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SECTION |

NATURE - OBJECTIVES - NAME
DURATION AND REGISTERED OFFICE OF THE COMPANY

Article 1

The Company is a French joint stock compasyciété anonymewith a Management Board and a
Supervisory Board.

The Company was founded on 2 and 4 December 18¥laarstated in article 6 below, continues to
exist between the owners of the shares comprisiegrdgistered capital after a merger with
SCHNEIDER S.A., a company which had itself absorlisdindustrial subsidiary founded on

21 October 1836 as a partnership limited by shafbss company was converted into a limited
company on 31 May 1966, re-using its original name.

It is governed by the applicable laws and regutetiand by these bylaws.

Article 2

The Company has the following objectives, direatly indirectly, in any form, in France and
elsewhere:
(i) the design, development and sale of produsgsipment and solutions related to the metering,
management and use of energy in all its forms atiglating reliability, efficiency and productivity,
in particular through the pursuance, whether byting, acquiring or otherwise, of all activities
related to:
Electrical equipment manufacturing, electrical wdlisttion and secured power supply.
Building control, automation and safety.
Industrial control and automation, including softe:a
Management of all types of data centers, netwatigsipment and other infrastructure.

(i) “The acquisition, purchase, sale and use ofiatellectual or industrial property rights relagito
these industries.

(i) Involvement in any way in any enterprise, quamy or consortium, whatever the type,
undertaking activities related to the Company'siness or such as to encourage its industry and
commerce, and, more generally, all industrial, cemuial and financial, real estate and assets
operations related directly or indirectly in anyywa the above objective.

“The Company may perform any operations thatvéttin the scope of its objectives either alone for
its own benefit or on behalf of third parties, eittby having an interest in, or by the purchase,
subscription, contribution or exchange of compamgres, partnership share and the purchase of any
company, irrespective of their type, in pursuan€ea similar or related objective, or such as to
encourage its extension or development.

Article 3

The name of the company is: SCHNEIDER ELECTRIC SA.



Article 4

The duration of the Company, which was due to expin 1 January 1887, has been extended by
successive decisions taken by General Meetingshef Shareholders on 8 December 1880, 17
December 1887, 19 December 1896, 29 October 196882@nNovember 1928 until 1 July 2031,
unless there is a further extension or early wipaxiithe company.

Article 5
The registered office of the Company iSatRue Joseph Monig®2500 RUEIL MALMAISON.

The Supervisory Board may transfer the registeriéides within the samalépartementbor to an
adjoiningdépartementn condition that the decision to do so is ratifee the next Ordinary General
Meeting of the shareholders.

The Management Board may establish and close ddfieesy branches or other entities wherever it
deems fit.

SECTION Il

REGISTERED CAPITAL - SHARES
Article 6

The registered capital of the company is set 20€5,476,96@ivided into 261,934,620 fully paid up
shares with a nominal value of € 8.

The registered capital was increased:

- to the sum of FF 6,364,233,100 in application afegision taken by the Extraordinary General
Meeting of 27 June 1995 approving the amalgamaifadhe Company with SCHNEIDER SA by
taking over SCHNEIDER SA and ordering that the shalders receive 122,175,958 shares with
a nominal value of FF 50 in payment for their ciimttion;

- to the sum of FF 6,890,007,300 in application afegision taken by the Extraordinary General
Meeting of 10 June 1997 approving the amalgamatfahe Company with MERLIN GERIN and
TELEMECANIQUE by taking them over them and orderititat the TELEMECANIQUE
shareholders receive 117,840 shares with a nomiakle of FF 50 in payment for their
contribution.

- to the sum of 1,921,198,912 euros in applicatiora afecision of 7 August 2001 taken by the
Chairman of the Board of Directors, acting withire framework of the decisions of the Board of
Directors of 7 June and 11 June 2001, to incrdasedpital so as to remunerate the shareholders
of the company Legrand who contributed their shaoethe public exchange offer initiated by
Schneider Electric SA on the capital of the comphegrand. This capital increase corresponds
to the issuance of 43,755,369 shares with a nonuahle of € 8 so as to remunerate the
shareholders of Legrand who contributed their shtarehe principal public offer, to the issuance
of 27,389,408 shares with a nominal value of € &sto remunerate the shareholders of Legrand
who contributed their ordinary shares to the subasjdoublic offer, to the issuance of 13,096,278
shares with a nominal value of € 8 so as to renaiaethe shareholders of Legrand who
contributed their priority dividend shares to théblic exchange offer.



Article 7

The shares may be registered shares or bearersshaithe shareholder wishes. The ownership of
both types is acquired by the shareholders’ naraggytentered on the register according to the terms
and conditions required by the legal and regulapooyisions in force.

When a shareholder, whether a corporate entitpdividual, increases its direct or indirect intéyes
within the meaning of article L. 233-9 of the Fren€ommercial Code to 1% or more of the
Company’s capital or voting rights, or any multipiereof, the shareholder concerned shall notidy th
Company, within five 5 trading days of the threshbking crossed, by registered letter with return
receipt requested, of the total number of shatesiesequivalents and voting rights that it controls
either alone (directly or indirectly) or in conceth addition, effective November 1, 2009, the
shareholder shall notify the Company, in the disate letter, of the number of existing shares it is
entitled to acquire by virtue of agreements orriigial instruments referred to in point b) of thedh
paragraph of article L.233-7 of the French Comnar€iode and of the number of existing shares
covered by any agreement or financial instrumefdrred to in point ¢) of said paragraph. This
disclosure requirement shall also apply when thregrgage of the share capital or voting rightssfall
below the thresholds stipulated above. In the cdailure to comply with these disclosure rules, a
the request of one or several shareholders togedpEesenting at least 2.5% of the Company’s
capital, made at a General Shareholders’ Meethng,undisclosed shares will be stripped of voting
rights, subject to the conditions set down by law.

The Company may, subject to the conditions laid midoy the legal and regulatory provisions in
force, ask that any information relating to its refelders or those holding shares giving an
immediate or future right to vote, their identitgdathe number of shares they hold be given to any
organisation or authorised intermediary.

In the case of failure by shareholders or theirkbanbroker to make the disclosures required in the
above paragraph, the undisclosed shares may ppetdrof voting and dividend rights, temporarily or
permanently, in accordance with the provisionsheflaw.

Article 8

Shares in the company are freely negotiable argfitatile.

Article 9

Each share confers rights to a share in the owipeo$lthe company’s assets, to a share in thetgrofi
and the liquidation bonus. This share is in prdparto the number of shares in existence, taking in
account, where appropriate, of redeemed and unmesteeapital, whether paid up or not, of the
nominal value of the shares and rights to sharégferent categories.

All the shares which now or in the future make hp tegistered capital shall always be included for
taxation purposes. Consequently all taxes and thads for whatever reason, may, by virtue of the
reimbursement of the share capital, fall due fansshares only, either during the existence of the
Company or upon its liquidation, shall be dividgol hetween all the shares making up the capital
during the said reimbursement or reimbursementshaall current or future shares confer on their
owners, while taking into consideration where appaie the nominal unredeemed value of the
shares and rights to shares in different categatfiessame effective advantages by giving them the
right to receive the same net sum.



Whenever it is necessary to hold several sharegdwise a right, single shares or groups congistin
of a number lower than that required give their esmo rights over the Company. In this situation i
is up to individual shareholders to organise grogpiof the number of shares required.

Article 10
All sums remaining due on shares payable in casleated up by the Management Board.

The number of shares called up and the date byhwiagments for such shares must be received are
notified to shareholders either by means of an iideenent published at least fifteen clear days in
advance in a publication authorised to carry legdices in thedépartementn which the Company
has its registered office, or by registered leient to each shareholder giving the same period of
notice.

Shareholders who fail to make payments for shdreg hold by the due date become automatically
and without prior notice liable to the Company fiayment of late penalties calculated on a daily
basis as of the due date, at the legal rate ofdstewithout prejudice to the forced execution
measures laid down by law.

SECTION 1lI
CORPORATE GOVERNANCE
Article 11: Composition of the Supervisory Board

a) The Supervisory Board shall have at least threenangiore than eighteen members, who shall be
individuals. In the event of a merger this numberyre increased in accordance with the
conditions set down by law.

Members of the Supervisory Board shall each holdeast 250 of the Company’'s shares
throughout their term of office.

b) Supervisory Board members shall be elected forwabke terms of four years. As an exception to
this rule, the terms of office of half of the memief the first Supervisory Board (rounded down
to the nearest whole number where appropriate) bbdivo years.

If all the members of the Supervisory Board areleeted at the same time, the terms of office of
half of the members (rounded down to the nearesiavhumber where appropriate) shall expire
after two years and the terms of office of the riging members shall expire after four years. The
members to be given four-year terms shall be dddigethe drawing of lots at a Board meeting.

The terms of office of Supervisory Board memberallskxpire at the close of the Annual
Shareholders' Meeting called to approve the firensiatements of the previous year and held
during the year in which said terms are due torexpi

The age limit for membership of the Supervisory Blcghall be seventy-four years.

If a candidate for election or re-election to Swpervisory Board would reach the age of seventy-
four before the expiry of the normal term of Superwy Board members, his or her term shall be
limited to the period between the date of electon the Annual Shareholders’ Meeting held in

the year during which the Supervisory Board mennbaches his or her seventy-fourth birthday.



No more than a third of the members of the SuperyiBoard may be over seventy years of age. If
this limit is exceeded and none of the membersi®Board aged over seventy agree to step down
voluntarily, the oldest member of the SupervisogaB®l shall be automatically deemed to have

resigned. However, if this limit is exceeded dua teduction in the number of Supervisory Board

members, no action will be required provided thathin a period of three months, the necessary
new members are appointed in order to ensurehbkatyguisite proportion of the Board is made up

of members below the applicable age limit.

¢) The supervisory board shall include one membeiesgtting employee shareholders, who shall be
elected by the shareholders in general meeting rdicmp to a process determined by the
supervisory board.

If, however, employees of the company and of rdlatempanies (within the meaning of article

L.225-180 of the Commercial Code) hold over 3%h&f tompany’s capital — as evidenced by the
disclosures made in the annual report drawn ughéyrtanagement board in application of article
L.225-102 of the Commercial Code — said supervidgargrd member shall be elected for a four-
year term by the general meeting voting on a motaliied by the shareholders referred to in
article L.225-102 of the Commercial Code on thdddsfined in paragraphs (i) to (iii) below.

() The member of the supervisory board representinga@me shareholders shall take up his or her
seat on the supervisory board on the date of hiseorelection by the general meeting. Where
applicable, he or she shall replace the incumbesniper elected on the basis decided by the
supervisory board, whose term shall be considesdubging expired. His or her term shall end at
the close of the annual general meeting callednhduttie final year of the period for which he or
she was elected. However, his or her term shalligswl jureand he or she will be considered as
having resigned in the following cases:

- if he or she is no longer i) an employee of tloenpany or a related company within the
meaning of article L.225-180 of the Commercial Cdijea shareholder or a holder of units in
a mutual fund invested in the company’s sharésaiinember of the supervisory board of the
company mutual fund that proposed him or her eandidate, or

- if employees of the company and of related coriggawithin the meaning of article L.225-
180 of the Commercial Code hold less than 3% ofctirapany’s capital — as evidenced by
the disclosures made in the annual report drawloyihe management board in application of
article L.225-102 of the Commercial Code.

(i) The general meeting shall vote on the list of cdatdis presented by employee shareholders,
selected as follows:

a) When the voting rights attached to shares heldhbyetnployees and former employees referred to
in article L.225-102 of the Commercial Code arereised by the supervisory boards of mutual
funds invested in the company’s shares, each aketlsepervisory boards shall designate one or
two candidates, selected at their discretion. Thepany's management board may, however,
decide to require two or more supervisory boardsotasult together and to jointly designate one
or two candidates.

b) When the voting rights attached to shares helctjréy employees or indirectly by employees or
former employees through mutual funds investech@xdompany’s shares, are exercised directly
by said employees or former employees, the cargidahall be designated through a written
consultation process initiated by the chairmarhefrhanagement board. Only candidates endorsed
by a group of employee shareholders together reptieg at least 5% of the shares held by
employees who exercise their voting rights direstigll be eligible for election.



¢) Candidates for election as the representative gfl@yae shareholders on the supervisory board
must be employed under a contract that qualifiemthbo sit on the supervisory board for a four-
year term and must hold at least 25 Schneider fide8A shares or an equivalent number of units
in a mutual fund invested in the company’s shares.

d) The conditions and procedures for the designatiocandidates not specified by the applicable
laws and regulations and these articles of associahall be determined by the management
board, particularly as regards the timeline forghkection of candidates.

e) The list of duly designated candidates shall bevdrap by the chairman of the management board
and appended to the notice of meeting for the gémaeeting during which the member of the
supervisory board representing employee sharetwig¢o be elected.

(iii) The candidate who receives the greatest numbepteks\cast by the shareholders present and
represented at the general meeting shall be eleztih@ supervisory board.

If the seat on the supervisory board reserved foepmesentative of employee shareholders falls
vacant, a new representative shall be appointddesame basis prior to the next general meeting, o
at the next general meeting if it is held withimeth months of the seat falling vacant. The superyis
board may meet and validly conduct business pertti@g@ppointment or election of a new member
representing employee shareholders.”

Article 12: Chairman, Vice-Chairman and Secretary d the Supervisory Board

The Supervisory Board shall elect a Chairman alica-Chairman from among its members, for a
period not to exceed their terms as members obtipervisory Board.

The Chairman shall be responsible for calling nmgstiand leading discussions.

If the Chairman is unable to fulfill his responéiidés or delegates his powers on a temporary basis
the Vice-Chairman shall have the same rights atigglas those held by the Chairman.

The Supervisory Board shall appoint a secretary mag or may not be a Board member. Together

the Chairman, Vice-Chairman and the Secretary mpkhe Bureau.

Article 13: Powers and duties of the Supervisory Bard

1. The Supervisory Board shall have a permanentsigré role with respect to the Management
Board's management of the Company. To fulfill troge it shall perform the checks and controls
that it thinks fit and obtain the documents thatéems necessary.

2. The Supervisory Board shall report its obseovetion the report of the Management Board and

the annual financial statements to the Annual Staders’ Meeting.

a) In accordance with the applicable law and regutetithe approval of the Supervisory Board is
required for the sale of real estate, the full antipl disposal of equity interests, and the
granting of security interests, guarantees or esatoents.

b) The following decisions shall also be submittetht® Supervisory Board for prior approval:



- The issue of shares or share equivalents.

- Financing transactions that could substantially ifiyatie Company's financial structure.
- All forms of business acquisitions.

- Strategic partnership agreements.

¢) In addition, prior approval from the Supervis®yard is required for:

- Share buyback programs to be recommended to thel8#iders' Meeting.

- The implementation of stock option plans and bahare plans for employees of the
Company and employees and officers of related caimmpaas well as the granting of stock
options or bonus shares to members of the Compafarsagement Board.

- Amendments to the Company’s bylaws to be recomnetalthe Extraordinary
Shareholders’ Meeting.

- Profit appropriation and dividends to be recommendethe Annual Shareholders’
Meeting.

- The payment dates for dividends and any interirddivds.

d) The Supervisory Board may authorize the ManagérBeard to carry out the operations set
out above subject to an overall aggregate ceilimg) specific ceilings (as determined by the
Supervisory Board) for the transactions referredntparagraphs a) and b). The Supervisory
Board's prior approval shall be required for arangaction exceeding the said ceilings.

4. The Supervisory Board may create one or morerfitiges of the Board. The Supervisory Board
shall determine the composition of any Committelesstcreated as well as their roles and
responsibilities. The Committees shall report ® Supervisory Board.

5. The Supervisory Board shall draw up internaésutovering its procedures and shall inform the
Management Board thereof.

Article 14: Supervisory Board meetings

The Supervisory Board shall meet as often as igired| in the interests of the Company and at least
once every quarter.

Meetings shall be called by the Chairman or Vicei@han by any appropriate method, including
verbally.

The Chairman must call a meeting within ten defen a member of the Management Board or at
least a third of the members of the SupervisoryrB@a request (provided reasons are given for such
a request). If such a request is not met, the mdpgeparties may call a meeting themselves setting
out the meeting agenda. In other cases, the agshalh be set by the Chairman and may be
determined at the meeting itself.

Meetings shall be held at the venue specified @nrtbtice of meeting. Supervisory Board members
may participate in meetings by videoconferenceooif@rence call.

Article 15: Compensation payable to Supervisory Baa members

1. Supervisory Board members shall be paid a fixediahcompensation. The aggregate amount of
this compensation shall be set by an ordinary Géméeeting and shall apply until a new amount



is set by a subsequent meeting The SupervisorydBshall be responsible for allocating this
aggregate amount among its individual membersérfahm of attendance fees.

2. The compensation paid to the Chairman and Viait@an shall be determined by the
Supervisory Board.

3. The Supervisory Board may grant additional camspdon to members of the Board for
exceptional assignments or duties, in accordanttetive conditions set down by law.

Article 16: Non-voting members

The Supervisory Board may appoint one or two naimgomembers who shall attend meetings in a
consultative capacity. Said non-voting members giapn Committees of the Board. They shall be
appointed for a maximum period of four year. Thagpointment may be renewed and they may be
removed from office at any time, without notice.riNeoting members of the Board may or may not
be shareholders. Their annual compensation shalétmmined by the Supervisory Board.

Article 17: Composition of the Management Board

1. Appointment

The Company shall be managed by a Management Boadk up of between two and seven
members who shall perform their duties under thergight of the Supervisory Board in accordance
with the law and the following provisions of theldys.

The Management Board shall be appointed for a gesfahree yeardy the Supervisory Board. In
the event of vacancies on the Management Boardstipervisory Board shall appoint new members
in accordance with the law. In addition, providee bverall limit on the number of members is not
exceeded, the Supervisory Board may appoint ongvoradditional members during the term of
office of the Management Board.

The age limit for Management Board members shalikiy-five. Any member reaching the age of
sixty-five shall be deemed to have resigned atetin of the fiscal year during which his sixty-fifth
birthday took place. However, when a member of Nfamagement Board reaches the age of sixty-
five, the Supervisory Board may extend his ternoftite for a total period not to exceed three years
The terms of office of Management Board member# beaenewable.

2 Removal from office

Management Board members may be removed from offiber by a General Shareholders' Meeting
or by the Supervisory Board. Compensation may bglge if a Management Board member is
removed from office without reasonable cause.

Article 18: Chairman of the Management Board — Chié& Executive Officer

The Supervisory Board shall appoint one of the meambf the Management Board as Chairman.
The Chairman of the Management Board shall reptegen Company in its dealings with third
parties.

The Supervisory Board may grant this same poweepfesentation to one or more members of the
Management Board, in which case said members bhak the title of Vice-Chairman and Chief
Executive Officer of the Management Board, Chieké&ixive Officer of the Management Board or
Chief Executive Officer.
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The Supervisory Board shall have the power to remthe Chairman from office and, where
applicable, may revoke the above-mentioned poweemfesentation.

Article 19: Powers and duties of the Management Bod

1. The Management Board shall have the broadestefsotoe act in the Company’s name in all
circumstances within the scope of the corporatpqae, except for those powers directly vested in
shareholders or the Supervisory Board by law. Agtiby the Management Board are binding on
the Company towards third parties even when thityptaside the scope of the corporate purpose,
unless the Company can prove that the third partcerned knew that the action exceeded this
scope, or could not have failed to know this unither circumstances. Publication of the bylaws
does not, in itself, constitute such proof.

2. The Management Board may give specific permanoetemporary assignments to members of the
Board or other persons or entities and may gragrthtthe powers that it deems necessary for one
or more identified purposes, either with or withauthority to delegate said powers.

3. Subject to the approval of the Supervisory Bpdind members of the Management Board may
allocate management tasks between them. Howevemp inircumstances shall such allocation
relieve the Management Board of the obligationdtilhmeetings or to make critical management
decisions, nor of the duty of diligence owed byleaember of the Management Board and their
corresponding joint and several liability.

4. If the Supervisory Board withholds its approghbny transaction requiring its prior authorizatio
in accordance with article 13 of these bylaws, Menagement Board may refer the matter to a
General Shareholders’ Meeting, which shall decitdletiver or not to give its approval.

5. The Management Board shall report to the SuperyiBoard on at least a quarterly basis, orally
or in writing, on the business of the Company dredGroup.

Article 20: Management Board meetings

The Management Board shall meet as often as isreeljin the interests of the Company. Meetings

shall be called by the Chairman or at least halthef Board’s members. They shall be held at the

venue specified in the notice of meeting. Meetimggy be called by any appropriate method,

including verbally. Additional business may be atittethe agenda at the time of the meeting.

Management Board members may participate in meebggideoconference or conference call.

Decisions of the Management Board shall be adopted majority of the votes cast by members

present or represented. In the event of a splilsibet the person chairing the meeting shall hiee t

casting vote.

The Management Board shall draw up internal rutesedng its procedures in consultation with the

Supervisory Board.

Article 21: Compensation payable to members of thanagement Board

The Supervisory Board shall set the amount andgefrtompensation paid to each member of the
Management Board.
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SECTION IV
AUDITORS
Article 22

The General Shareholders’ Meeting shall appointStegutory Auditors and Substitute Auditors in
accordance with the applicable law.

SECTION V
GENERAL SHAREHOLDERS’ MEETINGS
Article 23
General Shareholders’ Meetings shall be callednmtdiin accordance with the applicable law.

Meetings shall be held at the Company's registefiéce or at any other venue specified in the retic
of meeting. When the decision is made to call agganMeeting, the Management Board may also
decide that all or part of the meeting will be ltcast by videoconferencing techniques and/or any
other telecommunication medium.

All shareholders may attend personally or be repres] at General Meetings after providing proof of
their identity and share ownership in accordandh thie applicable laws and regulations.

When the decision is made to call a General Megetingg Management Board may also decide to
allow shareholders to participate or vote at Gdnbtaetings using videoconferencing facilities
and/or any other telecommunication medium allowedeu the applicable legislation.

Remote voting procedures are governed by the aipéclaws and regulations. In particular,
shareholders may send proxy and postal voting fdrefsre General Meetings either in paper form
or, if approved by the Management Board and statdatie Meeting Announcement and/or Notice,
electronically.

When the decision is made to call a General Megtthg Management Board may authorize
shareholders to fill out and sign these forms ebmitally through a secure site set up by the Ganer

Meeting organizer using a process that complieb aiiticle 1316-4, paragraph 2, line 1 of the French
Civil Code, for example by entering an ID and aspasd.

Proxies or votes submitted electronically before tBeneral Meeting, as well as the related
acknowledgements of receipt, will be consideregviocable and binding documents. However, in the
event that shares are sold before the applicabrdeadate (i.e., midnighEET three days before the
Meeting date), the Company will cancel or amend,appropriate, any related proxies or votes
submitted electronically before the General Meeting

Meetings shall be chaired by the Chairman of thpeBtisory Board or in his absence by the Vice-
Chairman, or in his absence by a member of the 1Sisoey Board specially appointed for that
purpose by the Supervisory Board. If no such menbeppointed by the Supervisory Board, the
Meeting shall elect its own Chairman.

The two shareholders present who hold the largestiber of votes and who accept shall act as
scrutineers.
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The Bureau shall appoint a Secretary, who may grmoabe a shareholder.
A list of participants at the meeting shall be dnawp pursuant to the law.

Copies or excerpts of the minutes of the meetiradl &te certified by the Chairman or Vice-Chairman
of the Supervisory Board, a member of the Managémeard or the Meeting Secretary.

Article 24

The Ordinary and Extraordinary General Meetingstidreholders, meeting subject to the conditions
of quorum and majority laid down by the provisiotiat respectively govern them, exercise the
powers conferred on them by law.

The voting rights conferred by the shares are wpertion to the capital they represent at equal
nominal value. Each capital or dividend share amnfiee right to one vote except where compulsory
legal provisions limit the number of votes a shatdér may have .

The provisions of the previous paragraph are stibjethe following exceptions:

1/ fully paid-up shares entitle their owners to ldlewotes. Shareholders claiming this right must, a
the end of the calendar year before the date oMebeting in question, have been registered for at
least two years under the conditions prescribedaty Furthermore, in the event of an increase in
capital by capitalisation of reserves, profits bare premiums, the right to a double vote is coater

as soon as they are issued, on registered shdoesatatl free by virtue of existing shares held to
which this right is attached.

2/ at Meetings of shareholders, no shareholderawaycise, either in person or through a proxy, by
virtue of single voting rights conferred by the mdghe/she holds directly and indirectly and byuer

of the proxy votes entrusted to him/her, more théfo of the total number of the voting rights
conferred by shares in the Company. However, ithareholder also holds double voting rights
directly or indirectly and/or as proxy, the limigtamay be exceeded taking into consideration drdy t
resulting additional voting rights, without the dbwoting rights thereby held exceeding 15% of the
total number of the voting rights conferred by shares in the Company.

In order to apply the above provisions:

- the total number of voting rights allowed are ctdted as of the date of the shareholder’'s
Meeting and announced to the shareholders at tjiariieg of the said Meeting ;

- the number of voting rights held directly and irditly are understood to include those conferred
by shares held personally by a shareholder, thoséewed by shares held by a legal entity
controlled by a shareholder as defined by articl233-3 of the Commercial Code, and those
conferred by shares considered as shareholdingkefared by the provisions of articles L 233-7
et seq. of the Code ;

- all shareholder's proxy forms returned to the Comypaithout any indication of the person
appointed as proxy will be subject to the abovatiitions. These limitations shall not, however,
apply to the chairperson of the Meeting using viesirtue of the said proxies.
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The limitations set out above become null and veitthout the need for an Extraordinary
General Meeting of shareholders to vote a new @egi®nce an individual or legal entity, either
alone or together with one or more individuals egdl entities, holds at least two thirds of thaltot
number of shares in the Company following a pupticcedure to exchange or acquire all the shares
in the Company. The Management Board takes notdisfnullity and undertakes the formalities
necessary to change the Memorandum and Articléssdciation of the Company.

The limitations set out in the above paragraphe mo effect when calculating the total number
of voting rights, including double voting rightsrdferred by shares in the Company that must be taken
into consideration when applying legal, regulatorystatutory provisions creating special obligasion
with reference to the number of voting rights drigtin the company or the number of shares
conferring a right to vote.

SECTION VI

COMPANY ACCOUNTS AND ALLOCATION OF PROFITS

Article 25

The Company’s accounting period lasts one yeatisgaon 1 January and ending on 31 December.

Article 26

The net income for each financial year, after dddncof operating expenses and the Company’s
other charges, including all amortisations and {@ions, constitutes the net profits or losses ffigr t
financial year.

The nets profits for each financial year, minus lsges from previous years, are first subject%8oa
deduction to constitute the legal reserve. Thisudgdn ceases to be compulsory when the said
reserve reaches a sum equal to one tenth of tletaegy capital. It comes back into force when, for
whatever reason, the legal reserve drops belowithise.

The distributable income composed of the profitstfee financial year, less losses from previous
years and the above deduction, plus profits caroest, is available to General Meetings of the
shareholders. The Management Board may carry fohator part of this sum, allocate it to general
or special reserve funds or distribute it to thareholders as dividend.

The General Meeting of shareholders may also dettiddistribute sums taken from the optional
reserves, either to provide or top up a dividemdya one-off distribution. In this event, theidiem
must expressly state from which reserves the suenbetaken.

The General Meeting of shareholders has the powvamvard each shareholder the choice of opting
for payment of dividends in shares or cash sultifetite terms and conditions laid down by law.

The reserve, contingency and sinking funds, togetfith share and contribution premiums, may,
irrespective of the purpose for which they wergioally allocated, be allocated for any purpose and
be used in particular to fund the legal reservearnwrtise and buy back shares or be distributed
among the shareholders, as decided by the Ord®angral Meeting.



14.

SECTION VI

WINDING-UP - LIQUIDATION

Article 27

On the expiry of the Company or in the event ofyeainding-up, a General Meeting of shareholders

will decide what type of liquidation is appropriaad appoint one or more liquidators whose powers
it will define and who will operate as laid downlaw.



15.

SECTION VI

DISPUTES

Article 28

Any disputes arising during the duration of the @amy or its liquidation, whether between the
shareholders, between the Company and the shaeshdlitmselves, regarding the interpretation or
performance of the present Memorandum and Artiafesssociation, or more generally regarding the
Company’s business, shall be subject to judgemgrnthé Courts having jurisdiction in the place
where the Company has its registered office.

To this end, in the event of a dispute any shadgrainay choose his/her address for service within
the judicial district of the Court having jurisdimt in the place where the Company has its regidter
office, and any summonses and services shall beidened duly served at this address.

Where no address for service is given, summonsgseanvices shall be considered valid if served at
the Prosecutor's Office at thEribunal de Grande InstancéHigh Court) in the place where the
Company has its registered office.




