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Joint Extraordinary and Ordinary
Annual Shareholders' Meeting
May 21, 2008

Text of resolutions
Proposed by the Board of Directors

I. Resolutions of the competence of the Ordinary Meting of Shareholders

Resolution One (Approval of the Statutory AccountsFiscal Year 2007)

The Shareholders' Meeting, after having been advisg the reports of the Board of
Directors, of the Chairman of the Board of Direstand of the statutory Auditors and having
heard the additional explanations given at the G#mMéeeting, approves the annual financial
statements for fiscal year ending December 31, 2@04lso approves all the operations
reflected in the accounts or summarized in the oh@nis provided.

Resolution Two (Approval of the Consolidated Finah&tatements for Fiscal Year 2007)

The Shareholders' Meeting, after having been advisg the reports of the Board of
Directors, of the Chairman of the Board of Direstand of the statutory Auditors and having
heard the additional explanations given at the @trideeting, approves the consolidated
financial statements for fiscal year ending Decem®® 2007. It also approves all the
operations reflected in the accounts or summatizéide documents provided.

Resolution Three (Appropriation of Earnings — Dixidls)

The Shareholders' Meeting sets total net incomer aéx for the financial year ending
December 31, 2007 at 71,839,854.82 euros and dec¢aellocate this amount in the
following manner:

Net Income after Tax 200 71,839,854.82 euros
To add

- Retained earnings before appropriation of easing 373,253,325.44 euros
Total of distributable income 445,093,180.26 euros

Appropriation of earnings :
- Dividends paid to shareholders

(except the shares held by the Company) 65,9890&uros
- Retained earnings after appropriation of earnings 379,137,696.36 euros




Total equal to distributable profits 445,093,180460s.

The amount of dividends for the financial year egdiDecember 31, 2007 will be
65,955,483.90 euros corresponding to a dividendspare of 1.35 euro and will be paid as
from June ¥ 2008. If the number of shares carrying rightsthe dividend exceeds
48,855,914, the total amount of the aforementiotiedlend will be adjusted consequently
and the amount allocated to retained earningsheiladjusted on the basis of the amount of
the dividends actually paid.

In accordance with article 243 bis of the Frenclk Tade (CGlI), it is hereby specified that

the total dividend will be eligible for the 40% takowance granted, according to article 158-
3 of this Code, to the French tax resident indiglduas far as they do not choose the final
levy provided by article 117 quater of this Code.

The following is a table showing dividends distttidi during the last three years:

o . _ Dividend entitled to
Fiscal Dividend Tax credit | Total earningg the tax allowance
Year Number of shares per share| per share (a) per share | defined in art. 158-3
of the CGlI
2004 51,696,651 1.90€(¢) 0.20€ (b) 210 € 1.50 €
2005 50,192,326 1.15€ - 1.15€ 1.15
2006 49,317,247 1.30€ - 1.30 € 1.30

(&) On the basis of a tax credit calculated at the oht&0 %. It is reminded that the dividends paidnir
1 January 2005 no longer carry a tax credit.

(b) Tax credit attached to the interim dividend paidNmvember 2004.

(c) including 1€ of exceptional dividend

Resolution Four (Approval of Agreements involvingedtors of the Company)

The Shareholders’ Meeting, after having been advisg the Auditors' special report
concerning the agreements pursuant to articles 5£3% and following of the French
Commercial Code, approves the agreements mentiartbd said report.

Resolution Five (Determination of the Directorséfe

The Shareholders' Meeting decides to fix the tatadual amount of the directors' fees to be
allocated to the Board of Directors at 245,000 sufar the financial year 2008.

Resolution Six (Authorization given to the BoardDifectors to undertake operations with
regards to the shares of the Company)

The Ordinary General Meeting, deliberating in caampte with the provisions of article
L 225-209 of the Commercial Code, of the GenerafjiRions of the French Securities



Regulator (Autorité des Marchés Financiers) andhef European Commission regulation
2273/2003 of December %2 2003, and after having been advised by the reydtte Board

of Directors, authorises the Board of Directora¢quire by any means, once or several times,
the shares of the Company:

1.

- within the limit of the number of shares reprdsena maximum of 10% of its share
capital on the date of the acquisition decisiothefBoard of Directors,

- for a maximum amount of 370 million euros, unttee conditions and limits provided
by the rules and regulations in force,

- for a maximum purchase price fixed at 75 euraslusive of costs.

This authorisation shall be used by the Board oé@ors in order to:

O

provide the liquidity and volume to the securitiasirket of the Company through an
independent investment service provider in the name on behalf of the Company,
within the scope of a liquidity contract, in congsice with professional ethics recognized
by the French Securities Regulator (Autorité desdi@s Financiers);

hold them in order to subsequently remit them asneat, as an exchange or other form,
within the scope of eventual external growth operat (with the exception of mergers,
demergers or contribution operation referred tpamagraph 2 below) in accordance with
the market practices accepted by the French SesuRegulator;

remit them at the time of the use of rights attalcteethe securities giving access to the
Company’s share capital by reimbursement, conversicesentation of a bond or by any
other means;

allocate them to employees and managers under dhditons and according to the
methods prescribed by the law, notably within ticepge of employees profit sharing
scheme, the stock option program, free allocatibrshares or through an employees
saving scheme;

cancel them entirely or partly, according to thedibons provided by the texts in force,
by reducing, accordingly, the share capital, witlea limit of 10 % of the capital existing
on the cancellation date, by periods of 24 mongwject to the adoption at the
Extraordinary General Meeting of resolution seven;

implement all market practices which may be acakpiethe French Securities Regulator;

- within the limit of a number of shares represegta maximum of 5 % of its share
capital on the date of acquisition decision ofBward of Directors,

- for a maximum amount of 185 million euros,
- for a maximum purchase price fixed at 75 euraslusive of costs,

- and this, in order to hold them and to subsedueamit them as payment or exchange
within the scope of a merger, demerger or contidoubperation.



The limits provided in paragraphs 1 and 2 abovenatecumulative and the Company cannot
at any time, directly or indirectly, own more thad % of the total number of its own shares
forming the share capital.

The acquisition, assignment, transfer or excharigghares may be carried out by the Board
of Directors by any means, once or several timesbty on the market, by mutual agreement
or in block and if necessary, by recourse to déxeafinancial instruments negotiated on a
regulated market or by mutual agreement, such ashpse options or sale options or any
combination of these, or by recourse to bonds hisj &ccording to conditions authorised by
the French Securities Regulator, and at the timemwthe Board of Directors or the proxy of

the latter shall deem appropriate, and eventuallyalthird party acting on behalf of the

Company in compliance with the provisions of th&t lgaragraph of article L 225-206 of the
Commercial Code. It is specified that the sectiérthe@ program concerning purchases of
shares realised by acquisition or transfer of daakshares may concern the entire program.

The Ordinary General Meeting decides that the marrpurchase price per share, excluding
cost, should not exceed that of the last isolageetation or, if it is higher, that of the highest
current isolated offer on the market where the Ipase is made.

In the case where the options provided in the fddragraph of article L 225-209 of the
Commercial Code were used, the sale price (in sash a sale price would be necessary)
shall thus be determined according to the legaliprans in force.

The acquisitions of shares of the Company realisedrtue of this authorisation shall also

comply with the rules enacted by the French SaeariRegulator as regards the conditions
and the periods of intervention on the market. Toenpany shall abstain from buying more
than 25 % of the daily average quantity of shamgotiated on the regulated market where
the purchase is made.

This authorisation invalidates voids and replades previous authorization given by the
General Meeting held on May ¥32007. This authorization is given to the Boardakctors
for a period of 18 months starting from the datehi$ General Meeting. This authorisation
may not be used during public offers of the Comfmsijares, except with prior and express
authorization given by the General Meeting of Shalders.

In compliance with the provision of article L 22%@of the Commercial Code, the shares of
the Company acquired by virtue of this authorigatioust be registered shares and must be
entirely paid up upon their acquisition. These atjans must not have, as consequence, to
reduce the net equity to an amount lower than tfathe capital increased by non
distributable reserves. Finally, the Company muastehreserves, other than the legal reserve,
which amount is equal to at least the value offedlshares it owns directly or indirectly.

Within the scope of its global financial managemethie Company reserves itself the
possibility of using part of the available finarcrasources to finance the purchase of the
shares and to resort to debt to finance the additioeeds that may exceed its internal
financing.



The Board of Directors shall inform the sharehddder its Management Report to the annual
Ordinary General Meeting, of the acquisitions assignments realised in application of this
authorisation.

The General Meeting confers all powers to the Badr®irectors to implement this share
purchase program and notably to:

[0 appreciate the timeliness and proceed with theeshmmrchase authorised by this
resolution ;

0 prepare and publish before the realisation of aesparchase program, a description of
the share purchase program, according to the ¢onsliatnd methods set by the general
rules and regulations of the French Securities Régu

0 place all orders, conclude all agreements regaydmugably the up keeping of the
purchases and sales register;

O inform, if necessary, the market and the Frenchuf®ezs Regulator of operations carried
out in compliance with the general rules and reguia of the French Securities
Regulator;

0 delegate to the General Manager or, in accord thighlatter, to one or several Deputy
General Managers, powers necessary for the reahisait the share purchase program ;

0 make all declarations and carry out any other fditrea and in a general manner do all
that is necessary.

II. Resolutions of the competence of the Extraordiary Meeting of Shareholders |

Resolution Seven (Delegation given to the Boar®ioéctors to reduce the share capital by
cancellation of shares acquired within the scoparbfl. 225-209 of the Commercial Code)

The Extraordinary General Meeting, after havingrbaedvised by the Board of Directors’
report and the statutory Auditor’s report, deliligrg in compliance with the provisions of
article L 225-209 of the Commercial Code authoribesBoard of Directors:

[0 on its sole deliberations, at the time it deemseitessary, to cancel once or in several
times, by a reduction of said share capital acoggi all or part of the shares of the
Company that this Company holds or may hold witthie scope of the repurchase of
shares authorised by previous General Meetingsy dhd sixth resolution above, within
the limit of 10 % of the share capital existingtbe day of the cancellation, by periods of
24 months;

[0 to charge the difference between the purchase pfiche cancelled shares and their
nominal value on available premiums and reserves.

The Extraordinary General Meeting delegates tdBibard of Directors all powers to proceed
with the cancellation of these shares, to take mdtéhe reduction(s) of share capital, to
charge the difference between the book value ofaled shares and their nominal value on
all reserve accounts or others, to proceed withrtbdification of the by-laws accordingly, to
carry out all formalities, make all declarationgtwall authorities or administrative bodies and
in a general manner, do the necessary.



Resolution Eight (Delegation of competence to tloal of Directors to increase the share
capital by issuing new ordinary shares and/or s$géesirgiving access to the capital, with
preservation of shareholders’ preferential righitsudscription)

The Extraordinary General Meeting, after havingeddhat the share capital of the Company
is entirely paid up and after having been advisgdhie Board of Directors’ report and the

statutory Auditor's special report, deliberating gompliance with articles L 225-129 and

subsequent, L 228-91 and L 228-92 of the Commefale, delegates competence to the
Board of Directors to decide immediately or where dwith preservation of shareholders’

preferential rights of subscription, in France anébroad, either in euros, in foreign currency
or in any unit of account established by referetoca set of currencies:

[ one or several increases of share capital, by @astiibution and issuing of new ordinary
shares of the Company,

[0 and/or, one or several issues of securities (haftein the “Compound Investment
Securities” “Valeurs Mobilieres Composées”) giviragcess by any means to the
Company’s share capital.

The Extraordinary General Meeting decides thattdh@ nominal amount of issuance likely
to be realised shall not exceed:

[0 50 million euros for issuance of ordinary shares;

(0 650 million euros for issuance of Compound Investim8ecurities, such amount
including the nominal value of shares to which éhkwestment Securities will give right,

having specified that:

[0 to these amounts, shall be added, if necessargxting/'surplus nominal amount of shares
to be issued to preserve, in compliance with tine tae rights of the bearers of already
issued investment securities giving right to shares

[0 the nominal amount of the shares and the nominaluaimof the Compound Investment
Securities already issued as per resolution nit@behall be charged to these amounts.

Consequently, the Extraordinary General Meetingegkies authority to the Board of
Directors to, notably and without this list beingnsidered as restrictive:

[0 appreciate the timeliness of deciding or not onsemeral increase(s) of share capital by
issuing new ordinary shares of the Company andierary several issuance of Compound
Investment Securities;

[0 decide the nature and characteristics of the Conghéwvestment Securities;

0 fix the amount of the increase(s) in share cataissuing new ordinary shares and/or
issuance of Compound Investment Securities;



[0 determine the conditions and methods of realisatibthe increase(s) in share capital
and/or the issuance of Compound Investment Seesiritiotably to set the issuance price
of the new ordinary shares and/or of the Compourddtment Securities (and the shares
to which the latter shall give right), with or witht premium, in compliance with the rules
and regulations in force;

[0 set the opening dates and closing dates of suliscisp extend these dates if necessary,
organise receipt of funds and more generally ackedge the final realisation of the
increase(s) of share capital and/or the issuan@»ofpound Investment Securities, and/or
the increases of capital resulting from the exergi®f Compound Investment Securities,
proceed with the modification of the by-laws acoogty, do all that is necessary, carry
out all legal formalities;

[0 conclude with any investment service provider efdhoice, any guaranty agreement of
the realization of the issuing;

[0 determine the conditions and methods of exercisiights attached to the issued
Compound Investment Securities;

[0 take all necessary measures for the proper manageohethe issuing of Compound
Investment Securities and draft an issuance cdntoaceach category and issuance of
Compound Investment Securities ;

[0 decide the issuance of shares to which the Compdtuwrestment Securities shall give
right and set the date of possession of said shares

[0 prepare all the documents necessary to inform th#iq shareholders and holders of
initially issued compound investment securities;

[0 take all measures to ensure, if necessary, theemagon of the rights of holders of
already issued Compound Investment Securities givight to the allocation of share
capital, in compliance with the rules and reguladian force and notably the provisions of
articles L 228-98 to L 228-102 of the Commerciabll€p

[0 take all measures to proceed with the appointmeatrepresentative of stock owners for
each category of Compound Investment Securitie®ds

[0 delegate to the General Manager or, in accordaiitbethe latter, to one or several Deputy
General Managers, the power to decide on the atialis of the increase(s) of capital
and/or the issuance of Compound Investment Seesiritahs well as that which is
suspended, under the conditions and according ¢ombthods set by the Board of
Directors.

The Extraordinary General Meeting takes note thatcompliance with the provisions of
article L 225-132 of the Commercial Code, the denigo issue securities giving right to the
capital also prevails over renunciation by the shalders of their preferential rights of
subscription to the share capital to which the s@es issued give right.

The Extraordinary General Meeting decides thahé subscriptions on an irreducible basis
and, if applicable, on a reducible basis, did nogoab the entire ordinary shares and/or
securities issued, the Board may make an offenagtblic of all or part of the unsubscribed
shares.

This delegation of competence is given for a peab@d6 months starting from the date of the
General Meeting.

The General Meeting takes note that this delegationls any previous delegation having the
same purpose, and notably, delegation of powergngito the Board of Directors in



accordance with the terms of resolution fourteeopéet by the Ordinary and Extraordinary
General Meeting of May 24, 2006.

The other modalities of the operation shall req@areomplementary report, in compliance
with the provisions of article L 225-129-5 of ther@mercial Code, which the Board of
Directors shall prepare when using the delegatibrtampetence given by this General
Meeting, under the conditions set by decree.

The Board of Directors shall, each year, inform @relinary General Meeting of operations
realised within the scope of this resolution.

Resolution Nine (Delegation of competence to tharBmf Directors in order to increase the
share capital by issuing new ordinary shares arsdourities giving access to the capital, with
waiver of preferential right of subscription of sblaolders)

The Extraordinary General Meeting, after havingeddhat the share capital of the Company
is entirely paid up and after having been advisgdhie Board of Directors’ report and the
reading of the statutory Auditor's special repodsjiberating in compliance with articles
L 225-129 and subsequent, L 225-135, L 228-91 arit?8-92 of the Commercial Code,
delegates competence to the Board of Directordetide to realise in France and/or abroad,
that is in euros, in foreign currency or any uriaocount established by reference to a set of
currencies:

[0 one or several increase(s) of share capital, by casmtribution and issuing of new
ordinary shares of the Company,

[0 and/or one or several issues of securities (hétemahe Compound Investment
Securities) giving right to the Company’s shareitehjpy any means.

The Extraordinary General Meeting decides thattbrainal amount of issuances likely to be
realised shall not exceed:

[0 50 million euros for the issuance of ordinary skare

[0 650 million euros for the issuance of Compound $tweent Securities, this amount
including the nominal value of shares to which éh€ompound Investment Securities
shall give right,

having specified that:

[0 to these amounts, shall be added, if necessargxting/'surplus nominal amount of shares
to be issued to preserve, in compliance with thae the rights of the bearers of already

issued investment securities giving right to shares

[0 the nominal amount of the shares and the nominaluaimof the Compound Investment
Securities already issued as per resolution egjiat] be charged to these amounts.



The Extraordinary General Meeting decides, in caamgke with the provisions of article
L 225-135 of the Commercial Code, to waive the shalders’ preferential right of
subscription to ordinary shares and/or Compounédtment Securities which shall be issued
as per the provisions of this resolution, by makpnglic offering.

Consequently, the Extraordinary General Meetingegitles to the Board of Directors
competence, notably, and without this list beingsidered as restrictive, to:

[0 appreciate the timeliness of deciding or not onseseral increase(s) of share capital by
issuing new ordinary shares of the Company andierar several issuance of Compound
Investment Securities;

[0 decide the nature and characteristics of the Congbdvestment Securities to be issued
and determine their characteristics;

O fix the amount of the increase(s) in share cataissuing new ordinary shares and/or
issuance of Compound Investment Securities;

[0 determine the conditions and methods of realisatibthe increase(s) in share capital
and/or the issuance of Compound Investment Seesiritiotably to set the issuance price
of the new ordinary shares and/or the Compoundsinvent Securities (and the shares to
which the latter shall give right), with or withoptemium, being specified that said price
shall be at least equal to the minimum requirethieyrules and regulations in force, that is
the weighted average exchange of the last threstosssof the stock market preceding the
setting of the price, eventually reduced by a maximreduction of 5%;

[0 set the opening dates and closing dates of suliscisp extend these dates if necessary,
organise the receipt of funds and more generakyp@eledge the final realisation of the
increase(s) of share capital and/or the issuan@»ofpound Investment Securities, and/or
the increases of capital resulting from the exergi®f Compound Investment Securities,
proceed with the modification of the by-laws acoogty, do all that is necessary, carry
out all legal formalities;

[0 appreciate the possibility of setting a priorityadene for subscription in favour of
shareholders, set the duration of this deadlirmmpliance with the rules and regulations
in force, being specified that this duration sk@hcern the entire relevant issues. This
subscription priority shall not lead to the creatmf negotiable rights, but, if the Board of
Directors deems it necessary, shall be exerciseaharnreducible basis, and if applicable
on a reducible basis;

[0 conclude with any investment service provider efdhoice, any guaranty agreement of
the realization of the issuing;

[0 determine the conditions and methods of exercigigits attached to the issued
Compound Investment Securities;

[0 take all necessary measures for the proper manageofiethe issuing of Compound
Investment Securities and draft an issuance cdntoaceach category and issuance of
Compound Investment Securities;

[0 decide the issuance of shares to which the Compturestment Securities shall give
right and set the date of possession of said shares

[0 prepare all the documents necessary to inform th#iqy shareholders and holders of
previously issued Compound Investment Securities;

[0 take all measures to proceed with the appointmeatrepresentative of stock owners for
each category of Compound Investment Securitie®ds



[0 delegate to the General Manager or, in accordaitbethe latter, to one or several Deputy
General Managers, the power to decide on the adalis of the increase(s) of capital
and/or the issuance of Compound Investment Seesiritahs well as that which is
suspended, under the conditions and according é¢ombthods set by the Board of
Directors.

The Extraordinary General Meeting takes note thataccordance with the provisions of
article L 225-132 of the Commercial Code, the denigo issue securities giving right to the
share capital shall also prevail over the canaehiadf the preferential rights of subscription
to which the issued securities give right.

This delegation of competence is given for a peab#6 months starting from the date of this
General Meeting.

The Extraordinary General Meeting decides thatGbenpound Investment Securities issued
by virtue of this delegation may be destined to:

[0 remunerate the shares that shall be contributedeedCompany according to the tender
offer/take-over bid carried out in compliance witte provisions of article L 225-148 of
the Commercial Code;

[0 on the appraiser’s report, and within the limitl6f % of the share capital, remunerate the
contributions in kind made to the Company or thegound investment securities giving
access to the share capital, when the provisioretafie L 225-148 of the Commercial
Code are not applicable.

In all cases, the amount of the increases of stegy#al made in accordance with the previous
paragraph shall be charged to the entire amoudisated here above in this resolution.

The General Meeting takes note that this delegationls any previous delegation having the
same purpose, and notably, delegation of powergngito the Board of Directors in
accordance with the terms of resolution fifteen@ed by the Ordinary and Extraordinary
General Meeting of May 24, 2006.

The other modalities of the operation shall reqaireomplementary report, in compliance
with the provisions of article L 225-129-5 of ther@mercial Code, which the Board of
Directors shall prepare when using the delegatibrtampetence given by this General
Meeting, under the conditions set by decree as asglby a complementary report of the
statutory auditor.

The Board of Directors shall, each year, inform @relinary General Meeting of operations
realised within the scope of this resolution.

Resolution Ten (Authorization given to the Boardrtorease the amount of issued shares, in
the event of a capital increase, with or without-pmptive rights, authorized according to
resolutions 8 and 9)

The Extraordinary General Meeting, deliberating emdhe conditions of quorum and
majority required by the extraordinary general nmggt, after having been advised by the



Board of Directors report and by the statutory Aoids special report, in accordance with
article L 225-135-1 of the Commercial Code:

[0 delegates competence to the Board of Directoretidd, for each issue of shares decided
in accordance with resolutions eight and nine aptwvéncrease the number of securities
to be emitted under the limits and conditions pded by article R 225-138 of the
Commercial code, that is to say within thirty dayshe close of the subscription period,
within the limit of 15% of the original issue amdwand at the same price than the price
provided for the initial issue. This delegationcoimpetence is subject to compliance with
the global upper limits of amount set forth in desons eight and nine below.

[0 gives this delegation of competence for a periodémonths.

Resolution Eleven (Delegation of competence toBbard of Directors in order to decide to
increase the share capital once or several timesndmyrporation of reserves, profits or
premiums or other sums of money which capitalisesioall be accepted)

The Extraordinary General Meeting, deliberating emdhe conditions of quorum and
majority required by the ordinary general meetingsd after having been advised by the
Board of Directors report, making use of the optreferred to in article L 225-129 of the
Commercial Code, decides:

[ to delegate to the Board of Directors, for a pend@6 months, the competence to decide
the increase of the share capital, in once or sévenes, in the proportion and at the
period/time the Board will deem necessary, by ipocation of all or part of the reserves,
profits and/or premium or other sums which cagsttion shall be legally or statutorily
possible, and by attribution of new free sharethefCompany and/or by increase of the
nominal value of the existing shares of the Company

O that the maximum nominal amount of the increase{share capital likely to be decided
by the Board of Directors or by the General ManggerDeputy General Manager) and
realised by virtue of this delegation, cannot bghbr than the entire amount of reserves,
profits and/or premium or other sums that may ik incorporated into the share capital
and which will exist at the moment of the decistonincrease the share capital of the
Company, not taking into account the amount thay reeentually be necessary to
preserve, in compliance with the law, the rightsbefrers of already issued securities
giving right to the shares of the Company.

Consequently, the Extraordinary General Meetinggkgies to the Board of Directors the
competence, notably, and without this list beingsidered as restrictive to:

[0 determine the amount and nature of sums incorpbrattne Company’s share capital,

[0 set the number of the Company’s new shares to saeedsand which shall be freely
allocated or the amount of existing shares whiaminal value shall be increased.

[0 determine the date, eventually retroactively, asnfiwhich the Company’s new shares
shall be available for use or that at which therease of the nominal value of the
Company’s existing shares shall be effective;

[0 decide, if necessary, that the rights resultinfractions of shares are not negotiable and
that the corresponding shares shall be sold, theepds from such sale being allocated to



owners of rights at the latest thirty (30) calendays after the registration date on their
account of the entire number of shares reallodaded to them;

[0 deduct from one or several items of the availabkerves sums necessary to bring the
legal reserve’s amount to one tenth of the shapegatafter each increase in share capital,

[0 take all measures to ensure good implementatioeach share capital increase and to
acknowledge the realisation of each share capitatase, proceed to the modification of
the by-laws accordingly and to carry out all rel@agal formalities;

[0 take all measures as to permit holders of secsrgieing right to the capital, to obtain
new shares of the Company;

[0 delegate to the General Manager or in accordanttetiae latter, to one or several Deputy
General Managers the power to decide on the réalisaf the increase(s) in capital, as
well as that which is suspended, under the conditemd according to the methods set by
the Board of Directors.

The Extraordinary General Meeting takes note th&t telegation shall cancel any other
previous delegation having the same purpose, atablyathe delegation of powers given to
the Board of Directors as per resolution sixteeopsedd by the Ordinary and Extraordinary
General Meeting of May 24, 2006.

Resolution Twelve (Authorisation to be given to Bward of Directors in order to proceed to
one or several increases in share capital res¢éovehployees)

The Extraordinary General Meeting, after havingrbaedvised by the Board of Directors’
report and the statutory Auditor's special repodscides, following the adoption of the
resolutions which precede, and in compliance wii# provisions of articles L 225-129-6
paragraph 1 and L 225-138-1 of the Commercial Code:

[0 to delegate for a period of 26 months to the Badiridirectors competence to increase the
share capital, in once or several times, to theetieof employees of the Company and/or
of companies which are bound to it in accordandh waiticle L 233-16 of the Commercial
Code (represented eventually by a mutual fund (FG®Be created and/or subscribing to
an employees savings scheme, at the Board of Drgathoice), under the conditions
referred to in article L 225-138-1 of the Commerctnde and article L 443-5 of the
Labour Law code, of an amount representing, atthrimum, 3% of the share capital on
this day, by issuing of new shares of the compaiwng to their owners the same rights
as those of the old shares;

[0 that the issue price of shares to be issued skhaletermined by the Board of Directors, in
compliance with the provisions of article L 443{iloe Labour Law Code;

[0 to give all rights to the Board of Directors in erd

- to implement this delegation, decide and eventualljfise the increase in share capital
in compliance with this resolution, set the fined@unt of said share capital increases,
determine their dates and modalities, set the ipsige of the new shares, determine
the opening dates and closing date of the subsummipteriod, determine the date of
possession of the new shares, determine the methmalyment of their subscriptions,
close the list of beneficiaries and the numberairss to be attributed to each of them;



- prepare the complementary report describing thal fonditions of the operation as
provided in articles L 225-129-5 and L 225-138lad Commercial Code ;

- eventually to put in place, if it deems it necegsan employees saving scheme to be
created, which shall be financed voluntarily by é&wgpes and eventually by
contributions made by Company, if it so decides;

- more generally, set the modalities and conditiohgkvshall be realised by virtue of
this authorisation, take note of the final realmatof the increase(s) in share capital,
proceed with the modification of the by-laws acdogtly, take all measures and
execute acts and carry out all necessary formsilitie

The General Meeting takes note of the fact that deilegation of powers cancels any other
previous delegation having the same purpose arablyptthe delegation of powers given to
the Board of Directors in accordance with resoluts@venteen adopted by the Ordinary and
Extraordinary General Meeting of May 26, 2006.

Resolution Thirteen (Cancellation of preferentiadhts of subscription regarding the
increase(s) of share capital reserved to employees)

The Extraordinary General Meeting, after havingrbadvised by the Board of Directors’

report, decides to cancel, in accordance with thavipions of article L 225-138 of the

Commercial Code, the shareholders’ preferentiditsigof subscription to shares which shall
be issued within the scope of the increase(s) afesitapital which shall be decided in
compliance with the previous resolution and to mesethe issuing to employees of the
company and/or of companies which are bound twaitjng, on the date of the opening of the
subscription, a seniority of at least three morf{drsed who are not on a prior notice period),
represented eventually by a mutual fund (FCPE) docteated and/or subscribing to an
employees savings scheme to be created, which lshdlhanced voluntarily by employees
and eventually by contribution by the Company stidbé Board of Directors so decides

Resolution Fourteen (Authorization given to the Bbaf Directors to provide options of
subscription and/or purchase of shares of the Cognpa officers and employees of the
Company and its subsidiaries)

The Extraordinary Shareholders' Meeting after hgwieen advised of the Board of Directors'
report and the Auditors' special report:

- authorizes the Board of Directors, in accordandh waiticles L 225-177 to L 225-186 of
the Commercial Code, to provide, on one or morasions, to officers and employees, or
only to some of them, of the Company and of comgmmwhich are bound to it in
accordance with Article L.225-180 of the Commerdade, options giving right to the
subscription of shares of the Company to issu® tihe purchase of existing shares of the
Company coming from repurchases carried out urteiconditions defined by the law.
This authorization is given to the Board of Dirgstfor a duration of 24 months starting
from this day;



decides that the total number of the options tviwigll be opened will not give right to
subscribe or buy a number of options higher tharo#ithe share capital on 24 months and
10% of the share capital at any time;

decides, in the event options of subscriptiongented, that the price of subscription of
the shares by the recipients will be determinethenday the options are authorized by the
Board of Directors, and can not be lower than thesPStock Exchange average share
price, on the market with monthly payment, durihg twenty sessions of the Paris Stock
Exchange preceding the day the options of subsmnipire granted;

decides, in the event options of purchase aretgga that the purchase price of the shares
by the recipients will be determined on the daydpgons are authorized by the Board of
Directors, and could be neither lower than the 38tock Exchange average share price,
on the market with monthly payment, during the ttyesessions of the Paris Stock
Exchange preceding the day the options of subsmnigre granted, nor lower than the
average purchase price of the shares held by tmep@&uwy in accordance with articles
L 225-208 and/or L 225-209 of the Commercial Code;

decides that no option of subscription or purclamseéd be granted:

less than twenty sessions of the Paris Stock &g after the shares are torn of a
coupon giving right to a dividend or to a capitatrease;

within ten sessions of the Paris Stock Exchangequling and following the date
on which the consolidated accounts or, failing ,thiiee annual statements are
made public;

within the frame ranging between, on the one hémel date on which the social
bodies of the Company are informed of informatidmah, if it were made public,
could have a significant incidence on the pricéhef shares of the Company and,
on the other hand, the later date of ten sessibtieed?aris Stock Exchange from
when this information is made public.

acknowledges that the present authorization el for the recipients of the options of
subscription, express renunciation of the sharahsldof their preferential right of
subscription for the shares which will progressivdéle emitted as the options are
exercised;

delegates all power to the Board of Directorslébermine other conditions and details of
attribution of the options and of their exercisedan particular, for:

determining the conditions under which the opgionill be authorized and
determining the list or the categories of recipgemtetermining the conditions of
seniority these recipients will have to meet; degdconditions under which the
price and the number of shares could be adjustegarticular in the cases
provided in articles R 225-137 to R 225-142 of @@mmmercial Code;

determining the period(s) of exercise of the @mi granted, being specified that
the duration of the options could not exceed ayesar period, as from their date
of attribution;



providing ability to temporarily suspend the ediging of options, during a three
month period at the most, in case of realizatiofir@gfncial transactions implying
the exercise of a right attached to the shares;

performing or making perform all acts and formes resulting from the
implementation of this authorization, amending Almecles of Association and, in
general, doing what is necessary;

on its sole decision and if it considers it cameat, charging the expenses of the
capital increases to the amount of the premiunstedlwith these increases and
taking on this amount the sums necessary to chergtatutory reserve to the tenth
of the new capital after each increase.

Resolution Fifteen (Proxies for carrying out lefhmalities)

The Shareholders’' Meeting gives proxy to the beararcopy or relevant portion of the
present document to carry out any and all requegdl formalities.



