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2013 Annual General Meeting in Lyon. 2013 Annual General Meeting in Lyon.

MIXED GENERAL MEETING OF 7™ AVRIL 2014

Ordinary agenda

First resolution - Having heard the Board’s and Auditors’
reports, the Annual General Meeting approves the annual
accounts closed on December 31%, 2013 as presented, as well
as the operations included in those accounts or summarised
in those reports.

Second resolution - Having heard the group’s management
report and the auditors’ report, the Annual General Meeting
approves the consolidated accounts closed on December 31,
2013 as presented, as well as all operations included in those
accounts or summarised in those reports.

Third resolution - The Annual General Meeting decides to

allocate the profits of the financial year of €14,203,968.37 as

follows:

- distribution of a dividend of €3.15 per share, i.e., for 4,265,100
shares an amount of €13,435,065,

- allocation of the remainder to “other reserves’ i.e.,
€768,903.37.

The whole amount thus distributed, for individuals fiscally

domiciled in France, is eligible for the 40% allowance

mentioned in article 158-3-2° of the General Tax Code.

The dividends will be:

- detached on April 22" and made available for payment on
April 25, 2014 if the fourth resolution is rejected,

- detached on April 10" and made available for payment on
May 12, 2014 if the fourth resolution is accepted.
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The Annual General Meeting also recognises that it has been
reminded to respond to legal requirements in reference to
article 243 Bis of the General Tax Code, that the company has
distributed the following dividends for the past three financial
years:

Revenues eligibles for allowances
Other Revenues not
Financial revenues eligible
years Dividends distributed | for allowances
2012 €13,435,065 - -
2011 €13,008,555 - -
2010 €11,150,190 - -

2013 Annual General Meeting in Lyon.
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Dividends and shares

Shareholders have questioned us about the impact on our
profit of the new tax on dividends. Some would like to be able
to reinvest their dividends in Thermador Groupe shares without
having to raise purchase orders on the market. We therefore
propose the option for each shareholder to choose between a
cash payment or a payment in shares. If this is possible, it will
be done without any discount on the rate, so as to treat all
our shareholders equally, and minimise the effect of dilution
for shareholders who want cash. For information, €403,000
was paid in tax on 2013 dividends by Thermador Groupe
(cf. page 48)

Fourth resolution - The Annual General Meeting decides to
offer each shareholder an option between payment of the
dividend in cash or in shares, and this option will concern the
whole of the unitary dividend. If the total dividends for which
the option is exercised does not correspond to a whole
number of shares, shareholders will get the number of shares
rounded down, plus the difference in cash.

The issue price for shares will equal the average of the rates
of the 20 stock exchange sessions prior to the day the decision
is made to make payment available.

Shareholders who ask for payment of dividends in shares can
take up the option as of April 10*, 2014 and up to April 25,
2014 inclusive, with financial middlemen being qualified to pay
the dividend on behalf of the company. After expiry of this
date, a dividend will be paid in cash on May 12, 2014.

Shares issued in payment of dividends will be effective as from
January 1%, 2014.

The AGM gives all powers to the board, with the ability to
delegate to its CEO so as to implement this resolution to enact
the increase in capital resulting from the take-up of the option
for payment of dividends in shares, to modify the company
statutes as a result, and to proceed with publication
formalities.

This authorisation is valid until the ordinary general meeting
called to vote on the accounts for the financial year ended
31/12/2014.

Renewal of Board Members’ terms
(Resolutions 5 to 15)

So as to avoid any risk of a power vacuum whilst making the
democratic process smoother, we propose staggering the
renewal of directors’ terms, and reducing them to four yeatrs.
Thus, and from 2015, the Annual General Meeting can vote
every year on electing or re-electing one quarter of its board
members.

Fifth resolution - On a proposal from the Board of Directors,
the Annual General Meeting renews the mandate as Board
Member of Mr Guillaume Robin for a period of four years, i.e.,
until the end of the Annual General Meeting in 2018, ruling on
the 2017 accounts.

Sixth resolution - On a proposal from the Board of Directors,
the Annual General Meeting renews the mandate as Board
Member of Mr Guy Vincent for a period of four years, i.e., until
the end of the Annual General Meeting in 2018, ruling on the
2017 accounts.

Seventh resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mr Lionel Monroe for a period of four years,
i.e., until the end of the Annual General Meeting in 2018, ruling
on the 2017 accounts.

Eighth resolution - On a proposal from the Board of Directors,
the Annual General Meeting renews the mandate as Board
Member of Mrs Milena Negri for a period of three years, i.e.,
until the end of the Annual General Meeting in 2017, ruling on
the 2016 accounts.

Ninth resolution - On a proposal from the Board of Directors,
the Annual General Meeting renews the mandate as Board
Member of Mrs Maryléne Boyer for a period of three years,
i.e., until the end of the Annual General Meeting in 2017, ruling
on the 2016 accounts.

Tenth resolution - On a proposal from the Board of Directors,
the Annual General Meeting renews the mandate as Board
Member of Mr Jean-Frangois Bonnefond for a period of three
years, i.e., until the end of the Annual General Meeting in 2017,
ruling on the 2016 accounts.

Eleventh resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mrs Emmanuelle Desecures for a period of
two years, i.e., until the end of the Annual General Meeting in
2016, ruling on the 2015 accounts.

Twelfth resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mr Hervé Le Guillerm for a period of two
years, i.e,, until the end of the Annual General Meeting in 2016,
ruling on the 2015 accounts.

Thirteenth resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mr Eric Mantione for a period of two years,
i.e., until the end of the Annual General Meeting in 2016, ruling
on the 2015 accounts.

Fourteenth resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mrs Fabienne Bochet for a period of one
year, i.e., until the end of the Annual General Meeting in 2015,
ruling on the 2014 accounts.

Fifteenth resolution - On a proposal from the Board of
Directors, the Annual General Meeting renews the mandate as
Board Member of Mr Xavier Isaac for a period of one year, i.e.,
until the end of the Annual General Meeting in 2015, ruling on
the 2014 accounts.
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Sixteenth resolution - The Annual General Meeting approves
the new convention signed during the financial year ended as
resulting from a special auditors’ report on the conventions
and regulated commitments listed in article L. 225-38 of the
Commercial Code. You are reminded that this convention
concerns the 1.74% reduction in rent applied by SCI THELY, a
99.95% Thermador Group-owned subsidiary on rents invoiced
from January 1%, 2014.

Overall annual amount of attendance fees

Only our three independent board members each received a
total of €1,650 per board meeting in 2013. We would like to be
able to continue to use a little more of their time in 2014 by
increasing the overall budget for this item from €30,000 to
€32,500.

Seventeenth resolution - The Annual General Meeting
increases the maximum total of attendance fees allocated to
Board Meeting attendees to thirty-two thousand five-hundred
euros (€32,500). This amount, valid for the financial year in
progress, will be maintained at that level until a further
decision of the Annual General Meeting.

Purchase of shares by Thermador Groupe

The recent past has shown us that the markets can sometimes
over-react downwards. Since our cash position is solid, we want
to permanently allow ourselves the freedom to buy our own
shares if that were to happen again.

Eighteenth resolution - On a proposal from the Board of
Directors and in compliance with the provisions of articles
L.225-209 et seq. of the Commercial Code, the Annual General
Meeting authorises the Board of Directors to allow the
company to buy its own shares. The maximum share price is
fixed at €75, excluding purchase costs. This maximum purchase
price can, however, be adjusted in case of changes to the
nominal value of the share, an increase in capital by
incorporation of reserves or other assets, and any other
operations affecting equity, in order to take operations
affecting the value of the share into account.

The Company can purchase its own shares with a view to
keeping the market buoyant. The acquisition of these shares
may be performed by any means in one or more instalments,
on the stock market or the over-the-counter market, including
by the acquisition of blocks of shares.

These operations can be performed at any time, so long as
prevailing regulations concerning data surrounding those
operations are respected, excluding periods of public offerings
to the Company’s capital.

The Annual General Meeting decides that this authorisation
shall end after a period of 18 months from the date of this
Annual General Meeting.

104 back to contents

Extraordinary agenda
Increase in capital

We have already distributed free shares on several occasions
during periods of profit growth. This allows us to keep the share
buoyant, promote liquidity and maintain the price level below
certain psychological thresholds.

Nineteenth resolution - The Annual General Meeting, having
read the report of the Board of Directors:

1) Authorises the Board to increase capital, once or several
times, by a total nominal amount of €15 million, within a
maximum of 26 months, by incorporation of capital into
reserves, profits or issue premiums, or mergers via the creation
and free distribution of shares.

2) Confers upon the Board the broadest powers allowed by
law to establish all the characteristics, terms and conditions
and to perform these operations, take all necessary measures
and complete all formalities.

The Annual General Meeting authorises the Board to decide
by derogation to the provisions of article L225-149 of the
Commercial Code, in case of allocation of new shares to
shareholders further to the incorporation of reserves, profits
or issue or merger premiums into capital, that the rights
forming odd lots will not be negotiable and that the
corresponding shares shall be sold under the conditions
dictated by law.

Increasing capital reserve for employees

The Board proposes to reject this resolution, which would be
unfavourable to the vast majority of shareholders. We would
remind you here that employees have privileged access to
Thermador Groupe shares via the collective employee
shareholding plan (FCP) set up in 2001. (Cf. page 63.)

Twentieth resolution - In compliance with article L225-129-6
of the Commercial Code, amended by the law of February 19,
2001 relating to employee savings, the Annual General
Meeting authorises the board to proceed with an increase in
capital reserved to employees, within the framework of a
collective management process, of an amount allowing the
participation of holders of company savings scheme (PEE)
accounts to reach at least 3% of capital, i.e, €323,600,
corresponding to 40,450 shares, under the conditions that are
to be defined by it.

Twenty-first resolution - All powers are given to holders of
an original, an extract or a copy of these minutes, for the
purpose of fulfilling any formalities relating to publication,
deposit or other that may apply, as well as any necessary
modifications to the company statutes.






