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MARIE-HELENE RIGAL-DROGERYS

Current position: Independent Director

Number of shares in the Company
owned personally: 100

= Member of the Audit Committee

Business address:

Ecole Normale Supérieure de Lyon

15 Parvis René Descartes

BP 7000, 69342 Lyon Cedex 07, France

Nationality: French Age: 48

Date of first appointment: 27/06/2014
Attendance rate (current term of office): 100%
Proposed term of office: 6 years

Main positions and appointments currently held

Listed company

= Advisor to the President on Campus Policy, Ecole Normale Supérieure de Lyon

m Expert member of the Advisory Board, Institut Mines-Télécom (IMT) Albi-Carmaux

Other directorships and offices held during the last 5 years

= Consultant and Partner of ASK Partners
Biography and experience

Currently serving as advisor to the President on Campus Policy at the Ecole Normale Supérieure de Lyon, Marie-Héléne Rigal-Drogerys was a consulting
partner with ASK Partners. With a PhD in mathematics, she began her career as a lecturer and researcher at the University of Montpellier and then at
Ecole Normale Supérieure de Lyon. She then joined Mazars as Senior Manager, where she notably managed Sopra Group’s financial audit. Since 2009,

she has worked in strategic and organisational consulting.

JEAN-FRANCOIS SAMMARCELLI

Current position: Independent Director

Number of shares in the Company
owned personally: 100

A‘:

# ‘\\ Business address:
J 75116 Paris — France
! ﬂf t"i

Nationality: French Age: 67

l Sopra Steria Group — 9 bis, rue de Presbourg

Date of cooption: 15/04/2010

Attendance rate (current term of office): 77%
Period 19/06/2012 — 1/09/2014: 50%

Period 1/09/2014 — 8/03/2018: 93%

Proposed term of office: 4 years

Main positions and appointments currently held
m Chairman of the Supervisory Board, NextStage
m Director of RiverBank, Luxembourg
m Director of Crédit du Nord
m Director of Boursorama
m Director of Sogeprom

Listed company
4

m Member of the Supervisory Board of Société Générale Marocaine de Banques

m Director of Société Générale Monaco
= Non-Voting Director of Ortec Expansion

Other directorships and offices held during the last 5 years

m Advisor to the Chairman of Société Générale

m Chairman of the Board of Directors of Crédit du Nord
m Director of Banque Tarneaud

m Director of Amundi Group

m Permanent representative of SG FSH on the Board of Directors of Franfinance

Biography and experience

Jean-Francois Sammarcelli is a graduate of the Ecole Polytechnique and spent his entire career at Société Générale. In particular, he served as Deputy Chief
Executive Officer and Head of Retail Banking in France from 2010 to 2014, his last positions before his retirement in 2015. He also was Chairman of the
Board of Directors of Crédit du Nord and has been a Director of Banque Tarneaud and Amundi Group.
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SUMMARY OF RESOLUTIONS I

JESSICA SCALE Number of shares in the Company
Current position: Independent Director owned personally: 10

Business address: Date of first appointment: 22/06/2016
Sopra Steria Group — 9 bis, rue de Presbourg

Attendance rate (current term of office): 100%
75116 Paris — France

Proposed term of office: 2 years

Nationality: French and ~ Age: 55
British

Main positions and appointments currently held Listed company
m Chairman of Digitfit
= Independent consultant specialising in the challenges posed by the digital transformation
Other directorships and offices held during the last 5 years
u Not applicable
Biography and experience
Jessica Scale is currently Chair of DigitFit, a hub that provides executive consulting services in the area of digitisation, and an independent consultant
specialising in the challenges posed by the digital transformation. A graduate of Sciences Po Paris and holder of a PhD in political science, she has taught

at Sciences Po Paris since 1990. Having begun her career in strategy consulting (at Bossard and PwC), she held a number of operational management

positions at tech companies (including IBM Global Services, Unisys and Logica). She has also written a number of books on strategy, communication and
marketing.

PROPOSED APPOINTMENTS

MICHAEL GOLLNER Number of shares in the Company

New appointment (Independent Director) owned personally: None

Business address: Date of first appointment: 12/06/2018
21 Poland Street Proposed term of office: 4 years
London W1F 8QG - United Kingdom

Nationality: American and Age: 59

British
Main positions and appointments currently held Listed company
u Director of Axway Software v

m Executive Chairman of Madison Sports Group
m Managing Partner of Operating Capital Partners
m Director of Get Healthy Inc., The Idea Village
Other directorships and offices held during the last 5 years
m Not applicable
Biography and experience
Michael Gollner has been a member of the Board of Directors of Axway Software since 24 May 2012. Since 2013, he has been Executive Chairman
of Madison Sports Group, promoter of the Six Day Series professional cycling events. He is also Managing Partner of Operating Capital Partners, an

investment firm that he founded in 2008. He previously served as Managing Director — Europe for Citigroup Venture Capital (and then its successor, Court
Square Capital) from 1999 to 2008.

Before that he had worked for several investment banks: Marine Midland Bank from 1985 to 1987, Goldman Sachs International from 1989 to 1994
and Lehman Brothers International from 1994 to 1999.

Michael Gollner is a graduate of Tulane University in New Orleans and holds an MBA from the Wharton School as well as an MA in International Studies
from the University of Pennsylvania.
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JAVIER MONZON Number of shares in the Company
New appointment (Independent Director) owned personally: None
Business address: Date of first appointment: 12/06/2018
Sopra Steria Group — 9 bis, rue de Presbourg Proposed term of office: 4 years

75116 Paris — France

Nationality: Spanish Age: 62
Main positions and appointments currently held Listed company
m Vice-Chairman of the Board of Directors of Prisa Group, Spain v

m Director of Ferroglobe, United Kingdom
= Member of the Board of Banco Santander in Spain and Senior Advisor to the Chairman of Santander Group, Spain
m Director of ACS Servicios y Concesiones, Spain
m Member of the Advisory Board of Trident Cybersecurity and Member of the Board of 41Q, United States
m Chairman of the Executive Committee of Fundacién CyD, Spain
s Member of the Board of Endeavor, Spain
m Member of the International Advisory Council of The Brookings Institution, United States
Other directorships and offices held during the last 5 years

s Chairman and Chief Executive Officer of Indra, Spain 4
m Director of ACS, Spain v
m Member of the Supervisory Board of Lagardére, France v

m Vice-Chairman of the Board of Universidad Carlos Ill de Madrid, Spain

Biography and experience

Javier Monzén is an economist. His professional career has been focused on finance and management of large companies. He served as Corporate
Banking Director of Cajamadrid, a large Spanish savings bank, and a Partner at Arthur Andersen in charge of Corporate Finance Consulting Services in
Spain. He next served as Chief Financial Officer and Executive Vice President of Telefénica in charge of strategic business development, as well as Chairman
of Telefénica International. From 1993 to 2005, he was Chairman and Chief Executive Officer of Indra, Spain’s largest IT company with projects in over
100 countries and more than 50 international subsidiaries. The company has a strong presence in Europe and Latin America, as well as in the United
States, Asia and the Middle East. He also served as a member of the Supervisory Board of Lagardere.

He is currently Vice-Chairman of the Board of Directors and Chairman of the Appointments, Compensation and Governance Committee of Prisa Group in
Spain, Senior Independent Director and Chairman of the Corporate Governance Committee of Ferroglobe in the United Kingdom, Member of the Board
and Chairman of the Risk Committee of Banco Santander in Spain, and Senior Advisor to the Chairman of Santander Group, as well as an investor and
advisor at several technology companies in Europe and the United States.

In addition to his executive management roles, Javier Monzdn has been closely involved in non-profit organisations focusing on education, innovation and
entrepreneurship. He was Vice-Chairman of the Board of Universidad Carlos Ill de Madrid in Spain, and is currently Chairman of the Executive Committee
of Fundacion CyD, a member of the Board of Endeavor in Spain, and a member of the International Advisory Council of The Brookings Institution in the
United States.
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SUMMARY OF RESOLUTIONS I

| COMPARATIVE TABLE - AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Current wording

New wording

ARTICLE 14 - BOARD OF DIRECTORS

The Company is administered by a Board of Directors comprising a
minimum of three members and a maximum of eighteen, subject to
the exception provided for by law in the event of a merger.

The term of office of Directors is six years, expiring at the end
of the Ordinary General Meeting convened to approve the
accounts for the financial year then ended and held in the
year in which their term of office comes to an end.

Exceptionally, the General Meeting may decide to shorten
the first term of office of a Director to 1 year, 2 years, 3 years,
4 years or 5 years in order to align his/her term of office

with that of the other Directors in office at the time of the
appointment.

1. Directors appointed at the General Meeting

During the life of the Company, Directors are appointed,
reappointed or dismissed by the shareholders at Ordinary General
Meetings.

No one can be appointed a Director if, having exceeded the age of
seventy-five years, his/her appointment results in more than
one-third of Board members exceeding this age. Once this limit
is exceeded, the oldest Director is deemed to have resigned from
office.

Directors may be natural or legal persons. When a legal person is
appointed as Director, the latter names a permanent representative
who is subject to the same conditions, obligations and liabilities as
all other Board members, without prejudice to the joint and several
liability of the legal person thus represented.

In the event of one or more vacancies on the Board of Directors,
between two General Meetings, the Board may make temporary
appointments, in accordance with the requirements of Article

L. 225-24 of the French Commercial Code. A Director appointed to
replace another Director performs his/her duties for the remainder of
the term of office of the individual previously serving in this position.
An employee of the Company may be appointed Director

only if his or her employment contract corresponds to

actual employment. The number of Directors who hold an
employment contract with the Company shall not exceed
one-third of the Directors in office.

Each Director must own at least one share.

2. Director representing the employees

In accordance with legislative provisions, whenever the number
of members of the Board of Directors appointed by the General
Meeting pursuant to Articles L. 225-17 and L. 225-18 of the French
Commercial Code and in accordance with these Articles of Association
is less than or equal to twelve, a Director representing the employees
is nominated by the Company’s works council.

Whenever this number is greater than 12, a second Director
representing the employees is nominated by the Company’s works
council. If this number should fall to 12 or below, the second Director
representing the employees shall continue to serve for his/her full
term of office.

The Director or Directors representing the employees are not required
to hold shares in the Company for the duration of their term of
office.

The Company is administered by a Board of Directors comprising a
minimum of three members and a maximum of eighteen, subject to
the exception provided for by law in the event of a merger.

The Directors representing the employees are not taken into
account when determining the minimum and maximum
number of Directors.

1. Term of office of Directors appointed at the General Meeting
and Directors representing the employees

Directors’ terms last six years. By exception, upon their first
appointment following 1 January 2018, Directors’ terms of
office may be set at 1, 2, 3, 4 or 5 years such that directorships
are renewed on a staggered basis every two years.

In the year of expiry, Directors’ terms of office shall expire
at the close of the Ordinary General Meeting convened to
approve the financial statements for the previous financial
year. They are immediately eligible for reappointment.

2. Directors appointed at the General Meeting

Directors are appointed, reappointed or dismissed by the shareholders
at Ordinary General Meetings.

No one can be appointed a Director if, having exceeded the age of
seventy-five years, his/her appointment results in more than
one-third of the Directors exceeding this age. Once this limit is
exceeded, the oldest Director is deemed to have resigned from office.

Directors may be natural or legal persons. When a legal person is
appointed as Director, the latter names a permanent representative
who is subject to the same conditions, obligations and liabilities as
all other Board members, without prejudice to the joint and several
liability of the legal person thus represented.

In the event of one or more vacancies on the Board of Directors,
between two General Meetings, the Board may make temporary
appointments, in accordance with the requirements of Article

L. 225-24 of the French Commercial Code. A Director appointed to
replace another Director performs his/her duties for the remainder of
the term of office of the individual previously serving in this position.

Each Director must own at least one share in the Company.

3. Director representing the employees

In accordance with the provisions of the French Commercial
Code relating to Directors representing employees, whenever
the number of Directors appointed at the General Meeting pursuant
to Articles L. 225-17 and L. 225-18 of the French Commercial Code
and in accordance with these Articles of Association is less than or
equal to twelve, a Director representing the employees is nominated
by the Company’s works council.

Whenever this number is greater than 12, a second Director
representing the employees is nominated by the Company’s works
council. If this number should fall to 12 or below, the second Director
representing the employees shall continue to serve for his/her full
term of office.

The Director or Directors representing the employees are not required
to hold shares in the Company.
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Current wording

New wording

Exceptionally, the first Director(s) representing the employees
will be appointed for a term of four years, expiring at the end
of the General Meeting convened to approve the financial
statements for the year ended 31 December 2017.

The provisions of this Article 14-2 shall cease to apply
whenever, at the end of a financial year, the Company no
longer fulfils the prerequisites for appointing Directors
representing the employees; however, any Director
representing the employees appointed under the terms of this
article shall remain as such for his or her full term of office.
Further to the provisions set out in paragraph 2 of Article

L. 225-29 of the French Commercial Code, should the Company
body designated in these Articles of Association fail to
nominate a Director representing the employees pursuant

to the law and this article, the decisions of the Board of Directors
shall still be deemed to be valid.

ARTICLE 15 — ORGANISATION OF THE BOARD OF DIRECTORS
The Board of Directors elects from among its members a Chairman,
who must be a natural person in order for the appointment to be
valid. The Board determines the Chairman’s compensation.

The Chairman shall be appointed for a term that may not exceed his/
her term of office as Director. The Chairman may be reappointed. The
Board may remove the Chairman from office at any time.

No person over the age of 85 may be appointed Chairman. If the
Chairman in office exceeds this age, he/she shall automatically be
deemed to have resigned.

The Board may appoint one or two Vice-Chairmen from among the
Directors.

It can also appoint a secretary who need not be a Director or
shareholder.

In the event of the Chairman’s absence, Board meetings shall be
chaired by any person specifically delegated for this purpose by the
Chairman. In the absence of this individual, the Board meeting shall
be chaired by one of the Vice-Chairmen.

Provisions of the Articles of Association relating to Directors
representing the employees shall cease to apply, with no
impact on directorships still in force, when, at the end of a
financial year, the Company no longer fulfils the prerequisites
for their appointment.

Further to the provisions set out in paragraph 2 of Article L. 225-

29 of the French Commercial Code, should the Company body
designated in these Articles of Association fail to nominate a Director
representing the employees, the decisions of the Board of Directors
shall still be deemed to be valid.

The Board of Directors elects from among its members a Chairman,
who must be a natural person in order for the appointment to be
valid. The Board determines the Chairman’s compensation.

The Chairman shall be appointed for a term that may not exceed
his/her term of office as Director. The Chairman may be reappointed.
The Board may remove the Chairman from office at any time.

No one over the age of 89 may be appointed Chairman. If the
Chairman in office exceeds this age, he/she shall automatically be
deemed to have resigned.

The Board may appoint one or two Vice-Chairmen from among the
Directors.

It can also appoint a secretary who need not be a Director or
shareholder.

In the event of the Chairman'’s absence, Board meetings shall be
chaired by any person specifically delegated for this purpose by the
Chairman. In the absence of this individual, the Board meeting shall
be chaired by one of the Vice-Chairmen.

SOPRASTERIA CONVENINGNOTICE 2018



SOPRA_STERIA_BDC2018_VA_V3pourBAT_CL_30042018

7/ PROPOSED RESOLUTIONS

Resolutions falling within the powers of the Ordinary General Meeting

Resolution 1

(Approval of the individual financial statements for the financial
year ended 31 December 2017; approval of non-deductible
expenses)

The shareholders at the General Meeting, having reviewed the
reports of the Board of Directors and the Statutory Auditors’ reports,
approve the individual financial statements for the year ended
31 December 2017, as presented at the General Meeting, showing a
profit of €141,769,921.49.

The shareholders at the General Meeting also approve the transactions
reflected in these financial statements and/or summarised in the
aforementioned reports.

The shareholders at the General Meeting also approve the expenses
incurred during the year that are not deductible for tax purposes,

Resolution 3

(Appropriation of earnings and determination of the dividend)

covered by Article 39-4 of the French General Tax Code, amounting
to €445,035, and the corresponding tax charge of €148,345.

Resolution 2

(Approval of the consolidated financial statements for the financial
year ended 31 December 2017)

The shareholders at the General Meeting, having reviewed the
reports of the Board of Directors, including the report on Group
management and the Statutory Auditors’ reports, approve the
consolidated financial statements for the year ended 31 December
2017, which show a consolidated net profit (attributable to the
Group) of €171,439,316, as well as the transactions reflected in
these consolidated financial statements and/or summarised in the
reports.

The shareholders at the General Meeting note that the profit available for distribution, determined as shown below, amounts to:

Profit for the period

€141,769,921.49

Transfer to the legal reserve -€1,590.60
Prior unappropriated retained earnings €30,562.40
DISTRIBUTABLE PROFIT €141,798,893.29

and agree, after acknowledging the consolidated net profit attributable to owners of the parent amounting to €171,439,316, to appropriate

this profit as follows:

Dividend

€49,314,482.40

Discretionary reserves

€92,484,410.89

TOTAL

€141,798,893.29

The legal reserve thus amounts to €2,054,770.10, i.e. 10% of the
share capital.

The dividend per share is €2.40, giving a total dividend of
€49,314,482.40 based on the number of shares making up the share
capital at 31 December 2017, namely 20,547,701 shares. In the

event of a change in the number of shares carrying dividend rights,
the amount of the total dividend will be adjusted accordingly and the
amount allocated to discretionary reserves will be determined on the
basis of the total dividend actually paid out.

The dividend will be paid on 5 July 2018.

The following amounts were effectively distributed as dividends in respect of the previous three financial years:

2014 2015 2016
Dividend paid €1.90 €1.70 €2.20
Number of shares 20,062,614 20,324,093 20,517,903
Dividend” €38,118,966.60 €34,550,958.10 €45,139,386.60

* The dividend payment entitles individual shareholders resident in France for tax purposes to a 40% deduction on the gross amount of the dividend for the calculation of income tax

(Article 158-3-2° of the French General Tax Code).
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Resolution 4

(Approval of agreements governed by Article L. 225-38 et seq.
of the French Commercial Code)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors and the Statutory Auditors’ special report
on agreements governed by Article L. 225-38 et seq. of the French
Commercial Code, acknowledge the absence of any new agreements
of this type subject to approval at this Meeting and approve the
conclusions of the aforementioned report.

Resolution 5

(Opinion on items of compensation paid or alloted in respect
of financial year 2017 to Pierre Pasquier, Chairman)

The shareholders at the General Meeting, having been consulted
pursuant to Article L. 225-100 of the French Commercial Code, and
having reviewed the Report of the Board of Directors, approve the
fixed, variable and exceptional items of compensation making up the
total compensation and benefits of any kind paid or allotted to Pierre
Pasquier in his capacity as Chairman in respect of financial year 2017.

Resolution 6

(Opinion on items of compensation paid or alloted in respect
of financial year 2017 to Vincent Paris, Chief Executive Officer)

The shareholders at the General Meeting, having been consulted
pursuant to Article L. 225-100 of the French Commercial Code,
and having reviewed the Report of the Board of Directors, approve
the fixed, variable and exceptional items of compensation making
up the total compensation and benefits of any kind paid or alloted
to Vincent Paris in his capacity as Chief Executive Officer in respect
of financial year 2017.

Resolution 7

(Approval of the principles and criteria for the determination,
distribution and allocation of items of compensation for the Chairman)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors, approve the principles and criteria for the
determination, distribution and allocation of items of fixed, variable
and exceptional compensation forming the total compensation and
all benefits of any kind attributable to the Chairman.

Resolution 8

(Approval of the principles and criteria for the determination,
distribution and allocation of items of compensation for the Chief
Executive Officer)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors, approve the principles and criteria for the
determination, distribution and allocation of items of fixed, variable
and exceptional compensation forming the total compensation and
all benefits of any kind attributable to the Chief Executive Officer and,
where applicable, to any Deputy CEO that may be appointed.

Resolution 9

(Setting of directors’ fees at €500,000)

The shareholders at the General Meeting set at €500,000 the total
amount of directors’ fees to be allocated between the members
of the Board of Directors for the current financial year.

Resolution 10

(Reappointment of a Principal Statutory Auditor)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors, agree to reappoint Mazars, 61 Rue Henri
Regnault, Tour Exaltis, 92400 Courbevoie as Principal Statutory
Auditor for a period of six years, expiring at the close of the General
Meeting held to approve the financial statements for the year ending
31 December 2023.

SOPRASTERIA CONVENINGNOTICE 2018

Resolution 11

(Authorisation granted to the Board of Directors, for a period
of 18 months, to allow the Company to buy back its own shares
pursuant to Article L. 225-209 of the French Commercial Code)

The shareholders at the General Meeting, in accordance with the
provisions of Articles L. 225-209 et seq. of the French Commercial
Code, EU regulations on market abuse, and Title IV, Book Il of the
General Regulation of the Autorité des Marchés Financiers (AMF, the
French securities regulator) as well as its implementing instructions:

m authorise the Board of Directors, with the ability to subdelegate
this power as provided by law and by the Company’s Articles
of Association, to buy back shares in the Company or arrange
to have shares in the Company bought back, on one or more
occasions and as and when it sees fit, up to a maximum of 10%
of the total number of shares representing the Company’s share
capital at the time of the buyback;

m agree that shares may be bought back for the following purposes:

e to obtain market-making services from an investment
services provider acting independently under the terms of a
liquidity agreement entered into in compliance with the code
of conduct of AMAFI (the French association of financial market
professionals) recognised by the AMF,

e to award, sell or transfer shares in the Company to employees
and/or company officers of the Group, in order to cover share
purchase plans and/or free share plans (or equivalent plans) as
well as any allotments of shares under a company or Group
savings plan (or equivalent plan) in connection with a profit-
sharing mechanism, and/or all other forms of share allotment to
the Group’s employees and/or company officers,

e to retain the shares bought back in order to exchange them or
present them as consideration at a later date for a merger, spin-
off or contribution of assets and, more generally, for external
growth transactions. Shares bought back for such purposes are
not to exceed, in any event, 5% of the number of shares making
up the Company’s share capital,

e to deliver the shares bought back, upon the exercise of rights
attaching to securities giving access to the Company's share
capital through redemption, conversion, exchange, tender
of warrants or any other means, as well as to execute any
transaction covering the Company’s obligations relating to
those securities,

e to retire shares bought back by reducing the share capital,
pursuant to Resolution 12, subject to that resolution being
approved at this General Meeting,

e to implement any market practice that may come to be accepted
by the AMF, and in general, to perform any operation that
complies with regulations in force;

m agree that the maximum price per share paid for shares bought
back be set at €250; in the event of any transactions in the share
capital, including in particular capitalisation of reserves, free share
awards and/or stock splits or reverse stock splits, this price shall be
adjusted proportionately;

m agree that shares may be bought back by any means, such as on
the stock market or over the counter, including block purchases or
through the use of derivatives, at any time, subject to compliance
with regulations in force;

= grant all powers to the Board of Directors, including the ability to
subdelegate these powers, in order to implement this authorisation,
to determine the terms and conditions of share buybacks, to make
the necessary adjustments, to place any stock market orders, to
enter into any and all agreements, to carry out all formalities and
file all declarations with the AMF, and generally to take any and all
other actions required;
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m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 18 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders, the Board of Directors may not make use of this
delegation once a third party has filed a tender offer proposal for
the Company’s shares, and until the end of the offer period;

PROPOSED RESOLUTIONS I

m acknowledge that this authorisation supersedes, in relation to
the unused portion, any previous authorisation having the same
purpose.

Requiring the approval of the Extraordinary General Meeting

Resolution 12

(Authorisation for the Board of Directors, for a period

of 26 months, to retire any shares the Company may have bought
back under the terms of share buyback programmes and to reduce
the share capital accordingly)

The shareholders at the General Meeting, , having reviewed the
Report of the Board of Directors and the special report of the
Statutory Auditors:

m authorise the Board of Directors to retire, in accordance with
the provisions of Article L. 225-209 of the French Commercial
Code, on one or more occasions, at its sole discretion, some
or all treasury shares held by the Company bought back under
any authorisation granted to the Board of Directors on the basis
of that same article, up to a maximum of 10% of the share capital
in any 24-month period;

decides to reduce the Company’s share capital as a consequence
of the retirement of these shares, to the extent decided, where
applicable, by the Board of Directors under the aforementioned
conditions;

confers all powers upon the Board of Directors in order to
perform the transaction(s) authorised under this resolution, and
in particular to charge against additional paid-in capital or other
distributable reserves of its choosing the difference between the
redemption value of the retired shares and their nominal value,
amend the Articles of Association accordingly and carry out all
legally required formalities;

m agree that this authorisation is to be valid for a period of 26 months
with effect from the date of this General Meeting;

m acknowledge that this authorisation supersedes, in relation to
the unused portion, any previous authorisation having the same
purpose.

Resolution 13

(Delegation of powers to the Board of Directors, for a period

of 26 months, to decide to increase the share capital, with
preemptive subscription rights for existing shareholders, by issuing
ordinary shares and/or securities giving access to equity and/or
entitling the holder to an allotment of debt securities issued by the
Company, up to a maximum of 40% of the share capital)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 225-129, L. 225-129-2, L. 228-91 and L. 228-92, having
reviewed the Report of the Board of Directors and the Statutory
Auditors’ special report:

m delegate powers to the Board of Directors, including the ability to
subdelegate those powers under the conditions laid down in law
and in the Company’s Articles of Association, to decide to issue,
on one or more occasions, in the amounts and at the times it sees
fit, with preemptive subscription rights for existing shareholders,

in France or abroad, in euros, (i) ordinary shares in the Company,
(i) equity securities giving immediate and/or future access by
any means to other equity securities and/or entitling the holder
to an allotment of debt securities issued by the Company, or
(iii) securities that are debt securities that give or are liable to give
immediate or future access to equity securities of the Company to
be issued, free of charge or for a fee, which securities may also be
denominated in foreign currency or in units of account determined
by reference to more than one currency and may be paid up in
cash on subscription, including by offsetting payment against
liquid claims due;

m agree that the total amount of increases in the share capital
(involving both primary and secondary securities) that may thus
be undertaken immediately and/or in the future may not exceed
40% of the total nominal share capital (or the equivalent thereof
in foreign currency or in units of account determined by reference
to more than one currency), it being understood that (i) this is
an aggregate limit against which the amount of any increases in
the share capital that might, as the case may be, be undertaken
pursuant to delegated powers covered by this resolution and
by Resolutions 14, 15, 16, 17, 18 and 19 below, subject to
their approval at this General Meeting, shall count, and (i) the
additional amount of any shares to be issued, in accordance with
the law, to protect the rights of holders of securities giving access
to equity, shall be added thereto (hereinafter “Limit A1");

= further agree that the amount of debt securities (including both
primary and secondary securities) that may, as the case may be,
be issued under this delegation may not exceed €2 billion (or
the equivalent thereof in foreign currency or in units of account
determined by reference to more than one currency), it being
understood that (i) this is an aggregate limit against which the
amount of any debt securities that might, as the case may be, be
issued pursuant to delegated powers covered by this resolution
and by Resolutions 14, 15, 16, 17, 18 and 19 below, subject to
their adoption at this General Meeting, shall count, (ii) the amount
of any above-par redemption premium shall be added thereto and
(iii) this amount shall be independent of and separate from the
amount of any debt securities whose issuance might be decided
upon or authorised by the Board of Directors in accordance with
the provisions of Articles L. 228-36-A, L. 228-40 and L. 228-
92, paragraph 3 of the French Commercial Code (hereinafter
“Limit TC");

= formally note that existing shareholders have preemptive rights to
subscribe for shares and/or securities issued under the terms of this
resolution, in proportion to the total value of their shares;

= formally note that, if an issue is oversubscribed, the Board of
Directors may make use of Resolution 17 with the effect of
increasing the number of securities to be issued, subject to the
shareholders at the General Meeting adopting that resolution;
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m agree that, in accordance with the provisions of Article L. 225-134
of the French Commercial Code, the Board of Directors may
introduce a right to subscribe for new shares as of right on the
basis of existing shares and to subscribe for excess new shares,
and that, in such cases, where an increase in the share capital as
defined above is not fully subscribed by way of subscriptions for
new shares as of right on the basis of existing shares as well as,
if applicable, subscriptions for excess new shares, the Board of
Directors may make use of one or other of the following powers,
in whichever order it sees fit:

e the power to limit the increase in capital to the amount of
subscriptions as provided for in Article L. 225-134 1-1° of the
French Commercial Code,

e the power to freely distribute some or all of any unsubscribed
shares between shareholders,

* the power to offer some or all of any unsubscribed shares to
the public;

m formally note that this delegation of powers automatically entails
the express waiver by the shareholders, in favour of the holders
of any securities that might be issued under this delegation of
powers, of their preemptive right to subscribe for any shares to
which those securities may confer entitlement;

grant all powers to the Board of Directors, including the ability to
subdelegate those powers under the conditions laid down in law
and in the Company’s Articles of Association, in particular to:

e determine the characteristics of securities to be issued and
the proposed amount of any subscriptions and, in particular,
determine their issue prices, dates and periods, and the terms
and conditions of subscription, payment, delivery and vesting of
securities, as well as all other terms of their issue, in accordance
with applicable legal and regulatory limits,

e carry out and, as the case may be, postpone the planned issues,

e determine, and make any adjustments needed to protect, the
rights of holders of securities giving access to equity,

e charge any costs incurred in increasing the share capital,
together with costs in connection with the admission to trading
of the Company’s shares on a regulated market, against the
premiums pertaining to such transactions, and deduct from
the total to be charged the amount required to bring the legal
reserve up to one-tenth of the new share capital after each
issue,

e certify the completion of any increase(s) in the share capital
and amend the Articles of Association accordingly, and, more
generally, take any necessary steps, enter into any agreement,
request any authorisation and complete any formalities required
for the issuance, listing and financial servicing of securities
issued under the terms of this delegation of powers and for
the exercise of any associated rights, and take any and all other
action required to successfully complete the planned issues;

m agree that in the event of an issue of debt securities, the Board
of Directors shall have all powers, which it may further delegate
within the limits provided by law and the Company’s Articles
of Association, in particular to decide on said securities’ terms,
conditions and characteristics and notably their subordination
or not, and to set their interest rate, duration, fixed or variable
redemption price with or without a premium, and the methods of
amortisation depending on market conditions and the terms on
which these securities will confer entitlement to the Company’s
ordinary shares;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company'’s shares, and until the end
of the offer period;
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= acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 14

(Delegation of powers to the Board of Directors, for a period

of 26 months, to decide to increase the share capital, without
preemptive subscription rights for existing shareholders, by issuing
ordinary shares and/or securities giving access to equity and/or
entitling the holder to an allotment of debt securities issued by the
Company, as part of public offerings, up to a maximum of 20% of
the share capital, falling to 10% of the share capital in the absence
of priority rights)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 225-129, L. 225-129-2, L. 225-135, L. 225-136, L. 228-91
and L. 228-92, having reviewed the Report of the Board of Directors
and the Statutory Auditors’ special report:

m delegate powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down in
law and in the Company’s Articles of Association, to decide to
issue, on one or more occasions, in the amounts and at the times
it sees fit, without preemptive subscription rights for existing
shareholders, in France or abroad, in euros, by way of a public
offering, (i) ordinary shares in the Company, (ii) equity securities
giving immediate and/or future access by any means to other
equity securities and/or entitling the holder to an allotment of debt
securities issued by the Company, or (iii) securities that are debt
securities that give or are liable to give immediate or future access
to equity securities of the Company to be issued, which securities
may also be denominated in foreign currency or in units of account
determined by reference to more than one currency and may be
paid up in cash on subscription, including by offsetting payment
against liquid claims due; offerings to the public decided upon
by virtue of this delegation may be combined, in a single issue or
in more than one issue carried out simultaneously, with offerings
referred to in the second paragraph of Article L. 411-2 of the
French Monetary and Financial Code, decided upon pursuant to
Resolution 15, subject to the shareholders at the General Meeting
adopting that resolution;

m agree to withdraw preemptive subscription rights for existing
shareholders in respect of ordinary shares and securities to be
issued via a public offering under the terms laid down in this
delegation, and further delegate to the Board of Directors,
pursuant to the provisions of Article L. 225-135 of the French
Commercial Code, the power to grant shareholders, in respect
of some or all of any shares or securities issued, a priority right,
either strictly on the basis of existing holdings and/or without such
limitation, to subscribe for them, within such timescale and in
accordance with such terms and conditions as it shall determine,
with the proviso that such priority shall not give rise to the creation
of negotiable rights;

m agree that the total amount of increases in the share capital that
may be undertaken immediately and/or in the future under this
delegation of powers may not exceed 20% of the share capital
(or the equivalent thereof in foreign currency or in units of
account determined by reference to more than one currency),
it being understood that (i) in the absence of priority rights, the
corresponding increase in the share capital shall be limited to
10% of the share capital, (ii) this limit of 10% of the share capital
is an aggregate limit that applies to the delegations of power
referred to in this resolution and in Resolutions 15, 16, 17, 18
and 19 below, subject to their being approved at this General
Meeting, and (iii) this amount shall count against Limit A1 referred
to in Resolution 13 above, to which shall be added, as the case
may be, the additional amount of any shares to be issued to
protect, in accordance with the law or any applicable contractual
arrangement, the rights of holders of securities giving access to the
Company'’s equity (hereinafter “Limit A2");
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m further agree that the amount of any debt securities that might, as
the case may be, be issued under the terms of this delegation may
not exceed Limit TC referred to in Resolution 13 above;

m agree that the issue price of shares shall be equal to the weighted
average share price on the regulated market of Euronext Paris
over the last three trading days preceding the date on which the
subscription price is set, less a maximum discount of 5%, after
correcting this average, as the case may be, to take account of
any difference in vesting dates, the issue price of securities that
give access to equity shall be such that the amount immediately
received by the Company, plus any amount likely to be received by
it at a later date, shall, for each ordinary share issued as a result of
the issuance of those securities, be at least equal to the issue price
of the shares defined above;

m formally note that, if an issue is oversubscribed, the Board
of Directors may make use of Resolution 17 with the effect
of increasing the number of securities to be issued without
preemptive subscription rights for existing holders, subject to the
shareholders at the General Meeting adopting that resolution;

= formally note that the Board of Directors shall be required to
prepare an additional report setting out the final terms of the issue
and including an assessment of its actual impact on shareholders;

m agree that, if an issue as defined above is not fully subscribed, the
Board of Directors may make use of the following powers:

e the power to limit the increase in capital to the amount of
subscriptions as provided for in Article L. 225-134 1-1° of the
French Commercial Code,

e the power to freely distribute some or all of any unsubscribed
shares,

e the power to offer some or all of any unsubscribed shares to
the public;

= formally note that this delegation of powers automatically entails
the express waiver by the shareholders, in favour of the holders
of any securities that might be issued under this delegation of
powers, of their preemptive right to subscribe for any shares to
which those securities may confer entitlement;
grant all powers to the Board of Directors, including the ability to

subdelegate those powers under the conditions laid down in law
and in the Company’s Articles of Association, in particular to:

e determine the characteristics of securities to be issued and
the proposed amount of any subscriptions and, in particular,
determine their issue prices, dates and periods, and the terms
and conditions of subscription, payment, delivery and vesting of
securities, as well as all other terms of their issue, in accordance
with applicable legal and regulatory limits,

e carry out and, as the case may be, postpone the planned issues,

e determine, and make any adjustments needed to protect, the
rights of holders of securities giving access to equity,

e charge any costs incurred in increasing the share capital,
together with costs in connection with the admission to trading
of the Company’s shares on a regulated market, against the
premiums pertaining to such transactions, and deduct from
the total to be charged the amount required to bring the legal
reserve up to one tenth of the new share capital after each issue,

e certify the completion of any increase(s) in the share capital
and amend the Articles of Association accordingly, and, more
generally, take any necessary steps, enter into any agreement,
request any authorisation and complete any formalities required
for the issuance, listing and financial servicing of securities
issued under the terms of this delegation of powers and for
the exercise of any associated rights, and take any and all other
action required to successfully complete the planned issues;
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m agree that in the event of an issue of debt securities, the Board
of Directors shall have all powers, which it may further delegate
within the limits provided by law and the Company’s Articles
of Association, in particular to decide on said securities’ terms,
conditions and characteristics and notably their subordination
or not, and to set their interest rate, duration, fixed or variable
redemption price with or without a premium, and the methods of
amortisation depending on market conditions and the terms on
which these securities will confer entitlement to the Company'’s
ordinary shares;

agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

m acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 15

(Delegation of powers to the Board of Directors, for a period

of 26 months, to decide to increase the share capital, without
preemptive subscription rights for existing shareholders, by issuing
ordinary shares and/or securities giving access to equity and/or
entitling the holder to an allotment of debt securities issued by
the Company, by way of a private placement as provided for in
paragraph Il, Article L. 411-2 of the French Monetary and Financial
Code, up to a maximum of 10% of the share capital)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 225-129, L. 225-129-2, L. 225-135, L. 225-136, L. 228-91
and L. 228-92 and the second paragraph of Article L. 411-2 of the
French Monetary and Financial Code, having reviewed the Report
of the Board of Directors and the Statutory Auditors’ special report:

m delegate powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down in
law and in the Company's Articles of Association, to decide to
issue, on one or more occasions, in the amounts and at the times
it sees fit, without preemptive subscription rights for existing
shareholders, in France or abroad, in euros, by way of a private
placement as defined in paragraph II, Article L. 411-2 of the French
Monetary and Financial Code, (i) shares in the Company, (ii) equity
securities giving immediate and/or future access by any means to
other equity securities and/or entitling the holder to an allotment
of debt securities issued by the Company, or (iii) securities that
are debt securities that give or are liable to give immediate or
future access to equity securities of the Company to be issued,
which securities may also be denominated in foreign currency or
in units of account determined by reference to more than one
currency and may be paid up in cash on subscription, including
by offsetting payment against liquid claims due; offerings referred
to in the second paragraph of Article L. 411-2 of the French
Monetary and Financial Code and decided upon by virtue of this
resolution may be combined, in a single issue or in more than one
issue carried out simultaneously, with public offerings decided
upon pursuant to Resolution 14 above, subject to the shareholders
at the General Meeting adopting that resolution;

decide to withdraw preemptive rights for existing shareholders to
subscribe for shares or securities to be issued by way of a private
placement under the conditions laid down in this delegation
of powers and to reserve such subscription for the persons
identified in paragraph II, Article L. 411-2 of the French Monetary
and Financial Code, and in particular for qualified investors or a
restricted group of investors;
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m agree that the issue price of shares shall be equal to the weighted
average share price on the regulated market of Euronext Paris
over the last three trading days preceding the date on which the
subscription price for the increase in share capital is set, less a
maximum discount of 5%, after correcting this average, as the
case may be, to take account of any difference in vesting dates,
the issue price of securities that give access to equity shall be such
that the amount immediately received by the Company, plus any
amount likely to be received by it at a later date, shall, for each
ordinary share issued as a result of the issuance of those securities,
be at least equal to the issue price defined above;

= formally note that, if an issue is oversubscribed, the Board
of Directors may make use of Resolution 17 with the effect
of increasing the number of securities to be issued without
preemptive subscription rights for existing holders, subject to the
shareholders at the General Meeting adopting that resolution;

m formally note that the Board of Directors shall be required to
prepare an additional report setting out the final terms of the issue
and including an assessment of its actual impact on shareholders;

m agree that, if an issue as defined above is not fully subscribed, the
Board of Directors may make use of the following powers:

e the power to limit the increase in capital to the amount of
subscriptions as provided for in Article L. 225-134 1-1° of the
French Commercial Code,

e the power to freely distribute some or all of any unsubscribed
shares,

e the power to offer some or all of any unsubscribed shares to
the public;

m agree that any increases in the share capital that might be carried
out under this delegation of powers shall be limited to 10% of
the share capital in any one year (with such share capital to be
determined at the date on which the Board of Directors makes use
of this delegation of powers) and that, in any event, the overall
amount of any such increases in the share capital and, as the case
may be, any issues of debt securities, shall together remain within
Limit TC and Limit A2 referred to in Resolutions 13 and 14 above;

m formally note that this delegation of powers automatically entails
the express waiver by the shareholders, in favour of the holders
of any securities that might be issued under this delegation of
powers, of their preemptive right to subscribe for any shares to
which those securities may confer entitlement;

grant all powers to the Board of Directors, including the ability to
subdelegate those powers under the conditions laid down in law
and in the Company’s Articles of Association, in particular to:

e determine the characteristics of securities to be issued and
the proposed amount of any subscriptions and, in particular,
determine their issue prices, dates and periods, and the terms
and conditions of subscription, payment, delivery and vesting of
securities, as well as all other terms of their issue, in accordance
with applicable legal and regulatory limits,

e carry out and, as the case may be, postpone the planned issues,

e determine, and make any adjustments needed to protect, the
rights of holders of securities giving access to equity,

e charge any costs incurred in increasing the share capital,
together with costs in connection with the admission to trading
of the Company’s shares on a regulated market, against the
premiums pertaining to such transactions, and deduct from
the total to be charged the amount required to bring the legal
reserve up to one-tenth of the new share capital after each
issue,
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e certify the completion of any increase(s) in the share capital
and amend the Articles of Association accordingly, and, more
generally, take any necessary steps, enter into any agreement,
request any authorisation and complete any formalities required
for the issuance, listing and financial servicing of securities
issued under the terms of this delegation of powers and for
the exercise of any associated rights, and take any and all other
action required to successfully complete the planned issues;

m agree that in the event of an issue of debt securities, the Board
of Directors shall have all powers, which it may further delegate
within the limits provided by law and the Company’'s Articles
of Association, in particular to decide on said securities’ terms,
conditions and characteristics and notably their subordination
or not, and to set their interest rate, duration, fixed or variable
redemption price with or without a premium, and the methods of
amortisation depending on market conditions and the terms on
which these securities will confer entitlement to the Company’s
ordinary shares;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

= acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 16

(Delegation of powers to the Board of Directors to determine the
issue price of ordinary shares and/or securities giving access to
equity and/or giving the right to an allotment of the Company’s
debt securities for up to a maximum of 10% of the share capital
a year in the context of an increase in the share capital without
preemptive subscription rights for existing shareholders)

The shareholders at the General Meeting, having reviewed the
Report of the Board of Directors and the special report of the
Statutory Auditors, in accordance with the provisions of the French
Commercial Code, and in particular the second subparagraph,
paragraph 1 of Article L. 225-136, for each of the issues decided
upon pursuant to Resolutions 14 and 15 above, authorise the Board
of Directors, including the option to further delegate such power,
and within the conditions laid down in law and in the Company’s
Articles of Association, to depart from the procedures for setting the
issue price laid down in the aforementioned resolutions and to set
the issue price as follows:

m the issue price of ordinary shares shall be at least equal to the
lower of the following: (i) the weighted average share price on the
regulated market of Euronext Paris over a maximum period of six
months preceding the date on which the issue price is set, (i) the
average share price weighted by volumes on the regulated market
of Euronext Paris on the trading day preceding the date on which
the issue price is set, (iii) the average share price on the regulated
market of Euronext Paris weighted by intraday volumes recorded
on the date on which the issue price is set, or (iv) the last known
closing share price before the date on which the issue price is set,
less, in each of these four cases, a maximum discount of 5%;

m the issue price of securities that give access to equity shall be such
that the amount immediately received by the Company, plus any
amount likely to be received by it at a later date, shall, for each
ordinary share issued as a result of the issuance of those securities,
be at least equal to the amount laid down in the paragraph above.
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At the date of each issue, the total number of shares and securities
issued pursuant to this resolution during the 12 months preceding
such issue shall not exceed 10% of the shares making up the
Company’s share capital at that date.

The shareholders at the General Meeting agree that the Board of
Directors shall have all powers to implement this resolution under
the terms laid down in the resolution under which the initial issue is
decided upon.

Resolution 17

(Delegation of powers to the Board of Directors, for a period of

26 months, to decide, with or without preemptive subscription
rights for existing shareholders, to increase the number of ordinary
shares and/or securities giving access to equity and/or entitling

the holder to an allotment of debt securities to be issued by the
Company, up to a maximum of 15% of the initial issue)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors and the special report of the Statutory
Auditors, in accordance with Articles L. 225-135-1 and R. 225-118
of the French Commercial Code:

m delegate powers to the Board of Directors, including the ability to
subdelegate those powers under the conditions laid down in law
and in the Company’s Articles of Association, to decide, if each of
the issues decided upon pursuant to Resolutions 13, 14 and 15
above is oversubscribed, to increase the number of ordinary shares
or securities to be issued, up to the maximum amounts laid down
in the resolution in question, at the same price as that used for the
initial issue, during a period of 30 days with effect from the expiry
of the subscription period for the initial issue and, in any event, up
to a maximum of 15% of the amount of that issue;

m agree that the Board of Directors shall have all powers to
implement this resolution under the terms laid down in the
resolution under which the initial issue is decided upon;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

m acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 18

(Delegation of powers to the Board of Directors, for a period of
26 months, to issue ordinary shares and/or securities giving access
to equity and/or entitling the holder to an allotment of debt
securities issued by the Company, without preemptive subscription
rights for existing shareholders, in return for contributions in kind,
up to a maximum of 10% of the share capital)

The shareholders at the General Meeting, in accordance with
the provisions of the French Commercial Code, and in particular
paragraph 6 of its Article L. 225-147, having reviewed the Report
of the Board of Directors and the Statutory Auditors’ special report:

m delegate powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down
in law and in the Company’s Articles of Association, to decide,
pursuant to the report by the capital contributions auditor referred
to in the first and second paragraphs of Article L. 225-147 of
the French Commercial Code, to issue (i) ordinary shares in the
Company, (i) equity securities giving immediate or future access
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by any means to other equity securities of the Company and/or
entitling the holder to an allotment of debt securities issued by
the Company, or (iii) securities that are debt securities issued by
the Company that give or are liable to give immediate or future
access to securities of the Company to be issued in exchange for
contributions in kind consisting of equity securities or securities
giving access to the equity of another company, granted to the
Company when the provisions of Article L. 225-148 of the French
Commercial Code do not apply;

agree to withdraw, as necessary, the preemptive right of existing
shareholders to subscribe for shares and securities to be issued
under this delegation of powers, which may only be issued in
exchange for contributions in kind;

agree that any increases in the share capital that might be carried
out under this delegation of powers shall be limited to a total of
10% of the share capital, which shall be determined at the time
the issue is undertaken and, in any event, within Limit TC and Limit
A2 referred to in Resolutions 13 and 14 above;

grant all powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down
in law and in the Company’s Articles of Association, to put this
delegation of powers into effect, in particular so as to:

e approve the valuation of contributions and ratify the report
of the capital contributions auditor and, with regard to such
contributions, record their execution, deduct any fees, costs
and charges from premiums, determine the number, form and
characteristics of securities to be issued, certify the completion
of increases in the share capital and amend the Articles of
Association accordingly, list the securities to be issued, make
any applicable deductions from paid-in premium accounts, in
particular of the amounts needed to bring the amount of the
legal reserve to one-tenth of the new share capital after each
issue, and of any costs incurred in undertaking such issues,

determine, and make any adjustments needed to protect, the
rights of holders of securities giving access to equity,

e take all necessary steps, enter into all agreements, require all
authorisations, complete all formalities and take any and all
other action required to successfully complete the planned
issues;

agree that in the event of an issue of debt securities, the Board
of Directors shall have all powers, which it may further delegate
within the limits provided by law and the Company’s Articles
of Association, in particular to decide on said securities’ terms,
conditions and characteristics and notably their subordination
or not, and to set their interest rate, duration, fixed or variable
redemption price with or without a premium, and the methods of
amortisation depending on market conditions and the terms on
which these securities will confer entitlement to the Company's
ordinary shares;

agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

= acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.
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Resolution 19

(Delegation of powers to the Board of Directors, for a period of
26 months, to issue ordinary shares and/or securities giving access
to equity and/or entitling the holder to an allotment of debt
securities issued by the Company, without preemptive subscription
rights for existing shareholders, in return for shares tendered to

a public exchange offer, up to a maximum of 10% of the share
capital)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 225-129 to L. 225-129-6, L. 225-148, L. 228-91 and
L. 228-92, having reviewed the Report of the Board of Directors and

the Statutory Auditors’ special report:

= delegate powers to the Board of Directors, including the ability to

subdelegate those powers under the conditions laid down in law
and in the Company'’s Articles of Association, to decide, in such
proportions and at such times as it sees fit, to issue (i) ordinary
shares in the Company, (ii) equity securities giving immediate
or future access by any means to other equity securities of the
Company and/or entitling the holder to an allotment of debt
securities issued by the Company, or (iii) securities that are debt
securities issued by the Company that give or are liable to give
immediate or future access to securities of the Company to be
issued, in exchange for securities tendered to a public exchange
offer initiated by the Company in France or abroad, in accordance
with local rules (including any transaction that has the same
effect as, or may be considered equivalent to, a public exchange
offer) for the securities of a company whose shares are admitted
to trading on one of the regulated markets referred to in the
aforementioned Article L. 225-148;

m agree that the nominal amount of any increases in the share

capital that may be undertaken by issuing shares or securities
shall be confined to Limit A2 referred to in Resolution 14 above,
or, where debt securities are issued, to Limit TC referred to in
Resolution 13 above;

m agree to withdraw the preemptive right of existing shareholders

to subscribe for shares and securities to be issued under this
delegation of powers, which may only be issued in exchange
for securities tendered to a public offering having an exchange
component initiated by the Company;

m formally note that this delegation of powers automatically entails

the waiver by the shareholders, in favour of the holders of any
securities that might be issued under this delegation of powers, of
their preemptive right to subscribe for any shares to which those
securities may confer entitlement;

grant all powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down
in law and in the Company’s Articles of Association, to put this
delegation of powers into effect, in particular so as to:

e determine the conditions, amounts and terms of any issue, as
well as the exchange ratio and the amount of any balancing
cash payment, note the number of securities tendered for
exchange, determine the prices, dates, periods, terms and
conditions of subscription, payment, delivery and vesting of
securities, together with all other terms of issue, in accordance
with legal and regulatory limits in force,

e recognise in balance sheet liabilities, under a “Transfer premium”
account over which all shareholders shall have rights, the
difference between the issue price of new ordinary shares and
their par value,

e determine, and make any adjustments needed to protect, the
rights of holders of securities giving access to equity,

e charge any costs incurred in increasing the share capital,
together with costs in connection with the admission to trading
of the Company’s shares on a regulated market, against the
premiums pertaining to such transactions, and deduct from
the total to be charged the amount required to bring the legal
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reserve up to one-tenth of the new share capital after each
issue,

e certify the completion of any increase(s) in the share capital
and amend the Articles of Association accordingly, and, more
generally, take any necessary steps, enter into any agreement,
request any authorisation and complete any formalities required
for the issuance, listing and financial servicing of securities
issued under the terms of this delegation of powers and for
the exercise of any associated rights, and take any and all other
action required to successfully complete the planned issues;

agree that, in the event of an issue of debt securities, the Board of
Directors shall have all powers, including the ability to subdelegate

those powers under the conditions laid down in law and in this
resolution, to decide on the terms, conditions and characteristics
of such issues, and in particular whether or not they are
subordinated (and, as the case may be, their subordination level),
to determine their interest rate, cases of mandatory or optional
suspension or non-payment of interest, their currency of issue,
duration (whether or not fixed), fixed or variable redemption price
with or without a premium, and terms of amortisation depending
on market conditions and the terms under which those securities
will confer entitlement to shares in the Company;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

= acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 20

(Delegation of powers to the Board of Directors, for a period of

26 months, to decide to increase the share capital by capitalising
premiums, reserves, earnings or other amounts that may be
capitalised)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 225-128, L. 225-129, L. 225-129-2 and L. 225-130,
having reviewed the Report of the Board of Directors and the
Statutory Auditors’ special report:

m delegate powers to the Board of Directors, including the ability
to subdelegate those powers under the conditions laid down
in law and in the Articles of Association, to decide to carry
out one or more increases in the share capital by successively
or simultaneously capitalising some or all premiums, reserves,
earnings or other amounts that may be capitalised in accordance
with the law and the Articles of Association, by issuing and
allotting new free ordinary shares to the shareholders, increasing
the par value of existing shares, or a combination of these two
methods;

m agree that fractional rights shall be neither tradable nor transferable,
and that the corresponding free ordinary shares shall be sold; the
proceeds of such sales will be allotted to the rights holders under
the terms and conditions set out in applicable law and regulations;

m agree that the total amount of any increases in the share capital
that might be undertaken, together with the amount of capital
required to protect the rights of holders of securities giving access
to the Company’s equity, in accordance with the law and any
applicable contractual arrangement, may not exceed the amount
of any reserves, premiums, earnings or other amounts that may
be capitalised, referred to above, at the date of the increase in the
share capital, with Limit A1, Limit A2 and Limit TC referred to in
Resolutions 13 and 14 above not being applicable;
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m grant all powers to the Board of Directors, in particular to:

e determine the amount and nature of sums to be capitalised,
determine the number of new ordinary shares to be issued
and/or the amount by which the par value of existing ordinary
shares shall be increased and determine the vesting date of new
ordinary shares, and, as the case may be, the method of disposal
of any fractional shares,

e charge any costs incurred in increasing the share capital,
together with costs in connection with the admission to trading
of the Company’s shares on a regulated market, against the
premiums pertaining to such transactions, and deduct from
the total to be charged the amount required to bring the legal
reserve up to one-tenth of the new share capital after each
issue,

o certify the completion of any increase(s) in the share capital
thus decided upon and amend the Articles of Association
accordingly, and, more generally, take any necessary steps, enter
into any agreement, request any authorisation and complete
any formalities required for the issuance, listing and financial
servicing of securities issued under the terms of this delegation
of powers and for the exercise of any associated rights, and take
any and all other action required to successfully complete the
planned transactions;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company'’s shares, and until the end
of the offer period;

m acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 21

(Delegation to be given to the Board of Directors, for a period of
18 months, to issue share subscription warrants to be allotted to

the shareholders free of charge in the event of a takeover bid, up
to a nominal amount equal to the amount of the share capital)

The shareholders at the General Meeting, in accordance with the
provisions of the French Commercial Code, and in particular its
Articles L. 233-32-Il and L. 233-33, having reviewed the Report of
the Board of Directors and the Statutory Auditors’ special report:

m delegate to the Board of Directors the authority to carry out,
within the existing legal and regulatory limits, during a tender
offer for the Company’s shares, one or more issues of warrants
entitling the holder to subscribe for one or more Company shares
on preferential terms, and to freely grant said warrants to all
shareholders of the Company who are in this capacity before the
tender offer expires. These warrants will automatically lapse as
soon as the tender offer or any other potential competing offer
fails, lapses or is withdrawn;

m agree that the maximum nominal amount of the capital increase
that may result from the exercise of these subscription warrants
shall not be allowed to exceed the amount of the share capital at
the date of the issue of these warrants, and that the maximum
number of subscription warrants that may be issued shall not be
allowed to exceed the number of shares constituting the share
capital when the warrants are issued, with Limit A1, Limit A2
and Limit TC referred to Resolution 13 and 14 above not being
applicable;

m acknowledge that this resolution automatically entails the waiver
by the shareholders of their preemptive right to subscribe for the
ordinary shares in the Company to which the subscription warrants
issued pursuant to this resolution may confer entitlement;
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m agree that the Board of Directors will have all powers, including
the ability to subdelegate these powers under the conditions
laid down by law and by the Company’s Articles of Association,
in particular to determine the terms for the exercise of these
subscription warrants, which must be relative to the terms of the
offer or of any potential competing offer, as well as the other
characteristics of these warrants, including the exercise price and
methods for setting this price, in addition to, generally speaking,
the characteristics and terms of any issue it decides to carry out
on the basis of this delegation of powers, which it may defer or
waive; to set the terms of any capital increase resulting from the
exercise of these subscription warrants; to record the execution of
any capital increase so brought about; to make the corresponding
amendments to the Articles of Association; and more generally to
make any appropriate arrangements, request any authorisations,
carry out any formalities and take the necessary steps to ensure the
success of the planned issues;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 18 months with effect from the date of
this General Meeting;

m acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 22

(Delegation of powers to the Board of Directors, for a period

of 26 months, to decide to increase the share capital, without
preemptive subscription rights for existing shareholders, via issues
to persons employed by the Company or by a company of the
Group, subject to enrolment in a company savings plan, up to a
maximum of 3% of the share capital)

The shareholders at the General Meeting, in accordance with the
provisions of Articles L. 3332-18 et seq. of the French Labour
Code as well as the provisions of the French Commercial Code, in
particular its Articles L. 225-129-2, L. 225-129-6 and L. 225-138-1,
the shareholders at the General Meeting, having reviewed the Report
of the Board of Directors and the Statutory Auditors’ special report:

m delegate powers to the Board of Directors, including the ability
to subdelegate this power under the conditions laid down in law
and in the Company’s Articles of Association, to decide on the
issuance, on one or more occasions, in the amounts and at the
times it sees fit, of (i) ordinary shares or (ii) equity securities giving
immediate or future access by any means to other equity securities
of the Company, reserved for employees enrolled in a savings
plan offered by the Company or by any related French or foreign
company or group as defined in Article L. 225-180 of the French
Commercial Code (the “Recipients”), under the conditions laid
down in Article L. 3332-19 of the French Labour Code;

agree to exclude, in favour of the Recipients, the preemptive
right of existing shareholders to subscribe for the ordinary shares
or other securities that may be issued under this delegation of
powers;

agree that this delegation of powers shall not give access to a total
number of shares representing more than 3% of the Company’s
share capital (as assessed at the date when the Board of Directors
makes use of this delegation of powers), it being specified that
(i) any issue or allotment carried out pursuant to Resolution 23
below, subject to it being adopted by the General Meeting, will
count towards this 3% limit such that the issues or allotments
carried out pursuant to Resolutions 22 and 23, taken together,
will be subject to an overall limit of 3%, and (i) this is in addition
to any additional number of shares to be issued to protect the
rights of holders of securities giving access to the Company’s share
capital, in accordance with the law or any applicable contractual
agreement;
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m agree that if the subscriptions obtained do not absorb the entirety
of an issue of securities, the capital increase will be limited to the
amount of subscriptions received;

m agree that the subscription price will be set in compliance with
laws and regulations and agree to set the maximum discount for
the subscription price of an issue offered in connection with an
employee savings plan, which is the case for the securities issued
under this delegation of powers, at 5% of the average price
of the Company’s shares on the regulated market of Euronext
Paris over the 20 trading days preceding the date of the decision
setting the opening date of the subscription period. However, the
shareholders at the General Meeting expressly authorise the Board
of Directors to reduce the aforementioned discount, within legal
and regulatory limits;

m agree that the Board of Directors may provide for the allotment
of ordinary shares, whether to be issued or already issued, or of
securities giving access to the Company’s share capital, whether
to be issued or already issued, to the Recipients free of charge,
in lieu of all or a portion of the employer contribution and/or the
discount applied to the subscription price, within the limits set
forth in Articles L. 3332-11 and L. 3332-21 of the French Labour
Code, it being specified that the maximum aggregate nominal
amount of capital increases that may be carried out in line
with these allotments will count towards the limit of 3% of the
Company's share capital referred to above;

m formally note that, with regard to shares to be issued in lieu of
some or all of the employer contribution and/or the discount
applied to the subscription price, the Board of Directors may
decide to increase the share capital accordingly by capitalising
reserves, earnings, issue premiums or other amounts that may
be capitalised in favour of the Recipients, thus entailing (i) the
corresponding waiver by the shareholders of that portion of
reserves, earnings, premiums or other amounts thus capitalised
and (i) the automatic waiver by the shareholders of their
preemptive subscription right. The corresponding capital increase
shall be deemed to have been completed upon final allotment of
the shares in question to the Recipients;

m consequently grant all powers to the Board of Directors, with the
option to subdelegate these powers under the conditions laid
down by law and by the Company’s Articles of Association, to put
this authorisation into effect, subject to the limits and conditions
set out above, in particular so as to:

e determine the characteristics of securities to be issued and
the proposed amount of any subscriptions and, in particular,
determine their issue prices, dates and periods, and the terms
and conditions of subscription, payment, delivery and vesting
of securities, in accordance with applicable legal and regulatory
limits,

e determine, if necessary, the nature of the securities to be allotted
free of charge, as well as the terms and conditions of their
allotment,

e determine whether shares are allotted free of charge in the
case of shares to be issued or existing shares, and (i) where
new shares are issued, check that there are sufficient reserves
and, upon each allotment, transfer to a reserve not available
for distribution the amounts needed to pay up the new
shares to be issued, increase the share capital by capitalising
reserves, earnings, premiums or other amounts that may be
capitalised, determine the type and amount of any reserves,
earnings or premiums to be capitalised in consideration of the
aforementioned shares, certify the completion of increases in
the share capital, determine the vesting date of newly issued
shares (which may be retrospective), amend the Articles of
Association accordingly, and (i) where existing shares are
allotted, acquire the necessary shares under the conditions laid
down in law, and take any and all action required to successfully
complete the transactions,
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draw up the list of companies whose employees will be recipients
of the issues carried out under this delegation of powers,

e determine whether subscriptions may be made directly by the
recipients or only through UCITS mutual funds,

e charge any costs incurred in connection with capital increases
against the premiums pertaining to those capital increases and
deduct from the total to be charged the amount required to
bring the legal reserve up to one-tenth of the new share capital
after each capital increase,

e record the completion of capital increases up to the value of
shares actually subscribed or of other securities issued under the
terms of this authorisation,

e enter into any agreements and, either directly or via an agent,
complete all procedures and formalities, including formalities
subsequent to capital increases and consequential amendments
to the Articles of Association and, more generally, take all
necessary steps,

e in general terms, enter into any agreement, including in particular
agreements to ensure that planned issues are successfully
completed, take any steps and complete any formalities required
for the issuance, listing and management of securities issued
under the terms of this authorisation and for the exercise of any
associated rights;

m agree that this delegation of powers to the Board of Directors is
to be valid for a period of 26 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

= acknowledge that this delegation of powers supersedes, in relation
to the unused portion, any previous delegation of powers having
the same purpose.

Resolution 23

(Authorisation for the Board of Directors, for a period of

38 months, to allot free shares to employees and officers of the
Company and companies in the same Group, up to a maximum of
3% of the share capital)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors and the Statutory Auditors’ special report,
and in accordance with the provisions of Articles L. 225-197-1 et seq.
of the French Commercial Code:

m authorise the Board of Directors to carry out one or more free share
issues, at its discretion, either of existing shares in the Company
or of shares to be issued in the future, for eligible employees
or officers (as defined in Article L. 225-197-1 I, Paragraph 1 of
the French Commercial Code) of the Company and any affiliated
companies under the conditions laid down in Article L. 225-197-2
of the French Commercial Code, or for certain categories of those
employees or officers;

m agree that this authorisation shall not give access to a total
number of shares representing more than 3% of the Company’s
share capital (as assessed at the date of the award decision by the
Board of Directors), it being specified that (i) any issue or allotment
carried out pursuant to Resolution 22, subject to that resolution
being approved at this General Meeting, will count towards this
3% limit such that the issues or allotments carried out pursuant to
Resolutions 22 and 23, taken together, will be subject to an overall
limit of 3%, and (i) this is in addition to any additional number
of shares to be issued to protect the rights of holders of securities
giving access to the Company’s share capital, in accordance with
the law or any applicable contractual agreement;

m agree that the number of shares that may be allotted to the Chief
Executive Officer of the Company shall not represent more than
5% of the 3% limit laid down in the previous paragraph;
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m decide (a) that shares will be finally allotted to their recipients upon
expiry of a vesting period whose duration shall be determined by
the Board of Directors; this duration may not, however, be less
than one year with effect from the date of the decision to allot
the shares in question and (b) the recipients shall be required, if
the Board of Directors deems worthwhile or necessary, to retain
the shares in question for the duration(s) determined by the
Board of Directors, with the proviso that the combined duration
of any vesting and lock-in periods may not be less than two years.
However, the General Meeting authorises the Board of Directors
not to impose any lock-in period for the shares in question
where the vesting period in respect of all or part of one or more
allotments is not less than two years;

agree that, where the recipient is disabled and falls into the second
or third categories set out in Article L. 341-4 of the French Social
Security Code, the shares in question shall be definitively allotted
to that recipient before the remaining term of the vesting period
has expired, and shall be immediately transferable;

formally note that, with regard to shares to be issued in the future,
(i) this authorisation shall entail, upon expiry of the vesting period,
an increase in the share capital by capitalising reserves, earnings,
issue premiums or other amounts that may be capitalised in favour
of the recipients of those shares and the corresponding waiver by
the shareholders of that portion of reserves, earnings, premiums
or other amounts thus capitalised, and (i) this authorisation shall
automatically entail the waiver by shareholders, in favour of the
recipients of the aforementioned shares, of their preemptive
subscription rights. The corresponding capital increase shall be
deemed to have been completed upon final allotment of the
shares in question to the Recipients;

accordingly, confer all powers upon the Board of Directors, within
the limits set out above, to put this resolution into effect and, in
particular to:

e determine the identity of the recipients of shares to be allotted
and the number of shares to be allotted to each,

® to rule on requirements for continued shareholding, applicable
under the law as the case may be, with regard to eligible officers
of the company, in accordance with the final subparagraph of
paragraph I, Article L. 225-197-1 of the French Commercial
Code,

e set the dates and terms governing the allotment of the shares in
question, including in particular the period at the end of which
the shares will be finally allotted as well as, where applicable,
the required lock-in period,

e and, in particular, determine conditions relating to the
performance of the Company, the Group or entities belonging
to the Group that shall apply to allotments of shares to executive
officers of the Company and, as the case may be, those that
would apply to allotments of shares to employees, as well as
the criteria by which shares shall be allotted; where shares
are allotted without reference to any performance conditions,
they may not be awarded to the Chief Executive Officer of the
Company and may not exceed 10% of the total allotments
authorised by the shareholders at the General Meeting,

determine whether free shares to be allotted are existing shares
or shares to be issued in the future and, (i) where new shares are
issued, check that there are sufficient reserves and, upon each
allotment, transfer to a reserve not available for distribution
the amounts needed to pay up the new shares to be issued,
increase the share capital by capitalising reserves, earnings,
premiums or other amounts that may be capitalised, determine
the type and amount of any reserves, earnings or premiums
to be capitalised in consideration of the aforementioned
shares, certify completion of increases in the share capital,
determine the vesting date of newly issued shares (which may
be retrospective), amend the Articles of Association accordingly
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and (ii) where existing shares are allotted, acquire the necessary
shares under the conditions laid down in law, and take any and
all action required to complete the transactions,

allow the option, where applicable, during the vesting period, to
adjust the number of free shares allotted in accordance with any
transactions affecting the Company’s equity, so as to protect
the rights of recipients; any shares allotted pursuant to such
adjustments shall, however, be deemed to have been allotted
on the same date as the initially allotted shares,

e more generally, including the ability to subdelegate this power,
under the conditions laid down in law and in the Articles
of Association, take any steps and complete any formalities
required for the issuance, listing and financial servicing of
securities issued under the terms of this delegation of powers
and for the exercise of any associated rights, and make all
necessary arrangements and enter into any agreements to
successfully complete the planned allotments;

agree that this authorisation granted to the Board of Directors is
to be valid for a period of 38 months with effect from the date
of this General Meeting. Unless authorised in advance by the
shareholders at the General Meeting, the Board of Directors may
not make use of this delegation once a third party has filed a
tender offer proposal for the Company’s shares, and until the end
of the offer period;

acknowledge that this authorisation supersedes, in relation to
the unused portion, any previous authorisation having the same
purpose.

Resolution 24

(Amendment to Article 14 of the Articles of Association concerning
Directors’ terms of office and introduction of procedures for
staggering Directors’ terms of office)

The shareholders at the General Meeting, having reviewed the
Report of the Board of Directors, decide to amend Article 14 of the
Company's Articles of Association as follows:

“Article 14 — Board of Directors

The Company is administered by a Board of Directors comprising a
minimum of three members and a maximum of eighteen, subject to
the exception provided for by law in the event of a merger.

The Directors representing the employees are not taken into account
when determining the minimum and maximum number of Directors.

1 — Term of office of Directors appointed at the General Meeting and
Directors representing the employees

Directors’ terms last six years. By exception, upon their first
appointment following 1 January 2018, Directors’ terms of office
may be set at 1, 2, 3, 4 or 5 years such that directorships are
renewed on a staggered basis every two years.

In the year of expiry, Directors’ terms of office shall expire at the close
of the Ordinary General Meeting convened to approve the financial
statements for the previous financial year. They are immediately
eligible for reappointment.

2 — Directors appointed at the General Meeting

Directors are appointed, reappointed or dismissed by the shareholders
at Ordinary General Meetings.

No one can be appointed a Director if, having exceeded the age
of seventy-five years, his/her appointment results in more than
one-third of Board members exceeding this age. Once this limit is
exceeded, the oldest Director is deemed to have resigned from office.

Directors may be natural or legal persons. When a legal person is
appointed as Director, the latter names a permanent representative
who is subject to the same conditions, obligations and liabilities as
all other Board members, without prejudice to the joint and several
liability of the legal person thus represented.
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In the event of one or more vacancies on the Board of Directors,
between two General Meetings, the Board may make temporary
appointments, inaccordance with the requirementsof Article L. 225-24
of the French Commercial Code. A Director appointed to replace
another Director performs his/her duties for the remainder of the
term of office of the individual previously serving in this position.

Each Director must own at least one share in the Company.
3 — Director representing the employees

In accordance with the provisions of the French Commercial
Code relating to Directors representing employees, whenever the
number of Directors appointed at the General Meeting pursuant to
Articles L. 225-17 and L. 225-18 of the French Commercial Code and
in accordance with these Articles of Association is less than or equal
to twelve, a Director representing the employees is nominated by the
Company's works council.

Whenever this number is greater than 12, a second Director
representing the employees is nhominated by the Company’s works
council. If this number should fall to 12 or below, the second Director
representing the employees shall continue to serve for his/her full
term of office.

The Director or Directors representing the employees are not
required to hold shares in the Company.

Provisions of the Articles of Association relating to Directors
representing the employees shall cease to apply, with no impact on
directorships still in force, when, at the end of a financial year, the
Company no longer fulfils the prerequisites for their appointment.

Further to the provisions set out in paragraph 2 of Article L. 225-
29 of the French Commercial Code, should the Company body
designated in these Articles of Association fail to nominate a Director
representing the employees, the decisions of the Board of Directors
shall still be deemed to be valid.”

Resolution 25

(Change in the age limit associated with the position
of Chairman of the Board of Directors and corresponding
amendment to Article 15 of the Articles of Association)

The shareholders at the General Meeting, having reviewed the Report
of the Board of Directors, agree to set the age limit associated with
the position of Chairman of the Board of Directors at 89 years
and to amend the third paragraph of Article 15 of the Articles of
Association, entitled “Organisation of the Board”, accordingly so
that it henceforth reads as follows: “No one over the age of eighty-
nine may be appointed Chairman. If the Chairman in office exceeds
this age, he/she shall automatically be deemed to have resigned.”

The remaining paragraphs of Article 15 of the Articles of Association
shall remain unchanged.

Resolution 26

(Appointment of Jean-Bernard Rampini as a Non-Voting Director for
a term of two years)

The shareholders at the General Meeting, having examined the
report of the Board of Directors, appoint Jean-Bernard Rampini as
a Non-Voting Director, with effect from today and for a period of
two years expiring at the end of the General Meeting to approve the
financial statements for the year ending 31 December 2019.

Requiring the approval of the Ordinary General Meeting

Resolution 27

(Reappointment of Pierre Pasquier as a Director)

The shareholders at the General Meeting, having examined the
Report of the Board of Directors, agree to reappoint Pierre Pasquier
as a Director for a term of six years, in accordance with Article 14 of
the Company’s Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2023.

Resolution 28

(Reappointment of Eric Pasquier as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint Eric Pasquier as a Director
for a term of six years, in accordance with Article 14 of the Company’s
Articles of Association as amended by Resolution 24 approved at
this General Meeting, expiring at the close of the General Meeting
convened to approve the financial statements for the year ending
31 December 2023.
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Resolution 29

(Reappointment of Sopra GMT as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint as a Director Sopra
GMT, a société anonyme with share capital of €7,435,584 having its
registered office at PAE Les Glaisins, Annecy-Le-Vieux, 74940 Annecy,
registered in the Annecy commercial and companies register under
number 348 940 263, represented by Kathleen Clark Bracco, for a
term of six years, in accordance with Article 14 of the Company’s
Articles of Association as amended by Resolution 24 approved at
this General Meeting, expiring at the close of the General Meeting
convened to approve the financial statements for the year ending
31 December 2023.

Resolution 30

(Reappointment of Astrid Anciaux as a Director)

The shareholders at the General Meeting, having examined the
Report of the Board of Directors, agree to reappoint Astrid Anciaux
as a Director for a term of two years, in accordance with Article 14 of
the Company’s Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2019.
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Resolution 31

(Reappointment of Eric Hayat as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint Eric Hayat as a Director
for a term of six years, in accordance with Article 14 of the Company’s
Articles of Association as amended by Resolution 24 approved at
this General Meeting, expiring at the close of the General Meeting
convened to approve the financial statements for the year ending
31 December 2023.

Resolution 32

(Reappointment of Solfrid Skilbrigt as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint Solfrid Skilbrigt as a
Director for a term of two years, in accordance with Article 14 of
the Company’s Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2019.

Resolution 33

(Reappointment of Jean-Luc Placet as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint Jean-Luc Placet as a
Director for a term of four years, in accordance with Article 14 of
the Company's Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2021.

Resolution 34

(Reappointment of Sylvie Rémond as a Director)

The shareholders at the General Meeting, having examined the
Report of the Board of Directors, agree to reappoint Sylvie Rémond
as a Director for a term of two years, in accordance with Article 14 of
the Company's Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the
General Meeting convened to approve the financial statements for
the year ending 31 December 2019.

Resolution 35

(Reappointment of Marie-Héléne Rigal-Drogerys as a Director)

The shareholders at the General Meeting, having examined the
Report of the Board of Directors, agree to reappoint Marie-Héléne
Rigal-Drogerys as a Director for a term of six years, in accordance
with Article 14 of the Company’s Articles of Association as amended
by Resolution 24 approved at this General Meeting, expiring at the
close of the General Meeting convened to approve the financial
statements for the year ending 31 December 2023.

PROPOSED RESOLUTIONS I

Resolution 36

(Reappointment of Jean-Francois Sammarcelli as a Director)

The shareholders at the General Meeting, having examined the
Report of the Board of Directors, agree to reappoint Jean-Francois
Sammarcelli as a Director for a term of four years, in accordance
with Article 14 of the Company's Articles of Association as amended
by Resolution 24 approved at this General Meeting, expiring at the
close of the General Meeting convened to approve the financial
statements for the year ending 31 December 2021.

Resolution 37

(Reappointment of Jessica Scale as a Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to reappoint Jessica Scale as a Director
for a term of two years, in accordance with Article 14 of the Company’s
Articles of Association as amended by Resolution 24 approved at
this General Meeting, expiring at the close of the General Meeting
convened to approve the financial statements for the year ending
31 December 2019.

Resolution 38

(Appointment of Javier Monzon as a new Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to appoint Javier Monzén as a new
Director for a term of four years, in accordance with Article 14 of
the Company'’s Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2021.

Resolution 39

(Appointment of Michael Gollner as a new Director)

The shareholders at the General Meeting, having examined the Report
of the Board of Directors, agree to appoint Michael Gollner as a new
Director for a term of four years, in accordance with Article 14 of
the Company's Articles of Association as amended by Resolution 24
approved at this General Meeting, expiring at the close of the General
Meeting convened to approve the financial statements for the year
ending 31 December 2021.

Resolution 40

(Powers granted to carry out all legal formalities)

The shareholders at the General Meeting give all powers to the
bearer of an original or copy of the minutes of this Meeting to carry
out all legally required formalities.
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REGISTERED SHAREHOLDERS

THIS YEAR, MAKE THE MOVE
TOOURE-NQOTICE SERVICE!

@ ® @ P

Easy to Simple Secure
setup

ALREADY, MORE THAN 1,500 REGISTERED
SHAREHOLDERS HAVE GONE DIGITAL!

\ _/

VOTING ONLINE IS QUICK AND CONVENIENT

With our e-Notice Service, you receive an email allowing you to vote online, when and
where you want.

Discover these additional features:

- Access all documents relating to the Shareholders’ Meeting
- Request your admission card to take part in the Shareholders' Meeting
- Appoint the Chairman or another individual to be your proxy, or vote online

I'M READY TO SIGN UP FOR THE E-NOTICE SERVICE

BNP Paribas Shareholders
Go to your registered shareholder account at https://planetshares.bnpparibas.com/

1.Select the view profile icon,then the "@ My e-services” section.
2.Enter your email address and tick the box next to “Convocation by e-mail”.

3.Click "Validate” to accept your changes.

CIC Shareholders
Go to your registered shareholder account at: https://
www.actionnaire.cmcicms.com/en

1.Enter your username and password.

2.Click the "Opt for the e-Notice Service" link.
3.Choose “Yes".

4. Enter your email address and then click “Save”.

Kind regards,
The Shareholder Relations Team

- H
Delivering Transformation. Together Soprq ;) Sterla
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REQUEST FORDOCUMENTS
AND INFORMATION

sopra Qsteria

COMBINED GENERAL MEETING

OF SHAREHOLDERS
TUESDAY 12 JUNE 2018 AT 2:30 P.M.

Pursuant to Article R. 225-88 of the French Commercial Code, from
the time that notice of a General Meeting is given until the fifth day Send this form to:
(inclusive) before the meeting, any shareholder (owning registered shares SOPRA STERIA_GROUP_ .
. . For the attention of Lima Abdellaoui
or showing proof of ownership of bearer shares) may use the form below .
. . . . 9 bis, rue de Presbourg
to ask the Company to send the documents and information described in F-75116 PARIS

Articles R. 225-81 and 83 of said Commercial Code.

............. REPLY FORM TO REQUEST FOR DOCUMENTS AND |NFORMAT|ON ....................................................................

COMBINED GENERAL MEETING
OF SHAREHOLDERS

Ms Mile M. TUESDAY 12 JUNE 2018 AT 2:30 P.M.

LA ST N A E . ettt e e
First (@Nd MIATIE) NMBME: ittt bbbttt ettt
FUIL @OOIESS: .ttt e st h e E b E bR h e E ettt
POSt COAET ..oiiiiiiiiiiec e L@ TSP PO U P UPRUURUPROU
in registered form *
in bearer form *

requests to have sent to the address above the documents and information described in Articles R. 225-81 and 83 of the French
Commercial Code, with the exception of those that were attached to the postal voting / proxy form.

SIGNEA 1N e ON et 2018

Signature

Registered shareholders may send a single letter to request to have the Company send the documents described above for each
subsequent General Meeting.

(*) Cross out the line that does not apply
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DIALOGUE
WITH INVESTORS

TECHNICAL DETAILS OF THE SHARE

FINANCIAL CALENDAR

LISTING Euronext Paris 19February 2018 2017 annual revenue and earnings*
MARKET Compartment A before market open
ISIN CODE FROO00050809 26 April2018 Q12018revenue
before market open
TICKERSYMBOL
¢ SYMBO >oP 12June 2018 Annual General Meeting
MAIN INDICES SBF 120, CACALL-TRADABLE, o
CACALL SHARES, CACMID&SMALL, 3July 2018 Ex-dividend date
CACMID 60, CACSOFT&C.S., 5]July 2018 Dividend payment date
Eég(pElEHONOLOGY, EURONEXTFASIAS, 27 July 2018 2018 interim revenue and earnings*
before market open
Eligible for Share Savings Plan 26 October2018 032018 revenue

Eligible for Deferred Settlement Service

MEETINGS WITH INVESTORS

£ @ i

INVESTORS MET COUNTRIES CITIES
IN2017 COVERED VISITED

349 13 19

U =

ROADSHOWS CONFERENCES
N\ N\

®) ®)

WINNEROFTHEZ2017 WINNEROFTHE2017

TRANSPARENCY INVESTORRELATIONS
PRIZE* PRIZE?

inthe inthe

"Utilitiesand Technologies”  “Best IR Presentation”
category category

1. Awards organised by Labrador.
2.More information: http://www.forum-ir.com/

before market open

*The full-year and half-yearresults are presented at face-to-face meetings
and at bilingual webcast meetings in French and English.

INSTITUTIONAL INVESTORS' HOLDING IN THE GROUP'S CAPITAL
ACCORDING TO THE OWNERSHIP STRUCTURE BASED ON THE TPI
SURVEY OF 28 FEBRUARY 2018

Individual shareholders

and other
French 12.6%
institutional / Treasury shares
investors s 0.2%
27.1%

Controlled
shareholding
29.6%

International
institutional investors
30.5%

TPl survey of 28 February 2018 - Shareholding threshold of over 1,000 shares.

TR/ NSPARENCE
This seal of quality is awarded to Registration Documents achieving the highest
level of transparency according to the Annual Transparency Rankings criteria.

FOLLOW US ON

POHE@O®E
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Sopra Steria Group

Head office

9 bis, rue de Presbourg
FR-75116 Paris

Phone: +33(0)140672929
Fax: +33(0)1 40672930
contact-corp@soprasteria.com
www.soprasteria.com
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