additional number of shares equal to the difference between (i) the number of shares representing 
24.9% of the capital and voting rights of Nexans after the capital increase and (ii) the number of shares 
owned by Invexans (including shares subscribed on a non-reducible basis during the subscription period and, 
where applicable, on a reducible basis, and the shares acquired by Invexans). Invexans has also made an 
undertaking to retain the shares expiring 180 calendar days after the date of the settlement and delivery 
(subject to customary exceptions). 

The conclusion of this commitment has enabled the Company, within the strict framework of the agreement 
entered into on 27 March 2011 and amended on 26 November 2012, to rely on the commitment of its main 
shareholder to participate in the transaction contemplated. After the completion of the capital increase, 
Invexans owned 25.27% of the Company’s share capital.  
 
At the end of 2013, the Quiñenco Group owned, through its subsidiary Invexans, 26.55% of the share capital 
of Nexans.  
 
Agreement concluded between the Company and BNP Paribas (Resolution 8) 
 

As part of its operations, Nexans has to work with various top-ranking financial institutions, including the BNP 
Paribas Group. Two agreements in 2013 with banking syndicates, including BNP Paribas, are subject to 
shareholders’ approval in accordance with the law given the participation of BNP Paribas in these agreements 
and the fact that Mr. Georges Chodron de Courcel, a director of the Company, is Chief Operating Officer of 
BNPParibas.   
In accordance with paragraph 5.2 of the Board’s Internal Regulations, given the potential conflict of interest, 
the conclusion of the two agreements was subject to prior review by the Appointments, Compensation and 
Corporate Governance Committee. 

1. Underwriting agreement signed with the banking syndicate as part of a share capital increase carried 
out on 8 November 2013 

 

As part of an increase in the share capital of the Company with preferential subscription rights resulting in the 
issuance of 12,612,942 new shares on 8 November 2013, an underwriting agreement was authorized by the 
Board of Directors on 30 September 2013 and signed on 14 October 2013 with a banking syndicate led by 
BNP Paribas and comprised of BNP Paribas, Crédit Agricole and HSBC Bank Plc.  
 

In this global underwriting agreement, said banking institutions made commitments to the Company, severally 
but not jointly, with each guarantor agreeing, up to the amount of its guarantee commitment, to have 
subscribed, or, otherwise, to subscribe themselves to the new shares not subject to a subscription on a 
reducible or non-reducible basis. This underwriting agreement also provides for the allocation of commitments 
to Nexans to the banking syndicate, including undertakings not to issue securities and certain representations 
and warranties and the payment of commissions’ payable as compensation for the undertaking of the 
underwriting institutions  

The conclusion of a global underwriting agreement with top-ranking financial institutions is a market practice 
essential to the completion of a market transaction. A competitive bid between the banks to fund the 
Underwriting Agreement was presented to the members of the Appointments, Compensation and Corporate 
Governance Committee. 

The so-called underwriting commission paid for 2013 and shared among the guarantors in proportion to their 
respective commitments totaled €2,101,121.78, of which BNP Paribas’s share was €1,050,560.89. Success 
fees totaling €420,224.36 were also shared among the guarantors.  
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2. Compensation agreement with BNP Paribas in its capacity as Global Coordinator for the global 
underwriting agreement  

 
As part of the increase in the share capital of the Company conducted on 8 November 2013, on 30 
September 2013, the Board of Directors authorized the conclusion of a compensation agreement separate 
from the underwriting agreement relating to the compensation of BNP Paribas in its capacity as Global 
Coordinator for the transaction. This agreement was signed on 14 October 2013. A competitive bid between 
the banks for funding as global coordinator was presented to the Appointments, Compensation and 
Corporate Governance Committee. This agreement resulted in the payment of compensation (“management 
commission”) to BNP Paribas amounting to €1,418,955.98.   
 
Consultative vote on the items of compensation of Frédéric Vincent as Chairman and CEO due 
or granted in 2013 (Resolution 9) 

 
In order to establish the components of the compensation of the Chairman and CEO, the Board of Directors 
relies on studies of specialized consultants indicating the market practices for comparable companies.   
 
In accordance with the recommendations of the revised AFEP-MEDEF Corporate Governance Code of June 
2013, to which the Company adheres in accordance with Article L.225-37 paragraph 7 of the French 
Commercial Code, the 9th resolution submits for the approval of the Shareholders’ Meeting the compensation 
components due or attributed for 2013 to executive officer Mr. Frédéric Vincent, Chairman and Chief 
Executive Officer.  

The shareholders are, therefore, asked to vote on the following compensation components due or allocated 
for 2013: fixed compensation, annual variable compensation, directors’ fees, benefits in kind, and 
performance shares.  

These components of the compensation are consistent with the recommendations of the AFEP-MEDEF Code 
and are described in the 2013 Annual Report, Section 7.4 of the 2013 Management Report (General 
principles - compensation and benefits payable to the Chairman and CEO) and described in the following 
summary table: 

 
Compensation 
components  

Amounts or 
accounting 
valuation of the 
compensation 
components due 
or allocated for 
the year 2013 
submitted for 
approval 

Comments and explanations 

Fixed compensation €800,000 paid 
in 2013 

Gross amount before tax. The amount of the fixed portion of the 
compensation has not changed since 2011.6 
 

Annual variable 
compensation 

€0   The variable portion of the compensation for 2013, which should 
have been paid in early 2014, could vary between 0% and 150% 
of the fixed portion of the compensation. It was determined on the 
basis of the following formula: 70% was based on the attainment of 
quantitative targets, and 30% was based on the attainment of 
precise individual targets established in advance.  
 
The quantitative targets applied to the Chairman and CEO are 
determined in accordance with the same principles as those 
applied to all Group employees for determining the variable 
portion of the compensation. For the 2013 variable portion, there 
were three financial targets, the relative weights of which were as 
follows: (1) operating margin: 50%, (2) working capital 
requirements: 30% and (3) free cash flow: 20%. The overall rate of 

                                                   
 

6 The fixed compensation shall be unchanged for 2014. 
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achievement of the quantitative targets established in February 
2014 was 41.5%.  This mainly results from the cash generation and 
the management of working capital over the period, as the 
contribution of the operating margin objective (excluding 
exceptional revenues) has been next to zero.  Individual objectives 
(which represented 30% of the variable compensation) mainly 
related to the effective implementation of cost reduction strategic 
initiatives, the strengthening of the general management team and 
the setting up of an organizational structure to drive strategic 
initiatives. Such individual objectives have been considered 

achieved. Given the level of achievement of the quantitative and 
individual targets, the variable portion that should have been paid 
amounted to €472,000.  
 

Nevertheless, on the initiative of the Chief Executive Officer in light 
of the on-going restructuring plans, after deliberation, the Board 
decided not to pay any variable compensation for 2013.  

Stock options, 
performance shares or 
any other long-term 
compensation 
component 

A maximum 
number of 
58,2807 
performance 
shares valued at 
€919,500 
according to the 
method used for 
the consolidated 
financial 
statements8 

On 24 July 2013, the Board of Directors made use of the 9th 
resolution approved by the Shareholders’ Meeting of 14 May 2013 
and granted Mr. Frédéric Vincent a maximum of 58,280 
performance shares (figure after the adjustment determined by the 
Board of Directors after the capital increase of 8 November 2013) 
if the plan’s maximum performance conditions were achieved.  
 

The final acquisition of the performance shares allocated is subject 
to a presence condition in the Company and demanding 
performance conditions, each of which is measured over a three-
year period. The performance conditions are distributed between 
two segments, share performance and financial performance:  
  

(1) One-half of the performance shares shall be subject to share 
performance condition consisting of measuring the change in 
Nexans shares over a period of three years (from the allocation 
date) compared to the same indicator calculated for the reference 
panel comprised of the following companies: Alstom, Legrand, 
Prysmian, General Cable, Rexel, ABB, Schneider-Electric, Saint 
Gobain, Leoni and NKT. The number of shares that vest will be 
determined in line with the following achievement scale, which is 
stricter than the scale used for the previous plans: 
 

Performance achieved by 
Nexans compared with the 
benchmark panel 

% of shares vested based on the 
share performance condition 

> 9th decile 100% 

> 8th decile 80% 

> 7th decile 70% 

> 6tj decile 60% 

≥ median 50% 

< median 0% 

 

(2)  The other half of the performance shares allocated shall be 
subject to an financial performance condition consisting of 
measuring the level of attainment, at the end of 2015, of the 
targets in the 2013–2015 three-year strategic plan published in 

                                                   
 

7 After an adjustment approved by the Board of Directors on 20 November 2013 following the capital increase with preferential 
subscription rights of 8 November 2013.  The Board, after consulting the Appointments, Compensation and Corporate Governance 
Committee, decided to adjust the number of performance shares granted to the Chairman and CEO using the same coefficient as the one 
applied to all other beneficiaries. 
8 This valuation assumed a maximum achievement of performance conditions, i.e., the targets of the 2013–2015 strategic plan 
communicated to the market in early 2013. It is specified that the Group announced a downward revision of its 2015 targets in February 
2014. The performance conditions applicable to the performance share have, nevertheless, remained unchanged and aligned with the 
original strategic plan. 
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February 2013, in terms of the operating margin and return on 
capital employed (ROCE). The number of shares finally acquired 
shall be determined on the basis of the following scale, with one 
quarter of the shares granted contingent on the achievement rate 
of operating margin targets and one quarter contingent on the 
achievement rate of ROCE targets. 

Group operating margin at 

end-2015 

Percentage of shares finally acquired 
under the terms of this condition  

≥€ 400 M 100% 

≥€ 390 M and <€ 400 M 90% 

≥€ 380 M and < € 390 M 80% 

≥370 M and < € 380 M 70% 

≥€ 360 M and < € 370 M 60% 

≥€ 350 M and < € 360 M 50% 

< € 350 M 0% 

 

Group ROCE at end-2015 Percentage of shares finally acquired 
under the terms of this condition 

≥12% 100% 

≥11% and <12% 90% 

≥10% and <11% 80% 

≥9% and <10% 70% 

≥8% and <9% 60% 

≥7% and <8% 50% 

< 7% 0% 

The impact of performance share and free share award plan no. 
12 in terms of potential dilution was approximately 0.80% at the 
end of 2013.  

The performance shares granted to the Chairman and CEO 
represented less than 0.2% of the share capital of Nexans (as of 31 
December 2012) and corresponded to about 125% of the fixed 
portion of his compensation. The share reserved for the Chairman 
and CEO also represented no more than 20% of the plan’s total 
allocation package (performance shares and bonus shares).  

Directors’ fees €34,000 paid in 
2013 

The Board of Directors decided at its meeting held on 24 July 2013 
that the following methods would be used for allocating the 
director’s fees: 
- Each director,9 including the Chairman and Chief Executive 

Officer receives a fixed allocation of €13,000; 
- Each director, including the Chairman and Chief Executive 

Officer receives €3,000 for each Board meeting attended, 
capped at €21,000 per year per director. 

Frédéric Vincent receives no directors’ fees as Chairman of the 
Strategy Committee established in 2013 by the Board of Directors. 

Valuation of the benefits 
of all kinds 

€6,072 Frédéric Vincent has use of an official car. 
 

 

The total compensation paid to Frédéric Vincent10 for the year 2013 (i.e. € 840,072) was down 34% from the 
total compensation paid for 2012 (€1,270,352). Frédéric Vincent did not receive deferred variable 
compensation or outstanding compensation for 2013. 

Furthermore, the shareholders are reminded of the compensation components determined by the Board of 
Directors Meeting held on February 7, 2012 and approved by the Shareholders’ Meeting held on May 15, 
2012. These components, a detailed description of which appears in the 2013 Annual Report, section 7.4 of 
the 2013 Management Report (General principles - compensation and benefits payable to the Chairman and 
CEO), are not being submitted to a vote by this Meeting since they were not allocated or paid in 2013: 

                                                   
 

9 Except for the employee shareholder representative. 
10 Fixed compensation, variable compensation, directors’ fees, and benefits in kind.  
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Compensation 
components 

 

Amount or accounting 
valuation of the 
compensation 
components due or 
allocated for 2013 
submitted for approval 

Comments and explanations 

Termination 

indemnity 

€ 0  Mr. Frédéric Vincent benefits, as Chairman and Chief 
Executive Officer, from a termination integrity. The payment of 
this indemnity may only take place in case of a forced 
departure related to a change in control or strategy (which 
shall be assumed in compliance with the Internal Regulations 
of the Board of Directors, unless there is a decision to the 
contrary by the Board) before the Board establishes that there 
has been compliance with the performance conditions.  

The indemnity will be equal to one year of his total 
compensation, i.e., 12 times his most recent monthly 
compensation (fixed portion) plus the nominal rate of his 
bonus (i.e. 100%) on his most recent monthly compensation 
(fixed portion). 

The payment shall be subject to two performance conditions: 
(1)  A share performance condition consisting of measuring 
the change in the Nexans share year on year for a period of 3 
years, with the last date being the date of the revocation 
decision, with said changing being measured in relation to 
the same indicator calculated for the reference panel 
consisting of the following companies : Leoni, Prysmian 
(Draka), Legrand, General Cable, Rexel, ABB, Schneider 
Electric, Saint Gobain, and Alstom; and (2) A financial 
performance condition consisting of measuring the change in 
the operating margin on sales (at the real metal price) over 
three years (three full fiscal years preceding the fiscal year 
during which the change takes place) of the Group, with said 
change being compared to the same indicator calculated for 
the reference panel.  

Nexans’ performance would be compared to that of the 
benchmark panel and the amount of the indemnity would be 
reduced as shown below if Nexans' performance is not higher 
than the median::   

Index 

 
Performance level and  
percentage of the indemnity 

Nexans higher than the median 100% 
Nexans higher than the 4th decile 80% 
Nexans higher than the 3rd decile 50% 
Nexans less than or equal to the 3rd 
decile 

0% 

Consequently no indemnity would be payable if Nexans' 

performance is lower than the 3rd decile. 
The level of achievement of these conditions would be noted 
by the Appointments, Compensation and Corporate 
Governance Committee. 

In compliance with the provisions of the Internal Regulations 
of the Board of Directors, all the termination indemnities—that 
is, the termination indemnity and the non-compete 
indemnity—may not exceed two years of actual compensation 
(fixed and variable). 

Non-compete 
indemnity 

€ 0  In exchange for the commitment of the Chairman and Chief 
Executive Officer to, for two years from the date of the 
expiration of his term in office, refrain from, directly or 
indirectly, conducting a business activity that competes with 



 

                                                                                                                             
 Nexans Annual Shareholders Meeting – May 15, 2014         16  

 

that of the Company, Mr. Frédéric Vincent shall receive an 
indemnity equal to one year of total compensation, i.e., 12 
times his most recent monthly compensation (fixed portion) 
plus the corresponding percentage of his bonus, paid in 24 
equal and successive monthly installments. 

Supplemental 
retirement plan 

€ 0 Mr. Frédéric Vincent has a defined benefit retirement plan 
established by the Group for the benefit of certain employees 
and corporate officers. This defined benefit retirement plan is 
conditional upon the achievement of completion of his career 
within the Company and stipulates the payment of a 
supplemental retirement benefit corresponding to 10% of the 
reference income (average of the sum of the fixed 
compensation, variable compensation, and benefits paid over 
the 3 years preceding his retirement), plus 1.70% of bracket D 
per year of seniority since 1 January 2001. 

This supplemental retirement is in addition to the base 
mandatory and additional retirement plans and may not 
exceed 30% of the reference level.  

The benefits from the plan shall be subject to the condition of 
5 years of seniority for new corporate officers. 

 
Authorization to be granted to the Board of Directors to purchase or sell acquired shares of the 
Company (Resolution 10) 

We propose that you renew, under conditions that are substantially similar, the authorization granted by the 
Shareholders’ Meeting of 14 May 2013, which is due to expire at the time of this Shareholders’ Meeting, so 
that the Company may always have the capacity to buy back its shares. This authorization would expire at the 
end of the Shareholders' Meeting called to approve the financial statements for the year ending on 31 
December 2014 and no later than eighteen months after the date of this Shareholders' Meeting. 

It should be noted that on 31 December 2013, the Company did not hold any of its own shares and the Board 
of Directors has not implemented the equivalent authorization adopted by the 2010, 2011, 2012 and 2013 
Annual Shareholders’ Meetings. 

As part of the authorization subject to your approval, you are asked to authorize the Board of Directors, with 
authority to delegate, to purchase or arrange for the purchase of shares of the Company, to conduct the 
following transaction: the delivery of shares through external growth operations; the delivery of shares upon 
the exercise of rights attached to securities giving access to capital; the allocation of free shares; the 
implementation of any stock option purchase plan; the attribution or transfer of shares to employees as part of 
their participation in the benefits of the company’s growth and the implementation of any company plan 
savings; generally speaking, the obligations related to stock option programs or other allocations of shares to 
employees and corporate officers of the Company or an affiliate; the cancellation of all or part of the shares 
redeemed; operations on the secondary market or the liquidity of Nexans shares through an investment 
services provider under the terms of a liquidity agreement. 

The share purchases may relate to a number of shares such that: 

–  the date of each buyback, the number of shares acquired by the Company since the beginning of the share 
buyback plan (including those being bought back) does not exceed 10% of the number of shares making up 
the capital of the Company on said date, provided, however, that the number of shares that can be acquired 
for the purpose of being held in treasury and subsequently exchanged or given as payment in connection 
with a merger, spin-off or contribution shall not exceed 5% of the share capital of the Company, and that 
when the shares are acquired in order to stimulate share liquidity as provided for by the general regulations 
of the Autorité des Marchés Financiers, the number of shares to be taken into account for purposes of 
calculating the 10% limit mentioned above will be equal to the number of shares purchased reduced by the 
number of shares resold during the term of the authorization; 

– the number of shares held by the Company at any given time does not exceed 10% of the number of shares 
making up the share capital of the Company. 
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Shares may be bought, sold or transferred at any time within the limits authorized by legal and regulatory 
provisions in force, except during a public tender offer, and by any means. The maximum purchase price of 
the Company’s shares is €60 per share. In the event of resale on the market, the minimum selling price of 
treasury shares would be €30 per share. The amount that may be spent by the company to buy back its own 
shares may not exceed €100 million. 
 
EXTRAORDINARY SESSION 

 
It should be noted that Nexans completed the following transactions in 2013 using the delegations approved 
by the Shareholders’ Meeting: 

 
 
24 July 2013 

 
Long-term compensation: allocation of performance shares  
Using the delegations approved by the Shareholders’ Meeting of 14 May 2013, on 24 July 
2013, the Board implemented the Group’s long-term compensation policy by adopting a 
no.12 long-term compensation plan that provided for the allocation of 259,300 performance 
shares, including a maximum of 50,000 shares to the Chairman and Chief Executive  Officer11 
(subject to achieving the performance conditions) and the allocation of 15,000 restricted (free) 
shares (without performance conditions)  
After the adjustments applied after the capital increase was completed with preferential 
subscription rights on 8 November 2013, the number of performance shares totaled 319,007 
shares and the number of free shares totaled 17,354 shares. 

 
8 November 
2013 
 
 

 
Capital increase with preferential subscription rights 
Using the delegation approved by the Shareholders’ Meeting of 15 May 2012, on 30 
September 2013, the Board implemented a capital increase with preferential subscription 
rights for the existing shareholders.  This operation led to the issuance of 12,612,942 ordinary 
shares on 8 November 2013. After this operation was completed, two of the Group’s main 
shareholders, the Quiñenco Group (through its subsidiary Invexans) and BpiFrance 
Participations held 25.27% and 7.82% of the Company’s share capital, respectively. 

 
It is proposed, in resolution 11, in correlation to resolution 10 (authorizing the Board of Directors to 
purchase, or have purchased, shares of the Company’s shares for the purposes, in particular, of cancelling 
some or all of the shares thereby bought back), that you authorize the Board of Directors, for a time period of 
26 months from the date of the Meeting, to cancel some or all of the shares of the Company’s shares that the 
latter might purchase pursuant to any authorization granted by the Ordinary Shareholders Meeting, under the 
conditions stipulated in Article L. 225-209 of the French Commercial Code, up to the limit of a maximum 
amount of 10% of the shares that compose the share capital of the Company. 
 
Resolution 12 submitted to your vote is for the purpose of terminating resolutions 15, 16, 17, 18, and 19 
adopted by the Shareholders’ Meeting held on 15 May 2012, which remain in effect until 15 July 2014 as well 
as resolution 11 adopted by the Shareholders’ Meeting held on 14 May 2013, which remained in effect until 
14 November 2013. The adoption of this resolution shall terminate all the resolutions adopted by the 2012 
and 2013 that remain available and in effect. 
 

The Board of Directors furthermore submits resolutions 13 through 17 for your vote according to the terms 
and limits presented in the discussion below. Resolution 13 is for the purpose of setting a total nominal value 
limit of EUR 826,000 on resolutions 14 through 17. The duration of the proposed delegation is eighteen 
months from the day of the Shareholders’ Meeting. These resolutions all result in capital increases with 
elimination of the preferential subscription rights. 
 

The shareholders are reminded that any capital increase in cash entitles the shareholders to a "preferential 
subscription right" that is detachable and negotiable during the term of the subscription period: Each 
shareholder is entitled to subscribe to a number of new shares proportionally to its shareholding in the share 
capital during a time period of at least 5 business days on the stock exchange beginning from the date of the 
beginning of the subscription period.  

                                                   
 

11 That is, 58,280 performance shares after the adjustment determined by the Board at its meeting held on 20 November 
2013 following the capital increase completed on 8 November 2013. 
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French law sometimes provides for the express waiver by the shareholders of their preferential subscription 
rights in favor of the employees or corporate officers beneficiaries of these issuances or allocations, such as 
the allocation of performance shares (Resolution 14), the allocation of free shares (Resolution 15), the 
issuance of shares reserved for members of corporate savings plans (Resolution 16). These resolutions, shall 
entail, by law, express waiver by the shareholders of their preferential subscription rights for the benefit of the 
recipients of these issuances or allocations. 
  
Summary of the financial authorizations submitted to this Shareholders’ Meeting for a duration 
of eighteen months:  

 
 
 
Resolutions 

Limit per 

resolution 

Sub-limits 

applicable to 

more than one 

resolution 

 
Total Limit 

Allocation of performance shares (R14)  € 311, 000   
  €326,000  

 € 826,000 
 
or 1.96% of the 
share capital 

Allocation of free shares (R15)   € 15,000 

Issuance of shares or securities giving access to the share 

capital of the company reserved for members of 

corporate savings plans (R16) 

 €400,000  
 € 500,000 

Issuance of shares or securities giving access to the share 
capital of the company reserved for one category of 
recipients within the framework of employee 
shareholding plans (R17) 

 € 100,000 

 
Allocations of performance shares and free shares (Resolutions 14 and 15) 

 
Considering the use made during fiscal 2013 of the delegations that made it possible to allocate performance 
shares and free shares to Group managers, the Board of Directors submits for your vote the renewal of two 
delegations of authority substantially similar to those stipulated  by the resolutions 9 and 10 adopted by the 
Shareholders’ Meeting held on 14 May 2013, subject to a volume increased by slightly more than 20% of the 
envelope devoted to restricted (free) shares, the final allocation of which is subject to the attainment of 
performance conditions.  The maximum dilutive impact of the allocations that might be made pursuant to 
resolutions 14 and 15 would be less than 0.78% of the Company’s share capital.  
 
In 2013, the Group aligned its long-term compensation policy even more closely with an overall strategy to 
reinforce employee loyalty and motivation in view of market practices. The characteristics of the Group’s long-
term compensation policy for 2014 are the following: 
 
- the Chairman and CEO would be allocated only performance shares (potential effective availability in 5 

years), the number of which is to be determined taking into account all of the components of his or her 
compensation; 

- the main management executives would be allocated performance shares linked to medium-term 
conditional compensation related to achieving performance conditions indexed on the Group’s long-term 
indicators, namely the operating margin to sales ratio at constant metal prices and the ROCE, at the end of 
2016; 

- a broader population of management executives will receive medium-term conditional compensation 
linked to achieving performance conditions indexed on the Group’s indicators in terms of the operating 
margin to sales ratio at constant metal prices and ROCE, at the end of 2016. 

 
The economic performance condition shall be aligned on the indicators of the strategic plan. 
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Characteristics of the performance share and free share plan submitted to the Shareholders’ Meeting 
 

Scope Approximately 190 management employees in France and abroad, including the 
Chairman and CEO and members of the Management Council. 

Allocation rules - At most 311,000 performance shares representing roughly 0.74% 
of the share capital at year-end 2013, intended for a redefined 
population of management executives including the Chairman and Chief 
Executive Officer, the other members of the Management Council, and some 
of the Group’s management executives.  It is important to note that these 
311,000 shares correspond to a maximum performance scenario for the two 
performance conditions applied, as described below.  

- The performance shares allocated to the Chairman and Chief Executive 
Officer shall represent approximately 0.15% of the share capital as of 31 
December 2013. The portion reserved to the Chairman and CEO would 
represent less than 20% of the plan’s total allocation envelope (performance 
shares and free shares). 

- At most, 15,000 restricted (free) shares (not subject to performance 
conditions) representing approximately 0.03% of the share capital 
at year-end 2013, intended solely for a limited population of high-potential 
executives and/or exceptional contributors (other than the members of the 
Management Council and the beneficiaries of performance shares), which 
shall not be recurrent.  

Dilutive impact The maximum overall dilutive impact of the envisaged plan would be around 
0.77% on the basis of the share capital as of 31 December 2013.12 

Acquisition 
period  

3 years minimum for French residents  
4 years for tax residents outside of France 

Conservation 
period 

2 years minimum for French residents  
No minimum period for tax residents outside of France 

Performance 
conditions  

Final acquisition of the performance shares shall be subject to a condition of 
presence as well as demanding performance conditions, each measured over 
a period of 3 years. The performance conditions are divided into two 
segments, share performance and financial. 
- Half of the allocated performance shares will be subject to a share 

performance condition consisting of measuring the performance of Nexans 
shares over 3 years in comparison with the same indicator calculated for a 
reference panel composed of the following 10 companies: Alstom, Legrand, 
Prysmian, General Cable, Rexel, ABB, Schneider Electric, Saint Gobain, Leoni 
and NKT. The number of shares that vest will be determined in line with the 
following achievement scale, which is stricter than the scale used for the 
previous plans: 

Performance achieved by 
Nexans compared with the 
benchmark panel 

% of shares vested based on the share 
performance condition 

> 90th percentile  100% 

> 80th percentile  80% 

> 70th percentile  70% 

> 60th percentile  60% 

≥ median  50% 

< median  0% 

 
-   the other half of the allocated performance shares are subject to an financial 

performance condition consisting of measuring the level reached at year-
end 2016 of two long-term strategic indicators, namely the operating margin 

                                                   
 

12 In addition, the average three-year unadjusted burn rate is 0.60% and is therefore lower than the limit set by the 
advisory agency by ISS vote (2014 French Equity-Based Compensation FAQ). 
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to sales ratio at constant metal prices and the return on capital employed 
(ROCE).  The number of shares finally acquired shall be determined on the basis of 
the following scale, with one quarter of the shares granted contingent on the 
achievement rate of operating margin to sales ratio at constant metal prices targets 
and one quarter contingent on the achievement rate of ROCE targets: 

Operating margin  to sales 
ratio at constant metal prices 
at year-end 2016  

% of allocated shares finally acquired 
based on this condition  

≥6.7% 100% 

≥6.5% and < 6.7% 90% 

≥ 6.3% and < 6.5% 80% 

≥ 6.0% and < 6.3% 70% 

≥ 5.7% and < 6.0% 60% 

≥ 5.4% and < 5.7% 50% 

< 5.4% 0% 

 

Return on capital employed 
at year-end 2016 

% of allocated shares finally acquired 
based on this condition 

≥ 10.2% 100% 

≥ 10% and < 10.2% 90% 

≥ 9.8% and < 10% 80% 

≥9.6% and < 9.8% 70% 

≥ 9.4% and < 9.6% 60% 

≥ 9.2% and <9.4% 50% 

< 9.2% 0% 
 

 
Resolutions submitted to the Shareholders’ Meeting 

In accordance with Article L. 225-197-1 of the French Commercial Code, the Board of Directors asks the 
Shareholders’ Meeting to delegate authority to it so that it may grant performance shares, within the limit of a 
nominal amount of € 311,000 (Resolution 14) and restricted (free) shares without a performance condition, 
with a limit of a nominal amount of €15,000 (Resolution 15), for the benefit of the personnel members that 
it will choose from among the employees and possibly the corporate officers of the Company and the 
affiliated companies or groupings, under the conditions referred to in Article L. 225-180 of the French 
Commercial Code. Pursuant to the law, adoption of these resolutions constitutes an express waiver by the 
shareholders of their preferential subscription rights in favor of the beneficiaries of these allocations. 

The proposed delegations are strictly limited to the needs of the plan set out above. The amounts shall be 
allocated to the global limit of € 826,000 stipulated in resolution 13. 

Allocations to the Chairman and CEO 

Any allocations to the Chairman and Chief Executive Officer shall be subject to prior review by the 
Appointments, Compensation, and Corporate Governance Committee and a decision of the Board of 
Directors. Past allocations have complied and future allocations shall comply with the recommendations of the 
AFEP-MEDEF Code and shall have the features described in the Internal Regulations of the Board (published in 
their entirety on the web site www.nexans.com), including the following: 

Timing  Annual grants, except where decided otherwise by the Board (and 
appropriately justified), and in exceptional circumstances. 

Performance 
conditions 

Final acquisition of the performance shares by the Chairman and CEO shall 
be subject to the finding by the Appointments, Compensation, and 
Corporate Governance Committee that at the time of allocation, the 
demanding performance conditions set by the Board of Directors have been 
met. 

Custody obligation 
(Article L. 225-197-1 
of the French 
Commercial Code) 

In accordance with Article L. 225-197-1 II, paragraph 4 and the AFEP-
MEDEF Corporate Governance Code, the Chairman and CEO must retain a 
large and growing number of the shares that result from the final acquisition 
of performance shares. 
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Under the terms of plan no. 13, as for the previous performance share 
plans, it is proposed that the Chairman and CEO retain as registered shares 
until the termination of his position 25% of the performance shares acquired 
permanently subject to a decision to the contrary by the Board of Directors in 
light of his position, and in particular in view of the objective of retention of 
an increasing number of securities thereby acquired. 

Obligation to purchase 
The allocation to the Chairman and CEO shall be subject to an obligation to 
purchase a defined number of shares at the time the performance shares 
finally acquired become available.  

Prohibition against 
hedging instruments 

The performance shares allocated to the Chairman and CEO may not be 
hedged during the acquisition period and, for the beneficiaries who are 
French residents on the date of allocation, until the end of the retention 
period.  

Recommended 
abstention periods 

Group “Insider Trading” Procedure. 

 
Employee shareholding (Resolutions 16 and 17) 
 

The Group’s practice since 2006 is to propose every two years an international employee shareholding 
initiative intended for the majority of the Group employees. The Board of Directors thus proposes to the 
shareholders a new international employee shareholding plan that is in accordance with the two previous 
proposed plans, in terms of country perimeter, volume and formula offered to the employees. The resolutions 
submitted in relation to the employee shareholding plan are in accordance with the previously adopted 
resolutions and are limited to 500,000 shares in terms of their par value, and subject to a total limit of 
€826 000 provided by resolution 13. The maximum dilutive impact of the proposed employee shareholding 
initiative would be 1.19% on the basis of the share capital as of 31 December 2013. 
 

Increase of share capital reserved for employees (Resolution 16) 
The purpose of this proposal is to renew, on the same terms and conditions, the delegation of authority 
granted to the Board of Directors by the Shareholders’ Meeting of 14 May 2013. 
 

This resolution aims at enabling the Board of Directors to offer to the Group’s employees in France and 
abroad the possibility to subscribe to shares or securities giving access to the share capital of the company 
(valeurs mobilières donnant accès au capital), in order to associate employees more closely with the 
performance of the Group. The capital increases that may be carried out by virtue of this resolution will entail 
a suppression of the shareholders’ preferential right of subscription. 
 

The issuance price of the new shares or securities convertible into or exchangeable for shares would be 
determined under the conditions set by article L. 3332-18 of the French Labor Code (Code du travail) and 
would be equal to at least 80% of the average opening price of the Company’s shares on Eurolist by Euronext 
over the twenty trading days preceding the day of the decision setting the date of opening of the subscription 
reserved for members of a company savings plan (the « Reference Price »). 

 

Share capital increase reserved to a category of beneficiaries (Resolution 17) 
The purpose of this delegation is to authorize the Board to increase the share capital by a maximum nominal 
amount of €100,000 for the benefit of any credit institution (or a subsidiary of such institution) acting at 
Nexans’s request for the implementation, to the benefit of foreign employees13, of an alternative offer 
providing an economic profile that is similar to any share ownership plan which would be implemented as 
part of a share capital increase reserved for employees within the framework of the 16th resolution. The 
alternative offer could consist of the allocation to interested employees of FCPE shares or shares combined 
with a right to receive a multiple of the share increase on the due date (stock appreciation right), a formula 
generally used in this type of transaction. 

In some countries, applicable legal/or tax-related regulations could complicate the implementation of 
employee shareholding formulas containing a structured offer of FCPE shares, as provided for within the 

                                                   
 

13 Namely, the beneficiaries eligible under the “Act 2014” plan employed by Group companies with registered offices located in one of 
the following countries: United States, Italy, China, South Korea, Greece, Sweden. 
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framework of the share capital increase reserved for employees as proposed within the framework of the 16th 
resolution.  The implementation of alternative formulas for the benefit of certain foreign employees could 
therefore be advisable, as was the case for previous employee shareholding plans set up by the Group. 

However, the implementation of these alternative formulas might be implemented through an increase of 
capital reserved to a credit institution taking part in the structuring of the plan with the same 20% discount as 
the one granted to employees, justifying the cancellation of the preferential subscription right. 

You are therefore asked, under the terms and conditions set forth in Article L.225-138 of the French 
Commercial Code, to delegate to the Board of Directors, with the power to sub-delegate as provided by law, 
your authority to carry out a share capital increase through the issuance of new shares reserved to any credit 
institution acting at Nexans’ request for the purpose of offering to certain foreign employees alternative 
formulas to the structured offer of FCPE shares offered to French residents who are participants in a savings 
plan. 

The issuance price of the shares under this delegation should be equal to the reference price applied within 
the framework of the delegation granted in the 16th resolution of this Shareholders’ Meeting if it is adopted, 
minus in both cases a 20% discount.  

This delegation entails the cancellation of the preferential subscription right of the shareholders in favor of the 
abovementioned category of beneficiaries.  The cancellation of the preferential subscription right is justified by 
the abovementioned reasons. 

Amendment to Article 21 of the Articles of Association: Exclusion of double voting rights 
(Resolution 18) 
 

A French law promulgated on March 29, 2014 generalizes double voting rights in listed companies, unless 
otherwise provided by the Articles of Association adopted after the entry into force of that law. 
 

The new rule proposed by law is not consistent with the shareholder democratic principle of “one share, one 
vote”, adopted by Nexans in the context of the agreement entered between Nexans and Quiñenco group. As a 
matter of fact, at the shareholders’ meeting of November 10, 2011, Nexans’ shareholders approved the 
suppression of double voting rights and decided as well on a 20% limitation of voting rights expressed by any 
shareholder in shareholders’ meetings, so as to exclude any veto right from a shareholder on the Group’s 
major transactions.  
 

Given the shareholding of the Company and in particular the holding, as of this date, of 28% of the share 
capital and voting rights by Invexans (Quiñenco group), the adoption of double voting rights would not only 
be inconsistent with the rules previously adopted by shareholders but would also inconsistent with the 
shareholding of the Company.   

It is thus proposed to the shareholders to modify the first paragraph of Article 21 of the by-laws by adding that 
the double voting rights would not be applicable within Nexans. 

 

Current wording  New wording  

Subject to legal provisions and to these articles of 
association, each shareholder is entitled to as many votes 
as the number of shares he holds or represents.  

Subject to legal provisions and to these articles of 
association, each shareholder is entitled to as many votes as 
the number of shares he holds or represents. By exception 
to the last paragraph of Article L.225-123 of the 
Code de commerce, the articles of association do 
not grant double voting rights to the shares of the 
Company 

* the wording added is in bold. 
 

 

ORDINARY SESSION 

 
POWERS FOR FORMALITIES (RESOLUTION 19) 
 

Resolution 19 is an ordinary resolution that concerns the issuance of the necessary powers to accomplish the 
formalities related to the resolutions adopted by the Shareholders’ Meeting.
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Draft resolutions 
 
 

ORDINARY SHAREHOLDERS’ MEETING 
 
First Resolution - Approval of the Company’s financial statements for the year ended on December 31, 2013 - Board of 
Directors’ management report 

 

The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and having considered the Company’s financial statements for the year ended on December 31, 2013 which 
include the balance sheet, the income statement, the annexes, the Chairman of the Board of Directors’ report, the Board 
of Directors’ report and the Auditors’ report, approves in their entirety the parent company’s financial statements for the 
year ended on December 31, 2013, showing a loss of €50,786,622 together with the transactions reflected in these 
financial statements or summarized in the reports. 

In accordance with Article 39-4 of the French Tax Code (CGI), the Shareholders’ Meeting acknowledges that there were no 
expenses or charges that were not tax deductible in the 2013 financial year. 

Second Resolution - Approval of the consolidated financial statements for the year ended on December 31, 2013 

 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and having considered the Chairman of the Board of Directors’ report, the Board of Directors’ report and the 
Auditors’ report concerning the consolidated financial statements for the year ended on December 31, 2013 which include 
the balance sheet, the income statement and the annexes, approves in their entirety the consolidated financial statements 
for the year ended on December 31, 2013, as presented by the Board of Directors, showing a negative net income (group 
share) of 333 million euros, together with the transactions reflected in those financial statements or summarized in the 
reports. 
 
Third Resolution - Allocation of income  

 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and having considered the Board of Directors’ report and the Auditors’ Report on the annual financial 
statements, decides to allocate the result for the financial year, i.e. a loss of €50,786,622 as follows: 
Distributable income amounts to: 
- Retained earnings from previous years €223,466,198 
- Profit from last financial year €(50,786,622) 
- Compulsory reserve 0 
Total distributable income €172,679,576 

In view of the difficult economic context, the Board of Directors has decided that it would be prudent not to recommend a 
dividend payment for 2013 on the Company's shares. 

The Shareholders’ Meeting acknowledges to the Board of Directors that the amount of dividends paid over the last three 
financial years, as well as the amount of the dividends qualifying for the 40% allowance, was as follows: 

2010 
(paid in 2011) 

2011  
(paid in 2012) 

2012  
(paid in 2013) 

Dividend per share €1.1 €1.1 €0.5 

Number of shares qualifying 28,710,443 28,760,710 29,394,042 

Total payout €31,581,487 €31,636,781 €14,697,021 

For fiscal years 2010, 2011 and 2012, all of the shares were of the same category. 

Forth Resolution - Renewal of Mrs. Véronique Guillot-Pelpel mandate as member of the Board of Directors 

 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and having considered the Board of Directors’ report, renews Mrs. Véronique Guillot-Pelpel expiring mandate as 
member of the Board of Directors for a period of four years, which will expire at the end of the Shareholders’ Meeting 
called to approve the financial statements for the year ending December 31, 2017. 
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Fifth Resolution – Appointment of Mrs. Fanny Letier as member of the Board of Directors 

 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders' 
meetings, and having considered the Board of Directors’ report appoints Mrs. Fanny Letier as member of the Board of 
Directors for a period of four years, which will expire at the end of the Shareholders’ Meeting called to approve the 
financial statements for the year ending December 31, 2017. 
 
Sixth Resolution – Appointment of M. Philippe Joubert as member of the Board of Directors 

 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders' 
meetings, and having considered the Board of Directors’ report appoints Mr. Philippe Joubert as member of the Board of 
Directors for a period of four years, which will expire at the end of the Shareholders’ Meeting called to approve the 
financial statements for the year ending December 31, 2017. 
 
Seventh Resolution - Approval of a related-party agreement undertaken by Invexans as main shareholder 
 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and in light of the Board of Directors’ report and the Auditors’ special report with respect to agreements 
governed by Articles L. 225-38 and L. 225-40 to L. 225-42 of the French Commercial Code, acknowledges the 
conclusions contained in the above mentioned special report and approves the new agreement concluded between the 
Company and Invexans. 
 
Eight Resolution - Approval of related-party agreements between the Company and BNP Paribas 

 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, and after reviewing the Board of Directors’ report and the Auditors’ special report with respect to agreements 
governed by Articles L. 225-38 and L. 225-40 to L. 225-42 of the French Commercial Code, acknowledges the 
conclusions contained in the above mentioned special report and approves the two new agreements concluded between 
the Company and BNP Paribas 
 
Ninth Resolution – Consultative vote on the items of compensation of the Chairman and CEO due or granted in 2013 

 
The Shareholders’ Meeting, consulted pursuant to the recommendations of the AFEP-MEDEF Corporate Governance Code 
and voting in accordance with the quorum and majority rules applicable to ordinary meetings, delivers a favorable opinion 
on the components of the compensation paid to Mr. Frédéric Vincent, as Chairman and CEO, for the year ending 
December 31, 2013 as described in section 7.4 (General principles – Compensation and benefits payable to the 
Chairman and CEO) of the 2013 Management Report as well as in the Board of Directors’ report submitted to this 
Shareholders’ Meeting. 

 
Tenth Resolution – Authorization to be given to the Board of Directors to purchase or sell acquired shares of the 
Company 

 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders' 
meetings, and having considered the Board of Directors' report, authorizes the Board of Directors, in accordance with 
Articles L. 225-209 et seq. of the French Commercial Code, with the power to sub-delegate as permitted by law, to 
acquire shares, either directly or through an authorized intermediary, for the purposes of: 
- delivering shares (as exchange consideration, as payment or other) in connection with acquisitions, mergers, split offs 

or contributions; or 
- delivering shares in connection with the exercise of rights attached to securities giving access to the share capital of the 

Company (valeurs mobilières donnant accès au capital); or 
- allocating free shares; or 
- implementing any Company stock options plan in accordance with Articles L. 225-177 et seq. of the French 

Commercial Code or any similar plan; or                                                                                                                                                                                                                                    
- as a general matter, to abide by the obligations relating to the share option plans or other share allocations to 

employees or corporate officers of the Company or one of its related companies; or 
- canceling all or part of the shares so acquired; or 
- stimulating the secondary market or the liquidity of the Nexans share through an investment services provider 

operating totally independently and pursuant to a liquidity contract compliant with the ethical rules defined by the 
French regulatory authority (the Autorité des Marchés Financiers). 

The Company may also carry out any operations on its shares for any reason permitted or that may come to be permitted 
by applicable laws and regulations. In this case, the Company will inform its shareholders through a press release. 
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The Company may acquire a number of shares such that: 

- at the date of each purchase of the Company, the total number of shares acquired by the Company since the 
beginning of the share buyback program (including those subject to the abovementioned purchase) does not exceed 
10% of the number of shares making up the capital of the Company at any time, this percentage being applied to the 
adjusted capital as a result of the transactions that may affect it after the date of this Shareholders’ Meeting, i.e., as an 
indication, on December 31, 2013, a capital of 42,043,145 shares, provided however (i) that the number of shares 
which can be acquired for the purpose of being held in treasury and subsequently exchanged or given as payment in 
connection with a merger, spin-off or contribution shall not exceed 5% of the share capital of the Company and (ii) that 
when the shares are acquired in order to stimulate share liquidity as provided for by the general regulations of the 
Autorité des Marchés Financiers, the number of shares to be taken into account for purposes of calculating the 10% 
limit provided for in this paragraph will be equal to the number of shares purchased reduced by the number of shares 
resold during the term of the authorization; 

- the number of shares held by the Company at any given time does not exceed 10% of the number of shares making 
up the share capital of the Company. 

Shares may be bought, sold or transferred at any time within the limits authorized by the legal and regulatory provisions in 
force at any given time, except during a public tender offer, by any method, either through the regulated markets, 
multilateral trading systems, systematic internalizers or concluded by way of a private agreement, including by buying or 
selling blocks of shares (without limiting the part of the share buy-back program which may be undertaken in this way), or 
through a public offer, a purchase or exchange of shares, the use of options or other derivatives whether traded on 
regulated markets, multilateral trading systems, through systematic internalizers or concluded by way of private agreement, 
or by allocating shares in connection with the issuance of securities giving access to the share capital of the Company 
(valeurs mobilières donnant accès au capital), either directly or indirectly, through an investment services provider. 

The maximum purchase price per share pursuant to this resolution shall be €60 (or the exchange value of this amount on 
the same date in all other currencies). 

In the event of any change in the nominal value of the shares of the Company, of any increase of the share capital by way 
of incorporation of retained earnings, of allocation of free shares, of a share split or consolidation of shares, of the 
distribution of retained earnings or of any other assets, of repayment of the share capital and of any and all other 
transactions affecting shareholders' equity, the Shareholders' Meeting decides to delegate to the Board of Directors the 
necessary powers to adjust the abovementioned maximum purchase price to take into account the effect of these 
transactions on the value of the shares. 

In case of re-sale of shares on the stock market, the minimum price at which treasury shares acquired pursuant to the buy-
back program authorized by the present Shareholders' Meeting or any prior Shareholders' Meetings may be sold is set at 
€30 per share. This price shall also apply to the allocation of treasury shares held by the Company further to the issuance, 
at any time after the date of this Shareholders' Meeting, of securities giving access to the share capital of the Company 
(valeurs mobilières donnant accès au capital). Notwithstanding the foregoing, in the event that the Company makes use of 
the possibilities provided by the fifth paragraph of Article L. 225-209 of the French Commercial Code, the price per share 
shall be determined in accordance with applicable laws and regulations. Furthermore, the minimum sales price shall not 
apply in the case of treasury shares exchanged or given as payment in connection with an acquisition, such price being 
applicable both to transfers decided after the date of this Shareholders' Meeting and to futures the terms of which have 
been set prior to this Meeting and which provide for sales of shares due to take place after this Meeting. 

The amount that may be spent by the Company to buy back its own shares may not exceed €100 million. 

The Shareholders' delegate to the Board of Directors the necessary powers, with the power to sub-delegate as permitted by 
law, for the purposes of implementing this authorization and, if necessary, defining the terms and conditions of the 
operation of the buy-back program, in particular by placing orders on the stock market, entering into any and all 
agreements, allocating or re-allocating the shares so purchased to the purposes sought by the Company, subject to 
applicable legal and regulatory conditions, determining, if necessary, how the rights of the holders of securities (valeurs 
mobilières) or options will be protected, subject to applicable legal and regulatory or contractual conditions, making all 
declarations required to be made to the Autorité des Marchés Financiers and any regulatory authority that may take its 
place, to carry out all formalities and, generally, take all required actions. 

This authorization cancels, as from the date hereof, any remaining unused balances under any prior authorization granted 
to the Board of Directors for the purpose of allowing the Company to sell or purchase its own shares. This authorization 
shall expire at the end of the Shareholders' Meeting called to approve the financial statements for the year ending on 
December 31, 2014 and, in any event, no later than eighteen months after the date of this Shareholders' Meeting. 
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EXTRAORDINARY SHAREHOLDERS’ MEETING 
 
Eleventh Resolution – Authorization to be given to the Board of Directors to reduce the Company’s share capital by 
cancellation of treasury shares 

 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders' meetings, and having considered the Board of Directors' and Auditors' reports, authorizes the Board of 
Directors to reduce the share capital at its sole discretion, in one or several steps, in such proportion and at such periods 
as it may deem appropriate, by canceling all or part of the treasury shares held by the Company, subject to any limits 
imposed by law, and in accordance with Article L.225-209 et seq. of the French Commercial Code. 

At the date of each cancellation, the maximum number of shares cancelled by the Company over the 24-month period 
preceding the said cancellation, including the shares subject to the said cancellation, shall not exceed 10% of the capital of 
the Company at that date, i.e. on December 31, 2013 a limit of 4,204,314 shares.  

The Shareholders' Meeting delegates to the Board of Directors the necessary powers, with the power to sub-delegate, for 
the purpose of canceling any treasury shares and reducing the share capital as may be carried out pursuant to this 
resolution, to amend the By-laws accordingly and complete all necessary formalities. 

This authorization cancels, as from the date hereof, any remaining unused balances under any previous authorization 
granted to the Board of Directors for the purpose of reducing the share capital by cancellation of treasury shares. This 
authorization shall expire at the end of a period of twenty-six months starting from the date of this Meeting. 

Twelfth Resolution – Decision to terminate financial authorization still in force adopted by Shareholders' Meeting dated 
May 15, 2012 and May 14, 2013  

The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders' meetings, having considered the Board of Directors' reports, decides to terminate the 14th, 15th, 16th, 17th, 
18th and 19th  financial resolutions approved by the Shareholders' Meeting on May 15, 2012 which were scheduled to 
lapse at the expiry of a 26-month period as from the date of this Shareholders’ Meeting, i.e. on July 15, 2014 and to the 
11th financial resolution approved by the Shareholders' Meeting on May 14, 2013 which was scheduled to lapse at the 
expiry of a 18-month period as of the date of this Shareholders’ Meeting, i.e. on November 14, 2014. 

Thirteenth Resolution – Setting an overall limit of €826,000 for financial authorizations submitted to the hereby 
Shareholders’ Meeting  

The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders' meetings, having considered the Board of Directors' reports, decides that the nominal value of the capital 
increases capable of being carried out immediately or in the future pursuant to resolutions 14, 15, 16 and 17 submitted to 
the hereby Shareholders' Meeting shall not exceed the overall limit of € 826,000 or an equivalent in any other currency or 
monetary unit made of several currencies, it being specified that shall be added to this limit, when applicable, the par 
value of shares to be issued, if any, as a supplement in case of new financial operations, so as to preserve the rights of the 
security holders granting the right to subscribe to the Company’ shares. 

Fourteenth Resolution – Authorization to be given to the Board of Directors for the allocation of performance shares, 
whether already issued or to be issued, to employees and corporate officers of the Group, or to some of them, excluding 
the preferential subscription rights of shareholders, within the limit of a nominal amount of €311,000 subject to 
performance conditions set by the Board of Directors 
 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders' meetings, and having considered the Board of Directors' report and the Auditors' special report: 
 
1.  authorizes the Board of Directors with the power to sub-delegate within the legal limits to allocate free shares, whether 
already issued or to be issued (excluding preferred shares), on one or more occasions, in accordance with the provisions of 
Articles L.225-197-1 et seq. of the French Commercial Code, to those beneficiaries or categories of beneficiaries that it 
shall choose from among the employees of the Company or of related companies or groups as provided for in Article 
L.225-197-2 of that Code, and the corporate officers of the Company or of related companies or groups that meet the 
conditions stipulated in Article L.225-197-1, II, of such Code under the conditions defined below; 
 
2.  decides that the total nominal amount of the existing or new shares which may be allocated pursuant to this 
authorization will not exceed €311,000 or its equivalent in any other currencies (the above limit will be increased by the 
par value of any shares that may be issued as part of any new financial transactions, in order to protect the rights of 
holders of securities giving access to the share capital), with the understanding that the maximum nominal amount of the 
capital increases capable of being carried out immediately or in the future pursuant to this delegation will be deducted 
from the limit of €326,000 stipulated in the 15th  resolution of this Meeting and the overall limit of €826,000 set in 13th 
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resolution submitted to the hereby Shareholders' Meeting or, where applicable, from the amount of the limit stipulated in a 
resolution of the same nature that might possibly succeed those resolutions during the period of validity of this delegation; 
 
3.  decides that the allocation of those shares to the beneficiaries will only become final subject to the application of the 
performance criteria already set by the Board of Directors prior to this Shareholders’ Meeting and submitted in the Board 
of Directors’ report on the resolutions of this Shareholders’ Meeting; 
 
4.  decides that the overall shares existing or to be issued granted pursuant to this authorization to the Chairman and 
CEO of the Company shall not exceed 20% of the overall envelope of €311,000, corresponding to approximately 0.15% 
of the share capital as of December 31, 2013. 
 
5.  decides further that the allocation of those shares to their beneficiaries shall only become final either (i) upon the end 
of a minimum vesting period which shall be no shorter than the minimum vesting period set by the French Commercial 
Code on the date of the decision of the Board of Directors, the beneficiaries having to hold those shares for a minimum 
period that may not be lower than the vesting period provided for in the French Commercial Code on the date of the 
Board of Directors’ decision, or (ii) upon the end of a minimum vesting period of four years, the beneficiaries no longer 
being restricted by any holding period, with the understanding that in both cases the allocation of the shares to their 
beneficiaries shall become final before the expiration of the aforementioned vesting period in the case of the disability of a 
beneficiary corresponding to classification in the second or third category under Article L.341-4 of the French Social 
Security Code, or a similar category in a foreign country, and that the shares shall be freely transferable in the case of the 
disability of the beneficiary corresponding to the classification in the aforementioned categories of the French Social 
Security Code, or a similar category in a foreign country; 
 
6.  confers full authority on the Board of Directors, with the power to sub-delegate within the legal limits, for the purpose 
of implementing this authorization and particularly for the purpose of: 
- determining whether the performance shares are shares to be issued or existing ones and, where applicable, to modify 

its choice prior to the final distribution of the shares; 
- determining the identity of the beneficiaries, or of the category or categories of beneficiaries, of the allocations of 

shares among the employees and corporate officers of the Company or the aforementioned companies or groups and 
the number of shares allocated to each of them; 

- setting the conditions and, where applicable, the criteria for the allocation of the shares, particularly the minimum 
vesting period and the conservation period required of each beneficiary, under the conditions stipulated above, with 
the understanding that in the case of shares granted freely to corporate officers, the Board of Directors must either (a) 
decide that the shares granted freely cannot be transferred by the interested parties so long as they remain in office, or 
(b) set the number of freely granted shares that they are required to hold in registered form so long as they remain in 
office; 

- providing for the authority to suspend the allocation rights temporarily; 
- recording the dates of final allocation and the dates as of which the shares may be freely transferred, taking into 

consideration the legal restrictions; 
- in the case of the issuance of new shares, deducting, where applicable, from the reserves, profits, or issue premiums, 

the amounts necessary to pay for those shares, recording the capital increases carried out pursuant to this 
authorization, making the corresponding amendments to the By-laws and in general accomplishing all the necessary 
acts and formalities; 

 
7.  decides that the Company, where applicable, may adjust the number of freely allocated shares so as to protect the 
rights of the beneficiaries of such shares, taking into account in particular the consequences of certain transactions on the 
Company's share capital, in particular in the event of a modification of the nominal value of the shares, a capital increase 
through the incorporation of reserves, an allocation of free shares, an issuance of new shares or securities giving the right 
to acquire shares of the company with preferential subscription rights in favor of existing shareholders, share splits or 
consolidation of shares, the distribution of retained earnings, issuance premiums or any other asset, the repayment of 
share capital, the modification of the rights to share in profits as a result of the issuance of preferred shares or any other 
transactions affecting shareholders' equity or share capital (including in the case of a tender offer or a change of control), 
provided that the shares allocated in application of these adjustments shall be deemed to have been allocated on the 
same day as the shares initially allocated; 
 
8.  acknowledges that in the event of the free allocation of new shares, this authorization shall entail, as and when those 
shares are finally allocated, a capital increase by way of incorporation of reserves, profits or issue premiums for the benefit 
of the beneficiaries of those shares and a corresponding waiver by the shareholders of their preferential subscription right 
to those shares, in favor of the beneficiaries thereof; 
 
9.  acknowledges that, if the Board of Directors uses the authorization granted to it under this resolution, the Board of 
Directors shall report on the use made by it of such authorization to the next Ordinary Shareholders' Meeting, in 
accordance with Articles L.225-197-1 to L.225-197-3 of the French Commercial Code and subject to the conditions set 
out in Article L.225-197-4 of the Code; 
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10.  decides that this authorization is given for a period of eighteen months as of this date. 
 
11.  acknowledges the fact that this authorization cancels, as of today, any remaining unused balance under any 
authorization given previously to the Board of Directors to allocate free of charge existing or new shares to employees or 
corporate officers of the Company or related companies or groups, or to some of them; 
 
Fifteenth Resolution – Authorization to be given to the Board of Directors for the allocation of restricted (free) shares, 
whether already issued or to be issued, to employees, or to some of them, excluding the preferential subscription right of 
shareholders, within the limit of a nominal amount of €15,000 

 
The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders’ meetings, and after having considered the Board of Directors’ report and the Auditors’ special report: 
 
1.  authorizes the Board of Directors, with the power to sub-delegate within the legal limits, within the scope of the 
provisions of Articles L. 225-197-1 et seq. of the French Commercial Code, to make one or more free allocations of 
existing or future shares (with the exception of preferred shares), for the beneficiaries or categories of beneficiaries that it 
shall choose from among the employees of the Company or the related companies or groups under the conditions set 
forth in Article L. 225-197-2 of that Code, or the related companies or groups that fulfill the conditions stipulated in Article 
L. 225-197-1, II of that Code, under the conditions specified below; 
 
2.  decides that the total nominal amount of the existing or future shares allocated pursuant to this authorization cannot 
be greater than €15,000 or equivalent in other currencies (this limit shall be increased, where applicable, by the nominal 
amount of any additional shares that may be issued as part of any new financial transactions, in order to protect the rights 
of holders of securities giving access to the share capital), with the understanding that the maximum nominal amount of 
the capital increases capable of being realized immediately or in the future pursuant to this delegation shall be deducted 
from the amount of the limit of €326,000 stipulated in the 14th resolution and subject to the overall limit of €826,000 in 
the 13th resolution of the hereby Shareholders’ Meeting or, where applicable, from the amount of the limit stipulated in a 
resolution of the same nature that might possibly succeed those resolutions during the period of validity of this 
authorization; 
 
3.  decides further that the allocation of those shares to their beneficiaries shall only become final either (i) upon the end 
of a minimum vesting period which shall be no shorter than the minimum vesting period set by the French Commercial 
Code on the date of the decision of the Board of Directors, the beneficiaries having to hold those shares for a minimum 
period which shall be no shorter than the minimum vesting period set by the French Commercial Code on the date of the 
decision of the Board of Directors, or (ii) upon the end of a minimum vesting period of four years, the beneficiaries no 
longer being restricted to any holding period, with the understanding that in both cases, the allocation of the shares to 
their beneficiaries shall become final before the expiration of the aforementioned vesting period in the case of the disability 
of a beneficiary corresponding to classification in the second or third category under Article L. 341-4 of the French Social 
Security Code, or a similar category in a foreign country, and that the shares are freely transferable in the case of the 
disability of the beneficiary corresponding to the classification in the aforementioned categories of the French Social 
Security Code, or a similar category in a foreign country; 
 
4.  confers full authority to the Board of Directors, with the power to sub-delegate within legal limits, in order to 
implement this authorization, in particular for the purposes of: 
- determining whether the shares freely allocated are shares to be issued or are existing ones and, where applicable, 

modifying its choice prior to the final distribution of the shares; 
- determining the identity of the beneficiaries, or the category or categories of beneficiaries, of the allocations of shares 

among the employees of the Company or the aforementioned companies or groups and the number of shares 
allocated to each of them; 

- setting the conditions and, where applicable, the criteria for allocation of the shares, particularly the minimum vesting 
period and the holding period required for each beneficiary, under the conditions stipulated above; 

- providing for the authority to suspend the allocation rights temporarily; 
- recording the dates of final allocation and the dates as of which the shares may be freely transferred, taking into 

consideration the legal restrictions; 
- in the case of the issuance of new shares, deducting, as applicable, from the reserves, profits or issue premiums, the 

amounts necessary to pay for those shares, recording the capital increases realized pursuant to this authorization, 
making the corresponding amendments to the By-laws and in general accomplishing all the necessary acts and 
formalities; 

 
5.  decides that the Company, where applicable, may adjust the number of freely allocated shares so as to protect the 
rights of the beneficiaries of such shares, taking into account in particular the consequences of certain transactions on the 
Company's share capital, in particular in the event of a modification of the nominal value of the shares, a capital increase 
through the incorporation of reserves, an allocation of free shares, an issuance of new shares or securities giving the right 
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to acquire shares of the company with preferential subscription rights in favor of existing shareholders, share splits or 
consolidation of shares, the distribution of retained earnings, issuance premiums or any other asset, the repayment of 
share capital, the modification of the rights to share in profits as a result of the issuance of preferred shares or any other 
transactions affecting shareholders' equity or share capital (including in the case of a tender offer or a change of control), 
provided that the shares allocated in application of these adjustments shall be deemed to have been allocated on the 
same day as the shares initially allocated; 
 
6. acknowledges that in the event of the free allocation of new shares, this authorization shall entail, as and when those 
shares are finally allocated, a capital increase by way of incorporation of reserves, profits or issue premiums for the benefit 
of the beneficiaries of those shares and a corresponding waiver by the shareholders of their preferential subscription right 
to those shares, in favor of the beneficiaries thereof; 
 
7. acknowledges that, if the Board of Directors uses the authorization granted to it under this resolution, the Board of 
Directors shall report on the use made by it of such authorization to the next Ordinary Shareholders' Meeting, in 
accordance with Articles L.225-197-1 to L.225-197-3 of the French Commercial Code and subject to the conditions set 
out in Article L.225-197-4 of the Code; 
 
8. decides that this authorization is given for a period of eighteen months as of this date. 
 
9. acknowledges the fact that this authorization cancels, as of today, any remaining unused balance under any 
authorization given previously to the Board of Directors to allocate free of charge existing or new shares to employees or 
corporate officers of the Company or related companies or groups, or to some of them; 
 
Sixteenth Resolution – Authorization to be given to the Board of Directors to increase the share capital through an 
issuance, reserved for members of employee share savings plans and without preferential subscription rights, of shares or 
securities giving access to the share capital of the Company (valeurs mobilières donnant accès au capital) up to €400,000 
in par value 
 
The Shareholders' Meeting, voting in accordance with the quorum and majority rules applicable to extraordinary 
shareholders' meetings, and having considered the Board of Directors' report and the Auditors' special report, and in 
accordance with the provisions of Articles L.225-129-2, L.225-129-6 and L.225-138-1 of the French Commercial Code 
and of Articles L.3332-18 to L.3332-24 of the French Labor Code: 
 

1. delegates to the Board of Directors, with the power to sub-delegate as permitted by law, the necessary powers to 
increase the share capital, on one or more occasions, up to a global maximum par value of €400,000 (the nominal 
amount of the shares that may issued, in addition, in the event of new financial transactions, to preserve the rights of 
holders of securities giving access to the share capital of the Company (valeurs mobilières donnant accès au capital) will be 
added to this limit, as applicable), by issuance(s) of shares or securities giving access to the share capital of the Company 
(valeurs mobilières donnant accès au capital) reserved for members of one or several employee share savings plans (or 
members of any other plan to whom a capital increase may be reserved on similar conditions pursuant to Articles L.3332-
1 et seq. of the French Labor Code or any similar law or regulation which would permit the reservation of an increase in 
capital in similar conditions) which may be put in place by the group made up of the Company and all foreign and French 
companies within the scope of consolidation of the Company in accordance with Article L.3344-1 of the French Labor 
Code; provided that this resolution may be used to introduce systems with a leverage effect and that the maximum par 
value of any capital increase which may be made pursuant to this resolution shall be deducted from the limit of €500,000 
in the 17th resolution and the overall maximum limit of €826,000 in the 13th resolution of the hereby Shareholders’ 
Meeting or, if applicable, from the global maximum limit potentially provided by a resolution of the same nature which 
could succeed such resolution during the term of this delegation; 
 

2. decides that the issue price for the new shares or securities giving access to the share capital of the Company (valeurs 
mobilières donnant accès au capital) which may be issued under this resolution will be determined in accordance with 
Articles L.3332-18 et seq. of the French Labor Code and shall be equal to at least 80% of the Reference Price (as defined 
hereafter); however, the Board of Directors is hereby expressly authorized to reduce or not grant the aforementioned 
discount if the Board deems this advisable, to the extent permitted by applicable laws and regulations, in particular in 
order to take into account, inter alia, applicable laws, taxes, accounting and social security regimes. For the purposes of 
this paragraph, the Reference Price shall mean the average of the opening price of the shares on the regulated market by 
Euronext Paris over the twenty trading days preceding the day on which the decision is taken to the open the subscriptions 
to members of employee share savings plans; 
 

3. authorizes the Board of Directors to allocate to the beneficiaries mentioned above, in addition to the shares or 
securities giving access to the share capital of the Company (valeurs mobilières donnant accès au capital) to be subscribed 
to in cash, new or existing free shares or securities giving access to the share capital of the Company (valeurs mobilières 
donnant accès au capital), in lieu of all or part of the discount on the Reference Price and/or in substitution for the 
employer's contribution; provided however that the benefit procured by the grant of such free shares or securities does not 
exceed the applicable legal and regulatory limits set by Articles L.3332-10 et seq. of the French Labor Code; 
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4. decides to suppress, in favor of the abovementioned beneficiaries, the preferential subscription rights of existing 
shareholders to subscribe to the shares and securities giving access to the share capital of the Company (valeurs mobilières 
donnant accès au capital) issued pursuant to this authorization and also decides that the shareholders renounce, for no 
consideration, in the case of an allocation of free shares, of any right they may have to receive such free shares or 
securities giving access to the share capital of the Company (valeurs mobilières donnant accès au capital), including their 
right to any part of the reserves, profits or premiums incorporated to the capital for the purpose of issuing the free shares 
allocated pursuant to this resolution; 
 
5. authorizes the Board of Directors, subject to the terms and conditions set out in this authorization, to sell shares to the 
members of employee share savings plans as provided for by Article L.3332-24 of the French Labor Code, it being 
specified that the nominal amount of the shares so transferred with a discount to the members of one or several employee 
share savings plans mentioned in this resolution shall be deducted from the overall maximum limits mentioned in 
paragraph 1 above; 
 
6. decides that the Board of Directors shall have full authority, with the power to sub-delegate as permitted by law, and 
subject to the limits and conditions defined above, for the purposes of carrying out the authorization granted to it by the 
present resolution, and in particular by: 
- determining, in accordance with applicable law, the list of companies whose beneficiaries as mentioned above may 

subscribe to shares or securities issued pursuant to this resolution and, as the case may be, be allocated free shares or 
securities giving access to the share capital of the Company (valeurs mobilières donnant accès au capital); 

- deciding that the issuance may be subscribed to either directly by members of share savings plans or through 
employee share funds or through any other structures or entities permitted by applicable laws and regulations; 

- determining the conditions, in particular in terms of length of employment within the Company, which the beneficiaries 
of the capital increases must satisfy; 

- setting the opening and closing dates for the subscriptions; 
- determining the amount of any issuances made pursuant to this resolution and deciding in particular, the issue prices, 

the dates, time-periods, terms and conditions of the subscriptions, the methods of payment and delivery and the date 
from which dividends will be payable on new shares, which may be retroactive, the rules of reduction in the case of 
over-allotment, as well as the other terms and conditions applicable to the issuances, in accordance with applicable 
laws and regulations; 

- when free shares or securities giving access to the share capital of the Company (valeurs mobilières donnant accès au 
capital) are allocated, determining the nature, characteristics and number of shares or securities to be issued and the 
number to be allocated to each beneficiary, deciding the dates, time-periods and terms and conditions under which 
free shares and securities will be allocated, in compliance with applicable laws and regulations, and in particular 
deciding whether to allocate free shares or securities giving the right to acquire shares in the Company in lieu of all or 
part of the discount on the Reference Price referred to above or in substitution for the employer's contribution, up to the 
value of the free shares or securities, or a combination of these two methods; 

- in the case of issuance of new shares, deducting, as may be required, from the reserves, profits or issue premiums, the 
amounts necessary to pay up such shares; 

- acknowledging the completion, by the amount of capital subscribed, of each capital increase and amending the By-
laws accordingly; 

- charging the costs incurred in connection with the capital increase, as the case may be, to the proceeds thereof and 
deducting from such proceeds any amount necessary to increase the legal reserve to one-tenth of the new share capital 
after each capital increase; 

- entering into any and all agreements, taking all measures and accomplishing all formalities required, whether directly 
or indirectly through a service provider, subsequent to the capital increases and amending the By-laws accordingly; 

- generally, entering into any and all agreements to ensure the successful completion of the contemplated issuances, 
taking all measures and accomplishing all formalities required for the issuance, the listing and the financial services to 
be provided in connection with the securities issued pursuant to this authorization and the exercise of all rights attached 
thereto or subsequent to the increases of capital; 

 
7. decides that the authorization granted by the present resolution shall expire at the end of a period of eighteen months 
as from the date of this Meeting; 
 
8. acknowledges that this authorization cancels, as of today, any remaining unused balance under any authorization 
given previously  regarding the issuance, without preferential subscription rights, of shares or securities giving access to the 
share capital of the Company (valeurs mobilières donnant accès au capital) reserved for members of employee share 
savings plans. 
 

Seventieth Resolution – Authorization to be given to the Board of Directors to increase the share capital reserved to a 
category of beneficiaries in order to allow employees of certain foreign subsidiaries to benefit from an employee saving 
scheme on conditions comparable to those set forth in the 16th resolution of this Shareholders’ Meeting, without 
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preferential subscription rights to the benefit of the later, up to €100,000 in par value 

In accordance with the provisions of Articles L.225-129 et seq. of the French Commercial Code, in particular L.225-129-2 
and L.225-138 of such Code, the Shareholders' Meeting, voting in accordance with the quorum and majority rules 
applicable to extraordinary shareholders' meetings, and having considered the Board of Directors' report and the Auditors' 
special report: 
 
1. acknowledges the fact that in certain countries, legal or tax-related difficulties or uncertainties may complicate or 
undermine the implementation of employee share ownership formulas performed directly or through the intermediary of a 
mutual fund pursuant to the 16th resolution of the hereby Shareholders’ Meeting (the eligible beneficiaries of the Nexans 
group companies whose registered offices are located in one of these countries referred to hereafter as “Foreign 
Employees,” the Nexans group consisting of the Company and the French or foreign companies related to the Company 
in the conditions defined in Article L.225-180 of the French Commercial Code and L.3344-1 of the French Labor Code) 
and of the fact that the implementation for the benefit of certain Foreign Employees of alternatives to the formulas offered 
to French residents who are participants in one of the Company’s savings plans implemented by one of the Nexans group 
companies may be required; 
 
2. delegates to the Board of Directors, with the power to sub-delegate as permitted by law, the necessary powers to 
increase the share capital of the Company, on one or more occasions, in such proportion and at such periods as it may 
deem appropriate, in France or abroad, either in euros or in any other currency or monetary unit established by reference 
to several currencies; through the issuance, without preferential subscription rights, of shares or securities giving access to 
the share capital of the Company (valeurs mobilières donnant accès au capital) reserved for the category of beneficiaries 
defined hereafter, it being understood that shares may be subscribed for either in cash, or through an offset of claims; 
 
3. decides to suppress the preferential subscription rights of shareholders to the shares issued pursuant to this 
authorization and to reserve such rights for the following category of beneficiaries: credit institutions (and their subsidiaries) 
acting on the Company’s request for the purposes of offering to all or part of the Foreign Employees an alternative offer 
on economical conditions comparable to any share saving plan which would be implemented through a capital increase 
realized pursuant to the 16th resolution of this Shareholders’ Meeting; 
 
4. decides that the issue price for the new shares which may be issued under this resolution shall not represent a discount 
of more than 20% on the average of the opening price of the shares of the Company on the regulated market by Euronext 
Paris over the twenty trading days preceding the day of the Board of Directors’ or Chairman’s (Président Directeur Général) 
decision to set the date for the start of the subscription period for a capital increase realized pursuant to the 16th resolution 
of this Shareholders’ Meeting (and shall not be above such average either); the Board of Directors or the Chairman 
(Président Directeur Général) may decide to reduce such discount if it deems it appropriate, including to take into account 
applicable local laws and accounting, tax and social regulations; 
 
5. decides that capital increase(s) realized pursuant to this resolution shall give right to a number of shares representing a 
maximum nominal amount of €100,000, it being specified that the nominal maximal amount of the capital increases 
which may be carried out pursuant to this authorization shall be deducted from the overall maximum limit of €500,000 set 
in the 16th resolution in common with the overall limit of €826,000 set in the 13th resolution, or, if applicable, from the 
corresponding limit provided in a resolution that could succeed such resolution during the term of validity of this 
delegation; 
 
6. decides that the Board of Directors shall have full authority, with the power to sub-delegate as permitted by law, for the 
purposes of carrying out in one or more instances the authorization granted to it by the present resolution, and in 
particular by: 
- determining the identity of the beneficiaries, within the category set forth above, for each issuance and the number of 

shares to which each such beneficiary shall have the right to subscribe; 
- determining the employee saving schemes which shall be offered to employees of each relevant country, in light of 

applicable local legal constraints, and select eligible countries within those in which the group has subsidiaries, as well 
as the identity of eligible subsidiaries;  

- determining the nominal amount of any issuances made pursuant to this resolution and deciding, in particular, the 
issuance prices, within the limits set forth in this resolution and acknowledging the definitive amount of each capital 
increase; 

- determining, the dates and any other terms and conditions of such capital increases in accordance with applicable 
laws and regulations; 

- taking any and all actions for the completion of the issuances and the listing of the new shares, completing any 
subsequent formalities, including the modification of the By-laws, and more generally do all that is necessary; 

- if deemed appropriate, charging the costs incurred in connection with such capital increase to the proceeds thereof 
and deducting from such proceeds any amount necessary to increase the legal reserve to one-tenth of the new share 
capital resulting from such capital increase; and 
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- generally, entering into any and all agreements to ensure the successful completion of the contemplated issuances, 
taking all measures and accomplishing all formalities required for the issuance, the listing and the financial services to 
be provided in connection with the shares issued pursuant to this authorization and the exercise of all rights attached 
thereto or subsequent to the increases of capital; 

 
7. decides that the authorization granted by the present resolution shall expire at the end of a period of eighteen months 
as from the date of this Meeting. 
 
Eightieth Resolution – Amendment of the articles of association: Exclusion of double voting rights 

The Shareholders’ Meeting, voting in accordance with the quorum and majority rules applicable to ordinary shareholders’ 
meetings, in accordance with the provisions of Article L.225-6 of the Code de Commerce and having considered the 
Board of Directors’ report, decides to modify the first paragraph of Article 21 of the by-laws as follows:  

“Subject to legal provisions and to these articles of association, each shareholder is entitled to as many votes as the number 
of shares he holds or represents. By exception to the last paragraph of Article L.225-123 of the Code de commerce, the 
articles of association do not grant double voting rights to the shares of the Company.” 

The rest of the article remains unchanged. 
 

ORDINARY SHAREHOLDERS’ MEETING 
 
Ninetieth Resolution - Powers to complete legal formalities 

The Shareholders' Meeting, voting in accordance with quorum and majority rules applicable to ordinary shareholders' 
meetings, confers all necessary powers on any bearer of an original, a copy or an extract of these minutes of this 
Shareholders’ Meeting, for the purpose of performing any filings and formalities relating to the resolutions adopted by this 
Shareholders' Meeting. 
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Presentation of candidates to the board of directors 
 

Véronique Guillot-Pelpel 
63 years old  
French citizen 
Judge at the Paris Commercial Court 

 
 

Number of shares of Nexans 3,885 shares 
Date of appointment as a Director  First appointment in  May 25, 2010 (4-year mandate) 

Expertise/Experience From 1971 to 1990, held different managerial positions in public 
relations and became Public Relations Manager at BASF Group 
and Compagnie Bancaire.  In 1990, she becomes Public 
Relations Manager at Paribas, and in 1997 Human Resources 
and Public Relations Manager as well as a member of the 
Executive Committee at Paribas Group. Joins Nexans Group in 
2000 as Public Relations Manager, and becomes Human 
Resources and Public Relations Manager from 2006 to 2008.  
Was a member of Nexans’s Executive Committee from October 
2001 until she leaves the Group in 2008. V. Guillot-Pelpel is a 
judge at the Paris Commercial Court. 
 

Characterization of Directors’ 
Independence 

Board of Directors of January 13, 2014 had confirmed its 
characterization as Independent Director in accordance with the 
provisions of the AFEP- MEDEF Code. 

Attendance at Board of Directors Meetings Member of the Appointments, Compensations, and Corporate 
Governance Committee since 2008. 

Mandates and positions held at 
12/31/2013 

Judge at Paris Commercial Court 

 
Fanny Letier 
35 years old 
French citizen 
Director of France Investissements Régions funds within Bpifrance  
Proposed for the Shareholders’ Meeting to be held on May 15, 2014 
 

Expertise/Experience Fanny Letier, is a Director since September 2013 of France 
Investissements Régions funds within Bpifrance and is in charge 
of an investment program in equity or quasi equity in the amount 
of 1.2 billion euros including 320 active participations. Mrs. 
Letier previously held several positions within the French 
Administration, including as Deputy Director of the Cabinet of 
the Ministère du redressement productif (Industrial recovery 
Ministry) in 2012-2013, Secretary General of the Comité 
interministériel de restructuration industrielle in 2010-2012 and 
various positions within the French Ministry of Finance, including 
as Chief of staff « Financing and development of companies » 
and in connection with European coordination and strategy. She 
has been a financial advisor to the French delegation at the 
European Union between 2008 and 2010. Mrs Letier is a French 
national, and a graduate from the French National School of 
Administration (Ecole Nationale d’Administration), the John 
Hopkins University and the Institut d’Etudes Politiques. 

Characterization of Directors’ 
independence 

The Board of Directors of March 31, 2014 had decided to 
characterize Mrs. Letier as independent director in accordance 
with the provisions of the AFEP-MEDEF Code. 

Mandates and positions held at 
12/31/2013 

Director for France Investissements Régions funds within 
Bpifrance 
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Philippe Joubert 
60 years old 
French and Brazilian citizen 
Consultant in energy and infrastructure strategy 
Proposed for the Shareholders’ Meeting to be held on May 15, 2014 
 

Expertise/Experience Philippe Joubert has a wide industrial experience, in particular in the 
energy and infrastructure sectors, notably in emerging markets. He is 
an expert in sustainable development matters applied to energy. Mr. 
Joubert is Executive Chairman of the Global Electricity Initiative (GEI) of 
the World Energy Council, Senior Advisor to WBCSD - World Business 
Council for Sustainable Development et Chairman of “HRH The Prince 
of Wales’ European Union Corporate Leaders Groupe on Climate 
Change”. He is a member of the Advisory Board and lectures within the 
Sustainability Leadership program of Cambridge University. Mr. Joubert 
was formerly Deputy CEO of the Alstom group in charge of strategy 
and development from 2011 to 2012. He was a member of the Alstom 
Executive Committee between 2000 and 2012, President of the Alstom’s 
Transmission and Distribution Division until its sale in 2004, and from 
2004 to 2011 President of Alstom’s Power activities. He previously 
occupied various management positions with Alstom group beginning 
in 1986. Mr. Joubert is a French and Brazilian national, and a graduate 
of the ESSEC business school. 

Characterization of Directors’ 
independence 

The Board of Directors of March 31, 2014 had decided to characterize 
Mr. Joubert as independent director in accordance with the provisions 
of the AFEP- MEDEF Code. 

Mandates and positions held at 
12/31/2013 

• Senior Advisor of the World Business Council for Sustainable 
Development  

• Executive Chairman of the Global Electricity Initiative  
• Chairman of the HRH The Prince of Wales’s European Union 

Corporate Leaders Groupe on Climate Change 

• Member of the Advisory Board of A4S (Accounting for Sustainability) 
• Member of the Cambridge Programme for Sustainability and 

International Development Advisory Board 
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Presentation of the Board of Directors 
and the Committees (as of April 1st, 2014) 

 
The Board of Directors establishes the strategic orientations for the Group and oversees their implementation. At April 1st, 
2014 the Board of Directors comprised 13 members, including 7 independent directors. Directors hold office for a four-
year term at most, which may be renewed. 

 
 
Frédéric Vincent 
Chairman and CEO of Nexans 

 
Robert Brunck (Independent Director) 
Chairman of the Board of Directors of CGG 
 
Georges Chodron de Courcel 
Chief Operating Officer of BNP Paribas and 
Member of the Executive Committee 
 
Cyrille Duval (Independent Director) 
General Secretary of Eramet Alliages 

 
Jérôme Gallot (Independent Director) 
Advisor to the Chairman of Veolia Transdev 
 
Véronique Guillot-Pelpel (Independent Director) 
Judge (Juge consulaire) at the Paris Commercial Court 

 
Colette Lewiner (Independent Director) 
Advisor to the Chairman of Cap Gemini 
 
Andrónico Luksic Craig (Director representing Quiñenco 
Group) 

 
Francisco Pérez Mackenna (Director representing 
Quiñenco Group) 
Chief Executive Officer of Quiñenco 
 
François Polge de Combret (Independent Director) 
He has held various financial positions with the French 
Administration before joining the corporate bank Lazard in 
1982. He then successively worked at UBS, starting in 
2006, and at Crédit Agricole CIB (previously Calyon) 
(2010-2011). 
 
Hubert Porte (Director representing Quiñenco Group) 
Executive Chairman of Ecus Administradora General de 
Fondos S.A. investment company 
 
Mouna Sepehri (Independent Director) 
Executive Vice President, Office of the CEO at Renault and 
member of the Executive Committee 
 
Lena Wujek (Director representing employees 
shareholders) 
Member of the Supervisory Board of the “FCPE Actionnariat 
Nexans” and employee of Nexans France

Chairman of the Board of Directors of Quiñenco 
 
 
The directors' terms of office expire as follows:  
 

2014 Shareholders’ Meeting Véronique Guillot-Pelpel, François Polge de Combret 

2015 Shareholders’ Meeting Robert Brunck, Georges Chodron de Courcel, Cyrille Duval, Hubert Porte, Mouna 
Sepehri 

2016  Shareholders’ Meeting Frédéric Vincent, Colette Lewiner, Guillermo Luksic Craig, Lena Wujek 

2017 Shareholders’ Meeting Jérôme Gallot, Francisco Pérez Mackenna  

 
 
ACCOUNTS AND AUDIT COMMITTEE 
 
• Georges Chodron de Courcel (Chairman) 
• Cyrille Duval* 
• Jérôme Gallot* 
 
 
 
APPOINTMENTS, COMPENSATION AND 
CORPORATE GOVERNANCE COMMITTEE 

 
• Robert Brunck* (Chairman) 
• Jérôme Gallot* 
• Véronique Guillot-Pelpel* 
• François Polge de Combret* 
• Francisco Pérez Mackenna 
 
 
 
*Independent Directors 
 

 
 
 
 
 
 
 
 
 
STRATEGY COMMITTEE 
 
• Frédéric Vincent (Chairman) 
• Robert Brunck* 
• Jérôme Gallot* 
• Colette Lewiner* 
• Francisco Pérez Mackenna 
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Overview of 2013 financial year 
 
 

Net sales for 2013 totaled 4.689 billion euros with an organic decrease of +2.1% 
(at constant non-ferrous metal prices). 
 
 

2013 KEY FIGURES 
 

(in millions of euros) At constant non-ferrous metal prices 
2012 2013 

Sales 
 
Operating margin 
Operating margin rate (% of sales) 
 
Net income attributable to equity holders of the 
company (Group share) 
Diluted EPS (euros) 

4,872 
 

202 
4.2% 

 
27 
 

0.90 

4,689 
 

171 
3.6% 

 
(333) 

 
(10.66) 

 
 

SALES BREAKDOWN BY BUSINESS SECTOR 
 

(in millions of euros) At constant non-ferrous metal prices 

  2012 2013 

Transmission, Distribution & Operators 2,088 2,034 

Industry 1,195 1,222 

Distributors and Installers  1,285 1,155 

Other 304 278 

Group total  4,872 4,689 

 
 

OPERATING MARGIN BY BUSINESS SECTOR 
 

(in millions of euros) 2012 2013 

Transmission, Distribution & Operators 70 70 

Industry 44 42 

Distributors and Installers 78 37 

Other* 10 22* 

Group total  202 171 

* The amount includes a positive effect of 30 million euros related to the decrease and the liquidation of 2 pension 
schemes. 
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2013 RESULTS BY BUSINESS1 
 
 
Transmission, Distribution and Operators 
 
In 2013, sales totaled 2,034 million euros, from 2,088 million euros in 2012 a decrease of 1.3% on an 
organic basis. The picture was extremely mixed across the segment’s different markets, with a sharp 
downturn in distribution, a good momentum in telecommunication operators business, a significant 
contraction in land high-voltage operations and another period of robust momentum for submarine 
high-voltage cables.  
 
Transmission 
Land high voltage: 

• The Land high-voltage business reported negative organic growth of 18% compared with 
2012, reflecting the Group’s significantly smaller presence in the Middle East and the 
unsettled political environment in the region. 

• The order book amounted to 250 million euros, representing around one year of sales. 

• The China-based Yanggu plant is currently undergoing modernization with a view to 
achieving certification for the Australian market. 

• In the United States, the production at the Charleston plant is expected to start up as planned 
in the third quarter of 2014. 

 
Submarine high voltage cables and systems: 

• This business performed in line with its recovery plan with a sales’ growth of 13% compared 
with 2012.   

• The Umbilical cables sector saw a very sharp growth, led by the framework agreement signed 
with British Petroleum in 2012. 

• The order book for submarine high-voltage cables currently represents two years’ worth of 
sales. 

 
Distribution 
Sales to power utilities retracted by 5%: 

• In Europe: in France the period-on-period decline reached 15% in the third quarter due to 
further moves by operators (especially ERDF) to reduce their capital expenditure. The Business 
levels in Southern Europe and Germany stabilized but it were still low and price pressure was 
strong in those regions. 

• In MERA Area: An extreme tense situation in Egypt where the Group is in process of selling 
its assets). 

• In South America: A strong growth was registered during the second half of 2013 (in Brazil, 
Chile and Peru). 

• In APAC Area: The business volumes keep on growing in China and Korea. Conversely, the 
operating environment was extremely competitive in Australia. 

• Accessories business: Sales growth remained stable. 
 
Telecom Operators 
Sales for the Operators business were up by nearly 5%, propelled by very high demand for fiber in 
Europe, where the majority of thissegment’s sales are generated. 
 
 
 
 
  

                                                   
 
1 Sales and growth figures given in this section are based on a comparable Group structure and on constant non-ferrous metal 

prices. Operating margin data have been calculated on the basis of sales at constant non-ferrous metal prices. 
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Distributors and Installers 
 
In 2013, sales represented 1,155 million euros at constant non-ferrous metal prices, down by 6.3% 
year-on-year on an organic basis. An operating margin of 37 million euros in 2013, representing 3.2% 
of sales at constant metal prices, compared with 78 million euros in 2012. 
Power cables: Sales of cables for building contracted by 4.8% overall, including different trends 
between mature countries (Europe, North America and Australia) and emerging countries (South 
America, MERA area, South Korea). 

- In Europe: business contracted on an organic basis in the first three quarters of the year 
but swung up in the last three months. 

- In the USA: the recovery in residential sector was not sufficient to offset the effect of the 
lackluster market in Canada, where there was a double-digit fall in sales. 

- In South America: after a sharp growth in the first half, sales slowed in the second six 
months of the year. 

- In MERA area: business remained robust in Turkey but it slowed in Morocco. 
- In APAC area: in Australia, the demand dropped significantly at the beginning of 2013 

and remained very weak throughout the course of the year. Meanwhile, business levels in 
South Korea remained stable. 

Data cables: the situation was difficult in the United States in 2013, both because certain market 
segments slowed during the year and also because the Group’s business was in transition period 
following the agreement was signed in the second quarter to set up an alliance with Leviton. 
 
Industry 
 
In 2013, sales for industry business segment amounted to 1,222 million euros at constant non-ferrous 
metal prices compared with 1,195 million euros in 2012, representing an organic growth of 1.4%. The 
performance was mixed, however, across regions and markets. The operating margin amounted to 42 
million euros representing 3.4% of sales versus 3.7% in 2012. 
Harnesses: sales rise. 
Transportation: the aeronautical and railroad businesses in Europe delivered a double-digit growth, 
as well as the sea transport sector in Asia. 
Resources: sales were severely affected by the weak demand from mining industry, particularly in 
Australia. In other regions, however, several contracts were signed for offshore projects, notably in 
South Korea, Brazil and the North Sea, which offset the lackluster market in North America. 
Renewal energy: positive trends were registered in 2013 mainly reflecting the development of wind 
power in Brazil. 
Other industrial applications: the situation remained difficult, particularly in Europe, although there 
was an upturn in the fourth quarter for automation cables and for certain niche markets with 
development potential such as the medical sector. 
 
Other Activities 
 
The “Others Activities” refers to Electrical Wires and activities not allocated to the business sectors. 
Sales generated by this segment in 2013 totaled 740 million euros at current metal prices, or 278 
million euros at constant metal prices representing an organic decrease of 3.3% compared to 2012. 
This is mainly due to lower external sales of copper wirerods. 
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TRENDS AND OUTLOOK  
 
“Prospects for 2015 are for a significant increase in the Group's performance, even if they are lower 
than the initial plan due in particular to market changes. 

This future progress depends on the rollout of numerous strategic initiatives, the initial benefits of which 
are feeding through in our improved competitiveness, lower variable costs and the turnaround in certain 
businesses. This is particularly the case for the submarine transmission cables sector, where we have 
already made a very good start to the performance improvement process, both from an operational 
perspective and in terms of backlog. 

In addition, the reorganization project aimed at restoring the Group's competitive edge in Europe that 
was presented to the employee representative bodies on October 15, 2013 is progressing: the opinion 
of the European Works Council was received in early December 2013, and agreements have been 
signed with employee representatives in two countries, while negotiations and consultations are ongoing 
in the three other countries concerned by the project. 

All of these measures are being implemented within the framework of a strengthened governance 
structure. This includes a new position of Chief Operating Officer, who has been put in charge of all of 
the Group's operating activities, and the creation of a Transformation Program Office designed to 
monitor the rollout of the Group's various strategic initiatives. 

In 2014, the Group therefore expects to see an increase in its operating margin. In addition, the 
implementation of the reorganization measures – notably the restructuring plans – would have an 
impact on the net debt (not including the effect of the potential fine that may be imposed by the EU 
competition authorities).” 
 
(Press release of February 11, 2014) 
 
 

Shareholders’ Information 
 

Shareholders’ toll-free number: 0 800 898 898 (calls from France) 
 

Investor Relations 
Tel.: + 33 1 73 23 84 56 

E-mail: investor.relation@nexans.com 
 

www.nexans.com 
 

 
 
 
Voting and attendance instruction form for the Annual Shareholders’ Meeting (all options) are 
attached. 

 
This notice is available in French and English on our website: www.nexans.com 
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Company’s financial results for 
the last 5 financial years 

 

 
 2013 2012 2011 2010 2009 

I- Share capital at the end of 
the fiscal year 

      

a) Share capital (in thousands of 
euros) 

42,043 29,394 
 
 

28,723 28,604 28,013 

b) Number of shares issued 42,043,145 29,394,042 28,723,080 28,604,391 28 ,012,928 

II- Results of operations        

(in thousands of euros)       

a) Sales before taxes 17,899  25,970 17,922 12,882 14,498 

b) Income before tax, employee 
profit-sharing, depreciation, 
amortization and provisions 

32 794 41,291 45,072 38,136 
 

71,586 

c) Income taxes (295) (777) (824) (672) (256) 

d) Employee profit-sharing due for 
the fiscal year 

89 142 138 121 95 

e) Income after tax, employee profit-
sharing, depreciation, amortization 
and provisions 

(50,787) (35,486) 35,422 28,684 61,743 

f) Dividends - 14,697 31,637 31,581 28,101  

III- Income per share (in euros)       

a) Income after tax and employee 
profit-sharing but before 
depreciation, amortization and 
provisions 

0.78 1.43 1.57 1.33 2.56 

b) Income after tax, employee profit-
sharing, depreciation, amortization 
and provisions 

(1.21) (1.21) 1.23 1.00 2.20 

c) Dividend per share   0.50 1.10 1.10 1.00  

IV- Personnel        

a) Average headcount during the 
year 

8 8 7 6 6 
 

b) Total fiscal year payroll (in 
thousands of euros) 

4,797 5,475 3,605 3,101 4,924 

c) Total amount paid for employee 
benefits during the fiscal year (in 
thousands of euros) 

1,599 1,825 1,206 1,023 1,641 
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Information request form 
Mixed Shareholders’ Meeting 
Thursday May 15, 2014 at 3 p.m.  
Palais des Congrès, Auditorium Havane, 2, place de la Porte Maillot – 75017 Paris 

 
 

 
 

 

 

 

 

I, the undersigned                Mrs             Miss             Mr.           Company 

Name (or company name) :………………………………………………………………………………………………………… 

First name :…………………………………………………………………………………………………………………………… 

Full address : ……………………………………………………………………………………………………………………..….. 

…………………………………………………………………………………………………………………………………………. 

Holder of ………………………….. registered shares and/or ………………………………. bearer shares 

Wish to receive the documents and information for the next Mixed Shareholders’ Meeting specified in article 
R.225-83 of the French Commercial Code. 
 
 
 
 
 

Signed at: ………………, Dated: …………..……… 
 

 
Signature 
 

 
 
 

 
 
Nota: Pursuant to Article R. 225-88 paragraph 3 of the French Commercial Code, registered shareholders, upon simple request, may obtain from the Company documents and 
information specified in Articles R. 225-81 and R. 225-83 of the French Commercial Code for all subsequent Shareholders’ Meetings. Registered shareholders who wish to 
benefit from this option should specify so in this document. 

 
 
 
 
 
 
 
 

 
This request duly completed must be returned: 
 

- If you hold registered shares: to Société Générale – Service Assemblée (BP 81236, 32 rue du Champ de 
Tir, 44312 Nantes Cedex 03). 
 

- If you hold bearer shares: to the intermediary that manages your securities account. 
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Quality-of-life improvements are made possible by access to energy and 
information, the movement of goods and people, and the safety of infrastructure 
and buildings. As a global player in the cable industry, Nexans helps meet 
essential, growing needs with cables and cabling systems that transmit the 
electricity and information required for society to function. Evolving with our needs 
and our lifestyles, cables include more and more technology to meet growing 
requirements.  
 
On the cutting edge of its industry for over a century, the Group provides 
solutions for the most complex applications and the most demanding 
environments. With its technological leadership, global expertise and local 
presence, Nexans satisfies essential needs while maintaining the highest levels of 
safety, performance, and respect for people and the environment. 
 
www.nexanswww.nexanswww.nexanswww.nexans.com.com.com.com    

 
 
 
 
 
 

 
 
 
 
 
 
 
 
 

Nexans  
Limited Liability Company with a share capital of 42,043,145 euros 

Registered office: 8 rue du Général Foy - 75008 Paris (France) 
393 525 852 Trade and Companies’ Register Paris 


