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PREAMBLE

By these Internal Rules and Regulations, the Sugmyw Board of Publicis Groupe SA
intends to complete and clarify the provisions abt#le Il of the Company bylaws entitled
“Supervisory Board”.

These Internal Rules and Regulations establistptimeiples governing the functioning of
the Supervisory Board and the ethical rules thalyapo its members, and describe its
relations with the Management Board and the varfdosimittees. The Internal Rules and
Regulations are a purely internal document andaddoimd third parties.

TITLE ONE

FUNCTIONING OF THE SUPERVISORY BOARD

Section 1

Supervisory Board Members’ Obligations under the Lav and Company Bylaws

Before accepting his/her appointment, each memhst ensure that he/she is aware of the
general and specific obligations that pertain sJher position. In particular, he/she must be
cognizant of applicable regulatory and statutoryvmions, the Company bylaws and these
Internal Rules and Regulations, all of whose priowis are binding on him/her.

All members must comply with the statutes and ragohs that govern the position of
Supervisory Board member ofaciété anonymand, in particular, the rules with respect to:

» The definition of the powers of the Supervisory Bha

» Holding multiple offices;

» Agreements entered into between the Company anchéimeber or a company of which
he/she is a director, a supervisory board memberpesson with management
responsibilities or a shareholder with unlimiteabiiity;

* Holding and using privileged information;

* Reporting transactions involving the Company’s shar

» The obligation to hold the Company’s shares insteged form and to deposit them with
a custodian;

» The periods during which they must refrain fronding in the Company’s shares.

Each member must hold in his/her own name, durisghér entire term of office, the
minimum number of shares in the Company requiredAlticle 13(V) of the Company
bylaws.



Section 1-1
Independence and Conflicts of Interest

| — Supervisory Board members must perform their dutielependently from each other
and independently from the Management Board.

Accordingly, Supervisory Board members undertakentontain their capacity to analyze,

judge, decide and act independently and to reBigr@ssure, whether direct or indirect or

internal or external to the Company, that may ber@ged against them and, more broadly,
not to seek or accept from the Company or its tmad/or indirect subsidiaries any benefits
that may be considered as compromising their incigece.

Il — Members who become aware of any actual or potectiaflict of interest that may
involve him/her directly or indirectly shall inforthe Supervisory Board thereof as soon as
possible.

If a conflict of interest arises, the relevant menfb) must:

» Refrain from taking part in the discussions or &oye in connection with the matter at
issue;

* Refrain from requesting or providing any type otdment in relation with the matter at
issue;

» If necessary, resign from his/her position.

At least 50% of the Supervisory Board’s memberstrhasndependent.

The criteria for assessing the independence of ISigeey Board members are taken from
the AFEP-Medef code, as revised in June 2013, thithexception of the requirement that
members’ terms of office should not exceed twelgarg. Given the fact that the Company
has separated its management and supervision dasctind in light of the Company’s

shareholding structure, the Supervisory Board hesmed it appropriate to adopt the
following factors as criteria for assessing theeipehdence of Supervisory Board members:

* Not being an employee or corporate officer of tlmmpany, or an employee or director
of its parent company or of a company it consoédatand not having held such a
position within the previous five years;

* Not being a corporate officer of a company in whilkh Company directly or indirectly
holds a directorship, or in which an employee amed as such or a corporate officer of
the Company (currently in office or having held Isuaffice within the previous five
years) is a director;

* Not being a client, supplier, investment bankecanmercial banker:

- that is of material significance to the Companyt®/Group; or

- for which the Company or its Group accounts foigaificant share of its business;
* Not having close family ties with a corporate odfic
* Not having been an auditor of the Company withephevious five years.



The Supervisory Board may deem that, although adBoember fulfills the independence
criteria, he/she should not be classified as indéest due to his/her specific situation or the
specific situation of the Company, its sharehoktaucture, or any other reason. Conversely,
the Board may deem that a Board member who doefulfiitthese criteria is nevertheless
independent.

Each member who is classified as independent musediately inform the Chair if he/she
becomes aware of any change in his/her personalisih in relation with these criteria.

Section 1-2
Information and Confidentiality

| — The Management Board provides Board members, tmaly manner, with all
documents and information necessary for them ttopartheir duties.

Board members must themselves determine if therrdton provided to them is sufficient
and, if necessary, they may obtain all documenty thonsider of use, subject to
confidentiality obligations.

The Management Board regularly informs the Boartheffinancial and cash positions and
the commitments of the Company and the Group, aor@ance with the statutes and the
provisions of the bylaws and these internal rulas r@gulations, in particular the section on
the Audit Committee.

Between Board meetings, the Management Board wilide Board members with all
necessary information about the Company and theigsifojustified by the importance or
urgent nature of the information.

Board members may meet with the Group’s main senamagers if they so wish, provided
they give prior notice to the Management Board €hai

Il — All information, regardless of its type or form,ma®@rning, in particular, the Company
and its direct and/or indirect subsidiaries prodide Supervisory Board members in the
performance of their duties is provided to him/personally.

Accordingly, each Supervisory Board member is peap responsible for confidential
information he/she holds and must keep strictlyfidemtial information he/she receives at
Supervisory Board or Committee meetings or durimiyape meetings he/she attends.
Members are bound by an obligation to maintain ggsibnal secrecy that goes beyond a
mere duty of non-disclosurelfligation de discrétion

If the Supervisory Board secretary is not a Boaeier, he/she is subject to the same
confidentiality obligations as Board members. Th@e&visory Board Chair ensures that the
secretary is informed of these obligations.



Section 2
Powers of the Management Board and Authorizations @nted by the Supervisory
Board

In the performance of its duties, the Supervisoryam@ continuously supervises the
management of the Company by the Management Boaricle 16 of the Company

bylaws). The Management Board is the Company’sga@l decision-making body (Article

12 of the Company bylaws).

The Management Board has the broadest powers ta atitcircumstances in the name of
the Company. It must exercise its powers within ltihets of the corporate purposes and
subject to the powers expressly reserved by latigdSupervisory Board and shareholders’
meetings.

The Management Board has the powers below (nos.1B6), which are given by way of
illustration only and are not exhaustive. Howews an internal measure, whose restrictions
do not bind third parties, the Supervisory Boardjt& meeting convened to review the
annual financial statements for the previous fisgahr, shall specify which of the
transactions described in paragraph no. 1 to 1B, witil otherwise decided, require its
prior approval, and inform the Management Boardebe

1. The Management Board adopts the Company’'sniatteules and regulations. It may
appoint and remove from office all managers, depugnagers, agents and employees,
determine their duties, set their compensationariesl and bonuses, as well as any
guarantees they may be required to provide, anddhditions for taking their positions or
retiring, whether pursuant to contract or otherwise

2. The Management Board sets the Company’s gemgratating and management
expenses to be included in the annual projecteddiud

3. The Management Board may create, set up oe ebdranches, agencies, offices and
warehouses.

4. The Management Board may enter into and auhaall agreements, contracts or
ventures, at a fixed price or otherwise.

5. The Management Board may take out and cant@hsalrance policies or contracts
covering risks of all types, and discuss and dettideamounts of all compensation.

6. The Management Board may collect all moneysdoteethe Company, pay moneys
owed by the Company, discuss and approve, for pughose, all accounts, and provide or
withdraw all receipts and discharges. It may creatzept, pay and negotiate all notes,
drafts, bill of exchange, checks, instruments aadants, and provide all endorsements and
pledges. It may open and operate, in the nameeo€tmpany, all deposit accounts, current
accounts and pledged securities accounts. It matyale safe deposit boxes and withdraw
the contents thereof.

7. The Management Board may enter into and awthail agreements, settlements or
compromises. It may grant all waivers and dischgrfeth before and after payment.



8. The Management Board represents the Comparg-wiss third parties, all ministries
and all public or private organizations and adntiaigons in all circumstances and for any
settlements whatsoever. It may carry out all forties, make all representations and sign all
necessary instruments and memoranda.

9. The Management Board represents the Compamwyebtife courts and may be a party
to all legal proceedings, both as plaintiff andeshefant. It may enter into all settlements and
compromises in this respect.

10. The Management Board may submit claims irbafikruptcy, judicial resolution or
voluntary liquidation proceedings, take part inratetings, confirm all receivables, agree to
any total or partial forgiveness of debts and ablEmounts paid pursuant to distribution
plans establishing a priority among creditors.

11. The Management Board may grant and accepleatles and tenancies, with or
without a promise of sale, as well as all assigrtsien cancellations of such leases, with or
without compensation.

12. The Management Board may, on behalf of the @amy, acquire or sell all processes,
patents, trademarks and other industrial propegtyts, and acquire and grant all licenses
and sublicenses.

13. The Management Board may form or participatéhe formation of all French or
foreign companies, by contributing assets or byssrbing for or purchasing shares, bonds,
equity stakes or any rights whatsoever. It may eatle Company to invest in all
partnerships, syndicates or economic interest grolipnay authorize all direct or indirect
equity stakes and all industrial, commercial, ficiah real property or movable property
transactions or ventures that are in any way reélatethe Company’s purposes, either
abroad or in France. It may sell all equity stakesyhole or in part.

14. The Management Board appoints the person whio ast as the Company’s
permanent representative if the Company is appdidirector or supervisory board member
of anothersociété anonymelt may adopt measures concerning the compositioand
changes to subsidiaries’ boards of directors amed@ive management.

15. The Management Board may make all purchasedsadnexchanges, sales and
contributions of real property, and resolve allezasnt issues. It may have all structures
built and carry out all necessary construction imsthllation work.

16. The Management Board may take out all loamsany form whatsoever, with or
without security, and may grant all loans and adean in particular, to any of its
subsidiaries.

Furthermore, any significant transaction that is wibhin the scope of the strategy adopted
by the Company must receive the prior approvahefSupervisory Board.

In accordance with Article L. 225-68 of the Frer@@bdmmercial CodeGode de Commerge
the following transactions require the Superviddoard’s prior authorization:
» Sales of real property;



» Sales of equity stakes, in whole or in part;
» Granting security interests, sureties, pledgesgaadantees.

The Supervisory Board may, in advance, authoriezeManagement Board to carry out one
or more of the above transactions, up to the maxiramounts it decides, and subject to the
conditions and for the time period it determines.

The Supervisory Board reviews all transactions thqtire its prior consent and puts them
to a vote.

Section 3
Meetings and Information To Be Provided in Advanceo the Supervisory Board

In accordance with Article 15 of the Company bylathe Supervisory Board meets as often
as necessary pursuant to a notice of meeting gbserthe Chair or, if the Chair is
unavailable, by the Vice-Chair. The Supervisory mBoahall have a minimum of four
meetings per year, including one devoted to appgpthe annual financial statements.

Notice of meetings may be given by any means, dotyorally. Notices of meetings shall
include the meeting’s agenda, as well as all dociisn@nd information necessary to enable
the Supervisory Board members to act knowingly.idést of meetings and, if applicable,
the documents included therewith may be translaitd English at the request of one or
more members.

If necessary, at meetings, the Company shall @Gyide a translator for Supervisory Board
members who request one; (ii) ensure the discussiome translated into English or the
language requested; and (iii) provide said membatis a translation into English of the

minutes of the Board meeting. However, only thenEheversion of minutes is binding. The
Board may allow one or more members to participgteideoconference or other means of
telecommunication, in accordance with the requim@serescribed by the statutes and
regulations.

Section 4
Annual Assessment of the Supervisory Board’s Funaining

Each year, the Supervisory Board shall includenagesn of business on its meeting agenda
a discussion of its functioning, by conducting df-aesessment supervised by the
Supervisory Board Chair or an independent Supeanvi@pard member. Analyzing and
preventing conflicts of interest shall be among tbeics covered by this assessment. A
formal assessment must be carried out every treaesy

The Group’s annual report shall inform the sharééid that such annual assessment of the
functioning of the Supervisory Board has been edrrout and describe its principal
conclusions.



Section 5
Attendance Fees

A shareholders’ meeting shall set the total maximamount of attendance fees allotted to
all Supervisory Board members. The Supervisory 8adrall decide on the allocation of
these attendance on the basis of participation upefvisory Board and Committee
meetings.
TITLE TWO
SPECIALIZED COMMITTEES
Section 6

Audit Committee

Section 6-1
Duties

In accordance with the last paragraph of Articlélll®f the Company bylaws, an Audit
Committee is created, which shall report to thee®upory Board and whose duties include:

1. With respect to the financial statements:

* Reviewing the Company’'s corporate and consoliddtedncial statements, and the
information presented therein, before they are stiédto the Supervisory Board;

» Studying changes and modifications to the accognprinciples and rules used in
preparing the financial statements, as well ap#rénence thereof;

» Meeting regularly with the Chief Financial Officer;

» Obtaining the statutory auditors’ opinion on théatality of the financial statements,
outside the presence of the Chief Financial Offasedt Management Board members;

* Analyzing risks that have a financial impact, adlas off-balance sheet commitments.

2. With respect to internal audits:

* Reviewing the audit plan for the forthcoming fisgehr;

* Giving its opinion on the internal audit budget;

* In conjunction with the internal audit manager,ieging the Group’s internal control
systems and monitoring implementation thereof;

 If appropriate, requesting any internal or extemalit it deems necessary;

* Regularly discussing with the internal audit mamattpe progress and results of audit
works and problems encountered in order to endwae the internal audit manager’'s
recommendations may be implemented,;

» Giving its opinion on the organization of the imaraudit manager’s department;

* Requesting any Group manager to present the métrenghich he/she is responsible and
that may have a significant impact on the finanstatements.



3. With respect to external audits:

* Reviewing proposed appointments of the Companya&ugiry auditors and their
compensation. Before proposing any appointments,Athdit Committee shall ensure
that the compensation to be received from the Cogpnmbbes not amount to such a
significant share of the statutory auditors’ annbakiness as to compromise their
independence;

» Giving prior approval to each proposed assignmigt is not included in the audit work
required by law, as well as the budget allocatedetio;

» Each year, when the financial statements are dsecuwith the statutory auditors, outside
the presence of the Chief Financial Officer, Mamaget Board members and senior
management, reviewing their work plan, the respiitheir audit, their recommendations
and the follow-up thereto;

» Giving the Management Board its opinion on the aidgr external audits of the Group;

and,

More generally, alerting the Supervisory Board dahd Management Board about any

matter that may have a significant financial impacthe value of the Group’s assets.

Section 6-2
Composition of the Committee and Appointment/Disaiof Members

| — The Audit Committee is comprised of a minimumtlafee and a maximum of five
Supervisory Board members, who are appointed bystipervisory Board. The Committee
may retain the services of an external consultana occasional and/or permanent basis,
and set the compensation thereof. At least one Gtieemmember must have specific
expertise in financial or accounting matters. Twipeds of the members must be
independent, in accordance with the specific gaténat the Supervisory Board specifies
and makes public.

Members shall be chosen on the basis of their expar and expertise in the Committee’s
field of work.

Members are appointed for the duration of theimtesf office as Supervisory Board
member and may be reappointed, subject to themsmygants prescribed by Article 13 of the
bylaws.

The Audit Committee shall elect a Chair from amdagnembers. The Chair shall direct the
work of the Committee and report thereon to thee®uipory Board.

The Supervisory Board sets the compensation of tACdmmittee members, which is taken
from the total amount of attendance fees approyeal $hareholders’ meeting.

Il — The Supervisory Board may remove Audit Comedtmembers from office at any time
and for any reason, without the need to state thengls for such dismissal. All Committee
members are informed of appointments and dismisgsatsdinary mail.



Section 6-3
Convening and Conduct of Meetings

| — Audit Committee meetings shall be convened by tben@ittee Chair or, if he/she is
unavailable, by one of its members.

Notice of meetings shall be given, using any meznsommunications, at least ten days
before the meeting, unless all Committee membgueessly waive such time period.

Audit Committee meetings shall be held at the pkgmecified in the notice of meeting. The
notice of meeting and any documents included dmaldrafted in French, as well as in
English if any of the Committee’s members do n@&aspFrench.

At meetings, the Chair shall provide a translator@Gommittee members who request one,
and ensure the discussions are translated intodbrml the language requested.

Il — At least one-half of the members must be presanthe Audit Committee to deliberate
validly. Members may not be represented by proxXigee Committee may allow one or
more members to participate in meetings by videfmmence or other means of
telecommunication, in accordance with the requimerescribed by the statutes and
regulations.

The following persons may attend Audit Committeestimgys:

» The Supervisory Board Chair or his/her represergatr both such persons, except if in
certain cases the Committee decides otherwise;

* With the agreement of the Supervisory Board, cer&ipervisory Board members who
request to attend;

» The Chief Financial Officer, the statutory auditampresentatives and the Company’s
internal audit manager;

* Any person from within the Company or external he Company that the Committee
wishes to hear.

The Audit Committee shall meet at least twice aryleefore each Supervisory Board
meeting convened to review the corporate and catadet annual financial statements, as
well as the semi-annual financial statements. Astl®nce a year, the Committee shall hold
a meeting devoted to controls and internal auditsaddition, the Audit Committee shall
meet whenever it deems it necessary.

The Audit Committee shall have sufficient time éwiew the financial statements.

The Audit Committee gives its opinion and makesppsals and recommendations. It may
conduct any studies, or have any studies conduatiéglain the scope of its duties that may

clarify the deliberations of the Supervisory Boaadd may be assisted by experts, whom it
appoints.

The Committee shall report on its work at the rigxpervisory Board meeting.
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Section 7
Appointment Committee

Section 7-1
Duties

In accordance with the last paragraph of Articlglll6of the Company bylaws, an
Appointment Committee is created, which shall reporthe Supervisory Board and whose
duties include:

* Making all necessary observations to the Superyi8ward on the composition of the
Board,;

» Making all necessary observations to the Superyi@ward on the composition of the
Management Board,;

* Proposing to the Supervisory Board candidates @wparate officer positions in the
Company before they are appointed by the sharef®laeeting;

* Reviewing proposed appointments to executive managepositions in the Company’s
principal subsidiaries.

Section 7-2
Composition of the Committee and Appointment/Disaiof Members

| — The Appointment Committee is comprised of a mummof three and a maximum of
five Supervisory Board members, who are appointgdth® Supervisory Board. The
Committee may retain the services of an externaswlbant on an occasional and/or
permanent basis, and set the compensation thereof.

Members shall be chosen on the basis of their eeqpEs and expertise in the Committee’s
field of work. One-half of the members must be peledent, in accordance with the specific
criteria that the Supervisory Board specifies aradkes public.

Members are appointed for the duration of theimtesf office as Supervisory Board
member and may be reappointed, subject to themsmygants prescribed by Article 13 of the
bylaws.

The Appointment Committee shall elect a Chair framong its members. The Chair shall
direct the work of the Committee and report therotihhe Supervisory Board.

The Supervisory Board sets the compensation of dyppent Committee members, which
is taken from the total amount of attendance fegsaved by a shareholders’ meeting.

Il — The Supervisory Board may remove Appointment Committesnbers from office at

any time and for any reason, without the need atesthe grounds for such dismissal. All
Committee members are informed of appointmentsdésrdissals by ordinary mail.
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Section 7-3
Convening and Conduct of Meetings

| — Appointment Committee meetings shall be convenedhey Committee Chair or, if
he/she is unavailable, by one of its members.

Notice of meetings shall be given, using any meznsommunications, at least ten days
before the meeting, unless all Committee membgueessly waive such time period.

Appointment Committee meetings shall be held at lece specified in the notice of
meeting. The notice of meeting and any documerdisidied shall be drafted in French, as
well as in English if any of the Committee’s mengdo not speak French.

At meetings, the Chair shall provide a translator@Gommittee members who request one,
and ensure the discussions are translated intodbngyl the language requested.

Il - At least one-half of the members must be presemthe Appointment Committee to
deliberate validly. Members may not be represehtegroxies.

The Committee may allow one or more members toigyeate in meetings by
videoconference or other means of telecommunicatioaccordance with the requirements
prescribed by the statutes and regulations.

The Appointment meets as often as necessary inrgamee with the aforementioned
procedures, and at least once a year.

The Appointment Committee gives its opinion and esagroposals and recommendations.
It may conduct any studies, or have any studieslucted, that may clarify the deliberations
of the Supervisory Board.

The Committee shall report on its work at the rigupervisory Board meeting.

Section 8
Compensation Committee

Section 8-1
Duties

In accordance with the last paragraph of Articlg(lll6of the Company bylaws, a
Compensation Committee is created, which shallrtdpdhe Supervisory Board and whose
duties include:

» Proposing to the Supervisory Board the amounttehdance fees to be submitted to the
shareholders’ meeting;

* Proposing to the Supervisory Board the compensdonthe Company’s corporate
officers, in particular the variable portion of sucompensation, as well as grants of
options to subscribe for or purchase shares irCinapany and grants of performance-
based shares, as well as any other time of compems@eparture and retirement
allowances, covenants not to compete, etc.);

* Proposing to the Supervisory Board the language refsolution on the compensation of
the principal corporate officers to be submittethi® shareholders’ meeting;
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* Reviewing the compensation terms of senior manageroé the Group’s principal
subsidiaries, including the variable portion oftfsgompensation;
» In general, approving the Group’s general policiecompensation and granting options.

Section 8-2
Composition of the Committee and Appointment/Disaiof Members

| — The Compensation Committee is comprised of amum of three and a maximum of
five Supervisory Board members, who are appointgdtie Supervisory Board. The
Committee may retain the services of an externaswelbant on an occasional and/or
permanent basis, and set the compensation thereof.

Members shall be chosen on the basis of their exper and expertise in the Committee’s
field of work. One-half of the members must be peledent, in accordance with the specific
criteria that the Supervisory Board specifies amdk@s public.

Members are appointed for the duration of theimtesf office as Supervisory Board
member and may be reappointed, subject to thenagants prescribed by Article 13 of the
bylaws.

The Compensation Committee shall elect a Chair faomong its members. The Chair shall
direct the work of the Committee and report thereotihe Supervisory Board.

The Supervisory Board sets the compensation of @osgiion Committee members, which
is taken from the total amount of attendance fegsaved by a shareholders’ meeting.

Il — The Supervisory Board may remove Compensation Committembers from office at
any time and for any reason, without the need atedhe grounds for such dismissal. All
Committee members are informed of appointmentsdésrdissals by ordinary mail.

Section 8-3
Convening and Conduct of Meetings

| — Compensation Committee meetings shall be convegetthhd Committee Chair or, if
he/she is unavailable, by one of its members.

Notice of meetings shall be given, using any me@nsommunications, at least ten days
before the meeting, unless all Committee membgueessly waive such time period.

Compensation Committee meetings shall be held extptace specified in the notice of
meeting. The notice of meeting and any documerdisidied shall be drafted in French, as
well as in English if any of the Committee’s mengdo not speak French.

At meetings, the Chair shall provide a translatsr@Gommittee members who request one,
and ensure the discussions are translated intodbrml the language requested.

Il - At least one-half of the members must be presanthile Compensation Committee to
deliberate validly. Members may not be represehtegroxies.
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The Committee may allow one or more members toigyeate in meetings by
videoconference or other means of telecommunicatioaccordance with the requirements
prescribed by the statutes and regulations.

The Compensation Committee meets as often as m@egess accordance with the
aforementioned procedures, and at least once a year

The Compensation Committee gives its opinion ankes@roposals and recommendations.
It may conduct any studies, or have any studieslucted, that may clarify the deliberations
of the Supervisory Board.

The Committee shall report on its work at the rigupervisory Board meeting.

Section 9
Strategy and Risk Committee

Section 9-1
Duties

In accordance with the last paragraph of Articl¢lll®f the Company bylaws, a Strategy
and Risk Committee is created, which shall reporthe Supervisory Board and whose
duties include:

* Reviewing (in conjunction with the Audit Committetie risks to which the Company is
exposed and the policies and corrective measua¢svili enable it to control and reduce
such risks;

* Reviewing the Group’ Social and Environmental Restaility strategy and the options
selected to implement such strategy;

* Reviewing the major strategic and expansion optiamailable to the Group and
decisions to implement them in connection with apiens likely to affect the strategy of
the Group as a whole.

Section 9-2
Composition of the Committee and Appointment/Disaiof Members

| — The Strategy and Risk Committee is comprised wiramum of three and a maximum
of five Supervisory Board members, who are appdirig the Supervisory Board. The
Committee may retain the services of an externalselbant on an occasional and/or
permanent basis, and set the compensation thereof.

Members shall be chosen on the basis of their exper and expertise in the Committee’s
field of work.

Members are appointed for the duration of theimtesf office as Supervisory Board

member and may be reappointed, subject to themsmygants prescribed by Article 13 of the
bylaws.

14



The Strategy and Risk Committee shall elect a Cinam among its members. The Chair
shall direct the work of the Committee and repoeréon to the Supervisory Board.

The Supervisory Board sets the compensation otegtyaand Risk Committee members,
which is taken from the total amount of attendafees approved by a shareholders’
meeting.

Il — The Supervisory Board may remove Strategy and Risk Citteenmembers from office
at any time and for any reason, without the neestdte the grounds for such dismissal. All
Committee members are informed of appointmentsdésrdissals by ordinary mail.

Section 9-3
Convening and Conduct of Meetings

| — Strategy and Risk Committee meetings shall be qetydy the Committee Chair or, if
he/she is unavailable, by one of its members.

Notice of meetings shall be given, using any me@nsommunications, at least ten days
before the meeting, unless all Committee membgueessly waive such time period.

Strategy and Risk Committee meetings shall be atltie place specified in the notice of
meeting. The notice of meeting and any documerdisidied shall be drafted in French, as
well as in English if any of the Committee’s mengdo not speak French.

At meetings, the Chair shall provide a translator@Gommittee members who request one,
and ensure the discussions are translated intodbrml the language requested.

Il — At least one-half of the members must be presanthie Strategy and Risk Committee
to deliberate validly. Members may not be represgbty proxies.

The Committee may allow one or more members toigyeate in meetings by
videoconference or other means of telecommunicatioaccordance with the requirements
prescribed by the statutes and regulations.

The Strategy and Risk Committee meets as ofteneasssary in accordance with the
aforementioned procedures, and at least once a year

The Strategy and Risk Committee gives its opiniond amakes proposals and
recommendations. It may conduct any studies, oe l@aw studies conducted, that may
clarify the deliberations of the Supervisory Board.

The Committee shall report on its work at the rigxpervisory Board meeting.
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TITLE THREE

GENERAL PROVISIONS

Section 10
Effective Date — Term

These Internal Rules and Regulations took effecerwhhey were adopted by the
Supervisory Board by a vote on March 29, 2005, sivall remain in force during the entire
term of the Company, i.e., until October 3, 2037ess it is dissolved before the expiration
of its term or if such term is extended as providedhe Company bylaws. The Internal
Rules and Regulations may be amended by a Supsrvgmard decision adopted by a
simple majority. It is hereby stated that the psoaws of these Internal Rules and
Regulations concerning the composition of Committeere amended by a Supervisory
Board decision adopted on March 17, 2008, last dment version was approved by the
Supervisory Board held on February 11, 2015.
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