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I. MESSAGE FROM THE CHAIRMAN OF THE SUPERVISORY BOARD 

 
To the Shareholders: 
 
I am pleased to invite you to Tarkett’s Annual General Shareholders’ Meeting, which will take place on Tuesday April 27, 2017, 

at 9:30 AM, at 57, esplanade du Général de Gaulle - 92081 Paris La Défense, Com’ Square (Miro room) - see the map on page 

32. 

The agenda for the General Shareholders’ Meeting and information on the resolutions that will be submitted are included in this 

brochure. 

This year, the number of resolutions submitted to your vote will be relatively high, due in particular to various regulations which 

recently entered in force. These resolutions are related to: approval of the 2016 accounts and payment of a dividend, but also 

renewal of usual financial authorizations, renewal or appointment of several members of the Supervisory Board, say on pay on 

management’s compensation, and finally several amendments of the Company’s bylaws.  

Group management will present the state of our business and the changes that have occurred during the past fiscal year, and 

will then be available to answer your questions. 

I hope that you will be able to attend our General Shareholders’ Meeting in person. However, if you are unable to do so, we ask 

that you either vote using the enclosed form or give a proxy to a third party or to the Chairman of the General Meeting, following 

the procedures described in this brochure. 

You may obtain additional information on the Company’s website, www.tarkett.com, which contains most of the documents 

that are made available to shareholders. 

Moreover, if you so request, we will send you, at our expense, the information listed in Article R. 225-88 of the French 

Commercial Code. In order to do so, please fill out the request form for documents and information included on page 31 of this 

brochure. 

Thank you in advance for your participation.  

Yours sincerely, 

 
 
 
 

 
Didier DECONINCK 

Chairman of the Supervisory Board  

http://www.tarkett.com/
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II. PROCEDURES 

A. Formalities required in order to participate in the General Shareholders’ Meeting 

In accordance with Article R. 225-85 of the French Commercial Code, shareholders may participate in the General Shareholders’ 
Meeting in any of the following manners: 

- by attending in person;  

- by voting by mail; or 

- by giving a proxy to the Chairman of the Meeting, to the shareholder’s spouse or partner with whom they have entered 
into a civil union (“Pacte civil de solidaritéέ), to another shareholder, or to any other individual or entity of their choice 
pursuant to the requirements of Article L.225-106 of the French Commercial Code, or without indicating a 
representative. In this last case, on the shareholder’s behalf, the Chairman of the Meeting will vote for draft resolutions 
presented or approved by the Management Board and against all other draft resolutions. 
 

Shareholders must prove ownership of their shares as of midnight Paris time on the second business day preceding the General 
Shareholders’ Meeting (in other words, as of April 25, 2017 at midnight Paris time): 

For shares in registered form: By registering their shares on the Company’s books. 

For shares in bearer form: By registering their shares in a bearer share account maintained by an authorized banking or financial 
intermediary. The registration must be attested to in a certificate of shareholding issued by the authorized intermediary and 
attached to the voting form. 

Only shareholders who have proven ownership of their shares as of April 25, 2017 at midnight Paris time as set forth above may 
participate in this General Shareholders’ Meeting. 

B. Ways to participate in the General Shareholders’ Meeting 

ü Shareholders wishing to attend the General Shareholders’ Meeting in person may request an admission ticket by 

mail in the following manner: 

 

For holders of registered shares: request an admission ticket from Caceis Corporate Trust - 14 rue Rouget de Lisle - 92862 Issy 

Les Moulineaux Cedex 9, or come directly to the window provided for that purpose on the day of the General Shareholders’ 

Meeting and present valid identification. 

For holders of bearer shares: request an admission ticket from the financial institution where the account is held. 

ü Shareholders who are unable to attend the General Shareholders’ Meeting in person but who wish to vote by mail 

or by proxy as permitted by Article L.225-106 I of the French Commercial Code may do the following:  

 

For shares in registered form: Return the single voting or proxy form included with the Notice of Meeting to Caceis Corporate 

Trust - 14 rue Rouget de Lisle - 92862 Issy Les Moulineaux Cedex 9. 

For shares in bearer form: Request the single voting or proxy form from the financial institution holding the account, or by letter 

sent or delivered to the Company’s registered office or to Caceis Corporate Trust (see address above). To be honored, requests 

must be received by Caceis or at the Company’s registered office at the latest six calendar days before the date of the General 

Shareholders’ Meeting, or by April 21, 2017. 

In order to be counted, voting forms must be properly completed, dated and signed, accompanied by the certificate of 

shareholding issued by the financial institution holding the shareholder’s account, and received by the Company or by Caceis 

Corporate Trust at the latest three calendar days prior to the date of the General Shareholders’ Meeting, or April 24, 2017. 

In accordance with Article R. 225-85 of the French Commercial Code, once a shareholder has either voted by mail or requested 

an admission ticket or a certificate of shareholding in order to attend the General Shareholders’ Meeting, that shareholder may 

no longer choose a different manner of participating in the General Shareholders’ Meeting.  

A shareholder may sell some or all of his shares. However, if the sale occurs prior to the second business day preceding the 

Meeting, in other words before April 25, 2017 at midnight Paris time, the Company will invalidate or modify, as the case may 

be, any vote cast by mail, proxy form, admission ticket or certificate of shareholding. To that end, the authorized intermediary 

holding the shareholder’s account will inform the Company or its representative of the sale and will transmit the necessary 
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information. 

The authorized intermediary will not notify the Company of any sale or other transaction completed after April 25, 2017 at 

midnight Paris time, by whatever means, and the Company will not take any such transactions into account, notwithstanding 

any agreement to the contrary.  

There will be no voting by videoconference or other methods of telecommunication or transmission at this General Meeting. As 

a result, there will be no website prepared for such purpose as set forth in Article R. 225-61 of the French Commercial Code. 

ü Notification of appointment or removal of a representative by electronic means 

 

In accordance with Article R. 225-79 of the French Commercial Code, notification of appointment or removal of a representative 

may be made by electronic means. Appointment or removal of a representative can be performed as follows: 

For holders of shares in registered form: by sending an email to the following email address: ct-mandataires-

assemblees@caceis.com including their last name, first name, address and CACEIS Corporate Trust identification for holders of 

shares in registered form (this information can be found at the top left of their securities account statement) or their financial 

intermediary account information, for “administered registered shares,” as well as the last name, first name and address of the 

representative being appointed or removed. 

For holders of shares in bearer form: by sending an email to the following email address: ct-mandataires-assemblees@caceis.com 

including their last name, first name, address and full bank account information as well as the last name, first name and address 

of the representative being appointed or removed, and by then asking their financial intermediary in charge of their securities 

account to send written confirmation (by mail) to CACEIS Corporate Trust - Service Assemblées Générales Centralisées - 14, rue 

Rouget de Lisle - 92862 ISSY-LES-MOULINEAUX Cedex 9 (or by fax to +33 (0)1 49 08 05 82). 

An appointment or removal of a representative expressed by electronic means, in order to be validly taken into account, must 

be carried out at the latest by Monday, April 26, 2017 at 3:00 PM Paris time, the last business day prior to the date of the General 

Shareholders’ Meeting. 

  

mailto:ct-mandataires-assemblees@caceis.com
mailto:ct-mandataires-assemblees@caceis.com
mailto:ct-mandataires-assemblees@caceis.com
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C. Request to include items or draft resolutions on the agenda 
 

One or more shareholders representing at least the percentage of the share capital required by applicable laws and regulations 

may request the inclusion on the agenda of items or draft resolutions, pursuant to Articles L. 225-105, R. 225-71 and R. 225-73 

of the French Commercial Code. Such requests may be sent to Tarkett, Attention: Head of Corporate Legal, 1 Terrasse Bellini - 

Tour Initiale - TSA 94200 - 92919 Paris la Défense Cedex, by registered letter with return receipt requested, until 25 days prior 

to the date of the General Shareholders’ Meeting, or by April 2nd, 2017. 

 

Requests must be explained and accompanied by a certificate of registration proving that the person submitting the request 

owns or represents the percentage of the share capital required by Article R. 225-71 of the French Commercial Code, as set forth 

above. A request to include draft resolutions must also be accompanied by the text of the draft resolutions, which may include 

a brief explanation of why the resolution is being proposed. If a draft resolution relates to the nomination of a candidate to the 

Supervisory Board, it must be accompanied by the information provided for in Article R. 225-83, 5°, of the French Commercial 

Code. 

 

The examination by the General Shareholders’ Meeting of the items or draft resolutions filed by shareholders pursuant to legal 

and regulatory conditions is subject to the author of the items or resolutions submitting a new certificate demonstrating 

accounting registration of their shares, in accordance with the rules set forth above, as of the second business day prior to the 

General Shareholders’ Meeting at midnight Paris time (or April 25, 2017 at midnight Paris time). 

 

The text of the draft resolutions proposed by shareholders of the Company will be published without delay on the Company’s 

website (http://www.tarkett.com). 

 

D. Written questions 

In accordance with Article R. 225-84 of the French Commercial Code, a shareholder who wishes to submit written questions 

must, after publication of the Notice of the General Shareholders’ Meeting and at the latest on the fourth business day prior to 

the date of the General Shareholders’ Meeting, or April 21, 2017, send such questions to Tarkett, Attention: Chairman of the 

Management Board, 1 Terrasse Bellini - Tour Initiale - TSA 94200 - 92919 Paris la Défense Cedex, by registered letter with return 

receipt requested, or by email to actionnaires@tarkett.com. In order to be taken into account, the questions must be 

accompanied by a certificate of registration. 

E. Shareholders’ right to information 

In accordance with applicable laws and regulations, all of the documents required to be made available to shareholders prior to 
General Shareholders’ Meetings will be available within the legally required time periods at the Company’s registered office, by 
contacting Head of Corporate Legal, 1 Terrasse Bellini - Tour Initiale - 92919 Paris la Défense, or by simple request addressed to 
Caceis Corporate Trust. 
 
All of the documents and information referred to in R. 225-73-1 of the French Commercial Code to be presented at the 
Shareholders’ Meeting will be made available to shareholders on the Company’s website, http://www.tarkett.com, on the 
twenty-first day preceding the General Shareholders’ Meeting, or April 6, 2017. 

  

http://www.tarkett.com/
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III. COMPOSITION OF THE MANAGEMENT BOARD AND SUPERVISORY BOARD 

ON MARCH 22, 2017 1 

Management Board Position and office Supervisory Board year 
during which the term 
expires 

Mr. Michel Giannuzzi Chairman of the Management Board 2019 

Mr. Fabrice Barthélemy 
Member of the Management Board 

President Tarkett EMEA 
2019 

Ms. Sharon MacBeath 
Member of the Management Board 

Human Resources EVP 
2019 

 

Supervisory Board Position  General Shareholders’ 
Meeting year during which 
the term expires 

Mr. Didier Deconinck Chairman of the Supervisory Board 2018 

Mr. Jacques Garaïalde Independent vice-Chairman of the Supervisory Board 2017 

Mr. Gérard Buffière  
Independent Member of the Supervisory Board 

Chairman of the Nominations and Compensation Committee 
  2019 

Mr. Bernard-André 
Deconinck  

Member of the Supervisory Board 2020 

Mr. Eric Deconinck Member of the Supervisory Board 2020 

Mr. Eric La Bonnardière 
Member of the Supervisory Board 

Member of the Audit Committee 
2018 

Ms. Françoise Leroy 

Independent Member of the Supervisory Board 

Member of the Audit Committee  

Member of the Nominations and Compensation Committee 

2019 

Ms. Agnès Touraine 
Member of the Supervisory Board  

Member of the Nominations and Compensation Committee 
2017 

Ms. Guylaine Saucier 
Independent Member of the Supervisory Board 

Chairman of the Audit Committee  
2017 

Mr. Julien Deconinck  Observer on the Supervisory Board 2018 

Mr. Nicolas Deconinck Observer on the Supervisory Board 2017 

  

                                                                        
1 Date on which the preliminary Notice of the Annual General Meeting is published in the BALO (« Bulletin des Annonces Légales et 
Obligatoires ») 
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The General Shareholders’ Meeting will be asked to vote on the following: 

- Ratification of the cooptation of Ms. Agnès Touraine as a Member of the Supervisory Board, which occurred in 2016 ; 

- Renewal of Ms. Agnès Touraine’s term as a Member of the Supervisory Board for a period of four (4) years; 

- Renewal of Mr. Jacques Garaïalde’s term as an independent Member of the Supervisory Board for a period of two (2) years; 

- Renewal of Ms. Guylaine Saucier’s term as an independent Member of the Supervisory Board for a period of four (4) years; 

- Renewal of Mr. Nicolas Deconinck’s term as an observer on the Supervisory Board for a period of four (4) years; 

- Appointment of Ms. Sabine Roux de Bézieux as a Member of the Supervisory Board for a period of four (4) years. 

A favorable vote to all these resolutions would allow the Company to fully comply with requirements in terms of gender parity 

and independence within its Supervisory Board. 

Biographical information on the nominees is included in the report of the Management Board, hereafter. 
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IV. SUMMARY OF TARKETT’S CONDITION AND ACTIVITY DURING THE 2016 

FISCAL YEAR 

A. Key figures 

Net sales at constant scope of consolidation and exchange rates grew by 1.7% in 2016. Tarkett benefited from strong growth 
in the Sports (+6.1%), North America (+3.7%), and EMEA (+3.1%) segments over the full year. In the CIS, APAC and Latin America 
segment, net sales decreased by 6.4% over the year but improved in the last quarter, with a positive organic growth of 0.7%. 
The Sports segment recorded solid growth for the third consecutive year. All segments had positive organic growth in the fourth 
quarter. 

Reported sales grew by 0.9% vs. 2015. Exchange rates had a negative impact (-0.8%), due in particular to the decline in the 
British pound. In the CIS countries, the increased strength of the ruble as well as successive selling price increases limited the 
net exchange rate effect for the full year which was positive in the second half of 2016. The scope of consolidation had no effect 
on the year. 

Adjusted EBITDA reached €334m vs. €285m in 2015, a rise of 17%. Adjusted EBITDA margin increased by 170 basis points as 
compared with 2015, reaching 12.2%. The margin improved in all segments, and in particular in the CIS, APAC and Latin America 
segment. Favorable raw material prices provided a benefit of €19m over the year. In addition, productivity gains reached 2.5% 
of production costs. 

Net profit attributable to owners of the Company totaled €119m, a 42% increase from 2015. 

Cash flow generated at year-end has been strong as a result of good working capital management in the second half of the year. 
Net debt amounted to €378m, leading to an improvement of the leverage ratio to 1.1x adjusted EBITDA (1.7x at year-end 2015). 

 

€ million 2016 2015 
Change  
(as a %) 

Revenue  

of which organic growth(1)  

2,739.3 

 

2,714.8 

 

+0.9% 

+1.7% 

Adjusted EBITDA(2)     

% of net sales 

334.4 

12.2% 

285.3 

10.5% 

+17.2% 

 

Net profit attributable to owners of the Company (unadjusted) 

Basic earnings per share 

118.6 

€1.87 

83.3 

€1.31 
+42.4% 

Free cash flow 148.0 173.4  

Return on invested capital (ROIC)(3) 9.3% 7.0%  

Net debt /  adjusted EBITDA 1.1x 1.7x  

Dividend per share 
% of net profit attributable to owners of the Company 

€0.60(4) 
32% 

€0.52 
40% 

 

(1) Organic growth: at constant scope of consolidation and exchange rates (Note: in the CIS, price increases implemented in order to offset 
currency fluctuations are not included in organic growth. Therefore, organic growth reflects only the effects of volume and product mix). 
(2) Adjusted EBITDA: adjustments include expenses related to restructurings, acquisitions, and certain other non-recurring items. 
(3) Defined as Net operating profit after tax [Adjusted EBIT *  (1 - Normative tax rate of 35%)] divided by the invested capital [Goodwill + 
Tangible and intangible assets + Working capital].  
(4) Will be proposed at the AGM. 
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B. Net sales and adjusted EBITDA by segment 

Net sales by segment 

€ million 2016 2015 Change (as a %) 
of which organic 

growth (1) 

EMEA 906.5 917.6 -1.2% +3.1% 

North America 816.7 771.2 +5.9% +3.7% 

CIS, APAC & Latin America 549.6 586.7 -6.3% -6.4% 

Sports 466.5 439.3 +6.2% +6.1% 

Group Total 2,739.3 2,714.8 +0.9% +1.7% 

 
Adjusted EBITDA(2) by segment  

€ million 2016 2015 
2016 margin 

(% net sales) 

2015 margin 

(% net sales) 

EMEA 136.7 137.5 15.1% 15.0% 

North America 113.0 84.0 13.8% 10.9% 

CIS, APAC & Latin America 81.0 66.9 14.7% 11.4% 

Sports 54.1 41.4 11.6% 9.4% 

Central costs not allocated (50.4) (44.5) - - 

Group Total 334.4 285.3 12.2% 10.5% 

(1) Organic growth: at constant scope of consolidation and exchange rates (Note: in the CIS, price increases implemented in order to offset 
currency fluctuations are not included in organic growth. Therefore, organic growth reflects only the effects of volume and product mix). 
(2) Adjusted EBITDA: adjustments include expenses related to restructurings, acquisitions, and certain other non-recurring items. 

 

ü Europe, Middle East, Africa (EMEA) 

Net sales at constant scope and exchange rate increased by 3.1% in 2016. The Nordic countries recorded sustained activity 
throughout the year. Germany and the Netherlands also saw growth. After three years of decreasing sales in a declining market, 
sales in France were stable over the full year and positive in the fourth quarter. After a strong year in 2015, Spain was penalized 
by the political uncertainty, despite an improvement in the fourth quarter.  

The slowdown recorded in the second semester was primarily due to lower volumes (in particular in the commercial office 
sector) in the United Kingdom, following the Brexit vote. The Middle Eastern countries and Turkey also retreated in the second 
half, affected by the instability in that region.  

The Luxury Vinyl Tiles (LVT) category saw sustained growth over the course of the year in both the residential and commercial 
sectors. The new LVT production line in Poland is now operational and will enable the Group to continue to respond to the 
growing demand for these products.  

Reported sales slightly decreased by 1.2%, due to the reclassification of some of Desso’s sales into other segments and the 
negative impact of exchange rates (primarily the British pound).  

Adjusted EBITDA margin reached 15.1%, vs. 15.0% in 2015, as the continued productivity improvements and growth in volumes 
were partially offset by negative exchange rates and by marketing investments.  
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ü North America 

In North America, organic sales grew by 3.7% in 2016. Activity was strong in the commercial sector despite weaker demand for 
carpet in the office sector during the second semester. Rubber and accessories performed very well while volumes in the VCT 
(Vinyl Composition Tiles) category are back to normal. 

Luxury Vinyl Tiles (LVT) continue to grow at a fast pace in North America as well, and Tarkett will keep investing in this category 
in 2017 in order to pursue its development. 

Reported sales increased by 5.9% due to the reclassification of certain of Desso EMEA’s sales.  

Adjusted EBITDA margin strongly improved, to 13.8% as compared with 10.9% in 2015, thanks to higher volumes, greater 
operational efficiency, and favorable raw material prices. 

ü CIS, APAC & LATAM 

Organic sales decreased by 6.4% (excluding price increases in the CIS). In the fourth quarter organic growth was slightly positive 
(0.7%) for the first time since 2013, thanks to a very dynamic December in Russia, helped by end-of-year promotions. The product 
mix ceased to deteriorate as compared to the previous year, and even improved slightly during the second half of the year.  
Sales were lower in the Asia-Pacific zone during the year, despite a positive fourth quarter. Latin America experienced slight 
organic growth in 2016, although the second half was affected by Brazil’s economic difficulties. 

Adjusted EBITDA margin significantly increased, reaching 14.7% vs. 11.4% in 2015. The implementation of strong cost reductions 
in the CIS zone, as well as a slight improvement in the product mix, led to this clear rebound. In addition, successive increases in 
selling prices combined with the gradual recovery of the ruble improved EBITDA by €11.6m in the second half of 2016 (net impact 
of currency devaluations and past selling price increases). Thus, in CIS, APAC & Latin America, the margin in the second half was 
17.9% (vs. 10.6% in the first half of 2016 and 9.7% in the second half of 2015). 
In Asia Pacific, the recovery of volumes at the end of the year resulted in an improvement in profitability in the second half as 
compared with the first half. Adjusted EBITDA in Latin America remained good despite the unfavorable economic environment. 

ü Sports 

The Sports segment experienced a solid organic growth of 6.1% in 2016, growing for the third consecutive year. The fourth 
quarter has been strong, helped by favorable weather conditions allowing sport fields’ installations until the end of the year. 
Activity in the athletic tracks in North America was particularly dynamic in 2016, while artificial grass was well oriented both in 
North America and in Europe.  

The strong organic growth and initiatives to improve productivity led to another increase in adjusted EBITDA margin, which was 
11.6%, as compared with 9.4% in 2015.  

 

C. Net profit increased of 42% to €119m 

Central costs not allocated to the segments increased to €50.4m (vs. €44.5m in 2015), due to significant investments in initiatives 
to improve the customer experience, in IT systems and the continuation of our research and development projects.  

Adjustments to EBIT went from +€3.2m in 2015 to €(23.0)m in 2016. In 2015, Tarkett had realized a pre-tax gain of €28m on the 
sale of a property that it owned in Houston. In 2016, restructuring costs were lower than in the previous year. Share-based 
payments increased in line with the Company’s strong financial results and stock price. 

Net financial costs decreased significantly in 2016, to €21.0m, vs. €31.9m in 2015, thanks to the debt reduction and to the lower 
cost of the June 2016 refinancing. In addition, net financial costs in 2015 had been impacted by currency losses, notably in the 
CIS countries, which did not recur in 2016. The effective tax rate was 31.2% vs. 36.9% in 2015, notably due to the application of 
IAS 12.41 (exchange rate differences in the CIS on non-monetary assets and liabilities of entities whose functional currencies are 
different from the local currency).  
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D. A strong balance sheet  

Tarkett once again generated strong net cash flow from operations of €205.8m, an increase from €192.2m in 2015. Free cash 
flow, available for dividends and acquisitions, reaches €148.0m. 

Working capital requirements increased in line with the activity. Ongoing capital expenditures totaled €91.5m, or 3.3% of net 
sales, vs. €79.3m in 2015. 

Net debt decreased by €104m as compared with year-end 2015, to €378m, resulting in an improvement in the leverage ratio to 
1.1 times adjusted EBITDA (1.7x at year-end 2015).  

The Management Board will propose payment of a €0.60 per-share dividend at the Annual General Meeting on April 27, 2017, 
corresponding to 32% of net profit attributable to owners of the Company. This proposal is in line with the Group’s 2020 
objectives. 

 

E. Outlook   

Market trends in the Sports, EMEA and North America segments are expected to remain positive in 2017. However, Tarkett will 
face a high basis for comparison in the first half, since the first half of 2016 was quite dynamic in these segments. Furthermore, 
numerous political uncertainties in these regions may have a detrimental effect on the activity. 

Volumes should have reached a low point in the CIS countries and 2017 should show a stabilization. The Group is planning to 
reinforce its manufacturing footprint by investing in a new production line for wood flooring at its Moscow-region facility. It 
should be operational in 2018 and will represent an investment of €15m in 2017. 

Following a favorable evolution of raw material prices from which the Group benefited in 2015 and 2016, raw material prices 
began to rise. 

Given its very strong balance sheet, Tarkett will continue to actively seek out opportunities for external growth. 
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F. Consolidated income statement 

(in millions of euros) 2016 2015 

Net revenue 2,739.3 2,714.8 

Cost of sales (1,996.4) (2,045.4) 

Gross profit 742.9 669.4 

Other operating income 13.0 40.1 

Selling and distribution expenses (318.7) (304.4) 

Research and development (37.3) (34.8) 

General and administrative expenses (188.9) (185.4) 

Other operating expenses (20.3) (20.3) 

Result from operating activities 190.7 164.6 

Financial income 1.4 2.1 

Financial expenses (22.4) (34.0) 

Financial income and expense (21.0) (31.9) 

Share of profit of equity accounted investees (net of income tax) 2.6 (0.3) 

Profit before income tax 172.3 132.4 

Total income tax (53.0) (48.9) 

Profit from continuing operations 119.3 83.5 

Profit (loss) from discontinued operations (net of income tax) - - 

Net profit for the period 119.3 83.5 

Attributable to:   

Owners of Tarkett 118.6 83.3 

Non-controlling interests 0.7 0.2 

NET PROFIT FOR THE PERIOD 119.3 83.5 

Earnings per share:   

Basic earnings per share (in euros) 1.87 1.31 

Diluted earnings per share (in euros) 1.86 1.31 
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G. Consolidated statement of comprehensive income 

(in millions of euros) 2016 2015 

Net profit for the period 119.3 83.5 

Other comprehensive income (OCI) - - 

Foreign currency translation differences for foreign operations 19.7 48.5 

Changes in fair value of cash flow hedges 0.5 1.0 

Income tax on other comprehensive income (0.1) (0.3) 

OCI to be reclassified to profit and loss in subsequent periods 20.1 49.2 

Defined benefit plan actuarial gain (losses) (10.4) 16.1 

Other comprehensive income (OCI) - (0.9) 

Income tax on other comprehensive income 10.2 (2.7) 

OCI not to be reclassified to profit and loss in subsequent periods (0.2) 12.5 

Other comprehensive income for the period, net of income tax 19.9 61.7 

Total comprehensive income for the period 139.2 145.2 

Attributable to:   

Owners of Tarkett 138.8 145.0 

Non-controlling interests 0.4 0.2 

Total comprehensive income for the period 139.2 145.2 
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H. Consolidated statement of financial position 

Assets 

(in millions of euros) 
December 

31, 2016 
December 

31, 2015 

Goodwill 550.4 538.4 

Intangible assets 108.5 124.2 

Property, plant and equipment 488.6 499.4 

Other financial assets 34.9 28.7 

Deferred tax assets 94.0 103.1 

Other non-current assets 0.2 0.3 

Non-current assets 1,276.6 1,294.1 

Inventories 396.3 376.5 

Trade receivables 343.4 322.0 

Other receivables 58.8 60.5 

Cash and cash equivalents 93.1 67.9 

Current assets 891.6 826.9 

TOTAL ASSETS 2,168.2 2,121.0 

 

Equity and liabilities 

(in millions of euros) 
December 

31, 2016 
December 

31, 2015 

Share capital 318.6 318.6 

Share premium and reserves 145.8 145.8 

Retained earnings 349.9 287.0 

Net result for the period 118.6 83.3 

Equity attributable to equity holders of the parent 932.9 834.8 

Non-controlling interests 2.3 1.9 

Total equity 935.2 836.7 

Interest-bearing loans 460.0 540.6 

Other financial liabilities 4.1 4.4 

Deferred tax liabilities 38.6 47.9 

Employee benefits 154.1 145.5 

Provisions and other non-current liabilities 58.7 46.9 

Non-current liabilities 715.5 785.3 

Trade payables 270.3 247.7 

Other liabilities 193.5 191.9 

Interest-bearing loans and borrowings 11.3 9.5 

Other financial liabilities 4.4 5.5 

Provisions and other current liabilities 38.0 44.4 

Current liabilities 517.5 499.0 

TOTAL EQUITY AND LIABILITIES 2,168.2 2,121.0 
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I. Consolidated statement of cash flows 

(in millions of euros) 2016 2015 

Cash flows from operating activities   

Net profit before tax 172.3 132.4 

Adjustments for:   

Depreciation and amortization 123.1 125.5 

(Gain) loss on sale of fixed assets 0.4 (27.2) 

Net finance costs 21.0 31.9 

Change in provisions and other non-cash items 0.3 (0.2) 

Share of profit of equity accounted investees (net of tax) (2.6) 0.3 

Operating cash flow before working capital changes 314.5 262.7 

(Increase)/Decrease in trade receivables (17.2) (0.5) 

(Increase)/Decrease in other receivables (2.2) 5.1 

(Increase)/Decrease in inventories (15.3) (13.0) 

Increase/(Decrease) in trade payables 19.3 12.8 

Increase/(Decrease) in other payables (1.8) 4.3 

Changes in working capital (17.2) 8.7 

Cash generated from operations 297.3 271.4 

Net interest paid (15.3) (22.7) 

Net income taxes paid (41.1) (32.9) 

Other (2.1) 0.7 

Other operating items (58.5) (54.9) 

NET CASH (USED IN)/FROM OPERATING ACTIVITIES  238.8 216.5 

Cash flows from investing activities   

Acquisition of subsidiaries net of cash acquired (0.1) (2.3) 

Acquisitions of intangible assets and property, plant and equipment (91.9) (80.6) 

Proceeds from sale of property, plant and equipment 0.7 36.2 

Effect of changes in the scope of consolidation (0.4) 0.4 

NET CASH (USED IN)/FROM INVESTMENT ACTIVITIES  (91.7) (46.3) 

Net cash from/(used in) financing activities   

Acquisition of NCI without a change in control (4.2) (8.0) 

Proceeds from loans and borrowings 491.0 510.5 

Repayment of loans and borrowings (567.3) (719.0) 

Payment of finance lease liabilities (0.1) 0.2 

Acquisition of treasury shares (9.1) - 

Dividends (33.0) (24.1) 

NET CASH (USED IN)/FROM FINANCING ACTIVITIES  (122.7) (240.4) 

Net increase/(decrease) in cash and cash equivalents 24.4 (70.2) 

Cash and cash equivalents, beginning of period 67.9 135.1 

Effect of exchange rate fluctuations on cash held 0.8 3.0 

CASH AND CASH EQUIVALENTS, END OF PERIOD 93.1 67.9 
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J. Consolidated statement of changes in Equity 

(in millions of euros) 
Share 

capital 

Share 

premium 

and 

reserves 

Translation 

reserves 
Reserves 

Equity 

attributable 

to equity 

holders of 

the parent 

Non- 

controlling 

interests 

Total 

equity 

Balance at January 1, 2015 318.6 145.8 (47.1) 303.3 720.6 5.2 725.8 

Net profit for the period - - - 83.3 83.3 0.2 83.5 

Other comprehensive income - - 48.5 13.2 61.7 - 61.7 

Total comprehensive 
income for the period 

- - 48.5 96.5 145.0 0.2 145.2  

Dividends - - - (24.1) (24.1) - (24.1) 

Own shares (acquired)/sold - - - 1.2 1.2 - 1.2 

Share-based payments - - - (1.1) (1.1) - (1.1) 

Acquisition of NCI without a 
change in control 

- - - (6.7) (6.7) (3.6) (10.3) 

Other - - - - - - - 

Total transactions with 
shareholders 

- - - (30.7) (30.7) (3.6) (34.3) 

Year ended December 31, 
2015 

318.6 145.8 1.4 369.0 834.8 1.9 836.7 

Balance at January 1, 2016 318.6 145.8 1.4 369.0 834.8 1.9 836.7 

Net profit for the period - - - 118.6 118.6 0.7 119.3 

Other comprehensive income - - 20.0 0.2 20.2 (0.3) 19.9 

Total comprehensive 
income for the period 

- - 20.0 118.8 138.8 0.4 139.2 

Dividends - - - (33.0) (33.0) - (33.0) 

Own shares (acquired)/sold - - - (9.1) (9.1) - (9.1) 

Share-based payments - - - 2.0 2.0 - 2.0 

Acquisition of NCI without a 
change in control 

- - - (0.1) (0.1) - (0.1) 

Other - - - (0.5) (0.5) - (0.5) 

Total transactions with 
shareholders 

- - - (40.7) (40.7) - (40.7) 

Year ended December 31, 
2016 

318.6 145.8 21.4 447.1 932.9 2.3 935.2  
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K.  Results over the course of the last five years 
 

Nature of information (in euros) 
Fiscal Year 

2016 

Fiscal Year 

2015 

Fiscal Year 

2014 

Fiscal Year 

2013 

Fiscal Year 

2012 

Capital at end of fiscal year      

Share capital 318,613,480 318,613,480 318,613,480 318,613,480 316,108,260 

Number of existing ordinary shares 63,722,696 63,722,696 63,722,696 63,722,696 15,144,176 

Number of existing shares with 

preferred dividend rights (non-voting) 
    661,237 

Maximum number of future shares to 

be created 
     

- by conversion of bonds      

- by exercise of subscription rights      

Operations and results of the fiscal 

year 
     

Revenues, excl. tax 40,350,943 33,433,175 30,921,575 28,191,508 29,323,169 

Result before taxes, employee 

participation and allocation to 

depreciation and provisions 

26,618,892 88,598,285 114,456,478 248,245,011 160,634,147 

Income tax (1,823,838) 2,332,793 2,795,870 (911,862) 5,088,731 

Allocations to depreciation and 

provisions 
(15,025,579) (36,771,481) (6,105,232) (9,797,441) (3,466,539) 

Result after taxes, employee 

participation and allocation to 

depreciation and provisions 

9,769,475 54,159,597 111,147,117 237,535,708 162,256,340 

Result distributed for the fiscal year in 

question 
33,076,131 24,154,660 39,508,072 125,430,592 - 

Earnings per share      

Result after taxes and employee 

participation but before allocation to 

depreciation and provisions 

0.39 1.43 1.84 3.88 10.49 

Result after taxes, employee 

participation and allocation to 

depreciation and provisions 

0.15 0.85 1.74 3.73 10.27 

Dividend allocated to each share, net 

of tax credit (1) 
0.60 (2) 0.52 0.38 0.62 2.00 

Workforce      

Average workforce employed during 

the year 
52 46 50 48 50 

Amount of payroll for the year 10,388,569 8,895,757 6,507,062 8,530,231 6,085,840 

Amount paid in employee benefits for 

the year (social security, service 

projects) 

4,098,957 3,991,085 3,038,464 3,434,336 2,558,859 

(1) 2013: Dividend of 8 euros on the basis of old shares, of which the par value was divided by 4. 
(2) Amount which will be submitted to the Shareholdersô General Meeting of April 27, 2017. 
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V. AGENDA

1st Resolution: 

Approval of the Company financial statements for the fiscal 
year ended December 31, 2016; 

2nd Resolution: 

Approval of the Consolidated Financial Statements for the 
fiscal year ended December 31, 2016; 

3rd Resolution: 

Allocation of the net result for the fiscal year ended 
December 31, 2016 and determination of the dividend; 

4th Resolution: 

Approval of regulated agreements and commitments 
within the meaning of Articles L.225-86 et seq. of the 
French Commercial Code; 

5th Resolution: 

Ratification of the cooptation of Ms. Agnès Touraine as a 
Member of the Supervisory Board; 

6th Resolution: 

Renewal of Ms. Agnès Touraine’s term as a Member of the 
Supervisory Board; 

7th Resolution: 

Renewal of Mr. Jacques Garaïalde’s term as an 
independent Member of the Supervisory Board; 

8th Resolution: 

Renewal of Ms. Guylaine Saucier’s term as an independent 
Member of the Supervisory Board; 

9th Resolution: 

Renewal of the term of Mr. Nicolas Deconinck as an 
observer on the Supervisory Board; 

10th Resolution: 

Appointment of Ms. Sabine Roux de Bézieux as a Member 
of the Supervisory Board; 

11th Resolution: 

Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Michel Giannuzzi’s compensation in his capacity as 
Chairman of the Management Board; 

12th Resolution: 

Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Fabrice Barthélemy’s compensation in his capacity as a 
Member of the Management Board; 

13th Resolution: 

Approval of the principles and components used to 
determine, allocate, and grant the items making up Ms. 
Sharon MacBeath’s compensation in her capacity as a 
Member of the Management Board; 

14th Resolution: 

Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Didier Deconinck’s compensation in his capacity as 
Chairman of the Supervisory Board; 

15th Resolution: 

Re-assessment of the total attendance fees allocated to the 
members of the Supervisory Board; 

16th Resolution: 

Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Michel Giannuzzi in his 
capacity as Chairman of the Management Board; 

17th Resolution: 

Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Fabrice Barthélemy in 
his capacity as a Member of the Management Board; 

18th Resolution: 

Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Vincent Lecerf in his 
capacity as a Member of the Management Board; 

19th Resolution: 

Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Didier Deconinck in his 
capacity as Chairman of the Supervisory Board; 

20th Resolution: 

Authorization to be granted to the Management Board to 
trade in the Company’s shares; 

21st Resolution: 

Delegation of authority to be given to the Management 
Board to decide to increase the Company’s share capital by 
incorporation of premiums, reserves, profits, or otherwise; 

Extraordinary {ƘŀǊŜƘƻƭŘŜǊǎΩ Meeting 

22nd Resolution: 

Authorization to be given to the Management Board to 
grant free shares to employees and/or certain officers of 
the Company or its related companies, duration of the 
authorization, maximum amount, duration of vesting and 
retention periods; 
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23rd Resolution: 

Delegation of authority to be given to the Management 
Board to decrease the share capital by cancellation of 
treasury shares; 

24th Resolution: 

Amendment of the bylaws to determine the terms 
pursuant to which the members of the Supervisory Board 
representing the employees are appointed; 

25th Resolution: 

Amendment of the bylaws to take into account French 
Commercial Code’s new wording regarding the conditions 
to attend Shareholders’ General Meetings; 

Ordinary {ƘŀǊŜƘƻƭŘŜǊǎΩ Meeting 

26th Resolution: 

Powers to carry out the necessary formalities. 
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VI. RESOLUTIONS ON THE AGENDA FOR THE GENERAL SHAREHOLDERS’ 

MEETING 

First Resolution 
(Approval of the Company financial statements for the fiscal 
year ended December 31, 2016) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings and after reviewing (i) the report of 
the Chairman of the Supervisory Board; (ii) the report of the 
Management Board; (iii) the report of the Supervisory 
Board; and (iv) the report of the Statutory Auditors on the 
annual Company financial statements as of and for the fiscal 
year ended December 31, 2016, approves the Company 
financial statements as of and for the fiscal year ended 
December 31, 2016 as presented to them and including the 
balance sheet, income statement and annexes, showing net 
income of €9,769,475, as well as the transactions described 
in such financial statements and summarized in such 
reports. 

Pursuant to Article 223 quater of the French General Tax 
Code, the General Shareholders’ Meeting also takes note 
that total expenses and charges as referred to in Article 39-

4 of the French General Tax Code were €51,258.72 for the 
most recently ended fiscal year. 

Second Resolution 
(Approval of the consolidated financial statements as of and 
for the fiscal year ended December 31, 2016) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings and after reviewing (i) the report of 
the Chairman of the Supervisory Board; (ii) the report of the 
Management Board; (iii) the report of the Supervisory 
Board; and (iv) the report of the Statutory Auditors on the 
Consolidated Financial Statements as of and for the fiscal 
year ended December 31, 2016, approves the Consolidated 
Financial Statements as of and for the fiscal year ended 
December 31, 2016 as presented to them and including the 
balance sheet, income statement and annexes, showing net 
income attributable to the owners of the company of €118.6 
million, as well as the transactions described in such 
financial statements and summarized in such reports. 

 

 
Third Resolution 
(Allocation of the net result for the fiscal year ended December 31, 2016 and determination of the dividend)

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, and after reviewing the report of 
the Management Board, finding that the financial 

statements as of and for the fiscal year ended December 
31, 2016 show a net profit of €9,769,475, decides, upon the 
proposal of the Management Board, to allocated and 
distribute the distributable profit as follows:

Distributable amount for 2016  

Profit for the fiscal year €9,769,475 

Retained earnings from prior years €744,255,618 

Total €754,025,093 

Allocation of distributable profit  

Dividend per share of €0.60, corresponding to a total amount of (1) €38,041,846.80 

Balance allocated to retained earnings €715,983,246 
(1) The total amount of the distribution referred to above is calculated on the basis of the number of shares with dividend rights as of December 

31, 2016 (63,403,078 shares) and may change if the number of shares with dividend rights changes between January 1, 2017 and the ex-
dividend date, in particular with respect to the number of treasury shares and final grants of free shares (where the recipient has dividend 
rights under the relevant plan). 

 
As a result, the General Shareholders’ Meeting sets the per-
share dividend at €0.60 for the fiscal year ended December 
31, 2016, attached to each of the shares with rights 
thereto. 

The General Shareholders’ Meeting specifies that the 
Company will not receive any dividend in respect of shares 
that it holds on the payment date. If, when the dividend is 
paid, the Company holds any of its own shares, the 
amounts corresponding to the dividends not paid in respect 
of such shares will be allocated to retained earnings. As a 
result, the General Shareholders’ Meeting delegates 
authority to the Management Board to adjust the final 
amount of the distribution and the final amount of retained 
earnings, if necessary. 

In accordance with Article 243 bis of the French General Tax 
Code, it is specified that when paid to shareholders who are 

natural persons and residents of France for tax purposes, 
this distribution is eligible for the 40% tax deduction 
provided for in Article 158 3.2 of the same Code. In 
addition, it is noted that since July 1, 2012, the social 
security contribution on dividend distributions has been 
15.5%. 
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Dividends paid over the past three fiscal years 
 

Year distributed 

2016 2015 2014 

Total dividends (in millions of euros) 33.1(1) 24.1(1) 39.5 (1) 

Dividends per share (in euros) 0,52 0,38 0.62 

(1) The amounts presented in the table represent total dividends after deduction of the dividend on treasury shares held by the Company. 

 
The dividend will be detached from the shares at the end of the accounting day on July 4, 2017, and the dividend will be paid 
on July 6, 2017.

Fourth Resolution 
(Approval of regulated agreements and commitments 
referred to in Article L. 225-86 et seq. of the French 
Commercial Code) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, and having reviewed the special 
report of the Statutory Auditors on agreements and 
commitments governed by Articles L.225-86 et seq. of the 
French Commercial Code, approves such report as well as 
the agreement entered into during the fiscal year ended 
December 31, 2016 and authorized in advance by the 
Company’s Supervisory Board. 

 
Fifth Resolution 
(Ratification of the cooptation of Ms. Agnès Touraine as a 
Member of the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board, takes note of the resignation of Mr. 
Josselin de Roquemaurel dated November 14, 2016 and 
ratifies the appointment of Ms. Agnès Touraine, carried out 
on a provisional basis by the Supervisory Board at its 
meeting on December 5, 2016, for the remainder of her 
predecessor’s term, which will expire at the General 
Shareholders’ Meeting called in 2017 to approve the 
financial statements ending December 31, 2016. 

 

Sixth Resolution 
(Renewal of Ms. Agnès ¢ƻǳǊŀƛƴŜΩǎ term as a Member of the 
Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board and noting that the term of Ms. Agnès 
Touraine is expiring, decides to reappoint Ms. Agnès 
Touraine as a Member of the Supervisory Board for a term 
of four (4) years to expire at the close of the annual 
shareholders’ meeting called in 2021 to approve the 
financial statements for the fiscal year ending December 31, 
2020. 

Ms. Agnès Touraine indicated in advance that she would 
accept the renewal of her term if this Meeting so decides 
and that she does not hold any position, nor is she subject 
to any measure, liable to render her ineligible. 

 
 

Seventh Resolution 

(Renewal of Mr. Jacques DŀǊŀƠŀƭŘŜΩǎ term as an independent 
Member of the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board and noting that the term of Mr. Jacques 
Garaïalde is expiring, decides to reappoint Mr. Jacques 
Garaïalde as a Member of the Supervisory Board for a term 
of two (2) years to expire at the close of the annual 
shareholders’ meeting called in 2019 to approve the 
financial statements for the fiscal year ending December 31, 
2018. 

Mr. Jacques Garaïalde indicated in advance that he would 
accept the renewal of his term if this Meeting so decides and 
that he does not hold any position, nor is he subject to any 
measure, liable to render him ineligible. 

 

Eighth Resolution 
(Renewal of Ms. Guylaine {ŀǳŎƛŜǊΩǎ term as a Member of 
the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board and noting that the term of Ms. 
Guylaine Saucier is expiring, decides to reappoint Ms. 
Guylaine Saucier as a Member of the Supervisory Board for 
a term of four (4) years to expire at the close of the annual 
shareholders’ meeting called in 2021 to approve the 
financial statements for the fiscal year ending December 31, 
2020. 

Ms. Guylaine Saucier indicated in advance that she would 
accept the renewal of her term if this Meeting so decides 
and that she does not hold any position, nor is she subject 
to any measure, liable to render her ineligible. 

 

Ninth Resolution 
(Renewal of the term of Mr. Nicolas Deconinck as an 
observer on the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board and noting that the term of Mr. Nicolas 
Deconinck is expiring, decides to reappoint Mr. Nicolas 
Deconinck as an observer on the Supervisory Board for a 
term of four (4) years to expire at the close of the annual 
shareholders’ meeting called in 2021 to approve the 
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financial statements for the fiscal year ending December 31, 
2020. 

Mr. Nicolas Deconinck indicated in advance that he would 
accept the renewal of his term if this Meeting so decides and 
that he does not hold any position, nor is he subject to any 
measure, liable to render him ineligible. 

Tenth Resolution 
(Appointment of Ms. Sabine Roux de Bézieux as a Member 
of the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, having reviewed the report of the 
Management Board, decides to appoint Ms. Sabine Roux de 
Bézieux as a Member of the Supervisory Board for a term of 
four (4) years to expire at the close of the annual 
shareholders’ meeting called in 2021 to approve the 
financial statements for the fiscal year ending December 31, 
2020. 

Ms. Sabine Roux de Bézieux indicated in advance that she 
would accept her appointment if this Meeting so decides 
and that she does not hold any position, nor is she subject 
to any measure, liable to render her ineligible. 

Eleventh Resolution 
(Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Michel DƛŀƴƴǳȊȊƛΩǎ compensation in his capacity as 
Chairman of the Management Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, approves the principles and the 
components used to determine, allocate, and grant the 
fixed, variable, long-term and exceptional components of 
the total compensation and benefits of all kinds payable to 
Mr. Michel Giannuzzi in his capacity as Chairman of the 
Management Board, as set forth in Sections 2.6.1.1, 
“Principles of the compensation of Management Board 
members” and 2.6.1.2 “Components of the compensation 
paid to Management Board members” of the 2016 
Registration Document. 

Twelfth Resolution 
(Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Fabrice .ŀǊǘƘŞƭŜƳȅΩǎ compensation in his capacity as a 
Member of the Management Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, approves the principles and the 
components used to determine, allocate, and grant the 
fixed, variable, long-term and exceptional components of 
the total compensation and benefits of all kinds payable to 
Mr. Fabrice Barthélemy in his capacity as a Member of the 
Management Board, as set forth in Sections 2.6.1.1, 
“Principles of the compensation of Management Board 
members” and 2.6.1.2 “Components of the compensation 

paid to Management Board members” of the 2016 
Registration Document. 

Thirteenth Resolution 
(Approval of the principles and components used to 
determine, allocate, and grant the items making up Ms. 
Sharon aŀŎ.ŜŀǘƘΩǎ compensation in her capacity as a 
Member of the Management Board) 

The General Shareholders’  Meeting, pursuant to the 
quorum and  majority requirements applicable to ordinary 
shareholders’ meetings, approves the principles and the 
components used to determine, allocate, and grant the 
fixed, variable, long-term and exceptional components of 
the total compensation and benefits of all kinds payable to  
Ms. Sharon  MacBeath in her capacity as a Member of the 
Management Board, as set forth in Section 2.6.1.1, 
“Principles of the compensation of Management Board 
members” and 2.6.1.2 “Components of the compensation 
paid to Management Board members” of the 2016 
Registration Document.  

Fourteenth Resolution 
(Approval of the principles and components used to 
determine, allocate, and grant the items making up Mr. 
Didier 5ŜŎƻƴƛƴŎƪΩǎ compensation in his capacity as Chairman 
of the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, approves the principles and the 
components used to determine, allocate, and grant the 
fixed, variable, long-term and exceptional components of 
the total compensation and benefits of all kinds payable to 
Mr. Didier Deconinck in his capacity as Chairman of the 
Supervisory Board, as set forth in Section 2.6.1.3   
“Principles and components of the compensation paid to 
Supervisory Board members” of the 2016 Registration 
Document. 

Fifteenth Resolution 
(Re-assessment of the total attendance fees allocated to the 
members of the Supervisory Board) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, and after reviewing the report of 
the Management Board, decides that the maximum total 
attendance fees allocated to the Supervisory Board shall be 
€500,000 as from fiscal year 2017, until decided otherwise 
by the General Shareholders’ Meeting. 

Sixteenth Resolution 
(Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Michel Giannuzzi in his 
capacity as Chairman of the Management Board) 

The General Shareholders’ Meeting, consulted in 
accordance with the recommendation of paragraph 26.1 of 
the Afep-Medef Corporate Governance Code of November 
2016, which is the Company’s reference code within the 
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meaning of Article L.225-68 of the French Commercial Code, 
and pursuant to the quorum and majority requirements 
applicable to ordinary shareholders’ meetings, issues a 
favorable opinion on the components of the compensation 
due or granted for the fiscal year ended December 31, 2016 
to Mr. Michel Giannuzzi as set forth in Section 2.6.2.1 
“Components of compensation due or granted to Michel 
Giannuzzi during the fiscal year ended December 31, 2016” 
of the 2016 Registration Document. 

Seventeenth Resolution 
(Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Fabrice Barthélemy in his 
capacity as a Member of the Management Board) 

The General Shareholders’ Meeting, consulted in 
accordance with the recommendation of paragraph 26.1 of 
the Afep-Medef Corporate Governance Code of November 
2016, which is the Company’s reference code within the 
meaning of Article L.225-68 of the French Commercial Code, 
and pursuant to the quorum and majority requirements 
applicable to ordinary shareholders’ meetings, issues a 
favorable opinion on the components of the compensation 
due or granted for the fiscal year ended December 31, 2016 
to Mr. Fabrice Barthélemy as set forth in Section 2.6.2.2 
“Components of compensation due or granted to Fabrice 
Barthélemy during the fiscal year ended December 31, 
2016” of the 2016 Registration Document. 

Eighteenth Resolution 
(Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Vincent Lecerf in his 
capacity as a Member of the Management Board) 

The General Shareholders’ Meeting, consulted in 
accordance with the recommendation of paragraph 26.1 of 
the Afep-Medef Corporate Governance Code of November 
2016, which is the Company’s reference code within the 
meaning of Article L.225-68 of the French Commercial Code, 
and pursuant to the quorum and majority requirements 
applicable to ordinary shareholders’ meetings, issues a 
favorable opinion on the components of the compensation 
due or granted for the fiscal year ended December 31, 2016 
to Mr. Vincent Lecerf as set forth in Section 2.6.2.3 
“Components of compensation due or granted to Vincent 
Lecerf during the fiscal year ended December 31, 2016” of 
the 2016 Registration Document. 

Nineteenth Resolution 
(Advisory vote on the components of the compensation due 
or granted for the 2016 year to Mr. Didier Deconinck in his 
capacity as Chairman of the Supervisory Board) 

The General Shareholders’ Meeting, consulted in 
accordance with the recommendation of paragraph 26.1 of 
the Afep-Medef Corporate Governance Code of November 
2016, which is the Company’s reference code within the 
meaning of Article L.225-68 of the French Commercial Code, 
and pursuant to the quorum and majority requirements 
applicable to ordinary shareholders’ meetings, issues a 
favorable opinion on the components of the compensation 
due or granted for the fiscal year ended December 31, 2016 

to Mr. Mr. Didier Deconinck as set forth in Section 2.6.2.4 
“Components of compensation due or granted to Didier 
Deconinck during the fiscal year ended December 31, 2016” 
of the 2016 Registration Document. 

Twentieth Resolution 
(Authorization to be granted to the Management Board to 
trade in the CompanyΩǎ shares) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, and having reviewed the report of 
the Management Board, authorizes the Management Board 
to purchase or cause the purchase of the Company’s shares, 
with the power to sub-delegate as permitted by law, in 
accordance with Articles L.225-209 et seq. of the French 
Commercial Code, for the purpose of: 

> granting free shares pursuant to Articles L.225-197-1 et 
seq. of the French Commercial Code; or 

> granting free shares to employees or officers of the 
Company or an affiliate of the Company (in particular the 
Company’s direct and indirect subsidiaries) under any 
plan that is not subject to Articles L.225-197-1 et seq. of 
the French Commercial Code, and in particular under 
long term incentive plans; or 

> cancelling shares that are bought back but not allocated; 
or 

> maintaining a liquidity market in Tarkett’s shares through 
an investment services provider in the framework of a 
liquidity agreement that complies with the market ethics 
charter recognized by the AMF. 

The Company may buy back a number of shares such that: 

> the number of shares that the Company buys during the 
term of the share buyback program shall not exceed 10% 
of the shares making up the Company’s share capital at 
any time, as adjusted following any transaction affecting 
it subsequent to this General meeting (such number 
being 6,372,269 shares as of December 31, 2016), 
provided, that where the shares are bought in order to 
maintain liquidity pursuant to the conditions defined by 
the AMF General Regulation, the number of shares taken 
into account for purposes of calculating the 10% limit 
provided for above shall be the number of shares bought 
less the number of shares resold during the period of the 
authorization; and 

> the number of shares that the Company holds may not at 
any time exceed 10% of the shares comprising the 
Company’s share capital on the date in question. 

Shares may be bought, sold or transferred at any time (other 
than during a tender offer for the Company’s shares) up to 
the limits authorized under applicable laws and regulations, 
on regulated markets or multilateral trading facilities, 
through systematic internalizers or over the counter, 
including through block trades (without limiting the portion 
of the buyback program that may be carried out by this 
means), by tender or exchange offer, or through the use of 
options or other derivative Financial Instruments traded on 
regulated markets, multilateral trading facilities, through 
systematic internalizers or over the counter, or by delivery 
of shares following the issuance of securities giving access to 
the Company’s share capital by conversion, exchange, 
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reimbursement, exercise of a warrant or in any other 
manner, either directly or indirectly through an investment 
services provider acting pursuant to the conditions of Article 
L.225-206 II of the French Commercial Code. 

The maximum share purchase price in connection with this 
resolution is €60. 

The General Shareholders’ Meeting delegates to the 
Management Board, in the event of a change in the shares’ 
par value, a capital increase by incorporation of reserves, a 
grant of free shares, a stock split or a reverse stock split, a 
distribution of reserves or of any other assets, a capital 
redemption, or any other transaction affecting 
shareholders’ equity, the power to adjust the maximum 
purchase price stated above in order to account for the 
effect of such transactions on the value of the shares. 

The total amount allocated to the share buyback program 
authorized above may not be greater than €15 million. 

The General Shareholders’ Meeting grants all powers to the 
Management Board, with the power to delegate as 
permitted by law, to decide upon and implement this 
authorization, to specify, if necessary, its terms and 
conditions, to carry out the share buyback program, and in 
particular to place any stock market order, to enter into any 
agreement, to allocate or reallocate the acquired shares for 
their intended purposes in accordance with applicable laws 
and regulations, to set the terms and conditions governing 
the maintenance of shareholder or option holder rights in 
accordance with legal, regulatory or contractual provisions, 
to file any declarations with the AMF or any other 
competent authority and to carry out all other formalities 
and, generally, to perform all necessary acts. 

As of the date hereof and up to the amount, if any, that has 
not yet been used, this authorization cancels any power 
previously given to the Management Board to trade in the 
Company’s shares. It is given for a period of 18 months as 
from the date hereof. 

 

Twenty-First Resolution 
(Delegation of authority to be given to the Management 
Board to decide to increase the /ƻƳǇŀƴȅΩǎ share capital by 
incorporation of premiums, reserves, profits, or otherwise) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to ordinary 
shareholders’ meetings, after reviewing the report of the 
Management Board, and in accordance with Article L.225-
130 of the French Commercial Code: 

delegates to the Management Board, with the power to 
sub-delegate as permitted by law, the authority to decide to 
increase the share capital one or more times in the 
proportions and at the times that it shall determine, by 
incorporation of premiums, reserves, profits, or otherwise 
as permissible under the law and the Bylaws, in the form of 
an issuance of new shares or an increase in the par value of 
the existing shares, or both. The maximum par value of the 
capital increases that may be carried out in that regard is 
€50,000,000 or the equivalent in any other currency or 
monetary unit determined by reference to more than one 
currency; 

if the Management Board makes use of this delegation of 
authority, delegates all powers to the Management Board, 

with the power to sub-delegate as permitted by law, to 
implement this delegation, in order, in particular, to: 

> set the total amount and nature of the amounts to be 
incorporated into the share capital, to determine the 
number of new shares to be issued and/or the amount 
by which the par value of existing shares will be 
increased, to set the dividend date or the effective date 
for the increase in the par value of existing shares, which 
dates may be retroactive; 

> decide, in the case of free share distributions: 

- that fractional shares shall not be negotiable and that 
the corresponding shares shall be sold; the amounts 
realized in such sale shall be allocated to the holders 
of the rights as provided for by laws and regulations, 

- that the shares to be allocated pursuant to this 
delegation in respect of existing shares with double 
voting rights will benefit from such rights immediately 
upon issuance; 

> determine and carry out any adjustments intended to 
take into account the effect of transactions in the 
Company’s share capital, in particular in the event of a 
modification in the par value of its shares; capital 
increase by incorporation of reserves or by the free grant 
of shares or other equity instruments; stock split or 
reverse stock split; distribution of dividends, reserves, 
premiums or any other assets; amortization of capital; or 
any other transaction affecting the share capital or 
shareholders’ equity (including in the event of a tender 
offer and/or a change in control), and to determine all 
other procedures in order to ensure, if necessary, that 
the rights of the holders of securities giving access to the 
share capital are preserved (including through 
adjustments in cash); 

> take note of each capital increase and make the 
corresponding modifications to the Bylaws; 

> generally, to enter into any agreement, take any 
measures, and carry out any formalities in connection 
with the issuance, listing, and financial servicing of the 
shares issued pursuant to this delegation, as well as to 
the exercise of the rights attached thereto. 

This delegation is given for a period of twenty-six months 
from the date hereof. 

 

Extraordinary Shareholders’ Meeting 

Twenty-Second Resolution 
(Authorization to be given to the Management Board to 
grant free shares to employees and/or certain officers of the 
Company or its related companies, duration of the 
authorization, maximum amount, duration of vesting and 
retention periods) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to 
extraordinary shareholders’ meetings and in accordance 
with applicable law, including Article L.225-197-1 et seq. of 
the French Commercial Code, after reviewing the report of 
the Management Board, and the special report of the 
Statutory Auditors: 
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authorizes the Management Board, as from the date of this 
General Shareholders’ Meeting, and for a duration to expire 
at the close of the General Shareholders’ Meeting called to 
approve the financial statements for the fiscal year ending 
December 31, 2017, to carry out, with the prior 
authorization of the Supervisory Board, one or more free 
grants of existing shares of the Company, subject to the 
performance conditions set by the Management Board and 
approved by the Supervisory Board and upon the proposal 
of the Nominations and Compensation Committee, 
pursuant to the terms set forth below. 

The total number of existing shares of the Company to be 
granted pursuant to this Resolution may not represent more 
than 1% of the Company’s share capital on the date of this 
Meeting, it being specified that the grants made pursuant to 
this Resolution to each of the members of the Company’s 
Management Board must be authorized in advance by the 
Supervisory Board, must be fully subject to performance 
conditions, and may not represent more than 30% of the 
number of shares authorized by this Resolution. 

The beneficiaries will be some or all of the eligible 
employees and/or company officers (within the meaning of 
Article L.225-197-1 II paragraph 1 of the French Commercial 
Code and subject to compliance with Articles L.225-186-1 
and L.225-197-6 of such Code) of the Company or of 
companies or groups that are related to the Company within 
the meaning of Article L.225-197-2 of the French 
Commercial Code, or certain categories thereof. 

At the time of each grant decision, the Management Board 
shall determine, on the basis of the recommendations of the 
Nominations and Compensation Committee and as 
permitted by law, the vesting period following which the 
share grant shall become final. The vesting period may not 
be less than two years from the date of the share grant. 

At the time of each grant decision, the Management Board 
shall determine, on the basis of the recommendations of the 
Nominations and Compensation Committee, where 
applicable, the retention period to which the grant 
beneficiaries will be bound, which period shall run from the 
vesting date of the shares and which may be eliminated, 
since the vesting period may not be less than two years. 

In the event that a beneficiary becomes disabled, as defined 
in the second or third category set forth in Article L.341-4 of 
the French Social Security Code, the shares shall be 
definitively granted before the end of the remaining vesting 
period, and shall be immediately transferable. 

The existing shares that may be granted pursuant to this 
Resolution shall be acquired by the Company, either 
pursuant to Article L.225-208 of the French Commercial 
Code, or, where applicable, under the share buyback 
program proposed in the Eleventh Resolution above, in 
accordance with Article L.225-209 of the French Commercial 
Code, or any other share buyback program that may apply 
at a later date. 

In that regard, the General Shareholders’ Meeting grants all 
powers to the Management Board, subject to the prior 
authorization of the Supervisory Board, to implement this 
authorization, and, in particular, to: 

> determine the beneficiaries, the grant criteria (in 
particular with respect to performance and continued 
employment), the number of shares to be granted to 
each of them, the terms and conditions for the share 

grants and, in particular, the vesting period and retention 
period applicable to each grant, subject to the minimum 
periods defined by this Resolution; 

> set, upon the proposal of the Nominations and 
Compensation Committee, pursuant to legal conditions 
and limits, the dates on which such free share grants shall 
be made; 

> determine the dividend date for the newly issued shares, 
which date may be retroactive; 

> decide the terms pursuant to which the number of shares 
granted will be adjusted in order to preserve the 
beneficiaries’ rights; and 

> more generally, enter into any agreements, prepare any 
documents, and carry out any formalities or filings with 
any bodies, and do all that may otherwise be necessary. 

The Management Board shall inform the Ordinary 
Shareholders’ Meeting each year of the grants carried out in 
connection with this Resolution, in accordance with Article 
L.225-197-4 of the French Commercial Code. 

Twenty-Third Resolution 
(Delegation of authority to be given to the Management 
Board to decrease the share capital by cancellation of 
treasury shares) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to 
extraordinary shareholders’ meetings, and after reviewing 
the report of the Management Board and the special report 
of the Statutory Auditors, authorizes the Management 
Board to decrease the share capital one or more times, in 
the proportions and at the times that it shall choose, by 
cancellation of any number of treasury shares that it shall 
decide within the limits authorized by law, in accordance 
with Articles L.225-209 et seq. and L.225-213 of the French 
Commercial Code. 

The maximum number of shares that the Company may 
cancel during a twenty-four month period pursuant to this 
authorization shall be equal to ten percent (10%) of the 
Company’s share capital at a given time, it being noted that 
this limit applies to the Company’s share capital as adjusted, 
if applicable, to take into account transactions affecting the 
share capital after this General Shareholders’ Meeting. 

This authorization is given for a period of twenty-six months 
from the date hereof. 

The General Shareholders’ Meeting grants all powers to the 
Management Board, with the power to sub-delegate, to 
carry out the transaction or transactions necessary for the 
cancellation and capital decrease that may be performed 
pursuant to this authorization, to make the corresponding 
modifications to the Bylaws, and to carry out all formalities. 

Twenty-Fourth Resolution 
(Amendment of the Bylaws to determine the terms pursuant 
to which the members of the Supervisory Board representing 
the employees are appointed) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to 
extraordinary shareholders’ meetings, after reviewing the 
report of the Management Board, decides, in accordance 
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with Article L.225-79-2 of the French Commercial Code, to 
plan for the appointment of an employee to the Supervisory 
Board by setting up a Works’ Council, and thus to add to the 
Company’s Bylaws: 

First, a new Article 29 within a new Title IX, which shall read 
as follows: 

“The delegates of the Works’ Council shall exercise the 
rights granted to them by law. 

The delegates of the Works’ Council may attend General 
Shareholders’ Meetings, without participation or voting 
rights. 

Moreover, the Works’ Council may, as permitted by law, 
require the inclusion of draft resolutions on the agenda for 
General Shareholders’ Meetings.” 

Second, a new Article 17 paragraph 4, which shall read as 
follows: 

“The Supervisory Board shall include one member 
representing the employees, who shall be appointed by the 
Company’s Works’ Council. The number of such 
representatives shall be two when the Supervisory Board 
has more than 12 members. 

The term of the Supervisory Board member or members 
representing the employees shall be four years and shall end 
at the close of the Ordinary Shareholders’ Meeting called to 
approve the financial statements for the previous year and 
held during the year in which such member’s term expires. 

In the event that the conditions set forth in Article L.225-79-
2 of the French Commercial Code are not satisfied at the end 
of a fiscal year, the terms of the Supervisory Board members 
representing the employees shall end at the close of the 
General Shareholders’ Meeting having approved the 
financial statements for such year.” 

 

 

Twenty-Fifth Resolution 
(Amendment of the bylaws to take into account French 
Commercial /ƻŘŜΩǎ new wording regarding the conditions to 
attend {ƘŀǊŜƘƻƭŘŜǊǎΩ General Meetings) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to 
extraordinary shareholders’ meetings, and after reviewing 
the report of the Management Board, decides, in 
compliance with the new wording of article R.225-85 of the 
French Commercial Code, to replace the expression 
“accounting registration” (“enregistrement comptable”) by 
the expression “book-entry” (“inscription en compte”) in 
article 25 (“Shareholders’ Meetings’”) paragraph 4 of the 
Company’s Bylaws, which will be drafted as follows: 

“Any shareholder can attend, personally or by proxy, the 
general meetings, upon justification of her or his identity 
and with a proof of ownership of the shares under the form 
of a book-entry of said shares, in the conditions prescribed 
by the law.” 

Ordinary Shareholders’ Meeting 

Twenty-Sixth Resolution 
(Powers to carry out the necessary formalities) 

The General Shareholders’ Meeting grants all powers to the 
bearer of an original, a copy or an extract of the minutes of 
this General Shareholders’ Meeting to carry out all filings, 
formalities, and publications required by law. 
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VII. MANAGEMENT BOARD’S REPORT ON DRAFT RESOLUTIONS PRESENTED TO 

THE GENERAL SHAREHOLDERS’ MEETING  

1. Approval of the Company and Consolidated Financial 
Statements for Fiscal Year 2016 (first and second 
resolutions) 

In its first and second resolutions, the Management Board 
asks the Meeting to approve the Company financial 
statements and the Consolidated Financial Statements as 
of and for the fiscal year ended December 31, 2016, which 
show: 

> with respect to the Company financial statements, an 
income statement showing net profit in the amount of 
€9,769,475 in 2016 as compared with €54,159,597 in 
2015; 

> with respect to the Consolidated Financial Statements, 
net income, Group Share, in the amount of €118.6 
million in 2016 as compared with €83.3 million in 2015. 
Details of the financial statements and the 
corresponding Statutory Auditors’ reports are included 
in Chapter 4, “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations,” and 
Chapter 5, “Financial Statements,” of the 2016 
Registration Document. 

2. Allocation of the results and determination of the 
dividend amount (third resolution) 

The purpose of the third resolution is to ask the Meeting: 

(i) to allocate the results; 

(ii) to set the dividend at €0.60 per share, payable in cash, 
for the fiscal year ended December 31, 2016. 

The dividend will be paid on July 6, 2017. 

3. Regulated agreements and commitments (fourth 
resolution) 

The fourth resolution presents to the Meeting the 
commitments or agreements referred to in Articles L.225-
86 et seq. of the French Commercial Code that were 
entered into or remained in force during the fiscal year 
ended December 31, 2016, as presented in the Statutory 
Auditors’ special report (included in Section 8.6 “Special 
Report of the Statutory Auditors on the regulated 
agreements and commitments” of the Registration 
Document). The Management Board notes that one new 
agreement was entered into and that those entered into in 
previous years continued during the fiscal year ended 
December 31, 2016. 

4. Ratification of cooptation, renewals of terms, and 
appointments to the Supervisory Board (fifth through 
tenth resolutions) 

At its meeting on December 5, 2016, the Supervisory Board 
took note of the resignation of Mr. Josselin de 
Roquemaurel as a Member of the Supervisory Board. 

At the same meeting, after analysis by the Nominations and 
Compensation Committee, the Supervisory Board coopted 
Ms. Agnès Touraine as a member of the Board for the 
remainder of her predecessor’s term, to expire at the close 

of the annual shareholders’ meeting called in 2017 to 
approve the financial statements for the fiscal year ended 
December 31, 2016. 

The Meeting is asked to ratify the cooptation of Ms. Agnès 
Touraine as a Member of the Supervisory Board (fifth 
resolution) as well as, following an analysis by the 
Nominations and Compensation Committee, to extend her 
term for a duration of four (4) years (sixth resolution). 

Agnès Touraine is currently Chairwoman of the Institut 
Français des Administrateurs (IFA) and is also a founder and 
Chairwoman of Act III Consultants, a management 
consulting firm dedicated to digital transformation. 
Previously, she was the Chairwoman and CEO of Vivendi 
Universal Publishing, after spending 10 years at the 
Lagardère Group and five years at McKinsey. 

She has a degree in law, a degree from Sciences Po Paris, 
and an MBA from Columbia University. 

She is a member of the Board of Directors of Proximus 
(formerly Belgacom) and until mid-2016 was on the boards 
of Darty Plc and Neopost. She also serves on the boards of 
directors of various non-profit organizations, such as IDATE 
and the French American Foundation. 

In addition, the terms of Mr. Jacques Garaïalde and Ms. 
Guylaine Saucier (independent members of the 
Supervisory Board) and of Mr. Nicolas Deconinck (observer) 
are expiring at the close of the General Shareholders’ 
Meeting of April 27, 2017. 

The Meeting is asked, upon the recommendation of the 
Nominations and Compensation Committee, to extend the 
term of Mr. Jacques Garaïalde as an independent Member 
of the Supervisory Board for a duration of two (2) years 
(seventh resolution). 

Mr. Garaïalde was a Senior Adviser to Kohlberg Kravis 
Roberts & Co. (“KKR”) from 2014 until December 31, 2016 
and was a partner of KKR from 2003 to 2014. Previously, he 
was a partner of Carlyle, in charge of the technology fund. 
Between 1982 and 2000, he worked for the Boston 
Consulting Group, serving as Senior Vice President and 
Partner responsible for Belgium (from 1992 to 1995) and 
then France and Belgium (from 1995 to 2000). 

Between 1979 and 1981, he held various positions within 
Esso France. 

He was a trustee of the École Polytechnique Charitable 
Trust and a member of the Benefits Committee of the 
Institute of Genetic Illnesses. 

The Meeting is asked, upon the recommendation of the 
Nominations and Compensation Committee, to extend the 
term of Ms. Guylaine Saucier as an independent Member 
of the Supervisory Board for a duration of four (4) years 
(eighth resolution). 

Ms. Saucier was Chairwoman and CEO of the Gérard 
Saucier Ltée group from 1975 to 1989. A director of 
numerous large companies, including the Bank of 
Montreal, AXA Assurances Inc., Danone and Areva, she was 
also Chairwoman of the Mixed Committee on Corporate 
Governance (ICCA, CDNX, TSX) (2000-2001), Chairwoman 
of the Board of Director of the Canadian Institute of 
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Chartered Professional Accountants (1999 to 2000) and a 
member of the Board of Directors of the Bank of Canada 
from 1987 to 1991. She was also named to chair the 
Quebec Chamber of Commerce. 

She holds a business degree from the Ecole des Hautes 
Etudes Commerciales of Montreal. She is a certified 
director with the Institute of Corporate Directors, and 
received the title of Fellow from the CPA Order of Quebec. 

The Meeting is asked, following the analysis of the 
Nominations and Compensation Committee, to extend the 
term of Nicolas Deconinck as an observer the Supervisory 
Board for a duration of four (4) years (ninth resolution). 

Mr. Deconinck is an associate director of The Roxane 
Company, which specializes in Digital Strategies and Social 
Media. 

He began his career as a Marketing Consultant at Orange 
Mobile and then became an IT Consultant for Bearing Point. 
He then founded Attractive, a chain of sports stores, and 
then SoActive, an English e-commerce site. He sold his 
company and then joined the fintech company 
EarlyMetrics, where he was in charge of international 
development. 

He is a graduate of the University of Paris IX Dauphine and 
of Sciences Po Paris. 

Finally, the Meeting is asked, following the analysis of the 
Nominations and Compensation Committee, to appoint 
Ms. Sabine Roux de Bézieux as a Member of the 
Supervisory Board for a duration of four (4) years (tenth 
resolution). 

This appointment would have the effect of achieving a 
gender parity of 40% on the Board, in accordance with legal 
requirements. 

Sabine Roux de Bézieux is a graduate of ESSEC. Following 
two years as an investment banker, she spent 13 years with 
the Andersen group in London and Paris. From 2002 to 
2012, she managed her own advisory firm, Advanceo, 
before joining the boards of directors of several listed 
companies and becoming the CEO of Notus Technologies. 

Ms. de Bézieux has been involved in charitable foundations 
for ten years, first with the ARAOK foundation, which she 
created with her husband in 2005, and then by creating Un 
Esprit de Famille (Family Spirit), which brings together 
French family foundations. She is also active in the non-
profit arena, as chairwoman of United Way France, Espoir 
Niger, and Fondation de la mer. 

Ms. Roux de Bézieux is an independent Board Member of 
three listed companies: ABC Arbitrage, Altur 
Investissement, and ANF Immobilier. 

5. Approval of the principles and components used to 
determine, allocate, and grant the items making up 
the compensation of the members of the 
Management Board and of the Chairman of the 
Supervisory Board (eleventh through fourteenth 
resolutions) 

Pursuant to the recent provisions of the “Sapin II” Law 
(Article L.225-82-2 of the French Commercial Code), the 
General Shareholders’ Meeting is asked to approve the 
principles and components used to determine, allocate, 
and grant the fixed, variable, long-term, and exceptional 
items making up the total compensation and benefits of all 

kinds granted to Mr. Michel Giannuzzi (Chairman of the 
Management Board, eleventh resolution), Mr. Fabrice 
Barthélemy (Member of the Management Board, twelfth 
resolution), Ms. Sharon MacBeath (Member of the 
Management Board, thirteenth resolution), and Mr. Didier 
Deconinck (Chairman of the Supervisory Board, fourteenth 
resolution), as set forth in Section 2.6.1, “Consultation on 
the Principles and Components of the Compensation” of 
the Registration Document. 

It is noted that all of these components of compensation 
were analyzed by the Nominations and Compensation 
Committee and are in compliance with the 
recommendations of the Afep-Medef Code. 

6. Re-assessment of the total attendance fees allocated 
to the members of the Supervisory Board (fifteenth 
resolution) 

The maximum amount of attendance fees authorized by 
the General Shareholders’ Meeting of November 4, 2013 is 
€450,000. 

In order to take into account the increase in the number of 
Supervisory Board members if the relevant resolutions 
presented to the General Shareholders’ Meeting of April 
27, 2017 are adopted, you are asked to authorize an 
increase of such amount to €500,000. 

It is noted that such increase would have no effect on the 
allocation of attendance fees among the various members 
of the Supervisory Board as set forth in Section 2.6.1.3, 
“Principles and Components of the Compensation Paid to 
Supervisory Board Members,” of the Registration 
Document. 

7. Advisory vote on the components of the 
compensation due or granted to the members of the 
Management Board and to the Chairman of the 
Supervisory Board for the 2016 fiscal year (sixteenth 
through nineteenth resolutions) 

Pursuant to the recommendation of Article 26.1 of the 
Afep-Medef Corporate Governance Code, as revised in 
November 2016, the Supervisory Board proposes to submit 
for an advisory vote of the General Shareholders’ Meeting 
the components of the compensation due or granted for 
the 2016 fiscal year to Mr. Didier Deconinck (Chairman of 
the Supervisory Board), and to Messrs. Michel Giannuzzi 
(Chairman of the Management Board), Fabrice Barthélemy 
and Vincent Lecerf (members of the Management Board) 
as set forth in Section 2.6.2 “Consultation on the 
Components of the Compensation Due or Granted for the 
Fiscal year ended December 31, 2016,” of the Registration 
Document. 

You are asked to issue a favorable vote on the elements of 
the compensation due or granted for the fiscal year ended 
December 31, 2016 to Mr. Didier Deconinck (Chairman of 
the Supervisory Board), as well as to Messrs. Michel 
Giannuzzi (Chairman of the Management Board), Fabrice 
Barthélemy and Vincent Lecerf (members of the 
Management Board). 
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8. Authorization to be granted to the Management 
Board to trade in the Company’s shares (twentieth 
resolution) 

To ensure that the Company is at all times able to buy back 
its own shares, a resolution is submitted for your approval 
to authorize the Management Board, with the power to 
sub-delegate as permitted by law, to purchase or cause the 
purchase of shares of the Company, in order to carry out 
the following transactions: 

> to grant free shares pursuant to Articles L.225-197-1 et 
seq. of the French Commercial Code; or 

> to grant free shares to employees or officers of the 
Company or an affiliate of the Company (in particular 
the Company’s direct and indirect subsidiaries) under 
any plan that is not subject to Articles L.225-197-1 et 
seq. of the French Commercial Code, and in particular 
under long term incentive plans; or 

> to cancel shares that are bought back but not allocated; 
or 

> to maintain a liquidity market in Tarkett’s shares 
through an investment services provider in the 
framework of a liquidity agreement that complies with 
the market ethics charter recognized by the AMF. 

The share buyback program could also be used in order to 
carry out any market practice permitted by the AMF, and, 
more generally, to carry out any transaction that complies 
with applicable regulations. 

Tarkett’s shareholding is subject to applicable regulations. 

Purchases, sales and transfers could be carried out at any 
time, up to the limits authorized by applicable laws and 
regulations (other than during a tender offer), and by any 
means. 

The Company could buy back a number of shares such that: 

> the number of shares that the Company buys during the 
term of the share buyback program shall not exceed 
10% of the shares making up the Company’s share 
capital at any time, as adjusted following any 
transaction affecting it subsequent to this General 
meeting (such number being 6,372,269 shares as of 
December 31, 2016), provided, that where the shares 
are bought in order to maintain liquidity pursuant to the 
conditions defined by the AMF General Regulation, the 
number of shares taken into account for purposes of 
calculating the 10% limit provided for above shall be the 
number of shares bought less the number of shares 
resold during the period of the authorization; and 

> the number of shares that the Company holds may not 
at any time exceed 10% of the shares comprising the 
Company’s share capital on the date in question. 

Shares could be bought, sold or transferred at any time 
(other than during a tender offer for the Company’s shares) 
up to the limits authorized under applicable laws and 
regulations, on regulated markets or multilateral trading 
facilities, through systematic internalizers or over the 
counter, including through block trades (without limiting 
the portion of the buyback program that may be carried out 
by this means), by tender or exchange offer, or through the 
use of options or other derivative Financial Instruments 
traded on regulated markets, multilateral trading facilities, 
through systematic internalizers or over the counter, or by 
delivery of shares following the issuance of securities giving 

access to the Company’s share capital by conversion, 
exchange, reimbursement, exercise of a warrant or in any 
other manner, either directly or indirectly through an 
investment services provider acting pursuant to the 
conditions of Article L.225-206 II of the French Commercial 
Code. 

It is recommended that you set the maximum purchase 
price at €60 per share. 

The General Shareholders’ Meeting would delegate to the 
Management Board the power to adjust the maximum 
purchase price stated above in order to account for the 
effect of such transactions on the value of the shares, in the 
event of a change in the shares’ par value, a capital increase 
by incorporation of reserves, a grant of free shares, a stock 
split or a reverse stock split, a distribution of reserves or of 
any other assets, a capital redemption, or any other 
transaction affecting shareholders’ equity. 

The total amount allocated to the share buyback program 
authorized above may not be greater than €15 million. 

As of the date hereof and up to the amount, if any, that has 
not yet been used, this authorization would cancel any 
power previously given to the Management Board to trade 
in the Company’s shares. 

This authorization would be given for a period of eighteen 
months from the date hereof. 

9. Delegation of authority to be given to the 
Management Board to decide to increase the 
Company’s share capital by incorporation of 
premiums, reserves, profits, or otherwise (twenty-
first resolution) 

You are asked, pursuant to Article L.225-130 of the French 
Commercial Code, to renew the authorization granted to 
the Management Board on April 24, 2015 to carry out one 
or more capital increases by incorporation of premiums, 
reserves, profits, or otherwise, for a period of 26 months. 

The maximum par value of the capital increases that could 
be carried out in that regard is €50,000,000. 

This authorization would be given for a maximum period of 
twenty-six months from the date of the General 
Shareholders’ Meeting. 

10. Authorization to be given to the Management Board 
to grant free shares to employees and/or certain 
officers of the Company or its related companies, 
duration of the authorization, maximum amount, 
duration of vesting and retention periods (twenty-
second resolution) 

We ask you to grant the Management Board authorization 
to make free grants, subject to the achievement of 
performance conditions determined by the Management 
Board in agreement with the Supervisory Board and upon 
the recommendation of the Nominations and 
Compensation Committee, of existing shares of the 
Company not representing more than 1% of the Company’s 
share capital on the date of the General Shareholders’ 
Meeting to members or certain members of the salaried 
staff and/or certain company officers of the Company or its 
affiliated companies. We note that the grants that would 
be made under this Resolution to members of the 
Management Board would be approved in advance by the 
Supervisory Board, would be fully subject to performance 
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conditions, and could not represent more than 30% of the 
shares covered by this Resolution. 

This proposal takes into account the significant changes to 
the legal, tax, and employment regime governing free 
share grants introduced by Law No. 2015-990 of August 6, 
2015 on growth, activity, and economic equality of 
opportunity (known as the “Macron Law”) and the 
amendments made by the 2017 Finance Law. 

In connection with the authorization, we ask you to provide 
that the Management Board will have the authority each 
time it makes a grant decision to determine, on the basis of 
the recommendations of the Nominations and 
Compensation Committee and pursuant to the law, the 
vesting period following which the share grant will become 
final, which period may not be less than two years from the 
share grant date. 

We also ask you to provide that the Management Board will 
have the authority each time it makes a grant decision to 
determine, on the basis of the recommendations of the 
Nominations and Compensation Committee, where 
applicable, the retention period to which the grant 
beneficiaries will be bound, which period shall run from the 
vesting date of the shares and which may be eliminated, 
since the vesting period may not be less than two years. 

We also ask you to provide that in the event that a 
beneficiary becomes disabled, as defined in the second or 
third category set forth in Article L.341-4 of the French 
Social Security Code, the shares shall be definitively 
granted before the end of the remaining vesting period, 
and shall be immediately transferable. 

We propose that the existing shares that may be granted 
pursuant to this authorization be acquired by the Company, 
either pursuant to Article L.225-208 of the French 
Commercial Code, or, where applicable, under the share 
buyback program proposed in the twentieth resolution, in 
accordance with Article L.225-209 of the French 
Commercial Code, or any other share buyback program 
that may apply at a later date. 

We ask you to grant this authorization as from the date of 
the General Shareholders’ Meeting of April 27, 2017, for a 
duration to expire at the close of the General Shareholders’ 
Meeting called to approve the financial statements for the 
fiscal year ending December 31, 2017, 

Within that framework, you will be asked to grant all 
powers to the Management Board, subject to the limits set 
forth above and subject to the prior authorization of the 
Supervisory Board, to implement this authorization, and, in 
particular, to: 

> determine the beneficiaries, the grant criteria (in 
particular with respect to continued employment and, 
where applicable, performance), the number of shares 
to be granted to each of them, the terms and conditions 
for the share grants and, in particular, the vesting period 
and retention period applicable to each grant, subject to 
the minimum periods defined by this Resolution; 

> set, upon the proposal of the Nominations and 
Compensation Committee, pursuant to legal conditions 
and limits, the dates on which such free share grants 
shall be made; 

> determine the dividend date for the newly issued 
shares; 

> decide the terms pursuant to which the number of 
shares granted will be adjusted in order to preserve the 
beneficiaries’ rights; and 

> more generally, with the power to delegate and sub-
delegate as permitted by law, enter into any 
agreements, prepare any documents, and carry out any 
formalities or filings with any bodies, and do all that may 
otherwise be necessary. 

11. Delegation of authority to be given to the 
Management Board to decrease the share capital by 
cancellation of treasury shares (twenty-third 
resolution) 

The Meeting is asked, pursuant to Article L.225-209 of the 
French Commercial Code, to renew for a period of 26 
months the authorization given to the Management Board 
on April 24, 2015 to carry out one or more capital decreases 
by cancellation of treasury shares and/or shares acquired 
in connection with the share buyback program. 

The maximum number of shares that the Company could 
cancel during a period of 24 months would be equal to 10% 
of the shares making up the Company’s share capital. 

It is noted that the Company did not cancel any shares 
during the fiscal year ended December 31, 2016. 

This authorization would be given for a maximum period of 
twenty-six months from the date of the General 
Shareholders’ Meeting. 

12. Amendment of the Bylaws to determine the terms 
pursuant to which the members of the Supervisory 
Board representing the employees are appointed 
(twenty-fourth resolution) 

The “Rebsamen Law,” and specifically Article L.225-79-2 of 
the French Commercial Code, requires companies having 
reached certain thresholds (which your Company has 
exceeded) to appoint one or two (depending on whether 
the Board has more than 12 members) Supervisory Board 
members representing the employees. 

The law provides that it is the responsibility of the General 
Shareholders’ Meeting to amend the bylaws to determine 
the procedures by which the employee representative or 
representatives will be appointed. 

The Management Board wished to provide for an 
appointment procedure that is adapted to the Company’s 
particular needs, complies with best practices, and is not 
excessively complex. 

Therefore, the General Shareholders’ Meeting is asked to 
amend the Bylaws to provide in principle for the creation 
of a Works’ Council and for the appointment by such 
Works’ Council, as provided for by law, of one Supervisory 
Board member to represent the employees (since the 
Board has fewer than 12 members). 

13. Amendment of the bylaws to take into account 
French Commercial Code’s new wording regarding 
the conditions to attend Shareholders’ General 
Meetings (twenty-fifth resolution) 

The General Shareholders’ Meeting, pursuant to the 
quorum and majority requirements applicable to 
extraordinary shareholders’ meetings, and after reviewing 
the report of the Management Board, decide, in 



 

30 
Tarkett - Notice of Meeting 2017 

compliance with the new wording of article R.225-85 of the 
French Commercial Code, to replace the expression 
“accounting registration” (“enregistrement comptable”) by 
the expression “book-entry” (“inscription en compte”) in 
article 25 (“Shareholders’ Meetings’”) paragraph 4 of the 
Company’s Bylaws, which will be drafted as follows: 

“Any shareholder can attend, personally or by proxy, the 
general meetings, upon justification of her or his identity 
and with a proof of ownership of the shares under the form 
of a book-entry of said shares, in the conditions prescribed 
by the law.” 

A recent decree under French law has modified the 
wording of the regulation regarding proof of ownership of 
the Company’s shares, which is necessary to provide in 
order to attend shareholders’ General Meetings. 

While former regulations were referring to the need to 
justify the “accounting registration” (“enregistrement 

comptable”), new ones are now referring to the “book-
entry” (“inscription en compte”) of the securities. 

It is only a change of language, which aims at clarifying an 
expression which could be have been misleading, and has 
no impact on the material conditions or in the deadlines 
governing the possibility to attend General Meetings. 

Since this expression was mentioned into the bylaws of the 
Company, it is asked, through this resolution, to bring the 
corresponding change. 

We hope that you will approve all of the resolutions 
submitted for your vote. 

 

 

_________________________ 
The Management Board 
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VIII. REQUEST FOR DOCUMENTS OR FURTHER INFORMATION 

 

Combined Shareholders’ Meeting  
Thursday April 27, 2017 (9:30 AM) 
 
COM’ SQUARE (SALLE MIRO) 
57 esplanade du Général de Gaulle 
92081 Paris La Défense,  

To be sent to : 
CACEIS Corporate Trust 
Service Assemblées 
Générales Centralisées 
14 rue Rouget de Lisle 
92862 ISSY-LES-
MOULINEAUX Cedex 9 

 

 

I the undersigned : …………………………………………………………………………………………………………………………………………………………. 

 

Surname : ………………………………………………………………………………………………………………………………………………………………………. 

 

First Name : …………………………………………………………………………………………………………………………………………………………………… 

 

Address : ……………………………………………………………………………………………………………………………………………………………………….. 

 

Holder of ……………………………… registered shares 

 

And/or ………………………………………… bearer shares. 

 

of Tarkett. 

 

Á acknowledge having received the documents and information concerning the Shareholders Meeting of 26 April 2016 

as provided for by article R. 225-81 of the French Commercial Code 

 

Á request documents and information concerning the Shareholders’ Meeting of 26 April 2016 as listed in article R. 225-

83 of the French Commercial Code. 

Done at ……………………………………….., on …………………………………… 2017 

 

  Signature 

Under article R. 225-88 paragraph 3 of the French Commercial Code, shareholders holding registered shares may, upon simple 

request, obtain documents and information from the Company, as listed in articles R. 225-81 and R. 225-83 of the French 

Commercial Code, at each subsequent Shareholders’ Meeting. Shareholders wishing to take up this option should use this form. 
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IX. HOW TO GET TO THE SHAREHOLDERS’ MEETING ? 

 

 


