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To the VANTIVA Shareholders’ Meeting, 

As statutory auditors of your Company (the “Company”) and pursuant to the provisions of Articles L. 225-135 et 

seq. of the French Commercial Code (Code de Commerce), we hereby report to you on the proposed delegation of 

authority to the Board of Directors to decide a share capital increase via the issue of ordinary shares, with 

cancellation of preferential subscription rights, reserved for  CommScope Holding Company, Inc., up to a maximum 

par value amount of €1,347,046.69, a transaction on which you are asked to vote. 

This share capital increase would lead to the issue, on one or more occasions, of a maximum of 134,704,669 

ordinary shares with a par value of €0.01 each, accompanied by a unit issue premium of €0.64, representing a total 

maximum subscription of €87,558,034.85. 

  



 

  

2 l VANTIVA l Statutory Auditors’ report on the capital increase with cancellation of preferential subscription rights l Combined 

General Meeting of December 19, 2023 – 4th resolution 

Based on its report, and subject to the condition precedent of the completion of the acquisition by the Company of 

CommScope Holding Company, Inc.’s Home Networks business, in turn subject to the lifting of the conditions 

precedent set-out in the agreement between CommScope Holding Company, Inc. and the Company (the 

“Agreement”),  the Board of Directors asks that you delegate to it, for a period of 18 months commencing the date 

of this Shareholders’ Meeting, the authority to decide a share capital increase, on one or more occasions, and 

cancel your preferential subscription rights to the ordinary shares to be issued. Where appropriate, the Board of 

Directors shall set the final issue terms and conditions of the transaction. 

It is the responsibility of the Board of Directors to prepare a report in accordance with Articles R. 225-113 and 

R. 225-114 of the French Commercial Code. Our role is to express an opinion on the fairness of the quantified data 

extracted from the financial statements, on the proposed cancellation of preferential subscription rights and on 

certain other information pertaining to the issue, contained in this report.  

We performed the procedures that we considered necessary in accordance with the professional guidelines of the 

French National Institute of Statutory Auditors (Compagnie Nationale des Commissaires aux Comptes) relating to 

this engagement. These procedures consisted in verifying the content of the Board of Directors’ report relating to 

this transaction and the terms and conditions governing the determination of the issue price of the shares to be 

issued. 

We have the following comment on the Board of Directors’ report: this report states that the issue price of the 

ordinary shares corresponds to the amount agreed by CommScope Holding Company, Inc. and the Company in the 

Agreement. Given the way this price was determined, the Board of Directors has not presented in its report the 

calculation components used to determine this price and the amount with their justification, as required by laws 

and regulations. 

Furthermore, as the final terms and conditions of the share capital increase or increases have not been determined, 

we do not express an opinion thereon and, as such, on the proposed cancellations of preferential subscription 

rights. 

In accordance with Article R. 225-116 of the French Commercial Code, we will issue an additional report, where 

applicable, when this delegation of authority is used by your Board of Directors. 

Courbevoie and Paris-La Défense, November 24, 2023 

The Statutory Auditors 

                   Mazars Deloitte & Associés 
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 Daniel ESCUDEIRO                  Christophe PATOUILLERE  Nadège PINEAU 

  


