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MERCIALYS
French corporationspciété anonymaevith share capital of €92 049 169
Registered office: 148, Rue de I'Université — 750@7id>- France
Paris Trade and Companies Register (R.C.S.) no. 42264

Notice of the Ordinary and Extraordinary General M eeting of Shareholders

The shareholders of Mercialys are invited to a ComthiOrdinary and Extraordinary General Meeting oedwésday
April 20, 2016 at 10.30 a.m. at Maison de la Chimig8, rue Saint-Dominique in Paris (75007), Framcealiscuss the
agenda below:

M atter swithin the competence of the Annual General M eeting:
Approval of the company financial statements far year ended December 31, 2015

Approval of the consolidated financial statementstiie year ended December 31, 2015
Appropriation of net income for the year - Settofghe dividend

March 23, 2015 signed with L'lmmobiliere Groupe @asand with Plouescadis

= Regulated related-party agreement: renewal of theritment in favor of Eric Le Gentil, if revoked frohis position
as Chief Executive Officer, within the frameworkasficle L.225-42-1 of the Commercial Code

= Opinion on the components of Eric Le Gentil's (Cimain and Chief Executive Officer) remuneration earoed
received for the year ended December 31, 2015

= Opinion on the components of Vincent Rebillard's é€@perating Officer) remuneration earned or reseifor the
year ended December 31, 2015

= Reappointment, for a three-year term, of the terisffice as Board members of Bernard Bouloc, Elisatéathin-

Diéterlé, Eric Le Gentil and Marie-Christine Levet

Appointment of Victoire Boissier as new independginector

Amount of Directors’ fees allocated to the Boardirectors

Reappointment of the terms of office as statutoditau of Ernst & Young et Autres and KPMG SA

Reappointment of Auditex of the term of office ag@late auditor of Ernst & Young et Autres

Appointment of Salustro Reydel as alternate audt&PMG SA

Authorization for the Company to purchase its owarss

M atter swithin the competence of the Extraordinary General M eeting:

= Authorization granted to the Board of Directors lo@ate existing or future bonus Company sharesripleyees of
the Company and its affiliates; automatic waiveshgreholders of their preferential subscriptiohtsg
= Powers to carry out formalities

A. Written questions

All shareholders may submit written questions whigh be answered at the meeting.

The questions, accompanied by a certificate of w@tcaregistration, must be sent by registered letkéth
acknowledgement of receipt to the Chairman of tharBof Directors, no later than April 14, 2016 kéercialys - 148,
Rue de I'Université - 75007 Paris, France.

In accordance with the applicable legislation, mmemwn answer may be given to these questions ifghesent the same
content. The answer to a written question shatldgmed to have been given if published on the Coyparebsite on a
special page for questions and answers.

B. Formalitiesfor participatingin a General Meeting

All shareholders, regardless of the number of sh#rat they hold, have the right to participaterieetings, either in
person or through voting by post, or by giving powe the Chairman of the Meeting, or by appointingpecific

individual or legal entity, shareholder or nottlasir proxy.

Shareholders who wish to personally attend the rgémeeeting should apply for an admission card t®senting proof
of their status as shareholders.
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Regulated related-party agreement: approval of thmemdment to the Consulting Services Agreement of



Pursuant to the provisions of Article R.225-85 oé tRrench Commercial Code, shareholders will be aliotze
participate in meetings if, prior to the meetinigeyt have registered their shares in their namen dhé name of the
intermediary registered on their behalf if they Bmeeign residents, no later than on Monday Ap8] 2016 at midnight
(Paris time).

The registration of shares on bearer share acc@iatknowledged by a shareholding certificateadsoy the account-
keeping institution, if necessary by e-mail, asaitachment to the form for voting by post or by>yrar for an
admission card request, filled out in the namehef shareholder or on behalf of the shareholderesemted by the
registered intermediary.

A certificate is also issued to the shareholder wishes to attend a meeting in person and who basegeived his or
her admission card by Monday April 18, 2016 at rigtih (Paris time).

Shareholders who request for an admission card sitaseholding certificate under the conditions et in the last

sentence of paragraph Il of Article R.225-85 of firench Commercial Code or cast their vote by posead a proxy,
may sell all or part of their shares at any timewldver, if the transaction is settled before Mondayil 18, 2016 at

midnight (Paris time), the Company shall invalidateamend accordingly, as appropriate, the admissam, the

shareholding certificate, the vote cast by pogherproxy. To this end, the intermediary mentiomedrticle L.211-3 of

the French Monetary and Financial Code shall infdrenCompany or its proxy of the sale and transmihéonecessary
information to it. No transfer of ownership madeeafApril 18, 2016 at midnight (Paris time), redass$ of the medium
used, shall be notified by the intermediary mergtbim Article L.211-3 of the French Monetary anddficial Code or
taken into consideration by the Company, notwithditagnany agreement to the contrary.

Shareholders who apply for an admission card ohaeholding certificate under the conditions set iouthe last
sentence of paragraph Il of Article R.225-85 of Brench Commercial Code, or vote by post or send &ypigan no
longer choose another method of participating értieeting.

Postal vote or proxy forms received by the ComparlyyNP Paribas Securities Services - CTS Asseralfi&mérales
- Grands Moulins de Pantin - 9, rue du Débarcade98761 Pantin Cedex, France, after Saturday Ajl2016 at
midnight (Paris time) shall not be taken into asttou

The postal vote or proxy form returned to BNP PaiBacurities Services or to the Company shall kd f@ any other
meetings that may be convened on the same agenda.

C. Proceduresto follow for participation in the General Mesting.

By Internet

Registered shareholders can submit their choice@bly logging on to: https://planetshares.bnppardzan.

Forpurely registered shares: access to the secure site dedicated to the deneesing requires a login and password for
the shareholder to view his/her purely register@mant on Planetshares.

For administered registered shares: shareholders should check the top right-hand sfdée postal or proxy voting
form attached to the notice to meet for their logind log on to https://planetshares.bnpparibas.ddray should then
follow the instructions on the screen.

Shareholders may call the number below for assistati33 (0)1 40 14 31 00 (toll free in France) froranday to friday
from 8:45 to 18:00.

For bearer shares: holders of bearer shares can participateeirGeneral Meeting via Internet through the Votas
platform accessible from the websites of membeoaet managers. Consequently, shareholders interdstetthis
service are urged to contact their account mantagi@nd out whether it offers this service, andadf, whether the service
is subject to any specific usage conditions.

Any proxy can be revoked in the same way as thegeired for the appointment of an authorized agent.

Access to the website is open since Friday Aptil2D16 to Tuesday April 19, 2016 until 3 p.m. (Bdiine).

By paper form

For pure or administered registered shares: shareholders may express their choicédnirgg the appropriate box on
the postal or proxy voting form attached to thda®to meet. The completed and signed form shoellceturned to BNP
Paribas Securities Services in the return envetoplater than Saturday April 16, 2016.

Forbearer shares: the shareholder can obtain, from the datehich the meeting is convened, the postal oryxmting

form from:
- the account manager;
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- or the Company's website www.mercialys.fr, pagi@dnce/Actionnaires/Assemblées Générales

- or by registered letter with acknowledgementegfeipt, received no later than six days beforedtite of the General
Meeting addressed to BNP Paribas Securities Servicd$s Assemblées Générales - Les Grands Mouliragén -
9, rue du Débarcadere - 93761 Pantin Cedex, France.

The completed and signed form, accompanied by eelkbhling certificate issued by the account managieall be

addressed, no later than April 16, 2016, to BNPHRariSecurities Services - CTS Assemblées Générakes Grands

Moulins de Pantin - 9, rue du Débarcadeére - 9371tiP Cedex, France.

Any proxy can be revoked in the same way as thegeired for the appointment of an authorized agent.

For any form for voting by post or by proxy withoany specific indication, the Chairman of the Gahéfeeting will
vote in favor of the adoption of the draft resalag approved by the Board of Directors.

D. Communication right of shareholders

Pursuant to Article R.225-73-1 of the Commercial Callethe information and documents on the genemgtmg can
be consulted from Wednesday March 30, 2016 on thapaay's website at the following address: www.nadysifr,
page Finance/Actionnaires/Assemblées Générales

All the documents specified in Articles R.225-89set. of the Commercial Code are available for shédet®at the

Company's registered office as of the publicatiothis notice.

The Board of Directors
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