
Attlee S.A. 
societe anonyme 

3, boulevard Royal 
L-2449 Luxembourg 

Grand Duchy of Luxembourg 
RCS Luxembourg: B 183.391 

ASSEMBLEE GENERALE EXTRAORDINAME 
DL SIX AOUT 2015 A 15:00 NUMERO 510/15 

In the year two thousand and fifteen, on the sixth day of August. 

Before the undersigned, Maitre Jacques Kesseler, notary resident in Petange, Grand Duchy of 
Luxembourg, 

was held an extraordinary general meeting, (the General Meeting) of the shareholders of Altice 
S.A., a public limited liability company (societe anonytne) having its registered office at 3, 
boulevard Royal, L-2149 Luxembourg, Grand Duchy of Luxembourg, registered with the 
Luxembourg Register of Commerce and Companies (the RCS) under number B 183.391 (the 
Company). 

The Company was incorporated on 3 January 2014, pursuant to a deed drawn up by notary 
Francis Kesseler, then residing in Esch-sur-Alzette, Grand Duchy of Luxembourg, published in 
the Memorial C, Recueil des Societes et Associations (the Memorial C) on 25 February 2014 
under number 501. The Company's articles of association (the Articles) have been amended 
several times since its incorporation, and for the last time by a deed of the above-mentioned 
notary on 1 December 2014 published in the Memorial C on 6 March 2015 under number 625. 

The General Meeting was opened at 3 p.m. Central European Summer Time by Mr. jeremie 
Bonnin, professionally residing at 3, boulevard Royal, L-2449 Luxembourg, Grand Duchy of 
Luxembourg, in his capacity as general secretary of the Company. 

Mr. Jerernie Bonnin proposed to appoint himself as chairman (the Chairman) of the General 
Meeting. 

The General Meeting elected Mr. Jeremie Bonnin as Chairman of the General Meeting. 

The Chairman, after welcoming the shareholders to the General Meeting, appointed as secretary 
Me. Frederic Franch, lawyer, professionally residing at 18-20, rue Edward Steichen, L-2540 
Luxembourg, Grand Duchy of Luxembourg. 

The General Meeting elected Me. Eric Subton, lawyer, professionally residing at Aerogolf Center 
- 1B, Heienhaff, L-1736 Senningerberg, Grand Duchy of Luxembourg and Mr. Alexandre 
Marque, general counsel, professionally residing at 15 rue Pierre Fatio, 1204 Geneva, 
Switzerland, jointly as scrutineers of the General Meeting. 
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The Chaiiinan noted that Mr Philippe Meyer from KPMG Luxembourg, a cooperative company 
(societe cooperative) governed by Luxembourg law, having its registered office at 39, avenue 
John F. Kennedy, L-1855 Luxembourg, Grand Duchy of Luxembourg, registered with the RCS 
under number B 149.133 (KPMG Luxembourg), which acted as special auditor for the 
Company in relation to the Cross-Border Merger (as defined below) for the preparation of the 
report which was submitted to the General Meeting, was also present at the General Meeting. 

The bureau of the General Meeting being duly constituted, the Chairman following due 
verification declares and requests the undersigned notary to state that: 

1. 	all shareholders present or represented and the number of shares held by them, in 
accordance with the law of 24 May 2011 on the exercise of certain rights of shareholders in 
general meetings of listed companies (the 2011 Law), on the record date, i.e. 23 July 2015 
(midnight), are shown on an attendance list signed by the shareholders present, the proxy 
holders and the bureau of the General Meeting's. This attendance list and the powers of 
attorney will be registered with this deed;; 

IL 	the General Meeting has been duly convened by publication of the convening notice in the 
Memorial C and in the Tageblatt on 3 July 2015 and through NASDAQ on 7 July 2015; 

III, 	the convenino, notices were sent to (i) the shareholder that was registered in the share 
register of the Company on 3 July 2015, (ii) all the members of the board of directors of the 
Company and (iii) the independent auditor (re.viseur d 'entreprises agree) of the Company 
and the special auditor of the Company in relation to the Cross-Border Merger ; 

EV. substantially all the assets and liabilities of the Company have been transferred pursuant to 
a deed enacted by the undersigned notary dated as of today's date to Altice Luxembourg 
S.A. in accordance with article 308bis-2, article 285 to article 308 (save article 303) of the 
Luxembourg law of 10 August 1915 on commercial companies, as amended, (the Law) in 
exchange for the issuance by Altice Luxembourg S.A., and subscription by the Company 
of, two hundred forty-seven million nine hundred and fifty thousand one hundred and 
eighty-six (247,950,186) ordinary shares of Altice Luxembourg S.A., having a nominal 
value of one euro cent (EUR 0.01) each; 

V. the Cross-Border Merger Proposal (as defined below) was duly filed with the RCS on 26 
June 2015 and published in the Memorial C on 3 July 2015; 

VI. at least thirty (30) calendar days before the holding of the General Meeting all documents 
relating to the General Meeting's agenda, and any information as required under 
Luxembourg law were available for shareholders at the registered office or respectively on 
the website of the Company in accordance with article 267 of the Law and article 3 (4) of 
the 2011 Law and as confirmed by a statement of the board of directors of the Company, a 
copy of which will remain attached to this deed as annex and will be registered with it; 

Vii. the General Meeting may validly deliberate on all resolutions on the agenda if at least one-
half (1/2) of the share capital is duly present or represented and that all resolutions must be 
adopted by at least two-thirds (2/3) of the votes cast; 

VIII. at the date of convening of the General Meeting, the Company's subscribed share capital 
was EUR 2,479,501.86 and it was divided into 247,950,186 ordinary shares having a 
nominal value of FUR 0.01 each, all of which are fully paid up (the issued Shares); 
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IX. on 17 July 2015, the Company issued twenty-one thousand three hundred and seven 
(21,307) additional ordinary shares within the limits of the authorized share capital (the 
New Shares and together with the Issued Shares, the Total Issued Shares); 

it appears from the attendance list that out of the Total Issued Shares 212,857,927 shares 
(being 85,84% of the Total Issued Shares) are present or validly represented by proxy at 
the General Meeting. In consideration of the agenda of the General. Meeting, the bureau of 
the General Meeting and the undersigned notary acknowledge that the minimum quorum of 
fifty per cent (50%) of the Total Issued Shares is reached; 

the General Meeting is thus validly constituted and may validly deliberate and decide on 
the items of the agenda of the convening notice; and 

Xii. the agenda of the General Meeting is as follows: 

Presentation of the joint cross-border merger proposal dated 26 June 2015 drawn up by 
the respective board of directors of the merging companies (the Cross-Border Merger 
Proposal) providing for the cross-border merger by absorption by New Athena B.V., ,a 
private company with limited liability (hesloten vennootschap met beperkte 
aansprakelijkheid) governed by Dutch law, having its official seat in Amsterdam, the 
Netherlands, registered with the Dutch trade register under number 63329743 (to be 
converted into a Dutch-law governed public company (naamloze vennootschap} (the 
Acquiring Company) of the Company pursuant to which the Company will transfer all of 
its assets and liabilities to the Acquiring Company as at the effective merger date under a 
universal title of succession and with the Company being dissolved without liquidation 
(the Cross-Border Merger); 

2. Presentation of the detailed written report prepared by the board of directors of the 
Company in relation to the Cross-Border Merger; 

3. Presentation of the report prepared by KPMG Luxembourg as the special auditor of the 
Company in relation to the Cross-Border Merger; 

4. Confirmation by the bureau that all documents that are required by article 267 of the 
Luxembourg law of 10 August 1915 on commercial companies, as amended (the Law) to 
be deposited at the Company's registered office or to be made available on the website of 
the Company, have been so deposited and have been made available on its website for due 
inspection by the shareholders of the Company at least one (1) month before the date of 
the holding of the general meeting of shareholders of the Company resolving on the 
Cross-Border Merger Proposal and the Cross-Border Merger (the Deposit); 

5. Presentation of a written statement from the Company's board of directors including the 
update on any important modification of the assets and liabilities of the Company which 
occurred between the date of the Cross-Border Merger Proposal and the date of the 
General Meeting; 

6. Approval of the Cross-Border Merger Proposal and decision to carry out the Cross-Border 
Merger and confirmation (i) that, from an accounting point of view, the operations of the 
Company will be treated as having been carried out on behalf of the Acquiring Company 
as from 1 January 2015 and (ii) of the effective date of the Cross-Border Merger between 
the parties and towards third parties; and 
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7. Granting of authorization to any director of the Company and to any director of the 
Acquiring Company to, in the name and on behalf of the Company, perform all relevant 
acts and enter into all documents necessary, useful or desirable for the purpose of 
effectuating the Cross-Border Merger. 

The Chairman moves to the first agenda item: 

FIRST AGENDA ITEM 

The Chairman presented the terms and conditions of the Cross-Border Merger and the Cross-
Border Merger Proposal to the General Meeting. 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 1. 

The terms and conditions of the Cross-Border Merger and the Cross-Border Merger Proposal 
were discussed by the General Meeting. 

All remarks, comments, or questions of the shareholders in relation to this item will remain 
attached to this deed to be registered with it. 

No resolution was to be taken in relation to item 1 of the agenda and the Chairman moved to the 
next agenda item. 

SECOND AGENDA ITEM 

The Chairman acting on behalf of the board of directors of the Company presented the detailed 
written report prepared by the board of directors of the Company in relation to the Cross-Border 
Merger. 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 2. 

The content of the detailed written report were discussed by the General Meeting. 

None of the shareholders had any question pertaining to agenda item 2. 

No resolution was to be taken in relation to item 2 of the agenda and the Chairman moved to the 
next agenda item. 

THIRD AGENDA ITEM 

Mr Philippe Meyer presented the report prepared by KPMG Luxembourg in relation to the Cross-
Border Merger, 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 3. 

The content of the report prepared by KPMG Luxembourg were discussed by the General 
Meeting. 
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None of the shareholders had any question pertaining to agenda item 3. 

No resolution was to be taken in relation to item 3 of the agenda and the Chairman moved to the 
next agenda item. 

FOURTH AGENDA  ITEM 

The bureau acknowledged receipt of a statement of the board of directors of the Company 
confirming the Deposit, on that basis, confirmed that article 267 of the Law and article 3 (4) of 
the law of the 2W 1 Law have been complied with. 

None of the shareholders had any question pertaining to agenda item 4. 
No resolution was to be taken in relation to item 4 of the agenda and the Chairman moved to the 
next agenda item. 

FIFTH AGENDA ITEM 

The Chairman, acting on behalf of the board of directors of the Company presented a written 
statement that they have prepared including the update on any important modification of the 
assets and liabilities of the Company which occurred between the date of the Cross-Border 
Proposal and the date of the General Meeting, a copy of which will remain attached to this deed 
as annex and will be registered with it. 

The Chairman, acting on behalf of the board of directors of the Company, stated that no 
important modification of the assets and liabilities of the Company occurred between the date of 
the Cross-Border Merger Proposal and the General Meeting. 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 5. 

The content of the written statement were discussed by the General Meeting. 

None of the shareholders had any question pertaining to agenda item 5. 

No resolution was to be taken in relation to item 5 of the agenda and the Chan 	man moved to the 
next agenda item. 

SIXTH  AGENDA ITEM 

The General Meeting resolved to approve the Cross-Border Proposal and decided to carry out the 
Cross-Border Merger by way of absorption of the Company by the Acquiring Company in 
accordance with the terms detailed in the Cross-Border Merger Proposal. 

The General Meeting further acknowledged that the Company will be dissolved without 
liquidation as a consequence of the Cross-Border Merger. For accounting purposes, the 
Company's operations., rights and obligations in connection with the transferred assets and 
liabilities will be treated as having been carried out on behalf of the Acquiring Company as from 
1 January 2015. 

The General Meeting acknowledged that, following (i) the holding of the General Meeting. (ii) 
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the issuance by the Luxembourg notary public of the pre-merger certificate attesting that all legal 
acts and formalities necessary to implement the Cross-Border Merger under Luxembourg Law 
have been complied with and (iii) in accordance with Section 2:318 of the Dutch Civil Code 
(DCC), the Cross-Border Merger will be carried out by execution of a deed of merger before a 
civil law notary officiating in the Netherlands (the Closing Date) and that the Cross-Border 
Merger will become effective on the day following the Closing Date. 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 6. 

The terms and conditions of the Cross-Border Merger and the Cross-Border Merger Proposal 
were discussed by the General Meeting. 

None of the shareholders had any question pertaining to agenda item 6. 

The resolution was approved with 194,848,035 votes representing 91,54% of the votes cast "for", 
17,917,884 votes representing 8,42% of the votes cast "against" and 92,008 votes representing 
004% of the voles "abstained". 

The resolution was approved by more than two-thirds (2/3) of the voting rights expressed at the 
General Meeting and was therefore validly taken. 

SEVENTH AGENDA ITEM 

The General Meeting approved the granting of authorization to any director of the Company and 
to any director of the Acquiring Company to, individually and in the name and on behalf of the 
Company, perform all relevant acts and enter into all documents necessary, useful or desirable for 
the purpose of effectuating the Cross-Border Merger. 

The Chairman asked the shareholders present or represented at the General Meeting if they had 
any questions pertaining to agenda item 7. 

The granting of authorization was discussed by the General Meeting. 

None of the shareholders had any question pertaining to agenda item 7. 

The resolution was approved with 195,876,682 votes representing 92,02% of the votes cast "for", 
16,890,580 votes representing 7,94% of the votes cast "against" and 90,665 votes representing 
0,040/0 of the votes "abstained". 

The resolution was approved by more than two-thirds (2/3) of the voting rights expressed at the 
General Meeting and was therefore validly taken. 

DECLARATION 

The undersigned notary states, in accordance with the provisions of article 271 (2) of the Law, 
having verified and certifies the existence and the validity of the legal acts and formalities 
incumbent upon the Company and of the Cross-Border Merger Proposal and Cross-Border 
Merger. 
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The undersigned notary, who understands and speaks English, states that at the request of the 
appearing parties, this deed is drawn up in English, followed by a French version, and that in the 
case of divergences, the English text prevails. 

WHEREOF this deed is drawn up in Senningerberg, on the day stated above. 

There being no further business, the General Meeting is adjourned by the Chan 	man and this deed 
is signed by the members of the bureau of the General Meeting, the undersigned notary and the 
shareholders' authorized representatives at 3:45p.m. 

SLIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE: 

Lan deux mule quinze, le sixieme jour du mois d'aout. 

Par devant le soussigne, Maitre Jacques Kesseler, notaire de residence é Petange, Grand-Duche 
de Luxembourg, 

s'est. tenue une assemblee generale exiraordinaire (l'Assernblee Generale) des actionnaires 
d'Altice SA., une societe anonyme dont le siege social est sit-de au 3, boulevard Royal. L-2449 
Luxembourg, Grand-Duche de Luxembourg, imrnatriculee au Registre de Commerce et des 
Societes de Luxembourg (ie RCS) sous le numero B 183.391 (la Societe), 

La Societe a etc constituee le 3 janvier 2014 suivant un acte du notaire Francis Kesseler, alors 
residant a Esch-sur-Alzette. Grand-Duche de Luxembourg, public au Memorial C. Recueil des 
Societes et Associations (le Memorial C) du 25 fevrier 2014 numero 501. Les statuts de la 
Societe (les Statuts) out -ete modifies a plusieurs reprises depuis sa constitution, et pour la 
derniere fois suivant an acte du notaire precite en date du I decembre 2014 public an Memorial 
C du 6 mars 2015 numero 625. 

L'Assemblee Generale a etc ouverte a 15 heures, heure d'ete d'Europe centrale, par M. Jeremie 
Bonnin, ayant sa residence professionnelle au 3, boulevard Royal, L-2449 Luxembourg, Grand-
Duche de Luxembourg, en sa qualite de seeretaire general de la Societe. 

M. Jeremie Bonnin s'est propose pour etre design& president (le Président) de l'Assemblee 
Generale. 

L'Assemblee Generale a nomme M. Jeremie Bonnin en qualite de Président de l'Assemblee 
Generale. 

Apres avoir accueilli les actionnaires a l'Assemblee Generale, le President a designe Me Frederic 
Franckx, avocat, ayant sa residence professionnelle au 18-20, rue Edward Steichen, L-254() 
Luxembourg, Grand-Duche de Luxembourg, en qualite de secretaire. 

L'Assemblec Generale a nornme conjointement Me Eric Sublon, avocat, ayant sa residence 
proiessionnelle a Aerogoif Center - 1B, Heienhaff, L-1736 Senningerberg, Grand-Duche de 
Luxembourg, et M. Alexandre Marque, directeur juridique, avant sa residence professionnelle au 
15 rue Pierre Faio, 1204 Geneve, Suisse, comme scrutateurs de l'Assemblee Generale. 

Le President a note que M. Philippe Meyer de KPMG Luxembourg, une societe cooperative regie 
par le droit luxemboargeois, dont le siege social se situe an 39, avenue John F. Kennedy, L-1855 
Luxembourg, Grand-Duche de Luxembourg, immatriculec aupres du RCS sous le numero B 



149.133 (« KPMG Luxembourg i>) ayant agi en qualite d'expert independant de la Societe dans 
le cadre de Ia Fusion Transfrontaliere (telle que definie ci-apres) pour l'etablissement du rapport 
qui a eta soumis l'Assemblee Generale, etait egalement present a l'Assemblee Generale. 

Le bureau de l'Assemblee Generale &ant valablement constitue, Ic President, apres les 
verifications qui s' irnposent, declare et demande au notaire instrumentant d'actcr que : 

I. 	tons les actionnaires presents on representes et le nombre d'actions qu'ils detien.nent, 
conformement a la ioi du 24 mai 2011 concernant l'exercice de certains droits des 
actionnaires aux assemblees generates de societes cotees (la « Loi de 2011 »), a la date 
d'enregistrement, c'est-a-dire le 23 juillet 2015 (minuit), sont indiques sur une tiste de 
presence signee par les actionnaires presents, les mandataires et le bureau de l'Assemblee 
Generale. Ladite liste de presence et les procurations seront enregistrees avec le present acte 

l'Assembke Generale a eta valablement convoquee par publication de l'avis de convocation 
au Memorial C et dans le Tagebiatt le 3 judlet 2015 et. via le NASDAQ le 7 iuillet 2015 ; 

III. des avis de convocation ont ete envoyes (i) l'actionnaire alors inscrit dans le registre des 
actionnaires de la Societe le 3 juillet 2015, (ii) a tous les membres du conseil 
d'administration de la Societe et (iii) au reviseur d'entreprises agree de la Societe ainsi qu'a 
rexpert independant de la Societe dans le cadre de la Fusion Transfrontaliere; 

IV. la quasi-totaiita des actifs et passifs de la Societe a etc transferee a Altice Luxembourg S.A. 
conformement a un acte redige par le notaire instrumentant en date des presentes, 
conformement a l'artiele 308bis-2, aux articles 285 a 308 (a l'exception de Particle 303) de 
la loi luxembourgeoise du 10 aout 1915 concemant les societes commerciales, telle que 
modifiee (la (< Loi 	contre remission par Altice Luxembourg S.A., et souscription par Ia 
Societe de deux cent quarante-sept millions neuf cent cinquante milk cent quatre-vingt-six 
(247.950.186) actions ordinaires de Altice Luxembourg S.A., d'une valeur nominate d'un 
centime d'euro (EUR 0,01) chacune ; 

V. le Projet de Fusion Transfrontaliere (tel que defini ci-apres) a etc dement depose aupres du 
RCS le 26 juin 2015 et public an Memorial C le 3 juillet 2015 ; 

VI. tous les documents relatifs a I'ordre du jour de rAssemblee Generale, ainsi que toute 
information requise au regard du droit luxembourgeois ont etc mis a la disposition des 
actionnaires, au moths trente (30) jours calendaires avant la tenue de rAssemblee Generale, 
au siege social ou respectivement sur le site Internet de la Societe conformement a Particle 
267 de la Loi et a rarticle 3 (4) de la Loi de 2011, et comme cela a etc confirm& par une 
declaration du conseil d'administration de la Societe, dont une copie restera jointe au 
present acte comme annexe et sera enregistree avec celui-ci ; 

VII. l'Assemblee Generale pent valablement deliberer sur toutes les decisions relatives a l'ordre 
du jour si la moitie (1/2) au monis du capital social est valablement presente ou represent& 
et si toutes les decisions sont prises par les deux-tiers (213) au moms des votes exprimes ; 

VIII. a [a date de convocation de l'Assemblee Generale, le capital social souscrit de la Societe 
s'elevait a EUR 2.479.50L86 et etait divise en 247.950.186 actions ordinaires d'une valeur 
nominate de EUR 0,01 chaeune, toutes entierement liberees (les « Actions Emises ») ; 
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IX. le 17 juillet 2015, Ia Societe a emis vingt-et-un milk trois cent sept (21.307) actions 
ordinaires supplementaires dans les limites du capital autorise (les « Nouvelles Actions », et 
avec les Actions Emises, le « Total des Actions ErniSeS ») ; 

X. it ressort de la liste de presence que, sur le Total des Actions Er ices, 212,857:927 actions 
(representant 85,84% du Total des Actions Emises) sont presentes ou valablement 
representees par procuration a l'Assemblee Generale ; 

Xl. considerant i'ordre du jour de l'Assemblee Generale, le bureau de l'Assemblee Generale et 
ie notaire instrumentant ont reconnu que le quorum minimal de cinquante pour cent (50%) 
du Total des Actions Emises est atteint 

VI. et que l'Assemblee Generale est ainsi valablement constituee et peat valablement deliberer 
et se prononcer sur tous les points a l'ordre du jour de l'avis de convocation ; et 

lii.1'ordre du Jour de l'Assemblee Generale etait libelle de la maniere suivante : 

1 Presentation du projet de fusion transfrontaliere en date du 26 juin 2015 etabli par les 
conseils d'administration respectifs des societes qui fusionnent (le Projet de Fusion 
Transfrontaliere) prevoyant la fusion transfrontaliere par absorption de New Athena 
B.V,, une societe a responsabilite limitee (besloten ven.nootschap met bepericte 
aansprakeNkheicl) de droit neerlandais, dont le siege social est situe a Amsterdam, Pays-
Bas, immatricuke au registre du commerce neerlandais sous le numero 63329743 (qui 
sera convertie en une societe anonyme de droit neerlandais (naatrzloze vennootschap) (Ia 
Societe Absorbante) de is Societe en vertu duquel la Societe transferera tous ses actifs et 
passifs a la Societe Absorbante a compter de la date effective de la fusion par 
transmission universelle de patrimoine et scion lequel la Societe sera dissoute sans 
liquidation (la Fusion Transfrontaliere) ; 

2. Presentation du rapport detaille etabli par le conseil d'administration de Ia Societe dans la 
cadre de la Fusion Transfrontaliere ; 

3. Presentation du rapport etabli par KPMG Luxembourg en qualite d'expert independant de 
la Societe dans la cadre de la Fusion Transfrontaliere ; 

4. Confirmation par le bureau que tous les documents qui. en application de Particle 267 de 
la loi luxembourgeoise du 10 aoCit 1915 concemant les societes commerciales, telle que 
modifiee, doivent etre deposes au siege social de la Societe ou 'etre mis a disposition sur 
le site internet de la Societe, ont etc ainsi deposes et ont ate mis a disposition sur son site 
internet pour consultation par les actionnaires de la Societe un (1) mois au moins avant la 
date de la tenue de l'assemblee generale des actionnaires de la Societe se prononcant sur 
le Projet de Fusion Transfrontaliere et la Fusion Transfrontaliere (le Depot) ; 

5. Presentation dune declaration &rite, etablie par le conseil d'administration de la Societe", 
incluant une mise a jour de toute modification significative portant sur les actifs et passifs 
de la Societe survenue entre la date du Projet de Fusion Transfrontaliere et celle de 
1' Assemblee Generale 

6. Approbation du Projet de Fusion Transfrontaliere et decisison d'accomplir la Fusion 
Transfrontaliere et confirmation (i) que, dun point de vue comptable, les operations de la 
Societe seront considerees cornme ayant etc accomplies pour le compte de la Societe 



Absorbante a compter du ler  janvier 2015 et (ii) de la date d'effet de la Fusion 
Transfrontaliere entre les parties et a Pegard des tiers ; ct 

7. Autorisation octroyee a tout administrateur de la Societe et A tout administrateur de la 
Societe Absorbante A l'effet, au nom at pour le compte de la Societe, d'accomplir toutes 
les actions pertinentcs et signer tous les documents, necessaires, utiles, ou souhaitables, 
l'effet de realiser la Fusion Transfrontaliere. 

Le Président aborde le premier point a l'ordre du jour : 

PREMIER POINT A L'ORDRE DU JOUR  
Le President a presente ies terrnes at conditions de la Fusion Transfrontaliere et le Projet de 
Fusion Transfrontaliere A l'Assemblec Generale, 

Le President a demand& aux actionnaires presents ou representes A l'Assemblee Generale s'ils 
avaient des questions au sujet du point LA Fordre du jour, 

L'Assemblee Generale a discute des termes at conditions de la Fusion Transfrontaliere ainsi que 
du Projet de Fusion Transfrontaliere. 

Toutes les remarques, commentaires ou questions des actionnaires au sujet du present point 
resteront annexes au present acte pour les besoins de l'enregistrement. 

Aucune decision n'etait A prendre au sujet du point 1. A Fordre du jour, et le President a aborde le 
point suivant A l'ordre du jour. 

DEUXIEME POINT A L'ORDRE DU JOUR 
Le President, agissant pour le compte du conseil d'administration de la Societe, a presente le 
rapport Cerit detailie etabli par le conseil d'administration de la Societe dans la cadre de la Fusion 
Transfrontaliere. 

Le President a derma& aux actionnaires presents ou representes a l'Assemblee Generale s'ils 
avaient des questions au sujet du point 2. A I'ordre dujour. 

L'Assemblee Generale a discute du contenu du rapport Cent detaille. 

Aucun actionnaire n'a souleve de question au sujet du point 2. A I'ordre du jour. 

Aucune decision n'etait A prendre au sujet du point 2 a l'ordre du jour, et le Président a aborde le 
point suivant I'ordre du jour. 

TROISIEME POINT A L'ORDRE DU JOUR  
M Philippe Meyer a presente le rapport etabli par KPMG Luxembourg dans la cadre de la Fusion 
Transfrontaliere. 

Le Président a demand& aux actionnaires presents ou representes a l'Assemblee Generale - s'ils 
avaient des questions au sujet du point 3. a Fordre du jour. 

L'Assernblee Generale a discute du contenu du rapport etabli par KPMG Luxembourg. 

Aucun actionnaire n'a souleve de question an sujet du point 3. A l'ordre du jour. 

Aucune decision n'etait A prendre au sujet du point 3. A Fordre du jour, at le Président a aborde le 
point suivant A l'ordre du jour. 

OUATRIEME POINT  A L'ORDRE DU JOUR 
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Le bureau a accuse reception de la declaration du conseil d'administration de la Societe 
confirmant le Depot et, sur cette base, a confirm& que Particle 267 de la Loi et !'article 3(4) de la 
Loi de 2011 ont ete respectes. 
Aucune decision n'etait a prendre au sujet du point 4. a l'ordre du jour, et le President a aborde le 
point suivant C I'ordre du jour. Aucune decision n'etait a prendre au sujet du point 4. a l'ordre du 
jour, et le President a aborde le point suivant C l'ordre du jour. 

CINITIEME POINT A L'ORDRE DU JOUR 
Le President, agissant pour le compte du conseil d'administration de la Societe, a presente une 
declaration &rite, etabli par le conseil d'administration de la Societe, incluant une misc C jour de 
toute modification significative portant sur les actifs et passifs de la Societe survenue entre la 
date du Projet de Fusion Transfrontaliere et ceile de l'Assemblee Generale, dont uric copie 
restera jointe au present acte comme annexe et sera enregistree avec celui-ei. 

Le President, agissant pour le compte du conseil d'administration de Ia Societe, a declare 
qu'aucune modification significative portant sur les actifs et passifs de la Societe nest survenue 
entre la date du Projet de Fusion Transfrontaliere et cette de l'Assemblee Generale. 

Le President a dema.nde aux actionnaires presents ou representes C l'Assemblee Generale s'ils 
avaient des questions au sujet du point 5. a I'ordre du jour. 

L'Assemblee Generale a discute du contenu de la declaration &rite. 

Aucun actionnaire n'a souleve de question au sujet du point 5. a l'ordre du jour. 

Aucune decision n'etait C prendre an sujet du point 5. a l'ordre du jour, et le Président a aborde le 
point suivant C l'ordre du Jour. 

SIXIEME POINT A L'ORDRE DU JOUR 
L'Assemblee Generale a decide d'approuver le Projet de Fusion Transfrontaliere et a decide de 
realiser la Fusion Transfrontaliere par voie d'absorption de la Societe par la Societe Absorbante 
conformement aux conditions precisees dans le Projet de Fusion Transfrontaliere. 

L'Assemblee Generale a, en outre pris acte du fait que la Societe sera dissoute sans liquidation en 
raison de la Fusion Transfrontaliere. D'un point de vuc comptable, les operations, droits, et 
obligations de la Societe, relatifs aux actifs et passifs transferes seront consideres comme avant 
eta accomplis pour le compte de la Societe Absorbante C compter du 1" janvier 2015. 

L'Assemblee Generale a pris acte du fait que, suite (i) a in tenue de l'Assemblee Generale, (ii) 
l'emission par le notaire luxembourgeois du certificat prealable C la fusion, attestant que tous les 
actes et formalites necessaires a la realisation de la Fusion Transfrontaliere en vertu du droit 
luxembourgeois ont ete accomplis et (iii), conformement C l'article 2:318 du code civil 
neerlandais (CCN), in Fusion Transfrontaliere sera realisee par le passage d'un acte de fusion par 
devant un notaire officiant aux Pays-Bas (Ia Date de Cloture) et que la Fusion Transfrontaliere 
deviendra effective le jour suivant la Date de Cloture. 

Le President a demand& aux actionnaires presents ou representes C l'Assemblee Generale s'i!s 
avaient des questions an sujet du point 6. C l'ordre du jour. 

L'Assemblee Generale a discute des termes et conditions de la Fusion Transfrontaliere et du 
Projet de Fusion Transfrontaliere. 

Aucun actionnaire n'a souleve de question au sujet du point 6. a l'ordre du jour. 
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La decision a ete approuvee avec 194,848,035 des votes, representant 91,54% des votes exprimes 
« pour», 17,91 7,884 des votes, representant 8,42% des votes exprimes « contre» et 92,008 des 
votes, representant 0,04% des votes « abstenus». 

La decision a eta approuvee par plus des deux-tiers (2/3) des droits de vote exprimes lors de 
l'Assemblee Generale et est par consequent valablement prise. 

SEPTIEME POINT A L'ORDRE DU JOUR 

L'Assemblee Generale a approuve rautorisation octroyee a tout administrateur de la Societe, et a 
tout administrateur de ia Societe Absorbante a Leffet, individuellement et au nom et pour le 
compte de la Societe, d'accomplir toutes les actions pertinentes et signer tous les documents, 
necessaires, utiles. ou soulmitables, a l'effet de realiser la Fusion Transfrontaliere. 

Le President a demande aux actionnaires presents ou representes a rAssemblee Generale s'ils 
avaient des questions au sujet du point 7. a 1 'ordre du jour. 

1.:Assemblee Generale a discute de rautorisation octroyee. 

Aucun actionnaire In 'a souleve de question au sujet du point 7. a rordre du jour. 

La decision a ete approuvee avec 195,876,682 des votes, representant 92,02% des votes exprimes 
« pour», 16,890,580 des votes, representant 7,94% des votes exprimes « contre» et 90,665 des 
votes, representant 0,04% des votes « abstenus». 

La decision a ete approuvee par plus des deux-tiers (2/3) des droits de vote exprimes lots de 
l'Assernblee Generale et est par consequent valablement prise. 

DECLARATION  

Le notaire soussigne, a declare, conformement aux dispositions de l'artiele 271 (2) de la Loi, 
avoir verifie et atteste I'existence et la Iegalite des actes et formalites incombant a la Societe, du 
Frojet de Fusion Transfrontaliere et de la Fusion Transfrontaliere. 

Le notaire soussigne, qui comprend et pane l'anglais, declare qu'a la demande des parties 
comparantes, le present acte est redige en anglais, suivi (rune version franeaise et que, en cas de 
divergences, la version anglaise fait foi. 

DONT ACTE, fait et passe a Senningerberg, a la date qu'en tete des presentes. 

L'ordre du jour etant epuise, l'Assernble Generale est levee par le Président et le present acte a 
ete sign& par les membres du bureau de l'Assemblee Generale, par le notaire instrumentant et par 
les mandataires des actionnaires a 15 Ileums 45. 
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