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CONDITIONS FOR ATTENDING THE MEETING

The General Meeting includes all shareholders,rigss their number of shares.

0 How to obtain the documents?

You can obtain all documents and the informatidatiee to the General Meeting by sending your retjte
BNP Paribas Securities Services CTS Assemblées Générales - Grands Moulins deirReh Rue du
Débarcadére - 93761 PANTIN Cedex.

You will find at the end of this brochure a requiestm for documents and information.

This information is also available on Mercialys wslie: http://www.mercialys.fr, under Finance” -
“GeneralMeeting.

€ How to attend the Meeting?
The shareholders can personally attend the Gekkaling. In case they cannot attend the meetimgenson,
the shareholders can choose one of the followirggtpossibilities:

— Appoint as proxy his/her spouse or the partner witle he/she has made a civil solidarity pact (PACS)
or any other individual or legal person of his/hboice;

— Send toBNP Paribas Securities Servicesa proxy form with no indication of a representative
otherwise a vote in favor of the adoption of theotation drafts approved by the Board of Directors
will be casted;

- Vote by mail.

The shareholders who want to personally attendvibeting must own an admission card. This admissad
is required to be admitted to the Meeting and ‘amig can be obtained by following the instructioabty.

The voters will vote by show of hands.
In order that the meeting can be held smoothly,remmmend that you arrive as early as 9:00 a.rtheat

reception desk and at the sign-in desk, withatimission cardand anidentity card, to sign the attendance
sheet.



€9 \What are the prior formalities to fulfil?

Only shareholders of record at midnight, Paris t{@ET) onTuesday, June 18, 2013re entitled to attend
the meeting, vote by mail or appoint a proxy. Oa tbcord date, registered shares must be registetbd
holder's name or the name of the holder's nomifneetiresident in France on the register held dmabfeof
the Company byBNP Paribas Securities Serviceand bearer shares must be registered on a sesuriti
account held by an authorized financial intermediar

Holders of bearer shares should ask their finanagrmediary to issue a certificate of ownershfp,
applicable by electronic means, which should bach&#d to the combined mail voting, proxy and
application for admission card form completed i@ittname or the name of their nominee.

A certificate will also be issued to shareholdeishing to attend the meeting in person and who Hete
received their admission card by midnight, Pariet{CET) oriTuesday, June 18, 2013

Shareholders can at any time sell all or part efrtehares. However, if the disposal occurs betioeethird
working day preceding the General Meeting at midhi@aris time (CET) offuesday, June 18, 201,3he
Company invalidates or modifies accordingly, depegdon the case, the remote vote, the proxy, the
admission card or the certification of participatido this end, the intermediary mentioned in thiche
L.211-3 of the French Monetary and Financial Co@®de Monétaire et Financiermust notify the
operation to the Company or to its representatine, send the necessary information.

No disposal or other operation realised after thiedtworking day preceding the General Meeting at
midnight, Paris time (CET), whatever be the meageduwill be notified by the intermediary mentioriad
the Article L.211-3 of the French Monetary and Ficial Code Code Monétaire et Financigor taken in
consideration by the Company even in case of angifgagreement.

Mercialys proposes this year to its shareholdersaiosmit directly their instructions by
Internet before the General Meeting.

This possibility is an additional way to attend fBeneral Meeting that is proposed to the
shareholders who can, through a secure websit&fibdrom all available possibilities on
voting documents, i.e.:

e Application for admission card,;
* Vote by mail;
¢ Give power to the Chairman;

e Appoint as proxy his/her spouse of the partner witho he/she has made a civil
solidarity pact (PACS), or any other individuallegal person of his/her choice.

Website access is protected by a login and a padsvibe exchanges are crypted to insure
confidentiality of your vote.

If you wish to use this means of trarssitin of your instructions, we recommend you ttofel
indications below.

Shareholders, who have already expressed theirbyoteail, sent a power or applicated for admissiard
or a shareholding certificate won't be authorizedhoose any other means of attending the Meeting.



€@ What are the formalities to fulfil via Internet to attend the General Meeting, to
vote by mail, or to be represented?

D Y OU WISH TO ATTEND THE MEETING

You must request aadmission card which isrequired to be admitted to the General Meeting and
to vote, following the formalities described below.

D Y OU WISH TO VOTE BY MAIL OR BY PROXY AT THE GENERAL MEETING
* Your shares are registered in a registered share aount:
If you wish to vote by mail or by proxy, accesshe voting system by Internet is available with you
login and your password which allow you to consutr registered share account on the website

PlanetShares

If you know your login and your password, you cammect yourself through the secured website
dedicated to the General Meetifmtps://gisproxy.bnpparibas.com/mercialys.pg

Once there, follow the instructions on the screen.

If you have lost your login and/or your passwottk tonnexion procedure will be the same as the
« intermediary registered shares » procedure desthelow.

Then, you will soon receive your login and yoursasrd.

* Your shares are registered in a intermediary regigred share account:

You need the form for voting by mail or by proxypgmded hereto, that provides at the top right-hand
your login. Then, connect yourself dmttps://gisproxy.bnpparibas.com/mercialys.pg

Then, you should follow instructions on your scrermich will allow you to obtain your login and
your password.

* You are owner of bearer shares:

You must inform as soon as possible your internmrgdigho manages your share account (bank,
brokerage company, on-line broker, etc.) that yashvto transmit your instructions by Internet and
follow the following procedure:

- Ask to your intermediary to deliver you a shareluddcertificate in relation to the number of
Mercialys shares that you point out (as maximumniheaber of Mercialys shares that you own
at this financial institution) and indicate your @traddress.

- Your financial institution transmit the shareholglinertificate and your email addressBbIP
Paribas Securities Services CTS Assemblées Générales - Grands Moulins dérP&Rue du
Débarcadére - 93761 PANTIN Cedex.

You will receive by email froBNP Paribas Securities Servicegour login that will allow you to
connect on the secured and dedicated website ©Bdheral Meeting
(https://gisproxy.bnpparibas.com/mercialys.pg in order to obtain your password online.

In order to obtain your password, then follow thstiuctions on the screen.



If you wish to revoke your proxy, you must follow he following procedure:

- Your shares are registered in a registered share aeount: connect on the website
PlanetShares/My Shardhttp://planetshares.bnpparibas.com using your login, then go on “My
shareholder space — My General Meetings” thenk dit“Appoint or revoke a proxy”.

- Your shares are registered in an intermediary shareaccount or you are owner of bearer
shares send an email at the following e-mail address:

paris.bp2s.france.cts.mandats@bnpparibas.com

This email will have to include:

The full name and address of the designated remiases and the contact details of his
custodian,
The full name and address of the dismissed reptatben

Then, you will have to ask your financial intermeagiin charge of management of your share account
to send a confirmation at the department “Genertihgs” ofBNP Paribas Securities Services

In order the dismissals of office terms expresseddlidly taken into account, the confirmationslwil
have to be received at the latest on Thursday, 20n2013 at 3:00 p.m. Paris time (CET).

Besides, only the notifications of appointmentglismissals of office terms can be sent to the above
mentioned e-mail address, any other request oficaiion relative to another matter won't be taken
into account or treated.

The possibility to vote by Internet before the Gah&leeting of June 21, 2013
will terminate the day before the General Meetirgy;
Thursday, June 20, 2013 at 3:00 p.m. Paris time (CH.

It is therefore recommended to the shareholdecstoect as soon as possible

after receiving their connexion password.




€@ What are the formalities to fulfil using the PAPER FORM to participate at the
General Meeting, to vote by mail or to be represeetd?

D Y OU WISH TO ATTEND THE GENERAL MEETING

You must request aadmission card which isrequired to be admitted to the General Meeting and to vote.

In order to obtain this card, you must return therf for voting by mail or by proxy appended heretfter
having checked théA” box at the top left-hand side of the form, dated aigned at the bottom of the
form, toBNP Paribas Securities Servicesn the attached reply envelope if your sharegegestered in the
registered share account.

If you are the owner of bearer shares, the fornvéde by mail or by proxy that you before obtaimadst be
given to the intermediary who manages your shacewat so that he may attach the shareholding ioetief
to it (cf. above).

€9 You wish to vote by mail or to be represented at # General Meeting
¢ You wish to vote by malil

You must return the form for voting by mail or bsogy appended hereto, after having checked'Bie

box at the top left-hand side of the form and them\ voting by mail” box, dated and signed at tb&dm

of the form, toBNP Paribas Securities Servicgsin the attached reply envelope if your shares are
registered in the registered share account.

If you are the owner of bearer shares, the formtinegiven to the intermediary who manages youresha
account so that he may attach the shareholdingicate to it (cf. above).

Pursuant to the legal and regulatory provisions, fdrm for voting by mail must be received BNP
Paribas Securities Serviceor at the company’s registered office at leastagsdbefore the General
Meeting date.

Meaning of votes:

By checking the “I am voting by mail” box, as indted above and, failing any other action by yow yo
will be deemed to have voted “for” all the resabuis.

We remind you that, if you wish to vote “against’“abstain” on one or several resolutions, you must
blacken the box corresponding to the resolutionfioich you wish to make such vote.

If you wish to vote on any draft resolutions nopegved by the Board of Directors, you must blacken
the boxes corresponding to your choice.

In addition, in the event that amendments or nessltgions are presented at the Meeting, you hawe th
possibility of making your choice by blackening twresponding box.



¢

You wish to be represented (Power)

If you wish to be represented bye Chairman of the Meeting you must return the form for voting
by mail or by proxy appended hereto, after havingoked theB” box at the top left-hand side of
the form, dated and signed at the bottom of thenfdo BNP Paribas Securities Servicesn the
attached reply envelope if your shares are regdtgr the registered share account.

If you are the owner of bearer shares, the formtrasgiven to the intermediary who manages
your share account so that he may attach the shidied certificate to it (cf. above).

If you wish to be represented hypother proxy (your spouse or the partner with who you have made
a civil pact of solidarity PACS, another sharehalde any other individual or legal person of your
choice, you must return, tBNP Paribas Securities Servicesn the attached reply envelope, if your
shares are registered in a registered share a¢e¢harform for voting by mail or by proxy appended
hereto, after having checked th&" box at the top left-hand side of the form and thbereby give
power to” box, having provided all information c@nning your representative’s identity, dated and
signed at the bottom of the form.

If you are the owner of bearer shares, the formtrasgiven to the intermediary who manages
your share account so that he may attach the shidied certificate to it (cf. above).

This proxy is dismissible in the same forms as ¢haoequired for the appointment of the
representative.




AGENDA

Presentation of the reports prepared by the Boltdrectors 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 advancemagntevith Casino, Guichard-Perrachon ;

- Ratification of the appointment of Elisabeth Cubiréterlé, Eric Le Gentil and Marie-Christine Levet
as Board member ;

- Renewal of the term of office as Board member aiBed Bouloc, Elisabeth Cunin-Diéterlé, Eric Le
Gentil and 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 condagithe 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 holtters
the allocation of new or existing shares in the @any or debt securities with preferential subsiipt
rights ;

- Delegation of powers granted to the Board of Doesto issue shares or securities entitling holtiers
the allocation of new or existing shares in the @any or debt securities without preferential
subscription rights, within the framework of offécsthe public ;

- Delegation of powers granted to the Board of Doesto issue shares or securities entitling holtiers
the allocation of new or existing shares in the @any or debt securities without preferential
subscription rights, within the framework of anesffas defined in Article L.411-2-11 of the French
Monetary and Financial Code ;

- Authorization granted to the Board of Directorsset the price of issues made without preferential
subscription rights in accordance with the termgiheined by the general meeting, pursuant to Agticl
L.225-136 of the French Commercial Code ;

- Authorization granted to the Board of Directorsiiorease the amount of the initial issue within the
framework of capital increases carried out witwithout preferential subscription rights ;

- Delegation of powers granted to the Board of Dwextto increase the share capital through the
incorporation of reserves, profits, additional paidcapital or other amounts for which capitalinatis
admitted ;

- Delegation of powers granted to the Board of Dextto issue shares or securities giving access to
share capital in the event of a public offer by Malys for the shares of another listed company
without preferential subscription rights ;

- Delegation of powers granted to the Board of Dwexit subject to a limit of 10% of the Company’s
share capital, to issue shares or securities gizaugss to share capital in order to pay for coutions
in kind made to the Company and consisting of ggsécurities or securities giving access to share
capital ;

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

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

- Authorizations to award options to subscribe taefido members of staff and corporate officerdef t
Company or affiliated companies ;

- Authorization granted to the Board of Directorsaward bonus ordinary shares in the Company to
members of staff and corporate officers of the Camypor affiliated companies ;

- Delegation of powers granted to the Board of Doextto increase the share capital or sell treasury
shares in favor of employees ;

- Powers to carry out formalities.



PRESENTATION OF DRAFT RESOLUTIONS

. Within the powers of the Ordinary General Meeting:

First resolution. The purpose of this resolution is to submit for yapproval the Company’s financial
statements for the year ended December 31, 201chwaist a profit of Euro 129,092,049.10

Second resolution The purpose of this resolution is to submit for iyapproval the consolidated financial
statements for the year ended December 31, 201¢hvgust a consolidated net income (Group share) of
Euro 143,408 thousand.

Third resolution: Under this resolution, relating to the appropriataf income for the year, you are asked to
approve the payment of a total dividend of Euro,262,847.72, equal to Euro 1.22 per share. The
remaining distributable income of Euro 17,115,808llsbe allocated to “Retained earnings”.

An interim dividend of Euro 0.25 per share was paidOctober 15, 2012, and the final dividend ofdeur
0.97 per share shall be paid on June 28, 2013.

Fourth resolution: The purpose of this resolution is to submit for yapproval the amendment to the exclusive
sales agreement with IGC Services for one or mort#glios of property assets owned by Mercialys.

Fifth resolution: The purpose of this resolution is to submit for yapproval the Partnership Agreement signed
with Casino, Guichard-Perrachon on July 2, 20124¢ckifalls within the framework of the reduction time
latter’s stake in Mercialys.

Sixth resolution: The purpose of this resolution is to submit for iyapproval the Current Account Advance
Agreement signed with Casino, Guichard-Perrachoduiy 25, 2012, which falls within the framework of
the reduction in the latter’s stake in Mercialys.

Under theseventh to ninth resolutionsit is proposed that the appointment as Board mesnbé&iElisabeth
Cunin-Diéterlé, Marie-Christine Levet and Eric Ler@il be ratified.

Under thetenth to thirteenth resolutionsit is proposed that the term of office as Boareihthers of Bernard
Bouloc (subject to the nineteenth resolution beadgpted by the Extraordinary General Meeting), @béth
Cunin-Diéterlé, Eric Le Gentil and Marie-Christibevet be renewed for a period of three years

Under thefourteenth and fifteenth resolutionsit is proposed that the positions of Board membade vacant
following the resignation of Jacques Ehrmann arid Easson should not be filled.

Sixteenth resolutionThis resolution concerns ratification of the reliima of the registered office.

Seventeenth resolutionfhis resolution concerns increasing the annual atnoludirectors’ fees allocated to the
Board of Directors to Euro 305,000.

Eighteenth resolution: This resolution concerns the renewal, for a perafdeighteen months, of the
authorization granted to the Board of Directors porchase shares in the Company. Use of this
authorization may not result in an increase inrthmber of shares held by the Company to more tB&n 1
of the total number of shares making up the shapgtal and the purchase price of the shares may not
exceed Euro 25 per share.



. Within the powers of the Extraordinary General Meeing

Nineteenth resolution:This resolution proposes amending the age limitBfoard members in order to apply the
legal requirement that the number of Board membgesi over 70 may not exceed one-third of membetiseof
Board of Directors.

The wording of paragraph Il of Article 16 of the-layvs shall be amended as follows:

Old version New version
Lo(..) I (...)

Il. The age limit for individuals serving as Boardl. No one may be appointed as Board member or
members or permanent representatives of apermanent representative of a company if, having
company is set at seventy-five (75) years. exceeded the age of seventy (70) years, their
Any Board members or permanent representativesappointment brings the number of Board members
reaching this age limit shall remain in office linti and permanent representatives of companies above

the end of their current term of office. this age to more than one-third of Board members.
When this limit is passed, the oldest Board member
n. (...) or permanent representative of a company is deemed

to have resigned from office at the end of the
Ordinary General Meeting to approve the financial
statements for the year in which the limit was
passed.

L. oo e
(...)

Twentieth resolution:You are asked to renew the authorization grantetthéoBoard of Directors by the General
Shareholders’ Meeting of April 28, 2011, to redtice Company’s share capital by means of cancefiages
in the Company bought in accordance with Articl25-209 of the French Commercial Code, which has
reached expiry, for a period of twenty-six months.

Twenty-first resolution:Delegation of powers granted to the Board of Doextfor a period of twenty-six months,
to issue shares or securities entitling holderthéoallocation of new or existing shares in the @any or debt
securities with preferential subscription rights.

The total par value of securities that may be idawsder this delegation may not exceed Euro 45aniih the
case of securities representing a portion of shap&al, or Euro 200 million or the equivalent valm another
currency or composite monetary unit in the casgedt securities.

Twenty-second resolutionDelegation of powers granted to the Board of Dwext for a period of twenty-six
months, to issue shares or securities entitlingdrsl to the allocation of new or existing sharesienCompany
or debt securities without preferential subscriptiqghts for shareholders, within the frameworktioé public
offer. The Board of Directors shall have the poteeimplement a priority subscription period on afgrential
and/or non-preferential basis in favor of sharebddand determine the terms and conditions of &serin
accordance with applicable legal and regulatoryiregnents.

The total par value of securities that may be idausder this delegation may not exceed Euro 9.Bomiin the
case of securities representing a portion of sbapéal this limit has been reduced from Euro 22 milliorden
the previous delegationor Euro 200 million or the equivalent value mogher currency or composite monetary
unit in the case of debt securities.

The issue price shall be at least equal to thermini required under applicable regulations on the dathe
issue, which is currently equal to the weightedrage share price on the Euronext Paris regulatelentor the
last three trading days prior to the price beirtgwhich may be reduced by a maximum discount of 5%

Twenty-third resolution:Delegation of powers granted to the Board of Doesstfor a period of twenty-six months,
to issue shares or securities entitling holderthéoallocation of new or existing shares in the @any or debt
securities without preferential subscription righits shareholders, within the framework of an offes
mentioned in Article L.411-2-11 of the French Moagt and Financial Code.
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The maximum par value of the capital increasesniwt be carried out immediately or in the futuréhini the
framework of issues in favor of the persons memtibim Article L.411-2 of the French Monetary anddficial
Code should not exceed 10% of the Company’s steoitat per year.

The issue price shall be at least equal to thermini required under applicable regulations on the dathe
issue, which is currently equal to the weightedrage share price on the Euronext Paris regulatelentor the
last three trading days prior to the price beirgwhich may be reduced by a maximum discount of 5%

Twenty-fourth resolution: Authorization granted to the Board of Directorst # period of twenty-six months,
within the framework of the issuing of shares withpreferential subscription rights and up to aitliofi 10% of
share capital per year, to determine, by way okeption to Article L.225-136-1 of the French Comniairc
Code, the issue price on the basis of the weigatetlage share price for the last ten trading daigs o the
price being set, which may be reduced by a maxirdisecount of 5%.

Twenty-fifth resolution: Authorization granted to the Board of Directors; &operiod of twenty-six months, to
increase the amount of the initial issue within ffnework of capital increases carried out withwathout
preferential subscription rights, under the cowndisi set out in Article L.225-135-1 of the Frenchn@oercial
Code.

Twenty-sixth resolutionDelegation of powers granted to the Board of Doesstfor a period of twenty-six months,
to increase the share capital through the incotjporaof reserves, profits, additional paid-in capibr other
amounts for which capitalization is admitted.

The amount of the capital increase resulting ftbenissues carried out under this delegation magxeeed the
par value of Euro 45 million.

Twenty-seventh resolutionDelegation of powers granted to the Board of Doextfor a period of twenty-six
months, to issue shares or securities giving adcesisare capital in the event of a public offerNbgrcialys for
the shares of another listed company without peefial subscription rights.

The total par value of securities that may beddsunder this delegation may not exceed Euro 9l®min the
case of securities representing a portion of sbapéal this limit has been reduced from Euro 45 milliorden
the previous delegationor Euro 200 million or the equivalent value mogher currency or composite monetary
unit in the case of debt securities.

Twenty-eighth resolution:Delegation of powers granted to the Board of Doext for a period of twenty-six
months, subject to a limit of 10% of the Comparsfsre capital, to issue shares or securities giagogss to
share capital in order to pay for contributiongkiimd made to the Company and consisting of equitusties or
securities giving access to share capital.

Twenty-ninth resolution Overall limit on financial authorizations grantemlthe Board of Directors: The total par
value of capital increases that may be carried iouhediately and/or in the future on the basis adsth
delegations may not exceed Euro 45 million, and ttital par value of debt securities that may bedds
immediately or in the future on the basis of théskegations may not exceed Euro 200 million oreeivalent
value in another currency or composite monetary. uni

Thirtieth resolution: Authorization granted to the Board of Directdis, a period of twenty-six months, to award
options to buy shares in the Company to membertadf and corporate officers of the Company orliatéd
companies.

The total number of stock options that may be tg@ushall not exceed 2% of the total number ofehanaking
up the Company’s share capital as of the dateefjineral meeting, taking account of awards maderuthe
thirty-first resolution.

The purchase price of shares by the beneficiatiali not be less than the average opening pricthéotwenty
trading days prior to the date the options are de@r or the average purchase price of shares heltieb
Company in respect of Articles L.225-208 and L.22® of the French Commercial Code. The period durin
which the options should be exercised may not eksegen years.
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Thirty-first resolution: Authorization granted to the Board of Directds, a period of twenty-six months, to award
options to subscribe to shares to members of ataffcorporate officers of the Company or affiliabednpanies.

The total number of stock options that may be @aushall not exceed 2% of the total number of sharaking
up the Company’s share capital as of the dateefjineral meeting, taking account of the optionsutchase
shares granted under the thirtieth resolution.

The subscription price of shares shall not betless the average opening price for the twenty tigudiays prior
to the date the options are awarded, and the pdrtiddg which the options should be exercised matyemceed
seven years.

Thirty-second resolution Authorization granted to the Board of Directofs; a period of twenty-six months, to
award bonus shares in the Company to members fbfastd corporate officers of the Company or affii
companies.

The total number of shares that may be grantelil mbtaexceed 1% of the total number of shares nmgkip the
Company’s share capital as of the date of the gémeeeting. The terms and, if applicable, critdoa the
awarding of shares shall be determined by the Bo&rirectors. The vesting period for the sharesraed
shall be a minimum of two years, with the lock-ugripd set at a minimum of two years from the fialldcation
of the shares. This period may be reduced or cleacilthe vesting period is equal to at least fpears.

Thirty-third resolution: Delegation of authority to the Board of Directofst a period of twenty-six months, to
increase the share capital or sell treasury sharesiployees in accordance with Article L.3332-18eg. of the
French Employment Code and Article L.225-138-1hef French Commercial Code.

The subscription price for shares shall be setctordance with Article L.3332-19 of the French Eoyment
Code (average share price for the twenty trading gaior to the date of the decision setting theropg date
for the subscription period, which may be reduced liscount of no more than 20% or 30% when to&-lp
period is ten years or more).

This delegation entails the option for the BoafdDirectors to sell the shares purchased in accameavith
Articles L.225-206 et seq. of the French Commer€atle. The number of shares that may be issuedldr s
under this delegation shall not exceed 3% of thal ttumber of shares making up the Company’s stajpéal
as of the date of the extraordinary general med(timg limit has been reduced from 4% under the jotey
delegation).
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DRAFT RESOLUTIONS

Resolutions within the powers of the Ordinary geneal meeting

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

The Ordinary General Meeting, having reviewed thgorts of the Board of Directors and the Statutory ifard,
approves the financial statements for the year éridecember 31, 2012, as presented, together witlofalhe
transactions reflected or mentioned in these repdmhe financial statements for the year show aitpodf Euro
129,092,049.10.

The General Meeting notes that the financial statésnéor the past financial year do not take accafnhon-tax
deductible expenses as mentioned in Article 39thefrench General Tax Code.

In addition, it notes the transfer to “Retainedn@ags” of the sums corresponding to dividends anterim dividends
allocated to shares owned by the Company on theofi@@yment, representing an amount of Euro 2916501

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

The Ordinary General Meeting, having reviewed thgorts of the Board of Directors and the Statutory ifard,
approves the consolidated financial statementstier year ended December 31, 2012, as presented, ighawi
consolidated net profit, Group share, of Euro 148,40

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

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

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

Allocation to legal reserve Euro 0.00

Retained @arnings ......cc.vvviiiiiiiiiee e cmmmmme i e e e e e e Euro 291,601.62
DisStributable INCOME ....eeeeeeeeee et e e e eees =) Euro 129,383,650.72
D]\ V/ T (=1 0T £ ) Euro 112,267,847.72
Appropriation to “Retained earnings” ... eeeeeniiiiiiiinieeeeneeeesnnnnnes =) EURO 17,115,803.00

Each share will receive a dividend of ......ccooeeevvviiiiiiiiiiiniieiiinenn, 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, digitions of tax-exempt income represent 100% of trnount.
Concerning the final dividend of Euro 0.97, distiions of tax-exempt income represent 100% ofahisunt.

In accordance with Article 8 of the 2012 French Fo®Bill, starting with the taxation of income forl) payments
of dividends taken from the tax-exempt income sfelil real estate investment companies (SIIC) ngelogive the
right to the 40% allowance mentioned in Article 158-8f the French General Tax Code. Only paymentsvidehds
taken from the non-tax-exempt income of SIICs digglde for this allowance.

As this does not apply to the shares held by theg2om on the date of payment of the dividend, theesponding
sums are to be transferred to “Retained earnings”.
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The General Meeting notes that the dividends patidnotespect of the last three years were as follows:

Dividend Distributed Distributed
Year ended er share dividend eligible dividend not eligible
P for the 40% allowance for the 40% allowance
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 dividendpaid 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 theuBtay Auditors’ special report on the agreementgegoed by

Article L.225-38 of the French Commercial Code, apps the amendment to the agreement under whichidierc

has given IGC Services exclusive authority to sedd or more portfolios of properties owned by Mergsal

The amendment to the agreement was authorizedtprisging signed by the Board of Directors on Felyr@a012.

Fifth resolution

(Regulated agreemerfartnership agreement with Casino, Guichard-Perraghon

The Ordinary General Meeting, having reviewed theutay Auditors’ special report on the agreementgegoed by

Article L.225-38 of the French Commercial Code, apps the new partnership agreement signed with Casino

Guichard-Perrachon on July 2, 2012, which falls witthe framework of the reduction in the latter's stahk

Mercialys.

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

Sixth resolution

(Regulated agreementSurrent account advance agreement with Casino, Gué:Reerrachon)

The Ordinary General Meeting, having reviewed theutay Auditors’ special report on the agreementgegoed by
Article L.225-38 of the French Commercial Code, apps the new current account advance agreementdsigitie
Casino, Guichard-Perrachon on July 25, 2012, wratlk Within the framework of the reduction in thedals 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 appointnmaatie on a provisional basis by the Board of Dimscad its
meeting of June 6, 2012, of Elisabeth Cunin-Diéterléeplace Pierre Féraud for her predecessor'siréng term of
office, i.e. until the Ordinary General Meeting h@d2013 to approve the financial statements forytbar ended

December 31, 2012.

Eighth resolution

(Ratification of the appointment of Eric Le GentilBsard member)

The Ordinary General Meeting ratifies the appointnmaatie on a provisional basis by the Board of Dimsctd its
meeting of February 13, 2013, of Eric Le Gentiléplace Generali Vie for his predecessor’s remaireng of office,
i.e. until the Ordinary General Meeting held in 2@é3pprove the financial statements for the yededrDecember

31, 2012.
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Ninth resolution
(Ratification of the appointment of Marie-Christibevet as Board member)

The Ordinary General Meeting ratifies the appointnreatie on a provisional basis by the Board of Dimsctd its
meeting of June 6, 2012, of Marie-Christine Lewetréplace L'Immobiliere Groupe Casino for her prasisor’s
remaining term of office, i.e. until the Ordinary @eal Meeting held in 2013 to approve the finanstatements for
the year ended December 31, 2012.

Tenth resolution
(Renewal of the term of office as Board member of@drBouloc)

As Bernard Bouloc’s term of office as Board membedseat this General Meeting, the Ordinary Generattivig,

having reviewed the Board of Directors’ report, rges| subject to the nineteenth resolution beingadbby the
Extraordinary General Meeting, to renew Bernard Bdslterm of office as Board member for a perio@gkars, i.e.
until the Ordinary General Meeting held in 2016 tprape the financial statements for the year enliagember 31,
2015.

Eleventh resolution
(Renewal of the term of office as Board member odBdith Cunin-Diéterlé)

As Elisabeth Cunin-Diéterlé’s term of office as Boanémber ends at this General Meeting, the Ordinaryefén
Meeting, having reviewed the Board of Directors’ népresolves to renew Elisabeth Cunin-Diéterlé’s tefnoffice
as Board member for a period of 3 years, i.e. tinilOrdinary General Meeting held in 2016 to aperthe financial
statements for the year ending December 31, 2015.

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

As Eric Le Gentil's term of office as Board membederat this General Meeting, the Ordinary General Mgeti
having reviewed the Board of Directors’ report, reeslto renew Eric Le Gentil's term of office as Bbarember for a

period of 3 years, i.e. until the Ordinary Generaleliteg held in 2016 to approve the financial statetsiéor the year
ending December 31, 2015.

Thirteenth resolution
(Renewal of the term of office as Board member of é4@tiristine Levet)

As Marie-Christine Levet's term of office as Boarcember ends at this General Meeting, the Ordinary Géner
Meeting, having reviewed the Board of Directors’ népeesolves to renew Marie-Christine Levet's terfroffice as
Board member for a period of 3 years, i.e. un@ @rdinary General Meeting held in 2016 to apprdwe financial
statements for the year ending December 31, 2015.

Fourteenth resolution
(Vacancy for the position of Board member)

The Ordinary General Meeting, having reviewed the Ba@dDirectors’ report, resolves not to fill the @ of Board
member made vacant following the termination of dasdEhrmann’s duties on September 17, 2012.

Fifteenth resolution
(Vacancy for the position of Board member)

The Ordinary General Meeting, having reviewed the Ba@dmDirectors’ report, resolves not to fill the gam of Board
member made vacant following the termination of B@sson on October 8, 2012 as Board member.

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

The Ordinary General Meeting ratifies the decisimade by the Board of Directors on January 28, 26@8¢erning the
relocation of the registered office from 10, Ruen@iosa, 75116 Paris to 148, Rue de I'Université)7%@aris.

Consequently, it also approves the changes toytHaws made by the Board of Directors in order taycaut the legal
formalities.
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Seventeenth resolution
(Amount of directors’ fees allocated to the Boardokctors)

The Ordinary General Meeting sets the annual amotidirectors’ 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 8axdrDirectors’ report, authorizes the Board of Diogs to
buy the Company’s shares pursuant to Articles L.2@%-et seq. of the French Commercial Code, priméoit the
following purposes:

0 to maintain liquidity and manage the market for @@mpany’s shares via an investment services peowdting
independently and on behalf of the Company, withia framework of a liquidity contract compliant withet
business ethics charter recognized by the AutoatéMarchés Financiers;

0 to implement any stock option plan in relation @ tCompany, in the context of the provisions of dets
L.225-177 et seq. of the French Commercial Codg,sarings scheme in accordance with Articles L.3B32-
seq. of the French Employment Code or any allonatib bonus shares in the context of the provisiohs
Articles L.225-197-1 et seq. of the French ComméCae;

0 to deliver them upon the exercise of rights attddioenegotiable securities conferring a right, weethy way of
reimbursement, conversion, swap, presentation ofreantzor of a debt security convertible or exchaatye into
shares of the Company, or in any other way, to lioeation of shares of the Company;

0 to keep them with a view to using them as securit@spayment or exchange in future acquisitions, in
compliance with market practices accepted by the tétdes Marchés Financiers;

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

to implement any market practice approved by theoddét des Marchés Financiers and to undertake any

transaction compliant with current regulations.

These shares may be acquired, sold, transferreexairanged in any manner, including on the markeiver the
counter and through block trades. These meansigikhlbe the use of any derivative financial instant traded on a
regulated market or over-the-counter and the impleation of optional strategies under the condgianthorized by
the competent market authorities, provided thahsueans do not contribute to a significant incréagbe volatility
of the shares. The shares may also be loaned, gnirsn Articles L.211-22 et seq. of the French Manetand
Financial Code.

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 Coynfgamore
than 10% of the total number of the shares, nanoelythe basis of share capital as at April 30, 2@ftgr deduction
of the 199,000 shares owned by the Company or asurg shares on April 30, 2013, and unless sucleshave
previously been canceled or sold, 9,003,612 shaepsesenting 9.78% of share capital, in a maxinamount of
Euro 225,090,300 million, on the understanding thiken the Company’s shares are purchased in thextooft a
liquidity contract, the number of such shares takéo account for the calculation of the thresholdL0% referred to
above will be the number of such purchased shafes, dgeduction of the number of shares resold @msto the
liquidity contract during the period of the authmation.

The authorization granted to the Board of Directsrgiven for a period of eighteen months. It teratés and replaces
the authorization previously granted by the elelveasolution of the Ordinary General Meeting of ARl 2012.

The General Meeting resolves that the Company mayhis resolution and continue with the executiotoghare
buyback program even in the event of public offersshares or securities issued by the Companygitated by the
Company.

Consequently, full powers are granted to the Bo&miectors, which may be delegated, to place angkstnarket

orders and enter any agreements in order in péatito keep records of the buying and selling airsk, make any
declarations to the Autorité des Marchés Finan@end carry out any other formalities, and, in geheta all that is

necessary.
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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 reviewetlBobard of Directors’ report, resolves to amendkrtl6-11 of
the by-laws, which will now read as follows:

“ Article 16 — Period of office — Age limit — Replatent
[...]

IIl.  No one may be appointed as Board member or perntaepresentative of a company if, having exceeded
the age of seventy (70) years, their appointmentgsrithe number of Board members and permanent
representatives of companies above this age to nare ane-third of Board membenfd/hen this limit is
passed, the oldest Board member or permanent repegsenof a company is deemed to have resigned from
office at the end of the Ordinary General Meetin@pprove the financial statements for the year incivhi
the limit was passed.

L.]"

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

The Extraordinary General Meeting, having reviewesl réports of the Board of Directors and the Stayugarditors,
authorizes the Board of Directors, in accordancé iticle L.225-209 of the French Commercial Codeptoceed at
any time, on one or more occasions, with reduciegstiare capital by means of the cancellation, @plimmit of 10% of
existing share capital at the date of cancellatien adjusted to take account of transactionsctffg share capital since
this resolution came into force), of shares purelidsy the Company under an authorization givenhgy@rdinary
General Meeting of shareholders, during any twenty-foonth period.

The General Meeting grants full powers to the Bodrdicectors to reduce the share capital in this wathiwithe
limits set above and in particular to record theyiag out of such transactions and allocate tlifedince between the
purchase price of the shares and their par valtieetoeserve or additional paid-in capital accowfitiss choice, amend
the by-laws accordingly and carry out any formaditie

The authorization thus granted to the Board of Dinexcis valid for a period of twenty-six months dsttee General
Meeting. It terminates and replaces the authoomatireviously granted by the eleventh resolutiorthef Ordinary
General Meeting of April 28, 2011.

Consequently, the Board of Directors shall take regessary measures and carry out any formalitigsresl by law or
by the by-laws to ensure the successful completibrsuch transactions, and in particular make theomtiog
amendments to the by-laws.

Twenty-first resolution
(Delegation of powers granted to the Board of Direstw issue shares or securities entitling holdershe allocation of
new or existing shares in the Company or debt stesnvith preferential subscription rights)

The Extraordinary General Meeting, having reviewesl Board of Directors’ report and the Statutory Aodit special
report and having confirmed that share capitalldesen paid up in full, in accordance with Articles 252127, L.225-
129, L.225-129-2, L.228-91, L.228-92, L.228-93 e&.sof the French Commercial Code,

delegates to the Board of Directors, which may belsiggated to the Chief Executive Officer or, in @gnent with the
latter, to one or more Chief Operating Officers, plogver to decide, on one or more occasions and sbliésdiscretion,
in such proportions and at such times as it degupsogriate, both in France and abroad, to issue préferential
subscription rights shares or any other securgiesg access, by any means immediately and/ohénftiture, to the
Company’s share capital, by means of the allocatibthe choice of the Company, of new shares atiagi shares in
the Company, or a combination of the two, or bestgvtire right to the allocation of debt securitiegb&cription can
be made either in cash or by offsetting receivables

Securities giving access to share capital or tleeation of debt securities issued under this aighton may consist of
debt securities or be associated with the issuinguch securities, or allow for the issuing theresfitermediate
securities. They may take the form of subordinatedon-subordinated, perpetual or non-perpetualritégs, and be
denominated in euros or the equivalent value irtherccurrency or composite monetary unit. Warrantsubscribe to
the Company’s shares may be issued by means dfscription offer, or by the bonus allocation todws of old
shares, it being specified that the Board of Dinectwill have the right to decide that allocationhtig) for fractional
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shares will not be negotiable and that the corredipgrsecurities will be sold.

The total par value of securities that may be idsualer this delegation may not exceed Euro 45aniih the case of
securities representing a portion of share capitakuro 200 million or the equivalent value in Hre currency or
composite monetary unit in the case of debt seearit

The General Meeting also authorizes the Board ofdiirs, to enable holders of securities to exetttisé right to the
allocation of new shares in the Company, to incrélaseshare capital by a maximum par value of E&rondlion, in
addition to the par value of any additional shacebe issued to protect the rights of holders clsées giving the
right to the Company’s shares, in accordance wigHdtw.

The total par value of debt securities that mayskaed may not exceed Euro 200 million or the esjaivt value in
another currency or composite monetary unit, piusrademption premium above par.

The Board of Directors may, in accordance with thve, iemplement, in the event of the issuing or allawatof new
shares, if it deems it useful, a subscription righta non-preferential basis under which the shaoésubscribed on a
preferential basis shall be allocated to sharemsldéio subscribe for a number of shares above theuof shares to
which they are able to subscribe on a preferenéiaish proportionally to the subscription rightsytield and up to the
amounts requested.

If subscriptions on a preferential basis and, ffleable, on a non-preferential basis, do not absee entire issue, the
Board of Directors may limit the issue to the amooihsubscriptions received, provided that this antsuo at least
three-quarters of the issue decided.

In addition, the General Meeting authorizes the Baair Directors, if subscriptions on a preferentialsis and, if
applicable, on a non-preferential basis, do nobdbthe entire issue of shares or securities |ocate freely all or some
of the unsubscribed shares or securities and/er aifthe public all or some of the unsubscribeateh or securities.

This delegation entails, in the case of the aliocabf new shares, in favor of holders of securite$e issued, the
waiver by shareholders of their preferential sulpgiom rights to the shares to which these securstiedl give the right.

This delegation, given for a period of twenty-sixmtits from the date of the General Meeting, endsaariyorizations
with the same purpose given by previous General Mgeti

Within the limits set by the General Meeting andiatordance with the law, the Board of Directors hiipfawers to
decide on issue(s), determine the terms, naturechachcteristics of such issues, in particularitisee price with or
without a premium for shares and other securitidset@ssued, and the vesting date, even retroadtivéhe new shares,
determine the procedure for paying up shares arréies giving access to share capital to be issoedediately or in
the future, record the completion of the resultgagpital increases, deduct costs relating to theei$eom additional
paid-in capital, amend the by-laws and requestittiad, if applicable, on a regulated market of fhares and other
securities thus issued.

The Board of Directors may in particular:

0 set, in the case of the immediate or future issoingebt securities, the amount, duration, issuesogy, whether
they are subordinated or note, the fixed, variabéo coupon, indexed or other rate of interesttheddate on
which this is paid, the terms for the capitalizatadrinterest, the terms and the fixed or varialklgemption price,
with or without a premium, the procedure for amotiaa of the loan(s) according to market conditioas,well
as the conditions under which they will bestow thétrig the Company’s shares and other issue tenolsiding
the granting of guarantees or sureties;

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

0 take any measures to protect the holders of rigihtsmarketable securities giving access to the @oxip share
capital;

0 suspend the exercise of rights attached to suadlriges for a period determined in accordance wétal and
regulatory requirements;

0 determine the characteristics of securities bestpwhe right to the allocation of debt securities weell as debt
securities to which the securities give the rightllocation, in particular their par value and irggtdate, the
issue price, if applicable with a premium, the fixad/or variable interest rate, the date of paypmrnin the case
of variable-rate securities, the means of detemgitine interest rate, or the terms for the capasibn of interest;

0 sign any agreements, in particular with any creditifutions, take any measures and carry out amgélities in
order to ensure the successful completion of asyeis decided by the General Meeting.
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Twenty-second resolution

(Delegation of powers granted to the Board of Diresttm issue shares or securities entitling holdershe allocation of
new or existing shares in the Company or debt sgesrwithout preferential subscription rights, wittthe framework of
offers to the public)

The Extraordinary General Meeting, having reviewbkd Board of Directors’ report and the Statutory Aot
special report and having confirmed that sharetabpas been paid up in full, in accordance withdes L.225-127,
L.225-129, L.225-129-2, L.225-135, L.225-136, L.22B L.228-92, L.228-93 et seq. of the French Cornciak
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 Officeéhg power to decide, on one or more occasions aiid able
discretion, in such proportions and at such tinge deems appropriate, both in France and abtoddsue, by means
of an offer to the public, shares or any other g&es giving access, by any means immediatelynahe future, to the
Company’s share capital, by means of the allocatibthe choice of the Company, of new shares a@tiagi shares in
the Company, or a combination of the two, or bestgwiire right to the allocation of debt securitiesb&cription can
be made either in cash or by offsetting receivables

Securities giving access to share capital or tleeaion of debt securities issued under this aightion may consist
of debt securities or be associated with the issofrguch securities, or allow for the issuing thér@® intermediate
securities. They may take the form of subordinatedon-subordinated, perpetual or non-perpetualrgezs, and be
denominated in euros or the equivalent value irtte@raurrency or composite monetary unit.

The total par value of securities that may be @suwler this delegation may not exceed Euro 9.Bomiin the case of
securities representing a portion of share capitalEuro 200 million or the equivalent value in tew currency or
composite monetary unit in the case of debt séesirit

The General Meeting also authorizes the Board ofdiirs, to enable holders of securities to exeritisg right to the
allocation of new shares in the Company, to incréasehare capital by a maximum par value of EiBangllion.

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 curremeycomposite monetary unit, plus any redempti@mnpum above
par.

The General Meeting resolves to waive shareholdeefepential subscription right to shares and séegrigiving

access to share capital to be issued. However, ther@dvieeting delegates to the Board of Directorspbeer to

implement, if it deems it useful for all or part @f issue, a priority subscription period on a gmefitial and/or non-
preferential basis in favor of shareholders ancmdne the terms and conditions of exercise, iroatance with
applicable legal and regulatory requirements, ihd@pespecified that securities not subscribed urldisrright may be
the object of a public placement in France, in Beotountry and/or on the international market.

The General Meeting delegates to the Board of Dirsciduring any share exchange offer decided byCthmpany
concerning its own shares, the power to remit seesrin exchange as stated in Article L.228-91 of Enench
Commercial Code, issued within the framework of ibssie.

This delegation entails, in the case of the aliocabf new shares, in favor of holders of securite$e issued, the
waiver by shareholders of their preferential sulpgion rights to the shares to which these secariigall give the
right.

The issue price of shares determined by the Boaidirectors shall be at least equal to the minimwguired by

applicable regulations on the date of the issuechvht present is equal to the weighted average givee on the

Euronext Paris regulated market for the last tiwading days prior to the price being set, which rhayeduced by a
maximum discount of 5%, and after correction, iplégable, of this average if the vesting date féedént.

The issue price of securities giving access toeskapital and the number of shares to which thesariies shall
bestow the right, which will be determined by the Bioaf Directors, shall be such that the sum receiredediately
by the Company, plus if applicable the sum that mayeceived by the Company at a later date, iéoh share
issued as a result of the issuing of these seesiidti least equal to the issue price defined imllowe paragraph.

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

Within the limits set by the General Meeting ancdatordance with the law, the Board of Directors ldispbwers to

decide on issue(s), determine the terms, naturechardhcteristics of such issues, in particularitsee price with or
without a premium for shares and other securitiebetdssued, and the vesting date, even retroadtivehe new

shares, determine the procedure for paying up sharesecurities giving access to share capital g¢oidsued

immediately or in the future, record the completadrthe resulting capital increases, deduct casdtding to the issue
from additional paid-in capital, amend the by-lawsl aequest the listing, if applicable, on a regedatnarket of the
shares and other securities thus issued.
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The Board of Directors may in particular:

0 set, in the case of the immediate or future issoindebt securities, the amount, duration, issuesogy, whether
they are subordinated or note, the fixed, variabéep coupon, indexed or other rate of interesttheddate on
which this is paid, the terms for the capitalizatadrinterest, the terms and the fixed or variakl@emption price,
with or without a premium, the procedure for amotiaa of the loan(s) according to market conditioas,well
as the conditions under which they will bestow thétrig the Company’s shares and other issue tenolsiding
the granting of guarantees or sureties;

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

0 take any measures to protect the holders of rightsmarketable securities giving access to the @oxip share
capital;

0 suspend the exercise of rights attached to sualriSes for a period determined in accordance wétal and
regulatory requirements;

0 determine the characteristics of securities bestphe right to the allocation of debt securities weell as debt
securities to which the securities give the rightillocation, in particular their par value and iegtdate, the
issue price, if applicable with a premium, the fixed/or variable interest rate, the date of paypmnn the case
of variable-rate securities, the means of detemgitine interest rate, or the terms for the capa#ion of interest;

0 sign any agreements, in particular with any crettifutions, take any measures and carry out amgdlities in
order to ensure the successful completion of esyeis decided by the General Meeting.

Twenty-third resolution

(Delegation of powers granted to the Board of Diresttm issue shares or securities entitling holdershe allocation of
new or existing shares in the Company or debt sgesrwithout preferential subscription rights, wittthe framework of
an offer as defined in Article L.411-2- of the eAch Monetary and Financial Code)

The Extraordinary General Meeting, having revieweel Board of Directors’ reports and the Statutory Aardit
special report, in accordance with Articles L.225-129225-135 and L.225-136,

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 Officeéhg power to decide, on one or more occasions arigd able

discretion, in such proportions and at such tingee# deems appropriate, both in France and abtoadsue, without
preferential subscription rights, by means of aferofo the persons mentioned in Article L.411-24Itbe French

Monetary and Financial Code, in euros or a foreigmmency, of shares or any other securities gidogess, by any
means immediately or in the future, to the Comparsyiare capital, by means of the allocation, atctt@ce of the
Company, of new shares or existing shares in thep@asy or a combination of the two, or bestowing fghbtrto the

allocation of debt securities. Subscription canrasle either in cash or by offsetting receivables;

resolves that:

0 securities giving access to share capital or thexaion of debt securities issued under this aightion may
consist of debt securities or be associated withighging of such securities, or allow for the isguihereof as
intermediate securities. They may take the formsudfordinated or non-subordinated, perpetual orpapetual
securities, and be denominated in euros or thevalguit value in another currency or composite memyainit.

0 this delegation entails the waiver of shareholdpreferential subscription right to shares or arheotsecurities
giving access, by any means, immediately or irftlere, to the Company’s share capital, in favothef persons
mentioned in Article L.411-2-11 of the French Monstand Financial Code;

0 this delegation entails, in the case of the aliocabf new shares, holders of securities to be dshall waiver
their preferential subscription rights to the skamewhich these securities give the right;

0 the maximum par value of the capital increases ithesy be carried out immediately or in the futureemthis
delegation should not exceed 10% of the Comparhgsescapital per year. This limit should be assbssethe
date of the issue, not taking account of the irewda the par value of share capital that may assa result of
the exercising of any rights, securities or warrafitsady issued and restricted for a vesting period

0 the issue price of shares determined by the BofRirectors shall be at least equal to the minimeguired by
applicable regulations on the date of the issuechvht present is equal to the weighted average ghiaeon the
Euronext Paris regulated market for the last ttwaging days prior to the price being set, which rhayeduced
by a maximum discount of 5%, and after correctibapplicable, of this average if the vesting datdifferent;

0 the issue price of securities giving access toeshapital and the number of shares to which thesgries shall
bestow the right, which will be determined by the Bbaf Directors, shall be such that the sum received
immediately by the Company, plus if applicable slven that may be received by the Company at a ditey, is
for each share issued as a result of the issuinbese securities at least equal to the issue pefieed in the
above paragraph;
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0 this delegation is given for a period of twenty-asionths from the date of the General Meeting and emgs
authorizations with the same purpose given by prtevideneral Meetings;

gives full powers, within the limits set by the Gendvieeting and in accordance with the law, to the Boaf
Directors, which may be subdelegated to the Chiettikee Officer, to implement this delegation, andoerticular
to:

0 decide on the issue(s);

0 determine the terms, nature and characteristicsuoh issues, in particular the issue price with dhevit a
premium for shares and other securities to be éssared the vesting date, even retroactive, fontéhe shares;

0 determine the persons mentioned in Article L.411-8flthe French Monetary and Financial Code in fasb
whom the issue(s) will be made;

0 record the completion of the resulting capital @ases 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 thoseéamedtin the last two paragraphs of the twenty-seceadlution.

Twenty-fourth resolution

(Authorization granted to the Board of Directorsget the price of issues made without preferentibbsription rights in
accordance with the terms determined by the generalingg pursuant to Article L.225-136 of the Frenr€hmmercial
Code)

The Extraordinary General Meeting, having reviewkd Board of Directors’ report and the Statutory Aot
special report,

authorizes the Board of Directors, which may be sldgde¢ed to the Chief Executive Officer or, in agreetwith the
latter, to one or more Chief Operating Officers, witthie framework of Article L.225-136 of the Frenchn@uercial
Code, during an issue carried out under the twesdtprsd and twenty-third resolutions of the General tMgeto
determine, notwithstanding Article L.225-136-1 of thench Commercial Code, the issue price in accmeavith
the following conditions:

0 the issue price shall be equal to the weighted geesaare price for the last ten trading days godhe price
being set, which may be reduced by a maximum didcoiusPo;

0 the issue price of securities giving access toeshapital, taking account of the number of shasesttich these
securities shall bestow the right, shall be such tha sum received immediately by the Company, plus
applicable the sum that may be received by the @Gmiyat a later date, is for each share issuedesult of the
issuing of these securities at least equal togheei price defined in the above paragraph;

The maximum par value of the capital increase tiegufrom the implementation of this resolution magt exceed
10% of the Company’s share capital per year. Tihig Is assessed on the date of the issue, naidgaicount of the
par value of share capital that may be increasedrasult of the exercising of any rights and siéiegralready issued
and restricted for a vesting period relative toreheapital adjusted according to transactions tiffgdt after the

General Meeting.

This authorization, given for a period of twenty-sixonths from the date of the General Meeting, enug a
authorizations with the same purpose given by prtesvideneral Meetings.

Twenty-fifth resolution
(Authorization granted to the Board of Directorsitarease the amount of the initial issue within fifeanework of capital
increases carried out with or without preferensalbscription rights)

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

authorizes the Board of Directors, which may be sldydged to the Chief Executive Officer or, in agreetrwith the
latter, to one or more Chief Operating Officers,attordance with Article L.225-135-1 of the French @mercial
Code, during any issues carried out under the twignrsty twenty-second and twenty-third resolutionstiué General
Meeting and at its sole discretion, to issue a remolf shares or marketable securities above théauoiitially set at
the same price as for the initial issue, in accocdawith Article L.225-135-1 of the French Commerdtalde and
within the limit set out in the twenty-first, twentgcond and twenty-third resolutions and the ovenatit Iset out in
the twenty-ninth resolution.

This authorization, given for a period of twenty-sixonths from the date of the General Meeting, emugs a
authorizations with the same purpose given by ptes/i®eneral Meetings.
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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 oher amounts for which capitalization is admitted)

The Extraordinary General Meeting, having reviewee Board of Directors’ reports, acting in accordamgth
Articles L.225-129 to L.225-130 of the French ComoirCode,

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 Officéing, authority to decide to increase the Compartysescapital, on
one or more occasions, at the times and accorditiget procedures it determines, by means of therpacation into

share capital of reserves, profits, additional paidapital or other amounts for which capitalizatie admitted, by the
issuing and bonus allocation of shares or by irginggthe par value of existing shares, or a contininaf the two.

The amount of the capital increase resulting fromissues carried out under this resolution shoatexceed the par
value of Euro 45 million, not taking account of taimount needed to protect the rights of holdersectirities giving
the right to shares in accordance with the law.

The General Meeting grants the Board of Directorspiotvers to implement this resolution, in particuttar

0 determine all of the terms and conditions of théharized transactions and in particular to decideamount and
nature of reserves and additional paid-in capited,number of new shares to be issued or the antyuwhich
the par value of existing shares making up the esttapital will be increased, and the vesting datene
retroactive, for the new shares or the date from lwtiie increase in par value will take effect;

0 take any measures to protect the rights of holdérecurities giving access to share capital ondtte of the
capital increase;

0 determine the conditions of use of rights for fi@meal shares and in particular to decide that thigggs will not
be negotiable or transferable and that the corretipg shares will be sold and the sums resultinghfthe sale
will be allocated to the holders of rights no latean 30 days after the date the whole number ottygqaturities
allocated is registered in their account;

0 record the capital increase resulting from theiigsof shares, amend the by-laws accordingly, regheslisting
of the shares on a regulated market and carryrguhecessary publication formalities;

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

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

Twenty-seventh resolution
(Delegation of powers granted to the Board of Direstm issue shares or securities giving accesshtoescapital in the
event of a public offer by Mercialys for the shanéanother listed company without preferential sulpgion rights)

The Extraordinary General Meeting, having revieweel Board of Directors’ reports and the Statutory Aardit
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 Officéing, power to decide, at its sole discretion, todsshiares or any
other securities giving access by any means, imahelgtior in the future, to the Company’'s share tedpin exchange
for shares or securities tended to any share egehaffier, mixed or alternative, initiated by ther@many concerning
shares or securities in another company listedrenad the regulated markets mentioned in Article2b:248 of the
French Commercial Code.

The General Meeting expressly resolves to waive asssary shareholders’ preferential subscriptiohtrig these
shares or securities.

The total par value of securities that may be idswader this delegation may not exceed Euro 9.Bamiln the case
of securities representing a portion of share ejpit Euro 200 million or the equivalent valuegimother currency or
composite monetary unit in the case of debt seearit

The General Meeting also authorizes the Board ofdirs, to enable holders of securities to exeritisg right to the
allocation of new shares in the Company, to incréasehare capital by a maximum par value of EiBan@llion.

The General Meeting notes that the issuing of sgesirigiving access to share capital entails the evaly
shareholders of their preferential subscriptiorhtritp the equity securities to which these securitieuld give the
right.

The Board of Directors will have full powers to intéathe public offers mentioned in this resolutiomparticular to
determine the exchange ratio and any cash balanbe paid, to record the number of securities testat term,
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determine the conditions, nature and charactesistithe shares or other securities given in exgbato record under
liabilities on the balance sheet the contributioenpium from which all charges and fees resultingnftbe transaction
may be deducted, and to carry out any formalities geclarations and request any authorizationsetegrensure the
carrying out and successful completion of the tmatisns authorized by this delegation and, in ganés do what is
necessary.

This authorization is given for a period of twenbg-sonths from the date of the General Meeting, ands any
authorizations with the same purpose given by ptes/i®eneral Meetings.

Twenty-eighth resolution

(Delegation of powers granted to the Board of Direstsubject to a limit of 10% of the Company’s sheapital, to issue
shares or securities giving access to share capitabrder to pay for contributions in kind made teetCompany and
consisting of equity securities or securities givatcess to share capital)

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

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 Officéul, powers to decide, subject to a limit of 10%tl& Company’'s
share capital, on the basis of the report of theegxappraiser(s) as mentioned in Article L.225-14dnd 2 of the
French Commercial Code, to issue shares or sexugiving access to the Company’s share capi@idar to pay for
contributions in kind made to the Company and imgj of equity securities or securities giving egx to share
capital, where the provisions of Article L.225-148tloé French Commercial Code are not applicable,damwitles, as
necessary, to waiver in favor of holders of thessustes, the object of the contributions in kirghareholders’
preferential subscription right to shares or sé@gito be issued.

The General Meeting notes that this delegation lentaé waiver by shareholders of their preferergigbscription
rights to equity securities of the Company to which securities issued on the basis of this delegatiay give the
right, in favor of holders of securities giving ass to the Company’s share capital issued undedétegation.

The Board of Directors will have full powers to implemt this resolution, in particular to give an opimi on the basis
of the report of the expert appraiser(s) as mentidn Article L.225-147-1 and 2 of the French Conuig@rCode, on
the valuation of the contributions and the grantiigspecific benefits and their value (includinfythie contributors
agree, to reduce the valuation of the contributionsemuneration for specific benefits), determihe conditions,
nature and characteristics of the shares or o#irrities to be issued, record the definitive catiph of the capital
increases carried out under this delegation, antieedy-laws accordingly, carry out any formalitiesdanake any
declarations and request any authorizations negessamake these contributions, and, in generalddowhat is
necessary.

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

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

The Extraordinary General Meeting, having reviewkd Board of Directors’ report and the Statutory Aoidit
special report, and subject to the adoption otwhenty-first and twenty-eighth resolutions above,

resolves that:

0 the total par value of debt securities that mayisBeed immediately and/or in the future on the Hasithese
resolutions may not exceed Euro 200 million or ¢heivalent value in another currency or composit@etary
unit, plus any redemption premium above par;

0 the total par value of capital increases that maycérried out immediately and/or in the future be basis of
these resolutions may not exceed Euro 45 millian,taking account of the par value of additionarsis to be
issued to protect the rights of holders of seasith accordance with the law.

The General Meeting notes that the total par valuguoo 45 million does not include the par valuesbéres:

0 to be issued on the exercise of stock options veddior employees and corporate officers;

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

0 to be issued, if applicable, in favor of employ&etonging to a company savings plan in accordante the
thirty-third resolution;

0 to be awarded to shareholders as payment of theetfigiin shares.
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Thirtieth resolution
(Authorizations to award options to buy shares tonimers of staff and corporate officers of the Compangffiliated
companies)

The Extraordinary General Meeting, having reviewasrdports of the Board of Directors and the Stayufarditors,
authorizes the Board of Directors to award, on onmare occasions, options to buy shares in the coypnpesulting
from purchases made by the company under the domslispecified by law, in favor of members of staffd
corporate officers of the Company or Companies rougings as mentioned in Article L.225-180 of therfeh
Commercial Code.

The total number of options to buy shares that tmayawarded under this authorization shall not ex@%édf the
total number of shares making up the Company’sesbapital as of this date, taking account of thecations made in
respect of the thirty-first resolution subject tdéing adopted by shareholders at the ExtraorgiGaneral Meeting,
but not taking account of previously awarded optitanisuy or subscribe to shares that have not yent baercised.

The purchase price of shares by the beneficiahiat sot be less than the average opening pricthiotwenty trading
days prior to the date the options are awardedheaverage purchase price of shares held by thep&wnynin respect
of Articles L.225-208 and L.225-209 of the French@eercial Code. The period during which the optidmsud be
exercised may not exceed 7 years.

If during the period during which the options awarded be exercised the Company carries out oneedfitancial
transactions provided for by law, the Board of Dioestshould, in accordance with regulatory conditianake an
adjustment to the number and price of shares thgtha bought by exercising the 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 eachficéarg;

0 determine, within the limits mentioned above, thechase price of shares and the period during whieh t
options can be exercised;

o if applicable, set a period during which the operadicannot be exercised and/or a period during whielshares
purchased cannot be sold, which may not exceed tlaars from the date the options are exercised;

0 make any decisions necessary under this authangzathake any delegations and, in general, do all i
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-first resolution
(Authorizations to award options to subscribe tarsls to members of staff and corporate officershef Company or
affiliated companies)

The Extraordinary General Meeting, having revieweslréports of the Board of Directors and the Stayufarditors,

authorizes the Board of Directors to award, on on@ane occasions, options to subscribe to shard®icompany in
favor of members of staff and corporate officerdh& company or companies or groupings as mentianédticle

L.225-180 of the French Commercial Code.

The total number of options to subscribe to shéras may be granted under this authorization shatlbestow the
right to subscribe to a number of shares reprasgntiore than 2% of the total number of shares ngakip the
Company’s share capital as of this date, takingpaetof the allocations made in respect of thetigtir resolution
subject to it being adopted by shareholders aEttinordinary General Meeting, but not taking actaf previously
awarded options to buy or subscribe to shares that hot yet been exercised.

The subscription price of shares shall not betless the average opening price for the twenty tgadigys prior to the
date the options are awarded, and the period dwimich the options should be exercised may not exéegeghrs.

This authorization entails, in favor of the benkdies of options, the express waiver by sharehsladr their
preferential subscription right to the shares tissaed as the options are exercised.

If during the period during which the options awardad be exercised the Company carries out oneedfitancial
transactions provided for by law, the Board of Dioestshould, in accordance with regulatory conditianake an
adjustment to the number and price of shares thgtha subscribed by exercising the 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 duringciiihe
options can be exercised;
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o if applicable, set a period during which the operadicannot be exercised and/or a period during whielshares
subscribed cannot be sold, which may not exceeé §@ars from the date the options are exercised;
In addition, full powers are granted to the Boarda&ctors to:

0 suspend temporarily the exercising of options ie #wvent of transactions involving the detachment of
subscription rights;

0 deduct costs relating to capital increases fromatheunt of premiums associated with these capitatases;
0 make any decisions necessary under this authanizatid make any delegations;

0 record the capital increase(s) resulting from tkerasing of options, amend the by-laws accordirag, 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 cemies)

The Extraordinary General Meeting, having reviewasirdports of the Board of Directors and the Stayufarditors,
in accordance with Article L.225-197-1 of the Frei@tmmercial Code:

0 authorizes the Board of Directors, in accordance thighconditions set out in Articles L.225-197-1 t@25-197-
5 of the French Commercial Code, to proceed, onanmore occasions, in favor of members of stafthef
Company or certain categories thereof, corporatec®@¥ of the Company, as well as members of staff an
directors of companies or economic interest groggpirelated to the Company in accordance with thelitons
set out in Article L.225-197-2 of the French ComnedrcCode, with the awarding of bonus shares in the
Company, already existing or to be issued;

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

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

0 with the allocation of shares resulting from pur@samade by the Company in accordance with the donsgliset
out in Articles L.225-208 and L.225-209 of the Flet@ommercial Code, and/or

o with the allocation of shares to be issued by me#na capital increase; in this case, the Generaltibige
authorizes the Board of Directors to increase ttegeslksapital by the maximum par value correspondinthe
number of shares allocated and notes that thisoemétion entails, in favor of beneficiaries of lbenshares
awarded, the waiver by shareholders of their prefeiesubscription right to the shares to be issued.

The General Meeting:

0 sets the minimum vesting period for the allocatiights at two years as of the date the rights amatgd by the
Board of Directors, remembering that these rightmo&abe transferred until the end of this periodaé¢cordance
with Article L.225-197-3 of the French Commercial @pd

0 sets the minimum lock-up period for the sharesvatyears as of the date of definitive allocations feriod may
be reduced or cancelled if the vesting period isaétp at least four 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 theegary or categories of beneficiaries of share atioos,
remembering that shares cannot be awarded to engsl@yal corporate officers holding more than 10%hafe
capital, and that the allocation of bonus shareg moéd result in either crossing the share owner#iipshold of
more than 10% of share capital;

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

decide the conditions and criteria for the allamatof shares, such as but not restricted to, seniconditions,
conditions relating to maintaining the contracieafiployment or term as corporate officer for thetingsperiod,
and any other financial or individual or group penfiance-related conditions;

determine the definitive vesting and lock-up pesifat the shares within the limits set above byNteeting;

register the bonus shares award in an account opertiee name of the holder, mentioning the unatbditg and
duration thereof;

0 unblock the shares during the lock-up period ingbent of the redundancy, retirement, category 2 disability
as defined in Article L.341-4 of the French Societ&ity Code, or death of the beneficiary;

0 set aside an undistributable reserve, allocatetthéarights of the beneficiaries, of a sum equath total par
value of the shares that may be issued by meaasapital increase, by transferring the necessansgrom any
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reserves the Company has freely available;
0 make the necessary transfers from this undistiifd@teeserve in order to pay up the par value ofstieges to be
issued in favor of their beneficiaries;
in the event of a capital increase, amend the Wg-kccordingly and carry out any necessary forrealiti
in the event of financial transactions as mentioinedrticle L.228-99-1 of the French Commercial Caxderied

out during the vesting period, take any measuresrotect and adjust the rights of beneficiarieslodires, in
accordance with the terms of conditions set outirmgraph 3 of said article.

Pursuant to Articles L.225-197-4 and L.225-197-%hef French Commercial Code, a special report wilpbkelished
each year to inform the Ordinary General Meetindhefttansactions carried out in accordance withahikorization.

The General Meeting sets the period during whichBbard of Directors may use this authorization at tywesix
months.This ends any authorizations with the same purp&s dpy previous General Meetings.

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

The Extraordinary General Meeting, having reviewkd Board of Directors’ report and the Statutory Aoidit
special report, and acting in accordance with Aridle3332-18 et seq. of the French Employment CaodkeAxticle
L.225-138-1 of the French Commercial Code, delegtiethe Board of Directors, under the conditionscéfed by
law, which may be subdelegated in accordance with |Astit.225-129-2 and L.225-129-6 of the French Consiak
Code, the authority to increase the share capitaisasole discretion and if it deems it useful, ome or more
occasions, by issuing shares;

0 either on the occasion of an issue in cash of g&=igiving access to share capital;

0 or as set out in Article L.225-102 of the French @uarcial Code, if the shares held collectively byptyees of
the Company or affiliated companies within the megrof Article L.225-180 of the French Commercial €od
represent less than 3% of share capital;

Subscription to this capital increase shall bereskfor employees belonging to a company saviteys gf Mercialys
and its affiliated companies under the conditioes aut in Article L.233-16 of the French Commerdzdde and
Article L.3332-18 et seq. of the French Employmeat &

The General Meeting resolves expressly to cancégvior of the beneficiaries of any capital increadecided under
this delegation, shareholders’ preferential supsion rights to the shares to be issued.

The total number of shares that may be issued uhéedelegation shall not exceed 3% of the totethber of shares
making up the Company’'s share capital as of this,dabeing specified that this limit is indepentef the limit set
out in the twenty-second resolution and the ovdiralt set out in the twenty-ninth resolution.

The subscription price of the shares will be deteedi in accordance with Article L.3332-19 of the Frenc
Employment Code.

The General Meeting also resolves that the Boardi@fctors may decide to award bonus shares or otwerities
giving access to the Company’s share capital,iiigpanderstood that the total benefit resultingrfreuch award and,
if applicable, the employer contribution and thecdunt to the subscription price, may not exceed légal or
regulatory limits.

The General Meeting authorizes the Board of Dirediorsell the shares bought by the Company in aecwrel with
Article L.225-206 et seq. of the French Commerciad€ on one or more occasions and at its soleatisor up to
the limit of 3% of securities issued by the Companyemployees belonging to a company savings pfathe
Company and its affiliated companies under the timmg set out in Article L.233-16 of the French Quercial Code
and Article L.3332-18 et seq. of the French Employt&ode.

This authorization, given for a period of twenty-sixonths from the date of the General Meeting, emugs a
authorizations with the same purpose given by prtesvideneral Meetings.

The capital increase(s) shall only be carried guihle number of shares subscribed by employeesichdilly or via a
company investment fundf@nds commun de placement d’entregiise

The General Meeting authorizes the Board of Diregtam accordance with Article L.225-135-1 of the Ften
Commercial Code, to issue a number of shares athaenitially set at the same price as for theiahissue within
the limit set out above.

The General Meeting grants full powers to the Bodr®icectors, which may be subdelegated under the itiond
specified by law, to implement this delegation aad\ycout any issues within the limits set out abawe the dates,
within the time frames and in accordance with thengedetermined in accordance with the law and the @ogip
by-laws, and in particular to:

-26 -



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

0 determine the amounts of capital increase, thesdatel the subscription period, the terms and amayllohes
given to subscribers to pay up their shares, aadd¢hiority conditions to be met by subscribensew shares;

0 at its sole discretion, after each capital incredseluct costs relating to the capital increaseftbe amount of
associated premiums and deduct from this amounsuhes needed to bring the legal reserve to oné-wthe
new share capital;

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

0 and, in general, to take any measures and carrnamytformalities useful for the issue, listing asefvice of
securities for which issuing is authorized.

Thirty-fourth resolution
(Powers to carry out formalities)

The General Meeting grants full powers to holdersoforiginal, extract or copy of the minutes of thseting to
effect any filings, publications or formalities téged by law.
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PRESENTATION OF BOARD MEMBER WHOSE RENEWAL OF
TERM OF OFFICE IS PROPOSED TO THE GENERAL MEETING

e Mr. Bernard Bouloc
Born on June 15, 1936, 76 years old Number of Mercialys shares held: 960

Biography

Bernard Bouloc has been a professor of law siné® B&d taught at Panthéon-Sorbonne University (Pafism 1981 to
2004. He has written several books on French lawydiny) Les Précis Dalloz de Droit Pénal et de Proaédnale and
Le Guide Pénal du Chef d'Entreprise, and is an editd contributor to several legal journals suchLasRevue des
Sociétés, RTDCom, Lamy Concurrence, and La Revugciinces Criminelles. He was a member of the Freenbw
committee on criminal law and criminal procedure rf@é Léger), whose report was submitted to the Fréhrekident in
September 2009. He participated in the work of thenélm Council of State on the European Public Prgsedrom
January to June 2011.

Main executive functionsNone

Other offices held in 2012 and still in effect at daary 31, 2013:
- None

Other offices held during the past five years:

(In addition to those listed above)

- None

e Ms. Elisabeth Cunin-Diéterlé
Born on September 17, 1960, 52 years old Number of Mercialys shares held: 1 000

Biography

Elisabeth Cunin-Dieterle holds degrees from the &&allytechnique, ENSAE and Sciences Po Paris. S theyg
career at consulting firm McKinsey, before movingpithe retail sector, firstly with Dia and then witkam. She
became Chief Executive Officer of André in 2001 #meh of Etam Lingerie in 2005. Since 2011, Ms. @tDieterle
has been Chairman of Comptoir des Cotonniers ainddadse Tam Tam, brands owned by Japanese group Fas
Retailing, which also owns Uniglo.

Main executive functionsChairman of Comptoir des Cotonniers and Princesse-Tam.

Other offices held in 2012 and still in effect at daary 31, 2013:
0 Within the Mercialys Group
- None
0 Outside the Mercialys Group

- Chairman of Créations Nelson (SAS), Comptoir des Qtrs France (SAS), Petit Véhicule (SAS) and AMB
(SAS);

- Board Member of Comptoir des Cotonniers BelgiummPtoir des Cotonniers United Kingdom and Princesse
Tam-Tam Belgium;

- Chairman of the Board of Directors of Comptoir degdDniers Switzerland;

- Manager of Comptoir des Cotonniers Germany, Complesr Cotonniers Spain, Comptoir des Cotonnierg, Ital
Princesse Tam-Tam Germany, Petit Véhicule Italy aimtBsse Tam-Tam Spain.

Other offices held during the past five years:
(In addition to those listed above)

- Chief Executive Officer of Etam Lingerie (SAS).
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e Mr. Eric Le Gentil
Born on June 20, 1960, 52 years old Number of Mercialys shares held: 1 000

Biography

Eric Le Gentil is a graduate of Ecole Polytechnigthes Institut d'Etudes Politiques de Paris, and Itisitut des
Actuaires Francais. He began his career in 1985daramce auditing, and from 1986 to 1992 held varipasitions
within the French Finance Ministry, including thdtinsurance advisor to the cabinet of Pierre Bevego Between
1992 and 1999 he held various roles at Athéna Assesaand AGF Assurances. Mr. Le Gentil joined Gen€éralice in
1999 as Chief Executive Officer of Generali Assuran¢es & lard. He was appointed Chief Executive Officdr o
Generali Assurances France in December 2004.

Main executive functionsChief Executive Officer of Generali France Assuran(&A).

Other offices held in 2012 and still in effect at daary 31, 2013:

0 Within the Mercialys Group

None

0 Outside the Mercialys Group

Chairman of the Board of Directors of Generali Réessce Courtage (SA);

Vice-Chairman of Europ Assistance Holding (SA);

Board Member of Generali France Assurances (SA), @én¥ie (SA), Generali lard (SA) and Generali
Réassurance Courtage (SA);

Board Member of the Amis et Mécénes de I'Opéra Coenapsociation - AMOC;

Permanent representative of Europ Assistance Hol(f#g, Board Member of Europ Assistance (SA) and
Europ Assistance France;

Permanent representative of Generali lard (SA), @ddember of Europ Assistance Holding (SA) and GFA
Caraibes (SA);

Permanent representative of Generali France Asswesd8&9, Board Member of e-cie vie (SA) and et Pnade
Créole (SA);

Permanent representative of Generali Vie Generali 4 ,(Board Member of Cofitem-Cofimur (SA);

Member and Chairman of the Executive Committee aff@ (SAS);

Member of the Supervisory Board of ANF ImmobilieAjSformerly ANF];

Member of the Audit Committee of ANF Immobilier (SApfmerly ANF];

Member of the Investment Advisory Board of Genemalielstments S.p.A.;

Member of the Management Board of Generali Fund lameent and Generali Investments Managers SA,;
Member of the Board of Directors of Generali ReabEsS.p.A.

Other offices held during the past five years:
(In addition to those listed above)

0 Within the Mercialys Group

None

0 Outside the Mercialys Group

Chairman of SAS Generali 6;

Chairman of the Board of Directors of Generali Inuestts France* (SA);

Board Member and Chief Executive Officer of Assuraf@nce Generali (SA);

Board Member of GPA lard (SA), GPA Vie (SA) and La FédéraContinentale (SA);

Permanent representative of Generali Assuranceg$&} Board Member of Europ Assistance Holding (SA)
and Generali Investissement (SICAV);

Permanent representative of Generali Assurances ¥ig B®dard Member of Generali Assurances lard (SA);
Permanent representative of Generali France (SA)rdBdember of Generali Assurances Vie (SA) and
Generali Finances (SA);

Permanent representative of Assurance France Ge(&fgliBoard Member of Fonciére des Murs (SA);
Permanent representative of Europ Assistance Ho(@Ag, Board Member of Europ Assistance Espana* (SA);
Member of the Supervisory Board of the fund to gu&ee policyholders against the collapse of petsona
insurance companies and ANF.

* Offices that expired in 2012.
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e Ms. Marie-Christine Levet
Born on March 28, 1967, 46 years old Number of Mercialys shares held: 1 000
Biography

Marie-Christine Levet holds a degree from the Ectde Hautes Etudes Commerciales and an MBA from INSESAR.
began her career at Accenture before joining Disnelytlaen Pepsico in marketing and strategy roles.tBén obtained
solid experience in the internet and telecoms s&cto 1997, she founded Lycos France and movag the ranks to
become France’s No. 2 internet portal in 2000. She @fairman of Club-Internet from 2001 to July 20Bibm 2004
to 2005, she was also Chairman of the AFA (AssociatioFrench ISPs), representing the interestslgflayers in the
market to the public authorities. From 2008 to 2G® was head of hi-tech IT group Tests as weltasriet activities
at NextRadioTV. Since April 2010, she has been a paghinvestment fund Jaina Capital, specializmthe financing
of new businesses in the internet and new technaagietors.

Main executive functionsPartner at Jaina Capital (SAS).

Other offices held in 2012 and still in effect at daary 31, 2013:
0 Within the Mercialys Group
- None
0 Outside the Mercialys Group
- Board Member of lliad (SA).
Other offices held during the past five years:
(In addition to those listed above)

- Director of internet activities at Next Radio TV (SA);
- Chief Executive Officer of Tests Holding (SAS).
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SUMMARY PRESENTATION ON THE COMPANY'’S FINANCIAL
SITUATION
over the course of 2012

Mercialys Group

Key figures

In millions of euros 12/2012 12/2011 % change
Rental revenues 160.4 161.0 - 0.4%
Net rental income 151.7 151.7 -0.1%
Operating income 177.2 147.9 +19.9%
Net income, Group share 143.4 147.4 -2.7%
Funds From Operations (FEO 108.7 140.8 -22.8%
Cash flow 106.0 142.9 - 25.8%

A very active year in 2012, once again demonstraiinthe solidity and resilience of
Mercialys’ business model

In a bleak macroeconomic climate, sales figureskmpping center retailers held up well during 20A2hin
the sector, neighborhood shopping centers - thmepgin which Mercialys has the strongest presemseaped
particularly unscathed, with retailers’ sales mshy +1.2% in 2012 relative to 2011. Mercialys asfprmed the
index with sales growth for retailers at its lagl®pping centers of +1.5% in 2012 relative to 2011.

2012 rental revenues were supported by organic thrand completions of “L’Esprit Voisin” development
projects.

Organic growth in invoiced rents remained robusP@®12 at +4.3% thanks to ongoing efforts to optamize
value of leases in the portfolio, primarily by meanf renewals, relets and temporary lets.

Furthermore, Mercialys’ key management indicatti@sthat the economic climate had a limited impatits
tenants, highlighting the resilience of its potitfol

The Company’s activity was also driven by complesiof “L’'Esprit Voisin” development projects. Folling
the 18 projects already completed in 2010 and 2@Xairther 8 projects were completed in the coofs2012,
representing 117 new shops and a rental value af 82 million over the full year, with 68,000 mf mewly
created, redeveloped and/or renovated space (GLA).

Funds from operations per share (FFO) adjustethfeffects relating to i/ asset sales carriedim@011 and
2012; ii/ the property development margin (net a%)t and iii/lbased on a like-for-like financial wtture,
increased by +9.9%, well ahead of target. In Falyr@@12, Mercialys’ management team set itselfténget of
growth in adjusted FFO per share for 2012 of +6%%@relative to 2011. This figure was revised upisan
July 2012 on the basis of a target of growth inusttjd FFO per share in 2012 of over +8% relativ0tbl.

! Funds From Operations / action : Résultat net giarGroupe hors amortissements et plus-values siore/ action (en pondéré
totalement dilué)
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Completions under the "L’Esprit Voisin" program

The "L’Esprit Voisin" program concerns the expansiand redevelopment of Mercialys' shopping center
portfolio. It is about putting the Company’s shampicenters in harmony with the spirit of the Graml its
culture of proximity by developing the "L’Esprit ¥&n" theme, seizing all opportunities for architeal value
creation (renovations, redevelopment, extensions).

The implementation of "L’Esprit Voisin" developmeptojects continued at a brisk rate during 201xhwil
completions over the year:
- At the Nimes, Marseille La Valentine, Montauban akfers sites, new stores were developed on
space acquired from the anchored hypermarket.
- The Geispolsheim, Ajaccio, Sables d’Olonne, Annemag\uxerre and Villefranche sites benefited
from extensions to their shopping malls, strengtigthe sites' commercial presence.
- In Annecy, four mid-size stores were added to tie, svhich underwent the development of an
extension in 2010 following the creation of an adjat retail park in 2007.

Note that the Geispolsheim extension was developigiin the framework of a partnership set up in 00
between Mercialys and Union des Coopérateurs doglsgCoop d’Alsace). Since the end of 2009, the two
companies have owned the existing shopping malamiaqually-owned SCI real estate investment cogndan
spring 2010, they began work on the developmehaoéxtension to the shopping mall, accompaniedéyull
renovation of the existing space. The transfornmatib this symbolic site in Strasbourg was led byréiys'
asset management teams and therefore benefitedtfim@ompany's expertise in redevelopment and sixten
projects developed as part of the "L’Esprit Voisgmbogram.

Over the full year in 2011, a total of 146 new etowere opened, representing a rental value of EQIr®
million over the full year and an area of 112,900aihnewly created, redeveloped and/or renovategdenties.

Asset sales

The policy of refocusing the portfolio on assetkéeping with the new “Fonciére Commercante” stnateas
actively launched in 2012.

A total of 47 assets have been sold or are sulpeztiirm offer representing a total of Euro 47@ion ! worth
of assets (including transfer taxes) and an avetag#alization rate of 6.2%, i.e. sale value abiheeappraisal
values. The resulting total capital gains are estih to Euro 132 million including Euro 62 milliai capital
gains already recorded as of December 31, 2012.

Mercialys thus sold assets worth Euro 232 millioel(ding transfer taxes) in 2012. This concernédagsets:
14 neighborhood shopping centers, 1 extension aoldn off-plan basis (Bordeaux-Pessac) and 6 dtamela
lots (service malls, restaurants, offices). In iddito these asset sales, Euro 240 million of fiumchase offers
and earnout payments were signed:

- Mercialys accepted firm purchase offers concerrgassets: Dijon Chendve, Brive town center,
Auxerre, Annecy Arcal’Oz and 18 additional stand@@ssets;

- Mercialys launched a partnership with Amundi Restae concerning the sale of 4 shopping centers:
Valence 2, Angouléme-Champniers, Paris St Didierontauban;

- Mercialys signed an agreement with partner Uniovestment concerning the receipt of an earnout
payment relating to the development of the Pessi@msion after letting the remaining residual lots.

In total, asset sales confirmed or subject to @ foffer concern 22 shopping centers (Angouléme, egn
Arcal'Oz, Auxerre, Avignon Cap Sud, Brive town centDijon Chendve, Geispolsheim, Larmor, Les Sables
d’'Olonne, Limoges, Lons le Saunier, Montpellier @anMontauban, Paris St Didier, St André de Cub3ac,
Etienne La Ricamarie, Torcy Monchanin, Toulouse sBa€ombo, Troyes Barberey, Valence2, Villenave
d’Ornon and Villefranche), 1 extension sold on dfiptan basis (Bordeaux-Pessac) and 24 standalotse |
(service malls, restaurants, offices). Gross rein@me from these properties excluding the BorddRessac
extension amounts to Euro 25.8 million over thé yahr.

Including estimated earnout payments of Euro 1Hanibn vacant lots
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Mercialys SA

(in millions of euros) 2012* 2011*
Rental revenues 136.8 137.5
Net income 129.1 141.9

(*) Statutory financial statements

Mercialys SA, the parent company of the Mercialy®p, is a real estate company that has optedhfer t
Sociétés d’Investissements Immobiliers Cotées (SIReal Estate Investment Trust) tax regime. It ©480 of
the 105 retail properties owned by the Mercialysuprand holdings in:

- the Company's real estate subsidiaries (owningtdil properties: Brest, Caserne de Bonne, Isiasbonne,
Pau Lons and five extensions on existing sites:esgnCastres, Le Puy, Sainte Marie and Fréjus),

- two management companies: Mercialys Gestion ath@\sset Management;

- one company acquired within the framework of ¢batribution of assets in the first half of 200®ncerning
an asset under development at an existing site;

- one company that develops a shopping center sigi@n

- an OPCI (Organisme de Placement Collectif en livti@y) that was created in 2011.

Mercialys SA’s revenues consist primarily of rentabenues and, to a marginal extent, interest daonethe
Company's cash under its current account agreaemtme€asino.

Subsequent events

Firm offers have been signed after the closing ftatéhe disposal of the following 6 assets: Angoné-

Champniers, Paris St-Didier, Montauban, Valenc&uXerre and Annecy Arcal’Oz, representing a totabant
of Euro 166 million, including transfer taxes.

-33-



COMPANY INCOME
in the last 5 business years

December December December December- December -
-2012 -2011 -2010 2009 2008

Financial position at year-end
Share Capitafin thousands of euros)........................ 92,022.8 92,022.8 92,000.7 91,968.5 75,149.9
Number of shares outstanding .............cc.ccooovveeennen. 92,022,826 92,022,826 92,000,788 91,968,488 75,149,959
Comprehensive income
(in thousands of euros)
Revenue exclusive of VAT ..o 138,608.7 141,346.7 139,027.3 127,652.3 111,347.2
Income before tax, employee profit-sharing, deatémn,
amortization and provisions .............ooceoiiiiiii i 153,419.1 168,816.4 150,711.9 110,850.9 97,176.6
INCOME TAX .. ittt et e e e e e 3,790.2 967.9 -1.8 -2.2 593.4
Employee profit-sharing ..o, 35,3 445 18.2 14.2 9.4
Income after tax, employee profit-sharing, deprémia
amortization and provisions ...........c.coccciiii e i e, 129,092.0 141,928.7 125,528.0 88,811.1 79,507.3
Dividend payment to shareholders, total ...................... 83,740.8 111,347.6 115,921.0 91,968.5 66,132.0
Comprehensive income on a per-share basis
(in euros)
Income after tax and employee profit-sharing bdibtee
depreciation, amortization and provisions ..................... 1.63 1.8 1.6 1.2 1.29
Income after tax, employee profit-sharing, deprémia
amortization and provision .............cocoeii i 1.4 15 1.4 1.0 1.06
Dividend paid on each share ... 0.91 1.21 1.26 1.00 0.88
Workforce
Number of employeedull-time equivalent)................ 40.2 33.7 22.4 8.5 9.0
Payroll(in thousands of euros).............c.ccceee v, 3,781.2 3,469.5 2,380.8 1,435.0 1,336.9
Amount paid for employees benefits, social secaitg
employee community benefifs thousands of euros)... 1,644.7 1,417.8 941.6 557.2 573.3
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MERCIALYS

Mixed General Meeting of June 21, 2013

REQUEST TO SEND DOCUMENTS AND INFORMATION
Provided by Article R.225-83 of the French Code d€Commerce

I, the undersigned,

Last NAME: ... First Names: ...

(070] 101 0] (S (S I= To (o | LT TSP

Postal code: ... Y. e ————

Telephone NUMbBEr: ...t e e,

OWNEN OF oo, Mercialys registered shaf8s
........................................................ Mercialys bearer shar®s

request to benefit from the provisions of Article2®5-88 of the French Commercial Code (Code de

Commerce), and to receive the documents and infamarovided in Article R.225-83 of such a Code of
concerning thdlixed General Meeting on June 21, 2013

All documents and information are also available the web site of the Company Mercialys:
www.mercialys.fr, under the sectiorFinance” — “Shareholders’ meetings”.

Signed in ..o (o] , 2013

(Signature)

To be returned to BNP Paribas Securities Service§TS Assemblées, Grands Moulins de Pantin, 9 rue dui
Débarcadére — 93761 Pantin Cedex, attaching, if yare the owner of bear shares, the shareholding
certificate delivered by the depositary of your shees.

NOTE — Pursuant to thé%3paragraph of Article R.225-88 of the Code du Commeregistered shareholders may, in a
single request, obtain the documents and informatderred to in Articles R.225-81 and R.225-83 aftsdecree
at the time of each subsequent general meeting.

(1) Cross out inapplicable information. Proof of shatdbpstatus must be provided on the same termgexsdance for the
Meeting.

mercialys

L’Esprit Voisin.
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