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€180,000,000 4.250 PER CENT. NOTES DUE 12 July 206BGROUPE STERIA
AMENDED TERMS AND CONDITIONS OF THE NOTES

The terms and conditions of the Notes will be Hevis:

The issue of €180,000,000 4.2%) cent. Notes due 12 July 2019 (MNates of Groupe Steria (the
Issuer) has been decided pursuant a decision of the @elanager Géran) of the Issuer dated 9
April 2013. The Issuer will enter into a fiscal agg agreement (thEiscal Agency Agreement
dated 12 April 2013 with Société Générale as fisg@nt, principal paying agent and calculation
agent. The fiscal agent, paying agent and caloulagent for the time being are referred to inghes
Conditions as thd-iscal Agent the Paying Agent and theCalculation Agent, each of which
expression shall include the successors from torterte of the relevant persons, in such capacities,
under the Fiscal Agency Agreement, and are collelgtireferred to as thAgents References to
Conditions are, unless the context otherwise requires, tatinebered paragraphs below.

In these Conditions, references to "day" or "day®'to calendar days unless the context otherwise
specifies.

1. Form, Denomination and Title

The Notes will be issued on 12 April 2013 (Issue Datg in dematerialised bearer form in
the denomination of €100,000. Title to the Notedl e evidenced in accordance with
Articles L.211-3 and R. 211-1 of the FrenCode monétaire et financidsy book-entries
(inscription en compde No physical document of title (includinggrtificats représentatifs
pursuant to Article R.211-7 of the Fren€lmde monétaire et financlewill be issued in
respect of the Notes.

The Notes will, upon issue, be inscribed in thelkdsoof Euroclear France, which shall credit
the accounts of the Account Holders. For the puemithese Conditiongccount Holders
shall mean any intermediary institution entitlechtdd accounts, directly or indirectly, with
Euroclear France, and includes Euroclear Bank B.X./(Euroclear) and the depositary
bank for Clearstream Banking, société anony@ledrstream, Luxembourg).

Title to the Notes shall be evidenced by entrietha books of Account Holders and will
pass upon, and transfer of Notes may only be effiettirough, registration of the transfer in
such books.

2. Status and Negative Pledge
@) Status of the Notes

The obligations of the Issuer under the Notes Bpeet of principal, interest and other
amounts, constitute direct, general, unconditionakubordinated and unsecured payment
obligations of the Issueefgagements chirographaifesand rankpari passuwithout any
preference amongst themselves and with all otheeaured and unsubordinated payment
obligations (subject to exceptions imposed by Fndaw), present or future, of the Issuer.



(b)

Negative Pledge

So long as any of the Notes remains outstandimglsguer shall not, and shall ensure that no
Material Subsidiary will, create or permit to sudtsany Security other than Permitted
Security upon any of their respective assets, mg@®mr rights, present or future, to secure
any Financial Indebtedness incurred by the Issuemng Material Subsidiary unless, at the
same time or prior thereto, the Issuer's obligationder the Notes are equally and rateably
secured therewith.

For the purposes of these Conditions:

Facility Agreement means the credit facility agreement entered intaHgy Issuer on 23
June 2011, as amended, modified or supplemented fime to time pursuant to any
agreement, supplement or letter, or any substi@eit facility agreement.

Financial Indebtednessmeans any indebtedness for or in respect of:
(a) moneys borrowed and debit balances at banks or tfaecial institutions;

(b) any acceptance under any acceptance credit or disttounting facility (or
dematerialised equivalent);

(© any note purchase facility or the issue of bonda (ot Trade Instruments), notes,
debentures, loan stock or any similar instrument;

(d) the amount of any liability in respect of Financeakes;

(e) receivables sold or discounted (other than anyivabkes to the extent they are sold
on a non-recourse basis and meet any requiremendefsecognition under the
Accounting Principles);

() any Treasury Transaction (and, when calculating vhkie of that Treasury
Transaction, only the marked to market value (oany actual amount is due as a
result of the termination or close-out of that By Transaction, that amount) shall
be taken into account);

(9) any counter-indemnity obligation in respect of aamuntee, bond, standby or
documentary letter of credit or any other instrutmisaued by a bank or financial
institution in respect of an underlying liabilitout not, in any case, Trade
Instruments) of an entity which is not a membethef Group which liability would
fall within some of the other paragraphs of thifirdgon;

(h) any amount raised by the issue of redeemable shdres are redeemable (other
than at the option of the Issuer) before the Matudiate or are otherwise classified
as borrowings under the Accounting Principles);

0] any amount of any liability under an advance oredefd purchase agreement if (i)
one of the primary reasons behind entering intcatireement is to raise finance or
to finance the acquisition or construction of tkset or service in question or (ii) the
agreement is in respect of the supply of asseteices and payment is due more
than one hundred and eighty (180) days after tkeafasupply;



(), any amount raised under any other transaction ugmet) any forward sale or
purchase, sale and sale back or sale and leasebgr@dement) having the
commercial effect of a borrowing or otherwise ciisd as borrowings under the
Accounting Principles; and

(K) the amount of any liability in respect of any gudes for any of the items referred
to in paragraphs (a) to (j) above.

Finance Leasemeans any lease or hire purchase contract whichdwimuaccordance with
the accounting principles applicable to the Issberreated as a finance or capital lease.

Group means the Issuer and its Subsidiaries taken a®kwh

Material Subsidiary means a Subsidiary of the Issuer which has easriadpre interest,
tax, depreciation, provisions and amortisation Wlaked on the same basis as EBITDA
representing 5 per cent. or more of the EBITDAh# Group, calculated on a consolidated
basis.

Permitted Security means:

(a) any existing Security to the extent that the ppatamount secured is not increased;

(b) any lien arising by operation of law and in theinady course of trading, and not as
a result of any default or omission by any memiiehe Group;

(© any netting, set-off or pledge arrangement entartedby any member of the Group
in the ordinary course of its banking and cash ipgchrrangements for the purpose
of netting debit and credit balances of membets®Group;

(d) any Security over or affecting any asset acquised member of the Group if:

® the Security was not created in contemplation efabquisition of that asset
by that member of the Group;

(i) the principal amount secured has not been incréassshtemplation of, or
since the acquisition of that asset by that merob#ére Group; and

(iii) the Security is removed or discharged within nin@g) days of the date of
acquisition of such asset;

(e) any Security over or affecting any asset of anygamy which becomes a member
of the Group, where the Security is created poahe date on which that company
becomes a member of the Group, if:

) the Security was not created in contemplation @& #cquisition of that
company;

(i) the principal amount secured has not increasedntemplation of or since
the acquisition of that company; and

(iii) the Security is removed or discharged within ninéd®) days of that
company becoming a member of the Group;

() any Security arising under any retention of titi@e purchase or conditional sale
arrangement or arrangements having similar effecespect of goods supplied to a



member of the Group in the ordinary course of trgdactivities and on the
supplier's standard or usual terms and not arisicga result of any default or
omission by any member of the Group;

(9) any Security arising as a consequence of any faancapital lease;

(h) any Security granted in respect of indebtednessresf to in paragraph (e) of the
definition of Financial Indebtedness;

(1) any Security securing indebtedness the principauarof which (when aggregated
with the principal amount of any other indebtednedsch has the benefit of
Security other than any permitted under paragrdghso (h) au-dessus) does not
exceed EUR15,000,000 at any time (or its equivalentanother currency or
currencies); and

(), any Security over shares granted to the partieshéo Facility Agreement in
accordance with the Facility Agreement.

Security means a mortgage, charge, pledge, lien or othairige interest securing any
obligation of any person or any other agreememtri@ngement having a similar effect.

Subsidiary means, in relation to any person or entity at amgtany other person or entity
controlled directly or indirectly by such person emtity within the meaning of Article
L.233-3 of the FrenclRode de commerce

Trade Instruments means any performance bonds, advance payment bowdsumentary
letters of credit issued in respect of the oblmyadi of any member of the Group arising in the
ordinary course of trading of that member of theux

Treasury Transactions means any derivative transaction entered intooimnection with
protection against or benefit from fluctuation myaate or price.

Financial Covenants
So long as any of the Notes is outstanding, theelsshall procure that:

(a) Leverage as at each Testing Date for the Relevant Period will be lower than 3.0 x;
and

(b) Interest Cover as at each Testing Date for theviaatePeriod will be higher than 5
X1

(together, thé-inancial Covenanty.

The Financial Covenants shall be calculated in razswe with the Accounting Principles
applicable to the Issuer taking into account IFRegs applicable as of the Issue Date and
tested by reference to each of the financial stetdsn

So long as any of the Notes is outstanding, theelsshall deliver to the Fiscal Agent within
thirty (30) calendar days of the publication of (he latest Issuer's annual audited
consolidated financial statements and (ii) the slateemi-annual consolidated financial
statements, a certificate of an authorised reptasem of the Issuer (&Compliance
Certificate) certifying that the Financial Covenants are coetpwith on the basis of the
financial statements for the Relevant Period.



So long as any of the Notes is outstanding ancooraance with Condition 10, the Fiscal
Agent shall promptly deliver to the Noteholder3:ujpon receipt of the relevant Compliance
Certificate from the Issuer, such Compliance Ge¢té or (ii) a notice (&lon-Compliance
Notice), if for any reason whatsoever, the Fiscal Ageitt dot receive the relevant
Compliance Certificate from the Issuer in due time.

For the purposes of these Conditions:
Accounting Principles means:
(a) for any consolidated financial statements, [FRS; and

(b) for any unconsolidated financial statements, IFR8emerally accepted accounting
principles in the jurisdiction of incorporation tbfe relevant member of the Group.

Acquisition means any acquisition implemented by a membereofafoup during the term
of the Notes.

Borrowings means, at any time, the aggregate outstandingipalnccapital or nominal
amount (and any fixed or minimum premium payablempayment or redemption) of any
indebtedness of members of the Group for or ingetspf:

(@) moneys borrowed and debit balances at banks or other financial institutions;

(b) any acceptances under any acceptance credit or distount facility (or
dematerialised equivalent);

(©) any note purchase facility or the issue of bonds (ot Trade Instruments), notes,
debentures, loan stock or any similar instrument;

(d) any Finance Lease;

(e) receivables sold or discounted (other than anyivabkes to the extent they are sold
on a non-recourse basis and meet any requirementdefrecognition under the
Accounting Principles);

() any counter indemnity obligation in respect of aamgmtee, bond, standby or
documentary letter of credit or any other instrutn@ut not, in any case, Trade
Instruments) issued by a bank or financial ingtitutin respect of (i) an underlying
liability of an entity which is not a member of t&roup which liability would fall
within one of the other paragraphs of this defamtior (i) any liabilities of any
member of the Group relating to any post retirement benefit scheme;

(9) any amount of any liability under an advance oredefd purchase agreement if (i)
one of the primary reasons behind the entry intoaireement is to raise finance or
to finance the acquisition or construction of tkset or service in question or (ii) the
agreement is in respect of the supply of assetemices and payment is due more
than one hundd and eighty (180) days after the date of supply;

(h) any amount raised under any other transaction u@et) any forward sale or
purchase agreement, sale and sale back or saleas®back agreement) having the
commercial effect of a borrowing or otherwise cifesd as borrowings under the
Accounting Principles; and



)] (without double counting) the amount of any lidkilin respect of any guarantee or
indemnity for any of the items referred to in paegans (a) to (h) au-dessus.

Cashhas the meaning given to the tertrésoreri€ in the Accounting Principles.

Cash Equivalent has the meaning given to the termqlivalent de trésoreriein the
Accounting Principles.

EBIT means, in respect of any Relevant Period, the didased operating profit of the
Group before taxation (excluding the results fraetantinued operations):

(a) before deducting any Net Financial Expenses;
(b) not including any accrued interest owing to any member of the Group;
(© before taking into account any Exceptional Items;

(d) excluding the Group’s share of the profits or leséafter finance costs and tax) of
Non-Group Entities;

(e) before taking into account any unrealised gainslomses on any derivative
instrument (other than any derivative instrumentciwhs accounted for on a hedge
accounting basis);

() before taking into account any gain or loss aridimgn an upward or downward
revaluation of any other asset at any time after the Issue Date;

(9) before taking into account any Pension Items;
(h) excluding the charge to profit represented by the expensing of stock options; and

0] before taking into account the amortisation of antangible assets which are
recognised upon the completion of any Acquisition,

in each case, to the extent added, deducted an tateeaccount, as the case may be, for the
purposes of determining operating profits of theuprbefore taxation.

EBITDA means, in relation to any Relevant Period, EBIT tftat Relevant Period after

adding back any amount attributable to the amdaitisa depreciation, provisions or

impairment of assets of members of the Group (akithg no account of the reversal of any
previous impairment charge made in that Relevano&e

Exceptional temsmeans any exceptional, one off, non-recurring tra@xdinary items.

Financial Year means the annual accounting period of the Groupngnoh or about 31
December in each year.

IFRS means international accounting standards withm tteaning of IAS Regulation
no.1606/2002 to the extent applicable to the reiefinancial statements.

Interest Cover means the ratio of EBITDA to Net Financial Expengesespect of any
Relevant Period.

Joint Venture means any joint venture entity, whether a compamncorporated firm,
association, joint venture or partnership or armeoentity.



Leveragemeans, in respect of any Relevant Period, the odtdet Financial Indebtedness
on the last day of that Relevant Period to EBITDAgaspect of that Relevant Period.

Net Financial Expensesas the meaning given to it in the consolidatedrfoial statements
of the Issuer.

Non-Group Entity means any investment or entity (which is not itselinember of the
Group (including associates and Joint Venturesyytiich any member of the Group has an
ownership interest.

Pension Itemsmeans any income or charge attributable to a popteyment benefit
scheme other than the current service costs.

Relevant Periodmeans each period of twelve (12) months endingrasbout the Testing
Date.

Testing Datemeans 30 June and 31 December in each year. tj Bpacified that the first
Testing Date in respect of the Relevant PeriodlvalB0 June 2015 and 31 December 2014.

Net Financial Indebtednessneans, at any time, the aggregate amount of atjatimns of
members of the Group for or in respect of Borrowiagthat time but:

@) excluding any such obligations to any other member of the Group;
(b) including, in the cs of Finance Leases only, their capitalised value; and

(© deducting the aggregate amount of Cash and Casleient held by any member
of the Group at that time,

and so that no amount shall be included or exclude than once.
Interest

The Notes bear interest at the rate of 4.250 par per annum, from and including the Issue
Date payable annually in arrear on 12 July in eggdr (each ainterest Payment Dats,
commencing on 12 July 2014. There will be a fiostg coupon of an amount of €5,309.59
per Note for the period from, and including, theuls Date to, but excluding, the first
Interest Payment Date and the payment of suchléirgf coupon will be made on 12 July
2014.

The period commencing on, and including, the I98ate and ending on, but excluding, the
first Interest Payment Date and each successiiedpeommencing on, and including, an

Interest Payment Date and ending on, but excludhmgnext succeeding Interest Payment
Date is called ainterest Period.

Notes will cease to bear interest from the datevidea for their redemption, unless the
Issuer defaults in making due provision for themdemption on said date. In such event, the
Notes will continue to bear interest in accordawié this Condition (as well after as before
judgment) on the principal amount of such Notedl witichever is the earlier of (i) the day
on which all sums due in respect of such Notesoupat day are received by or on behalf of
the relevant holder and (ii) the day after the &lisggent has notified the holders of the
Notes (theNoteholderg in accordance with Condition 10 of receipt of sllms due in
respect of all the Notes up to that day.



Interest will be calculated on an Actual/Actual M8) basis. Where interest is to be
calculated in respect of a period of less thanywa, it shall be calculated on the basis of
the number of days elapsed in the relevant pefiod) and including the date from which
interest begins to accrue to but excluding the datevhich it falls due, divided by the
number of days in such period in which the relevaatiod falls (including the first but
excluding the last day of such period). Where &gelis to be calculated in respect of a
period which is more than one year, such interbatl e the aggregate of the interest
payable in respect of a full year plus the intepestable in respect of the remaining period
calculated in the manner as aforesaid.

Redemption and Purchase

The Notes may not be redeemed otherwise than iordacce with this Condition 5 and

Condition 8.

(@)

(b)

Final Redemption

Unless previously redeemed or purchased and cedcad provided below, the
Notes will be redeemed by the Issuer at their gsadcamount on 12 July 2019 (the
Maturity Date ).

Redemption for Taxation Reasons

(i)

(ii)

If, by reason of a change in French law or regafgtor any change in the
official application or interpretation of such lalwecoming effective after
the Issue Date, the Issuer would on the occasidgheohext payment due in
respect of the Notes, not be able to make such g@atymithout having to
pay additional amounts as specified in Conditiau-essous, and provided
that such obligation cannot be avoided by the Issaking reasonable
measures available to it, the Issuer may on angrdst Payment Date,
subject to having given not more than sixty (60) less than thirty (30)
days’ prior notice to the Noteholders (which notstell be irrevocable), in
accordance with Condition 10, redeem all, but nome only, of the
outstanding Notes at their principal amount plug iaterest accrued to the
date fixed for redemption provided that the dueedfatr redemption of
which notice hereunder may be given shall be ndieeathan the latest
practicable Interest Payment Date on which theelssould make payment
of principal and interest without withholding fordach taxes.

If the Issuer would on the occasion of the nextnpanyt in respect of the
Notes be prevented by French law from making paynwethe Noteholders
of the full amount then due and payable, notwithditag the undertaking to
pay additional amounts contained in Condition 7dassous, and provided
that this cannot be avoided by the Issuer takingsopable measures
available to it, then the Issuer shall forthwitlregnotice of such fact to the
Fiscal Agent and the Issuer shall upon giving messlthan seven (7) days’
prior notice to the Noteholders in accordance w@tndition 10 redeem all,
but not some only, of the Notes then outstandintheit principal amount
plus any accrued interest on the latest practicdéte on which the Issuer
could make payment of the full amount payable ispeet of the Notes
without withholding for French taxes, or, if suchtel is past, as soon as
practicable thereafter.



(©)

Redemption at the option of Noteholders followir@renge of Control

If at any time while any Note remains outstandimgré occurs a Change of Control,
each Noteholder will have the option (tRet Option) (unless, prior to the giving of
the Put Event Notice (as defined below), the Isgjiees notice of its intention to
redeem the Notes pursuant to Condition 5(b) or)3(djequire the Issuer to redeem
or, at the Issuer's option, to procure the purchasthat Note on the Optional
Redemption Date (as defined below) at an amounalegu 100 per cent. of its
principal amount together with (or, where purchasegether with an amount equal
to) accrued interest to but excluding the OptidRatlemption Date.

Promptly upon becoming aware that a Change of Gbhts occurred, the Issuer
shall give notice (aPut Event Noticé to the Noteholders in accordance with
Condition 10, specifying the nature of the Put Bard the procedure for exercising
the Put Option.

To exercise the Put Option, a Noteholder must giwgce to the relevant Account
Holder, with a copy to the Fiscal Agent in or salogially in the form set out in the
Fiscal Agency Agreement, duly completed and sigmeds behalf (théut Notice),

on any business day in Paris falling within theiqmbof forty-five (45) calendar days
after a Put Event Notice is given (tReit Period). The Put Notice shall include
instructions for the transfer of such Noteholdéistes to the specified account of
the Fiscal Agent for the redemption or purchassuch Notes.

The form of the Put Notice shall be available frira Fiscal Agent. A Put Notice
once given shall be irrevocable without the consétite Issuer.

Payment in respect of such Notes will be made erCtptional Redemption Date by
transfer to the bank account specified in the Ratidd. The Issuer shall redeem or,
at its option, procure the purchase of the releidmtes on the Optional Redemption
Date unless previously redeemed or purchased.

For the avoidance of doubt, the Issuer shall havesgponsibility for any breakage
costs which the Noteholder may incur as a resuloroin connection with such
Noteholder’s exercise or purported exercise ofjtberwise in connection with, any
Put Option (whether as a result of any purchageaemption arising there from or
otherwise).

A Change of Controlmeans the following:
(a) as long as the Issuer is a société en commandigcpans:
® any person (or group of persons acting in condetpmes owner
of more than 50 per cent. of the share capitaheflssuer or shares
having the right to cast more than 50 per centhefvotes capable
of being cast in general meetings of the Issuat/an

(i) Soderi SAS ceases to hssocié commandit the Issuer; and/or

(iii) any person other than thgérant of the Issuer is appointed as
associé commandit# the Issuer; and/or

(iv) the employees or retired employees of the Issumitei$ SAS, the
managers or retired managers of the Issuer, companvned as to



(d)

at least 90 per cent. by employees or retired eysp® and
managers or retired managers of the Issuer, méunds majority-
held by employees, retired employees and managernsetved
managers of the Issuer cease to own together lghacindirectly at
least 50.1 per cent. of Soderi SAS or shares hawiagight to cast
at least 50.1 per cent. of the votes capable afgbeast in general
meetings of Soderi SAS;

(b) if the Issuer changes its form to any other fornfirafted liability company,
any person (or group of persons acting in conctjuires the direct or
indirect control of the Issuer.

For the purpose of this definitioacting in concerthas the meaning given in article
L. 233-10 of the FrencGode de commerce

If the Issuer ceases to besaciété en commandite par actiotisen for the purpose
of this definition,control will have the meaning given to the wordohtrélé' in
article L. 233-3 of the Frendbode de commerce

Optional Redemption Dateis the 5th business day in Paris following theitjon
of the Put Period.

Put Period means 45 calendar days following the deliveryhef Put Event Notice.

Soderi SASmeans theociété par actions simplifiéegistered with th&®egistre du
commerce et des sociéfdNanterre under number 404 390 486.

Make Whole Redemption by the Issuer

The Issuer will, subject to compliance by the Isswdth all relevant laws,
regulations and directives and having given nog kan thirty (30) nor more than
forty-five (45) calendar days’ notice in accordamne@h Condition 10 to the
Noteholders (which notice shall be irrevocable)yehdhe option to redeem the
Notes, in whole but not in part, at any time prtor their Maturity Date (the
Optional Make Whole Redemption Dat@ at theirOptional Redemption Amount
(as defined below) together with any accrued arghighinterest up to their effective
redemption date and any Additional Amounts.

The Optional Redemption Amount will be calculatgdtbe Calculation Agent and
will be an amount in Euro rounded to the nearest (lealf a cent being rounded
upwards) being the greater of (x) 100 per centhefPrincipal Amounof the Notes
so redeemed and, (y) the sum of the then presdués/@mn the Optional Make
Whole Redemption Date of (i) the Principal Amourttloe Notes and (ii) of the
remaining scheduled payments of interest on sudedNfmr the remaining term of
such Note (determined on the basis of the inteedstapplicable to such Note from
but excluding the Optional Make Whole Redemptiontepadiscounted to the
Optional Make Whole Redemption Date on an annusish@ctual / Actual ICMA)
at the Early Redemption Rate plus an Early Redemp#iargin.

The determination of any rate or amount, the obigiof each quotation and the
making of each determination or calculation by @edculation Agent shall (in the
absence of manifest error) be final and bindingnupth parties. The Calculation
Agent shall act as an independent expert and natgast for the Issuer or the
Noteholders.
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(@)

(e)

(f)

Early Redemption Margin means +0.50 per cent. per annum.

Early Redemption Rate means the average of the four quotations giverthby
Reference Dealers of the mid-market annual yieldntturity of the Reference
Benchmark Security on the fourth business day insPareceding the Optional
Make Whole Redemption Date at 11.00 a.m. (Cenuabfgean time (CET)).

If the Reference Benchmark Security is no longdstanding, a Similar Security
will be chosen by the Calculation Agent after promnsultation with the Issuer if
practicable under the circumstances, at 11.00(&entral European time (CET)) on
the fourth business day in Paris preceding thecdptiMake Whole Redemption
Date, quoted in writing by the Calculation Agenthe Issuer.

Principal Amount means €100,000.

Reference Benchmark Securitymeans the French government bofbl{gation
Assimilable du Trésor — OADearing interest at a rate of 4.25 per cpat.annum
and maturing on 25 April 2019 with ISIN FR000018915

Reference Dealersmeans each of the four banks (that may include Likad
Manager) selected by the Calculation Agent whicle grimary European
government security dealers, and their respeciiveessors, or market makers in
pricing corporate bond issues.

Similar Security means a reference bond or reference bonds issu#teld-rench

Government having an actual or interpolated matuobmparable with the
remaining term of the Notes that would be utilisatithe time of selection and in
accordance with customary financial practice, iitipg new issues of corporate
debt securities of comparable maturity to the raingiterm of the Notes.

Purchases

The Issuer may at any time purchase Notes togetitlerrights to interest relating
thereto in the open market or otherwise at anyepincaccordance with applicable
laws and regulations. Notes so purchased by theedsway be held and resold in
accordance with Article L.213-1A and D.213-1 A betFrenchCode monétaire et
financierfor the purpose of enhancing the liquidity of thetes.

Cancellation
All Notes which are redeemed pursuant to paragr&fdis 5(b) or 5(c) or purchased

for cancellation pursuant to paragraph 5(d) of t@indition will forthwith be
cancelled and accordingly may not be reissuedIdr so

Payments

Method of Payment

Payments of principal and interest in respect efNMotes will be made in Euro by credit or
transfer to a Euro-denominated account (or anyr@beount to which Euro may be credited
or transferred) specified by the payee in a citwhich banks have access to the TARGET
System. TARGET System means the Trans European Automated Real Time Gross
Settlement Express Transfer (known as TARGET2)eBygir any successor thereto.
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(b)

(©)

(@)

(b)

Such payments shall be made for the benefit oNibteholders to the Account Holders and
all payments validly made to such Account Holdersavour of the Noteholders will be an
effective discharge of the Issuer and the Payingmdg as the case may be, in respect of
such payments.

Payments of principal and interest on the Note imilall cases, be subject to any fiscal or
other laws and regulations applicable thereto énglace of payment, but without prejudice
to the provisions of Condition 7.

Payments on Business Days

If any due date for payment of principal or inténesrespect of any Note is not a Business
Day, then the Noteholder thereof shall not be letito payment of the amount due until the
next following day which is a Business Day (as wedi below) and the Noteholder shall not
be entitled to any interest or other sums in reispiesuch postponed payment.

In this ConditionBusiness Daymeans any day, not being a Saturday or a Sundayhah
the TARGET System is operating and on which Euanclérance is open for general
business.

No commission or expenses shall be charged to ttehdiders in respect of such payments.
Fiscal Agent, Paying Agent and Calculation Agent
The names of the initial Agents and their specitffites are set out below:

Société Générale
32, rue du Champ de Tir — BP 81236
44312 Nantes Cedex 3
France

The Issuer reserves the right at any time to vargninate the appointment of the Fiscal
Agent, Paying Agent or Calculation Agent and/or @pp another Fiscal Agent, Paying
Agent or Calculation Agent or additional Paying Atgeor approve any change in the office
through which any such Agent acts, subject to lggimen not more than forty-five (45) nor
less than thirty (30) calendar days' prior notioetlte Noteholders in accordance with
Condition 10, provided that there will at all timks (i) a Fiscal Agent and a Paying Agent
having a specified office in a European city (iiJeading investment bank active on the
market acting as Calculation Agent and (iii) sodas the Notes are admitted to trading on
Euronext Paris, a Paying Agent ensuring the firdrsgrvice of the Notes in France.

Taxation
Withholding Tax

All payments of principal and interest by or on &klof the Issuer in respect of the Notes
shall be made free and clear of, and without willing or deduction for, any taxes, duties,
assessments or governmental charges of whateverenanposed, levied, collected,

withheld or assessed by or on behalf of any jurtgzh or any political subdivision or any

authority thereof having power to tax, unless swithholding or deduction is required by

law.

Additional Amounts
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If, pursuant to French laws or regulations, paymefitprincipal or interest in respect of any
Note become subject to deduction or withholdingespect of any present or future taxes,
duties, assessments or other governmental chafgetatever nature imposed by or on
behalf of the Republic of France or any authotitgrein or thereof having power to tax, the
Issuer shall, to the fullest extent then permitbgdiaw, pay such additional amounts (the
Additional Amounts) as may be necessary in order that the holdeadi &lote, after such
deduction or withholding, will receive the full amnat then due and payable thereon in the
absence of such withholding; provided, howevett tina Issuer shall not be liable to pay any
such Additional Amounts in respect of any Note:

@ to, or to a third party on behalf of, a Notehol#dro is liable to such taxes, duties,
assessments or governmental charges in respastiofNote by reason of his having
some connection with France other than the memidgbf such Note;

(i) where such withholding or deduction is requiredb® made pursuant to any
European Council Directive 2003/48/EC or any otEeropean Union Directive
implementing the conclusions of the ECOFIN Counudeting of 26-27 November
2000 on the taxation of savings or any law impletingnor complying with, or
introduced in order to conform to, such Directive.

Any references to these Conditions to principal emerest shall be deemed also to refer to
any Additional Amounts which may be payable untiergrovisions of this Condition 7.

Events of Default

Any Noteholder may, upon written notice to the &s(copy to the Fiscal Agent and the
Representative of the Masse (as defined in Comdfig, given before all continuing event
of default shall have been cured, cause all, bttsnome only, of the Notes held by such
Noteholder to become immediately due and payablidedr principal amount together with
any accrued interest thereon until their actuaéngation date if any of the following events
(each arkEvent of Default) shall have occurred and be continuing :

)] default by the Issuer in the payment of principal ioterest (including any
Additional Amounts) on any of the Notes, if sucHaidt shall not have been cured
within 15 calendar days thereafter; or

(i) default by the Issuer in the due performance offaoyision of the Notes other than
as referred in (i) au-dessus (including the requéet to comply with the Financial
Covenants), if such default shall not have beeedwithin 30 calendar days after
receipt by the Issuer of written notice of suchadéf or

(iii) (a) any other present or future Indebtedness oflgheer or any of its Material
Subsidiaries for borrowed monies in excess of B&©®00,000 (or its equivalent in
any other currency), whether individually or in thggregate, becomes, following,
where applicable, the expiry of any originally @pable grace period, due and
payable prior to its stated maturity as a resuli default thereunder, or (b) any such
present or future Indebtedness shall not be paiehwlue or, as the case may be,
within any originally applicable grace period tHere or

(iv) the Issuer (a) makes any proposal for a generaqtordum in relation to its debt or
applies for the appointment of an ad hoc repretigatémandataire ad hdg or (b)
has applied to enter into a conciliation procedprecédure de conciliatigrwith its
principal creditors, or (c) a resolution is passgda judgment is issued for the
voluntary liquidation Ilfquidation amiablg, winding-up, dissolutiondissolutior),
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the judicial liquidation l{quidation judiciaire) or for a judicial transfer of the whole

of the businesscéssion totale de I'entrepris@f the Issuer, or (d) to the extent
permitted by law, the Issuer is subject to any wotimsolvency or bankruptcy

proceedings under any applicable laws, or (e) fsedr makes any conveyance,
assignment or other arrangement for the benefitsotreditors or enters into a
composition with its creditors.

Indebtednessmeans (i) any indebtedness for borrowed monelgerfdarm of, or represented
by, bonds @bligationg, notes or other securities which are for the theeg, are to be, or
are capable of being, quoted, admitted to tradistgd or ordinarily dealt in on any stock
exchange, multilateral trading facility, over-thesater market or other securities market,
(i) any commercial paper (including any Frerkitre de Créance Négociablessued by the
Issuer or (iii) any indebtedness for borrowed mohaying a minimum maturity of one year
created under an agreement or any other instrument.

Representation of the Noteholders

Noteholders will be grouped automatically for thefeshce of their common interests in a
masse (theMassg. The Masse will be governed by the provisionghaf FrenchCode de
commerce

(@) Legal Personality: The Masse will be a separate legal entity and agll in part
through a representative (tRepresentativg and in part through a general meeting
of the Noteholders (th&eneral Meeting).

The Masse alone, to the exclusion of all individdMakeholders, shall exercise the
common rights, actions and benefits which now orthe future may accrue
respectively with respect to the Notes.

(b) Representative:

The Representative shall be:

Association de représentation de la masse de titilas de valeurs mobiliéres
Centre Jacques Ferronniere
32 rue du Champ de Tir - B.P. 81236
44312 Nantes Cedex 3
France

Noteholders' attention is drawn to the fact that mmembers of thAssociation de
représentation de la masse de titulaires de valewbilieresare also employees of
Société Générale.

In the event of incompatibility, resignation or ogation of the Representative, such
Representative will be replaced by an alternatieprBsentative. The alternative
Representative shall have the same powers as fireseatative.

In the event of death, incompatibility, resignation revocation of the alternative
Representative, a replacement will be elected &y3bneral Meeting.

The Representative will receive a remuneration @0€per year for its services.
Should the alternative Representative replace miiteali Representative, he will
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10.

11.

12.

13.

receive a remuneration of €600 per year, which orilly be due starting from the
first day of his acting in such capacity.

In accordance with Article R.228-71 of the Frer®ebde de commercéhe right of
each Noteholder to participate in General Meetintisbe evidenced by the entries
in the books of the relevant Account Holder of tfeene of such Noteholder as of
0:00, Paris time, on the third Business Day in $preceding the date set for the
meeting of the relevant General Meeting.

The place where a General Meeting shall be held vl set out in the notice
convening such General Meeting.

Notices

Any notice to the Noteholders will be valid if dadred to the Noteholders through Euroclear
France, Euroclear or Clearstream, Luxembourg,ddosg as the Notes are cleared through
such clearing systems and published on the webtitige Issuer (www.steria.com); and so
long as the Notes are admitted to trading on EwtoRaris and the rules of Euronext Paris
SO require, on the website of Euronext Paris (wwvapext.fr). Any such notice shall be
deemed to have been given on the date of suchedgliv, if delivered more than once or on
different dates, on the first date on which sudivdey is made.

Prescription

Claims against the Issuer for the payment of ppacand interest in respect of the Notes
shall become prescribed ten (10) years (in the oageincipal) and five (5) years (in the
case of interest) from the due date for paymenttife

Further Issues

The Issuer may, from time to time without the conisd the Noteholders, issue further notes
to be assimilatedaésimilable} with the Notes as regards their financial servip®vided
that such further notes and the Notes shall caghyts identical in all respects (or in all
respects except for the first payment of interestdon) and that the terms of such further
notes shall provide for such assimilation. In therg of such assimilation, the Noteholders
and the holders of any assimilated notes will,tf@ defence of their common interests, be
grouped in a single Masse having legal personality.

Governing Law and Jurisdiction
The Notes are governed by the laws of France.

Any claim against the Issuer in connection with dhgtes may be brought before any
competent court of the jurisdiction of tReur d'Appel de Paris
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