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MEETING SUMMONS

General meeting of Shareholders

Mercialys
A Société anonymwith capital of Euro 92,026,128
Registered office: 148, Rue de I'Université, 750@ifis
424 064 707 Trade Registry of Paris

Notice of Meeting

Mercialys’ Shareholders are informed that they slilbrtly be summoned to the Ordinary and Extraamjitceneral Meeting to
be held on Friday June 21, 2013 at 10 a.m. at IBavibabriel, located 5 Avenue Gabriel, 75008 Pé&isthe purpose of
deliberating on the below agenda:

Presentation of the reports prepared by the BoBBirectors and the Statutory Auditors

Within the powers of the Ordinary general meeting

- Approval of the Company financial statements far year ended December 31, 2012 ;

- Approval of the consolidated financial statementstlie year ended December 31, 2012 ;

- Appropriation of income - Setting of the dividend ;

- Regulated agreement: Exclusive authority to selhtgd to IGC Services ;

- Regulated agreement: Partnership agreement witin@aSuichard-Perrachon ;

- Regulated agreements: Current account advancenagnéavith Casino, Guichard-Perrachon ;

- Ratification of the appointment of Elisabeth Cublii¢terlé, Eric Le Gentil and Marie-Christine Leeet Board
member ;

- Renewal of the term of office as Board member ahBed Bouloc, Elisabeth Cunin-Diéterlé, Eric Le Gleend Marie-
Christine Levet ;

- Vacancy for two positions of Board member ;

- Ratification of relocation of the registered office

- Amount of directors’ fees allocated to the Boardakctors ;

- Authorization for the Company to buy its own shares

Within the powers of the Extraordinary general meeing

- Amendment of article 16 - Il of the by-laws condagthe age limit for Board members ;

- Authorization to reduce share capital by meansefcancellation of treasury shares ;

- Delegation of powers granted to the Board of Doesto issue shares or securities entitling holttetee allocation of
new or existing shares in the Company or debt geuwvith preferential subscription rights ;

- Delegation of powers granted to the Board of Doesto issue shares or securities entitling holtketee allocation of
new or existing shares in the Company or debt g&suwithout preferential subscription rights, kit the framework
of offers to the public ;

- Delegation of powers granted to the Board of Doesto issue shares or securities entitling holtethe allocation of
new or existing shares in the Company or debt g&suwithout preferential subscription rights, kit the framework
of an offer as defined in Article L.411-2-II of tk@ench Monetary and Financial Code ;

- Authorization granted to the Board of Directorsét the price of issues made without preferentibbsription rights in
accordance with the terms determined by the genezating, pursuant to Article L.225-136 of the FteiCommercial
Code ;

- Authorization granted to the Board of Directorsriorease the amount of the initial issue within fitsenework of
capital increases carried out with or without prefial subscription rights ;

- Delegation of powers granted to the Board of Doesto increase the share capital through the paration of
reserves, profits, additional paid-in capital drestamounts for which capitalization is admitted ;

- Delegation of powers granted to the Board of Doesto issue shares or securities giving accesare capital in the
event of a public offer by Mercialys for the shaogésnother listed company without preferentialsiption rights ;

- Delegation of powers granted to the Board of Doesstsubject to a limit of 10% of the Company’sreheapital, to
issue shares or securities giving access to shgitatin order to pay for contributions in kind deato the Company



and consisting of equity securities or securitieing access to share capital ;

- Overall limit on financial authorizations gradt® the Board of Directors ;

- Authorizations to award options to buy sharesieambers of staff and corporate officers of the Gany or affiliated
companies ;

- Authorizations to award options to subscribe taeh# members of staff and corporate officerhef@Gompany or
affiliated companies ;

- Authorization granted to the Board of Directorateard bonus ordinary shares in the Company to mendfestaff and
corporate officers of the Company or affiliated ganies ;

- Delegation of powers granted to the Board of Doesto increase the share capital or sell treashayes in favor of
employees ;

- Powers to carry out formalities.

RESOLUTIONS PROPOSED BY THE BOARD OF DIRECTORS

Resolutions within the powers of the Ordinary geneall meeting

First resolution
(Approval of the Company financial statements forytsa ended December 31, 2012)

The Ordinary General Meeting, having reviewed theores of the Board of Directors and the Statutory ifard, approves the
financial statements for the year ended Decembe2@®ll2, as presented, together with all of the tretitaas reflected or mentioned in
these reports. The financial statements for the sleaw a profit of Euro 129,092,049.10.

The General Meeting notes that the financial statésn®r the past financial year do not take accadmon-tax deductible expenses
as mentioned in Article 39-4 of the French General Cade.

In addition, it notes the transfer to “Retainedné@ags” of the sums corresponding to dividends artdrim dividends allocated to
shares owned by the Company on the date of paymegmgsenting an amount of Euro 291,601.62.

Second resolution
(Approval of the consolidated financial statemeaotdlie year ended December 31, 2012)

The Ordinary General Meeting, having reviewed theores of the Board of Directors and the Statutory ifard, approves the
consolidated financial statements for the year éridecember 31, 2012, as presented, showing a coatalidet profit, Group share,
of Euro 143,408.

Third resolution
(Appropriation of income - Setting of the dividend)

The Ordinary General Meeting, on the proposal oBbard of Directors, resolves to appropriate incoorelie year ended December
31, 2012, as follows:

Netincome fOr the YEar .........ooiviiiiiiiiiee e Euro 129,092,049.10

Allocation tO 1egal rESEIVE ........c..evivii ettt ) Euro 0.00

Retained EarniNgS .. .. ..ot cerreen et e e (+) Euro 291,601.62

Distributable INCOME ..........cooiiiiiii e =) Euro 129,383,650.72

DIVIAENAS ...ttt et ) Euro 112,267,847.72

Appropriation to “Retained earnings”......... o ocerrrrmrerereeeeeeeenninnnnnnnn =) EURO 17,115,803.00
Each share will receive a dividend of .......ccceece i, Euro 1.22

The Ordinary General Meeting notes that:

0 the amount of the dividend decided upon of Eur@ In2ludes the interim dividend of Euro 0.25 pearghpaid on October 15,
2012;

0 consequently, the final dividend comes to Euro @&7share and will be paid on June 28, 2013;

Concerning the interim dividend of Euro 0.25, disttions of tax-exempt income represent 100% of #mount. Concerning the final
dividend of Euro 0.97, distributions of tax-exermmome represent 100% of this amount.



In accordance with Article 8 of the 2012 French FoeBill, starting with the taxation of income for2) payments of dividends
taken from the tax-exempt income of listed reahtestnvestment companies (SIIC) no longer givertget to the 40% allowance

mentioned in Article 158-3-2 of the French Generat Tade. Only payments of dividends taken from the-tex-exempt income of
SIICs are eligible for this allowance.

As this does not apply to the shares held by the gaom on the date of payment of the dividend, theesponding sums are to be
transferred to “Retained earnings”.

The General Meeting notes that the dividends patidnotespect of the last three years were as follows:

Dividend Distributed Distributed
er share dividend eligible dividend not eligible
P for the 40% allowance for the 40% allowance

Year ended

December 31, 2011

Interim dividendpaid in 2011) Euro 0.54 Euro 0.54 None
Final dividend(paid in 2012) Euro 0.67 Euro 0.0049 Euro 0.6651
Total Euro 1.21 Euro 0.5449 Euro 0.6651
December 31, 2010

Interim dividend(paid in 2010) Euro 0.50 Euro 0.50 None
Final dividend(paid in 2011) Euro 0.76 Euro 0.00056 Euro 0.75944
Total Euro 1.26 Euro 0.50056 Euro 0.75944

December 31, 2009 Euro 1.00 Euro 1.00 None

Fourth resolution
(Regulated agreemertExclusive authority to sell granted to IGC Servjces

The Ordinary General Meeting, having reviewed théuBtay Auditors’ special report on the agreememigegned by Article L.225-38
of the French Commercial Code, approves the amenidinghe agreement under which Mercialys has gl@&D Services exclusive
authority to sell one or more portfolios of propestowned by Mercialys.

The amendment to the agreement was authorizedtprim@ing signed by the Board of Directors on Felyr@aR012.

Fifth resolution
(Regulated agreemerfartnership agreement with Casino, Guichard-Perraghon

The Ordinary General Meeting, having reviewed théuBtay Auditors’ special report on the agreementgegoed by Article L.225-38

of the French Commercial Code, approves the new@atip agreement signed with Casino, Guichard-Resraon July 2, 2012,
which falls within the framework of the reduction hetlatter’s stake in Mercialys.

The agreement was authorized prior to being siggatdBoard of Directors on June 6 and 22, 2012.

Sixth resolution
(Regulated agreementSurrent account advance agreement with Casino, GuétReerrachon)

The Ordinary General Meeting, having reviewed théuBtay Auditors’ special report on the agreemermigegned by Article L.225-38
of the French Commercial Code, approves the nevecuaccount advance agreement signed with Casinoh@ndiPerrachon on July
25, 2012, which falls within the framework of the wetlon in the latter’s stake in Mercialys.

The agreement was authorized prior to being sigyatdBoard of Directors on June 22, 2012.

Seventh resolution
(Ratification of the appointment of Elisabeth Cubiitterlé as Board member)

The Ordinary General Meeting ratifies the appointtmaade on a provisional basis by the Board of Barscat its meeting of June 6,
2012, of Elisabeth Cunin-Diéterlé to replace Pidfézaud for her predecessor's remaining term ofceffi.e. until the Ordinary
General Meeting held in 2013 to approve the findrstatements for the year ended December 31, 2012.

Eighth resolution
(Ratification of the appointment of Eric Le GentilBsard member)

The Ordinary General Meeting ratifies the appointtmeiade on a provisional basis by the Board of Dinectat its meeting of
February 13, 2013, of Eric Le Gentil to replace Galeéfie for his predecessor's remaining term of adfii.e. until the Ordinary
General Meeting held in 2013 to approve the findrstatements for the year ended December 31, 2012.



Ninth resolution
(Ratification of the appointment of Marie-Christibevet as Board member)

The Ordinary General Meeting ratifies the appointtmaade on a provisional basis by the Board of Barscat its meeting of June 6,
2012, of Marie-Christine Levet to replace L'lmmadie Groupe Casino for her predecessor’'s remairang bf office, i.e. until the
Ordinary General Meeting held in 2013 to approvefitencial statements for the year ended Decembe2RI12.

Tenth resolution

(Renewal of the term of office as Board member ofd&drBouloc)

As Bernard Bouloc's term of office as Board membmieat this General Meeting, the Ordinary General Mggehaving reviewed the

Board of Directors’ report, resolves, subject to tireeteenth resolution being adopted by the Extliaary General Meeting, to renew
Bernard Bouloc’s term of office as Board member doperiod of 3 years, i.e. until the Ordinary Gendakting held in 2016 to

approve the financial statements for the year enBiacember 31, 2015.

Eleventh resolution
(Renewal of the term of office as Board member ohB#ith Cunin-Diéterlé)

As Elisabeth Cunin-Diéterlé’s term of office as Boanémber ends at this General Meeting, the Ordinane@éMeeting, having
reviewed the Board of Directors’ report, resolveseimew Elisabeth Cunin-Diéterlé’s term of office asaBl member for a period of 3
years, i.e. until the Ordinary General Meeting hrl@016 to approve the financial statements foryer ending December 31, 2015.

Twelfth resolution
(Renewal of the term of office as Board member of [EziGentil)

As Eric Le Gentil's term of office as Board membedegmt this General Meeting, the Ordinary General Mgetiaving reviewed the
Board of Directors’ report, resolves to renew Eric Gentil's term of office as Board member for a périf 3 years, i.e. until the
Ordinary General Meeting held in 2016 to approvefitencial statements for the year ending Decembgef315.

Thirteenth resolution
(Renewal of the term of office as Board member of @4@firistine Levet)

As Marie-Christine Levet's term of office as Boarcemmber ends at this General Meeting, the Ordinary Gérmeeting, having
reviewed the Board of Directors’ report, resolvesdnew Marie-Christine Levet's term of office aséBé member for a period of 3
years, i.e. until the Ordinary General Meeting hrl@016 to approve the financial statements foryéee ending December 31, 2015.

Fourteenth resolution
(Vacancy for the position of Board member)

The Ordinary General Meeting, having reviewed the BadrDirectors’ report, resolves not to fill thegition of Board member made
vacant following the termination of Jacques Ehrmarthities on September 17, 2012.

Fifteenth resolution
(Vacancy for the position of Board member)

The Ordinary General Meeting, having reviewed the BadrDirectors’ report, resolves not to fill thegition of Board member made
vacant following the termination of Eric Sasson oridDer 8, 2012 as Board member.

Sixteenth resolution
(Ratification of relocation of the registered oéf)c

The Ordinary General Meeting ratifies the decisiomenby the Board of Directors on January 28, 2018¢ceming the relocation of the
registered office from 10, Rue Cimarosa, 751165aril48, Rue de I'Université, 75007 Paris.

Consequently, it also approves the changes toyhavis made by the Board of Directors in order taycaunt the legal formalities.

Seventeenth resolution
(Amount of directors’ fees allocated to the Boardokctors)

The Ordinary General Meeting sets the annual amdutitectors’ fees allocated to the Board of Direstat Euro 305,000.



Eighteenth resolution
(Authorization for the Company to buy its own shpres

The Ordinary General Meeting, having reviewed the BadiDirectors’ report, authorizes the Board of DBiges to buy the Company’s
shares pursuant to Articles L.225-209 et seq. oFtkach Commercial Code, primarily for the followipgrposes:

0 to maintain liquidity and manage the market for @@mpany’s shares via an investment services peoddting independently
and on behalf of the Company, within the frameworla ¢ifjuidity contract compliant with the busineskiet charter recognized
by the Autorité des Marchés Financiers;

0 to implement any stock option plan in relation he Company, in the context of the provisions of det L.225-177 et seq. of
the French Commercial Code, any savings schemeciorédance with Articles L.3332-1 et seq. of the FhreBmployment Code
or any allocation of bonus shares in the contexhefprovisions of Articles L.225-197-1 et seq.led French Commercial Code;

0 to deliver them upon the exercise of rights attdditenegotiable securities conferring a right, weethy way of reimbursement,
conversion, swap, presentation of a warrant or oflet decurity convertible or exchangeable into shafe¢he Company, or in
any other way, to the allocation of shares of thengany;

0 to keep them with a view to using them as securfbepayment or exchange in future acquisitions;ompliance with market
practices accepted by the Autorité des Marchés Eiaes)

0 to cancel them in order to optimize earnings parein the context of a reduction in share capital,

0 to implement any market practice approved by theoAtdt des Marchés Financiers and to undertake m@mgaction compliant
with current regulations.

These shares may be acquired, sold, transferrezkabianged in any manner, including on the marketver the counter and through
block trades. These means shall include the useyfierivative financial instrument traded on autated market or over-the-counter
and the implementation of optional strategies uniderconditions authorized by the competent maalatorities, provided that such
means do not contribute to a significant increasthe volatility of the shares. The shares may aklsdoaned, pursuant to Articles
L.211-22 et seq. of the French Monetary and Firar@ode.

The purchase price of the shares shall not excaenl Z5 per share.

Use of this authorization may not have the effednofeasing the number of shares owned by the Coymgamore than 10% of the
total number of the shares, namely, on the basghafe capital as at April 30, 2013, after deductibthe 199,000 shares owned by
the Company or as treasury shares on April 30, 2848,unless such shares have previously been ednaebkold, 9,003,612 shares,
representing 9.78% of share capital, in a maximunount of Euro 225,090,300 million, on the underdiag that when the
Company’s shares are purchased in the contextigtiidity contract, the number of such shares takém account for the calculation
of the threshold of 10% referred to above will be tumber of such purchased shares, after deduatftithe number of shares resold
pursuant to the liquidity contract during the pdraf the authorization.

The authorization granted to the Board of Directrsgiven for a period of eighteen months. It teratés and replaces the
authorization previously granted by the eleventiohation of the Ordinary General Meeting of April 2B12.

The General Meeting resolves that the Company rsaythis resolution and continue with the executibitsoshare buyback program
even in the event of public offers for shares ausiéies issued by the Company or initiated by @wenpany.

Consequently, full powers are granted to the Bo&rBiectors, which may be delegated, to place angkstonarket orders and enter
any agreements in order in particular to keep xaf the buying and selling of shares, make artjadations to the Autorité des
Marchés Financiers and carry out any other formalitand, in general, do all that is necessary.

Resolutions within the powers of the ExtraordinaryGeneral Meeting

Nineteenth resolution
(Amendment of article 16 - Il of the by-laws conaegrthe age limit for Board members)

The Extraordinary General Meeting, having reviewesl Board of Directors’ report, resolves to amendclrtil6-1l of the by-laws,
which will now read as follows:

“ Article 16 — Period of office — Age limit — Replatent

[.]

Il.  No one may be appointed as Board member or perntaepresentative of a company if, having exceelde@ge of seventy
(70) years, their appointment brings the number oirBanembers and permanent representatives of compab@e this
age to more than one-third of Board membénghen this limit is passed, the oldest Board membepamanent



representative of a company is deemed to have rasifjom office at the end of the Ordinary General Magtio approve
the financial statements for the year in which thetlwas passed.

L.]"

Twentieth resolution
(Authorization to reduce share capital by mean$efdancellation of treasury shares)

The Extraordinary General Meeting, having revieweal iéports of the Board of Directors and the Stayufarditors, authorizes the
Board of Directors, in accordance with Article L.228920f the French Commercial Code, to proceed attemg, on one or more
occasions, with reducing the share capital by medrthe cancellation, up to a limit of 10% of exigjishare capital at the date of
cancellation (i.e. adjusted to take account of daations affecting share capital since this regmiutame into force), of shares

purchased by the Company under an authorizatioangby the Ordinary General Meeting of shareholdeusind any twenty-four
month period.

The General Meeting grants full powers to the BodrBigectors to reduce the share capital in this waiwithe limits set above and
in particular to record the carrying out of sudmnsactions and allocate the difference betweenuhehpse price of the shares and their
par value to the reserve or additional paid-in tziccounts of its choice, amend the by-laws adeglgland carry out any formalities.

The authorization thus granted to the Board of Dinexis valid for a period of twenty-six months dstlee General Meeting. It

terminates and replaces the authorization prewogsinted by the eleventh resolution of the Ordin@eneral Meeting of April 28,
2011.

Consequently, the Board of Directors shall take megessary measures and carry out any formalitegsresl by law or by the by-laws
to ensure the successful completion of such trdioses; and in particular make the according amemdsn® the by-laws.

Twenty-first resolution

(Delegation of powers granted to the Board of Direstto issue shares or securities entitling hold&rshe allocation of new or existing
shares in the Company or debt securities with pegféal subscription rights)

The Extraordinary General Meeting, having revieweel Board of Directors’ report and the Statutory Auditcspecial report and

having confirmed that share capital has been pgaioh dull, in accordance with Articles L.225-127, 2129, L.225-129-2, L.228-91,
L.228-92, L.228-93 et seq. of the French CommeCade,

delegates to the Board of Directors, which may belsldgated to the Chief Executive Officer or, in agnent with the latter, to one or
more Chief Operating Officers, the power to decideppne or more occasions and at its sole discreitiosiich proportions and at such
times as it deems appropriate, both in France #ndad, to issue with preferential subscription ghhares or any other securities
giving access, by any means immediately and/onénfiture, to the Company’s share capital, by meduise allocation, at the choice
of the Company, of new shares or existing shardseifCompany, or a combination of the two, or bestgvthe right to the allocation of
debt securities. Subscription can be made eitheash or by offsetting receivables.

Securities giving access to share capital or tleeation of debt securities issued under this aightion may consist of debt securities
or be associated with the issuing of such securitieallow for the issuing thereof as intermedisgeurities. They may take the form of
subordinated or non-subordinated, perpetual orpepetual securities, and be denominated in eurttsecequivalent value in another
currency or composite monetary unit. Warrants tesstibe to the Company’s shares may be issued lypsnef a subscription offer, or
by the bonus allocation to holders of old shaiteseing specified that the Board of Directors will/badhe right to decide that allocation
rights for fractional shares will not be negotiahtel that the corresponding securities will be sold.

The total par value of securities that may be idsueder this delegation may not exceed Euro 45amilin the case of securities

representing a portion of share capital, or Eurd 2fllion or the equivalent value in another cumgmr composite monetary unit in
the case of debt securities.

The General Meeting also authorizes the Board ofdiirs, to enable holders of securities to exertis@ right to the allocation of
new shares in the Company, to increase the shailday a maximum par value of Euro 45 million,addition to the par value of

any additional shares to be issued to protectitesr of holders of securities giving the righttt® Company’s shares, in accordance
with the law.

The total par value of debt securities that maisbeed may not exceed Euro 200 million or the esjaivt value in another currency or
composite monetary unit, plus any redemption premaibove par.

The Board of Directors may, in accordance with tivg iaaplement, in the event of the issuing or allgmabf new shares, if it deems it

useful, a subscription right on a non-prefererti@dis under which the shares not subscribed oefarpntial basis shall be allocated to
shareholders who subscribe for a number of shamsgahe number of shares to which they are ablalisibe on a preferential basis,
proportionally to the subscription rights they haltd up to the amounts requested.



If subscriptions on a preferential basis and, iplegable, on a non-preferential basis, do not dbgbe entire issue, the Board of
Directors may limit the issue to the amount of supsions received, provided that this amounts téeast three-quarters of the issue
decided.

In addition, the General Meeting authorizes the BadrDirectors, if subscriptions on a preferentiabis and, if applicable, on a non-
preferential basis, do not absorb the entire isfushares or securities, to allocate freely alsome of the unsubscribed shares or
securities and/or offer to the public all or sonfighe unsubscribed shares or securities.

This delegation entails, in the case of the aliocabf new shares, in favor of holders of securitiesbe issued, the waiver by
shareholders of their preferential subscriptioitsgo the shares to which these securities shadltgie right.

This delegation, given for a period of twenty-sixnties from the date of the General Meeting, endsaanlyorizations with the same
purpose given by previous General Meetings.

Within the limits set by the General Meeting anddatordance with the law, the Board of Directors bilpbwers to decide on issue(s),

determine the terms, nature and characteristissidf issues, in particular the issue price with dnevit a premium for shares and other
securities to be issued, and the vesting date, esteoactive, for the new shares, determine the qohoe for paying up shares or
securities giving access to share capital to heedsgmmediately or in the future, record the coripieof the resulting capital increases,
deduct costs relating to the issue from additiguaad-in capital, amend the by-laws and requestiti@d, if applicable, on a regulated

market of the shares and other securities thugdssu

The Board of Directors may in particular:

0 set, in the case of the immediate or future isswhglebt securities, the amount, duration, issueeogy, whether they are
subordinated or note, the fixed, variable, zeropomy indexed or other rate of interest and the datehich this is paid, the terms
for the capitalization of interest, the terms amel fixed or variable redemption price, with or withaupremium, the procedure for
amortization of the loan(s) according to marketditons, as well as the conditions under which thl/bestow the right to the
Company’s shares and other issue terms, inclutiegtanting of guarantees or sureties;

0 amend, during the life of the securities conceritled terms of the securities issued or to be issuedcordance with applicable
formalities;

take any measures to protect the holders of rigidsmarketable securities giving access to the @awip share capital;

suspend the exercise of rights attached to suctries for a period determined in accordance wébal and regulatory
requirements;

0 determine the characteristics of securities bestpwie right to the allocation of debt securitiesyaell as debt securities to which
the securities give the right to allocation, in tjgadar their par value and vesting date, the isptiee, if applicable with a
premium, the fixed and/or variable interest rate tlate of payment, or in the case of variable-sateurities, the means of
determining the interest rate, or the terms forddgitalization of interest;

0 sign any agreements, in particular with any craditifutions, take any measures and carry out amgdlities in order to ensure
the successful completion of any issues decidetidyseneral Meeting.

Twenty-second resolution
(Delegation of powers granted to the Board of Direstto issue shares or securities entitling holdershe allocation of new or existing
shares in the Company or debt securities withoufgpemtial subscription rights, within the framewarkoffers to the public)

The Extraordinary General Meeting, having reviewesl Board of Directors’ report and the Statutory Auditespecial report and
having confirmed that share capital has been pgithdull, in accordance with Articles L.225-127, 2129, L.225-129-2, L.225-
135, L.225-136, L.228-91, L.228-92, L.228-93 et.s#d¢he French Commercial Code,

delegates to the Board of Directors, which may belslggated to the Chief Executive Officer or, in agnent with the latter, to one
or more Chief Operating Officers, the power to decalepne or more occasions and at its sole discreiiosuch proportions and at
such times as it deems appropriate, both in Frandeabroad, to issue, by means of an offer to tidiqy shares or any other securities
giving access, by any means immediately or in theré, to the Company’s share capital, by meanbhetllocation, at the choice of
the Company, of new shares or existing shares i€tmpany, or a combination of the two, or bestowirggright to the allocation of
debt securities. Subscription can be made eitheash or by offsetting receivables.

Securities giving access to share capital or tleeation of debt securities issued under this aightion may consist of debt securities
or be associated with the issuing of such securitieallow for the issuing thereof as intermediaeusities. They may take the form
of subordinated or non-subordinated, perpetualar-perpetual securities, and be denominated insearadhe equivalent value in
another currency or composite monetary unit.

The total par value of securities that may be wsueder this delegation may not exceed Euro 9.8omiin the case of securities
representing a portion of share capital, or Eufdr2dlion or the equivalent value in another cuagnr composite monetary unit in the case
of debt securities.

The General Meeting also authorizes the Board ofdiirs, to enable holders of securities to exertis@ right to the allocation of
new shares in the Company, to increase the shaitaldapa maximum par value of Euro 9,3 million.



The total par value of securities bestowing the trighthe allocation of debt securities may not ext&uro 200 million or the
equivalent value in another currency or composib@etary unit, plus any redemption premium above par

The General Meeting resolves to waive shareholdmeferential subscription right to shares and g#@esrgiving access to share
capital to be issued. However, the General Meetitegdées to the Board of Directors the power to imgelenif it deems it useful for
all or part of an issue, a priority subscriptiorripé on a preferential and/or non-preferential bdsi favor of shareholders and
determine the terms and conditions of exercisactordance with applicable legal and regulatoryiregnents, it being specified that
securities not subscribed under this right may le dbject of a public placement in France, in asottountry and/or on the
international market.

The General Meeting delegates to the Board of Dirsctluring any share exchange offer decided b thrapany concerning its own
shares, the power to remit securities in exchangstaed in Article L.228-91 of the French Commer&aide, issued within the
framework of this issue.

This delegation entails, in the case of the allocabf new shares, in favor of holders of securitiesbe issued, the waiver by
shareholders of their preferential subscriptiohtsgo the shares to which these securities shadltie right.

The issue price of shares determined by the Boairectors shall be at least equal to the minimeuired by applicable regulations
on the date of the issue, which at present is equhk weighted average share price on the Eurdtenis regulated market for the last
three trading days prior to the price being setcivimay be reduced by a maximum discount of 5%,adied correction, if applicable,
of this average if the vesting date is different.

The issue price of securities giving access toeskapital and the number of shares to which thesgrites shall bestow the right,
which will be determined by the Board of Directorsalstbe such that the sum received immediately &y @ompany, plus if

applicable the sum that may be received by the Gommt a later date, is for each share issuedrasudt of the issuing of these
securities at least equal to the issue price defim¢he above paragraph.

This delegation, given for a period of twenty-sixntits from the date of the General Meeting, endsaatiyorizations with the same
purpose given by previous General Meetings.

Within the limits set by the General Meeting andatcordance with the law, the Board of Directors hdlspowers to decide on
issue(s), determine the terms, nature and chaistaterof such issues, in particular the issuegmitth or without a premium for shares
and other securities to be issued, and the vestittg, even retroactive, for the new shares, deteritia procedure for paying up
shares or securities giving access to share capits issued immediately or in the future, redblcompletion of the resulting capital
increases, deduct costs relating to the issue &dditional paid-in capital, amend the by-laws amgliest the listing, if applicable, on a
regulated market of the shares and other secutfitississued.

The Board of Directors may in particular:

0 set, in the case of the immediate or future isswhglebt securities, the amount, duration, issuegeogy, whether they are
subordinated or note, the fixed, variable, zeropomy indexed or other rate of interest and the datehich this is paid, the terms
for the capitalization of interest, the terms amel fixed or variable redemption price, with or witheupremium, the procedure for
amortization of the loan(s) according to marketditons, as well as the conditions under which thl/bestow the right to the
Company’s shares and other issue terms, incluti@gtanting of guarantees or sureties;

0 amend, during the life of the securities conceritled,terms of the securities issued or to be istuedcordance with applicable
formalities;

take any measures to protect the holders of rigismarketable securities giving access to the @owip share capital;

suspend the exercise of rights attached to suctrises for a period determined in accordance wébal and regulatory
requirements;

0 determine the characteristics of securities bestpwie right to the allocation of debt securitiesweell as debt securities to which
the securities give the right to allocation, in tiadar their par value and vesting date, the isptiee, if applicable with a
premium, the fixed and/or variable interest rates tlate of payment, or in the case of variable-saturities, the means of
determining the interest rate, or the terms forddygitalization of interest;

0 sign any agreements, in particular with any craditifutions, take any measures and carry out amgdlities in order to ensure
the successful completion of any issues decidetidyseneral Meeting.

Twenty-third resolution

(Delegation of powers granted to the Board of Direstto issue shares or securities entitling hold&rshe allocation of new or existing
shares in the Company or debt securities withoufgpemtial subscription rights, within the framewaok an offer as defined in Article
L.411-2-11 of the French Monetary and Financial @)d

The Extraordinary General Meeting, having reviewesl Board of Directors’ reports and the Statutory Aardit special report, in
accordance with Articles L.225-129, L.225-135 and?b-236,



delegates to the Board of Directors, which may belsidgated to the Chief Executive Officer or, in @gnent with the latter, to one
or more Chief Operating Officers, the power to decalfepne or more occasions and at its sole discreiiosuch proportions and at
such times as it deems appropriate, both in Frandeabroad, to issue, without preferential subsonptghts, by means of an offer to
the persons mentioned in Article L.411-2-1l of threfich Monetary and Financial Code, in euros orr@ida currency, of shares or any
other securities giving access, by any means imatglior in the future, to the Company’s shareteddby means of the allocation, at
the choice of the Company, of new shares or exisirages in the Company, or a combination of the brdestowing the right to the
allocation of debt securities. Subscription canraele either in cash or by offsetting receivables;

resolves that:

0 securities giving access to share capital or thecation of debt securities issued under this aightton may consist of debt
securities or be associated with the issuing of sedurities, or allow for the issuing thereof agiimtediate securities. They may
take the form of subordinated or non-subordinapetpetual or non-perpetual securities, and be darated in euros or the
equivalent value in another currency or composib@etary unit.

0 this delegation entails the waiver of shareholdprsferential subscription right to shares or arheosecurities giving access, by
any means, immediately or in the future, to the Gany’s share capital, in favor of the persons noeretil in Article L.411-2-11 of
the French Monetary and Financial Code;

0 this delegation entails, in the case of the aliocadf new shares, holders of securities to be gsirall waiver their preferential
subscription rights to the shares to which thesar#tezs give the right;

0 the maximum par value of the capital increasesiet be carried out immediately or in the futurelemthis delegation should
not exceed 10% of the Company’s share capital @ar. yrhis limit should be assessed on the dateeoissue, not taking account
of the increase in the par value of share capial imay arise as a result of the exercising of raghts, securities or warrants
already issued and restricted for a vesting period;

0 the issue price of shares determined by the Bo&adirectors shall be at least equal to the minimwequired by applicable
regulations on the date of the issue, which at ptdseequal to the weighted average share pricéerttironext Paris regulated
market for the last three trading days prior tophiee being set, which may be reduced by a maxirdistount of 5%, and after
correction, if applicable, of this average if thesting date is different;

0 the issue price of securities giving access toeshapital and the number of shares to which thesgites shall bestow the right,
which will be determined by the Board of Directorsalsthe such that the sum received immediately leyGompany, plus if
applicable the sum that may be received by the Gowyat a later date, is for each share issuedresuét of the issuing of these
securities at least equal to the issue price defim¢he above paragraph;

0 this delegation is given for a period of twenty-sionths from the date of the General Meeting and englsauthorizations with
the same purpose given by previous General Meetings;

gives full powers, within the limits set by the Gendénaeting and in accordance with the law, to ther8az Directors, which may be
subdelegated to the Chief Executive Officer, to enmnt this delegation, and in particular to:

0 decide on the issue(s);

0 determine the terms, nature and characteristicsiolfi issues, in particular the issue price with dheut a premium for shares
and other securities to be issued, and the vedtitey even retroactive, for the new shares;

0 determine the persons mentioned in Article L.411-@flthe French Monetary and Financial Code in favbwhom the issue(s)
will be made;

0 record the completion of the resulting capital @ages and amend the by-laws accordingly;

0 deduct costs relating to the issue from additigraédi-in capital;
and, in general, gives the same powers as thoséamedtin the last two paragraphs of the twenty-secesadlution.
Twenty-fourth resolution

(Authorization granted to the Board of Directorsstet the price of issues made without preferentibkstiption rights in accordance with
the terms determined by the general meeting, purgoahtticle L.225-136 of the French Commercial Code)

The Extraordinary General Meeting, having reviewsglBoard of Directors’ report and the Statutory Aoidit special report,

authorizes the Board of Directors, which may be sldgd¢ed to the Chief Executive Officer or, in agreatrwith the latter, to one or
more Chief Operating Officers, within the frameworkAgficle L.225-136 of the French Commercial Code,inigian issue carried out
under the twenty-second and twenty-third resolutmiithe General Meeting, to determine, notwithstagdirticle L.225-136-1 of the
French Commercial Code, the issue price in accaelaiith the following conditions:

o0 the issue price shall be equal to the weighted geeshare price for the last ten trading days godhe price being set, which
may be reduced by a maximum discount of 5%;

0 the issue price of securities giving access toeshkapital, taking account of the number of shamewhich these securities shall
bestow the right, shall be such that the sum reddimenediately by the Company, plus if applicable sum that may be received



by the Company at a later date, is for each slsateet as a result of the issuing of these secudtiéeast equal to the issue price
defined in the above paragraph;

The maximum par value of the capital increase tegulfrom the implementation of this resolution magt exceed 10% of the

Company’s share capital per year. This limit iseassd on the date of the issue, not taking acaduhe par value of share capital that
may be increased as a result of the exercisingnpfrights and securities already issued and réstrifor a vesting period relative to
share capital adjusted according to transactidiestiig it after the General Meeting.

This authorization, given for a period of twenty-sntonths from the date of the General Meeting, emysaaithorizations with the
same purpose given by previous General Meetings.

Twenty-fifth resolution
(Authorization granted to the Board of Directorsingrease the amount of the initial issue within ftanework of capital increases carried
out with or without preferential subscription right

The Extraordinary General Meeting, having revieweslBoard of Directors’ report and the Statutory Aoidit special report,

authorizes the Board of Directors, which may be sldgd¢ed to the Chief Executive Officer or, in agreatrwith the latter, to one or
more Chief Operating Officers, in accordance with Aetic.225-135-1 of the French Commercial Code, dpany issues carried out
under the twenty-first, twenty-second and twenty-th@solutions of the General Meeting and at its d@deretion, to issue a number
of shares or marketable securities above the numbily set at the same price as for the iniigdue, in accordance with Article
L.225-135-1 of the French Commercial Code and withalimit set out in the twenty-first, twenty-seccemtd twenty-third resolutions
and the overall limit set out in the twenty-nintlsokution.

This authorization, given for a period of twenty-snonths from the date of the General Meeting, emysaathorizations with the
same purpose given by previous General Meetings.

Twenty-sixth resolution
(Delegation of powers granted to the Board of Direstto increase the share capital through the incogtion of reserves, profits,
additional paid-in capital or other amounts for whicapitalization is admitted)

The Extraordinary General Meeting, having reviewezlBloard of Directors’ reports, acting in accordawi Articles L.225-129 to
L.225-130 of the French Commercial Code,

delegates to the Board of Directors, which may belsidgated to the Chief Executive Officer or, in @gnent with the latter, to one
or more Chief Operating Officers, the authority taide to increase the Company’s share capital, gmasrmore occasions, at the
times and according to the procedures it determibgsneans of the incorporation into share cagifaleserves, profits, additional
paid-in capital or other amounts for which capitaian is admitted, by the issuing and bonus allooadf shares or by increasing the
par value of existing shares, or a combinatiorhefttvo.

The amount of the capital increase resulting frbmissues carried out under this resolution shoatdexceed the par value of Euro 45
million, not taking account of the amount needegratect the rights of holders of securities givihg right to shares in accordance
with the law.

The General Meeting grants the Board of Directorspioivers to implement this resolution, in particutlar

0 determine all of the terms and conditions of théharized transactions and in particular to decige amount and nature of
reserves and additional paid-in capital, the nundferew shares to be issued or the amount by whietp#n value of existing
shares making up the share capital will be increased the vesting date, even retroactive, for e shares or the date from
which the increase in par value will take effect;

0 take any measures to protect the rights of holdesgcurities giving access to share capital ordttie of the capital increase;

0 determine the conditions of use of rights for fiaeal shares and in particular to decide that thigges will not be negotiable or
transferable and that the corresponding sharedbwifiold and the sums resulting from the sale wilhlbmcated to the holders of
rights no later than 30 days after the date the ehomber of equity securities allocated is regesten their account;

0 record the capital increase resulting from theiiggof shares, amend the by-laws accordingly, retgheslisting of the shares on
a regulated market and carry out any necessarygatibh formalities;

0 and, in general, to take any measures and carrarouformalities required to ensure the successfoipletion of each capital
increase.

This delegation, given for a period of twenty-sixnttts from the date of the General Meeting, endsaatiyorizations with the same
purpose given by previous General Meetings.



Twenty-seventh resolution
(Delegation of powers granted to the Board of Direstim issue shares or securities giving accesh&oescapital in the event of a public
offer by Mercialys for the shares of another listednpany without preferential subscription rights)

The Extraordinary General Meeting, having reviewesiBoard of Directors’ reports and the Statutory Aardi special report,

delegates to the Board of Directors, which may belslgégated to the Chief Executive Officer or, in agnent with the latter, to one
or more Chief Operating Officers, the power to decidéts sole discretion, to issue shares or angratbcurities giving access by any
means, immediately or in the future, to the Comfmaklare capital, in exchange for shares or séesitiénded to any share exchange
offer, mixed or alternative, initiated by the Compaoncerning shares or securities in another comfisted on one of the regulated
markets mentioned in Article L.225-148 of the Fre@@mmercial Code.

The General Meeting expressly resolves to waive esssary shareholders’ preferential subscriptiolnt figj these shares or securities.

The total par value of securities that may be idsureder this delegation may not exceed Euro 9.8omiin the case of securities
representing a portion of share capital, or Eurd 2fllion or the equivalent value in another cumgmr composite monetary unit in
the case of debt securities.

The General Meeting also authorizes the Board ofdiirs, to enable holders of securities to exerttis@ right to the allocation of
new shares in the Company, to increase the shaitaldapa maximum par value of Euro 9,3 million.

The General Meeting notes that the issuing of seesirgiving access to share capital entails the evady shareholders of their
preferential subscription right to the equity séoes to which these securities could give the right

The Board of Directors will have full powers to intBathe public offers mentioned in this resolution particular to determine the
exchange ratio and any cash balance to be pargctod the number of securities tendered at teatgrthine the conditions, nature
and characteristics of the shares or other seesirifiven in exchange, to record under liabilitiasttee balance sheet the contribution
premium from which all charges and fees resultirgmfrthe transaction may be deducted, and to cartyaoy formalities and
declarations and request any authorizations ne&dedsure the carrying out and successful completfdhe transactions authorized
by this delegation and, in general, to do what tssary.

This authorization is given for a period of twenby-sonths from the date of the General Meeting, ends any authorizations with
the same purpose given by previous General Meetings.

Twenty-eighth resolution

(Delegation of powers granted to the Board of Direstesubject to a limit of 10% of the Company’s sheagital, to issue shares or
securities giving access to share capital in orttepay for contributions in kind made to the Compang consisting of equity securities or
securities giving access to share capital)

The Extraordinary General Meeting, having reviewesl igports of the Board of Directors and the Stayufarditors and acting in
accordance with Article L.225-147 of the French Conuiaé Code,

delegates to the Board of Directors, which may belslgégated to the Chief Executive Officer or, in agnent with the latter, to one
or more Chief Operating Officers, full powers to degidubject to a limit of 10% of the Company’s sheapital, on the basis of the
report of the expert appraiser(s) as mentioned iiclarL.225-147-1 and 2 of the French Commerciad€oto issue shares or
securities giving access to the Company’s shariatép order to pay for contributions in kind mattethe Company and consisting of
equity securities or securities giving access freleapital, where the provisions of Article L.2281f the French Commercial Code
are not applicable, and decides, as necessary,itemia favor of holders of these securities, thigeot of the contributions in kind,

shareholders’ preferential subscription right tarsls or securities to be issued.

The General Meeting notes that this delegationilentiae waiver by shareholders of their preferensiabscription rights to equity
securities of the Company to which the securitissigsl on the basis of this delegation may give itjet,rin favor of holders of
securities giving access to the Company’s sharigatagsued under this delegation.

The Board of Directors will have full powers to implent this resolution, in particular to give an opimion the basis of the report of
the expert appraiser(s) as mentioned in Article 5:227-1 and 2 of the French Commercial Code, ovdhgation of the contributions
and the granting of specific benefits and theiugalincluding, if the contributors agree, to redtlee valuation of the contributions or
remuneration for specific benefits), determine ¢beaditions, nature and characteristics of the shareother securities to be issued,
record the definitive completion of the capitalre&ses carried out under this delegation, amenbytt@ws accordingly, carry out any
formalities and make any declarations and requestaathorizations necessary to make these contritgjtand, in general, to do what
is necessary.

This delegation, given for a period of twenty-sixmties from the date of the General Meeting, endsaaniyorizations with the same
purpose given by previous General Meetings.



Twenty-ninth resolution
(Overall limit on financial authorizations granted tioe Board of Directors)

The Extraordinary General Meeting, having reviewesl Board of Directors’ report and the Statutory Auditespecial report, and
subject to the adoption of the twenty-first and ttyezighth resolutions above,

resolves that:

0 the total par value of debt securities that maysbaed immediately and/or in the future on the daéithese resolutions may not
exceed Euro 200 million or the equivalent valuamother currency or composite monetary unit, plus redemption premium
above par;

0 the total par value of capital increases that maygdrried out immediately and/or in the future ba basis of these resolutions
may not exceed Euro 45 million, not taking accoofthe par value of additional shares to be isswegrotect the rights of
holders of securities in accordance with the law.

The General Meeting notes that the total par vafuguoo 45 million does not include the par valuesbéres:
0 to be issued on the exercise of stock options vedeior employees and corporate officers;

0 to be awarded to employees and corporate officetfseirase of the distribution of bonus shares tizsfieed by means of a capital
increase;

0 to be issued, if applicable, in favor of employdedonging to a company savings plan in accordandb thie thirty-third
resolution;

0 to be awarded to shareholders as payment of theetfigiin shares.

Thirtieth resolution
(Authorizations to award options to buy shares toniers of staff and corporate officers of the Compamgffiliated companies)

The Extraordinary General Meeting, having reviewesl rikports of the Board of Directors and the Stayufarditors, authorizes the
Board of Directors to award, on one or more occasiopgons to buy shares in the company resultioghfpurchases made by the
company under the conditions specified by law, wofeof members of staff and corporate officerstaf Company or Companies or
groupings as mentioned in Article L.225-180 of therfeh Commercial Code.

The total number of options to buy shares that eywarded under this authorization shall not ek@% of the total number of
shares making up the Company’s share capital dhi®fdate, taking account of the allocations madeespect of the thirty-first
resolution subject to it being adopted by sharedrsicht the Extraordinary General Meeting, but aéing account of previously
awarded options to buy or subscribe to shares that hot yet been exercised.

The purchase price of shares by the beneficiahiall sot be less than the average opening pricthfotwenty trading days prior to the
date the options are awarded, or the average perghiee of shares held by the Company in respeartifles L.225-208 and L.225-
209 of the French Commercial Code. The period dunihich the options should be exercised may notezk@eyears.

If during the period during which the options awardesh be exercised the Company carries out oneeofitfancial transactions
provided for by law, the Board of Directors should aiccordance with regulatory conditions, make ansinjent to the number and
price of shares that may be bought by exercisiegfftions awarded.

Full powers are granted to the Board of Directors to:
0 designate the beneficiaries of options;
0 determine the number of options awarded to eachficearg;

0 determine, within the limits mentioned above, thecphase price of shares and the period during wHiehadptions can be
exercised;

0 if applicable, set a period during which the operai cannot be exercised and/or a period during wihiehshares purchased
cannot be sold, which may not exceed three yeans e date the options are exercised;

0 make any decisions necessary under this authanzatiake any delegations and, in general, do allithnecessary.

This authorization is granted for a period of twesity months as of this Meeting and ends any authtidns with the same purpose
given by previous General Meetings.

Thirty-first resolution
(Authorizations to award options to subscribe targls to members of staff and corporate officerhef@ompany or affiliated companies)

The Extraordinary General Meeting, having reviewesl riéports of the Board of Directors and the Stayufarditors, authorizes the
Board of Directors to award, on one or more occasiopsons to subscribe to shares in the comparfignviar of members of staff and
corporate officers of the company or companiesrougings as mentioned in Article L.225-180 of therfeh Commercial Code.



The total number of options to subscribe to shdrasmay be granted under this authorization st@lbestow the right to subscribe to
a number of shares representing more than 2% ofotanumber of shares making up the Company’'seshapital as of this date,
taking account of the allocations made in respédcthe thirtieth resolution subject to it being atkxgp by shareholders at the
Extraordinary General Meeting, but not taking acdofrpreviously awarded options to buy or subscitibehares that have not yet
been exercised.

The subscription price of shares shall not be tleas the average opening price for the twenty tgadiys prior to the date the options
are awarded, and the period during which the opsbiesild be exercised may not exceed 7 years.

This authorization entails, in favor of the beniglies of options, the express waiver by sharehsldétheir preferential subscription
right to the shares to be issued as the optionexaeised.

If during the period during which the options awardesh be exercised the Company carries out oneeofitfancial transactions
provided for by law, the Board of Directors should aiccordance with regulatory conditions, make ansinjent to the number and
price of shares that may be subscribed by exegctbi@ options awarded.

Full powers are granted to the Board of Directors to:
0 designate the beneficiaries of options;
0 determine the number of options awarded to eachficearg;

0 determine, within the limits mentioned above, thbssuiption price of shares and the period duringctvithe options can be
exercised;

o0 if applicable, set a period during which the operagi cannot be exercised and/or a period during wiienshares subscribed
cannot be sold, which may not exceed three yeans tine date the options are exercised,;
In addition, full powers are granted to the Boardo&ctors to:
suspend temporarily the exercising of options eekient of transactions involving the detachmerstudsiscription rights;
deduct costs relating to capital increases fromatheunt of premiums associated with these capitatases;

make any decisions necessary under this authanizatid make any delegations;

o O O O

record the capital increase(s) resulting from tker@sing of options, amend the by-laws accordiraglg, in general, do all that is
necessary.

This authorization is granted for a period of twesity months as of this Meeting and ends any authtidns with the same purpose
given by previous General Meetings.

Thirty-second resolution
(Authorization granted to the Board of Directorsaward bonus ordinary shares in the Company to memifestaff and corporate officers
of the Company or affiliated companies)

The Extraordinary General Meeting, having reviewesl rigports of the Board of Directors and the Stayufarditors, in accordance
with Article L.225-197-1 of the French Commercial @od

0 authorizes the Board of Directors, in accordance thiéhconditions set out in Articles L.225-197-1 t@25-197-5 of the French
Commercial Code, to proceed, on one or more ocessio favor of members of staff of the Companycertain categories
thereof, corporate Officers of the Company, as welhe@mbers of staff and directors of companies on@mic interest groupings
related to the Company in accordance with the cmditset out in Article L.225-197-2 of the Frenchn@percial Code, with the
awarding of bonus shares in the Company, alreadyiegior to be issued;

0 resolves that the total number of shares that neagllocated shall not exceed 1% of the total nundfeshares making up the
Company’s share capital as of this date.

The General Meeting authorizes the Board of Directirproceed, alternately or concurrently, withie thmit set out in the above
paragraph:

0 with the allocation of shares resulting from pur@samade by the Company in accordance with the dondiset out in Articles
L.225-208 and L.225-209 of the French Commerciadé&;@nd/or

0 with the allocation of shares to be issued by me&mscapital increase; in this case, the Generaltikigauthorizes the Board of
Directors to increase the share capital by the maximpar value corresponding to the number of shallesated and notes that
this authorization entails, in favor of beneficeariof bonus shares awarded, the waiver by sharebotdetheir preferential
subscription right to the shares to be issued.

The General Meeting:

0 sets the minimum vesting period for the allocatights at two years as of the date the rights asmtgd by the Board of
Directors, remembering that these rights cannotdresterred until the end of this period, in accomawith Article L.225-197-3
of the French Commercial Code;

0 sets the minimum lock-up period for the sharesvat years as of the date of definitive allocations fheriod may be reduced or
cancelled if the vesting period is equal to attiéasr years;



The General Meeting grants full powers to the Bodidimectors, within the limits set above, in order to

0 determine the identity of beneficiaries, or theegaty or categories of beneficiaries of share atioas, remembering that shares
cannot be awarded to employees and corporate afffe@ding more than 10% of share capital, and ttetallocation of bonus
shares may not result in either crossing the sharership threshold of more than 10% of share dapita

distribute share allocation rights on one or mareasions and when it deems appropriate;

decide the conditions and criteria for the allawmatof shares, such as but not restricted to, senmnditions, conditions relating
to maintaining the contract of employment or tesrcarporate officer for the vesting period, and ather financial or individual
or group performance-related conditions;

determine the definitive vesting and lock-up pesidat the shares within the limits set above byMeeting;

register the bonus shares award in an account opetieel name of the holder, mentioning the unabdits and duration thereof;
unblock the shares during the lock-up period indkient of the redundancy, retirement, category 3 disability as defined in
Article L.341-4 of the French Social Security Codedeath of the beneficiary;

0 set aside an undistributable reserve, allocatdteaights of the beneficiaries, of a sum equahttotal par value of the shares
that may be issued by means of a capital incrdgseansferring the necessary sums from any reseéhee Company has freely
available;

0 make the necessary transfers from this undistiitd@taeserve in order to pay up the par value oftiaes to be issued in favor of
their beneficiaries;
in the event of a capital increase, amend the Wg-Eccordingly and carry out any necessary forrealiti
in the event of financial transactions as mentioimedrticle L.228-99-1 of the French Commercial Catderied out during the

vesting period, take any measures to protect ajubstathe rights of beneficiaries of shares, in adance with the terms of
conditions set out in paragraph 3 of said article.

Pursuant to Articles L.225-197-4 and L.225-197-8h#f French Commercial Code, a special report wilpbblished each year to
inform the Ordinary General Meeting of the transargioarried out in accordance with this authorization

The General Meeting sets the period during whichBibard of Directors may use this authorization at tyesix months.This ends
any authorizations with the same purpose given byipus General Meetings.

Thirty-third resolution
(Delegation of powers granted to the Board of Direstim increase the share capital or sell treasumgres in favor of employees)

The Extraordinary General Meeting, having reviewesl Board of Directors’ report and the Statutory Auditespecial report, and
acting in accordance with Articles L.3332-18 et sefj.the French Employment Code and Article L.225-138f the French
Commercial Code, delegates to the Board of Directargler the conditions specified by law, which may dubdelegated in
accordance with Articles L.225-129-2 and L.225-129-éhe French Commercial Code, the authority taéase the share capital at its
sole discretion and if it deems it useful, on onenore occasions, by issuing shares;

0 either on the occasion of an issue in cash of gesigiving access to share capital;

0 or as set out in Article L.225-102 of the French @uarcial Code, if the shares held collectively byptoyees of the Company or
affiliated companies within the meaning of Article25-180 of the French Commercial Code represesttlesn 3% of share
capital;

Subscription to this capital increase shall berresefor employees belonging to a company saviteys f Mercialys and its affiliated
companies under the conditions set out in Artic3B-16 of the French Commercial Code and Article3B318 et seq. of the French
Employment Code.

The General Meeting resolves expressly to cancégviar of the beneficiaries of any capital increadecided under this delegation,
shareholders’ preferential subscription rightshi® shares to be issued.

The total number of shares that may be issued uh@edelegation shall not exceed 3% of the totahber of shares making up the
Company's share capital as of this date, it bejpgciied that this limit is independent of the linsiet out in the twenty-second
resolution and the overall limit set out in the tiyeninth resolution.

The subscription price of the shares will be deteadiin accordance with Article L.3332-19 of the Fre&mployment Code.

The General Meeting also resolves that the Boafirgfctors may decide to award bonus shares or edwrrities giving access to the
Company's share capital, it being understood that tbtal benefit resulting from such award and, gplecable, the employer
contribution and the discount to the subscriptidngy may not exceed the legal or regulatory limits

The General Meeting authorizes the Board of Diredimeell the shares bought by the Company in aecmel with Article L.225-206
et seq. of the French Commercial Code, on one oe mecasions and at its sole discretion, up tdinhie of 3% of securities issued by
the Company to employees belonging to a companngayplan of the Company and its affiliated companinder the conditions set
out in Article L.233-16 of the French Commercial @ahd Article L.3332-18 et seq. of the French Empient Code.



This authorization, given for a period of twenty-snonths from the date of the General Meeting, emysaathorizations with the
same purpose given by previous General Meetings.

The capital increase(s) shall only be carried guth®e number of shares subscribed by employeesidhgilly or via a company
investment fund fonds commun de placement d’entrepiise

The General Meeting authorizes the Board of Directoraccordance with Article L.225-135-1 of the Frier@ommercial Code, to
issue a number of shares above that initially s#teasame price as for the initial issue withinlthet set out above.

The General Meeting grants full powers to the Bodrdirectors, which may be subdelegated under theitiond specified by law, to
implement this delegation and carry out any isswihkin the limits set out above, on the dates, witthie time frames and in
accordance with the terms determined in accordanitethé law and the Company’s by-laws, and in paldicto:

0 set the terms of any reserved issues and, in pktjddetermine if these issues may be made djractlavor of beneficiaries or
via mutual funds;

0 determine the amounts of capital increase, thesdatd the subscription period, the terms and aaglaees given to subscribers
to pay up their shares, and the seniority conditimnbe met by subscribers to new shares;

0 at its sole discretion, after each capital increateluct costs relating to the capital increasenftbe amount of associated
premiums and deduct from this amount the sums nktedering the legal reserve to one-tenth of the sleare capital;

0 record the amount of corresponding capital increasel amend the by-laws accordingly for direct dered capital increases;

0 and, in general, to take any measures and carrgrouformalities useful for the issue, listing as®tvice of securities for which
issuing is authorized.

Thirty-fourth resolution
(Powers to carry out formalities)

The General Meeting grants full powers to holderarobriginal, extract or copy of the minutes of thiseting to effect any filings,
publications or formalities required by law.

A. Requests for inclusion on the agenda

Requests by shareholders satisfying the conditpposided by Article R. 225-71 of the French Comner€ode for the
inclusion of items or draft resolutions on the adgemust be sent by registered letter with proofeakipt requested, to the
registered office at the following address: Mergsal48, Rue de I'Université, 75007 Paris, no |#tan the 25th (calendar) day
preceding the General Meeting, in accordance witicle R. 225-73 of the French Commercial Code.

Reasons must be given for requests to include itemghe agenda. Requests for the inclusion of aesfblutions must be
accompanied by the text of the draft resolutionisictv may also be accompanied by a brief statemfergasons. When a draft
resolution relates to the presentation of a caneifiar the Board of Directors, it must be accompdnby the information
provided by Article R. 225-83-5 of the French Comond Code.

Every request must also be accompanied by a cetgfiof account registration proving ownership fed tinimum capital
required on the date of the request.

Examination of the item or resolution will also @enditional upon the authors thereof providing her certificate proving the
account registration of their shares, at midniffatiis time, on the third business day precedingvtbeting.

B. Written questions
Any shareholder may submit written questions, whidhbe answered during the Meeting.

Questions must be sent by registered letter witofpof receipt requested, to the following addrédsrcialys 148, Rue de
I'Université, 75007 Paris, marked for the attentairthe Chairman of the Board of Directors. Quesionust be accompanied
by a certificate of account registration eithetthe registered share accounts kept on behalf oCtimapany by BNP Paribas
Securities Services, or in the bearer share acsdat by the authorized intermediary, and must béssent in no later than the
fourth business day preceding the date of the GéMeeting.



In accordance with current legislation, a jointlyemay be given to questions covering the samectoReplies to written
guestions will be deemed to have been given whey éippear on the Company’s website in the sectivotdd to questions
and answers.

C. Formalities to be completed before taking part inthe General Meeting
All shareholders are entitled to participate in &ahMeetings regardless of the number of shasliey own.

Only shareholders whose shares are registerecinrtame (or in the name of an intermediary regésten their behalf if they
are not resident in France) at midnight, Paris tomeluesday, June 18, 2013, whether in the regidtehare accounts kept on
behalf of the Company by BNP Paribas Securitiesi&s or in the bearer share accounts kept byutteezed intermediary,
will be allowed to attend the Meeting, vote by posarrange to be represented at the Meeting.

The entry or registration of shares in bearer sk@®ounts kept by the authorized intermediary Wwél established by a
certificate of investment issued by that intermediaf applicable by electronic means, as an attaft to the combined
application form for postal, electronic or proxytivg or for an admission card, duly completed ia ghareholder's name or on
behalf of the shareholder represented by the mrgidtintermediary.

A certificate must also be issued to shareholdéshing to attend the meeting in person who haveextived their admission
card by midnight, Paris time on Tuesday, June 0832

D. How to take part in the General Meeting

Shareholders wishing to attend the Meeting perspisalould apply for an admission card by returnihg postal and proxy
voting form duly completed and signed to that ffegther directly to BNP Paribas Securities SasjcCTS Assemblées
Générales, Grands Moulins de Pantin, 9, rue deélzaizadére, 93761 Pantin Cedex in the case oteegisshareholders, or to
their authorized intermediary in the case of beahareholders. In all cases, shareholders mustder@vidence of their status
in the manner set out above.

Any shareholder not attending the meeting in pecsonchoose one of the following three options:

- to appoint another shareholder (whether an indalidu a legal entity), their spouse or partner uraleivil partnership, or
any other individual or legal entity of their chejas proxy;

- to return a blank proxy form, in which case a Wik be cast in favor of the resolutions approvediie Board of Directors;

- to vote by post or electronically.

Upon signing the attendance register, signatorigst provide evidence of their identity.

The procedural conditions governing participatiorthe General Meeting in one of the three waysrredeto above, including
by way of electronic voting, are described below:

1. Conditions common to proxy and postal voting

In accordance with current regulations, any shddenaan obtain a postal voting or proxy form oguest, by registered letter
with proof of receipt requested, from BNP ParibasuBities Services, CTS Assemblées Générales, &fdodlins de Pantin,
9, rue de la Débarcadére, 93761 Pantin Cedex teothan six days before the date of the Generativig.

Postal or electronic voting forms received by tl@pany or by BNP Paribas Securities Services lems three days before the
General Meeting will not be taken into account.

Shareholders who have already cast postal or eléctvotes, or who have already sent in a proxgmplied for admission
cards or certificates of investment under the dionl provided by the last sentence of Article R5-85-11 of the Commercial
Code, will no longer be entitled to choose anothede of participation in the Meeting.

Shareholders who have already cast postal or eféctivotes, or who have already sent in a proxymplied for admission
cards or certificates of investment under the diom provided by the last sentence of Article R5-85-11 of the Commercial
Code, can sell all or part of their shares at ang.t

However, if the sale takes place before midnighisPtime, on the third business day precedingMieeting (namely before
midnight, Paris time on Tuesday, June 18, 2018)Qbmpany will cancel, or make the consequentiaraiments to, the postal
or electronic votes cast, the proxy, the admissamd or the certificate of investment, as the caag be. For this purpose, the
intermediary mentioned in Article L. 211-3 of theohktary and Financial Code must notify the Compamys representative of
the sale, and provide them with the necessaryrmtion.



No sale or other transaction completed after miapiBaris time, on the third business day precettingVieeting, regardless of
the method used, will be notified by the intermegimentioned in Article L. 211-3 of the MonetarydalRinancial Code or taken
into account by the Company, notwithstanding amgaigent to the contrary.

2. Proxy voting

A proxy given by a shareholder to be representddeatMeeting must be signed by the shareholdempglicable by electronic
means in accordance with the Company’s Article@\sdociation, and will state the shareholder's nanseial forename and
address, and potentially the name of the chosexyproproxy given for the General Meeting will balid for any successive
meetings convened with the same agenda. The pritdyenrevocable in the manner required for theapiment of the proxy.

The Company can be notified of the appointment pfaxy by electronic means via the Company’s webd#dicated to the
General Meeting of Shareholders, the terms of fisehich are described under “Internet voting andxpes” below. Similarly,
a proxy may also be revoked by electronic meantharfollowing manner:

- in the case of pure registered shareholders: tharebblder must log on to the site PlanetShares/Mgres
(http://planetshares.bnpparibas.gaming his usual user name and password, navigdke “Mon espace actionnaire — Mes
assemblées générales” (“My shareholder space — Blyefal Meetings”) page, and click on “Désigner éuoguer un
mandat” (“Appoint or revoke a proxy”).

- in the case of administered registered shareholderdsearer shareholders: the shareholder must aené-mail to the
following addressgaris.bp2s.france.cts.mandats@bnpparibag.cohis e-mail must contain the following infornit the
surname, first name, address and bank referendde shareholder and the surname, first name athebsal of the revoked
proxy. The shareholder must then ask the finangtatmediary responsible for the management osbaurities account to
send a confirmation to the “Assemblées” departnoéBNPParibas Securities Services. In order foocations of proxies
to be taken into account, confirmations must beiked no later than 3 p.m. on June 20.

3. Postal voting
Postal voting forms, dated and signed at the bqtstrould be returned to the Company or to BNP RBarfecurities Services.

In the case of bearer shares of the Company, tine fiaust be delivered to the intermediary resporsibt the management of
the securities account, so that he can attachetttificate of investment.

If necessary, this form can be signed electronidajl the shareholder or his legal representativdetthe conditions provided
by the Company’s by-laws.

In accordance with current regulations, this foromstrbe received at least 3 days before the ddtedbeneral Meeting, namely
no later than Tuesday, June 18, 2013, at the Coyipeayistered office or at BNP Paribas Securiesvices.

Postal voting forms returned to the Company or MPBParibas Securities Services will be valid foy anccessive meetings
that might be convened with the same agenda.

4. Internet voting and proxies

Shareholders also have the possibility of votireg&bnically or giving a proxy in electronic formsing a secure website, under
the following conditions:

- (pure or administered) registered shareholderspure registered shareholders who wish to votetmrically or give a
proxy via the internet before the General Meetimgist use the user name and password that allow thexansult their
registered account on the PlanetShares Isitp:{/planetshares.bnpparibas.gom order to log onto the Meeting’s dedicated
secure website

Administered registered shareholders will receivietger notifying them of the Meeting, which willsa state their user
name. If they wish to vote via the internet beftine Meeting, this user name will enable them toeascthe General
Meeting's dedicated secure website. Shareholdet follow the instructions given on the screen ides to obtain their
connection password.



- bearer shareholders bearer shareholders who wish to vote electrolyicalgive a proxy via the internet before the Gahe
Meeting, must, as quickly as possible, ask thatirgin holding their account to issue a certifeaf investment, and send it
their e-mail address. The institution holding thedcount must send this certificate of investmerBNP Paribas Securities
Services together with the stated e-mail address? Baribas Securities Services will then use thaag address to give
shareholders a user name enabling them to log tretdeeting’s dedicated secure website. Sharet®ldeast then follow
the instructions given on the screen in order taioltheir connection password.

The possibility of voting or giving a proxy via tleternet before the Meeting will be available uttie day before the General
Meeting, i.e. 3 p.m., Paris time, on June 20, 2Bi8vever, it is recommended that shareholders fotpdhe website as soon as
possible after receiving their connection password.

The dedicated secure website for voting prior toNteeting will be open as of Thursday, May 30, 2013

The address of the General Meeting’'s dedicatedrsegabsite, in accordance with Article R. 225-61hef Commercial Code,
is as followsttps://gisproxy.bnpparibas.com/mercialys.pg

E. Shareholders’ right to information

Pursuant to Article R. 225-73-1 of the Commerciald€, all the information and documents relatingh® General Meeting
referred to in that Article may be consulted witfeet from Thursday, May 30, 2013 on the Companyébsite at the following
addresswww.mercialys.fr

All the documents referred to in Articles R. 225@%d following of the Commercial Code will be aahile to shareholders at
the Company’s registered office with effect frone thate of publication of the notice of meetingleatst fifteen days before the
General Meeting.

The Board of Directors.



