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ATOS ORIGIN
A French société anonyméoint stock Company)
With Management Board and Supervisory Board
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Registered office : 18 avenue d’Alsace — Paris Ladiense — 92400 Courbevoie
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ARTICLE 1 - LEGAL FORM

The Company has the legal form ofaciété Anonyme a Directoire et Conseil de Suavmit
(joint stock company with Management Board and 8apery Board) and is governed by
current and future laws and regulations, as wethese by-laws.

ARTICLE 2 - PURPOSE

The Company's purpose in France and elsewherdoiags:

- the processing of information, systems engingerstudies, advice and assistance
notably in the finance and banking sectors,

- the research into, study, realisation and sal@rofiucts or services which help in
promoting or developing the automation and brodaea®f information and notably :
the design, application and implementation of safey computer, on-line and office
automation systems,

- it can also operate, either by itself or using ather method, without any exception, or
create any company, make all contributions to Exjstompanies, merge or create
alliances therewith, subscribe to, purchase otlrabeshares and ownership rights, take
all interests in a partnership and grant all loareglits and advances,

- and more generally any commercial industriall-essate, movable property or financial
transactions, either directly or indirectly relatedne of the above mentioned purposes.

ARTICLE 3 - COMPANY NAME

The name of the Company is “ATOS ORIGIN”.

In all deeds and documents issued by the CompaeyCbmpany's name should always be
either immediately preceded or followed by the wgdsociété Anonymer the initials ‘SA, “a
Directoire et Conseil de Surveillaricas well as the amount of share capital. The péacd
registration number with the Registry of Compasiesuld also be indicated.

ARTICLE 4 - REGISTERED OFFICE

The Company's registered office is located at khae d'Alsace — Paris la Défense — 92400
Courbevoie.

The registered office may be transferred to anyerotbcation in the same department or
adjoining department by a decision of the Superyi&bard, subject to ratification at the next
ordinary shareholders' meeting, or to any otheation subject to a decision of an extraordinary
shareholders' meeting.

The Management Board may set-up agencies and l@amdierever it deems necessary.
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ARTICLE 5 - TERM

The term of the Company is set at 99 years as fhendate of its registration with the Registry
of Companies, except in the cases of winding ugxtension provided for in these by-laws.

ARTICLE 6 - SHARE CAPITAL

The share capital is set at 69,711,862 Euros (sixty million seven hundred eleven thousand
and eight hundred sixty two Euros) divided into789,862 shares of a par value of 1 Euro each,
all fully paid up.

ARTICLE 7 - SHARE CAPITAL INCREASES

The share capital may be increased by a decisigheoéxtraordinary shareholders’ meeting.
Where the share capital is increased by capitglisgserves, profits or issue premiums, the
guorum and majority conditions applying to ordinasiyareholders’ meetings apply to the
extraordinary shareholders’ meeting deciding ttaesbapital increase.

The shareholders’ meeting may delegate the negepsarers to the Management Board to
carry out the share capital increase in compliavite legal and regulatory provisions, in one or
several steps, set the terms and conditions, rélserdompletion thereof and amend the by-laws
accordingly.

Prior to a share capital increase in cash, theiregisapital should be fully paid up.

Shareholders shall be allowed to subscribe to shaseed for cash in order to increase capital,
including applications both as of right and for @ shares, under the conditions provided in
articles L225-133, L225-134 and L225-135 of thenEreCommercial Code.

The preferential subscription right may be waivedebminated in compliance with legal
provisions.

In the event of in-kind contributions or the stgidn of special benefits, one or more

contribution appraisers are appointed, in compganith the provisions of article L225-147 of
the French Commercial Code.

ARTICLE 8 — SHARE CAPITAL REDUCTION

Share capital reduction may be authorised or dedglehe extraordinary shareholders’ meeting
according to conditions provided by the law andulatipns. The shareholders’ meeting can
delegate full powers to the Management Board faiementation thereof.

The rights of creditors and debenture holders aegcesed and protected in compliance with
amended article L225-205 of the French CommermaleC
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ARTICLE 9 - PAYMENT OF SHARES

Shares subscribed for in cash shall be paid e#thére registered office or any other location
designated for such purpose. At least one qudntard be paid up at the time of subscription
together with the full issuance premium. The outditag balance shall be paid-up at the request
of the Management Board according to the termscamdiitions set down by the latter, full
payment of the shares having to be made withinxamuan period of five years.

Notice of requests for payment shall be communitédesubscribers by means of registered
letter, acknowledgement of receipt requested, aéreast thirty (30) days before the date
established for each payment.

Any delay in payment of sums due on the unpaid atmoiushares shall automatically give rise,
with no need for any formality whatsoever, to tr@pany's full legal right to receive payment
of interest at the legal rate as from the expiryon& month following the due date, without
prejudice to any action the Company may take dyrexgainst the defaulting shareholder and
measures of enforced execution or sanctions pravateoy the French Commercial Code.

ARTICLE 10 - FORM OF SHARES

Shares may be registered or bearer shares atstiretdin of the shareholder. They are recorded
in an account, according to the conditions and &itias provided by law.

ARTICLE 11 - ASSIGNMENT OF SHARES - IDENTIFICATION OF
SHAREHOLDERS
111

Shares are freely negotiable unless otherwiselatgaliby legal or regulatory provisions. They
are assigned by transfers from one account to anoth

11.2

Pursuant to the terms of Articles L228-1 to L228-8f the Commercial Code, the Company
Is entitled to request, at any time and subjeciotmpensation payable by it, the stock market
clearance house to disclose, as appropriate, tme & corporate name, nationality, year of
birth or incorporation and address of holders afuséies conferring immediate or future
entitlement to vote at shareholder meetings, tagethth their individual shareholdings and,
where appropriate, any restrictions attaching thshares.

11.3

Any natural person or corporate entity, acting alonjointly, holding a percentage of the share
capital or voting rights (where the number or almmn of the voting rights does not correspond
to the number or allocation of the shares) at legsial to one percent (1%) or any multiple
thereof, must inform the company, by registereietith acknowledgement of receipt, within
ten days as from the date on which each of thesslblds is attained, indicating the number of
shares or voting rights held.
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This provision does not apply if the shareholdmtgss than 5%.

The shareholder obliged to supply the informatiencat above specifies the number of shares
held ultimately giving entitlements to share cdmtawell as the corresponding voting rights.

Where such shares are not declared, accordingetoaihditions set out in paragraph 1 of this

section, the shares exceeding the percentage whalld have been declared are deprived of
their voting rights at shareholders’ meetings, whibe failure to declare is acknowledged at a
shareholders’ meeting and if one or several shitetwjointly holding at least 5% of the share

capital or the voting rights so request at saidett@ders’ meeting.

Voting rights that have not been properly declane@ly not be exercised, under the same
conditions. Such deprivation of voting rights applito all shareholders’ meetings held until
expiry of a two year period following the date ohigh the declaration is regularised.

Each shareholder must also inform the Companydrfdims and within the time limits set out

in paragraph 1 above when its shareholding or gotghts fall below each of the thresholds set
out therein.

ARTICLE 12 - RIGHTS AND OBLIGATIONS ATTACHED TO SHA RES

Each share gives the right to a share in the prdhe assets and the liquidation surplus of the
Company in proportion to that part of share cagitatepresented.

Each share also gives the right, during the lifetiof the Company and in the event of
liquidation, to payment of the same net amounegands all payments and reimbursements.

Voting rights attached to shares are proportiomahé capital they represent. For the same par
value, each capital share or dividend share gintidegnent to one vote.

Where a certain number of shares is required feretkercise of any particular right, for an
exchange, grouping or allocation of shares or fehare capital increase or reduction, a merger
or any other operation, holders of individual sekaseshareholders without the required number
of shares are personally responsible for obtaitilegnumber of shares necessary to exercise
their rights.

ARTICLE 13 — MANAGEMENT BOARD - COMPOSITION

13-1
The Company shall be managed by a Management Bagrervised by the Supervisory Board.
The Management Board comprises a maximum of sevemhers appointed by the

Supervisory Board. The number of members shalldaiged to five if the shares of the
Company are no longer listed for trading on a ragad market.”
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13-2

Members of the Management Board must be naturadopsr They may or may not be
shareholders and may be employees of the Company.

If a member of the Supervisory Board is appointead anember of the Management Board, his
term of office on the Supervisory Board terminatesoon as he takes up office on the Board.

Subject to exceptions provided by law, no individomeay exercise more than one office as
Management Board member, sole Managing DirectoChief Executive Officer within
sociétés anonymes (limited liability companies) sdaegistered offices are located on
French territory.

13-3

Any member of the Management Board may be remawed bffice by shareholders in
ordinary general meeting, as well as by the SuperyiBoard.

The removal of a member of the Management Board doeimply termination of the
employment contract of the party in question with Company.”

13-4

The method and amount of remuneration of each meaiiltlee Management Board is set by the
Supervisory Board in the document appointing sadiver.

ARTICLE 14 — TERM OF OFFICE

The Management Board is appointed for a periodvef (6) years, after which it is completely
renewed. In the event of vacancies, the SuperviBogrd must fill the vacancy within two
months, for the time that remains before the rehefithe Management Board.

Members of the Management Board can be re-elected.
Members of the Management Board must be no more thayears of age. A member of the

Management Board in office reaching this age isreeto automatically resign at the close of
the next Supervisory Board meeting.

ARTICLE 15 — ORGANISATION AND FUNCTIONING OF THE MA NAGEMENT
BOARD

151

The Supervisory Board appoints a Chairman of thendgdament Board from amongst the
members of the latter.
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The Management Board meets as often as requitbd interests of the Company and following
notice of the meeting by the Chairman or at leatft ¢f its members, either at the registered
office or at any other place indicated in saidc®ti

Members are notified of the meeting by any appatenmethod.

A sufficiently detailed agenda should be sent watich notice, as well as all necessary
corresponding documents.

The Chairman of the Management Board chairs thdimgseand appoints a Secretary, who does
not have to be a member.

Decisions are valid when over half the memberdefNanagement Board are present, either
personally, by telephone, by videoconference orubyig any other method allowing such
member to effectively be present at a distance.

Decisions are valid when taken by a majority of rbhera present. A member of the
Management Board can be represented by anotherenemb

In the event of a split decision, the Chairmanthascasting vote.

15-2

Decisions are registered in minutes.

The minutes of the meeting indicate the nameslohambers present or represented.

Copies or extracts of these minutes are certifiethb Chairman of the Management Board or
by one of the members, the Secretary of the meetirrgperson duly empowered to this effect.
During liquidation, the liquidator certifies the muites. "

15-3

Members of the Management Board can allocate mamagetasks between them, with the
authorisation of the Supervisory Board. Howevechsallocation can in no event prevent the
Management Board from meeting and deliberatingntiost important issues concerning the

management of the Company or strip the ManagemasoBof its nature as a structure ensuring
the general management of the Company on a cdllzagéss.

ARTICLE 16 - POWERS AND OBLIGATIONS OF THE MANAGEME NT BOARD

16-1

The Management Board has the widest powers, agdeegaird parties, to act in all
circumstances in the name of the Company, withenlithits of the corporate purpose and these
by-laws, with the exception of those powers exfyegsanted by law to the Supervisory Board
and shareholders' meetings.

In dealings with third parties, the Company shalldound by acts of the Management Board,
even if such acts are not within the scope of thparate purpose, unless the Company can
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prove that the third party knew that the act watside the said purpose or that, under the
circumstances, the said third party should havevknéiowever, the mere publication of the by-
laws shall not be sufficient to constitute suchwisalge.

The assignment of tangible real property, the totapartial transfer of shareholdings, the
creation of securities as well as sureties, endwaés and guarantees must be authorised by the
Supervisory Board. Failure to respect this procedsionly binding on third parties in the cases
provided for by law.

When an operation requires the authorisation ofShpervisory Board, which is refused, the
Management Board can, should it consider apprepriexceptionally convene an ordinary
shareholders’ meeting to which can grant such aistt@mn and draw any conclusions from the
difference of opinion between the management sirest

Shareholders’ meetings are convened by the ManadeBoard, which decides on the agenda
and implements the decisions taken during saidinggset

16-2

At least once per quarter, the Management Boarseptse a report to the Supervisory Board.
Within three months following the end of each fiahyear, it presents the annual accounts to
the Supervisory Board and where appropriate, tmsatmlated accounts, for verification and

control.

16-3

The Chairman of the Management Board representtmpany in its dealings with third
parties.

The Supervisory Board can attribute the same powersepresentation to one or several
members of the Management Board, who will then llageitle ofDirecteur Général

As regards third parties, all acts binding the Canypare deemed valid when accomplished by

the Chairman of the Management Boar®ji@cteur Générabr any person duly empowered to
this effect.

ARTICLE 17 — SUPERVISORY BOARD

17-1

The Supervisory Board comprises between threedtvénmembers.

Members, private individuals or corporate entit@® appointed by shareholders in ordinary
general meeting. In the event of merger or de-mergeey may be appointed by an

extraordinary general meeting.

Members of the Supervisory Board may not belorthedvianagement Board. Corporate entities
appointed as members of the Supervisory Board amsiint a permanent representative who is
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subject to the same conditions and obligationd he/she were a member of the Supervisory
Board in his/her own name.

Permanent representatives are appointed for tradialurof the term of office of the corporate
entity they represent. In the event of death, negign or removal of a permanent representative,
the corporate entity must notify the Company imratady by registered letter, identifying the
new permanent representative.

17-2

Members of the Supervisory Board are appointediver(5) years, expiring at the close of the
ordinary shareholders’ meeting approving the acsoahthe last financial year and held in the
year during which the term of office expires.

Members can be re-elected. They can be removedyatirae by the ordinary shareholders’
meeting.

No more than one third of the members of the Sugxamw Board in office may be over 70 years
of age.

17-3
Each member of the Supervisory Board must owni@nhghares.

If, on the day of his/her appointment or during/lres term of office, a member of the
Supervisory Board does not own the required nurobshares, said member is automatically
deemed to have resigned if the situation is natleeged within three months.

17-4

In the event of one or more vacancies, due to dmatbsignation, the Supervisory Board may
appoint temporary members between two shareholostings.

Temporary appointments by the Supervisory Board tnhes ratified by the ordinary
shareholders’ meeting. If they are not ratifiedibdgations and acts previously carried out by the
Supervisory Board still remain valid.

A member appointed to replace another member enhains in office for the remainder of the
predecessor’s term of office. Should the numben@fbers of the Supervisory Board fall below
three (3), the Management Board must immediatatyeaoe an ordinary shareholders’ meeting
to appoint new members.
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ARTICLE 18 — ORGANISATION AND FUNCTIONING OF THE SU PERVISORY
BOARD

18-1

The Supervisory Board elects natural persons frmongst its members as Chairman and Vice-
Chairman, responsible for convening Supervisoryr@aaeetings and to chair such meetings.
They are elected for the same duration as their téroffice as Supervisory Board member. The
Supervisory Board sets their remuneration, if any.

The Supervisory Board may appoint a Secretary, weigal not be a shareholder.
18-2

The Supervisory Board meets as often as requirédteimterests of the Company.
However, the Chairman must convene a SupervisoaydBmeeting within fifteen days, if at
least one member of the Management Board or dtdeasthird of the members of the
Supervisory Board so request. Meetings take platieeaegistered office or at any other
place indicated in notice of the meeting.

Any member of the Supervisory Board may grant agya attorney by letter, fax or
telegram to another member to be represented @per8sory Board meeting.

Except when the Supervisory Board meets on iterasifspd in the fifth paragraph of article
L 225-68 of the Commercial Code, Supervisory Baasinbers attending meetings by way
of video conferencing or by way of telecommunicatemsuring their identification and their
effective participation, the application terms @oaditions of which are laid down in a
decree, shall be considered present when calcglgtiorum and majority requirements.

Decisions are made by a majority vote of membegseqat or represented, each member
present or represented having one vote and eaclengresent having only one power of
attorney.

In the case of a split-vote, the Chairman has #s#irg vote.”

18-3

An attendance register is kept and signed by thralrees of the Supervisory Board attending the
meeting. Decisions of the Supervisory Board areriahy way of minutes recorded in a special

register held at the registered office. Copiesxtnaets of such minutes are issued and certified in
compliance with the law.

ARTICLE 19 — ROLE AND POWERS OF THE SUPERVISORY BOARD

The Supervisory Board permanently controls the mpameent of the Company performed by the
Management Board. Throughout the year it can cautythe controls and verifications it
considers appropriate and can ask to be providedndents it considers to be of assistance in
carrying out its duties.

1C
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19-1

The Supervisory Board :

19-2

appoints the members of the Management Boargetscthe compensation payable;

appoints and removes the Chairman of the Managemeard from office and,
potentially, appoints from among the members ofMlamagement Board, one or more
Vice Presidents and, where applicable, removes tham office;

receives a report from the Management Board enGbmpany’s activities, as and
when it sees fit and at least quarterly;

reviews and controls the parent Company and, evhegoplicable, consolidated
financial statements drawn up and presented byMidweagement Board in the three
months following the fiscal year end, accompanigatwritten report on the position
and activities of the Company during the year theded,;

presents its observations on the Management Boaeport and the financial
statements to the shareholders meeting held tooapphe parent Company and,
where applicable, consolidated financial statements

convenes, where necessary, shareholder genestihggeeand draws up the agenda,;

decides the relocation of the registered offiagthw the same “department” (French
administrative region) or to a neighbouring “depsht”, subject to ratification by the
next Annual General Meeting;

authorizes proposed agreements between the Cgmpad members of the
Supervisory or Management Boards and other sira@geements pursuant to Article
L225-88 of the Commercial Code;

authorizes the sale of buildings, the whole atighsale of investments in securities
and the granting of pledges over Company assets;

the Supervisory Board can, subject to specifidividual limits, authorize the
Management Board to perform the above transact@hs$ransactions exceeding the
amount set must be authorized by the Supervisoaydo

sets each year, during the first meeting follayine Annual General Meeting, either a
global amount up to which the Management Boardamanmit the Company by way

of pledges, deposits and guarantees, or an ameyond which such commitments
cannot be given; all transactions exceeding thbajloeiling or maximum amount set
for commitments must be authorized by the SuperyiBoard.

The Supervisory Board gives the Management Bosugriibr agreement concerning proposals to
appropriate the results of the past financial year.

11
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19-3

The following Management Board decisions are suibjecthe prior authorisation of the
Supervisory Board :

- operations likely to effect the strategy of theo@ and modify its financial structure or
the scope of its activity;
- the issuance of securities, of whatever kin@giko entail a change in share capital.

19-4

The Management Board must obtain the authorizatibrthe Supervisory Board for the
operations defined below, where they involve am®ohbver 100,000,000 Euros, including any
debts taken over directly or indirectly. By way pfecision, the amount defined above
correspond to the maximum possible commitment takethe Company or the Group during an
acquisition or a sale of shareholding, including &lcquisition or sale price, but also, as the case
may be, any commitment to pay in capital, to paydebts or to waive receivables, and more
generally any differed commitment.

The operations are the following:

- acquire or transfer all shareholdings in all camps existing or yet to be created,
participate in the creation of all companies, gsapd organizations, subscribe to the
issue of all shares or bonds,

- grant all exchanges, with or without a balanciagh adjustment, of assets, shares or
securities;

- purchase or sell any real property;

- in the event of a dispute, enter into all agre@sieor settlements, accept all
arrangements;

- grant or take out all loans or borrowings, ciedit advances;

- grant liens or pledges of any kind;

- acquire or transfer all receivables, by any megtho

The rules set out in paragraphs 19-2, 19-3 anddi®s¢e constitute internal provisions."

19-5

The Chairman of the Supervisory Board gives the &dament Board his prior consent to the
appointment of persons to act as permanent repatisenof the company on the Board of the
Directors or Supervisory Board of another jointktoompany.

19-6

The Supervisory Board may grant special mandatese¢oor several of its members for one or
several given purposes.

19-7

Within the Supervisory Board, the following Commés are created : Investment Committee,
Audit Committee, Remuneration Committee, and NotmenaCommittee. The Supervisory

12
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Board may also decide to create other committegsoresible for studying questions submitted
by the Supervisory Board itself or its Chairmanrriew.

19-8

The Supervisory Board sets the terms and condidoosrding to which it carries out its powers
in internal rules and delegates powers to its G

19-9
The Supervisory Board provides the Management Bedldprior authorisation to enter into the

operations set out in articles 16 and 19 aboveaatitbrises the agreements referred to in article
21 hereatfter.

ARTICLE 20 — REMUNERATION OF THE MEMBERS OF THE SUP ERVISORY
BOARD

The general shareholders’ meeting may allocatexed fannual sum to the members of the
Supervisory Board as attendance fees, in remuoeratitheir activities, the amount of which is
recorded as overheads.

The Supervisory Board is free to allocate the tetimh granted between its members. It can also
allocate exceptional remuneration to some of itgnbers for assignments or mandates with
which they have been entrusted.

The remuneration of the Chairman and the Vice-@feiris set by the Supervisory Board.

ARTICLE 21 — RELATED PARTY AGREEMENTS

All agreements referred to in article L 225-86 lnd Commercial Code, direct, indirect or via
an intermediary, between the Company and a memb#reoManagement or Supervisory
Boards, a shareholder exercising more than 10%ftirfigy rights, or in the case of a corporate
shareholder, a company having a controlling inteessdefined by Article L233-3 of the
Commercial Code on such a corporate sharehofdast be authorized in advance by the
Supervisory Board.

This also applies to agreements between the Comguashanother company, where one of the
members of the Management or Supervisory BoardkheifCompany is the owner, partner
with joint and several liability, general managgirector, supervisory board member or, more
generally, responsible for the management of thispgany."”

ARTICLE 22 — OBSERVERS

The shareholders’ meeting may appoint one or mbsergers (natural persons, companies or
other corporate entities) up to a limit of tweleY).

13
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The Supervisory Board may also appoint observaubjest to ratification by the next
shareholders’ meeting.

Observers are appointed for three (3) years. Tiweations terminate at the close of the ordinary
shareholders’ meeting having approved the accafniise past financial year and held in the
year during which the term of office of the obsemepires.

Terms of office of observers are renewable. Obsgreannot be members of the Supervisory
Board or statutory auditors of the Company.

Observers receive notice of Supervisory Board mgetand participate in deliberations, having
a right of discussion only.

ARTICLE 23 - STATUTORY AUDITORS

The shareholders’ meeting appoints one or moretstgtauditors, office holders, and one or
more deputies performing their assignment in a@wrd with conditions laid down by law.

Statutory auditors are appointed for six finangrahrs, their functions expiring after the

shareholders’ meeting approving the accounts ofittie financial year. They can be re-elected.
The functions and powers of the statutory audaoesthose set down by law.

ARTICLE 24 — COMMON RULES TO ALL SHAREHOLDERS' MEET INGS

24-1

An ordinary shareholders’ meeting is held oncear yathin six months following the end of
the financial year.

Ordinary shareholders’ meetings can also be comvereeptionally.

Decisions requiring an amendment to the by-lawstaken at extraordinary shareholders’
meetings.

24-2

Shareholders' meetings are convened either by treadement Board or, failing this, by the
Supervisory Board, on the date, at the time antkepladicated in the notice of the meeting.

Failing this, they may also be convened :

- by the statutory auditor(s),

- by a representative designated by the court atrélquest of any interested party in
emergencies, or by one or more shareholders repirget least 1/20 of the share
capital.

Meetings are convened at least fifteen (15) daysrédhe date fixed for the shareholders’
meeting.

14
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This period is reduced to six (6) days for shaméi® meetings held on second calling and for
extended meetings.

Meetings are convened by a notice published irgal lgazette of the department in which the
registered office is located and in Belletin des Annonces Légales Obligataires

Each shareholder shall also receive prior notificain the forms and within the time limits set
down by law, concerning any requests of the latt@nclude draft resolutions to the agenda.

The agenda of the shareholders' meeting shalldpaprd by whoever calls the meeting.

One or more shareholders, representing at leastrateired proportion of share capital
determined by article 128 of the decree of 23 ma&®i7 and acting in accordance with legal
and regulatory conditions in force, have the rightequire the inclusion of certain resolutions on
the agenda.

Notice of meetings held upon second calling, muditate the agenda of the previous meeting.
24-3

Irrespective of the number of shares held, eveeredtolder has the right to participate in
shareholders' meetings.

Shareholders may be represented by their spouby another shareholder, or vote from a
distance.

Shareholders may also use an electronic voting,fatmth must be signed electronically either:
- by a secured electronic signature in complianitle gecree n° 2001-272 of 30 March 2001 in
application to article 1316-4 of the French Civilde and relating to electronic signature; or

- by another device which meets the conditionsndeffiin the first sentence of the second
paragraph of article 1316-4 of the French Civil €od

Shareholders who attend meetings by videoconferendey telecommunications means in
accordance with the terms and conditions of Arti@@5-107 of the Commercial Code shall be
considered present when calculating quorum andrityajequirements.

The Management Board decides freely, for each nggetihe appropriateness of video
conferencing or the other telecommunications mesfiesred to above.

To be entitled to participate in a shareholderseting, holders of shares —or their intermediary if
holders of shares are residing outside of Franesst fve registered, at least three business days
before the date of the meeting at zero hour, Bares

- either in the accounts of the Company for regesteshares (“titres nominatifs”), or

- in the accounts for bearer shares (“titres atepoi) of an approved intermediary, who will
Issue a certificate in the conditions defined lgyldws and regulations.

24-4

15
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Meetings are chaired by the Chairman of the SugeryiBoard or, in his absence, by the Vice-
Chairman of the Supervisory Board or a member spdcially designated to this effect by the
Supervisory Board. Failing this, the meeting apsoits own Chairman.

Where the meeting is convened by a statutory aualita court officer, the meeting is chaired by
the person having convened the meeting.

The duties of the tellers of votes are fulfilled twyo shareholders, present and who accept,
representing either by the shares they hold ostizges they represent, the largest number of
votes.

The officers of the meeting appoint a secretary méed not be a shareholder.

An attendance sheet, duly initialled by the shddsre is certified correct by the officers of the
meeting.

Each member of the shareholders’ meeting has ag vaes as shares owned and represented,
without any limitation.

24-5
Decisions taken by shareholders are recorded iutesnsigned by the office members and
reproduced in a special register kept at the mgdtoffice or on loose sheets numbered without

discontinuity and initialled, in compliance wittgkd and regulatory provisions in force.

Copies and extracts of these minutes are validigfied in accordance with the conditions set
down by legal and regulatory provisions in force.

24-6
A shareholders’ meeting is regularly constitutedewhall shareholders are represented.

Deliberations in compliance with the law and theldys are binding on all shareholders, even
those who are absent or dissident.

ARTICLE 25 — ORDINARY SHAREHOLDERS' MEETINGS

25-1

To deliberate validly, ordinary shareholders’ megs$i must comprise a number of
shareholders representing at least one-fifth okttees having the right to vote. Failing this,
the shareholders meeting is convened again. Asduend meeting, decisions are validly
taken, whatever the number of shareholders preseepresented, but must concern items on
the agenda of the first meeting.

Decisions are taken by a majority vote of the shafeshareholders present or represented.”

25-2
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The ordinary shareholders’ meeting hears the rgpoftthe Supervisory Board and the
Management Board and the statutory auditor(s)istusses, approves or adjusts the accounts,
sets the amount of dividends, appoints or removesilmars of the Supervisory Board and the
statutory auditors, grants the Management Boardi¢lsessary authorisations and deliberates all
proposals on the agenda, which are not a matténdagxtraordinary shareholders’ meeting.

ARTICLE 26 - SHAREHOLDERS' MEETINGS OTHER THAN ORDI NARY
MEETINGS

26-1

Shareholders’ meetings other than ordinary shadensl meetings may not be held validly on
first calling unless the shareholders presentmresented, or having voted by post, hold at
least one-fourth of the shares entitled to vote andsecond calling, one-fifth of shares
entitled to vote.

Decisions shall be valid only if they are approbgda majority of two-thirds of the votes cast
by shareholders present or represented. Howewaelsbider decisions concerning a share
capital increase by capitalising reserves, praiitssue premiums require the quorum and
majority conditions of ordinary shareholders’ meg§. “

26-2

All provisions of the by-laws can be amended ataextlinary shareholders’ meetings, provided
shareholders’ commitments are not increased arjdctub operations resulting from a grouping
together of shares achieved in the regular mareextraordinary shareholders’ meeting can
notably change the nationality of the Company atiogr to legal conditions, change the
corporate purpose, increase or reduce the shaitalcagxtend or reduce the term of the
Company, wind up the Company ahead of term, tramsfioaccording to legal conditions, into a
company of another form.

ARTICLE 27 - EINANCIAL YEAR

The financial year begins on 1 January and end&lddecember.

ARTICLE 28 - ACCOUNTS

At the end of each financial year, the Managemeoar8 draws up the inventory of the
various assets and liabilities. It also establistiees annual accounts including the balance
sheet, profit and loss account and annex. It alspgres a written management report.

These documents are made available to the statatmliyors according to legal conditions in
force.

As from the date on which the annual general mgasnconvened and during fifteen (15)

days at least before the date of the meeting, eteholders can consult the documents
provided for by current laws and regulations atreéggstered office.
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ARTICLE 29 -APPROPRIATION AND DISTRIBUTION OF PROFI TS

Five percent (5%) is deducted from the profit & flmancial year, less any previous losses, to
form the legal reserve, until said reserve attamestenth of the share capital.

The profit available for distribution represents thinancial year profit less any previous
losses, after deduction of sums appropriated terves in application of the law and the
articles of incorporation, and increased by anyitfgrearried forward.

In addition, the general shareholders’ meeting cmtermine the share allocated to
shareholders in the form of dividends and explicitidicates from which reserves such
amounts are to be deducted; however, dividendsledeicted as a priority from the profit
available for distribution of the financial year.

Except for the case of a capital reduction, norithistion will be made to shareholders in the
case where, subsequent to this, the net equityrisecomes less than the amount of share
capital increased by reserves, the distributiowlnth is prevented by law or the by-laws.

The écart de réévaluationequity account recording the excess of restateskta over
historical cost) cannot be distributed; it can lbelead back in total or partially to the share
capital.

After having approved the annual accounts and decbthe existence of amounts available
for distribution, the shareholders’ meeting decideshe share to be allocated to shareholders
as dividends.

However, where a balance sheet drawn up during thieaend of a financial year and certified
by the statutory auditors shows that the comparmsyrhade profits, after appropriation of the
required amortisation and provisions and havingudestl any previous losses as well as the
sums to be appropriated to reserves in applicatidhe law or the bylaws, interim dividends
may be distributed before the accounts of the firdnyear are approved. The amount of
these interim dividends cannot exceed the amoupitadit defined in this paragraph. They are
allocated according to the conditions and usingrkéhods set down by decree.

The shareholders’ meeting can decide to pay diddeor interim dividends in shares

according to the conditions set down in articles32-28 to L232-20 of the French
Commercial Code.

ARTICLE 30 - PAYMENT OF DIVIDENDS

Dividends are paid annually at the times and plaessded by the shareholders’ meeting or,
failing this, by the Management Board.

However, payment of dividends should take placehiwita maximum period of nine (9)
months following the end of the financial year, epic where this period is extended by a
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decision of the President of the commercial couling at the request of the Management
Board.

The Company may not claim back any dividend frorareholders, where such dividends

were paid under normal conditions. Dividends whielve not been claimed back within five
(5) years of their payment are considered as tiaresd.

ARTICLE 31 - NET EQUITY LESS THAN HALF THE SHARE CAPITAL

Where the Company's net equity drops to less thahthe share capital due to losses
recorded in the accounts, the Management Board neasivene an extraordinary
shareholders’ meeting within four (4) months of igwal of the accounts showing the said
losses, in order to decide whether or not the Compgaould be wound up.

The resolution adopted by the shareholders’ meeasipgiblished and gives rise to regulatory
formalities.

If winding up is not decided, subject to legal psoans concerning minimum capital of
sociétés anonymeand at the latest at the end of the second fiahryaar following the
financial year during which the loss is recordée, ¢apital should be reduced by an amount at
least equal to that of the losses not chargedstrves, if the net equity has not been raised to
at least half the share capital within this deaalin

Where there is no shareholders meeting, for examptlee event where the meeting has not
validly deliberated upon second calling, any indézd party may take legal action to have the
Company wound up. The same applies if the provssminparagraph 2 above have not been
applied. In any event, the Court may grant the Camgpa maximum period of 6 months

within which to regularise the situation and may m@nounce winding up if the situation has
been regularised by the date on which it rules.

ARTICLE 32 - WINDING UP - LIQUIDATION

Upon expiry of the term of the Company or in themvof early winding up decided by the
extraordinary shareholders’ meeting, upon the papof the Management Board or the
Supervisory Board, the ordinary shareholders’ megetiecides on the liquidation method and
appoints one or several liquidators and deterntimeis powers.

All company assets will be liquidated and liabdgipaid off by the liquidator, even amiably.

With the exception of any restrictions imposed Ihg shareholders’ meeting, they shall have
the most extensive powers according to commereiakland customary practice and by
virtue of their status, to deal with, compromisel avhere necessary grant all withdrawals,
with or without payment.

An extraordinary shareholders’ meeting is requi@@rant an overall transfer of assets, the

contribution of assets to another company, cartyatlumerger or de-merger operations and
make any amendments to the by-laws due to thedidgjiain.
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In the event of death, resignation or impedimerthefliquidator(s), the latter is replaced by a
decision of the shareholders’ meeting, convenethbéynost assiduous shareholder.

Proceeds from liquidation are used primarily tocabsthe liabilities. After liabilities and
liquidation costs have been paid, the remaininggeds are allocated firstly to reimburse
capital and secondly as a distribution of liquidatsurplus. In the event the company assets
are shared, the shareholders’ meeting can unaniyndeside to allocate assets to certain
shareholders.

ARTICLE 33 - DISPUTES

Any disputes which may arise during the Companfgsime or during liquidation operations,
either between shareholders and the company, tlmageaent or supervisory bodies, the
statutory auditors or between shareholders themsghelating to the Company's business,
shall be referred to the jurisdiction of the congpétcourts.
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