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French Commercial Code
( Amended as from December 31, .1575)
Section II1
Management offJoint’ Stock Companies

Sub-géction 15, Board of Directors

Articile 89

A Joant Stoclk Company (socisty aronyme) has a Board of
Directors composed of no less than three and no more than twelve
members; however, in the ease of merger, the number of Directors
may be greater than twelve, up to the total number of Directors
of the merged jeint stock compames in office for mere than six

months, provided it 1s not greater than twenty-four.

Exoept 1n the case of & new merger, no new Directors may be
appointed nor may Directors who have died, have been dismissed
or have pesigned until the number of Directors has been reduced to

twelve.

However,.in the case of the death or_ resignation of''the Chairman
of ‘the Board of Directors, i1f the Board has been unable to replace
them with one of its members, it may appoint an additional Director,
subject to the provisions of Article 94, to perform the duties of

the Chairman.



Article Q0

The Directors are appointed by the organizational meeting
or by the ordinary meeting ¢f shareholders. In the case provided
for in Article 88, they are designated in the by-laws. Their term
of office is determined Ly the by—laﬁé. It may not exceed six years
in the case of appoantment by the meetings of shareholders and three

years in the case of appointment in the by-lauws,

The Directons may be re-eleeted in the absence of provision
to the contrary in the by=laws, They may be dismissed at any taime

by the ordinary meeting of shareholders.

Any appointment made in violation of the preceding provision
is mull, with the exception of those which may be made as provided

in ArtiCle 94-

Article 90-1,

The by-laws, in respect to the, exercise of the offices of
director,/must provide an age limit for all the directors as well

as an age 1limit for a determined percentage of them.

In defauit of a provision expressed in the by=-laus, ‘the
number of directors exceeding the age of 70 years may not be

greater than one third of the directors.

Any appointment made in violation of these provisions is null.
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In default of a provision expressed in the by-laws admitting
another procedure, where the stetutory or legal limitation fixed
for the age of directors is exceeded, the director whose age is over

the limit is considered dismissed fromoeffices

Article 9]

A legal entity may be appointed a Director. At the time of

1ts appointment, it must designate a permanent representative who

is subject to the same restrictions and obligations and whoshall
incur the same criminel epnd civil liebilaty as if he were a Director
in ms own right, without prejudice to the joint and several liabilaty

of the legal entity which he represents,

When the legal entity dismisses its representative, i1t must

at the time provide for his replacement,

Article 92,

An indivaidual may not simultaneously be a Director of more

than eight'joint Gtock companies ((Societéd arbrymas ) the principal

offices of which ‘are located in Metropolitan France,

Any indovidual who a8 found 4dn violation of the prévisions
of the preceding parasgraph must, within 3 months of his appointment,
dismiss himself from one of his mandates, At the expiration of thas
period he shall be considered as dismissed from his new mandate and

must restore any remuneration received by virtue of it.
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The provisions of peragreph I above are not applicalbe to

the permanent representatives of legel emtities nor to:

= Directors who serve without remmseration pursuant

to_legislative or regulatory prowvisions;

— Directors of nesearch and engineering joint stoock
compandes which have not yet reached the stage of

opgrations;

~ Dipectors of companies which have at least 20 % of
the capitel held by another cempany of which they
are already directors or members of the Supervisory
Board, as long as the number of mandates held by
such persons in respect to the present provisions do

not exceed five;
= Directors of regional development joint stock companiess.

& Director of two or more inSurance companies have the same

company neme is considered to be & Director of only one joint stock

COmMpPAarny.
Article 93

An employee (salarie) of the joint stock company may not be
appointed a Director unless his employment contract precedes his

appointmwent by at least two years and corresponds to & position



actually held; he shall not lose the benefit of this employment
contract., Any appointment made in violation of the provisions of
this paragraph is null. This nullity dees not entail that of the
prooeedings in which the drregularly eppeinted Director has

participated,

The numbes of Dirgclors bound to the joint stock company

by an employment eontréct may not exceed one third of the Directors

in office,

In case of mepger, the employment contract may have been

concluded with one of the mepged jeint stock compenies.

Article 94

If one or more directorships become vacant, the Board of
Directors may make provisional appaintments betwean'two meetings

of shareholderss

When the number of Directors falls below the minimum required
by law, the Directors remaining din office must immediately convene
an ordinary meoting of sharcholders in order to completé the membership

of the Board of Directors.

When the number of Direc¢tors falls bselow the minimum required
by the by -~ laws, without however, being less than the minimum
required by law, the Board of Directors must meke provisional
appointments in order to complete its membership within three months

from the date of vacancy.
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The appointments made by the Board pursuant to paragraphs
I and 3 above shall be submitted to the ratification of the mext
ordinary meeting of shareholdsrs, The absence of ratification
does not affect ths velidity of the prior 'proceedings and acts

of the Board, 3

When the Boardeneglects to make the reguired appointments
or to convene the megting of shareholders, any interested party may
ask a court to appoint an agent to convene the meeting of shareholders

in order to make or ratify the eppointments provided for in paragraph 3,

Article 95

Each Darector must own the number of shares of the joint stock
company determined by the by = laws., Sueh number may not be less
than that required bty the &y = laws to entitle the shareholders to

attend an ordinary meeting of shareholders,

These shares shall consatitute in their entirety a guaranty
for all acts of managements , including those performed by a

Director on his own, initiative {exclusivemsnt. personnel a L' un des

administratewrs).  They shall be registered and inalienable, or if
not, be deposited in a bank with due notifisation under the

conditions establashed by decree.
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If at the time of his appointment a Director does not own
the required number of shares or if duping his term of office he
ceases to be the owner thereof, he it attomatically deemed to
have resigned if he has nob regularized the situmtion within a

period of three months.
Article 96

A formep Director or his successors an interest shall be
free to dispose of the guaranty shares upon the approval by the
ordinary meeting of sharehclders of the accounts for the last

fiscal year relating to his management,
Article 97

The Commissioners of Accounts are responsible for supervising
the observance of the provisions of Articles 95 and 96 and shell note

all violations in their report to the anmial meeting of shareholders.
Article 98

The Board of Directors is invested with the most extensive
powers,of management to _act in all circumstances on behalf of ths
joint ‘stock company; it shell exercise thesg powers. within the
limits of the corporate purposes and subject to those powers

expressly attributed by law to the meetings of shareholders.



- 251 =

Provisions of the by -~ laws limiting the powers of the Board

of Directors are of no effect with regard to third parties.

Guaranties.and security (cautions, ewals and guarantles)
given by joint stock compamies other than those operating banking
or finencial establishments shall be euthorized by the Board as
provided by decpee, This decree shall also determine the conditions

under which the exceeding of this authorizabion may have effect with

rogard to third parties,

4rticle 99

The Board of Directors may decade to move the principal
office of the joint stock company within the same Department or
to an adjacent Department, subject to ratification/of this decision

by the next ordinary meeting of shareholders,

Article 100

The pBoard of~Directors may not jvalidly actsunless at least
one half of 3ts ‘members are ‘present, Juy clause to the contrary is

deemed nmull and void.,

Unless the by-laws require a greater majority, resoclutions
shall be adopted by a majority of the members or representatives

present,



In the absense of provasion _to the contrary in the by - laws,
the vote of the Chairman of the meeting &hall be decidaing in the case

of a tie vote.

The Directors.andrall other persons invited to attend the
meotings of the DBoard of Directors must exercise discretion with
raspect to infeormation of a confidential nature presented as such

by the Chairman of the Board of Directors.

hrticle 107

Any agreement concluded between a2 joint stock company and

one of its Directors or General Managers (directours generaus)

must be submitted to the prior anthorigation of the Board of

Directors.

Such @uthorization is also required for agreements in
which a Directer or General Manager is indirectly interested
(interosse) or in whkich such person‘deals with the joint stock

company throvgh an intermediary,

Agreements concluded between a joint stock company-and an
enterprise are elso subject to,prior authorization if one of
the Directors or General Managers of' the joint stock company
is the owner, a shareholder with unlimited liability, a Manager,
Director, General Manager or member of the Management Committee

or Supervisory Board of the enterprise.



Article 102

The provisions of Article 101 arec not applicable to agreements

relating to current operations and tramsacted on normal terms.,
Article 103

The interested Director or General Manager must inform the
Board as soon as he/learns of an agreement to which Article 101

is applicable, JHe nmgy not participate in the vote on the reduested

authorization,

The Chairman of the Boerd of Directors shall inform the
Commissioners of Accounts of zll authorized agreements and shall

submit such agreements to the approval of the mesting of shareholders,

The Commissioners of Accounts ghall present-a specisal report
on these agreements to the meeting, which shall approve or reject

this report.

The sinterested party, may not-participate, in-the.vote and
his shares shall.mot 'be ‘counted 'in calculating the quorum and ths

majority.
Artiele 104

Agreements approved by the meeting, as well as those which

is disapproved, shall be valid (produisent leurs effets) with
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regard to third parties except when they have been anmalled by

reason of fraud,

Even in the absenoe of fraud, thedinterested Director or
CGenoral Mansger, and possibly the other members of the Board
of Direotors, may be lieble for the harmful consequences to

the joint stock company of/disapproved asgreements,

hrticle 105 -

Without ppejudice to the liability of the interested
Director or Gemeral Mmnager, the sgreements referred to in
Article 101 and concluded without prior authorization of the
Board of Directors may be annulled if they have resulted in

injury to the joint stock company.

The cause‘of action to anmul the sgreemenis.ds governed
by a three-year statute of limtations to run from the dated of
the agreement, - However, if the sgreement has been concealed,
the statute of limitations shall begin to run on the day on

which it is discovered,

Nullity may be awoided by a vote of'the meeting of share-
hwlders upon, congddsration, of a special repart of (the Commissioners
of Accounts setting forth the reasons why the procedure for suthori-
éatién has not been followed, The provisions of Article 103, paragraph

4, shall control,
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Article 106

Under penalty of the mullity of the agreement, Directors
other than legal entities are forbidden to contract loans from
the joint stock company in any form whatsoever, to securs an
overdraft from it, on eurpent account or otherwise, or to have
the joint stock company guarantee or secure their undertakings

toward third partiess

However, ifithe joint stock compamny operates a banking or
financial establashment, this prohibition is not applicable to
the current commergiel operations of this business transacted

on normal terms.

The same prohibition spplies to leneral Manggcrs and to
the permanent representatives of legal entities whiich are Directors.
It also applics to spouses, asoendants and descendants of the
persons referred to in this Lrticle as well as to all persons

acting as intermediaries,
Article 107

Subject to the provisions of &4riiele 93, bhe Direcdters
may not receivelany remineration from the joint stock company
permanent or not, other than that referred to in Articles 108,

109, 110 and 115,
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Any decision to the contrary is null, and any statutory

clause to the contrary is null and yoid,

Article 108

The meeting of shareholders may grant the Directors in
\
remmeration for their services an annual fixed sum as attendance

fees (jotons de presence) determined by the assembly without

regard for the statutory provision or prevaous resolutions.
firticle 109

The Board of Directors may allow special payments to

directors for projects (missions or mandats) assigned or delegated

to them, In such a case these payments, included in operating

costs, are subject to the provisions of Articles 101 through 105,

Article 110

The Board of Directors shall elect from among its mambers
a Chairman (president) who, under pehalty of the nullity of his
eppointment, shall be an individual, ' It Fhall determine his

remineration,

The/ Chairman is. appointed for a term which may not| exceed

that of his office as Director. He may be re - elected.
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The Board of Directors may dismiss him at any time. My

provision to the contrary is deemed null and void,

Article, 110~1

The By-laws must provide for an age Jamit for the chairman
of the board of directors which, in default of an express provision,

is fixed at 65 yeers,

Any appeintment, made .in violation of the provisions of

the preceding pacagraph is null,

When the chaimman of the board of directors reaches the age

limit he is considered as dismissed from office,

Article 111

No one may -simultaneously be the Chairman of the Board
of Directors of more than two joint stock compamies (societes
anonymes) the principal offices of whichk are locdted in Metro-

politan France,

The provisions of Article 92, paragraphs and following,

are applicable.
Article 112

In the case of the temporary disability or of the death of
the Cheirman, the Board of Directors may delsgate the duties of

Chairman to a Director,
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In the case of temporany disebility, this relegation
shall be made for a limited period; it may be renewed, In the

cage of death, it shall be wvelid untdil the election of the new

Chairman,
Article 113

The Chairmen of the Board of Pirectors i1s responsible for
the general management of the joint stock company. He shall

represent the compény in ats pelationships with third parties,

Subject to the powers, expressly granted by law to the
meeting of shareholders and te the Board, of Directors, and within
the limits of the corporaté purposes, the Chairman of the Board
of Directors is invested with extended powers for aeting in any

circumstance in-the-name—of-the-companys

The provisions of the by-~laws or the resolutions of the
Board limiting these powers shall be of no effect with regard to

third parties,
Article 114

In case of judigial édministration {reglement judicieire)
or liquidation of the assets of the company, the prohibitions
provided by legislation on judicisl edministration, liquidation

of assets, personal benkruptey (faillite) and bankruptcy are
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applicable to the persons as previded by law under the conditions

provided in that legislation.

LArticle 115

On the propesal of ‘the Chairman, the Board of Directors
may authorize an imdivadual to assist the Chairmen as General

Manager (directeur gengral ). . Two General Menagers may be appointed

in joint stock eompanies the capital of which is at least 500,000

franes, The Board shall determin their remuneration,

lrticle 115-1

The by-laws must provade for an age limit for the general
menager which, in defauit of en cxpress provision, is fixed at

65 years,

Any appointment made in violation of the provisions of

the preceding paragraph is null,

When the general meneger reaches the age limit he is

considered as dismissed from office,
Lrticle 116

The General Managers may be dismissed at any time by the

Board of Directors on the proposal of the Chairman, In the
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event of the death, resignation er dismissal of the latter, they
shall remain in office and retein theip powers in the absence of
a decision of the Board to the.contrarygumtal the appointment of

a new cheirman,
drticle 117

In sgreement with/its Chairman, the Bourd of Directors
dotermines the seope end duration of the powers delegated to
thoe General Managers. UWhen a General Manager is a Director,

his term of office may not exceed that of his directorahipe

With regard to third parties, General Managers have the

same powers &s the Chairmam,

Sub=section-II lManagement Committes and

Supervisory Board

dirtacle 1 8

The by-laws of any joint stock company may provide that
it be'governmed by the provisions of) this, sib-8ettion, Iy such
case, the joint stock compary remains subject to all rules
applicable to joint stock companies with the exception of those

provided in Articles€9 through 117,
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The addition or deletion of this provision to or from

the by-laws may be made during the life of the joint stock

company,
Lrticle 119

L joint ste€k gompeny hasl a Mapagement Committee

(directoire) composScd ©f no .more than five members,

In joint stockicompanies ths eapital of which is less
than 250,000 france, & sangle person may exercise the duties

conferred upon the Management' Committee,

The Management Committee performs its duties under the

supervision of a Superveisory Board (conseil de surveillance).

drticle 120

The members of the Mansgement Committee &re appointed by
the Supervisory Beard, which shall cenfer upon one of them the

office of Chairmen (president).

When one person alone exercises thenduties conferréd’upon
the Managemént Cormittee, he has the title of Sole General

Manager (directeur genral unique),
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Under penalty of ths nullity of the appointment, the
menbers of the Management Committee or {ho Sole General Manager

shall be individuals, They need not te shareholders.

Article 120-~1

The by-laws must provide for an age limit for the members
of the Management Committee or the Sole General Manager which, in

default of an e¥press provision, i1s fixed at 65 years,

1

liny appointment made in vieolation of the provisions of

the preceding paragreph is null,

When a member of the Management Committee or the Sole General
Maneger neaches the age dimit he is considered as dismissed from

office,
Artacle 121

The membersiof the Management Committee may he dismissed
by the meeting of shareholders on the proposal of the Supervisory
Board., If dismissal is resolved without just cause (juste motaf)

1t ‘may give rase to demages,

If the member in question has entered into an employment
contract with the joint stock company, his dismissal from the
Mansgement Committee does not entail the termination of this

contract,
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Article 122

The Management Committee is appeinted for a term of four
years, In the case of wacancy , the replacement shall be appointed
for the time remaining before re-election of the Management

Committee,
Article 123

The instrument of appointment shall indicate the manner
and the amount of remuneration of each of the members of the

Management Committes,

Article 124

The Management Committee is invested with the most
extensive powers to act on behalf of the joint shock company in
all circumstances. It shall exercise these powers within the
limits of the eerporate purposéé and subject to +those powers
expressly attributed by law to the Supervisory Board and to the

meetings of shareholders,

Provisions of the by-laws limiting the powers of the
Manggement | Committee are of no-effect with regard to third

parties.

The Menagement Committee shall deliberate and adopt resolu~

tions in the manner provided in the by-laws,
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_Article 125

The Supervisory Board may-decide to.move the principal
office of the-corporation within the same Departmsnt or to an
adjacent Department subject ito ratification of this decision,

by the next ordinary meeting of shareholders,

Lrticle 126 N

The Cheirman of the Management Committee or the Sole
General Maneger, as the casz mgy be, shall represent the joimt

stock company iniits relationghips. with third partdies,

However, the hy-laws mey permit the Supervisory Boawd
to attribute the same power of representation or one or more other
members of the Management Committee, who shall then be called

General Managers.

Provisions of the by-laws limiting the powers of represen—
tation of the corporation are of no effect with regard to third

parties,
hrticle 127

No one 'may simultenecously be a member of more than two

" Management Committees or perform the duties 'of Sole Gomeral

Manager for more then two joint stock companies (societes

anonymes) the principal offices of which are located in Metropolitan

France,
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A member of the Management Committee or the Sole Generel
Manager may not accept an appointment to the Management Committee
or as Sole General Manager of another jeaint stock company unless

he has been so anthorized by theSupervisory.Board,

Any appointment made in violation of the provisions of
the two precedang parsgraphs is null and the person concerned must
return the remnseration dmproperiy received., This nullity does

not entail that of the proceedincs (delibeoretions) in which the

irregularly appointed member of the Management Committeo has

participated,

Articls 12@

The Supervisory Board is responsible for coptinuous supervi-
Sion (qgntro%g) of the management of the joint stock company by

the Management Committee,

The by-laws may subordinate t¢ prior authorization of the
Supervisory Board-the gone¢lusion of transactions which are specified
therein, ‘However, except in the caso of banking or financial
establashmentsy, he giving of] secutity Ot guarenties (cautions,

avals and guaranties)' must be approved by the Supervisory Board

in the manner determaned by decree, Such decree shall also determine
the conditions under which that approval may be opposed by third

parties,



At any time during the yea&r, the Supervisory Board may
carry out the verification and anspection that it deems advisable

and mey havo access.to those documents which it considers useful

for the accomplishment.of its task,

At least once' every querter, the Management Committee

shall present afreport to /the Supervasory Board,

ifter the close of each fiscal year and within the period
fixed by decree, the Management Committee shall present to the
Supervisory Board for purposes of wverfication and inspection the

documents referred to ih Article 157,iparagraph 2.

The Supervisory Board shall present to the meeting of
shereholders provided for in fArticle 157 its observations concerning
the report of “the Management Committee and the accounts for the

fiscal year,

Article 129

The!"Supervasory Board shall'be ‘compesed of no Aess than three
and no more than twelve members; however,s in the case of merger,
the number of membens méy be greater than twelve up to ths total
namber of members of the Supervasory Boards of the merged joint
stock companies in office for more than six months, provided it

is QLt greater than twenty-four,
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Except in the case of a new merger, no new members may
be appointed nor may members who haves/died, have been dismissed
or have resigned be replaced until the number of members has

been reduced to twelve,

Lrticle 129-1

The by-laws$ mist provide for an age limit for the members
of the Supervisory Board, both for the group as & whole and for

a determined peneentaga qf thems

In the abs8ence of a provision expressed in the by-laws,
the number of superwisory board members exceeding the age of 70

years may not be greater than one third of them.

Lny appointment made in violation of the'provisions of

the precedingfparegraph is nuil,

In the absence of a provision expressed in the by-=laws
admitting another procedure, where.the statutory or legel limitation
fixed for the age of superwvasory bdard members is excéeded, the

member whose age is over the lamit is considered as dasmissed from

office, -
article 130

Each member of the Supervisory Board must own the number

of shares of the joint stock company determined by the by-laws.
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Such number may not be less then that required by the by-laws to
entitle the shareholders to attend arn ordinary meeting of share=-
holders, These shares shall be registered and inalienable, or

if not, be deposited in a bank under the conditions determined by

decree,

If at the time of his appointment a member of the Super-
visory Board does nob own the required number of shares or if
during his term of office he ceasgés to be the owner thereof, he
is automatically deemed to h2tve resigned 2f he has not regularized

the situation within a period of three months,
artiele 131

. 4L former member of the Supervisory Board or his successors
in interest shall be free t6 dispose of these shares upon the
approval by the prdinary meeting of shareholders of the aceounts
for the last fiscal year in which the member concerned has held

office,
firticle 132

The Commissioners of udccounts are responsible for'super-
vising the observance of the provisions of Articles 130 and 131
and shall note all violations in their report to the annual meeting

of shareholders.
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Article 133

No member of the supervasory Soard may be & member of the

Management Committee,
Article 134

The members ofi the Supervisory Board are eppointed by the
organizational meeting on by.the ordinary meeting of sharcholders,
In the case provided for in artiecle 88, they are designated in
the by-laws, Their term of office is determined by the hby-laws,
It may not exceed six years in the gase of appointment by the

meetings of shareholders and three yeers in the case of appointment

They may be re-elected in the absence of provision to the
contrary in the’ by-laws. Thoy may be dismissed-&t any time by

the ordinary meeting'of shareholdersq

dny appointment made in violation of the preceding provisions
is null, with the exception of those which may be mede as provided

in Apticle 137.
Articls Ei?

A legal entity mey be appoanted to the Supervasory Board,

At the time of its appointéent, it must designate a permanent
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representative who is subject to the same restrictioqs and
obligations and who shall inéur the same criminal and who

shall incur the same criminal and civil diability as if he were

s member of the Supervisory Board in his own right, without prejudiée
to the joint and sewersl Jiability of the Jegal entity which he

represents,

Whon the legal entity dismisses its representative, it must

at the same time provide for his replacement,

Article 136

B ]

An individual may not similtanecously be a member of more
than eight Supervisory Beerds of joint stock companies (sociectes
anonymes) the principel offices of which ere located in Metropoliten

France.

Lny inddkidual who is found in vielationof the provision
of the preceding paragraphﬁmust, within 3 months of his appointment,
dismiss_ hinmself from one of his mandates, At the expiration of
the period he shsall ﬁe considered ag dismissal from hi8 new .mandate

and mast restore any remunergtion received by virtue of it,

The provisions of paragraph 1 above are not applicable to
the permanent representatives of legsal enties nor tos
~ Members of the Supervisory Board who serve without

remuneration pursuent to legislative or regulatory

provisions;
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- Members of the Supervisory Board of research and
engineering corporations which have not yet reached

the stage of operationsg

= Members of the Supervisory Board of companies which
have at least 20% of the capital held by another
company of which they are already directors or members
of the supervisory beard, as long as the number of
mandates held «by such persons in respect to the

pyesent provisionsido not exceed five;

= Members of the Supervisory Board of regional develop-

ment Corporations, .

L member of the Supervisory Boards of two or more insurance
companies having the same company name is considered to be a Menber

of the SuperwiSory Board of only one joint stock company.

ireicle 137

Lf “one ‘or more seats become“wvacant, because ofideath or
resignation, the supervisory Board may make provisional appointments

between.two méetings of. shareholders,

When the number of members of the Supervisory Board falls
below the minimum required by law, the Management Committee must
immediately convene an ordinary meeting of shareholders in order

to complete the membership of the Supervisory Board,
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When the number of members of the Supervisory Board falls
below the minimum required by the by-laws; without, however,
being ‘less than the minimum fequired by law, the Supervisory
Board mist meke provisionsal appointments in order to complete

its membership within three months from the date of vacancy,

The appeintmgnts made by the Board pursuant to paregraphs
I and 3 above shall be submitted to the ratification of the next
ordinary meeting of shareholderss The absence of ratification
does not affeet the validity of the prior proceedings and acts

of the Board,

When the Board neglects to make the required gppointments
or if the meeting of sharcholders is not convened, eny interested
party may ask a court to appoint an agent to convene the meeting
of shareholders in order to make or ratify the appointments

provided in paragraph 3.
Lridicle 138

The Supervisory Board'shall, elect from among its members
a Chairmean and a Vice-Chairman whose duties include convening the

Board, and presiding over its meetings,

Under penalty of the nullity of their appointments, the
Chairman and Vice-Chairman. of the Supervisory Board shall be
individuals, They shall hold office for the duration of their

term of office as members of the Supervisory Board,
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drticle 13?

The Supervisory Board may not validly act unless at

least one half of its members are preScuie

Unless the by-lews require more than & majority, resolutions
shall be adopted by.& mejority of the members or their representatives

present,

In the absegnce of provistion to the contrary in the by-law,
the vote of the Chairman of the meeting shall be deciding in the

case of a tie vote,

-

irticle 140

The meeting of shareholders may grant the members of the
Supervisory Board in remuneration for their services an annual fixed

sun as attendance fees (jetons de presence) determined by the

assembly without regard to statutory pro&isions or previous

resolutions.
é{ticle 141

The“Supervisory Board mdy allow specidl peymenis to members

of the Board for projects (missions or mandets) assigned or delegated

R

to them, In such a case these payments, included in operating costs,

are subject to the provisions of Articles 143 through 147.
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Article ‘142

The members of the Supervisony Board may not receive
any remuneration frem the corporationy pemmanemt or not, other

then that referred to.din Articles 140 and 141,

Hovever, thefpreceding wiolation is not applicable .to
salaried employees of the company who hold nominative shares
subscribed in application of the provisions of articles 208=9
and following or members of the Supervisory Board of the common

funds whose shares have been subscribed in application of the

Same provisions,

Any clause in thé by-laws to the contrary or any decision

to the contrary is deemed null and wvoid.
Lirticle 143

Any agreement concluded between a joiﬁt stock company and
one of the members of the Management Committee or of the Supervisory
Board of such joint stock company must be submittéd to the prior
authorization of the Supervisory Board,

-

Such authorization is also required for agreements in which
one of the persons referred to in the preceding paragraph is
indireckly interested or in which such person deals with the

joint stock company through en intermediary,
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Agreements concluded between a joint stock company and
an enterprise are alsc subject to prior authorization if one of
the members of the Management Committee'or of the Supervisory
Board of the Corpo%ation is the owner, a shareholder with
unlimited liabilityy'e Manager, Director, General Msnager or
member of the Managemcat Committec or of the Supervisory Board

of the enterprise,
Article 144

The provisions of' article 143 are not applicable to
agreements relating to current operations and transacted on

nprmal terms,
Article 1&5

The\in£erested member of the Management Committee or of
the Supervisory Board must inform the Supervisory Board as soon as
he learns of an agreecment to which Article 143 is applicable, If
he sitsfon the Supervisory Board, he may not participate in the

vote on the requested authorization.

~

The Chairman of the Supervisory Board shall inform the
Commissioners of Accounts of all authorized agreements and shall

submit such agreements to the approval of the meeting of shareholders,
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The Commissioners of iccounts shall present a special
report on these agreements to the meeting, which shall approve

or reject this report,

*

The interested party may not participate in the vote and
his shares shall net he counted in calculating the quorum and

the majority.

Article 146

Agreements ‘approved. by the meeting, as well as those
with is disapproves, shall be valid with regard to third parties

except when they hawve bgen annulled by reason of fraud,

Even.in the absence of fraud, the interested member of
the SupervisoryBoard-or-the-interested -member-of the Management
Committee, and-possibly the other members of the Manégement
Committee, may be liable for the harmful consequences to the

joint stock company of disapproved agreements,

-

Article 47

Without prejudice tol the liability of| the dinterested
party, the agreements referred to in Article 143 and concluded
without prior authorization of the Supervisory Board may be

armulled if they have resulted in injury to the joint stock

company,
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The cause of action to annul the sgreements is govermed
by a three-year statute of limitetions to run from the date of
the agreement, However, if the agreement has been concealed,
the statute of limitations shall begin to run on/the day on

which it is discovered,

Mllity meay befavoided by a vote of the meeting of
shareholders upon eonsiderationof & special report of the Commis-
sioners of Accounts setting forth the reasons why the procedure

for authoriaation has not been followed. .Article 145, paragraph

Under penalty of the nullity of the agreement, members of
' the Management lommittes and members of the Stpervisory Board
other than legal entities are forbidden to contract loans from
the joint stock company in any form whatsoever, to secure an
éverdraft from;it, on«current account.or otherwise ,~or.to have
the joint stock company guarantee or 'secure ‘their undertekings

toward third parties,

However, if the “joint-stock company ‘operates  a banking
or financial establishment, this prohibition is not applicable
to the current commercial operations of this business transacted

on normal terms,
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The same prohibition applies to’ the permanent represen-
tatives of legal enti}ies whichyare members Qf the Supervisoﬁy
Board, It also applies b6 .spouses, ascendants\and désoendants
of the persons meferred to in this &rticle as well as to all

persons acting as intermediaries,

Article 149

The members of ‘the Management Committee and of the
Supervisory Board and all other persons invited to attend the
meetings of these organs must exercise discretion with respect
to information of a confidential nature presented as such by the

Chairmen,

krticle 150

In the-case of judicial administration or the liquidation
of the assets of the"company, the prohibitions and disqualifications.
provided byslegislation on judicial’ administration, liguidation
of assets, personal bankruptey (faillite) and bankruptcy is
applicable Lo+ the persons affected under’ the conditions provided

by such legislation,
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