
Proposed resolutions
Ordinary business

1. Approval of the individual company financial statements for the year ended 
December 31, 2024

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the reports 
of the Board of Directors and of the statutory auditors, approves as presented the individual company financial statements for 
the year ended December 31, 2024 comprising the balance sheet, the income statement and the notes thereto, as well as the 
transactions reflected in those financial statements and summarized in those reports, showing a profit of €6,472,744,998.67.

Pursuant to Article 223 quater of the French General Tax Code, the General Meeting approves those expenses and charges that 
are non-deductible for tax purposes under Article  39.4 of said Code and which amount to €51,899.93 for the year ended 
December 31, 2024, as well as the tax incurred on the basis of those expenses and charges, which amounts to €13,405.75.

2. Approval of the consolidated financial statements for the year ended 
December 31, 2024

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the reports 
of the Board of Directors and of the statutory auditors, approves as presented the consolidated financial statements for the year 
ended December  31, 2024 comprising the balance sheet, the income statement and the notes thereto, as well as the 
transactions reflected in those financial statements and summarized in those reports. 

3. Appropriation of profits for the year ended December 31, 2024 and declaration 
of dividend

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the reports 
of the Board of Directors and of the statutory auditors, notes that the financial statements for the year ended 
December 31, 2024 as approved by this meeting show a profit for the year ended December 31, 2024 of €6,472,744,998.67 and 
that, after retained earnings brought forward of €29,373,069,009.94, distributable profits amount to €35,845,814,008.61.

The General Meeting, acting on a proposal from the Board of Directors, resolves to appropriate the profit for the year ended 
December 31, 2024 as follows:

Profit for the 2024 financial year €6,472,744,998.67

Retained earnings brought forward (+) €29,373,069,009.94

Appropriation to the legal reserve €–(a)

Distributable profits (=) €35,845,814,008.61

To be appropriated as follows:

to the payment of dividends €4,914,079,228.80(b)

to be carried forward as retained earnings €30,931,734,779.81

(a) The amount of the legal reserve having reached 10% of the share capital, no appropriation to that reserve is proposed.
(b) The total amount of the dividend distribution shown above is calculated on the basis of the number of shares entitled to dividend as of 

December 31, 2024, i.e. 1,253,591,640, and may change if the number of shares entitled to dividend changes between January 1, 2025 and the dividend 
ex-date, in particular as a result of changes in the number of treasury shares, the vesting of consideration-free shares and the exercise of stock options 
(if the beneficiary is entitled to dividend under the rules of the relevant plan).

Consequently, the General Meeting resolves to pay a dividend of €3.92 per share, i.e. €4,914,079,228.80, the balance being 
carried forward as retained earnings.

In accordance with Article 243 bis of the French General Tax Code, the General Meeting notes that the dividends paid out in 
respect of the previous three financial years and the amounts eligible for the 40% tax relief specified in Article  158.3.2 of that 
Code are as follows:

Financial year
Number of shares carrying 

dividend rights Dividend per share
Revenues distributed eligible for the 40% tax relief 

mentioned in Article 158.3.2 of the General Tax Code(a)

2021  1,251,632,634 €3.33(a) €3.33(a)

2022  1,252,640,466 €3.56(a)(b) €3.56(a)(b)

2023  1,251,349,581 €3.76(a) €3.76(a)

(a) The full amount of the proposed dividend is eligible for the tax relief specified in Article  158-3-2 of the French General Tax Code, to which natural 
persons resident in France for tax purposes are entitled on condition that they have elected the global option for taxation on the progressive income 
tax scale specified in paragraph 2 of Article 200A of that Code. 

(b) Plus, as an additional dividend in kind, 54,420,337 EUROAPI shares at a rate of 1 EUROAPI share per 23 Sanofi shares.
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The ex-date for this dividend on Euronext Paris will be May 12, 2025 and the payment date will be May 14, 2025.

If on the payment date the number of shares carrying dividend rights in respect of the year ended December 31, 2024 were to be 
lower than the maximum number of shares potentially entitled to dividend indicated above, the profits corresponding to the 
dividend not distributed in respect of those shares would be appropriated to retained earnings.

4. Approval of the share purchase agreement related to Sanofi’s acquisition 
from L’Oréal of 29,556,650 Sanofi shares, representing 2.34% of the capital, 
as part of the procedure for related-party agreements covered by 
Articles L. 225-38 et seq. of the French Commercial Code

The Annual General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the 
Special Report of the Statutory Auditors on the agreements covered by Articles L. 225-38 et seq. of the French Commercial 
Code, approves the agreement mentioned therein regarding the Company’s repurchase of a block of 29,556,650 Sanofi shares 
held by L’Oréal.

5. Ratification of the co-opting of Jean-Paul Kress as a director
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ report, ratifies the co-opting, in accordance with Article L.  225-24  of the French  Commercial Code,  of  Jean-
Paul  Kress  as a director as of January 1st, 2025, for the remaining term of his predecessor’s office, i.e. until the close of the 
Ordinary General Meeting called in 2026 to approve the financial statements for the year ending December 31, 2025.

6. Reappointment of Carole Ferrand as a director
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ report, notes that the term of office of Carole Ferrand as a director expires this day and resolves to reappoint her as 
a director for a four-year term of office as stipulated in the Articles of Association, to expire at the close of the Ordinary General 
Meeting called in 2029 to approve the financial statements for the year ending December 31, 2028.

7. Reappointment of Barbara Lavernos as a director
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ report, notes that the term of office of Barbara Lavernos as a director expires this day and resolves to reappoint her 
as a director for a four-year term of office as stipulated in the Articles of Association, to expire at the close of the Ordinary 
General Meeting called in 2029 to approve the financial statements for the year ending December 31, 2028.

8. Reappointment of Emile Voest as a director
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ report, notes that the term of office of Emile Voest as a director expires this day and resolves to reappoint him as a 
director for a four-year term of office as stipulated in the Articles of Association, to expire at the close of the Ordinary General 
Meeting called in 2029 to approve the financial statements for the year ending December 31, 2028.

9. Reappointment of Antoine Yver as a director
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ report, notes that the term of office of Antoine Yver as a director  expires this day and resolves to reappoint him as a 
director for a four-year term of office as stipulated in the Articles of Association, to expire at the close of the Ordinary General 
Meeting called in 2029 to approve the financial statements for the year ending December 31, 2028.

10. Approval of the report on the compensation of corporate officers issued 
in accordance with Article L. 22-10-9 of the French Commercial Code

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, in accordance with 
Article L. 22-10-34 I of the French Commercial Code, approves the report on the compensation of corporate officers containing 
the information specified in Article L. 22-10-9 I as presented in the report on corporate governance of the Board of Directors 
referred to in Article  L.  225-37 of that Code (in the 2024 Document d’enregistrement universel, Chapter  2 Gouvernement 
d’entreprise, Section “2.3 Rémunération des mandataires sociaux — 2.3.4. Éléments de rémunération et avantages de toute 
nature versés au cours de l’exercice 2024 ou attribués au titre du même exercice aux mandataires sociaux”).
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11. Approval of the components of the compensation paid or awarded in respect 
of the year ended December 31, 2024 to Frédéric Oudéa, Chairman of the Board 

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, in accordance with 
Article L. 22-10-34  II of the French Commercial Code, approves the fixed, variable and exceptional components of the total 
compensation and benefits of whatever kind paid in respect of the previous financial year or awarded in respect of that year to 
Frédéric Oudéa in his capacity as Chairman of the Board of Directors for the financial year ended December 31, 2024, as 
presented in the report on corporate governance of the Board of Directors referred to in Article  L.  225-37 of the French 
Commercial Code (in the 2024 Document d’enregistrement universel, Chapter  2 Gouvernement d’entreprise, 
Section  “2.3  Rémunération des mandataires sociaux — 2.3.4.2 Éléments de rémunération et avantages de toute nature 
versés au cours de l’exercice 2024 ou attribués au titre du même exercice à Frédéric Oudéa, Président du Conseil 
d’administration”).

12. Approval of the components of the compensation paid or awarded in respect 
of the year ended December 31, 2024 to Paul Hudson, Chief Executive Officer

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, in accordance with 
Article L. 22-10-34 II of the French Commercial Code, approves the fixed, variable and exceptional components comprising 
the total compensation and benefits of whatever kind paid in respect of the previous financial year or awarded in respect of 
that year to Paul Hudson in his capacity as Chief Executive Officer, as presented in the report on corporate governance of the 
Board of Directors referred to in Article L. 225-37 of the French Commercial Code (in the 2024  Document d’enregistrement 
universel, Chapter 2 Gouvernement d’entreprise, Section “2.3. Rémunération des mandataires sociaux — 2.3.4.3 Éléments de 
rémunération et avantages de toute nature versés au cours ou attribués au titre de 2024 à Paul Hudson, Directeur 
Général”). 

13. Approval of the compensation policy for directors
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the report 
on corporate governance of the Board of Directors referred to in Article L. 225-37 of the French Commercial Code, approves in 
accordance with Article L. 22-10-8 of that Code the compensation policy for directors, as presented in that report (in the 2024 
Document d’enregistrement universel, Chapter  2 Gouvernement d’entreprise, Section “2.3.  Rémunération des mandataires 
sociaux — 2.3.2.1. Politique de rémunération des administrateurs”).

14. Approval of the compensation policy for the Chairman of the Board of Directors
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the report 
on corporate governance of the Board of Directors referred to in Article L. 225-37 of the French Commercial Code, approves in 
accordance with Article  L.  22-10-8 of that Code the compensation policy for the Chairman of the Board of Directors, as 
presented in that report (in the 2024 Document d’enregistrement universel, Chapter  2 Gouvernement d’entreprise, 
Section  “2.3.  Rémunération des mandataires sociaux — 2.3.2.2. Politique de rémunération du Président du Conseil 
d’administration”).

15. Approval of the compensation policy for the Chief Executive Officer
The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the report 
on corporate governance of the Board of Directors referred to in Article L. 225-37 of the French Commercial Code, approves in 
accordance with Article L. 22-10-8 of that Code the compensation policy for the Chief Executive Officer, as presented in that 
report (in the 2024 Document d’enregistrement universel, Chapter  2 Gouvernement d’entreprise, Section  “2.3.  Rémunération 
des mandataires sociaux — 2.3.2.3. Politique de rémunération du Directeur Général”).

16. Authorization to the Board of Directors to carry out transactions in the Company’s 
shares (usable outside the period of a public tender offer)

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ Report and the information contained in the description of the program prepared in accordance with Articles 241-1 
et seq. of the General Regulation of the Autorité des marchés financiers, authorizes the Board of Directors, with powers to 
subdelegate within the law, in accordance with Articles L. 22-10-62 et seq. of the French Commercial Code, European 
Regulation (EU) no 596/2014 of April 16, 2014 on market abuse and the General Regulation of the Autorité des marchés 
financiers, to arrange the Company purchase its own shares, with a view to:

a. the implementation of any Company stock option plan under the terms of Articles  L.  225-177 et seq. of the French 
Commercial Code or any similar plan with an objective compatible with currently applicable laws and regulations; or
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b. the allotment or sale of shares to employees under the French statutory profit-sharing scheme or the implementation of any 
entity or group (or similar) savings plan on the conditions stipulated by law, in particular Articles L. 3332-1 et seq. of the French 
Labor Code, including via a consideration-free allotment of such shares by way of top-up employer’s contribution and/or in 
substitution for discount, in accordance with the relevant laws and regulations; or

c. the consideration-free allotment of shares under the terms of Articles L. 225-197-1 et seq. of the French Commercial Code; or 

d. generally, the honoring of obligations relating to stock option programs or other share allotments to employees or corporate 
officers of the Company or of an associated entity; or

e. the delivery of shares on the exercise of rights attached to securities giving access to the share capital by redemption, 
conversion, exchange, presentation of a warrant or any other means; or

f. the cancellation of some or all of the shares purchased; or

g. the delivery of shares (in exchange, as payment, or otherwise) in connection with acquisitions, mergers, demergers or asset-
for-share exchanges; or

h. market-making in the secondary market or maintenance of the liquidity of Sanofi shares by an investment services provider 
under a liquidity contract with an investment service provider that meets the acceptability criteria set by the Autorité des 
marchés financiers in establishing equity-based liquidity contracts as an accepted market practice and complies with the 
code of conduct of the Association française des marchés financiers as recognized by the Autorité des marchés financiers; or

i. more generally, carrying out any transaction that is acceptable or may be authorized by applicable laws and regulations, 
especially if such transaction falls within the scope of a market practice that is accepted by the Autorité des marchés 
financiers.

The acquisitions, disposals or transfers described above may be effected by any means compatible with applicable laws and 
regulations, including as part of off-market trades.

This program is also intended to allow the Company to trade in its own shares on or off market in connection with any other 
objective authorized by applicable regulations or any other market practice that is accepted or may be authorized at the date of 
the transaction in question. In such cases, the Company will inform its shareholders by means of a press release.

Purchases of the Company’s own shares may be made such that:

a. the number of shares acquired by the Company during the repurchase program may not exceed 10% of the shares which 
constitute the then share capital of the Company, such percentage being applied to a share capital figure adjusted to reflect 
transactions affecting the share capital subsequent to the present General Meeting (as an indication, 126,312,272 shares as at 
December  31, 2024), it being stipulated that (i)  the number of shares acquired with a view to their retention and future 
delivery in connection with a merger, demerger or asset-for-share exchange may not exceed 5% of the Company’s share 
capital; and (ii) where the shares are repurchased to improve the liquidity of Sanofi shares on the conditions specified by the 
Autorité des marchés financiers, the number of shares taken into account in calculating the 10% limit mentioned above will be 
the number of shares purchased minus the number of shares resold during the period of the authorization;

b. the number of own shares held by the Company at any time may not exceed 10% of the shares which constitute the share 
capital of the Company on the date in question.

Acquisitions, sales, exchanges and transfers of shares may be made at any time, other than during the period of a public tender 
offer for the Company’s shares, subject to the limits authorized by the laws and regulations in force, on one or more occasions 
and by any means, on regulated markets or via a multilateral trading facility or a systematic internalizer or over the counter, 
including by block purchases or sales (with no limit on the portion of the share repurchase program that can be carried out by 
this means), by public cash offer or public exchange offer or by the use of options or other derivative forward financial 
instruments or by the implementation of option-based strategies or by delivery of shares arising from the issuance of securities 
giving access to the Company’s share capital by conversion, exchange, redemption, presentation of a warrant or any other 
means, either directly or indirectly through a third party acting on the Company’s behalf under the conditions specified in 
Article L. 225-206 of the French Commercial Code. 

The maximum purchase price of shares under the present resolution will be €170 per share, excluding acquisition-related costs 
(or the equivalent value of this amount as at the same date in any other currency or currency unit established by reference to 
more than one currency), with the caveat that in accordance with European Regulation  2016/1052 of March  8, 2016, the 
Company cannot purchase its own shares for more than the higher of the last quoted price resulting from the execution of a 
transaction to which the Company is not a party and the highest independent offer outstanding on the trading platform where 
the purchase is made. 

The General Meeting resolves that, in the event of a public tender offer for the Company’s shares being filed by a third party, the 
Board of Directors may not use this delegation of authority during the offer period without the express authorization of the 
General Meeting, and will suspend the execution of any share buyback program already initiated until the close of the offer, 
except in order to satisfy a delivery of shares initiated and announced prior to the filing of the said public tender offer.
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The General Meeting delegates to the Board of Directors powers to adjust the aforementioned maximum purchase price in the 
event of a change in the par value of the share, increase in share capital by incorporation of reserves, consideration-free 
allotment of shares, stock split or reverse stock split, distribution of reserves or of any other assets, redemption of share capital, 
or any other transaction affecting shareholders’ equity, so as to take account of the impact of such transactions on the value of 
the shares. 

The total amount allocated to the share repurchase program authorized above may not exceed €21,473,086,240, excluding 
acquisition-related costs (or the equivalent value of this amount as at the same date in any other currency or currency unit 
established by reference to more than one currency). 

Shares repurchased and retained by the Company will be stripped of voting rights and will not be entitled to receive dividend.

The General Meeting confers full powers on the Board of Directors, with powers to subdelegate within the law, to decide on and 
implement the present authorization and if necessary to specify the conditions and determine the terms thereof, to implement 
the share repurchase program, and in particular to place stock market orders, enter into agreements in particular with a view to 
the keeping of registers of share purchases and sales in accordance with applicable laws and regulations, allocate or reallocate 
acquired shares to pursued objectives subject to the applicable legal and regulatory conditions, set any terms and conditions 
that may be necessary to preserve the rights of holders of securities giving access to the capital or options to subscribe for or 
purchase shares or performance share allotment rights in accordance with legal, regulatory or contractual stipulations, make 
declarations in particular to the Autorité des marchés financiers or any other competent authority, accomplish all other 
formalities and generally do all that is necessary.

The Board of Directors will inform shareholders at an Ordinary General Meeting of all transactions carried out pursuant to the 
present resolution.

This authorization deprives of effect from this day any unused portion of any previous authorization previously granted for the 
same purpose, i.e. any authorization to carry out transactions in the Company’s shares. It is granted for a period of eighteen (18) 
months from this day.

Extraordinary resolutions

17. Authorization to the Board of Directors to reduce the share capital by cancellation 
of treasury shares

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 22-10-62 et seq and 
L. 225-213 of the French Commercial Code:

• authorizes the Board of Directors to reduce the share capital on one or more occasions, other than during the period of a 
public tender offer for the Company’s shares, in the proportions and at the times that it sees fit, by cancellation of some or all 
of the shares in the Company acquired or to be acquired by the Company itself, subject to a limit within any twenty-four (24) 
month period of ten per cent (10%) of the shares comprising the share capital of the Company (i.e. as an indication, as at 
December 31, 2024, 126,312,272 shares), at any time, with the caveat that such limit applies to an amount for the Company’s 
share capital that will be adjusted to reflect any transactions affecting the share capital subsequent to the present General 
Meeting; and

• grants full powers to the Board of Directors, with powers to subdelegate, to carry out and formally record any cancellations 
and capital reductions that may be effected by virtue of the present authorization, allocate the difference between the 
carrying amount and par value of the cancelled shares to any available account within shareholders’ equity, amend the 
Articles of Association accordingly, reallocate any proportion of the legal reserve that has become available as a consequence 
of the capital reduction, make all declarations to the Autorité des marchés financiers, complete all other formalities, and 
generally do all that is necessary.

This authorization deprives of effect from this day any unused portion of any previous authorization granted for the same 
purpose as that covered by the present resolution. The authorization is granted for a period of twenty-six (26) months from this 
day.

Proposed resolutions
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18. Delegation to the Board of Directors of competence to decide to issue, 
with shareholders’ preemptive rights maintained, shares and/or securities giving 
access to the share capital of the Company, of any subsidiary, and/or of any 
other company related to the Company (usable outside the period of a public 
tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 225-129, L. 225-129-2 et 
seq., L. 22-10-49 and L. 228-91 et seq. of the French Commercial Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to carry out, on one 
or more occasions, in France and/or abroad, in the proportions and at the times it sees fit, with preemptive rights maintained, 
in euros or in any other currency or currency unit established by reference to more than one currency, whether for valuable 
consideration or free of consideration, issues of (i) ordinary shares of the Company and/or (ii) securities which are (a) equity 
instruments of the Company giving access to other equity instruments of the Company and/or giving entitlement to the 
allotment of debt instruments of the Company, (b) debt instruments giving access to future equity instruments of the 
Company, such instruments also potentially giving access to existing equity instruments and/or giving entitlement to the 
allotment of debt instruments of the Company, (c) equity instruments of the Company giving access to existing or future 
equity instruments issued by companies of which the Company directly or indirectly owns more than half of the share capital 
at the time of issue and/or giving entitlement to the allotment of debt instruments of such companies, and/or (d) equity 
instruments of the Company giving access to existing equity instruments of companies of which the Company does not 
directly or indirectly own more than half of the share capital at the time of issue and/or giving entitlement to the allotment of 
debt instruments of such companies;

2. resolves that subscription for the shares and other securities mentioned in paragraph 1 of the present resolution may be in 
cash, or by offset of debt, or in part by incorporation of reserves, profits or share premium;

3. resolves to set the following limits to share capital increases authorized to be carried out in the event of use by the Board of 
Directors of the present delegation of competence:

– the total aggregate par value of immediate and/or deferred share capital increases that may be carried out under the 
present delegation is set at nine hundred and ninety-seven million (997,000,000) euros (representing, for indicative 
purposes, 39.5% of the share capital as of December 31, 2024) or the equivalent in any other currency or currency unit 
established by reference to more than one currency, it being stipulated that the total aggregate par value of increases in 
the Company’s share capital made under the present delegation and under those granted by the nineteenth, twentieth, 
twenty-second, twenty-third, twenty-fifth and twenty-sixth resolutions of the present meeting is set at nine hundred and 
ninety-seven million (997,000,000) euros (representing, for indicative purposes, 39.5% of the share capital as of 
December 31, 2024) or the equivalent in any other currency or currency unit established by reference to more than one 
currency,

– added to those ceilings will be the aggregate par value of any additional shares that may be issued in the event of new 
share capital transactions in order to preserve the rights of holders of securities giving access to the share capital or other 
rights giving access to the capital, in accordance with the law and with any applicable contractual stipulations;

4. resolves to set the maximum par value amount of debt instruments of the Company that may be issued under the present 
delegation at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established by 
reference to more than one currency, it being stipulated that the maximum aggregate par value of debt instruments of the 
Company that may be issued under the present delegation and under those granted by the nineteenth to twenty-third 
resolutions of the present meeting is set at seven billion (7,000,000,000) euros or the equivalent in any other currency or 
currency unit established by reference to more than one currency;

5. in the event the Board of Directors makes use of the present delegation:

– resolves that the shareholders will have pre-emptive subscription rights and may make irreducible subscriptions in 
proportion to the number of shares owned by them at the time, with the Board of Directors having the option of instituting 
pro-rated subscription rights,

– formally notes that any issuance decided upon under the present delegation of competence will entail waiver, in favor of 
the holders of the securities thereby issued that give access to equity instruments of the Company, by the Company’s 
shareholders of their preemptive rights in respect of the new shares to which such securities will give immediate and/or 
deferred entitlement,

– formally notes that, in accordance with Article L. 228-93 of the French Commercial Code, a decision under the present 
delegation to carry out an issue of the securities mentioned in item 1 (ii) (c) above will, if such securities give access to 
future equity instruments to be issued by a company of which the Company directly or indirectly holds more than half of 
the share capital at the time of issue, require the approval of an Extraordinary General Meeting of that company,
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– resolves, in the event of an issue of ordinary shares and/or securities, in accordance with Article L. 225-134 of the French 
Commercial Code, that if irreducible subscriptions and any pro-rated subscriptions do not absorb the entire issue, the 
Board of Directors may use in the order it sees fit, any or all of the options listed below:

• limit the amount of the issue to the amount of subscriptions, provided that the amount of the share capital increase 
reaches at least three-quarters of the amount of the share capital increase initially decided upon,

• allocate at its discretion some of all of the unsubscribed shares or securities,

• offer to the public, on the French market or on a foreign market, some or all of the unsubscribed shares or securities,

– resolves that issues of warrants giving entitlement to subscribe for the Company’s shares may be carried out not only by 
subscription but also by consideration-free allotment of warrants to holders of existing shares, it being stipulated that 
fractional allotment rights will be neither negotiable nor transferable and that the corresponding securities will be sold;

6. the Board of Directors, with powers to subdelegate within the law, may implement the present delegation of competence, 
and in particular may:

– decide to carry out the issue and determine the securities to be issued,

– in the event of an immediate and/or deferred issue of ordinary shares, determine the amount of the issue, the price of the 
issue, and the amount of any premium that may be required on issuance,

– determine the dates and terms of the issue and the nature, number and characteristics of the securities to be issued, and in 
the case of issues of debt securities determine also whether or not they will be subordinated (and where relevant their 
subordination ranking); amend, during the life of the securities in question, the above terms, in compliance with the 
applicable formalities,

– determine the method of payment for shares or securities giving access to the share capital to be issued in immediate and/ 
or deferred issues,

– set the terms for the exercise of rights (in particular rights to conversion, exchange or redemption as the case may be, 
including by delivery of Company assets such as treasury shares) attached to the securities, and in particular set the date, 
which may be retroactive, from which the new shares to be issued will rank for dividend, and all other terms and conditions 
for the completion of the issue, 

– set the terms on which the Company will have the option of purchasing or exchanging on the stock market, at any time or 
during specified periods, securities issued or to be issued in an immediate and/or deferred issue, whether or not such 
purchase or exchange be made with a view to cancellation thereof in accordance with the law,

– allow for the option of suspending the exercise of the rights attached to the securities thereby issued, in compliance with 
the laws and regulations,

– at its sole discretion, charge the cost of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve,

– determine and make all adjustments to take account of the impact of transactions, in particular those involving the 
shareholders’ equity of the Company, and set all other terms enabling, in compliance with legal and regulatory 
requirements and with any applicable contractual stipulations, the rights of holders of securities giving access to the share 
capital to be preserved (including by means of cash adjustments),

– duly record completion of each share capital increase and make the corresponding amendments to the Articles of 
Association,

– generally, enter into all agreements, in particular to ensure completion of the proposed issues, take all measures and 
accomplish all formalities for the issuance, listing and financial administration of securities issued by virtue of the present 
delegation and for the exercise of the rights attached thereto;

7. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

8. formally notes that the present delegation deprives of effect from this day any unused portion of any prior delegation having 
the same purpose as that covered by the present resolution;

9. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out a share capital increase under the present delegation of competence during the period of a public tender offer for 
the Company’s shares.
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19. Delegation to the Board of Directors of competence to decide to issue, 
with preemptive rights cancelled, shares and/or securities giving access 
to the share capital of the Company, of any subsidiary, and/or of any other 
company, via a public offering other than the type specified in article L. 411-2, 1° 
of the French Monetary and Financial Code (usable outside the period of a public 
tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 225-129,  L. 225-129-2 
et seq., L. 225-135 et seq., L. 22-10-51, L. 22-10-54 and L. 228-91 et seq. of the French Commercial Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to carry out, on one 
or more occasions, in France and/or abroad, in the proportions and at the times it sees fit, with preemptive rights cancelled, 
via public offering(s) other than those referred to in Article L. 411-2-1 of the French Monetary and Financial Code, in euros or in 
any other currency or currency unit established by reference to more than one currency, whether for valuable consideration 
or free of consideration, issues of (i) ordinary shares of the Company and/or (ii) securities which are (a) equity instruments of 
the Company giving access to other equity instruments of the Company and/or giving entitlement to the allotment of debt 
instruments of the Company, (b) debt instruments giving access to future equity instruments of the Company, such 
instruments also potentially giving access to existing equity instruments and/or giving entitlement to the allotment of debt 
instruments of the Company, (c) equity instruments of the Company giving access to existing or future equity instruments 
issued by companies of which the Company directly or indirectly owns more than half of the share capital at the time of issue 
and/or giving entitlement to the allotment of debt instruments of such companies, and/or (d) equity instruments of the 
Company giving access to existing equity instruments of companies of which the Company does not directly or indirectly own 
more than half of the share capital at the time of issue and/or giving entitlement to the allotment of debt instruments of such 
companies;

2. resolves that subscription for the shares and other securities mentioned in paragraph 1 of the present resolution may be in 
cash, or by offset of debt, or in part by incorporation of reserves, profits or share premium. Such shares and/or securities may 
be issued as consideration for securities that may be contributed to the Company in connection with a public tender offer 
with an exchange component initiated by the Company in France or abroad under local rules relating to securities meeting 
the conditions laid down in Article L. 22-10-54 of the French Commercial Code;

3. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide upon issues of 
ordinary shares or of the securities mentioned in items (ii) (a) and (ii) (b) of paragraph 1 above to be carried out further to the 
issuance, by companies of which the Company directly or indirectly owns more than half of the share capital at the time of 
issue, of securities giving access to future ordinary shares of the Company or to future securities as mentioned in items (ii) (a) 
and (ii) (b) of paragraph 1 above. Issuance by such companies of the aforementioned securities will entail unconditional waiver, 
in favor of the holders of those securities, by the Company’s shareholders of their preemptive rights in respect of the ordinary 
shares or the securities mentioned in items (ii) (a) and (ii) (b) of paragraph 1 above to which the securities thereby issued by 
those companies will give entitlement, and in respect of the future shares of the Company to which the securities mentioned 
in items (ii) (a) and (ii) (b) of paragraph 1 above would give entitlement;

4. resolves to set the following limits to the amount of issues authorized to be carried out by the Company in the event of use by 
the Board of Directors of the present delegation of competence:

– the maximum aggregate par value of immediate and/or deferred share capital increases that may be carried out under the 
present delegation is set at two hundred and forty million (240,000,000) euros (representing, as an indication, 9.5% of the 
share capital as of December 31, 2024) or the equivalent in any other currency or currency unit established by reference to 
more than one currency, it being stipulated that such amount will count towards the overall ceiling for share capital 
increases stipulated in paragraph 3 of the eighteenth resolution of the present meeting or, as the case may be, towards the 
overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of validity of 
the present delegation,

– added to those ceilings will be the aggregate par value of any additional shares that may be issued in the event of new 
share capital transactions in order to preserve the rights of holders of securities giving access to the share capital or other 
rights giving access to the capital, in accordance with the law and with any applicable contractual stipulations;

5. resolves to set the maximum aggregate par value of debt instruments of the Company that may be issued under the present 
delegation at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established by 
reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for issues of 
debt instruments stipulated in paragraph 4 of the eighteenth resolution of the present meeting or, as the case may be, 
towards the overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of 
validity of the present delegation;
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6. resolves to cancel shareholders’ preemptive rights in respect of the securities covered by the present resolution, whilst 
however giving the Board of Directors discretion pursuant to Article L. 22-10-51, paragraph 1 of the French Commercial Code 
to grant to the shareholders, for a period and on terms to be set by the Board of Directors in compliance with the applicable 
laws and regulations, and for all or part of any issue that may be carried out, a priority subscription period that does not give 
rise to negotiable rights and which must be exercised in proportion to the quantity of shares owned by each shareholder and 
which may be supplemented by an application to subscribe for shares on a pro-rated basis;

7. resolves that if subscriptions by shareholders and the public do not absorb the entire issue, the Board of Directors may limit 
the issue to the amount of subscriptions provided that such amount reaches at least three-quarters of the issue decided upon 
and/or may allocate at its discretion some of all of the unsubscribed shares or securities;

8. formally notes that any issuance decided upon under the present delegation of competence will entail waiver, in favor of the 
holders of securities thereby issued that give access to the Company’s share capital, by the Company’s shareholders of their 
preemptive rights in respect of the shares to which such securities will give immediate and/or deferred entitlement;

9. formally notes that, in accordance with Article L. 228-93 of the French Commercial Code, a decision under the present 
delegation to carry out an issue of the securities mentioned in item 1 (ii) (c) above will, if such securities give access to future 
equity instruments to be issued by a company of which the Company directly or indirectly holds more than half of the share 
capital at the time of issue, require the approval of an Extraordinary General Meeting of that company;

10. formally notes the fact that:

– the issue price of shares issued directly will be at least equal to the weighted average of the quoted market prices during 
the last three trading sessions on the regulated market of Euronext Paris preceding the start date of the public offering 
minus any discount that may not exceed 10%, after making any adjustment to that average in the event of a difference in 
the dates of ranking for dividend,

– the issue price of the securities giving access to the share capital and the number of shares to which conversion,  
redemption or more generally transformation of each security giving access to the share capital would give entitlement will 
be such that the amount received immediately by the Company plus any amount to be received subsequently by the 
Company will, for each share issued as a consequence of the issuance of such securities, be at least equal to the minimum 
subscription price defined in the previous paragraph;

11. the Board of Directors, with powers to subdelegate within the law, may implement the present delegation of competence, 
and in particular may:

– decide to carry out the issue and determine the securities to be issued,

– in the event of an immediate and/or deferred issue of ordinary shares, determine the amount of the issue, the price of the 
issue, and the amount of any premium that may be required on issuance,

– determine the dates and terms of the issue and the nature, number and characteristics of the securities to be issued, and in 
the case of issues of debt securities determine also whether or not they will be subordinated (and where relevant their 
subordination ranking); amend, during the life of the securities in question, the above terms, in compliance with the 
applicable formalities,

– determine the method of payment for shares or securities giving access to the share capital to be issued in immediate and/ 
or deferred issues,

– set the terms for the exercise of rights (in particular rights to conversion, exchange or redemption as the case may be, 
including by delivery of Company assets such as treasury shares) attached to the securities giving access to the share 
capital that may be issued, and in particular set the date, which may be retroactive, from which the new shares will rank for 
dividend, and all other terms and conditions for the completion of the issue,

– set the terms on which the Company will have the option of purchasing or exchanging on the stock market, at any time or 
during specified periods, securities issued or to be issued in an immediate and/or deferred issue, whether or not such 
purchase or exchange be made with a view to cancellation thereof in accordance with the law,

– allow for the option of suspending the exercise of the rights attached to the securities thereby issued, in compliance with 
the laws and regulations,

– in the event of an issue of securities intended as consideration for securities contributed to the Company in connection 
with a public tender offer with an exchange component (public exchange offer), establish a list of securities contributed to 
the exchange, set the conditions of the issue, the exchange ratio and the amount of any cash portion to be paid (without 
applying the method for determining the price in paragraph 10 of the present resolution), and determine the terms of the 
issue in connection with a public exchange offer, or an alternative cash or exchange offer, or a single offer to purchase or 
exchange the securities in question in return for payment in securities and cash, or a principal public cash offer or public 
exchange offer accompanied by a subsidiary public exchange offer or public cash offer, or any other form of public tender 
offer in compliance with the laws and regulations applicable to said public tender offer,

– at its sole discretion, charge the cost of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve,

– determine and make all adjustments to take account of the impact of transactions, in particular those involving the 
shareholders’ equity of the Company, and set all other terms enabling, in compliance with legal and regulatory 
requirements and with any applicable contractual stipulations, the rights of holders of securities giving access to the share 
capital to be preserved (including by means of cash adjustments),
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– duly record completion of each share capital increase and make the corresponding amendments to the Articles of 
Association,

– generally, enter into all agreements, in particular to ensure completion of the proposed issues, take all measures and 
accomplish all formalities for the issuance, listing and financial administration of securities issued by virtue of the present 
delegation and for the exercise of the rights attached thereto;

12. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

13. formally notes that the present delegation deprives of effect from this day any unused portion of any prior delegation having 
the same purpose as that covered by the present resolution;

14. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out a share capital increase under the present delegation of competence during the period of a public tender offer for 
the Company’s shares.

20. Delegation to the Board of Directors of competence to decide to issue, 
with preemptive rights cancelled, shares and/or securities giving access to 
the share capital of the Company, of any subsidiary, and/or of any other company 
related to the Company, in connection with an offering of the type specified 
in Article L. 411-2, 1° of the Monetary and Financial Code, i.e. an offer addressed 
exclusively to a restricted circle of investors (usable outside the period of a public 
tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 225-129, L. 225-129-2 et 
seq, L. 225-135 et seq and L. 22-10-51 of the French Commercial Code, and with Articles L. 228-91 et seq. of said Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to issue, on one or 
more occasions, in France or abroad, in the proportions and at the times it sees fit, with preemptive rights cancelled, via 
offer(s) made in accordance with Article L. 411-2, 1° of the French Monetary and Financial Code, in euros or in any other 
currency or currency unit established by reference to more than one currency, whether for valuable consideration or free of 
consideration, (i) ordinary shares of the Company and/or (ii) securities which are (a) equity instruments of the Company giving 
access to other equity instruments of the Company and/or giving entitlement to the allotment of debt instruments of the 
Company, (b) debt instruments giving access to future equity instruments of the Company, such instruments also potentially 
giving access to existing equity instruments and/or giving entitlement to the allotment of debt instruments of the Company, 
(c) equity instruments of the Company giving access to existing or future equity instruments issued by companies of which 
the Company directly or indirectly owns more than half of the share capital at the time of issue and/or giving entitlement to 
the allotment of debt instruments of such companies, and/or (d) equity instruments of the Company giving access to existing 
equity instruments of companies of which the Company does not directly or indirectly own more than half of the share capital 
at the time of issue and/or giving entitlement to the allotment of debt instruments of such companies;

2. resolves that subscription for the shares and other securities mentioned in paragraph 1 of the present resolution may be in 
cash, or by offset of debt, or in part by incorporation of reserves, profits or share premium;

3. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide upon issues of 
ordinary shares or of the securities mentioned in items (ii) (a) and (ii) (b) of paragraph 1 above to be carried out further to the 
issuance, by companies of which the Company directly or indirectly owns more than half of the share capital at the time of 
issue, of securities giving access to future ordinary shares of the Company or to future securities as mentioned in items (ii) (a) 
and (ii) (b) of paragraph 1 above. Issuance by such companies of the aforementioned securities will entail unconditional waiver, 
in favor of the holders of those securities, by the Company’s shareholders of their preemptive rights in respect of the ordinary 
shares or the securities mentioned in items (ii) (a) and (ii) (b) of paragraph 1 above to which the securities thereby issued by 
those companies will give entitlement, and in respect of the future shares of the Company to which the securities mentioned 
in items (ii) (a) and (ii) (b) of paragraph 1 above would give entitlement;

4. resolves to set the following limits to the amount of issues authorized to be carried out by the Company in the event of use by 
the Board of Directors of the present delegation of competence:

– the maximum aggregate par value of immediate and/or deferred share capital increases that may be carried out under the 
present delegation is set at two hundred and forty million (240,000,000) euros (representing, for indicative purposes, 
9.5% of the share capital as of December 31, 2024) or the equivalent in any other currency or currency unit established by 
reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for share 
capital increases stipulated in paragraph 3 of the eighteenth resolution of the present meeting and towards the ceiling 
stipulated in paragraph 4 of the nineteenth resolution or, as the case may be, towards the ceilings stipulated by resolutions 
of the same kind that may supersede said resolutions during the period of validity of the present delegation,
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– added to those ceilings will be the aggregate par value of any additional shares that may be issued in the event of new 
share capital transactions in order to preserve the rights of holders of securities giving access to the share capital or other 
rights giving access to the capital, in accordance with the law and with any applicable contractual stipulations;

5. resolves to set the maximum aggregate par value of debt instruments of the Company that may be issued under the present 
delegation at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established by 
reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for issues of 
debt instruments stipulated in paragraph 4 of the eighteenth resolution of the present meeting or, as the case may be, 
towards the overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of 
validity of the present delegation;

6. resolves to cancel shareholders’ preemptive rights in respect of the securities covered by the present resolution; 

7. resolves that if subscriptions do not absorb the entire issue, the Board of Directors may limit the issue to the amount of 
subscriptions provided that such amount reaches at least three-quarters of the issue decided upon and/or may allocate at its 
discretion some of all of the unsubscribed shares or securities;

8. formally notes that any issuance decided upon under the present delegation of competence will entail waiver, in favor of the 
holders of securities thereby issued that give access to the Company’s share capital, by the Company’s shareholders of their 
preemptive rights in respect of the shares to which such securities will give immediate and/or deferred entitlement;

9. formally notes that, in accordance with Article L. 228-93 of the French Commercial Code, a decision under the present 
delegation to carry out an issue of the securities mentioned in item 1 (ii) (c) above will, if such securities give access to future 
equity instruments to be issued by a company of which the Company directly or indirectly holds more than half of the share 
capital at the time of issue, require the approval of an Extraordinary General Meeting of that company;

10. formally notes the fact that:

– the issue price of shares issued directly will be at least equal to the weighted average of the quoted market prices during 
the last three trading sessions on the regulated market of Euronext Paris preceding the start date of the public offering 
minus any discount that may not exceed 10%, after making any adjustment to that average in the event of a difference in 
the dates of ranking for dividend,

– the issue price of the securities giving access to the share capital and the number of shares to which conversion, 
redemption or more generally transformation of each security giving access to the share capital would give entitlement will 
be such that the amount received immediately by the Company plus any amount to be received subsequently by the 
Company will, for each share issued as a consequence of the issuance of such securities, be at least equal to the minimum 
subscription price defined in the previous paragraph;

11. the Board of Directors, with powers to subdelegate within the law, may implement the present delegation of competence, 
and in particular may:

– decide to carry out the issue and determine the securities to be issued,
– in the event of an immediate and/or deferred issue of ordinary shares, determine the amount of the issue, the price of the 

issue, and the amount of any premium that may be required on issuance,
– determine the dates and terms of the issue and the nature, number and characteristics of the securities to be issued, and in 

the case of issues of debt securities determine also whether or not they will be subordinated (and where relevant their 
subordination ranking); amend, during the life of the securities in question, the above terms, in compliance with the 
applicable formalities,

– determine the method of payment for shares or securities giving access to the share capital to be issued in immediate and/
or deferred issues,

– set the terms for the exercise of rights (in particular rights to conversion, exchange or redemption as the case may be, 
including by delivery of Company assets such as treasury shares) attached to the securities giving access to the share 
capital that may be issued, and in particular set the date, which may be retroactive, from which the new shares will rank for 
dividend, and all other terms and conditions for the completion of the issue,

– set the terms on which the Company will have the option of purchasing or exchanging on the stock market, at any time or 
during specified periods, securities issued or to be issued in an immediate and/or deferred issue, whether or not such 
purchase or exchange be made with a view to cancellation thereof in accordance with the law,

– allow for the option of suspending the exercise of the rights attached to the securities thereby issued, in compliance with 
the laws and regulations,

– at its sole discretion, charge the cost of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve,

– determine and make all adjustments to take account of the impact of transactions, in particular those involving the 
shareholders’ equity of the Company, and set all other terms enabling, in compliance with legal and regulatory 
requirements and with any applicable contractual stipulations, the rights of holders of securities giving access to the share 
capital to be preserved (including by means of cash adjustments),

– duly record completion of each share capital increase and make the corresponding amendments to the Articles of 
Association,

– generally, enter into all agreements, in particular to ensure completion of the proposed issues, take all measures and 
accomplish all formalities for the issuance, listing and financial administration of securities issued by virtue of the present 
delegation and for the exercise of the rights attached thereto;
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12. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

13. formally notes that the present delegation deprives of effect from this day any unused portion of any prior delegation having 
the same purpose as that covered by the present resolution;

14. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out a share capital increase under the present delegation of competence during the period of a public tender offer for 
the Company’s shares.

21. Delegation to the Board of Directors of competence to decide to issue debt 
instruments giving access to the share capital of subsidiaries and/or 
of any other company related to the Company (usable outside the period 
of a public tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report, and in accordance with Articles L. 225-129 et seq. of the French Commercial Code, and in particular 
Article L. 225-129-2 of said Code, and with Articles L. 228-91 et seq. of said Code (and in particular Article L. 228-93 of said Code):

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to issue, on one or 
more occasions, in France or abroad, in the proportions and at the times it sees fit, in euros or in any other currency or 
currency unit established by reference to more than one currency, debt instruments giving access or potentially giving access 
to future equity instruments to be issued by companies of which the Company directly or indirectly owns more than half of 
the share capital at the date of issue, said securities also potentially giving access to existing equity instruments and/or 
entitlement to the allotment of debt instruments of the Company and/or of companies of which the Company directly or 
indirectly owns more than half of the share capital at the date of issue, and/or of any other company of which the Company 
does not directly or indirectly own more than half of the share capital at the date of issue, either via a public offering other 
than of the type specified in Article L. 411-2, 1° of the French Monetary and Financial Code, or via an offering of the type 
specified in Article L. 411-2, 1° of the French Monetary and Financial Code;

2. resolves that subscription for the securities mentioned in paragraph 1 of the present resolution may be in cash, or by offset of 
debt;

3. resolves that the maximum aggregate par value of debt instruments of the Company that may be issued under the present 
delegation is set at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established 
by reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for issues 
of debt instruments stipulated in paragraph 4 of the eighteenth resolution of the present meeting or, as the case may be, 
towards the overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of 
validity of the present delegation;

4. formally notes that, subject to the necessary consents being obtained from within the company concerned, a decision under 
the present delegation to carry out an issue of securities giving access to future equity instruments to be issued by any 
company of which the Company directly or indirectly holds more than half of the share capital at the time of issue, will require 
the approval of an Extraordinary General Meeting of that company;

5. the Board of Directors, with powers to subdelegate within the law, may implement the present delegation of competence, 
and in particular may:

– determine the dates and terms of the issue and the nature, number and characteristics of the securities to be issued, and 
also determine whether any debt securities issued are subordinated or not (and as the case may be, their subordination 
ranking); amend, during the life of the securities in question, the above terms, in compliance with the applicable formalities,

– determine the method of payment for the securities giving access to the share capital,

– set any terms for the exercise of rights attached to the securities giving access to the share capital to be issued,

– set the terms on which the Company will have the option of purchasing or exchanging on the stock market, at any time or 
during specified periods, securities issued or to be issued in an immediate and/or deferred issue, whether or not such 
purchase or exchange be made with a view to cancellation thereof in accordance with the law,

– allow for the option of suspending the exercise of the rights attached to the securities thereby issued, in compliance with 
the laws and regulations,

– generally, enter into all agreements, in particular to ensure completion of the proposed issues, take all measures and 
accomplish all formalities for the issuance, listing and financial administration of securities issued by virtue of the present 
delegation and for the exercise of the rights attached thereto;
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6. formally notes that the present delegation deprives of effect from this day any unused portion of any prior delegation having 
the same purpose as that covered by the present resolution;

7. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out an issue of debt instruments under the present delegation of competence during the period of a public tender offer 
for the Company’s shares

22. Delegation to the Board of Directors of competence to increase the number 
of shares to be issued in the event of an issue of ordinary shares and/or 
of securities giving access to the share capital of the Company, of any subsidiary, 
and/or of any other company related to the Company, with or without 
preemptive rights in connection with an oversubscription option in the event 
that subscriptions exceed the number of shares offered (usable outside 
the period of a public tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 225-135-1 and L. 
225-129-2 of the French Commercial Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to increase the 
number of shares to be issued in the event of an issue with or without preemptive rights under the eighteenth, nineteenth and 
twentieth resolutions, at the same price as that used for the initial issue, within the limits as to time and quantity specified in 
the applicable regulations as of the date of the issue (as of this day, in accordance with Article R. 225-118 of the French 
Commercial Code, within the thirty days following the closure of subscriptions, up to a maximum of 15% of the initial issue and 
at the same price as that used for the initial issue), in particular with a view to granting an oversubscription option in 
accordance with market practices;

2. resolves that the aggregate par value of increases in the Company’s share capital decided upon under the present resolution 
will count towards the ceiling set forth in the resolution under which the initial issue is decided and towards the overall ceiling 
stipulated in paragraph 3 of the eighteenth resolution of the present meeting, and in the event of an increase in the 
Company’s share capital without preemptive rights, towards the ceiling stipulated in paragraph 4 of the nineteenth resolution 
or, as the case may be, towards the ceilings stipulated by resolutions of the same kind that may supersede said resolutions 
during the period of validity of the present delegation;

3. resolves that the maximum aggregate par value of debt instruments of the Company that may be issued under the present 
delegation is set at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established 
by reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for issues 
of debt instruments stipulated in paragraph 4 of the eighteenth resolution of the present meeting or, as the case may be, 
towards the overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of 
validity of the present delegation;

4. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

5. formally notes that this delegation of competence deprives of effect from this day any unused portion of any prior delegation 
for the same purpose as that covered by the present resolution;

6. the present delegation of competence is granted for a period of twenty-six (26) months from the date of the present 
meeting, it being stipulated however that the Board of Directors will not be authorized to decide to carry out a share capital 
increase under the present delegation of competence during the period of any public tender offer for the Company’s shares.
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23. Delegation to the Board of Directors of competence with a view to the issuance, 
with preemptive rights cancelled, of shares and/or securities giving access to 
the share capital of the Company, of any of its subsidiaries and/or of any other 
company, as consideration for assets transferred to the Company as a capital 
contribution in kind up to a limit of 10% of the share capital (usable outside 
the period of a public tender offer)

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles L. 225-129 et seq. of the 
French Commercial Code, and in particular Article L. 22-10-53 of said Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to carry out, on one or more 
occasions, in the proportions and at the times it sees fit, in France and/or abroad, as consideration for assets transferred to 
the Company as a capital contribution in kind in the form of equity instruments or securities giving access to the share capital 
of another company, in cases where Article L. 22-10.54 of the French Commercial Code does not apply, issues of (i) ordinary 
shares of the Company and/or (ii) securities which are (a) equity instruments of the Company giving access to other equity 
instruments of the Company and/or giving entitlement to the allotment of debt instruments of the Company, (b) debt 
instruments giving access to future equity instruments of the Company, such instruments also potentially giving access to 
existing equity instruments and/or giving entitlement to the allotment of debt instruments of the Company, (c) equity 
instruments of the Company giving access to existing or future equity instruments issued by companies of which the 
Company directly or indirectly owns more than half of the share capital at the time of issue and/or giving entitlement to the 
allotment of debt instruments of such companies, and/or (d) equity instruments of the Company giving access to existing 
equity instruments of companies of which the Company does not directly or indirectly own more than half of the share capital 
at the time of issue and/or giving entitlement to the allotment of debt instruments of such companies;

2. resolves that the aggregate par value of immediate and/or deferred share capital increases carried out under the present 
resolution may not exceed 10% of the share capital, such percentage being applied to a share capital figure adjusted to reflect 
transactions affecting the share capital subsequent to the present General Meeting (as an indication, 126,312,272 shares as of 
December 31, 2024);

3. resolves to set the maximum aggregate par value of debt instruments of the Company that may be issued under the present 
delegation at seven billion (7,000,000,000) euros or the equivalent in any other currency or currency unit established by 
reference to more than one currency, it being stipulated that such amount will count towards the overall ceiling for issues of 
debt instruments stipulated in paragraph 4 of the eighteenth resolution of the present meeting or, as the case may be, 
towards the overall ceiling stipulated by a resolution of the same kind that may supersede said resolution during the period of 
validity of the present delegation;

4. resolves to cancel shareholders’ preemptive rights in respect of the securities covered by the present resolution; 

5. resolves that the maximum aggregate par value of the immediate and/or deferred share capital increases that may be carried 
out under the present resolution (i) will count towards the ceiling for the aggregate par value of share capital increases carried 
out with preemptive rights cancelled as authorized by the present meeting in paragraph 4 of the nineteenth resolution and 
towards the overall ceiling stipulated in paragraph 3 of the eighteenth resolution or, as the case may be, towards the ceilings 
stipulated by resolutions of the same kind that may supersede said resolutions during the period of validity of the present 
delegation and (ii) is understood not to include the aggregate par value of shares that may be issued to preserve the rights of 
holders of securities or other rights giving access to the share capital in accordance with the law and with any contractual 
terms stipulating other cases where adjustment is necessary;

6. resolves that the Board of Directors will have full powers, with powers to subdelegate within the law, to implement the present 
resolution, and in particular to:

– decide on the issue to be made as consideration for the assets transferred to the Company and determine the nature and 
characteristics of the securities to be issued, and in the case of issues of debt securities determine also whether or not they 
will be subordinated (and where relevant their subordination ranking); amend, during the life of the securities in question, 
the above terms, in compliance with the applicable formalities,

– establish a list of the securities transferred to the Company, approve the valuation of the capital contributions in kind, set 
the terms of the issue of securities made as consideration for said contributions, and the amount of any cash portion to be 
paid,

– set the terms enabling, in compliance with legal and regulatory requirements and with any contractual stipulations, the 
rights of holders of securities giving access to the share capital to be preserved,

– at its sole discretion, charge the cost of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve,

– duly record completion of each share capital increase and make the corresponding amendments to the Articles of 
Association,

– generally, take all measures and accomplish all formalities for the issuance, listing and financial administration of securities 
issued by virtue of the present delegation and for the exercise of the rights attached thereto;
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7. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

8. formally notes that this delegation of competence deprives of effect from this day any unused portion of any prior delegation 
for the same purpose as that covered by the present resolution;

9. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out a share capital increase under the present delegation of competence during the period of a public tender offer for 
the Company’s shares.

24. Delegation to the Board of Directors of competence to decide to carry out 
increases in the share capital by incorporation of share premium, reserves profits 
or other items (usable outside the period of a public tender offer)

The General Meeting, voting on the quorum and majority conditions for Ordinary General Meetings, having reviewed the Board 
of Directors’ Report, and in accordance with Articles L. 225-129-2 et seq., L. 225-130, L. 22-10-50 and L. 228-92 of the French 
Commercial Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to carry out 
increases in the share capital, on one or more occasions, in the proportions and at the times it sees fit, by incorporation of 
share premium, reserves, profits or other sums that may be converted into share capital under the law and the Company’s 
Articles of Association, in the form of the issuance and consideration-free allotment of new equity instruments or of an 
increase in the par value of existing equity instruments or by a combination of those two methods. The aggregate par value of 
share capital increases thus effected may not exceed five hundred million (500,000,000) euros (representing, for indicative 
purposes, 19.8% of the share capital as of December 31, 2024) or the equivalent in any other currency or currency unit 
established by reference to more than one currency;

2. in the event the Board of Directors makes use of the present delegation of competence, delegates to the Board full powers, 
with powers to subdelegate within the law, to implement the present delegation, and in particular to:

– determine the amount and nature of sums to be incorporated into the share capital, set the number of new equity 
instruments to be issued and/or the amount by which the par value of the existing equity instruments will be increased and 
decide the date, which may be retroactive, from which the new equity instruments will rank for dividend or the increase in 
the par value of the existing equity instruments will take effect,

– decide, in the event of a consideration-free allotment of equity instruments:
• 3. that fractional rights will not be negotiable or transferable and that the corresponding equity instruments will be sold, 

the proceeds of such sale being allocated to the holders of the rights on the terms specified in the laws and regulations,
• 4. that shares allotted under the present delegation on the basis of existing shares enjoying double voting rights will 

enjoy those same rights from the time of issue,
– make all adjustments to take account of the impact of transactions involving the share capital of the Company, in 

particular in the event of a change in the par value of the share, share capital increase by incorporation of reserves, 
consideration-free allotment of shares or equity instruments, stock split or reverse stock split, distribution of dividends, 
reserves or share premium or of any other assets, redemption of share capital or any other transaction affecting 
shareholders’ equity or the share capital (including in the event of a public tender offer and/or change of control) and set 
terms enabling, in compliance with legal and regulatory requirements and with any contractual stipulations, the rights of 
holders of securities giving access to the share capital to be preserved (including by means of cash adjustments),

– duly record completion of each share capital increase and make the corresponding amendments to the Articles of 
Association,

– at its sole discretion, charge the cost of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve,

– generally, enter into all agreements, take all measures and accomplish all formalities for the issuance, listing and financial 
administration of securities issued by virtue of the present delegation and for the exercise of the rights attached thereto;

3. formally notes the fact that, in the event the Board of Directors uses the delegation of competence granted to it by the 
present resolution, the Board of Directors will report to the next following Ordinary General Meeting, in accordance with the 
laws and regulations, on the use made of the authorizations conferred in the present resolution;

4. formally notes that this delegation of competence deprives of effect from this day any unused portion of any prior delegation 
for the same purpose as that covered by the present resolution;

5. sets the period of validity of the delegation of competence covered by the present resolution at twenty-six (26) months from 
the date of the present meeting, it being stipulated however that the Board of Directors will not be authorized to decide to 
carry out a share capital increase under the present delegation of competence during the period of a public tender offer for 
the Company’s shares.
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25. Delegation to the Board of Directors of competence to decide on the issuance 
of shares or securities giving access to the Company’s share capital reserved 
for members of savings plans, with waiver of preemptive rights in their favor

The General Meeting, deliberating in accordance with the quorum and majority conditions required at Extraordinary General 
Meetings, having reviewed both the Board of Directors’ report and the Auditors’ special report, and pursuant to the provisions of 
Articles L. 225-129-2, L. 225-129-6, L. 22-10-49 et seq and L. 225-138-1 of the French Commercial Code, and Articles L. 3332-18 
to L. 3332-24 of the French Labor Code:

1. delegates to the Board of Directors, with powers to subdelegate within the law, its competence to decide to carry out 
increases in the share capital, on one or more occasions, up to a limit of 1% of the share capital as of the date of the Board of 
Directors’ meeting making such decision, on the understanding that such maximum amount shall be shared with that of the 
twenty-sixth resolution and shall count towards the maximum nominal amount of the share capital increase stipulated in the 
eighteenth resolution of this current meeting or any similar resolution that may succeed it, by issuing shares or securities 
giving access to the share capital reserved for members of one or more employee savings plans (or any other plan for whose 
members a share capital increase may be reserved on equivalent terms under Articles L. 3332-1 et seq of the French Labor 
Code or any analogous law or regulation) instituted within an entity or a group of French or foreign entities related to that 
entity on the conditions stipulated in Article L. 225-180 of the French Commercial Code and falling within the scope of the 
consolidated or combined financial statements of the Company pursuant to Article L. 3344-1 of the French Labor Code, it 
being further stipulated that the present resolution may be used to implement leveraged schemes;

2. resolves that the subscription price of the new shares or securities giving access to the share capital will be determined on the 
terms stipulated in Articles L. 3332-18 et seq of the French Labor Code and will not be less than the Reference Price (as 
defined below), less the maximum discount permitted by applicable laws; for the purposes of the present paragraph and of 
paragraphs 4 and 7 of the present resolution, the Reference Price designates the average of the quoted market prices of the 
Company’s shares on the regulated market of Euronext Paris during the twenty trading sessions preceding the date of the 
decision setting the opening date of the subscription period for members of an entity or group savings plan (or similar);

3. resolves, by way of derogation from paragraphs 1 and 2 of the present resolution, in the case of issues of shares that may be 
reserved for employees of companies belonging to the group consisting of the Company and of the French and foreign 
entities related to the Company on the conditions stipulated in Article L. 225-180 of the French Commercial Code and falling 
within the scope of the consolidated or combined financial statements of the Company pursuant to Article L. 3344-1 of the 
French Labor Code and operating in the United States of America, that the Board of Directors may decide that: 
– the issue price of the new shares will, subject to compliance with applicable French legal and regulatory requirements and 

in accordance with Section 423 of the United States Internal Revenue Code, be equal to at least 85% of the quoted market 
price of the Company’s shares on the regulated market of Euronext Paris on the date of the decision setting the opening 
date of the subscription period of the share capital increase reserved for employees of the companies referred to in the 
present paragraph 3; and 

– the number of shares issued as a result of the share issues referred to in the present paragraph 3 may not represent more 
than 0.2% of the share capital as of December 31, 2024, such percentage of the share capital counting towards the 
maximum aggregate par value of share capital increases stipulated in paragraph 1 of the present resolution;

4. authorizes the Board of Directors to allot free of consideration to the beneficiaries indicated above, in addition to shares or 
securities giving access to the share capital subscribed for in cash, shares or securities giving access to the share capital to be 
issued or already issued in full or partial substitution for the discount to the Reference Price and/or by way of top-up 
employer’s contribution, it being stipulated that the benefit resulting from such allotment, valued at the subscription price, 
may not exceed the maximum amount provided in the present resolution, or the applicable legal or regulatory limits;

5. resolves to waive in favor of the aforementioned beneficiaries the preemptive rights of shareholders in respect of the ordinary 
shares and securities giving access to the share capital of which the issuance is covered by the present delegation, said 
shareholders also waiving, in the event of consideration-free allotment to such beneficiaries of ordinary shares or securities 
giving access to the share capital, any rights to such ordinary shares or securities giving access to the share capital, including 
the portion of reserves, profits, or share premium incorporated into the share capital to the extent of the consideration-free 
allotment of securities on the basis of the present resolution;

6. authorizes the Board of Directors, on the terms specified in the present delegation of competence, to make sales of shares as 
permitted under Article L. 3332-24 of the French Labor Code to members of an entity or group savings plan (or similar plan), it 
being stipulated that the aggregate par value of shares sold at a discount to members of one or more of the employee savings 
plans covered by the present resolution will count towards the ceiling mentioned in paragraph 1 of the present resolution;
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7. resolves that the Board of Directors will have full powers to implement the present delegation or to defer the completion of 
the share capital increase, with powers to sub-delegate within the law subject to the aforementioned limits and terms, and in 
particular to:

– establish in accordance with the law the scope of companies from which the beneficiaries indicated above may subscribe 
for the shares or securities giving access to the share capital thereby issued and who may be allotted consideration-free 
shares or securities giving access to the share capital;

– decide that subscriptions may be made directly by beneficiaries belonging to an entity or group savings plan (or similar 
plan), or via dedicated mutual funds or other vehicles or entities permitted under the applicable laws and regulations;

– determine the conditions, in particular as regards length of service, that must be met by the beneficiaries of the share 
capital increases;

– set the opening and closing dates for subscriptions;

– set the amounts of issues to be made under the present authorization and in particular determine the issue prices, dates, 
time limits, terms and conditions of subscription, payment, delivery and date of ranking for dividend of the securities 
(which may be retroactive), rules for pro-rating in the event of over-subscription and any other terms and conditions of the 
issues, subject to applicable legal and regulatory limits;

– in the event of consideration-free allotment of shares or of securities giving access to the share capital, determine the 
nature, characteristics and number of shares or securities giving access to the share capital to be issued, the number to be 
allotted to each beneficiary, and determine the dates, time limits, and terms and conditions of allotment of such shares or 
securities giving access to the share capital subject to applicable legal and regulatory limits, and in particular choose to 
either wholly or partially substitute the allotment of such shares or securities giving access to the share capital for the 
discount to the Reference Price specified above or offset the equivalent value of such shares or securities against the total 
amount of the employer’s contribution or a combination of the aforementioned options;

– in the event of an issue of new shares, charge any amounts required to pay up said shares against reserves, profits, or share 
premium;

– duly record the completion of share capital increases equal to the amount of shares actually subscribed;

– as the case may be, charge the costs of share capital increases against the premium arising thereon, and deduct from such 
premium the sums necessary to increase the legal reserve to one-tenth of the new share capital after each share capital 
increase;

– enter into all agreements and accomplish directly or indirectly via an agent all transactions and formalities, including 
formalities required following the share capital increases and the corresponding amendments to the Articles of 
Association;

– generally, enter into all agreements, in particular to ensure completion of the proposed issues, take all measures and 
decisions and accomplish all formalities for the issuance, listing and financial administration of securities issued by virtue of 
the present delegation and for the exercise of the rights attached thereto or required as a result of the share capital 
increases;

8. formally notes that this delegation of competence deprives of effect from this day any unused portion of any prior delegation 
for the same purpose as that covered by the present resolution;

9. sets the period of validity of the delegation of issuance powers granted by the present resolution at eighteen (18) months 
from the date of the present meeting.

26. Delegation to the Board of Directors of competence to decide on the issuance 
of shares of securities giving access to the Company’s share capital to categories 
of beneficiaries consisting of employees and corporate officers of foreign 
subsidiaries, with waiver of preemptive rights in their favor

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report and the Statutory Auditors’ Special Report, and in accordance with Articles  L. 22-10-49, L. 225-129-2 
et seq, and L. 225-138 et seq of the French Commercial Code:

1. delegates to the Board of Directors, with powers to sub-delegate within the law and regulations, its competence to carry out 
increases in the share capital, on one or more occasions, by issuance of new shares to be paid in cash or of other securities 
giving access to the share capital under the conditions set by law, with waiver of the shareholders’ preemptive rights in favor 
of the categories of beneficiaries defined below; 

2. resolves that the beneficiaries of the share capital increases hereby authorized shall be (i) employees and corporate officers 
of companies related to the Company on the conditions stipulated in Article L. 225-180 of the French Commercial Code 
and Article L. 3344-1 of the French Labor Code and having their registered office outside France and/or (ii) UCITS or other 
entities under French or foreign law, with or without legal personality, used for employee share ownership and invested in 
securities of the Company, whose unit-holders or shareholders are constituted of persons mentioned in (i) or which enable 
persons mentioned in (i) to benefit directly or indirectly from an employee share ownership or savings plan in Company 
securities and/or (iii) any banking institution or subsidiary of such an institution acting at the request of the Company for 
the purposes of setting up an employee share ownership or savings plan for the benefit of persons mentioned in (i) of this 
paragraph to the extent that subscription by a person authorized in accordance with the present resolution would enable 
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the employees and corporate officers of subsidiaries located outside France to benefit from employee share ownership or 
savings plans of equivalent economic benefit to those available to the other employees or corporate officers of the Group; 

3. resolves to cancel shareholders’ preemptive rights in favor of the beneficiaries described in the previous paragraphs; 

4. authorizes the Board of Directors to sell existing shares or other securities granting access to the Company’s share capital 
acquired by the Company pursuant to the share repurchase program authorized by the present General Meeting in the 
sixteenth resolution (or in any subsequent resolution having the same purpose), on one or more occasions and within the limits 
set forth in that program, to the beneficiaries as described in the previous paragraphs; 

5. resolves that the total nominal amount of share capital increases that may be carried out pursuant to this delegation may not 
exceed 1% of the Company’s share capital as of the date of the Board of Directors' meeting deciding on the capital increase, 
that amount being shared with that set by the twenty-fifth resolution, and shall count towards the maximum nominal amount 
of capital increases stipulated in the eighteenth resolution of this current meeting, or any similar resolution that may replace it;  

6. resolves that the subscription price of the shares reserved for subscription by the aforementioned beneficiaries may include a 
discount relative to an average of the quoted market prices of the Company’s shares on the Euronext Paris market over the 
twenty trading sessions preceding the date of the decision by the Board of Directors (or by its delegate) setting the opening 
date of the subscription period; such discount may not exceed the legal maximum of 30% of that average, it being stipulated 
that the Board of Directors (or its delegate) is expressly authorized if it sees fit to reduce or eliminate the discount, in 
particular to take account of market practices and the legal and tax regimes applicable in the countries of residence of the 
beneficiaries of the capital increase; 

7. resolves, by way of derogation from paragraphs 2, 3, 6 and 7 of the present resolution, in the case of issues of shares that may 
be reserved for employees of companies belonging to the group consisting of the Company and of the French and foreign 
entities related to the Company on the conditions stipulated in Article L. 225-180 of the French Commercial Code and falling 
within the scope of the consolidated or combined financial statements of the Company pursuant to Article L. 3344-1 of the 
French Labor Code and operating in the United States of America, that the Board of Directors may decide that: 

a) the issue price of the new shares will, subject to compliance with applicable French legal and regulatory requirements and in 
accordance with Section 423 of the United States Internal Revenue Code, be equal to at least 85% of the quoted market price 
of the Company’s shares on the regulated market of Euronext Paris on the date of the decision setting the opening date of 
the subscription period of the share capital increase reserved for employees of the companies referred to in the present 
paragraph 8; and 

b) the number of shares issued as a result of the share issues referred to in the present paragraph 7 may not represent more than 
0.2% of the share capital as of December 31, 2024, such percentage of the share capital counting towards the maximum 
aggregate par value of share capital increases stipulated in paragraph 6 of the present resolution;

8. authorizes the Board of Directors to allot free of consideration to the beneficiaries indicated above, in addition to shares or 
securities giving access to the share capital subscribed for in cash, shares or securities giving access to the share capital to be 
issued or already issued in full or partial substitution for the discount to the Reference Price and/or by way of top-up 
employer’s contribution, it being stipulated that the benefit resulting from such allotment, valued at the subscription price, 
may not exceed the maximum amount provided in the present resolution, or the applicable legal or regulatory limits; and 

9. resolves to grant full powers to the Board of Directors, with powers to sub-delegate within the limits defined by law, in 
particular to: 

– determine all of the terms and conditions of the future transaction(s) and in particular:

• determine the scope of the issues carried out under the present delegation; 

• establish a list of beneficiaries, within one or more of the categories of beneficiaries defined above, or the categories of 
employees who will be beneficiaries of each issue and the number of securities to be subscribed by each of them,  

• establish the characteristics of the securities to be issued or sold, decide on the amounts proposed for issuance or sale, 
set the issue prices, dates, time limits, terms and conditions for the subscription, sale, payment, delivery and date of 
ranking for dividend of the securities and, in the event of issuance of new shares at a discount and/or with an 
employer’s contribution to incorporate into share capital the reserves, profits or share premiums necessary to pay up 
said shares and, more generally, all the terms and conditions applicable to each issue, 

• at its sole discretion, after each capital increase charge the cost of that increase against the premium arising thereon, 
and deduct from such premium the sums necessary to increase the legal reserve to one-tenth of the new share capital;

– carry out all acts and formalities necessary to complete and formally record the increase(s) in the share capital. 

10. The present delegation is valid for a period of eighteen (18) months from the date of the present meeting.
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27. Amendment to the Articles of Association

Amendment to Article 3 of the Articles of Association – Corporate Purpose
The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report, resolves to amend Article 3 of the Company’s Articles of Association as follows:

The company’s corporate purpose, in France and abroad, is:

“Article 3 - Corporate Purpose 

1. Acquiring interests and holdings, in any form whatsoever, in any company or enterprise, in existence or to be created, 
connected directly or indirectly with the health and fine chemistry sectors, human and animal therapeutics, nutrition and 
bio-industry;

in the following areas:

– purchase and sale of all raw materials and products necessary for these activities;

– research, study, and development of new products, techniques and processes;

– manufacture and sale of all chemical, biological, dietary and hygienic products;

– obtaining or acquiring all intellectual property rights related to results obtained and, in particular, filing all patents, 
trademarks and models, processes or inventions;

– operating directly or indirectly, purchasing, and transferring – for free or for consideration - pledging or securing all 
intellectual property rights, particularly all patents, trademarks and models, processes or inventions;

– obtaining, operating, holding and granting all licenses;

– within the framework of a group-wide policy and subject to compliance with the relevant legislation, participating in 
treasury management transactions, whether as lead company or otherwise, in the form of centralized currency risk 
management or intragroup netting, or any other form permitted under the relevant laws and regulations;

2. Acquiring any real estate assets in connection with the corporate purpose, or selling real estate assets owned by the 
company;

and, more generally:

– all commercial, industrial, real or personal, property financial or other transactions, connected directly or indirectly, totally 
or partially, with the activities described above and with all similar or related activities and even with any other purposes 
likely to encourage or develop the company's activities.”

Article 13 of the Articles of Association to allow the Board of Directors to take decisions by written 
consultation, pursuant to law no. 2024-537 of June 13, 2024 intended to increase business funding and 
the attractiveness of France

The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, having reviewed the 
Board of Directors’ Report, resolves to amend as indicated below Article 13 (“Deliberations of the Board”) of the Company’s 
Articles of Association, in order to comply with the new Article L.225-37 of the French Commercial Code as amended by the 
Attractiveness Law (no. 2024-537) enabling the Board of Directors to take decisions by written consultation on the terms set 
forth in law, in accordance with arrangements specified in the Articles of Association:

The third paragraph of Article 13 of the Articles of Association shall be amended as follows: 

“Decisions shall be taken on the quorum and majority conditions stipulated by law. In the event of a tied vote, the Chair of the 
meeting shall have the casting vote irrespective of the method of consultation, including in the case of written consultation.”

The fifth paragraph of Article 13 of the Articles of Association shall be amended as follows: 

“The Board of Directors may take decisions by written consultation with the directors, including by electronic means, on the 
following terms: 

• The Chairman of the Board of Directors shall notify the directors, and as the case may be the statutory auditors, by any 
written means of communication (including by electronic means), indicating the items on the agenda. 

• With effect from that notification, any director shall be entitled to object to the use of such means within 24 hours following 
receipt of the notification, or within any other time limit set by the Chairman of the Board of Directors.

• The secretary of the Board of Directors shall send by any means of communication (including by electronic means) 
documents relating to the consultation such as will enable the directors to form an opinion on the matter presented, 
including but not limited to the reasons for the proposed decision(s) and deliberations. The statutory auditors may be sent 
the same documents as are sent to the directors.
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• The directors may submit any question necessary for considering the matter or send any comments to the Chairman of the 
Board of Directors, using the arrangements specified in the notification.

• The time limit for responses from the directors may not exceed [3] working days, or any shorter time limit set by the Chairman 
of the Board of Directors if required by the context or nature of the decision.

• The directors shall reply to the Chairman of the Board of Directors by any written means of communication (including by 
electronic means) indicating how they are voting, it being stipulated that directors who have not responded within the time 
limit will be deemed not to be part of the quorum for taking the decisions included in the consultation.

• Decisions shall be taken on a simple majority of the directors constituting the quorum.

• The secretary of the Board of Directors shall collate the votes of the directors on each deliberation and inform the Board of 
the result of the vote. 

• Decisions thereby made, and any exchanges of views, shall be recorded in minutes prepared by the secretary of the Board. 
Those minutes shall be archived on the same terms as other decisions of the Board of Directors.” 

The other provisions of Article 13 of the Articles of Association shall remain unchanged.

Ordinary Business

28. Powers to carry out formalities
The General Meeting, voting on the quorum and majority conditions for Extraordinary General Meetings, confers full powers on 
the bearer of an original, copy or extract of the minutes of its deliberations to carry out any filings (including filings with the 
competent registry) and formalities required by law.
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