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Lyon Register of Companies n° 673 620 399

ORDINARY AND EXTRAORDINARY GENERAL MEETING OF 30 MA Y 2012

AGENDA

| - ORDINARY MATTERS

Approval of the financial statements for theafigial year ended 31 December 2011

Approval of the consolidated financial statersdnt the financial year ended 31 December 2011
Appropriation of results for the financial yearded 31 December 2011

Approval of regulated agreements entered intawdoen the Company and tRendation Mérieuxas
reported in the Statutory Auditors’ special report

Reporting of regulated agreements entered iptinds Company and which have continued in force,
as reported in the Statutory Auditors’ special repo

Appointment of a new director: Ms Marie Hélenabidrt

Appointment of a new director: Mr Harold Boél

End of the term of office of Deloitte et Assacigs Statutory Auditor — Appointment of ERNST &
YOUNG et Autres - SAS to replace the former

End of the term of office of BEAS as alternatat®ory Auditor — Appointment of AUDITEX -
SAS to replace the former

Authorisation of the Board of Directors to bogek the Company’s own shares

I - EXTRAORDINARY MATTERS

Authorisation of the Board of Directors to redishare capital by the cancellation of shares
Authorisation of the Board of Directors to agdegations of power during a public offering pdrio
Powers granted to the bearer of an origin#he$e minutes to complete formalities



Translation for information purpose only

RESOLUTIONS

| - SUBMITTED TO THE ORDINARY GENERAL MEETING

RESOLUTION N°1
(Approval of the financial statements for the finaral year ended 31 December 2011)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,
considering the financial statements for the fimangear ended 31 December 2011 and the Board of
Director's management report and the Statutory fawsii general report on the financial statementgtic
financial year, approves the said financial stat#mas presented, which show a profit of € 103960152.

The Meeting also approves the operations shownhbget financial statements and summarised in these
reports.

The Meeting, considering (i) the Chairman’s remortthe composition of the Board of Directors andiom
application of the principle of female and maleifyaon the Board, the conditions for the preparatamd
organisation of the Board's work, internal contesid risk management procedures introduced by the
company, (i) the Statutory Auditors’ report on @ferementioned report, which is attached heretd, (i)

the detailed breakdown of expenses within the sodeticle 39-5, as provided by article 223 quireguof

the Tax Code, notes the content of these reports.

In accordance with article 223 quater of the Tax€;dhe Meeting approves the total amount of disadd
expenses and charges, falling within the scopertéle 39-4 of the Tax Code and which may not be
deducted from taxable results, which amount to £ 28).11 for the financial year ended 31 December
2011, and further approves the taxes to be bornbdbZompany on this sum, amounting to € 65 421.

The Meeting therefore discharges the Directorgherperformance of their duties during the finahgear
under review.

RESOLUTION N°2
(Approval of the consolidated financial statemerits the financial year ended 31 December 2011)

The Meeting, deliberating under quorum and majocitypditions set down for ordinary general meetings,
considering the Board of Directors’ report on Grampnagement, the Statutory Auditors’ report on the
consolidated financial statements for the finangiehr ended 31 December 2011, which show a net
consolidated profit of € 160 503 095, approvesdbesolidated financial statements for the finangesr
ended 31 December 2011 as presented, togethethaitbperations shown by these financial statenamds
summarised in the report on Group management.

RESOLUTION N°3
(Appropriation of results for the financial year eted 31 December 2011)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,
notes, as a result of the first resolution, thatt{e statutory reserve amounts to more than 10%hafe
capital and that (ii) the balance sheet for tharfmal year ended 31 December 2011 shows a pfcgitl03
474 960.52 which, when added to « Retained earnirafs€ 49 093 759.78, gives a distributable profi€
152 568 720.30.
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Accepting the proposal of the Board of Directohg Meeting decides to appropriate this distrib@advbfit
as follows:

e € 16 000 000 to item « General reserve », which bl increased from € 384 000 000 to € 400
000 000,

e € 67679.561t0 item « Special charitable endowmeeaserve», which will be increased from €
513 555.20 to € 581 234.76,

£ 38 664 665.20 to be distributed as dividendsptiver words € 0.98 for each of the 39 453 740
shares making up share capital; the dividend \eilbhyable as from 6 June 2012,

* The balance of € 97 836 375.54 will be appropristeitem « Retained earnings ».

In accordance with the provisions of article L. 22 of the Commercial Code, the Company will not
receive any dividends on the own shares it holdheaex-coupon date. The sum representing thisleid
will be appropriated to item « Retained earnings ».

The full dividend amount is eligible for the 40%a&dment. Dividends distributed to natural persohe are
domiciled for tax purposes in France will be ellgifor the 40% abatement provided for by articl®.852°
of the Tax Code. Those natural persons so wishiag opt for the levy in discharge provided for bjice
117 quater of the Tax Code by sending the optidificetion in accordance with the procedure set dow

The Meeting notes that dividends distributed fer st three financial years were as follows:

FYE Distributed dividends in eurds
31/12/2010 38 664 665.20
31/12/2009 36 297 440.80
31/12/2008 31 957 529.40

(*) The Company has not collected any dividendstemivn shares at the ex-coupon date. The amourgsenmting
the dividend has been appropriated to « Retainedirggr ». The annual dividend was eligible for th& t
abatement exclusively available to natural persdomiciled in France for tax purposes, pursuantrticia
158.3 2° of the Tax Code.

RESOLUTION N°4
(Approval of regulated agreements entered into bedw the Company and the Fondation Mérieux, as
reported in the Statutory Auditors’ special report)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,
considering the Statutory Auditors’ special repmitagreements falling within the scope of artitle225-

38 et seq of the Commercial Code, and presentesdignt to the provisions of article L. 225-40 oftliode,
successively approves the agreements entered ititahe Fondation Mérieuxn accordance with the terms
and conditions mentioned in this report, as weltras conclusions drawn by this report relating ese
agreements.

RESOLUTION N°5
(Reporting of regulated agreements entered intotbg Company and which have continued in force, as
reported in the Statutory Auditors’ special report)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,

considering the Statutory Auditors’ special repmitagreements falling within the scope of artitle225-
38 et seq of the Commercial Code, presented pursaahe provisions of article L. 225-40 of this d&g
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notes the information provided in this report rigigtto agreements which have already been appioydide
Board of Directors and which have continued in éorc

RESOLUTION N°6
(Appointment of a new director: Ms Marie-Héléne Hah)

The Meeting, considering the Board of Directorgdad, notes that the term of office as directorMf
Christian Bréchot expires at the end of this Megtin

The Meeting thanks Mr Christian Bréchot for the kvbe has carried out as director of the Companindur
his term of office.

The Meeting, considering the Board of Directorgiae, decides to appoint the following person tolaee
Mr Christian Bréchot:

Ms Marie-Hélene Habert
Born in Boulogne Billancourt, on 4 April 1965
Of French nationality

as director of the Company, for a period of fouangeto expire with the general meeting to be heldd16
to deliberate on the financial statements for therfcial year ending 31 December 2015.

Ms Marie-Hélene Habert has expressed her acceptdrbes office and has confirmed that she meegs th
necessary legal and regulatory conditions.

RESOLUTION N°7
(Appointment of a new director: Mr Harold Bogl)

The Meeting, considering the Board of Directorgad, notes the resignation of Mr Harold Boél friim
duties as non-voting director, decides to appoint:

Mr Harold Boél
Born in New York (USA), on 27 August 1964
Of Belgian nationality

as director of the Company, for a period of fouangeto expire with the general meeting to be heldd16
to deliberate on the financial statements for thaerfcial year ending 31 December 2015.

Mr Harold Boél has expressed his acceptance ofofffise and has confirmed that he meets the nepessa
legal and regulatory conditions.

RESOLUTION N°8
(End of the term of office of Deloitte et Associés Statutory Auditor — Appointment of ERNST &
YOUNG et Autres - SAS to replace the former)

The meeting, deliberating under quorum and majariigditions set down for ordinary general meetings,
notes that the term of office of Deloitte et Asgscas Statutory Auditor expires this day. Havingsidered

the Board of Directors’ report, the Meeting decidesappoint ERNST & YOUNG et Autres SAS
(simplified limited company) with variable sharepital, whose registered office is 1-2 Place des@a —
Paris La Défense 1 - 92400 Courbevoie, registeriéd ttwve Nanterre Register of Companies under number
438 476 913, Member of the Versail€empagnie des Commissaires aux Comfitestitute of Auditors),

as Statutory Auditor, for a period of six financgy@ars, in other words until the annual generaltmgeo be
held in 2018 to deliberate on the financial stateiméor the financial year ending 31 December 2017.
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ERNST & YOUNG et Autres - SAS has already expressedcceptance of the mission of Statutory Auditor
and has confirmed that it meets all conditionsdestn by the law and regulations to carry out thasties,
more particularly with regard to any incompatili@# and prohibitions.

RESOLUTION N°9
(End of the term of office BEAS as alternate Stabuy Auditor — Appointment of AUDITEX - SAS to
replace the former)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,
notes that the term of office of BEAS as alterrfat&tutory Auditor expires this day. Having consatethe
Board of Directors’ report, the Meeting decidesafipoint AUDITEX -SAS(simplified limited company)
with variable share capital, whose registered effec 1-2 Place des Saisons — Paris La Défense24009
Courbevoie, registered with the Nanterre Regist&ampanies under number 377 652 938, Member of the
VersaillesCompagnie des Commissaires aux Comfitestitute of Auditors), as alternate Statutoryditar

for a period of six financial years, in other wondstil the annual general meeting to be held in8f@i
deliberate on the financial statements for therfoma year ending 31 December 2017.

AUDITEX - SAS has already expressed its acceptafithe mission of alternate Statutory Auditor arad h
confirmed that it meets all conditions set downthy law and regulations to carry out these dutiese
particularly with regard to any incompatibilitiesdaprohibitions.

RESOLUTION N°10
(Authorisation of the Board of Directors to buy-bld¢he Company’s own shares)

The Meeting, deliberating under quorum and majocitpditions set down for ordinary general meetings,
considering the Board of Directors’ report and phhevisions of article L. 225-209 of the Commerdtalde,
decides to authorise the Board of Directors, whiathorisation may be delegated, in accordance théh
legal and regulatory conditions applicable at theetof its intervention, and in particular in comapice with

the terms and conditions of articles L. 225-208ez of the Commercial Code, and the obligationsisen

by articles 241-1 to 241-6 of the General Regutetiof theAutorité des Marchés Financieed European
Commission Regulation n°2273/2003 of 22 Decemb@B2f buy-back the Company’s own shares, in one
or more transactions and at times that it will deiee. This buy-back will be capped at the stautonit of
10% of its share capital (at whatever time, thispstage being adjusted in line with subsequentabipas
impacting share capital after the date of this lhggt it being stipulated that the maximum percgata
amount of shares bought-back by the Company whiaf Ive held and subsequently transferred in payment
or exchange in the context of a merger, spin-offantribution, is capped by the law at 5%.

The purpose of this authorisation is to allow tlwrpany:

- to ensure market liquidity for its shares and tokenghe market through the intermediary of an
independent investment service provider actingyamsto the terms and conditions of a liquidity
contract, in compliance with the AMAFI code of coetl as approved by th&utorité des Marchés
Financiers

- to transfer the shares at the time of the exemisights relating to the issue of securities giyin
rights to shares, at the time of the exercise afeslpurchase options, the allotment of free shares
employees or office holders of the Company or obupr companies, the allotment or transfer of
shares to employees in the context of profit slgaremployee shareholding or company savings
plans,

- to hold the shares for their subsequent transfpayment or exchange in the context of mergers and
acquisitions,

- to carry out, subject to the adoption of the el¢hr@asolution by the Extraordinary General Meeting,
a reduction of the Company’s share capital by Hrecellation of shares.



Translation for information purpose only

In the context of this authorisation, the Comparayracquire its own shares but must comply withlithés
set forth below (subject to any adjustments rasglfrom any operations impacting the Company’s eshar
capital):

- the maximum purchase price per share may not be than € 100, excluding fees and commission,

- the total amount of funds devoted to this share-ltagk programme may not be more than € 394
537 400. The Board of Directors, which may deleghi® authorisation in accordance with the law,
may however adjust the above mentioned purchase prithe case of a change in the share par
value, an increase in share capital by the cagétadin of reserves and the allotment of free shares
share splitting or consolidation, capital redemptay reduction, a distribution of reserves or other
assets and all other operations concerning eqaijpjtad, in order to take account of the impact of
these operations on the share value.

The Meeting decides that the purchase, disposahosfer of these shares may be carried out byadins,
and in particular by the use of derivative finahdmstruments, on or off market, excluding the safl@out
options, except in the case of exchange in compdiavith regulations in force. The part of the pilaat may
be used for block trades is unlimited, and may acotor the entire plan

Shares whose allotment no longer complies with Goenpany’s strategy may be disposed of with the
consent of the Board of Directors, provided thatfihancial markets are informed.

The Board of Directors is therefore authorised nmpadicularly to determine the advisability of lainmg a
buy-back programme, after publication of detailsttié programme and to fix the terms and conditions
thereof, to use the authorisation hereby grantedkbl@gate it to th®irecteur GénéralManaging Director)

or, with the consent of the latter, to th@ecteur Général DéléguéDeputy Managing Director), who will
report to the Board of Directors on the use madthisfauthorisation, to place all trading ordersee into

all agreements, make all declarations and compléfermalities with all bodies, and in particubaith the
Autorité des Marchés Financierand notably amend the articles of association iandeneral do the
necessary.

This authorisation will take effect at the end listMeeting and cancels as from this day, as apiatepand

to the extent that it has not been exercised, aayiqus authorisation concerning the same objewt, vaill
remain valid until the annual general meeting heldeliberate on the financial statements for tharfcial
year ending 31 December 2012; this period may oatelrer be more than eighteen months from the date o
this Meeting. This authorisation may be used attang, except during any public offering and/or lexiege
offer initiated by the Company, in compliance wagbplicable regulations.

The Board of Directors will report on operationsrigad out pursuant to this authorisation to theirady
annual general meeting.

Il - SUBMITTED TO THE EXTRAORDINARY GENERAL MEETING

RESOLUTION N°11
(Authorisation of the Board of Directors to reducghare capital by the cancellation of shares)

The Meeting, deliberating under quorum and majodonditions set down for extraordinary general
meetings, considering the Board of Directors repod the Statutory Auditors’ special report, anbjsct to

the adoption of the tenth resolution above, aulesrithe Board of Directors, in accordance witkclarti.
225-209 of the Commercial Code, to reduce sharéatdyy the cancellation of all or some of the &zar
acquired by the Company further to the share bwklmmogramme authorised by the ordinary general
meeting in the tenth resolution, on its own initiatand in one or more transactions, capped at>anmoian

of 10 % of share capital over a period of twentyrfmonths from the date of this Meeting, and touced
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share capital by the corresponding amount. Thi%l€ap applies to a share capital amount which neay b
adjusted to take account of subsequent operatiopadting share capital after this Meeting.

The Meeting authorises the Board of Directors tb ofé the difference between the purchase price of
cancelled shares and their par value against aajable premiums and reserves, and grants all moteer
the Board of Directors, with the possibility to elghte as set down by law, to complete all acts and
formalities and make all declarations necessasffert the share capital reduction to be carrietdfanther

to this authorisation, and to make the correspapdmendments to the Company’s articles of assoniati

This authorisation is given to the Board of Direstfor a period of eighteen months as from the déatais
Meeting. It cancels the previous authorisation givy the General Meeting of 15 June 2011 (eleventh
resolution) with effect from this day.

RESOLUTION N°12
(Authorisation of the Board of Directors to use thaelegations during a public offering)

The Meeting, deliberating under quorum and majodonditions set down for extraordinary general
meetings, considering the Board of Directors’ répmond the Statutory Auditors’ special report, and i
accordance with article L. 233-33 of the CommerCiatie:

1. expressly authorises the Board of Directorss® thhe authorisations described below, given tdBitberd
of Directors by the general meeting of 15 June 2@lting a public offering concerning the Company’s
shares, in accordance with the law and regulaiioferce at the date of such use:

- fourteenth resolution (Authorisation of the BoafdDirectors to increase share capital by the issue
of ordinary shares or securities giving rights hargs, or giving entitlement to the allotment adbtde
securities, with preferential subscription righ&sry maintained),

- fifteenth resolution (Authorisation of the BoardDirectors to increase share capital by the isfue o
ordinary shares or securities giving rights to ekapor giving entitlement to the allotment of debt
securities, with removal of preferential subscdptrights during a public offering),

- sixteenth resolution (Authorisation of the BoardDifectors to increase share capital by the is$ue o
ordinary shares or securities giving rights to shaor giving entittement to the allotment of debt
securities with removal of preferential subscriptigghts in the context of an offer as defined by
article L. 411-2 Il of the Monetary and Financiade),

- seventeenth resolution (Authorisation of the BoafdDirectors to increase share capital by the
capitalisation of premiums, reserves, profits t¢reo},

- eighteenth resolution (Authorisation of the BoafdDirectors to increase the number of shares or
securities giving rights to shares, or giving thght to the allotment of debt securities to be ésku
for a capital increase),

- nineteenth resolution (Authorisation of the Boafdarectors to increase share capital by the issue
of ordinary shares or securities giving rights hares, with removal of preferential subscription
rights in the context of a contribution in kind neatd the Company),

- twentieth resolution (Authorisation of the Board Difectors to carry out a share capital increase
reserved to employee members of the Company saplags.

2. fixes the period of validity of this authorigatiat eighteen months as from the date of this iMgeThis
authorisation cancels and supersedes, as appejarat to the extent that it has not been exercesey,
previous authorisation concerning the same object.
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RESOLUTION N°13
(Powers to the bearer of an original of these miesgtto complete formalities)

The Meeting gives all powers to the bearer of agimmal of or excerpt from these minutes to compigite
necessary formalities



