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STATEMENT BY THE CHAIRMAN 
OF THE SUPERVISORY BOARD

Dear Shareholder,

It is with great pleasure that I invite you to the Ordinary and Extraordinary 

Shareholders’  Meeting of Vallourec. The Meeting will be held at 5:00 p.m. on 

4 June 2008 at the Grand Auditorium of the Palais Brongniart, rue Vivienne, 

Paris.

At the Meeting the Chairman, Pierre Verluca, and the members of the 

Management  Board will update you on Vallourec’s progress in 2007 and the 

outlook for the future.

Irrespective of the number of shares you hold, the Shareholders’ Meeting is an 

opportunity for you, via your vote, to take an active part in the key decisions 

affecting your Group.

I very much hope that you will be able to participate in the Meeting, either by 

attending in person or by proxy or by casting a postal vote.

This document contains information on the various ways in which you can 

participate in the Ordinary and Extraordinary Shareholders’ Meeting, the agenda 

 for the Meeting and the text of the resolutions submitted for your approval.

Thank you for your continuing support,

Jean-Paul PARAYRE
Chairman of the Supervisory Board
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Items within the competence of the Ordinary 

Shareholders’ Meeting

Approval of the Company fi nancial statements and the management report of the Management Board 

Approval of the consolidated fi nancial statements 

Allocation of net income and dividend distribution 

Approval of the related party transactions 

Renewal of the term of offi ce of a member of the Supervisory Board, said term of offi ce having expired 

Ratifi cation of the appointment of a member of the Supervisory Board and renewal of his term of offi ce 

Appointment of a Censeur 

Authorization of share buy-back programme 

&

&

&

&

&

&

&

&

Items within the competence of the Extraordinary 

Shareholders’ Meeting

Delegation to the Management Board of its authority to grant warrants during a tender offer period 

Amendment of articles of association relating to the date of securities holding in order to participate to Shareholders’ Meeting 

Amendment of articles of association relating to the Ordinary Shareholders’ Meetings powers: cancellation  of the Shareholders’ Meeting power 

to authorize issuance of non-convertible debt securities 

Delegation of authority to be given to the Management Board to decide upon a capital increase through the issuance of shares or securities granting 

access to the share capital reserved for participants in savings plans, with the cancellation of the preferential subscription right in their favor 

Delegation  to be given to the Management Board of authority  to proceed with capital increases reserved for employees of foreign companies 

of the Vallourec Group (and to the assimilated benefi ciaries) outside of a company savings plan, with the cancellation of the preferential 

subscription right of the shareholders 

Delegation  to be given to the Management Board of authority  to proceed with capital increases reserved for credit institutions as part of a 

transaction reserved for employees, with  cancellation of the shareholders’ preferential subscription rights 

Delegation of authority to be given to the Management Board to grant existing or newly issued shares free of charge in favor of the G roup’s 

employees that are not French residents (and assimilated benefi ciaries), or certain of them, as part of the implementation of an offering reserved 

for employees (and assimilated benefi ciaries) 

Delegation to the Management Board of its authority to grant, for free, existing or future shares in favor of the Group’s employees and corporate 

offi cers or to some of them 

&

&

&

&

&

&

&

&

AGENDA
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All shareholders, irrespective of the number of shares they hold, are entitled to participate in the Shareholders’ Meeting.

An  admission card shall be sent to any shareholder wishing to attend, u pon request to the Company’s registered offi ce or to CACEIS Corporate Trust 

- Service Assemblées – 14 rue Rouget-de-Lisle - 92862 Issy-les-Moulineaux Cedex 09 (phone : 33 (0)1 57 78 32 32 / fax: 33 (0)1 49 08 05 82).  

General provisions

In accordance with Article R.225-85 of the  French Code de 

commerce , the right to participate in this Meeting is subject to the 

shares being recorded in accounts in the name of the shareholder or 

of an intermediary registered on the shareholder’s behalf,

either in the registered security accounts kept by the Company,

or in the bearer security accounts kept by the authorized 

intermediary .

The registration or recording of the shares in bearer security accounts 

kept by an authorized intermediary must be shown by a certifi cate of 

holding (your shares are free for trading). The certifi cate of holding 

must be attached to the single voting form drawn up in the name of 

the shareholder by the fi nancial intermediary or bank. 

A certifi cate shall also be sent to any shareholder wishing to attend the 

Meeting in person who has not received an admission card by midnight, 

Paris time, on the third business day preceding the Meeting.

&

&

In accordance with current legislation, shareholders who cannot attend 

this Meeting may choose either to nominate another shareholder or 

their spouse as proxy, or to return a proxy form without indicating a 

representative, or to vote by post.

A single form for voting by post or proxy may be requested at least six 

days before the Meeting from the Company’s registered offi ce or from 

CACEIS Corporate Trust - Service Assemblées – 14 rue Rouget-de-

Lisle - 92862 Issy-les-Moulineaux Cedex 09 (fax: 33 (0)1 57 78 35 04). 

The form shall be sent automatically, by post, to all shareholders whose 

shares are registered in a fully registered account or in a managed 

registered account: such shareholders do not need to make a specifi c 

request to receive the form.

This single form, together with the certifi cate of holding, must be sent 

in such a way that the relevant departments at CACEIS Corporate 

Trust receive it no later than midnight, Paris time, three days before the 

holding of the Meeting so before the 1 June 2008.

Your shares are free for trading

When a shareholder has voted by post, sent in a proxy or requested 

an admission card, he may no longer choose any other method of 

participation in the Meeting.

A shareholder who has completed one of the above formalities may 

nevertheless transfer all or part of his shares.

However, if the transfer takes place before midnight, Paris time, on 

the third business day preceding the Meeting, the Company shall 

invalidate or amend the distance vote, proxy, admission card or 

certifi cate of holding accordingly. To this end, the authorized intermediary 

and account holder shall notify the Company or its representative of the 

transfer and send it the necessary information.

No transfer or other transaction carried out after midnight, Paris time, 

on the third day preceding the Meeting, regardless of the means 

used, shall be notifi ed by the authorized intermediary or taken into 

consideration by the Company, notwithstanding any agreement to the 

contrary.

For your information

Shareholders may obtain the documents covered by Articles 

R.225-83 et R.225-88 of the  French Code de commerce  upon 

request from CACEIS Corporate Trust. These documents shall also 

be made available to shareholders at the Company’s registered 

offi ce.

If you require further information, feel free to call us on 

 33  (0)1 49 09 38 86 or visit our website www.v allourec.com, 

section  Shareholders & Investors/General  Meeting.

Vallourec – Legal corporate – Service des Assemblées – 

27 avenue General Leclerc – 92100 Boulogne-Billancourt

Phone: 33 (0)1 49 09 38 86 – Fax: 33 (0)1 49 09 36 94

PARTICIPATING 
IN THE SHAREHOLDERS’ MEETING
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Some advice to facilitate the registration

To attend the Shareholders’ Meeting  in person

PARTICIPATING IN THE SHAREHOLDERS’ MEETING

YOU HOLD BEARER SHARES

A CERTIFICATE OF HOLDING IS COMPULSORY

Ask your fi nancial intermediary or bank to provide you with a 

« certifi cate of holding » as a proof of shareholding, stating you wish 

to attend the Vallourec Meeting , to:

CACEIS Corporate Trust – Service Assemblées 

– 92862 Issy-les-Moulineaux Cedex 09

Phone:  33 (0)1 57 78 32 32 /  Fax:  33 (0)1 49 08 05 82

or directly to: Vallourec, Service des Assemblées, no later than 

1 June 2008 . 

Your admission card will be sent to you upon receipt.

&

&

 YOU HOLD REGISTERED SHARES

To receive your admission card, tick box A of the single form (voting 

and proxy) , date and sign at the bottom and send it back before 

1 June.

You can also call: 33 (0)1 57 78 32 32 or e-mail to: 

dir.comm@vallourec.com

To cast a postal vote or appoint a proxy

Please consult the Vallourec website for voting instructions. 

http://www.vallourec.com/download.asp?murl=pub/assemblee_

generale_uk/82_A.pdf

You can give your proxy to your spouse, to another shareholder or to 

the Chairman or vote by post. To do so, please tick box B at the top 

of the form, and sign and date it at the bottom.

YOU HOLD BEARER SHARES

A CERTIFICATE OF HOLDING IS COMPULSORY

You can download the single form or ask for it, and send it back 

by post together with the certifi cate of holding of your fi nancial 

intermediary or bank to CACEIS Corporate Trust (address here above) 

or to the Vallourec registered offi ce.

You can also ask your fi nancial intermediary or bank to provide you 

with the necessary documents. Please follow the instructions above 

to fi ll them in and send them back to us by post.

This single form, together with the certifi cate of holding, must 

be sent in such a way that relevant departments at CACEIS 

Corporate Trust receive it no later than on 1 June 2008.

YOU HOLD REGISTERED SHARES

Please s end back the single form (sent to you or downloaded from 

the Vallourec website) by post or by fax to CACEIS Corporate Trust 

(address here above) .

Thank you for taking part in the Shareholders’ Meeting. 

Should you require further information, feel free to call us on 

 33 (0)1 49 09 38 86 or visit our website www.v allourec.com, 

section S hareholders & I nvestors/General  Meeting

Vallourec – Legal corporate – Service des Assemblées –

27 avenue General Leclerc – 92100 Boulogne-Billancourt

Phone: 33 (0)1 49 09 38 86 – Fax: 33 (0)1 49 09 36 94
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8002/60/108002/50/32

Société anonyme à Directoire et Conseil de
Surveillance au capital de 212 154 880 .

Siège social : 27, avenue du Général Leclerc,
92100 Boulogne-Billancourt.

552 142 200 R.C.S. Nanterre

ASSEMBLEE GENERALE MIXTE
du 26 Mai 2008 reportée au 4 juin 2008 à 17 heures,

au Palais Brongniart à Paris (75002)
grand Auditorium - entrée principale rue Vivienne

ORDINARY AND EXTRAORDINARY GENERAL MEETING
of 26 May 2008 reconviced on 4 June 2008 at 5 p.m.

at Palais Brongniart in Paris (75002)
grand Auditorium – main entrance rue Vivienne

How to fi ll in your form ? 

PARTICIPATING IN THE SHAREHOLDERS’ MEETING

A

B

IF YOU INTEND TO ATTEND 

THE MEETING IN PERSON: 

tick box A to request your 

admission card.

IF YOU ARE UNABLE TO ATTEND THE MEETING 

AND WISH TO CAST A POSTAL VOTE OR APPOINT 

A PROXY:

simply tick box B at the top of the form and sign and 

date it at the bottom.

ENTER HERE: 

your surname, fi rst name and 

address or check these details 

if they already appear.

TO APPOINT YOUR SPOUSE 

OR ANOTHER VALLOUREC 

SHAREHOLDER TO REPRESENT 

YOU AT THE MEETING:

Tick here and indicate the name and 

contact details of your representative.

The owner of the shares must sign and 

date the form. If the shares are jointly 

owned, each joint owner must sign the 

form.

TO APPOINT THE CHAIRMAN 

TO EXERCISE A PROXY VOTE 

ON YOUR BEHALF: tick here.

Simply tick box B at the top of the form 

and sign and date it at the bottom.

TO CAST A POSTAL VOTE: tick here.

 To vote YES to a resolution, leave 

blank the box next to the resolution 

number concerned.

To vote NO to a resolution or abstain, 

black out the box next to the 

resolution number concerned.

&

&

WHATEVER YOU DECIDE TO 
DO, DO NOT FORGET TO SIGN 
AND DATE THE FORM HERE.

DEADLINE FOR RETURNING THE FORM
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Six Meetings of the Supervisory Board were held in 2007.

The attendance rate was close to 100% and members who were not able to attend a Meeting always appointed a proxy to represent them.

 The average length of Meetings was  about three hours.

&

&

&

Composition of the S upervisory B oard  (at 31 December 2007)

 Honorary Chairman and Censeur (non-voting consulting director):

Arnaud Leenhardt, Chairman of the Board of Directors of Vallourec from 1981 to 1994, then of the Supervisory Board from 1994 to 2000 

Chairman:

Jean-Paul Parayre: Member of the Supervisory Board of Peugeot SA, Chairman of the Supervisory Board of  Stena Maritime

Vice-Chairman:

Patrick Boissier: CEO of CEGELEC

Members:

Luiz-Olavo Baptista: Lawyer and Professor of International Law

Michel de Fabiani: Director of BP France and Rhodia

Denis Gautier-Sauvagnac: Managing Director of UIMM

François Henrot: Managing Partner of Rothschild & Cie Banque and Rothschild & Cie

Edward G. Krubasik: Vice-Chairman of the Federation of German Industries (BDI)

Jean-Claude Verdière: Member of the Management Board of Vallourec until 30 June 2001

Société Financière de Sainte-Marine (Bolloré Group), represented by Thierry Marraud, CFO of Bolloré Group

The Shareholders’ Meeting to be held on 4 June 2008 will be asked to:

renew the term of offi ce of Mr Edward G. Krubasik for a period of 

four years (5th  resolution); 

appoint Mr Luiz-Olavo Baptista as Censeur (non-voting consulting 

director) for a term of four years (7th  resolution); 

&

&

ratify the provisional appointment on 10 April 2004 of Mr Philippe 

Crouzet as a new member of the Board to replace Mr Luiz-Olavo 

Baptista and to renew for a period of four years Mr Philippe 

Crouzet’s term of offi ce, which expires at the end of the next 

Meeting (6th resolution).

&

Renewal of terms of offi ce

THE SUPERVISORY BOARD 
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Biography of members whose term of offi ce the Meeting 

is asked to renew

Edward G. Krubasik

Born on 19 January 1944, Mr Krubasik is a Doctor of nuclear physics (Karlsruhe), a researcher at Stanford University, the holder of an MBA from 

Insead at Fontainebleau and an Honorary professor at Munich University. He has been a Member of Vallourec’s Supervisory Board since 6 March 

2007, prior to which he was a consultant at McKinsey for 23 years (1973-1996), has been a Member of the Executive Committee of Siemens AG 

(1997-2006) and Chairman of the Federation of the Electrical and Electronics Industry (2004-2007).

He has been Vice-President of the Federation of German Industries since 2004 and Chairman of Orgalime (2006-2007).

Luiz-Olavo Baptista

Born on 24 July 1938, Mr Baptista is a Professor of International Law, a Barrister at the São Paulo bar and an International Arbitrator (WTO, ICSID, 

UNCC and ICC), a Doctor of International Law at the Université de Paris I, Visiting Professor at the University of Michigan, the Université de Paris I 

and the Université de Paris X and Professor of Law and International Trade at the Faculty of São Paulo. He has been a member of the Supervisory 

Board since 11 June 2002. He has published more than twenty books on international law and commercial law. He is a company director and 

Arbitrator in international trade matters.

Philippe Crouzet

Born on 18 October 1956, Mr Crouzet graduated with honours from the Institut d’é tudes p olitiques and the é cole n ationale d’a dministration. 

He is a former counsel (maître des requêtes) to the Conseil d’Etat. He joined the Saint-Gobain Group in 1986 as Vice-President of Corporate 

Planning and went on to become Vice-President of Papeteries de Condat (1989), General Delegate to Spain (1992), and President of Flat Glass 

operations for the building industry in Europe (1996). He became President of the Ceramics and Plastics Division in 1996. In September 2000, he 

was appointed Senior Vice-President of Compagnie de Saint-Gobain, in charge of Finance, Information Systems and Purchasing. In 2005, he was 

appointed Senior Vice-President and serves as President of the Building Distribution sector.

THE SUPERVISORY BOARD 
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The Group’s key fi gures

In € million 2005 2006 2007

Consolidated sales 4,307 5,542 6,141

EBITDA 1,061 1,665 1,751

Total net income 632 999 1,024

Net income, Group share 473 917 986

EBITDA/sales ratio 24.6% 30.1% 28.5%

Cash fl ow 805 1,119 1,196

Industrial and fi nancial investments 843 376 441

Net debt 205 -41 -242

In euros per share 2005 2006 2007

Net earnings per share 9.37 17.49 18.77

Ordinary dividend per share 2.24 6 7

Exceptional dividend 4

VALLOUREC IN 2007

Summary of the G roup’s activity

In 2007, the Vallourec Group’s consolidated sales increased by 

10.8% to a record € 6,140.5 million. This sales growth comprised a 

consolidation scope effect of -1.5%, a volume effect of +0.1% and a 

mix/price/currency effect of +12.4%.

The Power generation (+23.9%) and Mechanical engineering (+19.2%) 

markets were the main driving forces behind the Group’s strong 

growth. Sales in Oil & Gas, which were held back by the destocking 

effect of North American distributors and the weakening of the US 

dollar, rose by 5.5%.

In Oil & Gas, North American sales were adversely affected as inventory 

adjustments by distributors, initiated late 2006, continued throughout 

the year. Against this backdrop, tube selling prices held fi rm in the 

fi rst half of the year but were slightly lower in the second half. Outside 

North America, sales increased whilst prices (in US dollars) remained 

at satisfactory levels. Worldwide, sales of premium joints, drill pipes 

and accessories and special line-pipes were good.

Vallourec’s Power generation activity saw strong sales in Europe as 

well as in China and the rest of Asia. Selling prices held at high levels 

whilst the product mix continued to improve due to increased deliveries 

for more sophisticated coal-fi red power plants, which generate higher 

energy yields with lower CO
2
 emissions.

Petrochemicals sales for the full year were again close to the record 

levels achieved in 2006, and refl ect a better geographical distribution 

(projects in the Middle East and Southeast Asia).

Vallourec’s Mechanical engineering sales recorded strong annual 

growth, due to an increase in demand in all mechanical engineering 

fi elds in which the Group operates.
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VALLOUREC IN 2007

Net income and cash position

Net income, Group share, increased by 7.5% to € 986.2 million.

Capital expenditure increased signifi cantly, rising by 55% to 

€ 437.7 million.

The Group received proceeds from asset disposals totalling 

€ 151.3 million during the year. These disposals related mainly to 

the precision tubes businesses (VPE and the Zeithain plant) sold to 

Salzgitter, and VPS and VCAV, sold to ArcelorMittal. The Group also 

paid dividends totalling € 465.1 million.

In total, Vallourec generated positive cash fl ow during the year 

(+€ 201 million). Its net cash position therefore improved from 

€ 41.4 million at 31 December 2006 to € 242.4 million at 31 December 

2007. This will help to fi nance the Group’s expansion initiatives, in 

particular the capital expenditure in Brazil and the planned acquisition 

in the United States of three companies owned by Grant Prideco.

FIVE-YEAR FINANCIAL 

Despite the disposal of the “precision tubes” activities in early 

July 2007, Automotive sales for the year as a whole exceeded 2006 

sales due mainly to strong sales in Brazil together with the sales of 

hollows to precision tube manufacturers for the automotive industry. 

The “Structural tubes” activity remained buoyant. These tubes are 

used mainly in major construction projects (bridges, stadiums, 

airports, etc.).

Operating costs increased by 10.4%, due principally to the sharp rise 

in purchases consumed (+13.2%).

Against this backdrop, consolidated EBITDA increased by 5.1% to 

€ 1,750.8 million, representing 28.5% of sales.

The effective tax rate was 36.1% compared with 35.4% in 2006. This 

increase was primarily due to the fact that the results of the disposals 

of VPS, VCAV and VPE are not deductible for tax purposes.
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In euros 2003 2004 2005 2006 2007

CAPITAL

Share capital 194,604,520 197,399,120 212,006,640 212,047,480 212,154,880

Number of ordinary shares in issue 9,730,226 9,869,956 10,600,332 53,011,870 53,038,720

Number of preference dividend shares (without 

voting rights) in issue

Maximum number of new shares to be issued:

- b y conversion of bonds

- b y exercise of subscription rights 171,750 32,020 8,174 30,660 147,300

- b y redemption of bonds

OPERATIONS AND RESULTS FOR THE YEAR

Sales excluding tax

Income (loss) before tax, employee profi t sharing, 

amortization, depreciation and provisions 71,129,582 -58,687,367 -11,515,957 158,527,985 533,14 3,895 

Income tax -3,192,803 -5,827,453 -10,031,246 -13,234,248 -21,998,166 

Employee profi t sharing in respect of the year

Income (loss) after tax, employee profi t sharing, 

amortization, depreciation and provisions 56,780,396 30,064,061 14,144,934 172,068,021 553,894,374

Dividends distributed 15,568,362 31,583,859 118,723,718 318,071,220 583,425,920

PER SHARE DATA

Income (loss) after tax and employee profi t 

sharing, but before amortization, depreciation and 

provisions 7.64 -5.36 -0.14 3.24 10.47 

Income (loss) after tax, employee profi t sharing, 

amortization, depreciation and provisions 5.84 3.05 1.33 3.25 10.44

Dividend allotted to each share 1.60 3.20 11.20 6.00 11.00

EMPLOYEES

Average number of employees during the fi nancial 

year 5 5 5 5 4

Payroll for the fi nancial year 530,257 594,460 573,987 732,844 353,485

Payroll-related costs (social security, employee 

benefi ts, etc.) 217,987 188,462 214,024 258,138 65,419

FIVE-YEAR FINANCIAL SUMMARY
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DRAFT RESOLUTIONS

Ordinary part

First resolution
Approval of the Company fi nancial statements and the management report of the 

Management Board

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions  required for Ordinary Shareholders’ Meetings, and having 

heard the reports of the Management Board, the report of the 

Chairman of the Supervisory Board on internal control, the report 

of the Supervisory Board and the general report of the Auditors for 

the fi nancial year ended 31 December 2007, hereby approves the 

management report of the Management Board and the Company 

fi nancial statements for the fi nancial year 2007 as presented to it, 

which show net income of € 533,894,374.14.

Second resolution
Approval of the consolidated fi nancial statements

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Ordinary Shareholders’ Meetings, and having 

heard the reports of the Management Board, the Supervisory Board 

and the Auditors, approves the consolidated fi nancial statements for 

the year ended 31 December 2007 as presented to it, which show net 

income of € 1,024 ,463  thousand .

Third resolution
Allocation of net income and dividend distribution

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions  required for Ordinary Shareholders’ Meetings,  hereby approves 

the allocation of net income recommended by the Management Board.

In doing so, it resolves to appropriate from the net income for the 

year an amount of € 10,740 to the legal reserve, this being the 

amount required to take the legal reserve to its statutory amount, and 

to appropriate the balance of € 553,883,634.14, increased by the 

amount of € 29,542,285.86 deducted from retained earnings, to the 

distribution of a dividend.

Shareholders are reminded that, at its Meeting on 6 June 2007, the 

Management Board had already decided to distribute an interim dividend 

of € 4 per share. This interim dividend was paid on 4 July 2007.

Accordingly, the balance of € 7 shall be paid to each of the 

53,038,720 shares representing the share capital at 31 December 

2007, corresponding to a total dividend paid to each share in respect 

of the fi nancial year 2007 of € 11.

The Meeting stipulates that the Company shall not receive any dividend 

in respect of any of its own shares that it may hold on the payment 

date. The corresponding amount shall be appropriated to retained 

earnings. Accordingly, the Meeting authorizes the Management 

Board, if necessary, to amend the fi nal amount of dividends actually 

distributed and the fi nal amount appropriated to retained earnings.

The dividend will be paid on 18 June 2008.

In accordance with Article 243 bis of the Code général des impôts  

(French General Tax Code ), this dividend is eligible, when paid to 

shareholders who are individuals domiciled for tax purposes in France, 

for the 40% deduction resulting from the application of Article 158- 3 

of the Code général des impôts (French General Tax Code ) . In 

accordance with Article 117 quater of the Code général des impôts 

(French General Tax Code ) , shareholders may, however, subject to 

conditions and instead of income tax at progressive tax rates, opt for 

deductible withholding tax at the fl at rate of 18%; the dividend then 

no longer qualifi es for the 40% deduction. Shareholders are warned 

that, in both cases, under certain circumstances, the social security 

deductions in respect of these dividends are deducted at source.

The Shareholders’ Meeting notes that the dividends granted for the 

preceding three fi nancial years were as follows:

Financial year Number of shares (1) Dividend per share 
(in euros)

2004 9,869,956 3.20

2005 10,600,332 11.20

2006 53,011,870 6.00

(1) Shareholders are reminded that the number of shares was multiplied by 5 on 

18 July 2006.
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Fourth resolution
Approval of the related party transactions

DRAFT RESOLUTIONS

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Ordinary Shareholders’ Meetings, and having 

heard the special report of the Auditors on the agreements subject 

to Article L.225-86 of the  Code de commerce (French Commercial 

Code), approves the assistance agreements in respect of the Group’s 

acquisition strategy entered into with Banque Rothschild and approved at 

the Supervisory Board Meetings held on 31 July and 18 October 2007.

Fifth resolution
Renewal of the term of offi ce of a member of the Supervisory Board, said term 

of offi ce having expired

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Ordinary Shareholders’ Meetings, resolves to 

renew the appointment as a member of the Supervisory Board of 

Mr Edward G. Krubasik for a term of four (4) years expiring at the end 

of the Ordinary Shareholders’ Meeting called to approve the fi nancial 

statements for the year ended 31 December 2011.

Sixth resolution
Ratifi cation of the appointment of a member of the Supervisory Board and renewal of his term 

of offi ce

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions  required for  Ordinary Shareholders’ Meetings, resolves to 

ratify the appointment, decided upon by the Supervisory Board on 

10 April 2008, of Mr Philippe Crouzet as a member of the Supervisory 

Board to replace Mr Luiz-Olavo Baptista. Since Mr Philippe Crouzet’s 

term of offi ce expires, like that of his predecessor, at the end of this 

Meeting, the Meeting also resolves to renew said term of offi ce for a 

term of four (4) years expiring at the end of the Ordinary Shareholders’ 

Meeting called to approve the fi nancial statements for the year ended 

31 December 2011.

Seventh resolution
Appointment of a Censeur

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Ordinary Shareholders’ Meetings, resolves to 

appoint Mr Luiz-Olavo Baptista as Censeur (non-voting consulting 

director) for a term of four (4) years expiring at the end of the Ordinary 

Shareholders’ Meeting called to approve the fi nancial statements for 

the year ended 31 December 2011.
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Eighth resolution
Authorization of share buy-back programme

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Ordinary Shareholders’ Meetings, and having 

heard the reports of the Management Board and Supervisory Board, 

authorizes the Management Board, in accordance with Articles 

L.225-209 et seq. of the  Code de commerce (French Commercial 

Code) and the conditions laid down in Articles 241-1 to 241-6 of the 

General Regulations (Règlement Général) of the Autorité des Marchés 

Financiers and European Regulation no. 2273/2003 of 22 December 

2003 implementing EC Directive 2003/6/EC of 28 January 2003, and 

with the right of sub-delegation in accordance with the conditions 

prescribed by law, to purchase the Company’s shares, or arrange for 

them to be purchased, with a view to:

the implementation of any share purchase option plan of the 

Company in accordance with the provisions of Articles L.225-177 

et seq. of the  Code de commerce (French Commercial Code);

their allocation or sale to employees under the terms of the 

Company’s profi t-sharing arrangements and the implementation 

of any company savings plan in accordance with the provisions 

prescribed by law, in particular Articles L.443-1 et seq. of the  Code 

du travail (French Labor Code);

the allocation of bonus shares in accordance with the provisions 

of Articles L.225-197-1 et seq. of the  Code de commerce (French 

Commercial Code);

an investment services provider stimulating the market for or 

liquidity of the shares under the terms of a liquidity contract in 

accordance with the Code of business ethics recognized by the 

Autorité des Marchés Financiers;

carrying out purchases, sales or transfers by any means via an 

investment services provider, in particular in connection with off-

market transactions;

their use by way of exchange, payment or other use in connection 

with any acquisition, merger or demerger transaction;

their use in connection with the exercise of rights attached to 

marketable securities giving access to the Company’s capital via 

the redemption, conversion, exchange or presentation of a warrant 

or in any other way; or

the cancellation of all or part of the shares thus repurchased, under 

the terms of the authorization granted in accordance with the ninth 

resolution of the Extraordinary Shareholders’ Meeting held on 

6 June 2007.

This programme would also aim to enable the Company to operate 

in any other sector in which it is authorized to operate or would be 

authorized to operate under existing legislation or regulations. In 

such circumstances, the Company would inform its shareholders 

accordingly by means of a press release.

&

&

&

&

&

&

&

&

Purchases of the Company’s shares may apply to a number of shares 

such that the number of shares purchased during the duration of the 

share buy-back programme does not, at any time, exceed 10% of the 

Company’s share capital. Such percentage shall apply to the share 

capital as adjusted for any transactions that may affect it subsequent 

to this Shareholders’ Meeting. The terms of the buy-back programme 

stipulate that the number of shares acquired with a view to being 

held or subsequently used in connection with a merger, demerger or 

contribution may not exceed 5% of the Company’s share capital and that 

the number of shares that the Company may hold at any time may not 

exceed 10% of the Company’s share capital on the date concerned.

The purchase, disposal, exchange or transfer of shares may be carried 

out by the Management Board on one or more occasions, at the 

times the Board considers appropriate, by any means on the Stock 

Exchange or over-the-counter and notably through any intervention on 

or off the market, public purchase or exchange offer, or the purchase 

of blocks of shares, including through the use of fi nancial derivatives. 

The full amount of the repurchase programme may be acquired, 

ceded, exchanged or transferred by means of blocks of shares.

The maximum purchase price of each share is set at the highest listed 

price (closing price) since the preceding Meeting held on 6 June 2007, 

increased by 20%.

The maximum amount of funds earmarked for the share buy-back 

programme is € 1 billion.

The Shareholders’ Meeting invests all power in the Management 

Board, in the event of a change in the nominal value of the Company’s 

shares, a capital increase by means of the capitalization of reserves, 

the attribution of bonus shares, a stock split or reverse stock split, the 

distribution of reserves or any other assets, the redemption of capital, 

or any other transaction affecting the Company’s shareholders’ equity, 

to adjust the aforementioned purchase price in order to take account of 

the impact of such transactions on the value of the Company’s shares.

The Shareholders’ Meeting invests all power in the Management Board, 

with the right of sub-delegation in accordance with the conditions 

prescribed by law, to decide on and implement this authorization, to 

specify, if necessary, the terms and procedures for carrying out the 

buy-back programme, and, in particular, to place any Stock Exchange 

orders, conclude any agreements, notably concerning the keeping of 

registers of purchases and sales of shares, make any declarations to 

the Autorité des Marchés Financiers (French Securities Regulator) or 

any other body, carry out all formalities and, generally, do all that is 

necessary.

The Management Board is expressly authorized to delegate to its 

Chairman, with the latter having the option to sub-delegate to a person 

of his choice, the execution of decisions taken by the Management 

Board in connection with this authorization.

This authorization is granted for a period of eighteen months from today.

It renders ineffective, as from today, the unused portion, if any, of 

the authorization given by the Ordinary Shareholders’ Meeting of 

6 June 2007.
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Ninth resolution
Delegation to the Management Board of its authority to grant warrants during a tender 

offer period

The Extraordinary Shareholders’ Meeting, having satisfi ed the quorum  

and majority conditions   required for  Ordinary Shareholders’ Meetings, 

after having acknowledged the Management Boards’ report and the 

A uditors’ special report in accordance with articles L233-32, II and 

L233-33 of the  Code de c ommerce (French Commercial Code)  :

delegates its power to the Management Board, on one or more 

occasions, to issue, during the period of a tender offer for the 

Company’s securities, warrants with preferential rights to subscribe 

for shares of the Company, and to grant, for no consideration, 

such warrants to all eligible shareholders of the Company, prior to 

the expiration of the tender offer period;

sets the maximum nominal value of the share capital increase 

resulting from the exercise of these warrants at  212,154,880 euros, 

it being specifi ed that this maximum is set independently from any 

other maximum with regard to issuances of shares or securities 

giving access to the share capital of the Company authorized either 

by this Shareholders’ Meeting or any other previous Shareholders’ 

Meeting; if applicable this maximum will be increased in proportion 

with any subsequent share capital increase achieved before the 

decision to issue warrants;

determines that the maximum number of warrants to be issued will 

not exceed the number of shares composing the share capital at 

the time of the issue;

determines that the Management Board shall set forth, on the 

basis of a report prepared by a bank unconnected with the 

Company, whose appointment would have been approved by the 

majority of the independent members of the Supervisory Board, 

the circumstances and the reasons why it has determined that 

the tender offer is not in the interest of the shareholders and that 

the issuance of such warrants justifi ed, as well as the criteria and 

process used to establish the methods of determination of the 

warrants’ price of exercise;

determines that warrants issued in accordance with the present 

delegation will not be exercisable and will become null and void 

if, at the end of settlement-delivery related to any tender offer 

(subsequent to re-opening, if any) an initiator holds a number of 

shares representing at least 90% of the Company voting rights at 

that date;

1.

2.

3.

4.

5.

determines that the Management Board will have all powers to 

implement this delegation, in particular to:

determine the criteria in accordance with which warrants would 

be granted, in particular, the shareholder record date,

determine the number of warrants to grant per share,

determine the conditions of exercise of these warrants, as 

well as any other terms of these warrants, in particular the 

period of exercise, their price of exercise or the method of its 

determination, the transferability and/or the assignability of the 

warrants,

if necessary, declare or acknowledge the nullity and voidness, 

or on the contrary the exercisable quality of the warrants,

determine the date of accession to the rights in the shares 

created by exercise of the warrants,

acknowledge the completion of increases share capital 

stemming from the exercise of warrants and amend accordingly 

the articles of association,

if necessary, adjust in order to protect, in the event of the 

issuance of warrants, the rights of holders of securities giving 

access to the share capital or of benefi ciaries of options to 

subscribe for or purchase shares,

generally, enter into all agreements to ensure the successful 

completion of any contemplated issuances, and take all 

measures and perform all formalities necessary to issue, list and 

administer the securities issued pursuant to this delegation;

determines that the present delegation is granted for a period 

expiring at the end of the tender offer period for the Company’s 

securities that is made during the eighteen  months from the date 

of the present Meeting;

determines that, in the event of nullity and voidness of the 

warrants, this delegation will be deemed unused and will keep in 

consequences all its effects;

acknowledges that the present delegation entails shareholders to 

waive their preferred right to subscribe for the Company’s shares 

which the issued warrants, pursuant to the present delegation, 

could give rise to.

6.

a)

b)

c)

d)

e)

f)

g)

h)

7.

8.

9.

DRAFT RESOLUTIONS
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Tenth resolution
Amendment of articles of association relating to the date of securities holding in order 

to participate to Shareholders’ Meeting

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions  required for  Extraordinary Shareholders’ Meetings, after 

having acknowledged the Management Boards’ report, decides to 

amend Article 12.3 of the articles of association related to participation 

to Shareholders’ Meeting, by replacing the 2nd paragraph by the 

following sentence:

“Any shareholder is entitled to participate to Meetings in accordance 

with applicable law.”

Eleventh resolution
Amendment of articles of association relating to the Ordinary Shareholders’ Meeting powers: 

cancellation  of the Shareholders’ Meeting power to authorize issuance of non-convertible 

debt securities

The Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Extraordinary  Shareholders’ Meetings, after 

having acknowledged the Management Boards’ report, decides 

to amend Article 13.2 of the articles of association related to the 

O rdinary Shareholders’ Meeting powers, by deleting the second-to-

last paragraph that follows:

“ It authorizes any borrowings through non-convertible or non-callable 

bonds or though warrants, and the making of any particular guarantee 

conferred to them.” 

Twelfth resolution
Delegation  of authority to be given to the Management Board  to decide upon a capital increase 

through the issuance of shares or securities granting access to the share capital reserved 

for participants in savings plans, with the cancellation of the preferential subscription right 

in their favor

The  Shareholders’ Meeting, having satisfi ed the quorum and majority 

conditions required for  E xtraordinary  Shareholders’ Meetings, and 

having considered the report prepared by the Management Board 

and the Statutory Auditors’ special report, in accordance with the 

provisions of Articles L.225-129-6 and L.225-138-1 of the Code 

de c ommerce (French Commercial Code)  on the one hand and the 

provisions of Articles L.3332-1 et seq. of the Nouveau   Code du 

travail (French New Labor Code) on the other hand:

delegates to the Management Board, with the authority to sub-

delegate as permitted by applicable law and subject to the prior 

approval of the Supervisory Board in accordance with Article 9.3 of 

the Company’s by-laws, its authority to conduct a capital increase, 

in one or several transactions, for a maximum nominal amount of 

€ 6,300,000, increased if needed by the nominal amount of shares 

to be issued in the event of a new fi nancial transaction, in order to 

preserve the rights of holders of securities granting access to the 

capital, through an issuance of shares or securities granting access 

to the capital reserved for participants in one or several company 

savings plans (or other plans where Articles L.332-18 to L.3332-

24 of the Nouveau   Code du travail (French New Labor Code)  

would allow the reservation of a capital increase to participants 

1.

therein under similar conditions) implemented, in application of 

Article L.3344-1 of the Nouveau   Code du travail (French New 

Labor Code) , within a company or group of companies, in France 

or abroad, comprised within the scope of consolidation of the 

Company’s fi nancial statements pursuant to Article L.233-16 of the 

Code de c ommerce (French Commercial Code) ; it being specifi ed 

that (i) the maximum nominal amount of the capital increases likely 

to be conducted immediately or in the future under this delegation 

will be applied to the global maximum limit provided for in paragraph 

3 of the fi rst resolution adopted by the Extraordinary  Shareholders’ 

Meeting of June 6, 2007 or, if applicable, to the global maximum 

limit provided for in a similar resolution that could eventually 

supercede the previous resolution during the period of validity of 

this delegation and that (ii) any use of the twelfth, thirteenth and 

fourteenth resolutions submitted to this Meeting will reduce the 

maximum amount of € 6,300,000 mentioned above;

sets at twenty-six months from the date hereof the period of validity 

of the delegation of issuance that is the object hereof;

decides that the issuance price of new shares or securities granting 

access to the capital shall be determined in accordance with the 

2.

3.
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provisions of Articles L.3332-18 and L.3332-23 of the Nouveau  

 Code du travail (French New Labor Code)  and will be equal to at 

least 80% of the Reference Price (as such term is defi ned below); 

however, the Shareholders’ Meeting expressly authorizes the 

Management Board to reduce or cancel the discount mentioned 

above (within the legal and regulatory limits) if it considers it to 

be advisable, notably in order to take into account, among other 

things, any legal, accounting, tax and labor regimes that may apply 

locally; for the purposes of this paragraph, the Reference Price 

refers to the average opening price of the Company’s shares listed 

on the Eurolist by Euronext Paris by NYSE Euronext during the 

twenty trading sessions prior to the date of the decision setting the 

opening date of subscription for participants in a company savings 

plan;

authorizes the Management Board to grant, free of charge, to 

the benefi ciaries indicated above, in addition to the shares and 

securities granting access to the capital to be subscribed for in 

cash, shares and securities granting access to the capital, whether 

or not of the same type as those to be subscribed for in cash, as 

a substitute for all or part of the discount on the Reference Price 

and/or of the employer contribution, it being understood that the 

advantages resulting from this grant may not exceed the legal and 

regulatory limits that apply under Articles L.3332-21 and L.3332-

11 of the Nouveau   Code du travail (French New Labor Code) , it 

being specifi ed that the maximum amount of the capital increases 

that may be result immediately or in the future from the issuance of 

shares or securities granting access to the capital attributed in this 

way will be applied to the maximum limits set forth in paragraph 1 

above;

decides to cancel, in favor of the benefi ciaries indicated above, the 

preferential subscription right of the shareholders to the shares and 

securities granting access to the capital, the issuance of which is 

the object of this delegation, such shareholders also relinquishing, 

in the event of the free distribution to the above-mentioned 

benefi ciaries of shares or securities granting access to the capital, 

of all rights to such shares and securities granting access to the 

capital, including to the part of the reserves, profi ts or premiums 

included in the capital, as a result of the free distribution of such 

securities carried out under this resolution;

authorizes the Management Board, in accordance with the 

conditions of this delegation, to proceed with the sale of shares 

to participants in one of the Company’s savings plans as provided 

for in Article L.3332-24 of the Nouveau   Code du travail (French 

New Labor Code) , it being specifi ed that the number of shares 

sold with a discount in favor of the participants in one or several of 

the Company’s savings plans mentioned in this resolution will be 

applied to the maximum limit provided for in paragraph 1 above;

decides that the Management Board will have full authority to 

implement this delegation, with the power to sub-delegate as 

permitted by law, subject to the limits and under the conditions 

specifi ed above, in particular to:

determine the amount of the issuances that will be carried 

under this authorization and to establish in particular the 

issuance price, date, time periods, terms and conditions 

of the subscription, the payment, the delivery and eligibility 

for dividends of the securities (even retroactive), the rules of 

reduction that apply in the event of an over-subscription, as 

well as the other terms and conditions of the issuance, within 

the legal and regulatory limits in force,

4.

5.

6.

7.

&

establish in accordance with the legal conditions the list of 

companies in which the benefi ciaries indicated above may 

subscribe for shares or securities granting access to capital issued 

in this manner and benefi t, if applicable from the freely distributed 

shares or securities granting access to the share capital,

decide that the subscriptions may be carried out directly by the 

benefi ciaries, who participate in one of the Company’s savings 

plans, or by the intermediary of a company mutual fund (FCPE) 

or other structures or entities permitted under the applicable 

legal and regulatory provisions,

determine the terms, notably of seniority, which must be met by 

the benefi ciaries of the capital increases,

establish the opening and closing dates of the subscription,

determine, in the event of a free distribution of shares or securities 

granting access to the capital, the nature, characteristics and 

number of shares or securities granting access to the capital 

to be issued, the number to be granted to each benefi ciary, 

and to set the dates, terms, methods and conditions of the 

distribution of the shares or securities granting access to the 

capital within the limits of the laws and regulations in force and 

notably choose either to completely or partially substitute the 

allocation of these shares or securities granting access to the 

capital to the discounts on the Reference Price provided for 

above, or to apply the value of these shares and securities to 

the total amount of the employer contribution, or to combine 

the two possibilities,

in the event of the issuance of new shares, to apply, if needed, 

to the reserves, profi ts or share premiums, the sums necessary 

to pay up said shares, acknowledge the completion of the 

reserved capital increases in application of this authorization, 

modify the by-laws accordingly and generally perform all 

necessary acts and formalities,

acknowledge the completion of each capital increase up to the 

amount of the shares which will actually be subscribed,

apply, if it considers doing so to be appropriate, the costs of 

the capital increase to the corresponding amount of share 

premiums and deduct from such amount, the sum needed to 

increase the amount of the legal reserves to one-tenth of the 

new capital resulting from these capital increases,

enter into any agreements, carry out, directly or indirectly by 

a representative, all transactions and terms, including the 

performance of all formalities following the capital increases and 

the corresponding modifi cation of the by-laws accordingly, and

generally, to enter into any agreement, in particular to ensure 

the underwriting of the contemplated issuances, to take 

all measures and carry out all formalities necessary for the 

issuance, listing and fi nancial servicing of the securities issued 

pursuant to this delegation and the exercise of the rights 

attached thereto or that result from the increases of capital 

conducted; 

decides that this delegation cancels effective as of the date 

hereof any unused portion of any prior delegation given to the 

Management Board for the purpose of increasing the Company’s 

share capital through the issuance of shares reserved for 

participants in company savings plans, with the cancellation of the 

preferential subscription right in their favor.

&

&

&

&

&

&

&

&

&

&

8.

DRAFT RESOLUTIONS
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Thirteenth resolution
Delegation  to be given to the Management Board  of authority  to proceed with capital increases 

reserved for employees of foreign companies of the Vallourec Group (and to the assimilated 

benefi ciaries) outside of a company savings plan, with  cancellation of the  preferential 

subscription right of the shareholders

The  Shareholders’ Meeting, having satisfi ed the quorum  and majority 

conditions   required for Extraordinary  Shareholders’ Meetings, and having 

considered the report prepared by the Management Board and the 

Statutory Auditors’ special report, in accordance with the provisions of 

Article L.225-138 of the Code de c ommerce (French Commercial Code) :

delegates to the Management Board, with the authority to sub-

delegate as permitted by applicable law and subject to the prior 

approval of the Supervisory Board in accordance with Article 9.3 of 

the Company’s by-laws, its authority to conduct a capital increase, 

in one or several transactions, for a maximum nominal amount 

of € 6,300,000, through the issuance of new shares reserved for 

the category of individuals comprising employees and assimilated 

benefi ciaries under the defi nition of Article L.3332-2 of the Nouveau  

 Code du travail (French New Labor Code)  of the companies of 

the Vallourec Group whose registered offi ce is situated outside 

of France and who will invest through company mutual funds, 

the Vallourec Group consisting of the Company and French or 

foreign companies comprised within the scope of consolidation 

of the Company’s fi nancial statements in accordance with Article 

L.233-16 of the  Code de c ommerce  (French Commercial Code), 

it being specifi ed that (i) the maximum nominal amount of any 

capital increase conducted under this delegation will be applied 

to the global maximum amount provided for in paragraph 3 of 

the fi rst resolution adopted by the Extraordinary  Shareholders’ 

Meeting of June 6, 2007 or, if applicable, to the global maximum 

limit provided for in a similar resolution that could eventually 

supercede the previous resolution during the period of validity of 

this delegation and that (ii) any use of the  twelfth,  thirteenth and 

fourteenth resolutions submitted to this Meeting will reduce the 

maximum limit of € 6,300,000 mentioned above;

sets at eighteen months from the date hereof the period of validity 

of the delegation of issuance that is the object of this delegation;

decides that this delegation cannot be used other than in connection 

with an offer to employees (and assimilated benefi ciaries) giving 

rise in addition to the use of the delegation conferred pursuant 

to the twelfth resolution submitted to this Shareholders’ Meeting 

and provided (i) that employees and assimilated benefi ciaries 

benefi ting directly or through a company mutual fund (FCPE) of a 

capital increase conducted under this resolution be subject to an 

unavailability period equal at least to the one that applies to capital 

increases and/or sales of shares under the twelfth resolution and 

(ii) that the subscription of employees and assimilated benefi ciaries 

(including any potential leverage effect) be limited to 75% of their 

gross annual salary;

decides that the issuance price of the new shares to be issued 

under this delegation shall be determined by the Management 

Board on the basis of the Company’s share price on Eurolist 

by Euronext Paris by NYSE Euronext; this price will be equal 

to the average opening price of the Company’s shares listed 

on the Eurolist by Euronext Paris by NYSE Euronext during the 

1.

2.

3.

4.

twenty trading sessions prior to the date of the decision setting 

the opening date of subscription to the capital increase and/or 

to the corresponding share offering conducted under the twelfth  

resolution submitted to this Meeting discounted by 20%;

decides to cancel, in favor of the above-mentioned category of 

benefi ciaries, the preferential subscription right of the shareholders 

to the shares that might be issued pursuant to this delegation;

decides that the Management Board will have all powers, with 

authority of sub-delegation under the conditions provided for by 

the law, to make use on one or more occasions of this delegation 

within the limits and under the conditions specifi ed above, in order 

to, in particular:

determine the amount of the issuances that will be carried 

out under this authorization and to establish in particular the 

issuance price, date, time periods, terms and conditions of 

the subscription, the payment, the delivery and eligibility for 

dividends of the securities (even retroactive), as well as the 

other terms and conditions of the issuance, within the legal and 

regulatory limits in force,

establish the list of the benefi ciary/ies of the cancellation of 

the preferential subscription right within the category defi ned 

above, as well as the number of shares to be subscribed by 

each of them,

determine the conditions, in particular those relating to 

seniority, which should be satisfi ed by the benefi ciaries of 

capital increases,

set the dates for the opening and closing of the subscription 

periods,

acknowledge the completion of the share capital increase, 

make the corresponding modifi cation to the by-laws, carry 

out, directly or through a representative, all transactions and 

formalities relating to the capital increases,

enter into any agreements, carry out, directly or indirectly by 

a representative, all transactions and terms, including the 

performance of all formalities following the capital increases 

and the corresponding modifi cation of the by-laws,

apply, if it considers doing so to be appropriate, the costs of 

the capital increase to the corresponding amount of share 

premiums and deduct from such amount, the sum needed to 

increase the amount of the legal reserves to one-tenth of the 

new capital resulting from these capital increases, and

generally, to enter into any agreement, in particular to ensure 

the underwriting of the contemplated issuances, to take all 

measures and carry out all formalities necessary for the issuance, 

listing and fi nancial service of the securities issued pursuant to 

this delegation and the exercise of the rights attached thereto 

or that result from the increases of capital conducted.

5.

6.

&

&

&

&

&

&

&

&
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Fourteenth resolution
Delegation  to be given to the Management Board of  authority to proceed with capital increases 

reserved for credit institutions as part of a transaction reserved for employees, with  cancellation 

of the shareholders’ preferential subscription rights

The  Shareholders’ Meeting, having satisfi ed the quorum and majority 

conditions required for  Extraordinary  Shareholders’ Meetings, and 

having considered the report prepared by the Management Board 

and the Statutory Auditors’ special report, in accordance with the 

provisions of Article L.225-138 of the Code de c ommerce (French 

Commercial Code) :

acknowledges the fact that in certain countries, legal or tax-related 

diffi culties or uncertainties may complicate or undermine the 

implementation of employee share ownership formulas directly or 

through the intermediary of a mutual fund (the eligible benefi ciaries 

of the Vallourec Group companies whose registered offi ces are 

located in one of these countries referred to hereafter as “Foreign 

Employees,” the Vallourec Group consisting of the Company and 

the French or foreign companies comprised within the scope of 

consolidation of the Company’s fi nancial statements under Article 

L.233-16 of the Code de c ommerce (French Commercial Code)  

and of the fact that the implementation for the benefi t of certain 

Foreign Employees of alternatives to the formulas offered to French 

residents who are participants in one of the Company’s savings 

plans implemented by one of the Vallourec Group companies may 

be needed;

delegates to the Management Board, with the authority to sub-

delegate as permitted by applicable law and subject to the prior 

approval of the Supervisory Board in accordance with Article 9.3 of 

the Company’s by-laws, its authority to conduct a capital increase, 

in one or several transactions, for a maximum nominal amount of 

€ 6,300,000, through the issuance of new shares reserved for the 

category of persons comprising the credit institutions intervening on 

the Company’s request for the purposes of offering to all or part of 

the Foreign Employees alternatives (whether including a shareholding 

component or not) to the structured share offering proposed to 

French residents participating in one of the savings plans set up by 

one of the Vallourec Group companies, and any entities controlled by 

these institutions within the meaning of Article L.233-3 of the Code 

de c ommerce (French Commercial Code) , it being specifi ed that 

(i) the maximum nominal amount of any capital increase conducted 

under this delegation will be applied to the global maximum amount 

provided for in paragraph 3 of the fi rst resolution adopted by the 

Extraordinary  Shareholders’ Meeting of June 6, 2007 or, if applicable, 

to the global maximum limit provided for in a similar resolution that 

could eventually supercede the previous resolution during the 

period of validity of this delegation and that (ii) any use of the twelfth, 

thirteenth, and fourteenth resolutions submitted to this Meeting will 

reduce the maximum limit of € 6,300,000 mentioned above;

sets at eighteen months from the date hereof the period of validity 

of the delegation of issuance that is the object of this delegation;

decides that this delegation cannot be used other than in connection 

with an offer to employees (and assimilated benefi ciaries) giving 

rise in addition to the use of the delegation conferred pursuant to 

the twelfth resolution and/or the thirteenth resolution submitted to 

this Meeting and only for the purposes described in paragraph 1 

of this resolution;

1.

2.

3.

4.

decides that the issuance price of the new shares to be issued 

under this delegation shall be determined by the Management 

Board on the basis of the Company’s share price on Eurolist 

by Euronext Paris by NYSE Euronext; this price will be equal 

to the average opening price of the Company’s shares listed 

on the Eurolist by Euronext Paris by NYSE Euronext during the 

twenty trading sessions prior to the date of the decision setting 

the opening date of subscription to the capital increase and/or 

to the corresponding share offering conducted under the twelfth 

resolution submitted to this Meeting discounted by 20%;

decides to cancel, in favor of the above-mentioned category of 

benefi ciaries, the preferential subscription right of the shareholders 

to the shares that might be issued pursuant to this delegation;

decides that the Management Board will have all authority, with the 

ability to sub-delegate under the conditions provided for by law, 

to use this delegation once or several times, within the limits and 

subject to the conditions specifi ed above, particularly in order to:

determine the amount of the issuances that will be carried 

under this authorization and to establish in particular the 

issuance price, date, time periods, terms and conditions of 

the subscription, the payment, the delivery and eligibility for 

dividends of the securities (even retroactive), as well as the 

other terms and conditions of the issuance, within the legal and 

regulatory limits in force,

establish the list of the benefi ciary/ies of the cancellation of 

the preferential subscription right within the category defi ned 

above, as well as the number of shares to be subscribed by 

each of them,

set the dates for the opening and closing of the subscription 

periods,

acknowledge the completion of the share capital increase, 

make the corresponding modifi cation to the by-laws, carry 

out, directly or through a representative, all transactions and 

formalities relating to the capital increases,

enter into any agreements, carry out, directly or indirectly by 

a representative, all transactions and terms, including the 

performance of all formalities following the capital increases and 

the corresponding modifi cation of the by-laws accordingly,

apply, if it considers doing so to be appropriate, the costs of 

the capital increase to the corresponding amount of share 

premiums and deduct from such amount, the sum needed to 

increase amount of the legal reserves to one-tenth of the new 

capital resulting from these capital increases, and

generally, to enter into any agreement, in particular to ensure 

the underwriting of the contemplated issuances, to take all 

measures and carry out all formalities necessary for the issuance, 

listing and fi nancial service of the securities issued pursuant to 

this delegation and the exercise of the rights attached thereto 

or that result from the increases of capital conducted.

5.

6.

7.

&

&

&

&

&

&

&



21VALLOUREC  - NOTICE OF MEETING 4 JUNE 2008

DRAFT RESOLUTIONS

Fifteenth resolution
Delegation of authority to be given to the Management Board to grant existing or newly issued 

shares free of charge in favor of the G roup’s employees that are not French residents (and 

assimilated benefi ciaries), or certain of them, as part of the implementation of an offering 

reserved for employees (and assimilated benefi ciaries)

The  Shareholders’ Meeting, having satisfi ed the quorum and majority 

conditions required for  Extraordinary  Shareholders’ Meetings, and 

having considered the report prepared by the Management Board 

and the Statutory Auditors’ special report, in accordance with the 

provisions of Article L.225-197-1 et seq. of the Code de c ommerce 

(French Commercial Code) :

authorizes the Management Board, pursuant to Articles L.225-197-1 

et seq. of the Code de c ommerce (French Commercial Code) , and 

subject to the Supervisory Board’s prior approval, to grant, free 

of charge, existing or future shares on one or several occasions, 

(excluding preferred shares), in favor of benefi ciaries, who it 

will chose from the employees of the Company or its related 

companies or groupings in accordance with the provisions of 

Article L.225-197-2 of the above-mentioned Code and the 

executive offi cers of the Company or companies or groupings 

who satisfy the conditions set forth in Article L.225-197-1, II of 

the above-mentioned Code, according to the conditions defi ned 

below, it being specifi ed that the benefi ciaries must not be French 

tax residents on the date of the grant;

decides that the existing or future shares to be granted pursuant 

to this authorization may not represent more than 0.3% of the 

share capital on the date of the Management Board’s decision, as 

increased by the number of shares granted in connection with the 

adjustments intended to preserve the benefi ciaries’ rights in the 

event of a transaction relating to the Company’s share capital; it 

being specifi ed that the maximum nominal amount of the capital 

increases that may be conducted immediately or in the future 

under this delegation will be applied to the global maximum limit 

provided for in paragraph 3 of the fi rst resolution adopted by 

the Extraordinary  Shareholders’ Meeting of June 6, 2007 or, if 

applicable, to the global maximum limit provided for in a similar 

resolution that could eventually supercede the previous resolution 

during the period of validity of this delegation;

decides that the granting of  these shares to their benefi ciaries 

will become fi nal, at the end of a minimum acquisition period 

of four years, subject to any exceptions set forth in the Code of 

commerce, and that the benefi ciaries will not be subject to any 

mandatory holding period, it being understood that the granting 

of such shares to their benefi ciaries will become fi nal prior to the 

expiration of the above-mentioned acquisition period in the event 

of invalidity of the benefi ciary corresponding to classifi cation in the 

second or third category provided in Article L.341-4 of t he Code 

de la sécurité sociale (French Social Security Code) ; 

decides that this delegation of authority may only be used for the 

purposes of an offer to employees (and assimilated benefi ciaries) 

implemented under the delegations conferred pursuant to the 

twelfth or thirteenth resolutions submitted to this Meeting, for the 

granting of shares free of charge to persons having participated 

in this offer;

1.

2.

3.

4.

grants all powers to the Management Board to implement this 

authorization and, in particular, to:

determine whether the shares granted free of charge are 

existing or future shares,

determine the identity of the benefi ciaries, or of the category 

or categories of benefi ciaries of the shares among the staff 

members and corporate offi cers of the Company or the above-

mentioned companies or groupings, and the number of shares 

granted to each of them,

set the conditions and, if applicable, the criteria for granting 

shares, in particular, the minimum acquisition period applicable 

to each benefi ciary, in accordance with the conditions mentioned 

above, provided that with regards the shares granted free of 

charge to the corporate offi cers, the Supervisory Board shall 

either (a) decide that the shares granted free of charge may not 

be sold by the benefi ciaries before the expiration of their term 

of offi ce, or (b) set the number of shares granted free of charge 

that they must hold in registered form until the expiration of 

their term of offi ce,

provide the ability to temporarily suspend the right to receive 

shares,

acknowledge the fi nal granting dates and the dates from which 

the shares may be freely sold, taking into account applicable 

legal restrictions,

register the shares granted free of charge on an account in 

registered form in the name of their holder, mentioning that they 

are unavailable and the period for which they are unavailable, 

and to release the shares in any circumstances in which the 

applicable regulations allow for such a release,

make, if applicable, any adjustments in the number of shares 

granted free of charge that may be required in order to preserve 

the rights of benefi ciaries, taking into account the impact of any 

transaction on the Company’s capital, in particular in the event 

of the modifi cation of the nominal value of the share, a capital 

increase by capitalization of reserves, a grant of free shares, the 

issuance of new capital securities with preferential subscription 

rights reserved for the shareholders, a split or reverse split of 

securities, a distribution of reserves, issuance premiums or of 

any other assets, an amortization of capital, a modifi cation of 

the profi t distribution through the issuance of preferred shares, 

or any other transaction affecting shareholders’ equity. It is 

specifi ed that the shares granted pursuant to these adjustments 

will be deemed to have been granted on the same day as the 

initially granted shares,

in the event of the issuance of new shares, to draw, if needed, 

from reserves, profi ts or premiums, the sums needed to 

pay up such shares, acknowledge the completion of share 

5.

&

&

&

&

&

&

&

&
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capital increases pursuant to this authorization, make the 

corresponding amendments to the by-laws, and generally 

perform all necessary acts and formalities;

acknowledges that, in the event of the granting of new shares free 

of charge, this authorization will entail, as and when such shares 

are fi nally granted, a capital increase by capitalization of reserves, 

profi ts or premiums in favor of the benefi ciaries of such shares 

and the corresponding waiver by the shareholders, in favor of the 

benefi ciaries of such shares, of their preferential subscription rights 

to such shares;

acknowledges the fact that, in the event that the Management 

Board uses this authorization, it shall inform the  Shareholders’ 

Meeting each year of the transactions carried out pursuant to the 

provisions of Articles L.225-197-1 through L.225-197-3 of the 

6.

7.

Code de c ommerce (French Commercial Code)  , in accordance 

with the conditions provided for by Article L.225-197-4 of such 

Code;

acknowledges that this authorization has an object different from 

the authorization set out in the ninth resolution of the Extraordinary 

 Shareholders’ Meeting of June 7, 2005, as well as from the 

authorization set out in the sixteenth resolution submitted to this 

Meeting, that, as a result, the adoption of this resolution will have 

no effect on these two authorizations and that, subject to their 

adoption, the fi fteenth and sixteenth resolutions submitted to this 

Meeting will coexist until the expiration or replacement of either 

of them;

decides that this authorization is granted for a twenty-six-month 

period from the date hereof.

8.

9.

Sixteenth resolution
Delegation to the Management Board of its authority to grant, for free, existing or future shares 

in favor of the Group’s employees and corporate offi cers or to some of them

The  Shareholders’ Meeting,  having satisfi ed the quorum  and majority 

conditions  required for Extraordinary  Shareholders’ Meetings, after 

having acknowledged the Management Boards’ report and the 

A uditors’ special report in accordance with articles L.225-197-1 et 

seq. of the  Code de c ommerce (French Commercial Code)   :

authorizes the Management Board, pursuant to the provisions 

of Articles L.225-197-1 et seq. of the the Code de c ommerce 

(French Commercial Code)  , subject to the prior authorization 

of the Supervisory Board, to grant, for free, on one or more 

occasions, existing or future shares, in favor of such benefi ciaries 

it may determine among the staff of the Company or companies 

or groupings related to under the conditions provided for in Article 

L. 225-197-2 of said Code, and corporate offi cers of the Company 

or companies or groupings related to it referred to in Article L.225-

197-1, II, under the conditions defi ned below;

determines that the existing or future shares to be granted 

pursuant to this authorization may not represent more than 1% 

of the share capital on the day decision of the Management 

Board, as increased by the number of shares granted according 

to the adjustment designed to protect benefi ciaries’ rights in the 

event of transaction on the share capital; it being specifi ed that 

the maximum nominal amount of capital increases that may be 

carried out immediately or in the future pursuant to this delegation 

will be deducted from an amount of the global cap provided for 

in paragraph 3 of the fi rst resolution passed by the Extraordinary 

Shareholders’ Meeting dated 6 June 2007, or, if necessary, from 

an amount of a global cap pursuant to a resolution of the same 

kind which would replace the said resolution during the period of 

validity of this delegation;

1.

2.

determines that (i) the grant of such shares to their benefi ciaries will 

be defi nitive at the end of a period of two years from the Management 

Board decision, except if the benefi ciary becomes invalid according 

to the second or  third category, as provided by Article L.341-4  of the 

Code de la sécurité sociale (French Social Security Code)  , in which 

case the defi nitive grant of shares will occur immediately; and (ii) 

mandatory holding of shares by benefi ciaries will last two years from 

the day of defi nitive grant of such shares, except if the benefi ciary 

becomes invalid according to category mentioned above, in which 

case shares may be sold immediately without restrictions;

determines as an exception to the rule set by point 3 hereinabove:

4.1 on the one hand, (i) the grant of shares to benefi ciaries that are not 

French tax residents will be defi nitive at the end of an acquisition 

period of four years, except if the benefi ciary becomes invalid 

according to the second of third category, as provided by Article 

L.341-4  of  the Code de la sécurité sociale (French Social Security 

Code) , in which case the defi nitive grant of shares will occur 

immediately, and (ii) non-French tax resident benefi ciaries of the 

Company’s shares will not be subject to any mandatory holding 

period of the Company’s shares, which instead will be assignable 

immediately after their defi nitive grant,

4.2 on the other hand, concerning the shares granted for no 

consideration to members of the Management Board, the 

Supervisory Board shall: either (i) determine that shares 

granted for no consideration should not be assigned by 

them before the end of their term, or (ii) fi x the amount of 

shares granted for no consideration that they should hold in 

registered form until the end of their term;

3.

4.
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grants all powers to the Management Board to implement this 

authorization and, in particular:

determine if the shares granted for no consideration are shares 

to be issued or already existing,

determine the identity of the benefi ciaries, or of the categories 

of benefi ciaries of the shares among the staff members and 

corporate offi cers of the Company of the aforementioned 

companies of groupings, and the number of shares granted 

to each of them,

set the criteria for granted shares, and in particular performance 

criteria that shall include at minimum a consolidated EBITDA/

consolidated revenues ratio,

provide the possibility to provisionally suspend the rights to be 

granted shares for free,

acknowledge the defi nitive date on which the shares are 

granted and the dates from which the shares may be freely 

sold, subject to applicable law restrictions,

register the shares granted for free on an account in registered 

form in the name of their holder, noting that they are unavailable 

and the period for which they are unavailable, and to release 

the holder from such unavailability of the shares in any case in 

which the applicable regulations allow such release,

make, if applicable, any adjustments in the number of shares 

granted for no consideration that would be required to ensure 

the protection of the rights of benefi ciaries of shares granted 

for no consideration but not yet defi nitively acquired, in 

particular in the event of the modifi cation of the par value of 

the shares, capital increase by capitalization of reserves, grant 

of free shares, issuance of new capital securities with preferred 

subscription rights for the shareholders, stock split, distribution 

of reserves or issuance premiums or any other assets, 

reduction of capital, amendment in the profi t distribution due 

to the issuance of preferred shares or any other transaction 

5.

a)

b)

c)

d)

e)

f)

g)

affecting shareholders’ equity; it being specifi ed that the shares 

granted pursuant to these adjustments will be deemed to have 

been granted on the same day as the shares initially granted,

in the event of the issuance of new shares, withdraw, as 

applicable, from reserves, profi ts or issuance premiums, the sum 

necessary to pay such shares, acknowledge the completion of 

share capital increases pursuant to this authorization, amend 

the articles of association subsequently, and generally take all 

necessary measures and formalities;

acknowledges that, in the event of the grant of new shares for 

no consideration, this authorization will result in the waiver by 

shareholders, in favor of benefi ciaries, of their preferred subscription 

rights to such shares;

acknowledges the fact that, in the event that the Management 

Board uses this authorization, it shall inform the Ordinary 

Shareholders’ Meeting each year of the transaction carried out 

pursuant to the provisions of Articles L.225-197-1 through L.225-

197-3 of the Code de c ommerce (French Commercial Code) , 

under the conditions provided for by Article L.225-197-4 of said 

Code;

acknowledges that this authorization, from the date hereof, 

cancels, up to its unused portion, if any, any prior delegation to the 

Management Board to grant, for free, existing or future shares in 

favor of the group’s employees and corporate offi cers or to some 

of them under the terms of the ninth resolution of the Extraordinary 

Shareholders’ Meeting of June, 7th  2005;

acknowledges that this delegation has a purpose different from 

the one set by resolution fi fteenth submitted to this Shareholders’ 

Meeting, therefore the adoption of this resolution shall have no effect 

upon this delegation, and subject to their adoption, resolutions 

fi fteenth and sixteenth submitted to the present Shareholders’ 

Meeting will coexist until lapse or replacement of one of them;

 sets the term of validity of the authorization that is the subject of this 

resolution at thirty-eight months from the date of this Meeting.

h)

6.

7.

8.

9.

10.
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A French limited liability Company with Management and Supervisory Boards and capital of € 212,154,880

Registered offi ce: 27 avenue du Général-Leclerc, 92100 Boulogne-Billancourt

552 142 200 RCS Nanterre

Siret 552 142 200 00773 APE 7010Z

ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING
To be held on 26 May  2008 will not take place due to an insuffi cient quorum, 

invited a second time on 4 JUNE 2008

I, the undersigned:

Surname and fi rst name:  ............................................................................................................................................................................................................

 ............................................................................................................................................................................................................................................................

Home address:  ..............................................................................................................................................................................................................................

 ............................................................................................................................................................................................................................................................

E-mail & phone number:  .............................................................................................................................................................................................................

Owner of:  .................................  registered shares and/or bearer shares  ................................................................  recorded in registered accounts 

in bank/authorized intermediary (named)  .................................................................................................................................................................................

If I am a bearer share holder, I join the certifi cate of holding of the authorized intermediary

Having read the documents attached to this form, concerning the above-mentioned Meeting and covered by A rticles R.225-81 et R.225-83 of 

the  French Code de commerce,

Request the said company to send me, free of charge, following the publication of the offi cial notice and before the Meeting, the documents and 

information covered by Article R.225-88 of the French Code de commerce .

Signed place  ....................................... , date  ..............................................

When completed, this form should be returned directly to the Company’s Registered Offi ce.

NOTA – From the invitation and until the fi fth day included before the Meeting, in accordance with the A rticle R.225-88 of the French Code de 

commerce , registered shareholders may make a single request for the Company to send documents and information covered by A rticles R.225-81 

et R.225-83 of the French Code de commerce  for each subsequent Meeting. The same opportunity is reserved to the bearer shareholders when 

they send with their demand the certifi cate of holding of the authorised intermediary.

�

REQUEST FOR DOCUMENTS 
AND INFORMATION
(Covered by Article R.225-83 et R.225-88 of the  French Code de commerce 




