
  

 

  

 

Annex 4 to Convening Notice – AGM 2019 – Resolution 22 

 

5.5 Authorisation for the Management Board to increase the share capital  

(a) Size of the authorisation  

The authorised capital of the Company is set at EUR 315,000 271,000 (three two hundred and 

fifteen seventy-one thousand Eeuros) represented by maximum of 31,500,000 27,100,000 (thirty-

one twenty-seven million five one hundred thousand) shares, each with a nominal value of EUR 

0.01 (one Ccent). 

(b) Terms of the authorisation  

The Management Board is authorised, during a period starting on the date of the publication in the 

Luxembourg Official Gazette (Mémorial C, Recueil des Sociétés et Associations) of the General 

Meeting approving the authorisation of the Management Board under this Article 5.5, and expiring 

on the fifth anniversary of such date (i.e. 13 February 2024) (the Period), to increase the current 

share capital up to the amount of the authorised capital, in whole or in part from time to time, (i) by 

way of issuance of shares in consideration for a payment in cash, (ii) by way of issuance of shares 

in consideration for a payment in kind and (iii) by way of capitalisation of distributable profits and 

reserves, including share premium and capital surplus, with or without an issuance of new shares. 

The Management Board is authorised to determine the terms and conditions attaching to any 

subscription and issuance of shares pursuant to the authority granted under this Article 5.5, 

including by setting the time and place of the issue or the successive issues of shares, the issue 

price, with or without a share premium, and the terms and conditions of payment for the shares 

under any documents and agreements including, without limitation, convertible loans, option 

agreements or stock option plans. 

The Management Board is authorised to (i) during the Period, (a) issue convertible bonds, or any 

other convertible debt instruments, bonds carrying subscription rights or any other instruments 

entitling their holders to subscribe for or be allocated with shares, such as, without limitation, 

warrants (the Instruments),  and (b) issue shares subject to and effective as of the exercise of the 

rights attached to the Instruments, until, with respect to both items (a) and (b), the amount of 

increased share capital that would be reached as a result of the exercise of the rights attached to the 

Instruments is equal to the authorised share capital, and (ii) issue shares pursuant to the exercise of 

the rights attached to the Instruments until the amount of increased share capital resulting from such 

issuance of shares is equal to the authorised share capital, at any time, whether or not during the 

Period; provided that the Instruments are issued during the Period. The shares to be issued 

following the exercise of the rights attached to the Instruments may be carried out by a payment in 

cash, a payment in kind or a capitalisation of distributable profits and reserves, including share 

premium and capital surplus. 

The Management Board is authorised to determine the terms and conditions of the Instruments, 

including the price, the interest rate, the exercise rate, conversion rate or the exchange rate, and the 

repayment conditions, and to issue such Instruments. 

(c) Authorisation to cancel or limit the pre-emptive rights 

The Management Board may, during the Period, cancel or limit the pre-emptive rights of the 

shareholders set out in the Companies Act, as reflected in Article 5.3, in connection with an issue of 

new shares and Instruments under the authorisation set out in this Article 5.5. 

 



  

 

  

 

(d) Recording of capital increases in the Articles 

Article 5 of the Articles shall be amended so as to reflect each increase in share capital pursuant to 

the use of the authorisation granted to the Management Board under this Article 5 and the 

Management Board shall take or authorise any person to take any necessary steps for the purpose of 

the recording of such increase and the consequential amendments to the Articles before a notary. 

 


