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Shareholders’ Combined General
Meeting 2022

Warning

In the context of the Covid-19 pandemic, shareholders are invited to regularly consult the section dedicated to the
Shareholders’ Combined General Meeting on the Company’s website (www.worldline.com), which may be updated to specify,
if need be, the final terms and conditions of participation in this meeting according to health and/or legal requirements.

The prior notice at the Shareholders’ Combined General Meeting provided for in Article R. 225-73 of the French Code
de commerce was published in the French Bulletin of Mandatory Legal Announcements (Bulletin des annonces légales
obligatoires) of Monday May 2, 2022.

The documents and information relating to this Shareholders’ Combined General Meeting are made available to shareholders
in accordance with applicable laws and regulations, and the information referred to in Article R. 225-73-1 of the French
Code de Commerce are published on the Company’s website: www.worldline.com.

The 2021 Universal Registration Document is also available at the same web address and will be communicated to you
on request.
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Message from Bernard Bourigeaud,
Chairman of the Board of Directors

Dear Madam, Dear Sir,
Dear Shareholder,

It is my pleasure, on behalf of the Board of Directors, to invite you to
Worldline’s annual Ordinary and Extraordinary Shareholders’ General Meeting,
which will be held on Thursday, June 9, 2022 at 02:30 p.m. at Tour Cceur
Défense - 100-110 Esplanade du Général de Gaulle - 92931 La Défense,
France.

For the past two years, we have had to hold our general meetings without
shareholders being physically present due to the health crisis and so | am
delighted that we can all meet together once again. | very much hope that you
will be able to participate in person.

The annual Shareholders’ General Meeting provides an excellent opportunity

for Worldline to communicate information and engage in dialogue with our
shareholders, in particular with respect to the 2021 results, outlook, strategy and
governance. The General Meeting is an opportunity for you to vote on the draft
resolutions submitted for your approval.

If you are unable to attend the General Meeting in person, you may vote before it
takes place either by using the Votaccess secure platform, or by voting by post,
or by giving your proxy to the Chairman of the meeting or to another person of
your choice. In this document you will find all the practical information about the
ways you can participate in this General Meeting, along with the agenda and the
resolutions. You will also have the possibility to watch the General Meeting on
Worldline’s website.

On behalf of the Board of Directors, | would like to thank you for your trust and
loyalty, and | look forward to seeing you on Thursday, June 9.

Bernard Bourigeaud
Chairman of the Board of Directors
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Message from Gilles Grapinet,
Chief Executive Officer

Dear Shareholders,

Worldline delivered a strong performance in 2021, confirming
the robustness of our business model, the dedication of

our talented workforce and our ability to grow, innovate and
create value for stakeholders.

In a year when the Covid-19 continued to create uncertainty,
we achieved all our financial targets for the year,
strengthened our market share in many industry sectors and
made significant progress on our strategic agenda.

2021 was the first year of our integration of Ingenico, during
which we successfully pursued our synergy plans. This led to
our business lines recording sustained growth, despite many
restrictions on the normal flow of tourism and the activities of
hundreds of thousands of our merchant clients. This growth
reflects both the rapid and widespread shift towards digital
payments, and our own improved competitive position.

We also completed solid and tangible advances in expanding
our strategic presence in key geographies like Greece, Italy
and in the Nordics, creating opportunities for Worldline to
expand its business in fast-growing markets. At the same
time, our strategic review of our terminals division led to the
approval by Worldline’s Board of Directors in October 2021
of plans to divest TSS, to ensure the best conditions for its
long term development, and at the start of 2022, announce
the entry into exclusive negotiations with Apollo to bring this

C

Worldline delivered a strong
performance in 2021, confirming
our ability to grow, innovate and

create value for stakeholders.

'

At the end of 2021 Worldline unveiled our 2022-2024
strategic plan, confirming our ambition to establish Worldline
as a world-class global Paytech, differentiated by our
technological prowess and our unique position, at the heart
of the European payment ecosystem. With very volatile stock
market conditions that hit the value of all European digital
payment companies hard from the summer of 2021, this new
strategic plan will allow us to leverage our position, enhanced
by new synergies with Ingenico, and to take advantage of the
dynamism of our sector. Drawing strength from our unique
portfolio of merchant and banking clients, our innovative
technologies and our pan-European presence, we have never
been better positioned to accelerate our growth and increase
our market share.

Innovation and technology are key to our strategic plan for
the next three years. We will continue to substantially invest
in research and development in our core platforms, moving to
cloud, and developing an open innovation model with an API
strategy to connect to other innovators, such as providers of
solutions for crypto, Buy Now, Pay Later, and open banking.

Worldline will play an active role in the industrial consolidation
of the European payments market, through acquisitions and
strategic partnerships, so that we can continue to develop
our company and constantly create added value for our
clients, extend our geographical reach and reinforce our
portfolio of cutting edge technologies.

Corporate Social Responsibility (CSR) has long been an
integral part of our long-term vision and has allowed
Worldline to position itself among the CSR leaders in our
sector. We launched our TRUST 2025 transformation
programme in 2021, which specifically addresses all aspects
of our company and its impacts, supporting our ambition to
be a responsible economic player, deploying a sustainable
development model, respectful of the environment

and committed to meeting the requirements of all our
stakeholders.

Together with my executive team, | look forward to
presenting to you at our next General Meeting all these
elements and sharing insights with you on your company’s
future development prospects.

Gilles Grapinet
Chief Executive Officer
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How to take part in the Shareholders

)

General Meeting?

How can you justify your status as a Worldline shareholder?

All shareholders, regardless of the number of shares they
own, may attend this General Meeting or be represented
by any person or entity of their choice, subject to providing
proof of their share ownership by midnight (Paris time) two
business days prior to the General Meeting, i.e. by Tuesday
June 7,2022 at 00.00 a.m. (Paris time):

« if you are a registered shareholder, you must register your
shares in a “direct registered” or “administered registered”
account in the Company'’s register kept by its authorized
representative, Société Générale Securities Services;

» if you are a bearer shareholder, you must register
your shares in your own name or in the name of the
intermediary acting on your behalf (in the case of non-
resident shareholders) in the bearer share accounts
kept by the intermediary authorized to manage them.
Registration is verified through a registered stock
certificate issued by the authorized financial intermediary
that must be provided with the voting form.

How to participate and vote to the General Meeting?

Please note that in accordance with Article R.22-10-38 of the French Code de commerce, when a shareholder has already cast
a postal vote, sent a proxy or requested an admission card or a certificate of participation, he or she may no longer choose

another method of participation in the General Meeting.

You wish to attend the General Meeting in person

If you are a registered shareholder, please:

« send the voting form attached to the notice of meeting in
the “T envelope” (tick the A box of the voting form “l wish
to attend the Shareholders’ Meeting”, date and sign at the
bottom of the form), or

e print your admission card on Sharinbox, the website
for managing your registered assets, at www.sharinbox.
societegenerale.com, using the usual access code
displayed on your statements, or

o present yourself directly on the day of the General Meeting
to the appropriate booth with your identity document.

If you are a bearer shareholder, please:
« request from your banker or broker that an admission card
be addressed to you, or

» if your financial intermediary has subscribed to the
VOTACCESS secure platform, read its terms of use and
then connect to your bank’s or broker’s portal using your
usual access codes and follow the instructions given on
the screen to access the VOTACCESS secure platform and
request an admission card online.

If you have not received your admission card on the third
day preceding the General Meeting, you are invited to find out
more on the processing of your admission card, by contacting
the Société Générale’s dedicated operators from Monday to
Friday, between 8:30 a.m. and 6:00 p.m. (Paris time), from
France and from the other countries at +33 (0)8 25 315 215
(cost: 0.15€/min including VAT).

If you cannot or if you do not wish to attend the General Meeting

You can choose one option between the four following options:
1. vote or give mandate by Internet via VOTACCESS;

2. vote by post: tick the box B of the voting form "l vote by
post” and cast your vote for each resolution. Remember to
fill in your choice for the hypothesis “In case amendments or
new resolutions are proposed during the meeting” ;

3. give a proxy to the Chairman of the meeting: tick

the box D of the voting form “I hereby give my proxy to
the Chairman of the General Meeting”. In this case, the
Chairman will vote in favor of the draft resolutions already
submitted and approved by the Board of Directors;

4. appoint any person or legal entity of your choice as your
proxy, in accordance with the conditions set forth by Articles
L.225-106 et seq. of the French Code de commerce: tick the
box E of the voting form “I hereby appoint”, then fill in the
details of the person who, or the legal entity that, will attend
the General Meeting and vote on your behalf.

If you have chosen option 2, 3 or 4, please make sure that the
voting form is dated and signed, and that you have filled-in
your details (or, if they have already been entered, that they
are correct).

You wish to vote or give mandate by Internet via VOTACCESS

Worldline is offering the option to vote or appoint a proxy
online before the General Meeting via the VOTACCESS secure
voting platform.

You can also use VOTACCESS to access official documents
relating to the General Meeting.

Worldline | Shareholders’ Combined General Meeting 2022

It is recommended that shareholders do not wait until the day
before the General Meeting to enter their voting instructions in
order to avoid overloading the VOTACCESS platform.



If you are a registered shareholder:

o Holders of direct registered shares must log in to
Sharinbox, at www.sharinbox.societegenerale.com, using
the usual access code displayed on their statements;

o Holders of administered registered shares must log in to
the Sharinbox website, at www.sharinbox.societegenerale.
com, using the ID number displayed in the top-right corner
of this voting form provided with the notice of meeting.
Shareholders who no longer have their login credentials
may call +33 (0)2 51 85 59 82. Alternatively, they can
request a password by clicking on “Forgotten or not
received password”.

After logging in to the Sharinbox platform, registered
shareholders can access VOTACCESS by clicking on
“Participate in the Shareholders’ General Meeting”. They will
then be redirected to VOTACCESS, where they can follow
the screen prompts to cast their votes or appoint or revoke a
proxy online prior the Shareholders’ General Meeting.

How to take part in the Shareholders’ General Meeting?

If you are a bearer shareholder: holders of bearer shares
must find out whether their bank or broker uses the
VOTACCESS system and, if so, whether this access is subject
to special conditions of use.

If the bank or broker does use the VOTACCESS system,
holder of bearer shares must first log in to the web portal of
the concerned institution using his usual access code. He

will then need to click on the incon that appears on the line
corresponding to his Worldline shares and follow the screen
prompts to access the VOTACCESS website and cast his vote
or appoint or revoke a proxy online.

The VOTACCESS platform will be open from Monday
May 23, 2022 at 9.00 a.m. (Paris time) until Wednesday
June 8, 2022 at 3.00 p.m. (Paris time).

If you hold a variety of types of Worldline shares
(e.g., registered and bearer), you must vote as many times
as necessary to use all your voting rights.

You wish to vote by post (using the voting form)

If you are a registered shareholder, you will automatically
receive the notice of meeting with the postal voting form
either by mail or by email if you have opted for e-notices.

If you are a bearer shareholder, please ask your banker or
broker to send you the voting form or download it from the
Company'’s website: www.worldline.com.

Tick box B of the voting form “l vote by post” and, if

applicable, blacken the boxes of the resolutions you do not

wish to adopt. To abstain from voting, tick the “Abstention”
box(es) corresponding to the resolution(s) concerned (since
law no. 2019-744 of July 19, 2019, abstention is no longer
considered as a negative vote and will not be taken into
account in the votes cast).

o remember to fill in your choice for the hypothesis “In case
amendments or new resolutions are proposed during the
Meeting”;

e do not fill in any other box in the form;

o please make sure that the voting form is dated and signed,
and that you have filled-in your details (or, if they have
already been entered, that they are correct).

If you are a registered shareholder, return the voting form
using the T envelope attached to the notice of meeting to
Societe Generale Securities Services.

If you are a bearer shareholder, return the voting form to the
banker or broker who manages your account and ask him to
send it to: Société Générale Securities Services - Services des
Assemblées - CS30812 - 44308 Nantes Cedex 3 - France.

To be taken into account, the duly completed and signed
voting form (together with the stock certificate for bearer
shareholders) must be received by Société Générale
Securities Services no later than 11.59 p.m. (Paris time) on
Monday June 6, 2022 (Paris time).

Voting forms received after this date will not be counted.

Voting forms will be accessible on the Company’s website
(www.worldline.com) within the legal deadlines.

Do not return the voting form to Worldline.

You wish to appoint a proxy (with the voting form or by email)

1. You wish to appoint a proxy by using the voting form

Tick the box corresponding to your choice on the voting form:

» To give a proxy to the Chairman of the General Meeting:
tick the box D of the voting form “l hereby give my proxy
to the Chairman of the General Meeting”. In this case, the
Chairman will vote, on your behalf, in favor of the proposed
resolutions and, as the case may be, against the adoption
of all other resolutions; or

o To appoint any person or legal entity of your choice as
your proxy: tick the box E of the voting form “l hereby
appoint” and fill in the details of the person who, or the
legal entity that, will attend the General Meeting and vote
on your behalf.

Please make sure that the voting form is dated and signed,
and that you have filled-in your details (or, if they have
already been entered, that they are correct).

If you are a registered shareholder, return the voting form to
Société Générale Securities Services, using the T envelope
attached to the notice of meeting.

If you are a bearer shareholder, return the voting form

to the banker or broker who manages your account and

ask him to send it to: Société Générale Securities Services -
Services des Assemblées - CS30812 - 44308 Nantes
Cedex 3 - France.

To be taken into account, the duly completed and signed
voting form (together with the stock certificate for bearer
shareholders) must be received by Société Générale
Securities Services no later than 11.59 p.m. (Paris time) on
Monday June 6, 2022 (Paris time). Voting forms received
after this date will not be counted.

2. You wish to appoint a proxy by email

You may also appoint or revoke a proxy electronically
by sending an email with your electronic signature,
obtained from an authorized third-party certifier in
accordance with prevailing laws and regulations, to:
assemblees.generales@sgss.socgen.com stating your full
name, address, and the full name of the proxy you

are appointing or revoking, and:

Shareholders’ Combined General Meeting 2022 | Worldline



How to take part in the Shareholders’ General Meeting?

» if you are a registered shareholder: add to your email Please note that the abovementioned email address can
your login credentials for Société Générale Securities only handle requests to appoint or revoke a proxy. No other
Services if you hold direct registered shares, or your requests will be acknowledged.
login credentials for your bank or broker if you hold
administered registered shares; In view of possible disruptions in the mail delivery,

shareholders wishing to be represented are advised to

» if you are a bearer shareholder: add to your email your to send their instructions to the e-mail address indicated
complete bank account information and ask your banker above or by Internet via the VOTACCESS website, under the
or broker who manages your account to send a written conditions described above, rather than by by post.

confirmation by mail to Société Générale Securities
Services - Service des Assemblées - CS 30812 -
44308 Nantes Cedex 3 - France, or by email to
assemblees.generales@sgss.socgen.com.

How to fill in the voting form?

The voting form will be available on the Company’s website www.worldline.com within the legal deadlines and will be
automatically sent to each registered shareholder with his or her notice of meeting.

In order to be taken into account, the voting form must be received by Société Générale Securities Services on
Monday, June 6, 2022 at 11:59 pm (Paris time) at the latest. No voting form will be taken into account after this date.

To appoint any person or legal entity

. . of your choice as your proxy:
To attend the Shareholders’ To give a proxy to the Chairman tick here and fill in the details of the person

General Meeting: of the General Meeting: who, or the legal entity that, will attend the
tick here tick here General Meeting and vote on your behalf

que soit I'option choisie, noircir comme cecillla ou les cases correspondantes, dater et signer ay bas du formulaire - Whichever option is used, shade bok(es) like thisM, date and sign at the bottom of the form
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92931 La Défdnse, France Registered
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Société anonyme au capital de 190 789 260,56 € COMBINED GENERAL MEETING Number of shares [ Double vote
Siege social : Tour Voltaire — 1, place des Degrés c d on Thursday J 9, 2022 at 2:30 Porteur
92800 Puteaux - France onvened on Thursday June 9, at 2:30 p.m. Bearer
378 901 946 R.C.S. Nanterre At Tour Coeur Défense, 100-110 Esplanade du Général de Gaulle Nombre de voix - Nunyber of voting rights
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To vote by post: Resolutions not approved Regardless of your
tick here and follow the instructions. by the Board of Directors: choice, please date and
Don’t forget to cast your vote for the if applicable sign here

amendments or new resolutions that may
be proposed at the General Meeting
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How to take part in the Shareholders’ General Meeting?
How to get to our Shareholders’ General Meeting

/AN
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|
|
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K =
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Public transport access Car access
e« METRO: Line 1 (Chateau de Vincennes - La Défense Exit the Boulevard Circulaire at Défense 4, turn into Avenue
Grande Arche), La Défense (Grande Arche) Station André Gleizes, then left into Coeur Défense. The car
park (2,880 spaces of which 440 reserved for visitors) is
o RER: Line A (Boissy-St-Léger/Marne-La-Vallée — Poissy/ accessed via 12 Avenue André Prothin, La Défense 4.

Cergy), La Défense (Grande Arche) Station

o Tramway: Line T2 (Issy/Val de Seine), La Défense stop

o SNCF: Paris Saint-Lazare/Saint-Nom-la-Bretéche or %
Versailles-Rive droite/Saint-Quentin-en-Yvelines/La
Verriére lines, La Défense Station
Taxi and bicycle access
o BUS (www.ratp.fr): numerous bus lines from Paris and
the surrounding suburbs pass through La Défense. 10 Avenue André Prothin, La Défense 4.
These include lines 73, 141, 114, 159, 161, 174, 178, 258,
262, 272, 275, 278, 360, 378
Exit F Calder Miro then follow La Défense 4 through to
the Cceur Défense office complex.

Shareholders’ Combined General Meeting 2022 | Worldline
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Worldline in 2021

OMDA (Operating Margin Before ‘ Free Cash Flow*

Depreciation and Amortization)
933 M€ 407 M€

Net income Group share* More than
191 M€ 50 years
of expertise

*continued operations

Evolution of turnover Evolution of the OMDA
(in million of euros) (in million of euros)
3689 933
2,748
2,382 700
1,720 602
1,594
391
335

2017* 2018 2019 2020 2021 2017 2018 2019 2020 2021

Evolution of the workforce

20,709 20,711*

~21 000 talents )

in more than 50 countries

11,474 11,877

9,467

2017 2018 2019 2020 2021

*including 3,815 TSS employees

Worldline | Shareholders’ Combined General Meeting 2022



Worldline in 2021

Revenue in 2021

( 3,689M€ )

Breakdown of revenue by activity

Merchant Services. .......................... (65%) 2,416 M€
® Financial Services ..............cc.coccoi... (25%) 927 M€

Mobility & Web Services ...
Transactional. ..., (9%) 347 M€

Evolution of free cash flow
(in million of euros)

288 295

207
176

2017 2018 2019 2020 2021*

* continued operations

Platinum Medal
for Sustainability -—

—

PLATINUM

2022
ecovadis

Sustainability
Rating

17.09

il

employee shareholding

Revenue by geographical area

Europe is the Group’s main operating base,
generating more than 90% of total revenue in 2021.

Northern Europe ............................ (38%) 1,385 M€
® Central and Eastern Europe ................ (35%) 1,297 M€
Southern Europe ............................... (20%) 739 M€
@Others ... (7%) 269 M€

Evolution of net debt
(in million of euros)

3,195
2,923

641

-309 35

2017 2018 2019 2020 2021%**

** pefore IFRS 5

Boost Top |-
2091 &

OVEE CONDITION

CERTIFI

86/100

hours of training
(per employee)

plan proposed
in 39 countries

Shareholders’ Combined General Meeting 2022 | Worldline
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Corporate governance

Board of Directors

Independence”

70%

Bernard Bourigeaud Gilles Grapinet
Independent Chairman Chief Executive
of the Board of Directors Officer

Gender diversity”

41% )||) 59%

1

Georges Pauget Gilles Arditti Agneés Audier Aldo Cardoso Johannes Dijsselhof
Lead Director Independent Independent Independent Censor Foreian
Director Director Director 9

Directors

4a1%

Average age”

Giulia Fitzpatrick Mette Kamsvag Danielle Lagarde Marie-Christine Lebert Arnaud Lucien 59.4 years
Director Independent Independent Director representing Director representing
Director Director the employees the employees

Meetings
Julie Noir De Chazournes Caroline Parot Luc Rémont Daniel Schmucki 1 3
Representative of the Social Independent Independent Director Independent
and Economic Committee Director Director Director

Participation

95%

Nazan Somer Ozelgin Michael Stollarz Susan M. Tolson Lorenz Von Habsburg 5 7
Lothringen Executive sessions
Independent Director Independent Director 2
Director Director

1 Directors on the proposal of SIX Group AG  Director on the proposal of Bpifrance [ Director on the proposal of DSV Group
Directors not appointed on the proposal of a specific shareholder O Directors representing the employees
O Representative of the Social and Economic Committee O Censor on the proposal of SIX Group AG

Composition and activities of the Committees

Nomination Audit
Committee Committee
Members Independence ‘ Participation ‘ Meetings Remuneration Members Independence ‘ Participation Meetings
4 ‘ 70% 100% 3 : 6 60% 98% 8
Committee
Members Independence Participation | Meetings
o, o, . .
Strategy and Investments S 75% 96% 9 Social and Environmental
Committee Responsibility Committee
Members ‘ Independence ‘ Participation ‘ Meetings Members Independence ‘ Participation Meetings
8 50% 100% 6 5 50% 100% 4

* Excluding directors representing the employees and censor

Worldline | Shareholders’ Combined General Meeting 2022



Biographies of Directors

who are subject to the renewal
of their term of office

Attendance rate 2021

100 %

Mette Kamsvag

¢ Independent Director

¢ Member of the Audit Committee
o Member of the Strategy and
Investment Committee

Main activities:

Board of Directors: 100%
Audit Committee: 100%
Strategy and Investment
Committee: 100%

Key competencies

e Advisor at Ferd Capital

(since January 2021)
o Partner of Novela AS (since July 2016)
e Advisor at M-K Consulting AS

(since 2014)

» Finance

e Social and Environmental
Responsibilty

e IT, Technology

o Payment Services

Professional address:
Fannesfjordsveien 118,
6421 Molde, Norway

Biography - Professional Experience — Areas of Expertise

Mette Kamsvég has 20 years’ experience from IT and payment services and has been a
member of the management of BBS and Nets for 15 years with responsibility for sales,
products and business development. She was CEO of Nets from 2011 to 2014. Since
2014, she held a seat on the Board of several companies and is currently an active Board
member of SpareBank1 SMN. She is currently chairing the Boards of Maritech Systems
AS, Norkart and WebMed EPJ AS.

Number of shares: 1,000

Date of birth (and age):
January 17,1971
(50 years old)
Ms. Kamsvég has deep knowledge of the payment services, in particular in connection

Nationality: Norway with Nordic markets.

Date of first appointment:

April 30, 2019 Mette Kamsvag holds a master’s in Business and Economics from Bl Norwegian School of

Management.
Date of last renewal: N/A

List of mandates and other functions in French and foreign companies

Other mandates and functions held as at
December 31,2021

Other mandates and functions previously held
in the last 5 years
Within the Worldline Group: None Within the Worldline Group: None

Outside the Worldline Group: Outside the Worldline Group:

Foreign countries: Foreign countries:

e Chairwoman of the Board of Directors of Norkart AS « Director of SIVA AS (until August 2021)

o Director of SpareBank 1 SMN « Director of Oslo Bars VPS AN (until November 2019)

e Chairwoman of the Board of Directors of Maritech o Chairperson of the Board of Director of Easy2you AS
Systems AS (until May 2019)

e Chairwoman of the Board of Directors of WebMed AS Director of Novela AS (until May 2018)
Director of Geodata AS (until May 2018)
Director of Eika Forsikring AS (until May 2018)

Director of Helse Vest IKT (until May 2018)

- J
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Biographies of Directors who are subject to the renewal of their term of office

Caroline Parot Attendance rate 2021

:
¢ Independent Director

¢ Member of the Audit Committee » Board of Directors: 100%
Main activity: e Audit Committee: 100%

« Chief Executive Officer of Europcar Key competencies
Mobility Group*

 Management
¢ Finance
¢ |nvestments

Professional address:
EUROPCAR
13 ter boulevard Berthier
75017 Paris

Number of shares: 1,587

Date of birth (and age):
January 27,1972
(49 years old)

Nationality: French

October 28, 2020

Date of last renewal: N/A

Date of first appointment:

Biography - Professional Experience — Areas of Expertise

Caroline Parot is Member of the Board of Directors and Chief Executive Officer of
Europcar Mobility Group since February 26, 2021 and was, until this date, Chairwoman of
the Management Board of this company. She joined Europcar Mobility Group in 2011 and
was appointed Chief Financial Officer in March 2012, and was later named Chief Executive
Officer of Finance. Previously, she held senior finance and group control positions (2009-
2011) and served on the Executive Committee (2010-2011) within the Technicolor group.
She was notably in charge of restructuring the debt of Thomson Technicolor. With the
same group, she also served as Chief Financial Officer of the Technology segment (2008-
2009) and controller of the Intellectual Property and License Management department
(2005-2008). She began her career in 1995 as an auditor at Ernst & Young, where she
worked until 2005.

Caroline Parot holds a Master’s degree in Finance from ESCP Business School and a Post-
Graduate degree in Economics & Mathematics from Paris | Pantheon Sorbonne. She also
holds a Higher Diploma of Accounting and Management

at December 31,2021

France:

Mobility Group*

Foreign countries:

(Portugal)

“ Listed company.

N\

Outside the Worldline Group:

« President of Europcar Services, Unipessoal, Lda

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held

in the last 5 years

Within the Worldline Group: None Within the Worldline Group:

France:
Director of Ingenico Group SA* (until October 2020) and
Chairwoman of the Audit and Finance Committee (until

o Director and Chief Executive Officer of Europcar March 2020) and of the Governance, Nomination and

Remuneration Committee (until October 2020)

« Director of BPI France Participation . .
« Director of BPI France Investissement and Chairwoman Outside the Worldline Group:
of the Audit and Risks Committee

France:

o President of Europcar International SAS (until 2018)

+ Permanent representative in Europcar International SAS
in her capacity as President of Europcar France SAS
(until 2018)

Foreign countries:

o President of Europcar Holding SAS (until 2018)

o Director of BVJV Ltd (New Zealand) (until May 2017)

« Director of PremierFirst Vehicle Rental EMEA Holdings
Ltd (UK) (until 2018)

e Supervisory Board member of Europcar Autovermietung
GmbH (Germany) (until 2018)

e Supervisory Board member of Car2Go GmbH (Germany)
(until 2018)

 Member of the Supervisory and Development
Committee of Ubeeqo International SAS (until May 2017)

J
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Biographies of Directors who are subject to the renewal of their term of office

Georges Pauget Attendance rate 2021

. 100 %
o Lead Director

* Independent Director + Board of Directors: 100%

Main activities: .
Key competencies

e Managing Director of ALMITAGE 16.LDA
(Portugal) Management

o Director of several companies

Banking and finance
Investments
Governance

Professional address:
Rua Almirante Pessanha
16-2 DT 1200-022
Lisbon, Portugal

Number of shares: 750

Date of birth (and age):
June 7,1947
(73 years old)

Nationality: French

Date of first appointment:
April 30, 2019

Date of last renewal: N/A

Biography - Professional Experience — Areas of Expertise

Georges Pauget has extensive experience in finance and banking, having spent most
of his career with the Crédit Agricole group where Georges Pauget was Chief Executive
Officer from September 2005 to March 2010. Chairman of the Remuneration and
Governance Committee of Eurazeo and member of the Audit Committee, Chairman of
the Audit Committee of Club Méditerrannée, Georges Pauget acquired a considerable
expertise in the corporate governance of listed companies.

He was also, in particular, Lead Director of Valeo until March 2020, Chairman of the Board
of Directors of LCL - Le Crédit Lyonnais, and Chairman of the Board of Directors of Calyon
until March 2010. He was also Chairman of the Board of Directors of Viel & Cie until March
14, 2012. He was previously Scientific Director of the Chair of Asset Management and
Adjunct Professor at Université de Paris Dauphine, lecturer at Institut d'études politiques
de Paris (IEP) and Visiting Professor at the University of Beijing until 2015. He also served
as Chairman of Economie Finance et Stratégie SAS.

Georges Pauget is a Doctor of Economic Sciences. He is a French citizen and speaks
French, English, Spanish and Italian.

at December 31,2021

" Listed company.

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held

Within the Worldline Group: None Within the Worldline Group: None
Outside the Worldline Group:

France: France:

e Chairman of the Audit and Risks Committee, Club Med o Lead Director, Chairman of the Remuneration and

o Member of the Supervisory Board, Chairman of the Governance Committee and Member of the Strategy
Remuneration and Governance Committee, Member Committee of Valeo® (until March 2020)
of the Audit Committee, Eurazeo” o President, Economie Finance et Stratégie SAS

in the last 5 years

Outside the Worldline Group:

(until December 2017)

J
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Biographies of Directors who are subject to the renewal of their term of office

Luc Rémont Attendance rate 2021
.
¢ Independent Director
e Chairman of the Remuneration o Board of Directors: 85%
Committee + Nomination Committee: 100%
¢ Vice-Chairman of the e Remuneration Committee: 100%

Nomination Committee

Key competencies

Main activity:

) « Management
* General Manager International . 9
Operations, Schneider Electric* e Finance
¢ |nvestments

e Governance

Professional address:
35 rue Joseph Monier
92500 Rueil-Malmaison,
France

Number of shares: 1,500

Date of birth (and age):
September 7, 1969
(52 years old)

Nationality: French

Date of first appointment:
June 13, 2014

Date of last renewal:
April 30, 2019

Biography - Professional Experience — Areas of Expertise

Luc Rémont started his career in 1993 as an engineer at the French Ministry of Defense.
From 1996 to 2007, he held several positions at the French Ministry of Economy,
Finance and Industry. Initially, he was responsible for the French Treasury’s relations
with international development banks (including the World Bank and EBRD) before
representing the French State’s shareholding interests in transportation companies.
From 2002 to 2007, he served as technical advisor and then deputy chief of staff of the
Minister of Finance. In 2007, he joined Merrill Lynch Investment Banking and then he was
head of Bank of America Merrill Lynch Corporate and Investment Banking for France
beginning from 2009 to 2014. In April 2014, he then joined Schneider Electric, where

he served as President of Schneider Electric France between July 2014 and April 2017.
Since then, he holds the position of Executive Vice President International Operations at
Schneider Electric.

Luc Rémont graduated from Ecole Polytechnique and Ecole Nationale Supérieure des
Techniques Avancées (Ensta).

at December 31,2021

Outside the Worldline Group:

Foreign countries:

India Private Limited

“ Listed company.

N\

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held

in the last 5 years

Within the Worldline Group: None Within the Worldline Group: None

Outside the Worldline Group:

Foreign countries:

e Chairman of the Board of Directors of Schneider Electric « Director of Naval Group (until March 2020)

o Chief Executive Officer of Schneider Electric France
(until March 2017)
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Biographies of Directors who are subject to the renewal of their term of office

Dr. Michael Stollarz Attendance rate 2021

.
¢ Director
Main activity: » Board of Directors: 77%
o Chief Executive Officer of Deutscher Key competencies

Sparkassen Verlag GmbH (DSV Group)

Management

Investments
Banking
IT, Technology

Professional address: Biography - Professional Experience — Areas of Expertise
Deutscher Sparkassen
Verlag Dr. Michael Stollarz has been Chief Executive Officer of Deutscher Sparkassen Verlag
Am Wallgraben 115 GmbH (DSV Group) since January 2018.
Stutt%e:errtr,nlzn;OSGS Dr. Michael Stollarz began his professional career with an apprenticeship in banking.
After several internships at Westdeutscher Handwerkskammertag and Hornblower
Number of shares: 1,570 Fischer, Dr. Michael Stollarz joined the publishing house Handelsblatt as legal counsel
and was quickly promoted to Head of the Investment department. In 2007, Dr. Michael
Date of birth (and age): Stollarz was appointed to the Executive Committee. In particular, he was responsible
June 17,1966 for the digitization of the Group, specialized media, and corporate publishing. After 12
(55 years old) years at Handelsblatt, Dr. Michael Stollarz took over the management of Hubert Burda

International GmbH, becoming its Director of Digital Strategy and Managing Director

Nationality: German of the International Affairs branch. He was then founding partner at Executive Interim

Date of first appointment: Partners GmbH and Managing Director at Flick Gocke Schaumburg shortly afterwards. Dr.
October 28, 2020 Michael Stollarz then joined the DSV Group.
Date of last renewal: N/A In addition to his role as Chief Executive Officer of the DSV Group, Dr. Michael Stollarz is

a member of several Supervisory Boards, Advisory Boards and Committees. He has also
been manager of Otto Schmidt Beteiligungsgesellschaft since 2016.

Dr. Michael Stollarz holds a doctorate in law.

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held
at December 31, 2021 in the last 5 years
Within the Worldline Group: None Within the Worldline Group:

Outside the Worldline Group: France :

Forei L « Director of Ingenico Group SA* (until October 2020)
oreign countries:

o Member of the Supervisory Committee of Payone GmbH Outside the Worldline Group:
o Vice Chairman of the Shareholders’ Committee of

Worldline PAYONE Holding GmbH Foreign countries:
e Member of the Shareholders’ Committee of Ingenico e Founding Partner - Executive Interim Partners GmbH
Payone Holding GmbH (2015-2017)

o Chief Executive Officer of Deutscher Sparkassen Verlag
GmbH (since 2018)

* Manager of Otto Schmidt Beteiligungsgesellschaft
GmbH (since 2016)

e Member of the Executive Committee of the German
Savings Banks Association (DSGV) (Germany)

e Chairman of the Advisory Board of S-Markt & Mehrwert
GmbH & Co. KG (Germany)

e Chairman of the Advisory Board of Sparkassen-
Finanzportal GmbH (Germany)

o Member of the Supervisory Board of PLUSCARD GmbH

« Member of the Supervisory Board of EURO
Kartensysteme GmbH (Germany)

o Member of the Supervisory Board of Bad Homburger
Inkasso GmbH (Germany)

o Member of the Board of Directors of German Savings
Bank Foundation for international collaboration

* Listed company.

J
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Biographies of Directors who are subject to the renewal of their term of office

Susan M. Tolson Attendance rate 2021
.
¢ Independent Director
o Member of the Audit Committee « Board of Directors: 92%
Main activities: o Audit Committee: 100%
e Board member for corporations Key competencies
and non-profit entities

e Member of the Los Angeles World e Finance
Affairs Board, the Paley Center for e Audit
Media and the Los Angeles Society
of Financial Analysts e Governance

o |T, Technology

Professional address:
2344 Massachusetts
Avenue NW
Washington DC — 20007
United States

Number of shares: 1,500

Date of birth (and age):
March 7, 1962
(60 years old)

Nationality: American

Date of first appointment:
June 13, 2014

Date of last renewal:
April 30, 2019

Biography - Professional Experience — Areas of Expertise

Susan M. Tolson started her career as a corporate finance analyst at Prudential-Bache
Securities in 1984, and then joined Aetna Investment Management company in 1988 as
an Investment Officer, managing private equity investments in media and entertainment
companies. From April 1990 to June 2010, Susan M. Tolson worked at Capital Research
company (Capital Research), a subsidiary of The Capital Group Companies, Inc., one of
the world’s largest investment management organizations, successively as an analyst,
portfolio manager and then Senior Vice-President, specializing in the high-yield bond
market. Susan M. Tolson has been an active Board member for several corporations and
non-profit entities since 2010.

Susan M. Tolson graduated cum laude from Smith College in 1984 with a BA in economics
and earned an MBA degree from Harvard Business School in 1988.

at December 31,2021

Outside the Worldline Group:

Foreign countries:

o Director of Outfront Media”

“ Listed company.

N\

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held

in the last 5 years

Within the Worldline Group: None Within the Worldline Group: None

Outside the Worldline Group:

France:

o Director of Take-Two Interactive Software* o Director of Lagardére” (until June 2021)

Foreign countries:

« Director of the American Cinematheque (until April
2018)

o Advisory Board member of Terra Alpha Investments
LLC. (until March 2019)
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Biographies of Directors who are subject to the renewal of their term of office

Johannes Dijsse|hof Attendance rate 2021
e Censor
Main activity: » Board of Directors: 77%

» Chief Executive Officer of SIX Group AG Key competencies

Management

Banking and finance
Technology
Corporate Strategy
Payment Services

Professional address:
SIX Group AG
Pfingstweidstrasse 110,
8021 Zurich Switzerland

Number of shares: N/A'

Date of birth (and age):
October 4, 1965
(55 years old)

Nationality: Dutch

Date of first appointment:
March 19, 2020

Date of last renewal:
May 20, 2021

Biography - Professional Experience — Areas of Expertise

Johannes Dijsselhof joined SIX Group AG in January 2018 as CEO. He holds degrees

in computer science and business administration, and has a long track record in
international management in the financial sector. He has previously held positions at
ABN Amro Bank, Royal Bank of Scotland and ANZ Australia & New Zealand Banking
Group in various countries including Hong Kong and Singapore. His most recent role was
Chief Operating Officer (2014-June 2017) and CEO ad interim (2015) at Euronext NV in
Amsterdam.

List of mandates and other functions in French and foreign companies

Other mandates and functions held as Other mandates and functions previously held

at December 31,2021

Within the Worldline Group: None Within the Worldline Group: None

Outside the Worldline Group:

Foreign countries:

o Chief Executive Officer of SIX Group AG
« Chairman of the Board of Directors of BME (2014-2017)

*In accordance with the Internal Rules of the Board of Directors,
the Censor is exempt from the obligation to own shares of the Company.

in the last 5 years

Outside the Worldline Group:

Foreign countries:
o Chief of Operations at Euronext N.V Amsterdam a.i.

J
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Compensation of corporate officers

2022 compensation policy for corporate officers
subject to shareholders’ vote

The 2022 compensation policy for Worldline’s corporate With more information regarding the 2022 compensation
officers has been established in accordance with policy, shareholders are invited to refer to the 2021 Universal
the provisions of Article L.22-10-8 of the French Registration Document (Section G.3.1).

Code de Commerce.

Elements of compensation paid or awarded to corporate officers
for 2021 submitted to the vote of shareholders

In accordance with the provisions of Article L. 22-10-34 (former Article L.225-100) of the French Code de Commerce,

the amounts and elements presented below, resulting from the implementation of the 2021 compensation policies of the
corporate officers approved by the Shareholders’ General Meeting of May 20, 2021, are submitted to the shareholders

for approval during the 2022 Annual General Meeting. These amounts and elements are included in the Board of Directors’
report on corporate governance.

Level of achievement with the objectives linked to the 2021 application of a payment of 94.95% of the annual target

annual variable compensation variable compensation and 94.12% of the the annual fixed
compensation.

The annual variable compensation due to Mr. Gilles Grapinet

for 2021 amounts to €761,624" and corresponds to payment In 2021, the nature and weighting of each indicator included
of 95.20% of the annual target variable compensation and in the Chief Executive Officer’s variable compensation and
110.20% of the annual fixed compensation. the Deputy Chief Executive Officer’s variable compensation,

as well as the average payout rate of annual objectives were
The annual variable compensation due to Mr. Marc-Henri as follows:

Desportes for 2021 was €375,0372 and corresponds to the

2021 Weight Payment rate
Group revenue organic growth 40% 87.6%

Group Operating Margin before Depreciation and Amortization

(OMDA) 30% 99.3%

Group Free Cash Flow 30% 107.5%

2021 Objectives First semester Second semester
Indicators Weight Payout” Weight Payout”
Organic growth in Group revenue 40% 120.9% 40% 54.2%
Group Gross Operating Surplus (EBITDA/OMDA) 30% 103.3% 30% 95.2%
Group Cash Flow! 30% 120.4% 30% 94.6%
Payout as a % of the target variable compensation 115.49% 78.6%

(on a half-year basis)

* After applying the 130% capped elasticity curve.
' Before dividends and income from acquisitions/disposals.

11t is recalled that the annual variable compensation of the Chief Executive Officer was revised on July 1, 2021,
increasing the variable annual compensation of the Chief Executive Officer from €720,000 to €850,000.

2|t is recalled that the annual variable compensation of the Deputy Chief Executive Officer was revised on July 1, 2021,
increasing the variable annual compensation of the Deputy Chief Executive Officer from €350,000 to €440,000.
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Compensation of corporate officers

Components of compensation due or awarded for the fiscal year 2021
to Mr. Gilles Grapinet, Chief Executive Officer

The compensation policy for the Chief Executive Officer was
approved by the shareholders during the General Meeting
held on May 20, 2021 (under the 15" resolution). Reference is

The components making up the total compensation and
benefits of any kind paid or awarded to Mr. Gilles Grapinet in
2021 comply with this policy.

made to paragraph G.3.1.4 of the 2020 Universal Registration
Document in which the said compensation policy is described.

The table below mentions all the components of compensation paid or awarded to Mr. Gilles Grapinet for financial year 2021
and which will be subject to the approval of the shareholders during the 2022 Annual General Meeting:

Amounts
awarded
Amounts during the
Components of paid during year or
compensation theyear accounting
subject to approval ended (in€) value (in€) Presentation
Annual fixed Fixed compensation paid and attributed to Mr. Gilles Grapinet for his
compensation 691,154 691,154 duties as Chief Executive Officer of Worldline in 2021.
“Amount allocated for the year ended in 2020 and paid in 2021 and
approved by the General Meeting on May 20, 2021 - for further
information, see the 2020 Universal Registration Document.
" Amount granted for the year ended in 2021 and which will be paid
in 2022 after approval by the 2022 Annual General Meeting - for
more details on the performance criteria and achievement of these
Annual variable criteria, see paragraph on “Level of achievement of objectives linked
compensation 403,776* 761,624** to the annual variable compensation” above
Grant of 23,600 stock options to Mr. Gilles Grapinet — for more
Value of stock options details see the paragraph on “Multi-year equity compensation” of the
granted during the 2021 Universal Registration Document (vesting conditions for these
year' 0 226,324" rights are detailed in Section G.3.3.5.
Grant of 23,600 performance shares to Mr. Gilles Grapinet — for more
Value of performance details see the paragraph on “Multi-year equity compensation” of the
shares granted during 2021 Universal Registration Document (vesting conditions for these
the year’ (0] 1142,476" shares are detailed in Section G.3.3.8.
Exceptional This compensation component is not applicable, as it is not included
compensation (] 0 in the compensation policy for Mr. Gilles Grapinet.
No compensation was paid/allocated to Mr. Gilles Grapinet for
Compensation his duties as Director and Chairman of the Board of Directors of
allocated to Directors Worldline in accordance with the compensation policy applicable to
and to the Chairman Directors and to the Chief Executive Officer. Mr. Gilles Grapinet was
of the Board of Chairman of the Board of Directors of Worldline from January 1 to
Directors (1] 0 October 24, 2021.
In 2021, Mr. Gilles Grapinet benefited from a company car with a
Fringe benefits 5,775 5,775 driver, an annual medical check-up and an investment adviser.
No pension was paid/attributed to Mr. Gilles Grapinet in 2021 - for
Supplementary more information about the pension plans, see the “Supplementary
pension plan (] 0 pension plans” paragraph hereunder.
No amount was paid or granted to Mr. Gilles Grapinet during 2021 as
Compensatory he still holds his position within Worldline SA - for more information
allowance for forced about the compensatory allowance, see paragraph “Compensatory
departure (0] 0 allowance” below.
Amount corresponding to the employer contributions for the plan
Social protection covering the reimbursement of health costs and the incapacity,
plans (employer disability, death policy — for more information about those plans, see
contributions) 5,278 5,278 the “Social protection plans” paragraph below.
Compensation paid
by a company in the No compensation was paid/allocated to Mr. Gilles Grapinet by a
scope of consolidation (0] 0 company in the scope of consolidation.
Severance pay and This compensation component is not applicable, as it is not included
non-compete clause NA NA in the compensation policy for Mr. Gilles Grapinet.
Total 1,105,983 2,832,621

"Fair value determined pursuant to IFRS 2 recognized in the consolidated financial statements.

Shareholders’ Combined General Meeting 2022 | Worldline
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Compensation of corporate officers

Components of compensation due or awarded for the fiscal year 2021
to Mr. Marc-Henri Desportes, Deputy Chief Executive Officer

The compensation policy of the Deputy Chief Executive
Officer was approved on May 20, 2021 by the Annual General

Meeting (under the 16' resolution). Reference is made

to paragraph G.3.1.5 of the 2020 Universal Registration
Document in which the said remuneration policy is described.

The elements making up the total compensation and fringe
benefits of all kinds paid or allocated to Mr. Marc-Henri
Desportes comply with this policy. The table below mentions
all the components of compensation paid or awarded to

Mr. Marc-Henri Desportes for fiscal year 2021 which will be
subject to the approval of the 2022 Annual General Meeting.

The table below mentions all the components of compensation paid or allocated to Mr. Marc-Henri Desportes for fiscal year
2021 and which will be subject to the approval of the 2022 Annual General Meeting:

Amounts
awarded
Amounts during the
Components of paid during year or
compensation theyear accounting
subject to approval ended (in €) value (in€) Presentation
Annual fixed Fixed compensation paid and attributed to Mr. Marc-Henri Desportes
compensation 398,462 398,462 for his duties as Chief Executive Officer of Worldline in 2021..
“Amount allocated for the year ended in 2020 and paid in 2021 and
approved by the General Meeting on May 20, 2021 - for further
information, see the 2020 Universal Registration Document.
“ Amount granted for the year ended in 2021 and which will be paid
in 2022 after approval by the 2022 Annual General Meeting - for
more details on the performance criteria and achievement of these
Annual variable criteria, see paragraph on “Level of achievement of objectives linked
compensation 196,280* 375,037** to the annual variable compensation” below.
Grant of 13,950 stock options to Mr. Marc-Henri Desportes - for
Value of stock options more details see the paragraph on “Multi-year equity compensation”
granted during the below (vesting conditions for these rights are detailed in Section
year' (] 133,781" (G.3.3.5 of this Universal Registration Document).
Grant of 13,950 performance shares to Mr. Marc-Henri Desportes
Value of performance - for more details see the paragraph on “Multi-year equity
shares granted during compensation” below (vesting conditions for these shares are
the year’ (1] 675,320" detailed in Section G.3.3.8 of this Universal Registration Document).
Exceptional This compensation component is not applicable, as it is not included
compensation (1] 0 in the compensation policy for Mr. Marc-Henri Desportes.
No compensation was paid/allocated to Mr. Marc-Henri Desportes
Compensation for his duties as Director and Chairman of the Board of Directors of
allocated to Directors Worldline in accordance with the compensation policy applicable
and to the Chairman to Directors and to the Chief Executive Officer. Mr Marc-Henri
of the Board of Desportes was Chairman of the Board of Directors of Worldline from
Directors (1] 0 January 1to October 24, 2021.
In 2021, Mr. Marc-Henri Desportes benefited from a company car
Fringe benefits 3,019 3,019 with a driver, an annual medical check-up and an investment adviser.
No pension was paid/attributed to Mr. Marc-Henri Desportes in
Supplementary 2021 - for more information about the pension plans, see the
pension plan (] 0 “Supplementary pension plans” paragraph hereunder.
Compensation paid by
a company within the Mr. Marc-Henri Desportes does not receive any compensation for his
scope of consolidation o 0 duties as Chief Executive Officer of Ingenico Group SA.
Health and Amount corresponding to employer contributions to the incapacity,
social protection disability, death policy plan and the healthcare plan; for more
plans (employer information on these plans, see the “Social protection plans”
contributions) 5,278 5,278 paragraph below.
Compensation paid
by a company in the No compensation was paid/allocated to Mr. Marc-Henri Desportes
scope of consolidation (0] 0 by a company in the scope of consolidation.
Severance pay and This compensation component is not applicable, as it is not included
non-compete clause NA NA in the compensation policy for Mr. Marc-Henri Desportes.
Total 603,039 1,590,897

"Fair value determined pursuant to IFRS 2 recognized in the consolidated financial statements.
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Agenda

of the General meeting of June 9, 2022

Resolutions within the competence of the extraordinary general meeting

First resolution - Amendment of Articles 25 and 28 of the
Company’s bylaws to comply with the legal and regulatory
provisions in force

Second resolution - Amendment of Article 16.1 of the
Company’s bylaws with respect to the term of office of
directors representing the employees

Resolutions within the competence of the ordinary general meeting

Third resolution - Approval of the statutory financial
statements for the financial year ended on December 31, 2021

Fourth resolution - Approval of the consolidated financial
statements for the financial year ended on December 31, 2021

Fifth resolution - Allocation of the net income for the
financial year ended on December 31, 2021

Sixth resolution - Allocation of retained earnings to
«Additional paid-in capital» account and funding of the legal
reserve

Seventh resolution - Approval of a second amendment to
the Business Combination Agreement entered into between
the Company and Deutscher Sparkassen Verlag GmbH (DSV)
effective as of November 25, 2021, as referred to in Article
L.225-38 et seq. of the French Code de commerce

Eighth resolution - Renewal of Ms. Mette Kamsvag
as Director

Ninth resolution - Renewal of Ms. Caroline Parot as Director

Tenth resolution - Renewal of Mr. Georges Pauget
as Director

Eleventh resolution - Renewal of Mr. Luc Rémont as Director

Twelfth resolution - Renewal of Dr. Michael Stollarz
as Director

Thirteenth resolution - Renewal of Ms. Susan M. Tolson
as Director

Fourteenth resolution - Renewal of Mr. Johannes Dijsselhof
as Censor

Fifteenth resolution - Renewal of the mandate of Deloitte
& Associés as Statutory Auditor

Sixteenth resolution - Non-renewal of the mandate of
B.E.A.S. as Substitute Auditor

Seventeenth resolution - Ratification of the transfer of
the Company'’s registered office in France

Eighteenth resolution - Approval of the information referred
to in paragraph I. of Article L.22-10-9 of the French Code
de commerce relating to the compensation paid during the
financial year ended on December 31, 2021, or awarded for
the same financial year, to all corporate officers

Nineteenth resolution - Approval of the components making
up the total compensation and benefits of any kind paid
during the financial year ended on December 31, 2021,

or awarded for the same financial year, to Mr. Bernard
Bourigeaud, Chairman of the Board of Directors

Twentieth resolution - Approval of the components making
up the total compensation and benefits of any kind paid
during the financial year ended on December 31, 2021, or
awarded for the same financial year, to Mr. Gilles Grapinet,
Chief Executive Officer (and Chairman of the Board of
Directors until dissociation of the functions)

Twenty-first resolution - Approval of the components
making up the total compensation and benefits of any kind
paid during the financial year ended on December 31, 2021,
or awarded for the same financial year, to Mr. Marc-Henri
Desportes, Deputy Chief Executive Officer

Twenty-second resolution - Approval of the compensation
policy applicable to the Chairman of the Board of Directors
for the current 2022 financial year

Twenty-third resolution - Approval of the compensation
policy applicable to the Chief Executive Officer for the current
2022 financial year

Twenty-fourth resolution - Approval of the compensation
policy applicable to the Deputy Chief Executive Officer for
the current 2022 financial year

Twenty-fifth resolution - Approval of the compensation
policy applicable to non-executive Directors for the current
2022 financial year

Twenty-sixth resolution - Authorization to the Board

of Directors for the purpose of purchasing, holding or
transferring shares of the Company
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Twenty-seventh resolution - Authorization granted to the
Board of Directors to reduce the share capital through the
cancellation of treasury shares

Twenty-eighth resolution - Delegation to the Board of
Directors of authority to decide the issue of shares and/or
securities giving access to share capital and/or securities
carrying a right to the allocation of debt instruments — while
maintaining preferential subscription rights

Twenty-ninth resolution - Delegation to the Board of
Directors of authority to decide the issue of shares and/or
securities giving access to share capital and/or securities
carrying a right to the allocation of debt instrument through
public offerings, without preferential subscription rights, with
a priority subscription right for shareholders

Thirtieth resolution - Delegation to the Board of Directors

of authority to decide the issue of shares and/or securities
giving access to share capital and/or securities carrying

a right to the allocation of debt securities through public
offerings referred to in Article L.411-2,1° of the French Code
monétaire et financier, without preferential subscription rights

Thirty-first resolution - Delegation to the Board of Directors
of authority to increase the number of securities to be issued
in connection with a share capital increase with or without
preferential subscription rights

Thirty-second resolution - Delegation to the Board of
Directors of authority to issue shares or securities giving
access to the share capital as consideration for contributions
in kind relating to equity securities or securities giving
access to the share capital (other than in the case of a public
exchange offer)

Thirty-third resolution - Delegation to the Board of Directors

of authority to decide to increase the Company’s share capital
by incorporating premiums, reserves, profits or other items
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Thirty-fourth resolution - Delegation to the Board

of Directors of authority to decide the issue of shares,
without preferential subscription rights, reserved for
beneficiaries of free shares granted by Ingenico Group SA
and holders of Ingenico Group SA shares through a company
savings plan and/or a group savings plan or through a
company mutual fund

Thirty-fifth resolution - Delegation to the Board of Directors
of authority to increase the share capital of the Company,
without preferential subscription rights, for the benefit of
employees and/or corporate officers of the Company and

its affiliated companies as members of a company or Group
savings plan

Thirty-sixth resolution - Delegation to the Board of Directors
of authority to increase the Company’s share capital,

without preferential subscription rights, reserved for people
with certain characteristics in the context of an employee
shareholding operation

Thirty-seventh resolution - Authorization to the Board of
Directors to grant options to subscribe for or to purchase
shares to the employees and corporate officers of the
Company and/or its affiliated companies

Thirty-eighth resolution - Authorization to the Board

of Directors to grant free performance shares to the
employees and corporate officers of the Company and/or
its affiliated companies

Thirty-ninth resolution - Powers



Board of Directors’ report

on the proposed resolutions

Dear Shareholders,

You have been invited to this shareholders’ ordinary and extraordinary general meeting of June 9, 2022 (the “General
Meeting”) in order to submit for your approval the following 39 resolutions of which a draft version was approved by the Board
of Directors (the “Board”) on April 26, 2022:

o the 1t and 2" resolutions fall under the competence of the in connection with the set-up of the European Works
extraordinary session of the General Meeting; Council are set out in detail below.
Shareholders are invited to vote first on the proposed
amendments to the Company’s bylaws so that the new o the 3 to 26" resolutions fall under the competence of the
provisions, in particular those of Article 16.1 which are ordinary session of the General Meeting;
the subject of the 2™ resolution, would be immediately
applicable. Consequently, the term of the duties of the o the 27" to 38" resolutions fall under the competence of
Directors representing the employees would be one year the extraordinary session of the General Meeting; and
until the set-up of the European Works Council and three
years as soon as such European Works Council has been « the last resolution (39"™) concerns the powers for
set up. The reasons for introducing this transitional period formalities.

Detailed information about the annual financial statements and the consolidated financial statements for the financial year
ended on December 31, 2021, as well as the conduct of corporate affairs during this financial year, can be found in the 2021
Universal Registration Document filed with the French financial markets authority (Autorité des marchés financiers), on
April 25, 2022. As required by legal and regulatory provisions, this document is available to shareholders at the Company’s
registered office and is accessible on the Company’s website at www.worldline.com.

Shareholders are requested to also refer to the cross-reference table provided in the 2021 Universal Registration Document
(Section H.3.3) which identifies the sections of this document that correspond to the disclosures expected in the management
report in respect of the financial year 2021.

In this report, we present our reasons for submitting the resolutions to your vote at the General Meeting.

Shareholders’ Combined General Meeting 2022 | Worldline

25



26

Board of Directors’ report on the proposed resolutions

Resolutions
within the competence of the extraordinary general meeting

Presentation of the first and second resolutions

Amendments to the Company’s bylaws

Under the terms of the 1st and 2™ resolution, you are asked to amend the Company’s bylaws. These amendments aim
at, particularly:

With respect to Articles 25 and 28 of the Company'’s bylaws (1t resolution): consider the recodification of the French
Code de commerce effective as from January 1, 2021 aiming at isolating in a dedicated new chapter all the provisions
applicable to listed companies. For simplification purposes, the proposed amendments to the Company’s bylaws delete
all reference to the specific Articles of the French Code de commerce.

With respect to Article 16.1 of the Company'’s bylaws (2" resolution):
It is reminded that:

e The Board comprises 2 Directors representing the employees with one of them being designated by the Social and
Economic Committee of Worldline Economic and Social Unit (“UES”) and the second one being designated by the
European Works Council if it has been set-up or otherwise by the Social and Economic Committee of Worldline UES;

o The duties of Ms. Marie-Christine Lebert as Director representing the employees will terminate at the end of the
2022 General Meeting;

e Mr. Arnaud Lucien, second director representing the employees, after consulting with the Chairman, the Lead
Director and the Nomination Committee, resigned with effect at the end of the General Meeting, in order to
anticipate the consequences on his mandate of the planned disposal of the Terminals, Solutions and Services
(“TSS”) business. Indeed, Mr. Arnaud Lucien being an employee of this Global Business Line, his term of office as
director representing the employees will automatically cease upon completion of the disposal.

Consequently, both mandates of Director representing the employees would be subject to new appointments in a short
timeframe after the General Meeting.

Taking this into account, the Board is proposing to temporarily reduce the term of office of the Directors representing
the employees from 3 years to 1 year, and only for those who will take office at the end of the General Meeting (see
Section G.2.3.1.2 of 2021 Universal Registration Document for more details on employee Directors’ terms of office
expiring at the end of the General Meeting). This one-year term of office is proposed as a transitional period pending
the establishment of the European Works Council scheduled for the coming year (2023), in order to enable it to appoint
one of the Directors representing the employees as soon as possible following its set-up and for a duration of three
years. With the exception of the introduction of this transitional period linked to the implementation of the European
Works Council, during which the term of office of the Directors representing the employees will be 1 year, the statutory
provision relating to the duration of their term of office would remain unchanged (i.e. the duration of 3 years currently
set). Thus, the Social and Economic Committee of the Worldline UES and the European Works Council are expected to
both appoint a Director representing the employees, as from 2023, for a 3-year term.

The proposed modifications would also clarify the possibility of renewing employee Directors in their functions, in
accordance with the applicable legal provisions. Indeed, the current wording of the statutory provisions is silent on
this subject. However, Article L.225-29 of the French Code de commerce explicitly states that "The term of office is
renewable, unless otherwise stipulated in the bylaws”. For more clarity, we propose to explicitly mention this renewal
option in Article 16.1 of the Company'’s bylaws.

Save for the apparent changes described below, the other provisions of Articles 25, 28 and 16.1 of the Company'’s
bylaws would remain unchanged. It is specified that in the table below, proposed deletions appear in crossed out font,
and proposed additions are underlined.
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Amended Article

Board of Directors’ report on the proposed resolutions

Proposed wording (apparent changes)

25 - Regulated Agreements
Last paragraph

“The provisions set out above are not applicable to agreements relating to normal
operations concluded under normal conditions, nor to agreements concluded
between two companies, one of which directly or indirectly owns the total share
capital of the other, where applicable, less the minimum number of shares required

to meet the regtirements-of-articte-1832-of the-Civil-Code-orartictes t—225-1and-—
226-Fof the-Commercial-Code legal requirements.

28 - Common rules for
General Meetings
Paragraph 3

“The general meetings are composed of all of the shareholders whose shares are
paid up for all required payments and for which, in compliance with the provisions ef
artiete-R—225-85 of the Commercial Code, it has been proven that they have the right
to take part in general meetings through the registration (“inscription en compte”)

of the shares, either in the name of the shareholder or, when the shareholder is not
residents of France, of the intermediary registered on his behalf, on the second
working day preceding the meeting at 00:00 hour (Paris time).”

16.1 - Directors representing
the employees
Paragraph 11

“The term of office of the directors representing the employees shat-be-three+3)-
years. who take office as from the end of the general meeting of shareholders
called to rule on the financial statements for the fiscal year 2021 will be one (1) year
in the event that, on the date of their appointment, the European Works Council of
the Company has not been set up. The term of office of the directors representing
the employees appointed as from the set-up of the European Works Council of the
Company shall be three (3) years. The mandate of the directors representing the
employees shall expire at the end of the ordinary general meeting of shareholders
called to rule on the financial statements of the fiscal year that has ended, and which
is held in the year during which the term of office of the aforesaid director expires.
The directors representing the employees may be renewed in their functions.”

( First resolution ) e The third paragraph of Article 28 of the bylaws “Common

rules for General Meetings” currently worded as follows:

Amendment of Articles 25 and 28 of the Company'’s

bylaws to comply with the legal and regulatory
provisions in force

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and in order to
bring the Company’s bylaws into compliance with the legal
and regulatory provisions in force, resulting from Ordinance
no.2020-1142 of September 16, 2020 and Decree no. 2020-
1742 of December 29, 2020, decides to amend the bylaws

as follows:

e The last paragraph of Article 25 of the bylaws “Regulated

“The general meetings are composed of all of the
shareholders whose shares are paid up for all required
payments and for which, in compliance with the
provisions of article R. 225-85 of the Commercial Code,
it has been proven that they have the right to take part
in general meetings through the registration (“inscription
en compte”) of the shares, either in the name of the
shareholder or, when the shareholder is not residents of
France, of the intermediary registered on his behalf, on
the second working day preceding the meeting at 00:00
hour (Paris time).”

Will now read as follows:

Agreements” currently worded as follows:

“The provisions set out above are not applicable to

“The general meetings are composed of all of the
shareholders whose shares are paid up for all required

agreements relating to normal operations concluded
under normal conditions, nor to agreements concluded
between two companies, one of which directly or
indirectly owns the total share capital of the other,
where applicable, less the minimum number of shares
required to meet the requirements of article 1832 of
the Civil Code or articles L. 225-1 and L. 226-1 of the
Commercial Code.”

Will now read as follows:

“The provisions set out above are not applicable to
agreements relating to normal operations concluded
under normal conditions, nor to agreements concluded
between two companies, one of which directly or
indirectly owns the total share capital of the other, where
applicable, less the minimum number of shares required
to meet the legal requirements.”

payments and for which, in compliance with the
provisions of the Commercial Code, it has been proven
that they have the right to take part in general meetings
through the registration (“inscription en compte”)

of the shares, either in the name of the shareholder

or, when the shareholder is not residents of France, of
the intermediary registered on his behalf, on the second
working day preceding the meeting at 00:00 hour

(Paris time).”

The other provisions of Articles 25 and 28 of the Company’s
bylaws remain unchanged.
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Board of Directors’ report on the proposed resolutions

( Second resolution )

Amendment of Article 16.1 of the Company’s bylaws
with respect to the term of office of directors representing
the employees

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, resolves to set at
one (1) year the term of office of directors representing
the employees who take up their duties as from the
General Meeting, in the event that, on the date of their
appointment, the Company’s European Works Council was
not set up.Consequently, paragraph 11 of Article 16.1 of the
Company’s bylaws will now read as follows:

“The term of office of the directors representing the
employees who take office as from the end of the general

meeting of shareholders having ruled on the financial
statements for the fiscal year 2021 will be one (1) year

in the event that, on the date of their appointment, the
European Works Council of the Company has not been set
up. The term of office of the directors representing the
employees appointed as from the set-up of the European
Works Council of the Company shall be three (3) years.
The mandate of the directors representing the employees
shall expire at the end of the ordinary general meeting of
shareholders called to rule on the financial statements of
the fiscal year that has ended, and which is held in the year
during which the term of office of the aforesaid director
expires. The directors representing the employees may be
renewed in their functions.”

The other provisions of Article 16.1 of the Company’s bylaws
remain unchanged.

Resolutions
within the competence of the ordinary general meeting

Presentation of the third and fourth resolutions

Approval of the statutory and consolidated financial statements for the financial year ended on December 31, 2021

Under the terms of the 3 and 4™ resolutions, we request you to approve, after having reviewed the management
report of the Board and the Statutory Auditors’ reports, the statutory financial statements (showing a net loss of
€754,366,355.24) and the consolidated financial statements for the financial year ended on December 31, 2021.

The statutory financial statements presented have been prepared in accordance with French law and regulations, and the
consolidated financial statements have been prepared in accordance with IFRS (International Financial Reporting Standards).

The results for the 2021 financial year are detailed and commented in the management report and the statutory and
consolidated financial statements are included in the 2021 Universal Registration Document (Section E).

In addition, we request you to approve the amount of non-deductible expenses and charges referred to in Article 39
paragraph 4 of the Code général des impdts, amounting to €275,414.52.

( Third resolution )

Approval of the statutory financial statements for the
financial year ended on December 31, 2021

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the management report of the Board of Directors and the
report of the Statutory Auditors on the statutory financial
statements for the 2021 financial year, approves, as
presented, the statutory financial statements for the year
ended on December 31, 2021 in their entirety, including the
balance sheet, income statement and the notes thereto,
showing a net loss of €754,366,355.24, as well as the
transactions reflected in these financial statements and
summarized in these reports.

Pursuant to Article 223 quater of the Code général des imp6ts,
the General Meeting approves the expenses and charges that
are non-deductible for tax purposes under paragraph 4 of
Article 39 of said Code and that amount to €275,414.52 for the
2021 financial year, it being specified that no taxes were paid
with regards to said expenses and charges.
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( Fourth resolution )

Approval of the consolidated financial statements for the
financial year ended on December 31,2021

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the management report of the Board of Directors and

the report of the Statutory Auditors on the consolidated
financial statements for the 2021 financial year, approves,

as presented, the consolidated financial statements for the
year ended on December 31, 2021 in their entirety, including
the balance sheet, income statement and the notes thereto,
together with the transactions reflected in these financial
statements and summarized in these reports.



Presentation of the fifth resolution

Allocation of the net income for the financial year ended on December 31, 2021

Board of Directors’ report on the proposed resolutions

The net income for the financial year ended on December 31, 2021 shows a net loss of €754,366,355.24.

The previous retained earnings at the same date amounted to €122,883,254.29.

Under the terms of the 5" resolution, it is proposed to allocate the net loss for the 2021 fiscal year in its entirety
to the “retained earnings” account which balance would become debit and would thus be reduced to the sum of

€(631,483,100.95).

It is recalled that the Group’s objective is to distribute dividends in the amount of approximately 25% of its consolidated
net income, to the extent that this is compatible with the implementation of its external growth policy. Taking into account
the strategic priority given by the Group in 2022 to pursue its development and which requires Worldline to preserve its
financial leeway, the Board has decided to propose to the shareholders not to distribute a dividend this year.

In accordance with the provisions of Article 243 bis of the French Code général des impéts, we inform you that no
dividend was distributed in respect of the three financial years preceding the 2021 financial year.

( Fifth resolution )

Allocation of the net income for the financial year
ended on December 31, 2021

The General Meeting, ruling under the quorum and
majority requirements for ordinary general meetings,
having reviewed the management report of the Board

of Directors and the report of the Statutory Auditors on
the statutory financial statements for the 2021 financial
year, resolves to allocate the net income for the year 2021
amounting to (754,366,355.24) euros in its entirety to
“retained earnings” account, which will thus be reduced
from the amount of 122,883,254.29 euros to the amount of
(631,483,100.95) euros.

In accordance with applicable legal provisions, the General
Meeting acknowledges that no dividend was paid over the
three financial years preceding the financial year 2021.
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Board of Directors’ report on the proposed resolutions

Presentation of the sixth resolution

Use of the “additional paid-in capital” account to offset the retained earnings and to fund the legal reserve

Subject to the approval of the 3@ and 5™ resolutions, the “retained earnings” account would show a debit balance of
€631,483,100.95 following the allocation of the net loss for the financial year ended on December 31, 2021 (amounting

to €754,366,355.24).

Meanwhile, as of December 31, 2021, the “additional paid-in capital” account shew a credit balance of

€8,344,827,164.60.

Therefore, it is proposed to use the “additional paid-in capital” account to offset the debit balance of the “retained
earnings” account (that would result from the adoption of the 5™ resolution) in order to improve the presentation of

the Company’s balance sheet.

In order to keep the legal reserve to an amount equal to 10% of the share capital, we also request you to approve
the funding of the legal reserve up to 10% of the share capital as of December 31, 2021, by deducting the necessary
amount (i.e. a sum of. €6,653,127.76) from the “additional paid-in capital” account and allocating it to the legal reserve

so that it reaches the sum of €19,072,967.56.

After these reallocations, the “additional paid-in capital” account would show a credit balance of €7,706,690,935.89.

( Sixth resolution )

Allocation of retained earnings to “additional paid-in
capital” account and funding of the legal reserve

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the management report of the Board of Directors, and subject
to the approval of the 3 and 5" resolutions submitted to this
General Meeting:

1. notes that after allocation of the net income for the
financial year ended on December 31, 2021 under the
terms of the 5" resolution of this General Meeting, the
“retained earnings” account shows a debit balance of
631,483,100.95 euros;

2. resolves to fully offset the said “retained earnings” debit
account, by charging the amount of 631,483,100.95 euros
to the “additional paid-in capital” account which, before
charge, shows a credit balance of 8,344,827,164.60 euros;
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3. as a consequence of the foregoing decision of paragraph
2., notes that the “retained earnings” account shows a zero
balance and that the "additional paid-in capital” account
shows a credit balance of 7,713,344,063.65 euros;

4. having noted that the share capital as at December 31,
2021 amounted to 190,729,675.56 euros and that, at the
same date, the legal reserve was credited in the amount
of 12,419,839.80 euros, decides to fund it up to 10% of the
said share capital by deducting the necessary additional
amount of 6,653,127.76 euros from the "additional paid-in
capital” account;

5. as a consequence of the foregoing decision of paragraph
4., notes that the legal reserve shows a credit balance
of 19,072,967.56 euros and it thus funded up to 10% of
share capital as of December 31, 2021; and that the credit
balance of the “additional paid-in capital” account is thus
reduced to 7,706,690,935.89 euros.



Presentation of the seventh resolution

Board of Directors’ report on the proposed resolutions

Related-party agreements referred to in Articles L.225-38 et seq. of the French Code de commerce

The purpose of the 7™ resolution is to submit for your approval, after having reviewed the report of the Board and the
Statutory Auditors’ special report, the related-party agreement authorized and entered into during the financial year

ended on December 31, 2021 in accordance with Articles L.225-38 et seq. of the French Code de commerce. Details
about this agreement can be found in the Statutory Auditors’ special report and on Worldline website.

You are kindly requested to approve the second amendment to the English-language contract “Business Combination
Agreement” (hereafter the “BCA”) entered into on June 8, 2020 between Worldline, Ingenico Group SA (“Ingenico”),
Deutscher Sparkassen Verlag GmbH (“DSV Group”) and Payone in connection with the acquisition of Ingenico. This
second amendment to the BCA, purpose of this resolution, was authorized by the Board on November 19, 2021 and
entered into with DSV Group on November 25, 2021 (Worldline and DSV Group being hereinafter referred as the

“Parties”).

We recall that a first amendment notably aiming at defining the conditions surrounding the contribution by Worldline

of its Merchant Services business in Germany and Austria to Payone and the acquisition by the Worldline Group of the
Swiss-based activity of Payone (a joint-venture created with DSV Group) has been authorized by the Board on January
21, 2021 and approved by the shareholders during their ordinary and extraordinary general meeting held on May

20, 2021. The second amendment to the BCA follows the post-closing operations and sets, in particular, the Parties’
agreement on the final effective date accounts and the increase of the adjustment liability contributed by Worldline
Financial Services (Europe) in order to bridge the shortfall between the equity value of Payone and the equity value of
the Merchant Services business contributed by Worldline. The Board considered that it was in the Company’s interest to
finalize the post-closing actions related to its position within Payone. For more details, we invite you to refer to Section

E.8.2 of the 2021 Universal Registration Document.

You are also asked to duly note the information relating to agreements entered into during prior fiscal years and

continued in 2021.

( Seventh resolution )

Approval of a second amendment to the
Business Combination Agreement entered into
between the Company and Deutscher Sparkassen
Verlag GmbH (DSV), as referred to in Article L.225-38
et seq. of the French Code de commerce

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the report of the Board of Directors and the special report

of the Statutory Auditors on the agreement referred to in
Articles L.225-38 et seq. of the French Code de commerce,
approves the terms of the said special report of the Statutory
Auditors and the agreement mentioned therein in accordance
with Article L.225-40 of the said Code, and in particular the
second amendment to the Business Combination Agreement
with Deutscher Sparkassen Verlag GmbH (DSV) dated
November 25, 2021.
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Board of Directors’ report on the proposed resolutions

Presentation of the eighth to fourteenth resolutions

Composition of the Board of Directors

The purpose of the 8™ to 14" resolutions is to propose the
reappointment of 6 Directors, 5 of which are independent,
and of the Censor.

Detailed information on the composition of the Board
is available in the Board'’s corporate governance report
that is included within the 2021 Universal Registration
Document, in Section G.2.3.

We recall that the Board is currently made up of 17
Directors plus 2 Directors representing the employees and
2 non-voting members, as follows:

» 1independent Chairman of the Board of Directors;
o 1 Chief Executive Officer;

» 11 independent Directors (including 1 Director
appointed on the proposal of Bpifrance);

e 4 non-independent Directors (including 3 Directors
appointed on the proposal of SIX Group AG and 1
Director representing DSV Group);

o 2 Directors representing the employees;

e 1 Censor (appointed on proposal from SIX Group AG,
without voting right); and

o 1representative of the Social and Economic Committee
(without voting right).

The Board’s current composition proceeds and results
from the willpower to achieve a balanced composition

of the Board and to take into account past and existing
agreements in the frame of the transactions completed
by the Group, aiming at an adequate representation of the
main shareholders and strategic partners while preserving
a high rate of independent Directors. This balance also
takes into account the level of independence, gender
diversity, diversity and skills necessary for the Board.

The size of the Board is the result of the desire for this
balance and the determination to expand by welcoming
new members coming from Ingenico in the context of the
Ingenico acquisition in order to reflect the friendly and
inclusive nature of the deal and facilitate the integration
of Ingenico.

In year 2021, the Nomination Committee and the Board
started discussions and works to potentially reduce the
number of its members. The purpose of these works is
to, ultimately and at the right time, return to a size more
consistent with the usual size of the Boards of
comparable companies.

One year after the acquisition of Ingenico, in early 2022,
the Nomination Committee and the Board resumed the

discussions and works on the composition and the size

of the Board.
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Upon the recommendation of the Nomination Committee,
the Board has finally decided to reduce its size with a
target Board of 13 Directors (plus 2 employee Directors
and a non-voting representative of the Social and
Economic Committee) by 2024 .

As to preserve the current efficient and smooth
functioning of the Board benefitting from its members’
strong, well-balanced and complementary profiles and
expertise, this reduction would be achieved progressively.
The Board should first be reduced by two Directors

and the Censor in 2023, and secondly in 2024 with the
contemplated removal of two additional Directors.

In that respect, the Board has defined, upon the
recommendation of the Nomination Committee, the
following principles to ultimately identify the Directors who
could leave in 2023 and 2024 and those who will stay as to
best serve the Company and shareholders’ interests:

o Equal treatment of Directors: all Directors’ mandates
will be at stake to allow the Nomination Committee
and the Board to review and resize the composition
of the Board (irrespective of their renewal dates
according to the staggered renewal process in place);

« Balanced representation of key shareholders and
strategic partners: the representation of major
shareholders and strategic partners of the Company
within the Board in due proportion in the target
Board will have to be discussed according to the
agreements and the contemplated reduction;

o Comply with legal requirements and
recommendations of the AFEP-Medef Code;

e Maintain a high level of independence;

» Maintain complementary and adequacy of profiles and
competences with strong experience and expertise.

It is in this context and with this goal in mind that we

are asking you, under the 8™ to 13" resolutions, on the
Nomination Committee’s recommendation, to renew the
terms of office as Directors of Ms. Mette Kamsvag, Ms.
Caroline Parot, Mr. Georges Pauget, Mr. Luc Rémont, Dr.
Michael Stollarz and Ms. Susan M. Tolson (all of them
expiring at the end of the General Meeting), for a period of
3 years, i.e. until the end of the general meeting that will be
convened in 2025 to approve the financial statements for
the financial year ending on December 31, 2024.

Furthermore, the Board decided that if the directorships
of Ms. Mette Kamsvag, Ms. Caroline Parot, Ms. Susan

M. Tolson, Mr. Georges Pauget, Mr. Luc Rémont and Dr.
Michael Stollarz were renewed by the shareholders, each
of them would continue to carry out his/her respective
duties on the specialized Board Committees, if any.

Mr. Georges Pauget would also continue to assume the
duties of Lead Director since the Board has decided,

in accordance with the highest standards in terms of
corporate governance, to retain this role even though the
functions of Chairman of the Board of Directors and Chief
Executive Officer are now dissociated (details on powers
and missions of the Lead Director can be found within the
2021 Universal Registration Document, in Section G.2.3.5).

1. Target Board is notably based on the current scope and Company’s shareholding and might be adjusted in particular in case of future change in that respect.



As indicated above and despite their proposed renewals,
the mandate of these Directors would also be discussed
and at stake in the context of the review and resizing of
the composition of the Board to be conducted by the
Nomination Committee and the Board in the course of
the year.

Besides, we also ask you, under the 14 resolution,

to renew the appointment of Mr. Johannes Dijsselhof

as Censor. Mr. Johannes Dijsselhof’s proposed one-
year mandate as Censor is part of the history of the
agreements entered into with SIX Group AG when
Worldline acquired SIX Payment Services in 2018 and
later in the context of the acquisition of Ingenico (details
of these arrangements can be found within the 2021
Universal Registration Document, in Section G.2.3.1).

It is worth noting that this renewal proposal is made
in a transitional year while the phase out of the
Censor position is contemplated in 2023 as part of
SIX Group AG's proactive contribution to reduce the
size of the Board.

When reviewing the applications for renewal, the Board
specifically took the following into consideration: firstly,
the legal constraints, the recommendations of the
AFEP-Medef Code and the best market practices in
terms of governance; secondly, its goals with respect

to diversity in terms of gender, nationalities, and
independence; and lastly, it re-examined the candidates’
profiles, their backgrounds and experiences, and their
relevant skills for the Board, particularly with respect

to corporate social responsibility. The Board also
considered their valuable contribution to the works

of the Board and of its Committees, of their skills and
personal commitment, as well as their very high individual
attendance rates demonstrating their commitment. The
Board also verified the availability of the members whose
terms of office are expiring and has notably checked
that they do not hold an excessive number of positions
in other companies, especially as Directors in non-Group
listed companies, as this allows each member of the
Company'’s Board to devote the necessary time and
attention to its duties.

The biographies of the members of the Board presented
to shareholders for approval of their reappointment

can be found in Section G.2.3 of the 2021 Universal
Registration Document and in this meeting notice
brochure.

Please note that at the end of the General Meeting, and
if these resolutions are adopted, the Board would still
be made up of 70% of independent members, i.e. much
higher than recommended by the principles of the
AFEP-Medef Code (§ 8.3).

The Board would include seven women, i.e., 41% of
its members, in compliance with the applicabl legal
provisions.

Renewal of the term of office of Ms. Mette Kamsvag
as Director

Ms. Mette Kamsvag was appointed as Director on April
30, 2019 in the context of the distribution by Atos SE

of the majority of its shareholding in Worldline. Her
attendance in 2021 to all Board and Audit Committee and

Board of Directors’ report on the proposed resolutions

Strategy and Investment Committee meetings of

which she is a member shows her strong dedication

to the Company’s governance, notably through her
membership of the Audit Committee and of the
Strategy and Investment Committee. As a Director,

Ms. Mette Kamsvag will continue to make useful
contribution to the works of the Board and of the
Committees she participates to. Her deep knowledge
of payment services, is key to the Company. Besides,
the appointment of Ms. Mette Kamsvég participates to
gender diversity at Board level as well as diversity in
terms of nationality. Finally, the Board considered, upon
recommendation of the Nomination Committee, that Ms.
Mette Kamsvag meets the criteria to be qualified as an
independent member of the Board.

Additional information regarding Ms. Mette Kamsvag can
be found in page 13 of this meeting notice brochure.

Renewal of the term of office of Ms. Caroline Parot
as Director

Ms. Caroline Parot was appointed as Director on October
28, 2020 in the context of the acquisition of Ingenico. She
has held and continues to hold positions with a high level
of responsibility, particularly as Chief Executive Officer

of Europcar Mobility Group. As a Director, Ms. Caroline
Parot will continue to enrich the Board with her finance
knowledge acquired through the various position she held,
and she still holds. Ms. Caroline Parot has attended in 2021
all Board and Audit Committee meetings of which she is a
member. Her experience on the Ingenico Board of Directors
and Committees is highly valuable to the works of the
Board and of the Committees she participates to and in
particular in the current process of integrating Ingenico
into Worldline. Besides, the appointment of Ms. Caroline
Parot participates to gender diversity at Board level.
Finally, the Board considered, upon recommendation of the
Nomination Committee, that Ms. Caroline Parot meets

the criteria to be qualified as an independent member of
the Board.

Additional information regarding Ms. Caroline Parot can
be found in page 14 of this meeting notice brochure.

Renewal of the term of office of Mr. Georges Pauget
as Director

Mr. Georges Pauget was appointed as Director on April
30, 2019 in the context of the distribution by Atos SE of
the majority of its shareholding in Worldline. He has been
entrusted the role of Lead Director since March 19, 2020
and has been fulfilling his responsibilities in such a way
that this role is seen as highly useful and valuable by the
Directors. Mr. Georges Pauget has attended all Board
meetings in 2021. As a Director, he participates to the
diversification of profiles at Board level and strengthens
expertise which are key to the Board, notably regarding
his extensive experience in corporate governance for
listed companies, finance and banking, as well as his
specific knowledge of the payment services sector. In
addition, the Board considered, upon recommendation
of the Nomination Committee, that Mr. Georges Pauget
meets the criteria to be qualified as independent member
of the Board.

Additional information regarding Mr. Georges Pauget can
be found in page 15 of this meeting notice brochure.
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Renewal of the term of office of Mr. Luc Rémont as
Director

Mr. Luc Rémont has been a Director since June 13,
2014. Since his appointment, the Board has noted his
strong contribution to the works of the Board and in

the Company’s governance as reflected by his high
attendance rate (85% at Board meetings and 100% at
Nomination Committee and Remuneration Committee
meetings), particularly through his chairmanship of

the Remuneration Committee and vice-chairmanship

of the Nomination Committee. Mr. Luc Rémont has
extensive banking and financial knowledge due to his
long-standing experience at the French Ministry of
Economy, Finance and Industry and in banking. He also
acquired strong management skills performing his duties
as Chief Executive Officer of Schneider Electric France
and Executive Vice President International Operations
at Schneider Electric. In addition, the Board considered,
upon recommendation of the Nomination Committee,
that Mr. Luc Rémont meets the criteria to be qualified as
independent member of the Board.

Additional information regarding Mr. Luc Rémont can be
found in page 16 of this meeting notice brochure.

Renewal of the term of office of Dr. Michael Stollarz
as Director

Dr. Michael Stollarz was appointed as Director on October
28, 2020, upon proposal of DSV Group, Worldline’s
business partner in the joint-venture Payone, since the
acquisition of Ingenico. Dr. Michael Stollarz has been
Chief Executive Officer of DSV Group since January 2018
and is a member of several supervisory boards, advisory
boards and committees. As a Director, Dr. Michael Stollarz
will continue to bring his in-depth knowledge notably in
management, banking and IT and technology. Moreover,
the involvement of Dr. Michael Stollarz, CEO of DSV
Group, in the Company’s governance is an asset for the
successful operation of the joint-venture Payone, and
attests to the importance of the partnership for both
groups. His strong attendance rate at Board meetings
(77%) illustrates its commitment to Worldline. Finally,

the appointment of Dr. Michael Stollarz participates to
diversity in terms of nationality at Board level.

Additional information regarding Dr. Michael Stollarz can
be found in page 17 of this meeting notice brochure.
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Renewal of the term of office of Ms. Susan M. Tolson as
Director

Ms. Susan M. Tolson has been a Director since June

13, 2014. As reflected by her very high attendance rate
(92% at Board meetings and 100% at Audit Committee
meetings), Ms. Susan M. Tolson shows strong dedication
to the Company’s governance notably through her
membership of the Audit Committee. Ms. Susan M.
Tolson brings deep financial and accounting knowledge
as well as investment and development skills acquired
from her experience in various investment structures

and performing her duties as Director of non-profit
companies and organizations in France and especially
abroad. Besides, the appointment of Ms. Susan M. Tolson
participates to gender diversity at Board level as well

as diversity in terms of nationality. Finally, the Board
considered, upon recommendation of the Nomination
Committee, that Ms. Susan M. Tolson meets the criteria to
be qualified as an independent member of the Board.

Additional information regarding Ms. Susan M. Tolson can
be found in page 18 of this meeting notice brochure.

Renewal of the term of office of Mr. Johannes Dijsselhof
as Censor

Mr. Johannes Dijsselhof was appointed to the Board as
Censor (non-voting Board member) on March 19, 2020
upon proposal of SIX Group AG, taking over from Mr.
Daniel Schmucki, as the latter was appointed as Director.
Mr. Johannes Dijsselhof is Chief Executive Officer of SIX
Group AG. As Censor, he provides the Board with his
extensive experience in banking, finance and payment
services. In addition, his in-depth knowledge of the SIX
Payment Services business is a perfect fit for the Board
since SIX Group AG is a strategic partner for Worldline
and the synergy plans in connection with the SIX Payment
Services acquisition are still being implemented. His high
degree of implication and commitment to Worldline is
demonstrated by his significant participation in meetings
and his strong attendance rate at Board meetings (77%).
The involvement of SIX Group AG'’s Chief Executive Officer
in the Company’s governance is in the Company’s interest
and underscores the strategic importance for SIX Group
AG of its shareholding in Worldline.

Additional information regarding Mr. Johannes Dijsselhof
can be found in page 19 of this meeting notice brochure.



( Eighth resolution )

Renewal of Ms. Mette Kamsvag as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Ms. Mette Kamsvég will expire at
the end of this General Meeting, resolves to renew her term
of office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

( Ninth resolution )

Renewal of Ms. Caroline Parot as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Ms. Caroline Parot will expire at
the end of this General Meeting, resolves to renew her term
of office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

( Tenth resolution )

Renewal of Mr. Georges Pauget as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Mr. Georges Pauget will expire at
the end of this General Meeting, resolves to renew his term
of office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

( Eleventh resolution )

Renewal of Mr. Luc Rémont as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Mr. Luc Rémont will expire at the
end of this General Meeting, resolves to renew his term of
office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

Board of Directors’ report on the proposed resolutions

( Twelfth resolution )

Renewal of Dr. Michael Stollarz as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Dr. Michael Stollarz will expire at
the end of this General Meeting, resolves to renew his term
of office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

( Thirteenth resolution )

Renewal of Ms. Susan M. Tolson as Director

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Director’s term of office of Ms. Susan Tolson will expire at
the end of this General Meeting, resolves to renew her term
of office as Director for a period of three (3) years, that will
expire at the end of the General Meeting to be convened in
2025 to approve the financial statements for the financial
year ending in 2024.

( Fourteenth resolution )

Renewal of Mr. Johannes Dijsselhof as Censor

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having
reviewed the Board of Directors’ report, noting that the
Censor’s term of office of Mr. Johannes Dijsselhof will expire
at the end of this General Meeting, decides to renew his
term of office as Censor for a period of one (1) year, that will
expire at the end of the General Meeting to be convened in
2023 to approve the financial statements for the financial
year ending in 2022.
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Presentation of the fifteenth and sixteenth resolutions

Mandate of Statutory and Substitute Auditors

The 15" and 16 resolutions concern the mandates of the Statutory and Substitute Auditors respectively.

Under the 15% resolution, it is proposed, on the Audit Committee’s recommendation, to renew the term of office as
Statutory Auditor of Deloitte & Associés, which is expiring after the 4t resolution of the General Meeting about the
approval of the consolidated financial statements for the financial year ended on December 31, 2021.

The Audit Committee has carefully examined the proposed renewal, particularly with regard to the quality of the

work, efficiency and independence. The Audit Committee has taken into account the legal constraints, in particular

the rules on rotation. In this respect, it should be noted that Deloitte & Associés has certified the accounts for the last

8 financial years since the Company’s IPO in 2014; a period which, even increased by the duration of the proposed
renewal, remains well below the maximum period of 24 years provided for by the legal and regulatory provisions. The
Audit Committee also emphasized the high degree of independence with which Deloitte & Associés has carried out its
mandate. Finally, the Audit Committee noted that its recommendation for renewal was not influenced by any third party,
and that no contractual stipulation had the effect of restricting its choice.

This renewal would be valid for a period of 6 years. It would expire after the deliberation on the financial statements
for the financial year ending in 2027 that will be submitted to the general meeting to be convened in 2028.

Under the 16" resolution, we also request you not to renew the term of office as Substitute Auditor of B.E.A.S., which is
due to expire after the 4" resolution of the General Meeting about the approval of the consolidated financial statements
for the financial year ended on December 31, 2021. In accordance with the applicable legal provisions and Article 27
of the Company'’s bylaws, it is furthermore proposed not to provide for B.E.A.S." replacement. As a consequence, the

Company would no longer have a Substitute Auditor.

( Fifteenth resolution )

Renewal of the mandate of Deloitte & Associés
as Statutory Auditor

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the Board of Directors’ report, noting that the term of office
as Statutory Auditor of Deloitte & Associés has expired this
day, decides to renew it for a period of six (6) years, that will
expire after the deliberation on the financial statements for
the financial year ending in 2027 that will be submitted to the
General Meeting to be convened in 2028.

Presentation of the seventeenth resolution

Transfer of the Company's registered office

( Sixteenth resolution )

Non-renewal of the mandate of B.E.A.S.
as Substitute Auditor

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the Board of Directors’ report, noting that the term of office as
Substitute Auditor of B.E.A.S. has expired this day, decides not
to renew it.

In accordance with the applicable legal provisions and
Article 27 of the Company’s bylaws, the General Meeting
furthermore decides not to provide for B.E.A.S. replacement
and, as a consequence, acknowledges that the Company no
longer has a Substitute Auditor.

We request you to ratify, under the terms of the 17t resolution, the Board’s decision to transfer the Company’s
registered office in France, from Bezons to Puteaux, in the context of the grouping of Worldline and Ingenico historical

headquarters in Puteaux.

( Seventeenth resolution )

Ratification of the transfer of the Company'’s
registered office in France

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the Board of Directors’ report, ratifies, in accordance with
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Article 4 of the Company’s bylaws, the transfer of the
registered office, as decided by the Board of Directors on
October 25, 2021, from Bezons (95870), 80 quai Voltaire

- Immeuble River Ouest to Puteaux (92800), 1, Place des
Degrés — Tour Voltaire, with effect from November 1, 2021,
as well as the corresponding amendment to Article 4 of the
Company’s bylaws.
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Presentation of the eighteenth to twenty-fifth resolutions

Compensation of corporate officers

The 18t to 25 resolutions concern the compensation of corporate officers and are presented to you as part of the “Say
on Pay” mechanism set out in Articles L.22-10-8, L.22-10-9 and L.22-10-34 of the French Code de commerce.

Approval of the information referred to in paragraph . of Article L.22-10-9 of the French Code de commerce relating
to the compensation paid during the financial year ended on December 31, 2021, or awarded for the same financial
year, to all corporate officers (18t resolution)

Under the 18 resolution, you are asked, pursuant to paragraph I. of Article L.22-10-34 of the French Code de commerce,
to approve the information indicated in paragraph I. of Article L.22-10-9 of the French Code de commerce concerning
the components making up the total compensation and benefits of any kind paid during the financial year ended on
December 31, 2021 or awarded for the same financial year to all corporate officers, as described in the corporate
governance report of the Board and provided within the 2021 Universal Registration Document, in Section G.3.2.

We remind you that, as required by the provisions of Article L.22-10-8 of the French Code de commerce, the principles
and the criteria for determining, distributing and allocating fixed, variable, long-term and exceptional components
making up the total compensation and benefits of any kind attributable, as the case may be, to the corporate officers
for performing their terms of office and constituting their compensation policy for the 2021 financial year, were
approved by the shareholders during their General Meeting held on May 20, 2021 (15 to 18" resolutions).

Approval of the components making up the total compensation and benefits of any kind paid during the financial
year ended December 31, 2021, or awarded for the same financial year, to Mr. Bernard Bourigeaud, Chairman of
the Board (19t resolution), to Mr. Gilles Grapinet, Chief Executive Officer and Chairman of the Board of Directors
until dissociation of the functions (20* resolution) and to Mr. Marc-Henri Desportes, Deputy Chief Executive
Officer (21t resolution)

Under the 19™ to 21t resolutions, you are asked, pursuant to paragraph Il. of Article L.22-10-34 of the French Code de
commerce, to approve the components making up the total compensation and benefits of any kind paid during the financial
year ended on December 31, 2021, or awarded for the same financial year, to Mr. Bernard Bourigeaud (non-executive
Chairman of the Board of Directors), to Mr. Gilles Grapinet (Chief Executive Officer') and to Mr. Marc-Henri Desportes
(Deputy Chief Executive Officer), for their respective terms of office, pursuant to the 2021 compensation policy as
described in the Board’s corporate governance report and provided within the 2021 Universal Registration Document, in
Sections G.3.2.1, G.3.2.3 and G.3.2.4, an extract of which is included in pages 20-22 of this meeting notice brochure.

We recall that the Board, on the recommendation of the Remuneration Committee:

o in view of the 2021 adjustment of targets of the internal performance conditions applicable for the long-term
incentive plans in order to take into account the new scope of consolidation of the Group following completion of M&A
transactions and the communication of the 2021 objectives for the continued activities (in line with the previously
announced annual objectives) following the validation by the Board of the strategic orientation to divest the TSS
activity and the Group’s willingness to favor a short-term divestment scenario with ongoing discussions (the divestment
scenario has since been largely confirmed by the entry into exclusive negotiations with Apollo announced in February
2022 for the sale of TSS activity) that led to the recognition of this activity as an asset held for sale (according to IFRS
5); these objectives being also consistent with the Group’s new three-year financial ambition (fiscal years 2022 to
2024) communicated the same day for the continued activities; and

o to take into account in particular the opinions expressed by certain shareholders in the preparation of the ordinary
and extraordinary general meeting held on May 20, 2021, and the enhanced and constructive dialogue that has
continued since then;

has decided, in agreement with the Chief Executive Officer and the Deputy Chief Executive Officer, to exercise its power
of moderation. Therefore, the Board has reduced by 25% the number of stock-options that would become exercisable and
of the performance shares that would vest by the Chief Executive Officer and the Deputy Chief Executive Officer pursuant
to the stock-options plan granted on July 24, 2019 and the performance shares plan granted on the same date.

Therefore, the number of stock-options and performance shares that will be exercisable and vest on July 24, 2022 will
be reduced as follows:

2019-2021 2019-2021
Performance shares plan Stock-options plan
CEO Deputy CEO CEO Deputy CEO
Number of performance shares/stock-options 26,250 13,600 26,250 13,600
initially granted
25% reduction -6,563 -3,400 -6,563 -3,400
Number of shares/stock-options to be vested 19,687 10,200 19,687 10,200

1. In addition to his CEO function, Mr. Gilles Grapinet used to be the Chairman of the Board until dissociation of the functions on October 25, 2021.
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To this end, the Board has taken care to apply the essential principles governing compensation policy, in particular
its balance, consistency, competitiveness, pay for performance and alignment with the shareholders’ interests. The
reasons for such a reduction are set out in more detail within the 2021 Universal Registration Document, in Sections

G.3.3.5.1and G.3.3.8.1.

It is also reminded that Mr. Gilles Grapinet was combining the functions of Chief Executive Officer and Chairman until
the dissociation of these functions on October 25, 2021 but he was not remunerated for his duties as Chairman of the

Board.

In accordance with the provisions of Article L.22-10-34 of the French Code de commerce, the variable and exceptional
components of the compensation of the Chief Executive Officer and of the Deputy Chief Executive Officer for the
financial year ended on December 31, 2021, which are the subject of the 20t and 215t resolutions, would only be paid
after approval by the General Meeting for each of them in the context of the ex-post vote.

We remind you that, as required by the provisions of Article L.22-10-8 of the French Code de commerce, the
compensation policies applicable to the Chairman of the Board of Directors, to the Chief Executive Officer and to the
Deputy Chief Executive Officer for the 2021 financial year, were approved by the shareholders during their General

Meeting held on May 20, 2021 (15t to 17t resolutions).

Approval of the compensation policies applicable to the corporate officers for 2022 (22" to 25" resolutions)

It is requested, under the 22" to 25™ resolutions, pursuant to paragraph Il. of Article L.22-10-8 of the French Code

de commerce, to approve the compensation policies applicable to the corporate officers for their respective terms of
office, for the financial year ending on December 31, 2022. These principles and criteria determined by the Board, upon
recommendations of the Remuneration Committee, are described within the 2021 Universal Registration Document, in

Sections G.3.1.2 to G.3.1.5.

The payment of these amounts resulting from the implementation of these principles and criteria would be subject to
the approval of shareholders at the General Meeting that will be convened in 2023 to approve the Company'’s financial
statements for the year ending on December 31, 2022 as far as the non-executive Chairman of the Board of Directors

and the executive corporate officers are concerned.

In accordance with Article L.22-10-34 of the French Code de commerce:

e in the event the resolutions relating to the compensation policy are not approved, the Board would have to submit a
revised compensation policy that takes into account the shareholders’ vote to the next general meeting for approval
and to suspend the payment of the compensation allocated to Board members by virtue of Article L.22-10-14 of the
French Code de commerce until the revised compensation policy is approved;

o the variable and exceptional components making up the compensation of the Chief Executive Officer and the
Deputy Chief Executive Officer, covered by the 23 and 24" resolutions, could not be paid unless a General Meeting
approves the components of compensation of the executive corporate officer concerned in the context of the

ex-post vote.

( Eighteenth resolution )

Approval of the information referred to in paragraph .
of Article L.22-10-9 of the French Code de commerce
related to the compensation paid during the financial year
ended on December 31, 2021, or awarded for the same
financial year, to all corporate officers

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, in accordance with the provisions of paragraph I.
of Article L.22-10-34 of the French Code de commerce, the
information referred to in paragraph I. of Article L.22-10-9
of said Code related to the compensation paid during the
financial year ended on December 31, 2021, or awarded

for the same financial year, to corporate officers for their
respective terms of office, as presented in the corporate
governance report of the Board of Directors, and provided
within the 2021 Universal Registration Document (in Section
G.3.2).
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( Nineteenth resolution )

Approval of the components making up the total
compensation and benefits of any kind paid during the
financial year ended on December 31, 2021, or awarded
for the same financial year, to Mr. Bernard Bourigeaud,

Chairman of the Board of Directors

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, in accordance of the provisions of paragraph Il.

of Article L.22-10-34 of the French Code de commerce,

the fixed, variable and exceptional components making up
the total compensation and benefits of any kind paid during
the financial year ended on December 31, 2021, or awarded
for the same financial year, to Mr. Bernard Bourigeaud, for

his term of office as Chairman of the Board of Directors, as
presented in the corporate governance report of the Board of
Directors, and provided within the 2021 Universal Registration
Document (in Section G.3.2.1).



( Twentieth resolution )

Approval of the components making up the total
compensation and benefits of any kind paid during the
financial year ended on December 31, 2021,
or awarded for the same financial year,
to Mr. Gilles Grapinet, Chief Executive Officer

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, in accordance of the provisions of paragraph Il.

of Article L.22-10-34 of the French Code de commerce, the
fixed, variable and exceptional components making up the
total compensation and benefits of any kind paid during the
financial year ended on December 31, 2021, or awarded for
the same financial year, to Mr. Gilles Grapinet, for his term of
office as Chief Executive Officer (and Chairman of the Board
of Directors until dissociation of the functions), as presented
in the corporate governance report of the Board of Directors,
and provided within the 2021 Universal Registration
Document (in Section G.3.2.3).

( Twenty-first resolution )

Approval of the components making up the total
compensation and benefits of any kind paid during the
financial year ended on December 31, 2021, or awarded

for the same financial year, to Mr. Marc-Henri Desportes,
Deputy Chief Executive Officer

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, in accordance of the provisions of paragraph Il.

of Article L.22-10-34 of the French Code de commerce,

the fixed, variable and exceptional components making up
the total compensation and benefits of any kind paid during
the financial year ended on December 31, 2021, or awarded
for the same financial year, to Mr. Marc-Henri Desportes,

for his term of office as Deputy Chief Executive Officer, as
presented in the corporate governance report of the Board of
Directors, and provided within the 2021 Universal Registration
Document (in Section G.3.2.4).

( Twenty-second resolution )

Approval of the compensation policy applicable
to the Chairman of the Board of Directors for
the 2022 financial year

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, pursuant to paragraph Il. of Article L.22-10-8 of
the French Code de commerce, the compensation policy
applicable to the Chairman of the Board of Directors for

his term of office during the current 2022 financial year, as
presented in the corporate governance report of the Board of
Directors, and provided within the 2021 Universal Registration
Document (in Section G.3.1.2).
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( Twenty-third resolution )

Approval of the compensation policy applicable
to the Chief Executive Officer for the 2022 financial year

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, pursuant to paragraph Il. of Article L.22-10-8 of
the French Code de commerce, the compensation policy
applicable to the Chief Executive Officer for his term of office
during the current 2022 financial year, as presented in the
corporate governance report of the Board of Directors, and
provided within the 2021 Universal Registration Document (in
Section G.3.1.4).

( Twenty-fourth resolution )

Approval of the compensation policy applicable
to the Deputy Chief Executive Officer for the
2022 financial year

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, pursuant to paragraph Il. of Article L.22-10-8 of
the French Code de commerce, the compensation policy
applicable to the Deputy Chief Executive Officer for his term
of office during the current 2022 financial year, as presented
in the corporate governance report of the Board of Directors,
and provided within the 2021 Universal Registration
Document (in Section G.3.1.5).

( Twenty-fifth resolution )

Approval of the compensation policy applicable
to non-executive Directors for the 2022 financial year

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the corporate governance report of the Board of Directors,
approves, pursuant to paragraph Il. of Article L.22-10-8 of
the French Code de commerce, the compensation policy
applicable to non-executive directors for their respective
terms of office during the 2022 financial year, as presented
in the corporate governance report of the Board of Directors,
and provided within the 2021 Universal Registration
Document (in Section G.3.1.3).
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Presentation of the twenty-sixth resolution
Share buyback program

During their general meeting held on May 20, 2021, the shareholders decided to renew, by adopting the 19t resolution,
the authorization given to the Board to trade in its own shares, for a period of 18 months, in accordance with Article
L.22-10-62 of the French Code de commerce and the directly applicable provisions of European Regulation No.
596/2014 of April 16, 2014, as amended, on market abuse and the related European Commission regulations.

The Board did not make use of this authorization in 2021, except in the context of stimulating the market and promoting
the stock liquidity.

This authorization is due to expire on November 20, 2022.

Consequently, under the terms of the 26™ resolution, you are asked to grant the Board, for a new period of 18 months,

with a new authorization of same nature, aiming at purchasing shares of the Company within the context of the

implementation of a share buyback program.

These buyback could be carried out in particular:

o to ensure liquidity and an active market of the Company’s shares,

o to attribute or assign these shares to the corporate officers or to the employees of the Company and/or companies
which are affiliated to the Company in connection with (i) profit-sharing plans, (ii) the share purchase option regime,
(iii) the free share award regime and (iv) shareholding plans under French or foreign law particularly in the context

of a company savings plan,

o to remit the shares acquired upon the exercise of the rights attached to securities giving the right to the attribution

of shares of the Company,

o to keep them and subsequently use them in payment or exchange or other in the context of external growth

operations, and

o to cancel them as a whole or in part through a reduction of the share capital, authorized by the General Meeting, in
particular pursuant to the 27t resolution of this year General Meeting.

This authorization could not be used during public offers on the shares of the Company.

The purchase of shares should not exceed, at any time, a maximum number of shares representing 10% of the share
capital of the Company at any time (i.e. as an indication representing a maximum number of 28,048,481 shares on the

basis of the share capital as of December 31, 2021).

The maximum purchase price should not exceed €74 per share (excluding fees). Consequently, the maximum amount
of the funds assigned to the buyback program shall thus be €2,075,587,594 on the basis of the share capital as of

December 31, 2021.

This authorization would be effective for a period of 18 months from the date of the General Meeting and would cancel
and supersede the authorization granted to the Board pursuant to the 19t resolution adopted by the shareholders

during the general meeting held on May 20, 2021.

( Twenty-sixth resolution )

Authorization to the Board of Directors
for the purpose of purchasing, holding or transferring
shares of the Company

The General Meeting, ruling under the quorum and majority
requirements for ordinary general meetings, having reviewed
the Board of Directors’ report, authorizes the Board of
Directors, in accordance with the provisions of Article
L.22-10-62 et seq. of the French Code de commerce,
Articles 241-1 et seq. of the General Regulation of the French
Financial Market Authority (“AMF"), Regulation (EU) No.
596/2014 of the European Parliament of April 16, 2014 on
market abuse, Delegated Regulation (EU) No. 2016/1052 of
the European Commission of March 8, 2016 and the market
practices admitted by the AMF, with ability of sub-delegation
in accordance with the conditions set out in the relevant laws
and regulations, to purchase or arrange for the purchase of
Company’s shares in the context of the implementation of
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a share buyback program, on one or more occasions, and
within the following terms and limits.

These purchases could be carried out to, particularly:

e ensure liquidity and an active market of the Company’s
shares through an investment services provider acting
independently in the context of a liquidity contract,
in accordance with the professional conduct charter
accepted by the AMF,

o attribute or sell these shares to the corporate officers or
to the employees of the Company and/or to the current
or future affiliated companies, under the conditions and
according to the terms set or accepted by applicable legal
and regulatory provisions in particular in connection with
(i) profit-sharing plans, (ii) the share purchase option
regime laid down under Articles L.225-177 et seq. of the
French Code de commerce, (iii) free awards of shares in
particular under the framework set by Articles L.225-197-1



et seq. of the French Code de commerce, (iv) free shares
plan implemented by the entities acquired by the Company
and (v) French or foreign law shareholding plans, in
particular in the context of a company or Group savings
plan (or comparable scheme), as well as to carry out all
hedging operations relating to these operations, under the
terms and conditions set by the law and market authorities
and at such times as the Board of Directors or the person
acting upon its delegation so decides,

o remit the shares acquired upon the exercise of the rights
attached to securities giving the right, whether immediate
or deferred, by reimbursement, conversion, exchange,
presentation of a warrant or any other way, to the
attribution of shares of the Company, as well as to carry
out all hedging operations relating to the issuance of such
securities, under the conditions set by market authorities
and at such times as the Board of Directors or the person
acting upon its delegation so decides,

o keep them and subsequently use them in payment or
exchange or other in the context of potential external
growth operations, contribution, merger or demerger,
in accordance with the market practices recognized by
relevant regulations; or

« cancel them as a whole or in part through a reduction of
the share capital authorized by the General Meeting, in
particular pursuant to, and subject to its approval by this
General Meeting of, the 27" resolution.

This authorization is also intended to allow the Company

to trade in own shares for any other purpose in compliance
with applicable regulation or which would subsequently
enjoy a legitimacy presumption under the relevant legal and
regulatory provisions or that may subsequently be admitted
as market practice by the AMF. In such case, the Company
shall inform its shareholders by press release.

This authorization shall be used at any time, except during
public offers on the shares of the Company.

The purchase of shares shall not exceed, at any time,

a maximum number of shares representing 10% of the
share capital of the Company (i.e. for reference as of
December 31, 2021 a cap of 28,048,481 shares), at any
time, this percentage being applied to a share capital

figure adjusted to reflect transactions affecting the share
capital subsequent to the present General Meeting, it being
specified that (i) the number of shares acquired with a view
to their retention and future delivery in connection with a
merger, demerger or contribution may not exceed 5% of
the share capital and (ii) where the shares are repurchased
in the context of a liquidity contract in accordance with the
conditions dans les conditions specified by the General
Regulation of the AMF, the number of shares taken into
account in calculating the 10% limit will be the number of
shares purchased minus the number of shares resold during
the period of the authorization.

Acquisitions, sales, transfers or exchange of shares may be
made by any means, subject to the limits authorized by the
laws and regulations in force, on one or several occasion,
on a regulated market, or via a multilateral trading facility,
or a systematic internalizer or over the counter, including by
public tender offering or by block purchases or sales (with
no limit on the portion of the share repurchase program), and
where required, by derivative financial instrument (traded
on a regulated market or a multilateral trading facility via a
systematic internalizer or over the counter) or by warrants
or securities giving access to Company shares, or the
implementation of optional strategies such as purchases

or sales of purchase or sale options, or by the issuance of
securities giving access to the Company’s share capital by
conversion, exchange, redemption, exercise of a warrant or
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any other means to Company shares held by this latter party,
and when the Board of Directors or the person acting upon
the Board of Directors’ authority, under conditions laid down
in the law, decides in compliance with the relevant legal and
regulatory provisions.

The General Meeting sets the maximum purchase price

at €74 (seventy-four euros) per share (excluding

fees). However, the Board of Directors shall adjust the
aforementioned maximum purchase price in the event of
incorporation of premiums, reserves or profits, giving rise
either to an increase of the nominal value of the shares,

or the creation and the free allocation of shares, and

in case of division of the nominal value of the share or
share consolidation or any other transaction on equity,

so as to take account of the impact of such transactions

on the value of the shares. The maximum amount of the
funds assigned to the buy-back program shall thus be
2,075,587,594 euros as calculated on the basis of the share
capital as at December 31, 2021, this maximum amount
may be adjusted to take in account the amount of the share
capital at any time.

The General Meeting confers full powers to the Board of
Directors, with powers to sub-delegate within the limits of
the law, to submit orders on the stock exchange or outside
it, to allocate or reallocate the shares acquired (including
under previous share buyback program authorizations) to
the various objectives pursued under the applicable legal

or regulatory conditions, to draw up all agreements, notably
in view of the maintenance of registers of purchases and
sales of shares, to draw up all documents, carry out all
formalities, effect all declarations and notices to all bodies,
and in particular to the AMF, for operations carried out by
way of application of this resolution, to set the conditions and
procedures according to which the preservation of the rights
of holders of securities giving access to the share capital

of the Company are guaranteed, if necessary, and those of
the beneficiaries of subscription or purchase options or of
Company free share awards, in compliance with the legal
and regulatory provisions, and as applicable, the contractual
provisions providing for other adjustment cases, and in
general, to take all necessary measures. The General Meeting
also grants full powers to the Board of Directors, if the law
or the AMF extend or complete the objectives enjoying a
legitimacy presumption for share buy- back programs, to
make public, in compliance with relevant legal and regulatory
provision, any changes of the program related to the
amended objectives.

This authorization is given for a period of eighteen (18)
months from the date of this General Meeting and cancels
and supersedes, with immediate effect, the authorization
granted to the Board of Directors pursuant to the 19t
resolution adopted by the shareholders during the ordinary
and extraordinary general meeting held on May 20, 2021.
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Resolutions
within the competence of the ordinary general meeting

Presentation of the twenty-seventh resolution

Authorization to be granted to the Board to reduce the share capital through
the cancellation of treasury shares

Under the terms of the 27t resolution, you are asked to renew the authorization granted to the Board pursuant to the
315t resolution adopted by the shareholders during the ordinary and extraordinary general meeting held on June 9,
2020, that is due to expire on August 9, 2022.

In this frame, it is proposed to grant the Board, for a new period of 26 months, with a new authorization of same nature,
aiming at reducing the share capital by cancelling, on one or more occasions, within the limit of 10% of the share capital
and in 24 month periods, all or part of the shares which the Company owns or could own through the share buy-back
programs authorized by the shareholders’ general meeting.

( Twenty-seventh resolution )

Authorization granted to the Board of Directors to
reduce the share capital through the cancellation of
treasury shares

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and the Statutory
Auditors’ special report, authorizes the Board of Directors,
with the right to sub-delegate under the conditions provided
by applicable legal and regulatory provisions, pursuant to
Article L.22-10-62 et seq. and L.225-210 of the French
Code de commerce, to cancel, on one or more occasions,
in the proportions and at the times it deems appropriate, all
or part of the shares that the Company owns or could own
through purchases made pursuant to Article L.22-10-62 of
the French Code de commerce, up to a limit of 10% of the
share capital (i.e., for reference as of December 31, 2021,

28,048,481 shares) recorded at the time of the cancellation
decision (it being specified that this limit applies to an
amount of the Company’s share capital that will be adjusted,
if necessary, to take into account transactions affecting
the share capital subsequent to this General Meeting) by
periods of twenty-four (24) months, and to acknowledge
the completion of the cancellation(s) and share capital
reduction(s) pursuant to this authorization, to charge the
difference between the book value of the cancelled shares
and their par value to any available premiums and reserves,
and to amend the bylaws accordingly, and to carry out all
formalities.

This authorization is granted for a period of twenty-six (26)
months from the date of this General Meeting and cancels
and supersedes, with immediate effect, the authorization
granted to the Board of Directors pursuant to the 31t
resolution adopted by the shareholders during the ordinary
and extraordinary general meeting held on June 9, 2020.

Financial delegations to be granted to the Board to issue securities with
or without preferential subscriaption rights for shareholders

Presentation of the twenty-eighth to thirty-third resolutions

During the ordinary and extraordinary general meeting held on May 20, 2021, the shareholders delegated to the Board
the authority to increase the Company’s share capital, through various procedures, within several ceilings, while
maintaining or canceling shareholders’ preferential subscription rights (“PSR”).

During the financial year 2021, the Board partially used some of these delegations of authority, in particular with
respect to operations reserved for employees and corporate officers by allocating performance shares and stock
subscription or purchase options and by increasing the share capital through capitalization of reserves, premiums and
profits for the purpose of delivering shares to the beneficiaries of long-term incentive plans whose respective vesting

periods had ended in 2021.

A summary table of the delegations of authority and powers to increase the share capital, as well as their use made
in 2021 can be found in Section G.5.4.4 of the 2021 Universal Registration Document and is included in the present

meeting notice brochure on pages 68-69.

As for previous years, you are asked to renew or replace delegations of authority or powers to the Board which would
give the Company the means to implement different types of securities issues, depending on market conditions, as

allowed by the current regulations.
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In order to have available the adequate resources for funding the Group’s development at the appropriate time, and to
provide the Board with the broadest flexibility to be able to take advantage of any potential financing opportunities,
we submit 6 financial resolutions for your approval (28t to 33" resolutions).

The 28t to 33" resolutions would ensure that ceilings expressed as a percentage of the share capital take into
account the capital increase transactions carried out in financial year 2021.

Thanks to these 6 delegations, the Board would be able to decide on the issue of the Company’s shares or
transferable securities giving immediate and/or deferred access to the share capital of the Company or any other
company for which it holds directly or indirectly more than half of the share capital (a “Subsidiary”), namely
Company'’s securities giving access to the Company’s other existing or future equity securities and/or giving right to
the allocation of debt securities.

It is specified that, under these delegations, the Board would not be authorized to decide on the issuance of
preferred shares and securities giving access to preferred shares.

Notwithstanding the Board’s policy to prioritize the use of capital increases that maintain shareholders’ PSR, it could
not be ruled out that, under certain market circumstances, it would be more appropriate or desirable for shareholders’
interests to cancel their PSR. This would provide the Board with the option of carrying out placements of securities
under the best conditions, and obtain a larger capital base. Furthermore, the cancellation of the PSR would increase
the speed of the transactions, which is sometimes an essential condition for their success.

As such, the 28t to 30" and 32 resolutions submitted to your approval would provide the Board with the possibility
to proceed with issuances that either maintain PSR or that exclude PSR:

o the 28" resolution concerns share capital increases with shareholders’ PSR,

« the 29" resolution concerns share capital increases without shareholders’ PSR through public offerings or public
exchange offerings,

o the 30'" resolution concerns share capital increases without shareholders’ PSR through public offerings mentioned
in Article L.411-2 1° of the French Code monétaire et financier, and

o the 32" resolution concerns share capital increases without shareholders’ PSR made in consideration for
contributions in kind of equity securities or securities giving access to the share capital (except in the case of a
public exchange offer).

Furthermore, the 315t resolution (also known as the “Greenshoe” resolution) would allow the Board to increase the
number of securities to be issued in the frame of a capital increase carried out with or without shareholders’ PSR
pursuant to the 28" to 30 resolutions, in case of excess demand, in order to grant an over-allotment option in
accordance with market practices.

Lastly, under the 33" resolution, we request you to renew the delegation granted to the Board to increase the share
capital by capitalizing premiums, reserves, profits or any other funds that may be capitalized.

We hereby inform you that all these 6 financial delegations that would be granted under the terms of the 28" to 33
resolutions would comply with the usual practices in this area in terms of amount, ceiling and duration and, subject
to their approval, would cancel and supersede the 6 delegations with the same purpose previously granted by the
ordinary and extraordinary general meetings held on June 9, 2020 or on May 20, 2021, as applicable.

In this respect, the ceilings for capital increases up to which the delegations to the Board would be granted,
expressed as a percentage of the share capital, would be identical to those approved during the ordinary and
extraordinary general meeting held on May 20, 2021:

o the 28" resolution would set up :
- an aggregate overall ceiling of 50% of the share capital for capital increases carried out with or without
shareholders’ PSR pursuant to the 28" to 32" resolutions, and

- a maximum aggregate nominal amount of €1.5 billion (or counter value of this amount in the event of an issue in
another currency) for the issues of debt securities or similar securities giving access to the share capital carried
out pursuant to the 28 to 30" resolutions.

e in addition, the 29" resolution would set up:
- an aggregate sub-ceiling of 10% of the share capital for capital increases carried out without shareholders’ PSR
pursuant to the 29 to 32" resolutions (also deductible from the aggregate ceiling of 50% set up by the 28"
resolution), and

- the same maximum aggregate nominal amount of €1.5 billion (or counter value of this amount in the event of an
issue in another currency) for the issues of debt securities or other securities giving access to the share capital
carried out pursuant to the 29" and 30 resolutions (also deductible from the maximum aggregate nominal
amount of €1.5 billion set up by the 28'" resolution).
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The 33 resolution would benefit from an autonomous ceiling of €500 million that would not be deductible from the
amount of the overall ceiling stipulated in the 28" resolution nor from the amount of the sub-ceiling stipulated in the
29% resolution.

The Statutory Auditors’ special reports required by law or regulation relating to these delegations were made available
to the shareholders within the legal time limits.

In accordance with the legal and regulatory provisions, if the Board uses one or more of the delegations provided for in
resolutions 28t to 33", it would report to you, at the next general meeting following their use, on the final terms of the
transactions concerned and their impact on the situation of holders of equity securities or securities giving access to
the share capital in the event of the cancellation of the shareholders’ PSR.

Finally, you are requested to grant the Board with the appropriate powers to implement these delegations, with the
option of sub-delegation under the conditions provided for by law.

Please note that the issue of transferable securities giving access to share capital entails waiver by the shareholders of
their PSR to the ordinary shares to which these securities would entitle them.

Accordingly, the following financial delegations are submitted to you for approval:

Presentation of the twenty-eighth resolution

Delegation to the Board of authority to decide the issue of shares and/or securities giving access to share
capital and/or securities carrying a right to the allocation of debt securities - while maintaining PSR

Under the terms of the 28" resolution, you are asked to replace the existing delegation of authority granted to the
Board pursuant the 20 resolution adopted by the shareholders during the ordinary and extraordinary general meeting
held on May 20, 2021, with a new delegation of the same nature, for a new period of 26 months, aiming at increasing
the Company’s share capital by issuing, with retention of the shareholders’ PSR, shares or securities giving access to
the share capital of the Company or of a Subsidiary.

This resolution would also allow the issue of securities giving the right to the allocation of debt securities, such as
bonds with bond warrants or bonds convertible or redeemable into another bond, or shares with bond warrants.
Where applicable, these securities may be accompanied by warrants giving the right to the allocation, acquisition or
subscription of bonds or other debt securities.

Any capital increase in cash would give shareholders a detachable and negotiable preferential subscription right during
the subscription period: each shareholder would have the right to subscribe, for a period of at least 5 trading days from
the opening of the subscription period, to a number of new shares proportional to his or her shareholding in the capital.

It is proposed that you set the maximum nominal amount of the capital increases likely to be carried out by virtue of
this delegation at 50% of the Company’s share capital on the date of the General Meeting, to which would be added,
where applicable, the nominal amount of any additional shares to be issued, in the event of new financial transactions,
to preserve the rights of the holders of securities or other rights giving access to the share capital.

It is specified that the overall ceiling of 50% of the share capital on the day of the General Meeting would constitute
the total nominal amount of the capital increases with maintenance and cancellation of the shareholders’ PSR that may
be carried out by the Company under the 28" to 32" resolutions subject to their approval, and/or, as the case may

be, under any other resolutions having the same purpose that may supersede them during the period of validity of the
resolutions concerned.

You are also asked to set the maximum nominal amount of debt securities or similar securities giving access to the
share capital at €1.5 billion, from which any issue carried out under the 28™ resolution and the 29" and 30" resolutions
below would be deducted.

It is specified that the Board could not, without prior authorization by the general meeting, make use of this delegation
as from the filing by a third party of a proposed public offer for the Company’s securities until the end of the offer
period.
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C Twenty-eighth resolution )

Delegation to the Board of Directors of authority to
decide the issue of shares and/or securities giving
access to share capital and/or securities carrying
aright to the allocation of debt instruments - while
maintaining preferential subscription rights

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129 et seq. of the French Code
de commerce, in particular Articles L.225-129-2, L.225-132
to L.225-134 of said Code, and the provisions of Article
L.228-91 et seq. of said Code:

1. delegates to the Board of Directors, with the right to
sub-delegate under the conditions provided by law, its
authority (i) to increase the share capital on one or more
occasions, in France and/or abroad, in such proportions
and at such times as it shall see fit, whether in euros
or in any other currency or monetary unit established
by reference to several currencies, by issuing shares
(excluding preferred shares) or securities governed by
Articles L.228-92 paragraph 1, L.228-93 paragraph 1
and paragraph 3 or L.228-94 paragraph 2 of the French
Code de commerce giving access to the share capital
of the Company or any other company in which it holds,
either directly or indirectly, more than one-half of the
share capital (a “Subsidiary”) or a company that directly
or indirectly owns more than half of its share capital, for
consideration or for free, in accordance with Articles
L.228-91 et seq. of the French Code de commerce,
provided that such shares and securities may be
subscribed for in cash, (ii) under the same conditions,
to issue securities carrying a right to the allocation of
debt instruments in accordance with Articles L.228-92
paragraph 1, L.228-93 paragraph 1 and paragraph 3 or
L.228-94 paragraph 2 of the French Code de commerce;

2. resolves that the maximum amounts of the capital
increases authorized in the event that the Board of
Directors uses this delegation of authority shall be as
follows:

—the maximum nominal amount of the capital increases
that may be carried out immediately or in the future
pursuant to this delegation of authority shall be 50% of
the share capital on the day of this General Meeting, it
being specified that:

« said overall ceiling shall, if necessary, be increased by
the nominal amount of any additional shares that may
be issued in the event of further financial transactions,
in order to preserve the rights of holders of negotiable
securities giving access to the share capital in
compliance with the legal and regulatory provisions,
and as applicable, with contractual provisions providing
for other adjustment cases,

« this amount constitutes the total nominal amount of
the capital increases with retention and cancellation
of preferential subscription rights that may be carried
out by the Company under the present resolution and
the 29t 30™", 31st and 32" resolutions of this General
Meeting, subject to their approval, and/or, as the case
may be, under any other resolutions having the same
purpose that may supersede them during the period of
validity of the resolutions concerned,

the ceilings provided for in the 33, 34t 35% and
36" resolutions of this General Meeting are set
autonomously and separately and the amount of the
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capital increases that may be carried out pursuant to
these resolutions shall not be deducted from the 50%
overall ceiling referred to above,

- the maximum nominal amount of the issues of debt
securities or similar securities giving access to the share
capital of the Company that may be carried out under
this delegation of authority shall not exceed the cap of
€1.5 billion or counter value of this amount in the event
of an issue in another currency;

. resolves that the issuances of share subscription warrants

of the Company shares could also be made by free
allotment to the owners of existing/former shares, it being
specified that the Board of Directors has the ability to
decide that the rights forming fractional shares will be
non-transferable and the corresponding shares shall be
sold;

. resolves that the Board of Directors may not take the

decision to use the delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the shareholders’ meeting; this
restriction shall remain in effect until the end of the offer
period;

. in the event that the Board of Directors uses this

delegation of authority:

- resolves that shareholders will have a preferential right to
subscribe for the issue or issues on an irreducible basis in
proportion to the number of shares they then own,

officially notes that the Board of Directors has the
power to introduce a reducible subscription right,

officially notes that this delegation of authority
automatically entails the express waiver by
shareholders, in favor of the holders of securities
giving access to the share capital of the Company,
which will be issued pursuant to this resolution, of their
preferential subscription rights in respect of shares
into which such securities are convertible, whether
immediately or in the future,

officially notes that in accordance with Article L.225-134
of the French Code de commerce, if irreducible, and, if
applicable, reducible subscriptions, do not absorb the
entirety of the capital increase, the Board of Directors
may exercise one or more of the following options under
the conditions provided by law and in such order as it
shall determine:

to limit the capital increase to the amount of the
subscriptions, provided that said amount equals at least
three-quarters of the amount of the increase decided
upon,

in its discretion, to distribute all or part of the shares
or, in the case of securities giving access to the share
capital or carrying a right to the allocation of debt
instruments, such securities, the issue of which has
been decided upon but that have not been subscribed,

to offer all or part of the shares or, in the case of
securities giving access to the share capital or carrying
a right to the allocation of debt instruments, securities
which have not been subscribed for, to the public in
France or abroad;
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. resolves that the Board of Directors, with the power to

sub- delegate as provided by law, will have all necessary
powers to implement this delegation of authority, in
particular in order to:

— decide to increase the capital and determine the shares
or securities to be issued,

- decide on the amount of the capital increase, the issue
price and the amount of the premium which may, if
necessary, be requested upon issue,

— determine the dates and terms of the capital increase,
the number, the nature and characteristics of the
securities to be created; decide, in addition, in the
case of bonds or other debt securities (including the
securities conferring a right to the allocation of debt
securities referred to in Article L.228-91 of the French
Code de commerce), whether they will be subordinated
or not (and, if so, their level of subordination, in
accordance with the provisions of Article L.228-97 of
the French Code de commerce), set their interest rate
(in particular fixed or variable interest or zero or indexed
coupon), and provide, if necessary, for compulsory
or optional cases of suspension or non-payment of
interest, provide for their term (fixed or perpetual), the
possibility of reducing or increasing the nominal value
of the securities and the other terms of issue (including
providing them with guarantees or security interests)
and redemption (including repayment by the delivery
of assets of the Company); if necessary, securities
may be coupled with warrants conferring a right to
the allocation, acquisition or subscription of bonds
or other securities representing debt, or may provide
for the Company to have the option to issue debt
securities (whether of a similar nature or otherwise)
by way of payment of interest payment of which has
been suspended by the Company, or alternatively
could take the form of complex bonds as defined by
the market authorities (for example, by reason of the
terms of redemption or remuneration or other rights
such as indexation, possibility of options); and amend
the terms referred to above during the term of the
securities concerned, in compliance with the applicable
formalities,

— determine the manner of payment for the shares or
securities giving access to the share capital to be issued
immediately or in the future,

if necessary, determine the terms of exercise of the
rights (rights to conversion, exchange and redemption,
including by the delivery of assets of the Company such
as treasury shares or securities already issued by the
Company, as the case may be) attached to the shares
or securities giving access to the share capital to be
issued and, in particular, determine, even retroactively,
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the effective date from which the new shares will carry
entitlement to dividends, together with any other terms
and conditions for completion of the capital increase,

set the terms and conditions under which the Company
will have, if necessary, at any time or during fixed
periods, the right to purchase or exchange on the stock
exchange securities issued or to be issued, immediately
or in the future, in order to cancel them or not, in
accordance with the law,

provide for the suspension of the exercise of the rights
attached to the issued securities as permitted by
relevant laws and regulations,

at its sole initiative, charge the costs of the capital
increase to the amount of the associated premiums and
deduct from said amount the sums necessary to fund
the statutory reserve,

determine and make any necessary adjustments to

take into account the impact of transactions on the
Company'’s share capital, especially in the event of a
change in the par value of the shares, increase in share
capital by capitalization of reserves, free allocation of
shares or equity securities, stock split or reverse stock
split, distribution of dividends, reserves or premiums or
of any other assets, redemption of capital or any other
transaction affecting equity or share capital (including in
case of a takeover bid and/or in the event of a change
of control), and define, in accordance with legislative
and regulatory provisions, the terms and conditions on
which the rights of holders of securities giving access to
the share capital (including through cash adjustments)
will be protected, if necessary,

formally records completion of each capital increase and
amend the bylaws accordingly,

in general, enter into any agreement, in particular to
ensure successful completion of the planned issuances,
and take any measures and carry out any formalities
relevant for the issuance, listing and financial servicing
of the securities issued pursuant to this delegation

of authority, together with the exercise of the rights
attached thereto;

7. sets the period of validity of the delegation of authority

8.

granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

resolves that the adoption of this resolution cancels and
supersedes, with immediate effect, the delegation of
authority granted to the Board of Directors pursuant to
the 20t resolution adopted by the shareholders during
the ordinary and extraordinary general meeting held on
May 20, 2021.
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Presentation of the twenty-ninth resolution

Delegation to the Board of authority to decide the issue of shares and/or securities giving access to
share capital and/or securities carrying a right to the allocation of debt instruments through public
offerings, without preferential subscription rights, with a priority subscription right for shareholders

Under the terms of the 29t resolution, you are asked to replace the existing delegation of authority granted to the
Board pursuant to the 215t resolution adopted by the shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021, with a new delegation of the same nature, for a new period of 26 months, aiming at
enabling the Board to issue, by way of a public offering without the shareholders’ PSR, ordinary shares or securities
giving access, immediately or in the future, to a portion of the share capital of the Company or of a Subsidiary, under
the conditions set out below.

This delegation of authority would allow the issue of shares or securities giving access to the Company’s share

capital or securities giving entitlement to the allotment of debt securities such as bonds with bond warrants or bonds
convertible or redeemable into another bond security, or shares with bond warrants. Where applicable, these securities
could be accompanied by warrants giving the right to the allocation, acquisition or subscription of bonds or other debt
securities.

In the context of this resolution, you are requested to cancel the shareholders’ PSR. As indicated above, depending

on market conditions, the nature of the investors concerned by the issue and the type of securities issued, it could be
preferable, or even necessary, to cancel the shareholders’ PSR, in order to carry out a placement of securities under the
best possible conditions, in particular when the speed of the operations is an essential condition for their success, or
when the issues are carried out on foreign financial markets. Indeed, such a cancellation may make it possible to obtain
a larger pool of capital due to more favorable issue conditions.

The shareholders’ PSR attached to the shares or securities would be cancelled, but the Board may grant shareholders a
priority subscription right, which may be exercised on an irreducible or reducible basis.

The maximum nominal amount of the capital increases without shareholders’ PSR that could be carried out immediately
or in the future pursuant to this delegation would be set at 10% of the Company’s share capital on the day of this
General Meeting. To this 10% ceiling shall be added, where applicable, the nominal amount of the shares to be issued,
in the event of new financial transactions, to preserve the rights of the holders of securities or other rights giving
access to the share capital.

It is specified that this 10% ceiling would constitute the total nominal amount of the capital increases with cancellation
of the shareholders’ PSR that may be carried out by the Company under the 29%, 30t 31t and 32" resolutions subject
to their approval, or, as the case may be, under any other resolutions having the same purpose that may supersede
them during the period of validity of the resolutions concerned.

In addition, the nominal amount of the transactions carried out pursuant to this resolution and the 30, 315t and

32" resolutions would be deducted from the overall ceiling of 50% of the share capital of the Company stipulated

in paragraph 2 of the 28™ resolution, subject to its approval, or, as the case may be, from the ceiling that may be
stipulated by any other resolution having the same purpose that may supersede it during the period of validity of the
delegations granted under the 29%, 30t 31st and 32" resolutions.

The maximum nominal value of the issues of debt securities giving access to the share capital that may be carried

out pursuant to this delegation would be capped at €1.5 billion and would also be deducted from the overall ceiling of
€1.5 billion stipulated in the 28 resolution, subject to its approval, or, as the case may be, from the ceiling that may be
stipulated in any other resolution having the same purpose that may supersede it during the period of validity of the
present delegation.

Finally, this resolution would allow the issue of shares or securities giving access to the Company’s share capital as
consideration for securities of a company meeting the criteria set out in Article L.22-10-54 of the French Code de
commerce in the context of a public exchange offer initiated by the Company in France and/or abroad in accordance
with local rules, in which case the Board would be free to set the exchange parity, with the price rules described above
not being applicable.

The issue price of the shares issued directly would be at least equal to the minimum provided for by the regulatory
provisions applicable on the date of issue (currently the weighted average of the prices for the last three trading
sessions on the regulated market of Euronext Paris preceding the start of the public offering minus 10%), after, where
appropriate, correction of this average in the event of a difference between the dates of entitlement.

The issue price of the securities giving access to the share capital would be set so that, for each share issued under the
securities giving access to the share capital, the total amount received by the Company in respect of these securities
giving access to the share capital would be at least equal to the regulatory minimum price per share (as it stood on the
day of issue of the securities giving access to the share capital).

It is specified that the Board could not, without prior authorization by the shareholders’ meeting, make use of this

delegation as from the filing by a third party of a proposed public offer for the Company’s securities until the end of the
offer period.
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C Twenty-ninth resolution )

Delegation to the Board of Directors of authority
to decide the issue of shares and/or securities
giving access to share capital and/or securities
carrying a right to the allocation of debt instrument
through public offerings, without preferential
subscription rights, with a priority subscription
right for shareholders

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129 et seq. of the French Code
de commerce, in particular Articles L.225-129-2, L.22-10-49,
L.225-131, L.225-135, L.225-136 and L.225-148 of said Code,
and with Article L.228-91 et seq. of said Code:

1. delegates to the Board of Directors, with the power to
sub-delegate subject to applicable law, its authority
(i) to decide to increase the share capital, on one or
more occasions, in the proportions and at the times it
sees fit, in France and/or abroad, through an offer other
than the offers covered by Article L.411-2 paragraph
1 of the French Code monétaire et financier, in euros
or in any other currency or monetary unit established
by reference to several currencies, by issuing shares
(other than preferred shares) or securities as governed
by Articles L.228-92 paragraph 1, L.228-93 paragraph 1
and paragraph 3 or L.228-94 paragraph 2 of the French
Code de commerce giving access to the Company’s
share capital or a Subsidiary, for consideration or for
free, governed by Article L.228-91 et seq. of the French
Code de commerce, provided that the shares and other
securities may be subscribed for in cash, by the set-off of
receivables or (ii) under the same conditions, to decide
to issue securities carrying a right to the allocation of
debt securities governed by Articles L.228-92 paragraph
1, L.228-93 paragraph 1 and paragraph 3 or L.228-94
paragraph 2 of the French Code de commerce.
The General Meeting resolves that these securities may,
in particular, be issued for the purpose of paying the
securities transferred to the Company in the context of
a securities exchange takeover bid made in France and/
or abroad in accordance with local rules (for example, in
the context of a “reverse merger”) in relation to securities
satisfying the conditions set out in Article L.22-10-54 of
the French Code de commerce;

2. delegates to the Board of Directors, with the power
to sub-delegate as permitted by law, its authority to
decide to issue shares or securities giving access to
the Company'’s share capital to be issued following the
issue, by a Subsidiary, of securities giving access to the
Company’s share capital. This resolution automatically
entails an unconditional waiver, in favor of the future
holders of securities that may be issued by Group
companies, by existing shareholders of their preferential
subscription rights with respect to shares or securities
giving access to the share capital of the Company to
which any such future securities may give access;

3. resolves to limit the amounts of the capital increases
authorized in the event that this delegation of authority is
used by the Board of Directors as follows:

—the maximum nominal value of the capital increases
that may be carried out, immediately or in the future,
pursuant to this delegation of authority shall be 10% of
the share capital on the day of this General Meeting, it
being specified that:

« this amount shall be deducted from the overall ceiling
stipulated in paragraph 2 of the 28 resolution of this
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General Meeting, subject to its approval, or, as the case
may be, from the overall ceiling that may be stipulated
by any resolution having the same purpose that may
supersede it during the period of validity of the present
delegation,

the nominal amount of the share capital increases that
may be carried out pursuant to this resolution and all
the capital increases with cancellation of preferential
subscription rights authorized under the 30", 31t and
32 resolutions of this General Meeting, subject to their
approval, shall be deducted from this amount,

if necessary, said ceiling shall be increased by the
nominal amount of any additional shares to be issued

in the event of further financial transactions in order

to preserve the rights of holders of securities giving
access to the share capital in accordance with the legal
and regulatory provisions and/or, as the case may be,
with contractual stipulations providing for other cases of
adjustment,

— the maximum nominal amount of debt securities or
other securities giving access to the share capital of the
Company that may be issued pursuant to this delegation
shall not exceed €1.5 billion or counter value of this
amount in the event of an issuance in another currency,
it being specified that any issuance pursuant to this
delegation shall be deducted from the overall ceiling
stipulated in paragraph 2 of the 28 resolution of this
General Meeting, subject to its approval, or, as the case
may be, from the overall ceiling that may be stipulated
by any other resolution having the same purpose that
may supersede it during the period of validity of the
present delegation;

4. resolves that the Board of Directors may not take the

decision to use this delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the shareholders’ meeting; this
restriction shall remain in effect until the end of the offer
period;

. resolves to cancel the preferential subscription rights

of shareholders in respect of the securities that are the
subject matter of this resolution, while nevertheless
allowing the Board of Directors, pursuant to Article
L.22-10-51, paragraph 5 of the French Code de
commerce, to grant shareholders, for such period and on
such terms as it shall determine in accordance with the
applicable legal and regulatory provisions, and in respect
of all or part of an issue, a priority subscription period
not giving rise to the creation of tradeable rights, and
which must be exercised in proportion to the number of
shares owned by each shareholder and may potentially be
supplemented by a reducible subscription;

. officially notes that if the subscriptions, including those

of shareholders, if any, do not absorb the entirety of

this issue, the Board of Directors may (i) limit the capital
increase to the amount of subscriptions received,
provided that said amount reaches at least three-quarters
of the capital increase decided upon, or (ii) resolve that

the unsubscribed securities shall be the subject of a

public placement in France and/or abroad;

. officially notes that this delegation of authority
automatically entails an express waiver, in favor of the
holders of securities giving access to the share capital
which will be issued pursuant to this resolution, by the
shareholders, of their preferential subscription rights in
respect of the shares to which said securities will entitle
their holders, either immediately or in the future;



8. officially notes the fact that, in accordance with

Article L.22-10-52 1°, paragraph 1 of the French Code de
commerce:

—the issue price of the shares issued directly shall
be at least equal to the minimum provided by the
regulatory provisions applicable on the date of issue
(i.e. on the day of this General Meeting and pursuant to
Article R.22-10-32 of the French Code de commerce,
the weighted average price of the three last trading
sessions on the regulated market of Euronext Paris
preceding the public offering minus 10%), after adjusting
this average, if necessary, in the event of a difference
between the dividend entitlement dates,

—the issue price of the securities giving access to the
share capital and the number of shares into which
each security is convertible, redeemable, or otherwise
transformable shall be such that the amount received
immediately by the Company plus any amount to be
received subsequently by the Company will be, for each
share issued as a consequence of the issuance of such
securities, at least equal to the minimum subscription
price defined in the previous paragraph;

9. notes that the provisions referred to in paragraph 8 will

not apply in cases referred to in Article L.22-10-54 of the
French Code de commerce;

10. resolves that the Board of Directors shall have all powers,

with the power to sub-delegate as permitted by law, to
implement this delegation of authority, in particular in
order to:

- decide to increase the share capital and determine the
securities to be issued,

- decide the amount of the share capital increase, the
issue price and the amount of the premium that may, if
necessary, be requested upon issue,

— determine the dates and terms of the capital increase,
the nature, the number and characteristics of the
securities to be created; decide, in addition, in the
case of bonds or other debt securities (including the
securities conferring a right to the allocation of debt
securities referred to in Article L.228-91 of the French
Code de commerce), whether they will be subordinated
or not (and, if so, their level of subordination, in
accordance with the provisions of Article L.228-97 of
the French Code de commerce), set their interest rate
(in particular fixed or variable interest or zero or indexed
coupon), and provide, if necessary, for compulsory
or optional cases of suspension or non-payment of
interest, provide for their term (fixed or perpetual), the
possibility of reducing or increasing the nominal value
of the securities and the other terms of issue (including
providing them with guarantees or security interests)
and redemption (including repayment by the delivery of
assets of the Company); if necessary, these securities
may be coupled with warrants conferring a right to
the allocation, acquisition or subscription of bonds
or other securities representing debt, or may provide
for the Company to have the option to issue debt
securities (whether of a similar nature or otherwise)
by way of payment of interest payment of which has
been suspended by the Company, or alternatively
could take the form of complex bonds as defined by
the market authorities (for example, by reason of the
terms of redemption or remuneration or other rights
such as indexation, possibility of options); and amend
the terms referred to above during the term of the
securities concerned, in compliance with the applicable
formalities,
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- determine the manner of payment for the shares or
securities giving access to the share capital to be issued
immediately or in the future,

if necessary, determine the terms of exercise of the
rights (rights to conversion, exchange and redemption,
including by the delivery of assets of the Company such
as treasury shares or securities already issued by the
Company, as the case may be) attached to the shares
or securities giving access to the share capital to be
issued and, in particular, determine, even retroactively,
the effective date from which the new shares will carry
entitlement to dividends, together with any other terms
and conditions for completion of the capital increase,

set the terms and conditions under which the Company
will have, if necessary, at any time or during fixed
periods, the right to purchase or exchange on the stock
exchange securities issued or to be issued, immediately
or in the future, in order to cancel them or not, in
accordance with the law,

provide for the ability, if necessary, to suspend the
exercise of the rights attached to these securities in
accordance with the legal and regulatory provisions,

in the event of an issuance of securities for the purpose
of paying for shares contributed in the context of a public
exchange offer (offre publique d'échange “OPE"), draw
up a list of securities to be contributed on the exchange,
set the conditions for the issuance, the exchange ratio
as well as the amount of any additional payment in cash
(soulte), if any, the terms for setting the price provided
for in paragraph 8 of this resolution not being applicable,
and determine the terms and conditions of an issuance
for an OPE, an alternative purchase or exchange offer, a
single offer to buy or trade securities in consideration for
a payment in securities or cash, a principal public tender
offer (offre publique d’achat “OPA”) or public exchange
offer accompanied by a OPE or OPA, or any other form of
public offer with an exchange component complying with
the law and regulations applicable to such a public offer,

on its sole initiative, charge the costs of the capital
increases to the amount of the associated premiums
and deduct from said amount the sums necessary to
fund the statutory reserve,

determine and make any necessary adjustments to

take into account the impact of transactions on the
Company'’s share capital, especially in the event of a
change in the par value of the shares, increase in share
capital by capitalization of reserves, free allocation of
shares or equity securities, stock split or reverse stock
split, distribution of dividends, reserves or premiums or
of any other assets, redemption of capital or any other
transaction affecting equity or share capital (including in
case of a takeover bid and/or in the event of a change of
control), and define, in accordance with the legislative
and regulatory provisions, the terms and conditions on
which the rights of holders of securities convertible into
Company shares (including through cash adjustments)
will be protected, if necessary,

formally record completion of each capital increase and
amend the bylaws accordingly,

in general, enter into any agreement, in particular

to complete the contemplated issues successfully,
and take any measures and complete any formalities
necessary for the issue, listing and financial servicing
of the securities issued pursuant to this delegation
of authority, together with the exercise of the rights
attached thereto;
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1.

12.

sets the period of validity of the delegation of authority
granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

resolves that the adoption of this resolution cancels and
supersedes, with immediate effect, the delegation of
authority granted to the Board of Directors pursuant to
the 21st resolution adopted by the shareholders during
the ordinary and extraordinary general meeting held on
May 20, 2021.

Presentation of the thirtieth resolution

Delegation to the Board of authority to decide the issue of shares and/or securities giving access to share
capital and/or securities carrying a right to the allocation of debt securities through public offerings referred
to in Article L.411-2, 1° of the French Code monétaire et financier, without preferential subscription rights

Under the terms of this 30" resolution, you are asked to replace the existing delegation of authority granted to the
Board pursuant to the 22" resolution adopted by the shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021, with a new delegation of the same nature, for a new period of 26 months, aiming at
allowing the issuance of shares through public offerings mentioned in Article L.411-2, 1° of the French Code monétaire
et financier with a capital increase or offers in combined securities without shareholders’ PSR only for (i) persons who
provide investment services of portfolio management of third party accounts or (ii) qualified investors or a limited circle
of investors, with the limit that these investors act for their own account.

The purpose of this delegation is to optimize capital-raising for the Company and benefit from more favorable market
conditions, because said financing method is both faster and simpler than capital increase based on public offerings.
You are asked to waive your PSR in order to allow the Board to perform private placement financing transactions in a
simplified manner by issuing, in France and/or abroad, shares and/or securities giving access to the share capital of the
Company or a Subsidiary or securities granting entitlement to the allocation of securities.

The nominal amount of increases in capital without PSR that could be carried out, immediately or in the future, pursuant
to this delegation of authority would be set to 10% of the Company’s share capital on the date of the General Meeting
per 12-months period. The nominal amount of the issuances that would be carried out pursuant to this delegation
would be deducted from the overall ceiling stipulated in paragraph 2 of the 28" resolution and from the sub-ceiling
stipulated in paragraph 3 of the 29" resolution, or, as the case may be, from any ceiling that may be stipulated by any
resolution having the same purpose that may supersede said resolutions during the period of validity of this delegation
of authority.

The maximum nominal value of the issues of debt securities giving access to the share capital that may be carried out
pursuant to this delegation would be capped at €1.5 billion and would be deducted from the overall ceiling of €1.5 billion
provided for in the 28 resolution, subject to its approval, or, as the case may be, from the amount of the ceiling that
may be provided for in any other resolution having the same purpose that may supersede it during the period of validity
of this delegation.

In any event, issuances of equity securities carried out in virtue of this delegation would not exceed the limits set forth
by the applicable law as of the date of the issue. To this limit would also be added, if necessary, the nominal amount of
the shares to be issued, in the event of further financial transactions, in order to preserve the rights of the holders of
securities giving access to the Company’s share capital.

As in the previous two resolutions, this authorization would allow issuance of new shares or securities giving access
to share capital or securities that grant entitlement to allocations of debt securities (cf. description of the securities
contained in the explanation for the 28" resolution). The issue price of the shares and securities issued directly would
be set in the same way as in the 29 resolution.

It is specified that the Board could not take the decision to use this delegation of authority as from the date at which a
third party files a proposal for a public offer for the shares of the Company unless it obtains prior authorization from the
shareholders’ meeting; this restriction shall remain in effect until the end of the offer period.
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C Thirtieth resolution )

Delegation to the Board of Directors of authority to
decide the issue of shares and/or securities giving
access to share capital and/or securities carrying
aright to the allocation of debt securities through
public offerings referred to in Article L.411-2,1° of
the French Code monétaire et financier, without
preferential subscription rights

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129 et seq. of the French Code
de commerce, in particular Articles L.225-129-2, L.22-10-51
and L.22-10-52 of said Code, Article L.228-91 et seq. of
said Code and Article L.411-2, paragraph 1 of the French
Code monétaire et financier:

1. delegates to the Board of Directors, with the power to
sub-delegate subject to applicable law, its authority (i) to
decide to increase the share capital, on one or more
occasions, in the proportions and at the times it sees fit, in
France and/or abroad, through a public offering as referred
to in Article L.411-2, 1° of the French Code monétaire et
financier, in euros or in any other currency or monetary
unit established by reference to several currencies, by
issuing shares (other than preferred shares) or securities
as governed by Articles L.228-92 paragraph 1, L.228-93
paragraph 1 and paragraph 3 or L.228-94 paragraph 2
of the French Code de commerce giving access to the
Company’s share capital or to a Subsidiary, issued for
consideration or for free, governed by Article L.228-91
et seq. of the French Code de commerce, provided that
the shares and other securities may be subscribed for
in cash, by the set-off of receivables or (ii) under the
same conditions, to decide to issue securities carrying
a right to the allocation of debt securities governed by
Articles L.228-92 paragraph 1, L.228-93 paragraph 1 and
paragraph 3 or L.228-94 paragraph 2 of the French Code
de commerce;

2. delegates to the Board of Directors, with the power
to sub- delegate as permitted by law, its authority to
decide to issue shares or securities giving access to
the Company'’s share capital to be issued following the
issue, by a Subsidiary, of securities giving access to the
Company’s share capital. This resolution automatically
entails an unconditional waiver, in favor of the future
holders of securities that may be issued by Group
companies, by existing shareholders, of their preferential
subscription rights with respect to shares or securities
giving access to the share capital of the Company to
which any such future securities may give access;

3. resolves to limit the amounts of the capital increases
authorized in the event that this delegation of authority is
used by the Board of Directors as follows:

- the maximum nominal value of the capital increases
that may be carried out, immediately or in the future,
pursuant to this delegation of authority shall be 10% of
the share capital on the day of this General Meeting for
a 12-months period, it being specified that:

« this amount shall be deducted from the overall ceiling
stipulated in paragraph 2 of the 28 resolution of
this General Meeting, subject to its approval, or, as
the case may be, from the overall ceiling that may be
stipulated by any other resolution having the same
purpose that may supersede it during the period of
validity of the present delegation,
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 this amount shall be deducted from the sub-ceiling
provided for in paragraph 3 of the 29t resolution of this
General Meeting applicable to all capital increases with
cancellation of preferential subscription rights, subject
to its approval, or, as the case may be, from the sub-
ceiling that may be stipulated by any other resolution
having the same purpose that may supersede it during
the period of validity of the present delegation,

if necessary, said ceiling shall be increased by the
nominal amount of any shares issued in the event of
further financial transactions in order to preserve the
rights of holders of securities giving access to the share
capital, in accordance with the legal and regulatory
provisions and/or, as the case may be, with contractual
stipulations providing for other cases of adjustment,

in any event, equity securities issued under this
delegation shall not exceed the limits provided for in the
regulations applicable on the date of the issue,

the maximum nominal amount of the debt securities or
other securities giving access to the share capital of the
Company that may be issued pursuant to this delegation
shall not exceed €1.5 billion or counter value of this
amount in the event of an issuance in another currency,
it being specified that any issuance pursuant to this
delegation shall be deducted from the overall ceiling
stipulated in paragraph 2 of the 28 resolution of this
General Meeting, subject to its approval, or, as the case
may be, from the overall ceiling that may be stipulated
by any other resolution having the same purpose that
may supersede it during the period of validity of the
present delegation;

. resolves that the Board of Directors may not take the

decision to use this delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the Shareholders’ Meeting; this
restriction shall remain in effect until the end of the offer
period;

. resolves to cancel the preferential subscription rights

of shareholders in respect of the securities that are the
subject matter of this resolution;

. officially notes that if the subscriptions do not absorb the

entire capital increase, the Board of Directors may limit the
capital increase to the amount of subscriptions received,
provided that said amount reaches at least three-quarters
of the capital increase decided upon;

. officially notes that this delegation of authority

automatically entails an express waiver, in favor of the
holders of securities giving access to the share capital
which will be issued pursuant to this resolution, by the
shareholders of their preferential subscription rights in
respect of the shares to which said securities will entitle
their holders, either immediately or in the future;

. officially notes the fact that, in accordance with Article

L.22-10-51, paragraph 1 of the French Code de commerce:

- the issue price of the shares issued directly shall
be at least equal to the minimum provided by the
regulatory provisions applicable on the date of issue
(i.e. on the day of this General Meeting and pursuant to
Article R.22-10-32 of the French Code de commerce,
the weighted average price of the three last trading
sessions on the regulated market of Euronext Paris
preceding the public offering, minus 10%), after
adjusting this average, if necessary, in the event of a
difference between the dividend entitlement dates,
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—the issue price of the securities giving access to the
share capital and the number of shares into which
each security is convertible, redeemable, or otherwise
transformable shall be such that the amount received
immediately by the Company plus any amount to be
received subsequently by the Company will be, for each
share issued as a consequence of the issuance of such
securities, at least equal to the minimum subscription
price defined in the previous paragraph;

. resolves that the Board of Directors shall have all powers,
with the power to sub-delegate as permitted by law, to
implement this delegation of authority, in particular in
order to:

— decide to increase the share capital and determine the
securities to be issued,

— decide the amount of the capital increase, the issue
price and the amount of the premium that may, if
necessary, be requested upon issue,

— determine the dates and terms of the capital increase,
and the nature and characteristics of the securities to
be created; decide, in addition, in the case of bonds
or other debt securities (including the securities
conferring a right to the allocation of debt securities
referred to in Article L.228-91 of the French Code de
commerce), whether they will be subordinated or not
(and, if so, their level of subordination, in accordance
with the provisions of Article L.228-97 of the French
Code de commerce), set their interest rate (in
particular fixed or variable interest or zero or indexed
coupon), and provide, if necessary, for compulsory
or optional cases of suspension or non-payment of
interest, provide for their term (fixed or perpetual), the
possibility of reducing or increasing the nominal value
of the securities and the other terms of issue (including
providing them with guarantees or security interests)
and redemption (including repayment by the delivery of
assets of the Company); if necessary, these securities
may be coupled with warrants conferring a right to
the allocation, acquisition or subscription of bonds
or other securities representing debt, or may provide
for the Company to have the option to issue debt
securities (whether of a similar nature or otherwise)
by way of payment of interest payment of which has
been suspended by the Company, or alternatively
could take the form of complex bonds as defined by
the market authorities (for example, by reason of the
terms of redemption or remuneration or other rights
such as indexation, possibility of options); and amend
the terms referred to above during the term of the
securities concerned, in compliance with the applicable
formalities,

determine the manner of payment for the shares or
securities giving access to the share capital to be issued
immediately or in the future,

- if necessary, determine the terms of exercise of the
rights (rights to conversion, exchange and redemption,
including by the delivery of assets of the Company
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such as treasury shares or securities already issued
by the Company, as the case may be) attached to

the shares or securities giving access to the share
capital to be issued and, in particular, determine, even
retroactively, the effective date from which the new
shares will carry entitlement to dividends, together
with any other terms and conditions for completion of
the capital increase,

set the terms and conditions under which the Company
will have, if necessary, at any time or during fixed
periods, the right to purchase or exchange on the stock
exchange securities issued or to be issued, immediately
or in the future, in order to cancel them or not, in
accordance with the law,

provide for the ability, if necessary, to suspend the
exercise of the rights attached to these securities in
accordance with the legal and regulatory provisions,

on its sole initiative, charge the costs of the capital
increases to the amount of the associated premiums
and deduct from said amount the sums necessary to
fund the legal reserve,

determine and make any necessary adjustments to

take into account the impact of transactions on the
Company’s share capital, especially in the event of a
change in the par value of the shares, increase in share
capital by capitalization of reserves, free allocation of
shares or equity securities, stock split or reverse stock
split, distribution of dividends, reserves or premiums or
of any other assets, redemption of capital or any other
transaction affecting equity or share capital (including in
case of a takeover bid and/or in the event of a change of
control), and define, in accordance with the legislative
and regulatory provisions, the terms and conditions on
which the rights of holders of securities convertible into
Company shares (including through cash adjustments)
will be protected, if necessary,

formally record completion of each capital increase and
amend the bylaws accordingly,

in general, enter into any agreement, in particular

to complete the contemplated issues successfully,
and take any measures and complete any formalities
necessary for the issue, listing and financial servicing
of the securities issued pursuant to this delegation
of authority, together with the exercise of the rights
attached thereto;

10. sets the period of validity of the delegation of authority

1.

granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

resolves that the adoption of this resolution cancels and
supersedes, with immediate effect, the delegation of
authority granted to the Board of Directors pursuant to
the 22 resolution adopted by the shareholders during
the ordinary and extraordinary general meeting held on
May 20, 2021.
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Presentation of the thirty-first resolution

Increase in the number of securities to be issued under over-allotment option in the
event that demand exceeds the number of securities offered in connection with a
share capital increase with or without preferential subscription rights

Under the terms of the 315t resolution (also known as the “Greenshoe” resolution), you are asked to replace the existing
delegation of authority granted to the Board pursuant to the 23" resolution adopted by the shareholders during the
ordinary and extraordinary general meeting held on May 20, 2021, with a new delegation of same nature, for a new
period of 26-months, aiming at increasing the number of securities to be issued at the same price as that of the initial
issue, in case of excess demand, in order to grant an over-allotment option in accordance with market practices, within
the periods and subject to the limits provided by the regulations applicable (currently, for information, within thirty days
of the closing of the subscription period).

This over-allotment option should be exercised subject to a maximum of 15% of the initial issue. The nominal amount
of the increase in share capital that could be made under the present resolution would be deducted (i) from the ceiling
provided in the resolution by which the initial issuance was decided, (ii) from the overall ceiling stipulated in paragraph
2 of the 28" resolution of the General Meeting, and (iii) in case of a share capital increase without shareholders’ PSR,
from the sub-ceiling stipulated in paragraph 3 of the 29t resolution; or, as the case may be, from the ceilings stipulated
by any other resolutions having the same purpose that may supersede said resolutions during the period of validity of
this delegation.

( Thirty-first resolution )

2. resolves that the nominal amount of the capital increases

Delegation to the Board of Directors of authority
to increase the number of securities to be issued
in connection with a share capital increase with or
without preferential subscription rights

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129-2 and L.22-10-51 of the
French Code de commerce:

1. delegates to the Board of Directors, with the power to
sub-delegate under the provisions prescribed by law,
its authority to increase the number of securities to be
issued in the event of an increase in the Company’s share
capital with or without preferential subscription rights
pursuant to the 28, 29t and 30'" resolutions, subject
to their approval, or, as the case may be, pursuant to
any other resolutions having the same purpose that
may supersede them during the period of validity of the
present delegation, at the same price as that of the initial
issue, within the periods and subject to the limits provided
for by the regulations applicable on the date of the issue
(at the date of this General Meeting, within thirty days of
the closing of the subscription and subject to a maximum
of 15% of the initial issue), in particular with a view to
granting an over-allotment option in accordance with
market practices;

that may be carried out pursuant to this resolution

shall be deducted from the ceiling provided for in the
resolution under which the initial issue is decided and
from the overall ceiling stipulated by paragraph 2 of the
28t resolution of this General Meeting, subject to its
approval, and, in the event of a share capital increase
without preferential subscription rights, from the sub-
ceiling stipulated by paragraph 3 of the 29t resolution of
this General Meeting, subject to its approval; or, as the
case may be, from the ceilings stipulated by any other
resolutions having the same purpose that may supersede
said resolutions during the period of validity of the present
delegation;

. resolves that the Board of Directors may not take the

decision to use this delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the shareholders’ meeting; this
restriction shall remain in effect until the end of the offer
period;

. sets the period of validity of the delegation of authority

granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

. resolves that the adoption of this resolution cancels and

supersedes, with immediate effect, the delegation of
authority granted to the Board of Directors pursuant to
the 23" resolution adopted by the shareholders during
the ordinary and extraordinary general meeting held on
May 20, 2021.
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Presentation of the thirty-second resolution

Delegation to the Board of authority to issue shares or securities giving access to the share
capital as consideration for contributions in kind relating to equity securities or securities
giving access to the share capital (other than in the case of a public exchange offer)

Under the terms of the 32 resolution, you are asked to replace the existing delegation granted to the Board pursuant
to the 24 resolution adopted by shareholders during the ordinary and extraordinary general meeting held on May 20,
2021, with a new delegation of same nature, for a new period of 26 months, aiming at carrying out, in the context of
private exchange offer(s), external growth transactions financed by shares or securities giving access to the capital
issued by the Company, as remuneration for contributions in kind to the Company relating to equity securities or
securities giving access to the share capital.

The maximum nominal amount of the capital increases without shareholders’ PSR that could be carried out immediately
or in the future pursuant to this delegation would be set at 10% of the share capital of the Company on the day of the
General Meeting, it being specified that the nominal amount of the issues that would be carried out pursuant to this
delegation would be deducted from the overall ceiling stipulated in paragraph 2 of the 28" resolution and from the sub-
ceiling stipulated in paragraph 3 of the 29 resolution or, as the case may be, from the ceilings that may be stipulated in
any other resolutions having the same purpose that may supersede said resolutions during the period of validity of this
delegation.

It is further specified that this delegation of authority could be used by the Board for the purpose of remunerating the
beneficiaries of long-term compensation plans implemented by Ingenico with whom the Company has entered into
liquidity agreements in the context of the Ingenico Offer, in the form of promises to sell and purchase Ingenico shares
to or by the Company, in exchange for Worldline shares on the basis of the exchange ratio retained in the context of the
acquisition transaction.

This delegation would allow the Board to set the terms and conditions of the issue, the exchange ratio and, if
applicable, the amount of the balancing payment to be made in cash. The Board will decide on the report of the
Statutory Auditors on the value of the contributions.

It is specified that the Board could not, without prior authorization by the shareholders’ meeting, make use of this
delegation as from the filing by a third party of a proposed public offer for the Company’s shares until the end of the
offer period.

2. decides that the maximum nominal amount of the capital
increases that may be carried out immediately or in the
future pursuant to this delegation is 10% of the share
capital on the day of this General Meeting, it being
specified that:

( Thirty-second resolution )

Delegation to the Board of Directors of authority
to issue shares or securities giving access to the
share capital as consideration for contributions in
kind relating to equity securities or securities giving
access to the share capital (other than in the case
of a public exchange offer)

- this amount shall be deducted from the overall
ceiling stipulated in paragraph 2 of the 28™ resolution
of this General Meeting, subject to its approval, or, as
the case may be, from the ceiling that may be stipulated
by any other resolution having the same purpose that

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory

Auditors’ special report, and in accordance with the
provisions of Articles L.225-129 et seq. of the French Code
de commerce, and in particular those of Article L.22-10-53
paragraph 6 of said Code and the provisions of Articles
L.228-91 et seq. of said Code:

1. delegates its authority to the Board of Directors, with
power to sub-delegate under the conditions prescribed
by law, to increase the share capital on one or more

occasions, by issuing, on one or more occasions, ordinary

shares (excluding preferred shares) or securities giving
access to the share capital of the Company, issued for

consideration or for free, governed by Articles L.228-91
et seq. of the French Code de commerce, to pay for

contributions in kind made to the Company and consisting
of equity securities or securities giving access to the share

capital, when the provisions of Article L.22-10-54 of the
French Code de commerce are not applicable;
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may supersede it during the period of validity of the
present delegation,

—this amount shall be deducted from the sub-ceiling
provided for in paragraph 3 of the 29 resolution
of this General Meeting applicable to all capital
increases with cancellation of preferential subscription
rights, subject to its approval, or, as the case may be,
from the sub-ceiling that may be stipulated by any
other resolution having the same purpose that may
supersede it during the period of validity of the
present delegation,

- the above mentioned ceilings do not take into account
the Company’s shares to be possibly issued by way of
adjustments made to preserve the rights of holders of
securities giving access to the share capital;



3. decides that the Board of Directors may not take the

decision to use this delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the shareholders’ meeting;

this restriction shall remain in effect until the end

of the offer period;

. resolves that the Board of Directors, with the power to
sub-delegate as permitted by law, will have all necessary
powers to implement this delegation of authority, in
particular in order to:

— decide upon the capital increase(s) to pay for the
contributions in kind and determine the securities
to be issued,

— determine the list of the contributed securities,
approve the valuation of the contributions, determine
the conditions of the issue of the securities to pay for
the contributions, and if necessary the amount of any
additional cash payments (soulte) to be paid, approve
the grant of special benefits, and, if the contributors
consent, reduce the valuation of the contributions
or the remuneration of the special benefits,

- determine the terms and characteristics of the
securities issued to pay for the contributions and
determine the terms upon which, if necessary, the
rights of holders of securities giving access to the share
capital will be preserved,

—on its sole initiative, charge the costs of the capital
increases to the amount of the associated premiums
and deduct from such amount the sums necessary
to fund the statutory reserve,

Presentation of the thirty-third resolution

Board of Directors’ report on the proposed resolutions

- determine the terms and conditions under which the
Company will have, if necessary, at any time or during
fixed periods, the right to purchase or exchange on
the stock exchange securities issued or to be issued,
immediately or in the future, in order to cancel them
or not, in accordance with the laws,

- formally note completion of each capital increase and
amend the bylaws accordingly,

—in general, take any measures and complete any
formalities necessary for the issue, listing, if applicable
and financial servicing of the securities issued pursuant
to this authorization, together with the exercise of the
rights attached thereto;

. officially notes, as necessary, the absence of preferential

subscription right to the shares or securities issued and
that this delegation entails the waiver by the shareholders
of their preferential subscription rights to the shares to
which the securities which would be issued on the basis
of this delegation may give entitlement;

. sets the period of validity of the delegation of authority

granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

. resolves that the adoption of this resolution cancels

and supersedes, with immediate effect, the delegation
of authority granted to the Board of Directors pursuant
to the 24t resolution adopted by shareholders during
the ordinary and extraordinary general meeting held
on May 20, 2021.

Issue by capitalization of premiums, reserves, profits or other items that may be capitalized

Under the terms of the 33" resolution, you are asked to renew the delegation granted to the Board pursuant to the 41t
resolution adopted by the shareholders during the ordinary and extraordinary meeting held on June 9, 2020, that is due

to expire on August 9, 2022.

In this frame, it is proposed to grant the Board, for a new period of 26 months, with a new delegation of same nature,
aiming at capitalizing reserves, premiums, profits or other items in the Company’s share capital, up to the limit of a
nominal amount of € 500 million, and to increase the share capital to that purpose by increasing the par value of the

shares and/or by allotting free shares.

It is specified that the Board could not take the decision to use this delegation of authority as from the date at which a
third party files a proposal for a public offer for the shares of the Company unless it obtains prior authorization from the
shareholders’ meeting; this restriction would remain in effect until the end of the offer period.

It is reminded that the previous delegation has been partially used for delivering shares to the beneficiaries of free
allocation plans whose respective vesting periods had ended in 2021.
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( Thirty-third resolution )

Delegation to the Board of Directors of authority
to decide to increase the Company’s share capital
by incorporating premiums, reserves, profits
or other items

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and in accordance
with the provisions of Articles L.225-129 et seq. of the
French Code de commerce, and in particular those of Article
L.225-129-2, and the provisions of Articles L.225-130 and
L.22-10-50 of the same Code:

1. delegates its authority to the Board of Directors,
with pdelegates its authority to the Board of Directors,
with power to sub-delegate under the conditions
prescribed by law, to increase the share capital on one
or more occasions, in the proportions and at the times
it shall see fit, through the capitalization of premiums,
reserves, profits or otherwise as permitted by applicable
law and the bylaws, in the form of an issue of new
equity securities or an increase in the par value of
existing equity securities, or by a combination of these
two processes. The maximum nominal amount of the
capital increases that may be carried out in this respect
may not exceed a ceiling of 500 million euros, to which
may be added, if necessary, the nominal amount of
any additional shares to be issued in the event of new
financial transactions, to preserve the rights of holders
of securities giving access to the share capital, and it
being specified that this amount is set autonomously
and separately from the ceilings of other delegations
of authority to increase the share capital and shall not
be deducted (i) from the amount of the overall ceiling
provided for in paragraph 2 of the 28™ resolution of this
General Meeting nor (ii) from any sub-ceiling stipulated
in another resolution of this General Meeting and
in particular the amount of the sub-ceiling provided for
in paragraph 3 of the 29" resolution of this
General Meeting;

2. decides that the Board of Directors may not take the
decision to use this delegation of authority as from the
date at which a third party files a proposal for a public
offer for the shares of the Company unless it obtains
prior authorization from the shareholders’ meeting;

. in the event that the Board of Directors makes uses of

this delegation of authority, resolves that the Board of
Directors, with the power to sub-delegate as permitted
by law, will have all necessary powers to implement this
delegation, in particular in order to:

- determine the amount and nature of the sums to be
capitalized, set the number of new equity securities
to be issues and/or the amount by which the par
value of the existing equity securities making up the
share capital is to be increased, set the date, even
retroactively, as from which the new equity securities
will carry entitlement to dividends or the date on which
the increase in the par value of the existing equity
securities will take effect,

- decide, in the event of allotment of equity securities
for free, that rights to fractional securities will not be
tradeable and that the corresponding shares will be
sold under the conditions provided for by law and
regulations; the sum resulting from the sale will be
allocated to the holders of rights under the conditions
provided for by law and regulations,

— make any adjustments to take account of the impact
of transactions affecting the Company’s share capital,
in particular in the event of a change in the par value
of the share, a capital increase by capitalization of
reserves, allocation of shares or equity securities for
free, a stock split or reverse stock split, the distribution
of dividends, reserves or premiums, or of any other
assets, redemption of capital or any other transaction
affecting shareholders’ equity or share capital (including
in the event of a public offering and/or change of
control), and to set the terms and conditions according
to which the rights of holders of securities giving access
to the share capital will be preserved (including through
cash adjustments),

- formally note completion of each capital increase and
amend the bylaws accordingly,

—in general, enter into any agreement, take any measures
and carry out any formalities required for the issue,
listing and financial servicing of the securities issued
pursuant to this delegation of authority and for the
exercise of the rights attached thereto;

this restriction shall remain in effect until the end of
the offer period;
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4. sets the period of validity of the delegation of authority
granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

5. resolves that the adoption of this resolution cancels and
supersedes, with immediate effect, the unused portion
of the delegation of authority granted to the Board of
Directors pursuant to the 41t resolution adopted by
the shareholders during the ordinary and extraordinary
general meeting held on June 9, 2020.
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Incentive schemes for employees
and corporate officers of the Company and its affiliates

Presentation of the thirty-fourth resolution

Delegation to the Board of authority to decide the issue of shares, without preferential subscription rights,
reserved for beneficiaries of free shares granted by Ingenico Group SA and holders of Ingenico Group SA
shares through a company savings plan and/or a group savings plan or through a company mutual fund

Under the terms of the 34t resolution, you are asked to renew the delegation granted to the Board pursuant to the
25 resolution adopted by the shareholders during the ordinary and extraordinary general meeting held on May 20,
2021, that is due to expire on November 20, 2022.

In this frame, it is proposed to grant the Board, for a new period of 18 months, with a new delegation of same nature,
aiming at issuing, in France and/or abroad, shares or securities giving access to the Company’s share capital without
shareholders’ PSR, in order to reserve it for the beneficiaries of free shares granted by Ingenico Group SA on the basis
of the provisions of Article L.225-197-1 et seq. of the French Code de commerce and to holders of Ingenico Group SA
shares through a company savings plan and/or a group savings plan or through a company mutual fund.

No priority subscription rights would be granted to shareholders in connection with such an issue.

This delegation of authority could be used, in particular, to deliver Worldline shares in exchange for Ingenico shares
to the beneficiaries of free shares granted by Ingenico to its employees and officers in the context of the liquidity
agreements implemented by the Company in connection with the Ingenico acquisition. Depending on the applicable
regulations and constraints, the exchange of these Ingenico shares for Worldline shares could be carried out pursuant
to this resolution and/or the 32 resolution submitted to your vote.

The maximum nominal amount of the capital increases that could be carried out pursuant to this delegation would be
set at €650,000, it being specified that this ceiling would be independent and autonomous from the overall ceiling
stipulated in paragraph 2 of the 28% resolution and from the sub-ceiling stipulated in paragraph 3 of the 29' resolution
of the General Meeting, to which would be added, as the case may be, the nominal amount of shares that may be
issued, in the event of new financial transactions, in order to preserve, in accordance with legal and regulatory
provisions and/or, as the case may be, contractual stipulations providing for other cases of adjustment, the rights of
holders of securities giving access to the share capital.

The subscription price per share for each issue would be equal to the average of the opening share price of Worldline
on the regulated market of Euronext Paris over the twenty (20) trading sessions preceding the date of exercise of the
option either by (i) the concerned beneficiary of the liquidity contract or, as the case may be (ii) the date at which the

Company has exercised its option.

( Thirty-fourth resolution )

Delegation to the Board of Directors of authority
to decide the issue of shares, without preferential
subscription rights, reserved for beneficiaries of free
shares granted by Ingenico Group SA and holders of
Ingenico Group SA shares through a company savings
plan and/or a group savings plan or through
a company mutual fund

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129 et seq. of the French Code

de commerce, and in particular those of Articles L.225-129-2,

L.225-138 and L.228-91 et seq. of the same Code:

1. delegates to the Board of Directors, with the power to
sub-delegate under the conditions prescribed by law, its

authority to increase the share capital on one or more
occasions, in such proportions and at such times as it
shall see fit, in France and/or abroad, whether in euros
or in any other currency or monetary unit established by
reference to several currencies, by way of the issue of
ordinary shares (excluding preferred shares) or securities
giving access to the Company’s share capital, issued for
consideration or for free, provided that the shares and
other securities may be subscribed for in cash, by the
set-off of receivables;

. resolves to cancel the preferential subscription rights

of shareholders in respect of the securities that are

the subject matter of this resolution, to the benefit of

(i) beneficiaries of free shares granted by Ingenico Group
SA on the basis of the provisions of Article L.225-197-1
et seq. of the French Code de commerce, and (ii) holders
of Ingenico Group SA shares through a company savings
plan and/or a group savings plan or through a company
mutual fund;
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3. resolves to limit the amounts of the capital increases

authorized in the event that this delegation of authority is
used by the Board of Directors as follows:

— the maximum nominal amount of the capital increases
that may be carried out pursuant to this delegation,
immediately or in the future, shall be 650,000 euros it
being specified that:

« this amount is set autonomously and separately
from the ceilings of other delegations of authority to
increase the share capital and shall not be deducted,
in particular, from the overall ceiling stipulated in
paragraph 2 of the 28 resolution of this General
Meeting, nor from the sub-ceiling stipulated in
paragraph 3 of the 29 resolution of this General
Meeting,

« if necessary, said ceiling shall be increased by the
nominal amount of any shares issued in the event of
further financial transactions in order to preserve the

rights of holders of securities giving access to the share

capital;

. resolves that the subscription price per share for each
issue shall be equal to the average of the quoted share
price on the regulated market of Euronext Paris over
the twenty (20) trading sessions preceding the date

of exercise of the option either by (i) the concerned
beneficiary of the liquidity contract or, as the case may
be (ii) the date at which the Company has exercised its
option;

. decides that the Board of Directors may take the decision
to use this delegation of authority as from the date at
which a third party files a proposal for a public offer for
the shares of the Company until the end of the offer
period;

. resolves that the Board of Directors, with the power to
sub-delegate as permitted by law, will have all necessary
powers to implement this delegation of authority, in
particular in order to:

- decide on the capital increase(s) and determine the
securities to be issued,

—draw up a list of the beneficiaries of the aforementioned
category, the number of securities and the
characteristics of the securities to be allocated to each
of them and decide, where appropriate, whether or not
to make the delivery of securities subject to a possible
payment in cash (soulte),

- decide on the amount of the capital increase, the issue
price as well as the amount of the premium that may;, if
applicable, be requested at the time of the issue,

— determine the manner of payment for the shares or
securities giving access to the share capital to be
issued, including by way of offsetting debts,
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- determine, if necessary, the terms of exercise of
the rights attached to the shares and, in particular,
determine, even retroactively, the effective date
from which the new shares will carry entitlement to
dividends, together with any other terms and conditions
for completion of the capital increase,

- set the terms and conditions under which the Company
will have, if necessary, at any time or during fixed
periods, the right to purchase or exchange on the stock
exchange securities issued or to be issued, immediately
or in the future in order to cancel them or not, in
accordance with the law,

- provide for the suspension of the exercise of the rights
attached to the issued securities as permitted by
relevant laws and regulations,

- at its sole initiative, charge the costs of the capital
increase against the amount of the related premiums
and deduct from this amount the sums necessary to
fund the legal reserve,

— determine, in accordance with legal and regulatory
provisions, the terms and conditions under which the
rights of holders of securities giving access to the share
capital will be preserved (including by means of a cash
adjustment), where applicable,

—record the completion of each capital increase and
make the corresponding amendments to the bylaws,

- enter into any agreement with all or part of the persons
meeting the characteristics referred to in paragraph 2
of this resolution, including any liquidity contract
(including put and/or call options) in the context of a
public offer initiated by the Company for the securities
of Ingenico, providing for the delivery of shares to be
issued in the context of this resolution, as well as any
related adjustment mechanism intended to take into
account the impact of transactions on the share capital
of Ingenico or the Company,

—in general, enter into any agreement, in particular in
order to successfully complete the planned issues, take
all measures and carry out all formalities necessary for
the issue, listing and financial servicing of the securities
issued pursuant to this delegation of authority and for
the exercise of the rights attached thereto;

7. sets the period of validity of the delegation of authority

granted pursuant to this resolution at eighteen (18)
months from the date of this General Meeting;

. resolves that the adoption of this resolution cancels and

supersedes, with immediate effect, the unused portion
of the delegation of authority granted to the Board of
Directors pursuant to the 25" resolution adopted by
the shareholders during the ordinary and extraordinary
general meeting held on May 20, 2021.
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Presentation of the thirty-fifth and thirty-sixth resolutions

Delegations to the Board of authority to increase the Company'’s share capital, without
preferential subscription rights, in the context of employee shareholding operations

Under the terms of the 35", you are asked to replace, for a new period of 26 months, the delegation of authority
granted to the Board pursuant to the 26' resolution adopted by the shareholders during the ordinary and extraordinary
general meeting held on May 20, 2021, pursuant to which “Boost 2021” employee shareholding operation was set up.

By doing so, the Board would have the possibility to decide to increase the Company’s share capital by issuing shares
and/or other securities giving access to the Company’s share capital reserved for employees and corporate officers of
the Company or its affiliates who are members of a company savings plan or any other qualifying plan in accordance
with law and regulations.

Moreover, under the terms of the 36" resolution, you are asked to renew the delegation of authority granted to the
Board pursuant to the 27" resolution adopted by the shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021, that is due to expire on November 20, 2022. In this frame, it is proposed to grant the
Board, for a new period of 18 months, with a new delegation of same nature.

By doing so, the Board would have the possibility to deploy an international employee shareholding plan under the

best conditions by increasing the Company’s share capital in favor of employees or categories of employees outside

of France. This delegation you are asked to grant would make it possible to offer the subscription of shares in the
Company to employees or categories of employees of the Group outside France by adapting the conditions of the offer
to local particularities not strictly compatible with a savings plan, on the one hand, or, in the event that the Company
envisages making a leveraged employee offer and allowing it to make SARs (Stock Appreciation Rights) in countries
where leverage is not possible, or to make a SIP (Share Incentive Plan) in the United Kingdom, or to make specific plans
in other countries.

The ceiling on the nominal amount of immediate or future capital increases resulting from all issues carried out
under the 35™ and the 36" resolutions could not exceed 2.5% of the share capital of the Company on the day of the
General Meeting.

This common ceiling applicable to the 35" and 36" resolutions would be independent and autonomous (i) from
the overall ceiling stipulated in paragraph 2 of the 28" resolution and (ii) from the sub-ceiling stipulated in paragraph 3
of the 29t resolution of this year General Meeting.

We would like to inform you that the vote of these resolutions would entail the express waiver by the shareholders of
their PSR to the new shares to be issued, in order to reserve the subscription for employees who are members of a
Company savings plan. In this respect, we would ask you to delegate to the Board the task of drawing up the list of
beneficiaries.

It is specified that the Board could set the subscription price of the securities issued pursuant to these delegations
and that this price shall be determined in accordance with the conditions set forth in Article L.3332-19 of the French
Code du travail, it being understood that the maximum discount may not exceed 30% (or 40% when the lock-up period
provided for by the plan is greater than or equal to 10 years) of the average quoted price of the Worldline share on the
regulated market of Euronext Paris during the 20 trading days preceding the date of the Board’s decision setting the
opening date of the subscription.

It is also specified that the Board could, pursuant to Article L.3332-21 of the French Code du travail, provide for the
free allocation of shares or other securities giving access to the share capital, by way of the employer’s contribution, or,
where applicable, the discount, provided that the taking into account of their pecuniary countervalue, evaluated at the
subscription price, does not have the effect of exceeding the applicable legal or regulatory limits.

L.225-138, L.225-138-1 and L.228-91 et seq. of the French
Code de commerce and Articles L.3332-1 and L.3332-18 et
seq. of the French Code du travail:

( Thirty-fifth resolution )

Delegation to the Board of Directors of authority to
increase the share capital of the Company, without
preferential subscription rights, for the benefit of

1. delegates to the Board of Directors, with the power

employees and/or corporate officers of the Company
and its affiliated companies as members of a company
or Group savings plan

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report and the Statutory
Auditors’ special report, and in accordance with the
provisions of Articles L.225-129, L.225-129-2, L.225-129-6,

to sub-delegate under the conditions prescribed by
applicable law and regulations, the power to decide, in
the proportions and at the time is shall see fit, the issuing,
in France and/or abroad, of shares (excluding preferred
shares) or other equity securities of the Company, or
securities governed by paragraph 1 of Article L.228-92

of the French Code de commerce, paragraphs 1 and 3

of Article L.228-93 or paragraph 2 of Article L.228-94

of the same Code giving access through any means,
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immediately or in the future, give access, to shares or
other equity securities of the Company, existing or to be
issued, reserved to employees and corporate officers of
the Company or affiliated companies within the meaning
of Article L.225-180 of the French Code de commerce and
Article L.3344-1 of the French Code du travail, as long as
these employees or corporate officers are members in this
capacity to a company savings plan or any other qualifying
plan pursuant to the applicable legal and regulatory
provisions;

. decides that the maximum nominal amount of the
immediate or future capital increases of the Company that
are likely to be carried out under the present delegation
shall not exceed 2.5% of the share capital on the day of
this General Meeting, it being specified that:

- this amount is set autonomously and separately from
the overall ceiling stipulated in paragraph 2 of the
28t resolution and from the sub-ceiling stipulated in
paragraph 3 of the 29" resolution of this General Meeting
applicable to capital increases with maintenance or
cancellation of preferential subscription rights,

- this amount is common to capital increases reserved
for the benefit of employees carried out pursuant
to this resolution and to the 36" resolution of this
General Meeting;

- if necessary, said ceiling shall be increased by the
nominal amount of the shares to be issued in order to
preserve the rights of the holders of securities giving
access to the share capital in accordance with the legal
and regulatory provisions in force and, as the case may
be, with the applicable contractual stipulations;

. decides that this delegation entails the removal of the
shareholders’ preferential subscription rights to the shares
and other equity securities and securities giving access

to the share capital which may be issued pursuant to

this resolution, as well as to the shares and other equity
securities which the securities issued on the basis of this
delegation may give entitlement;

. decides that the subscription price of the securities
issued by virtue of this delegation shall be set by the
Board of Directors and determined under the conditions
set forth in Article L.3332-19 of the French Code du
travail, on the basis of an average of opening price of
the Worldline shares on Euronext Paris market over

the twenty trading sessions preceding the date of

the decision of the Board of Directors or of the Chief
Executive Officer setting the opening date of the
subscription period, with a maximum discount of 30%
(or 40% when the applicable compulsory holding
period as provided for in the plan pursuant to Articles
L.3332-25 and L.3332-26 of the French Code du travail
is equal to or greater than ten years;

. decides that pursuant to Article L.3332-21 of the French
Code du travail, the Board of Directors may provide

for the free allocation of shares or other securities
giving access to the share capital of the Company,

as employer’s contribution, or, as the case may be,

the discount, subject to the consideration that their
pecuniary counter value, evaluated at the subscription
price, does not have the effect of exceeding the
applicable legal and regulatory limits;

. authorizes the Board of Directors, under the terms of this
delegation, to sell shares to members of a company or
group savings plan (or comparable scheme) as provided
for by Article L.3332-24 of the French Code du travail, it
being specified that transfers of shares carried out with
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a discount in favor of members of one or more company
savings plans referred to in this resolution shall be
deducted up to the nominal amount of the shares thus
transferred from the ceiling referred to in paragraph 2
above;

. decides that the characteristics of the other securities that

give access to the Company'’s share capital shall be set by
the Board of Directors, under the conditions set forth by
the applicable legal and regulatory provisions;

. grants all powers to the Board of Directors, with the

power to sub-delegate to any person authorized by the
applicable legal and regulatory provisions, for the purpose
of implementing this delegation, and in particular:

- to decide that the issuances may be carried out directly
to the advantage of the beneficiaries or through
collective securities investment funds,

- to set, where necessary, a perimeter of the companies
concerned by the offer which is narrower than the
companies eligible for the plans in question,

- to set the procedures for participation in these
issuances, in particular the seniority conditions that the
beneficiaries of the capital increases shall met,

—in case of issuance of debt securities, to determine the
characteristics and terms of the securities (including
their term, fixed or perpetual, whether they will be
subordinated or not, and their remuneration) and amend
the terms and characteristics referred to above during
the term of the securities concerned, in compliance with
the applicable formalities,

- to set the conditions and procedures for these
issuances, and notably the starting and closing dates
for subscriptions, the dates of entitlement to dividends
(including retroactive ones), the procedures for payment
in full and the subscription price of the equity securities
or securities giving access to the share capital of the
Company,

- to determine and make any necessary adjustments to
take into account the impact of transactions on the
Company’s share capital, especially in the event of a
change in the par value of the shares, increase in share
capital by capitalization of reserves, free allocation of
shares or equity securities, stock split or reverse stock
split, distribution of dividends, reserves or premiums or
of any other assets, redemption of capital or any other
transaction affecting equity or share capital (including in
case of a takeover bid and/or in the event of a change
of control), and define, in accordance with legislative
and regulatory provisions, the terms and conditions on
which the rights of holders of securities giving access to
the share capital (including through cash adjustments)
will be protected, if necessary,

to determine, if necessary, the amounts of the sums to
be incorporated into the share capital within the limit
set above, the entry/entries among the shareholders’
equity from which they shall be drawn, as well as the
conditions for the attribution of the shares or other
securities in question,

to set the terms and conditions under which the
Company will have, if necessary, at any time or during
fixed periods, the right to purchase or exchange on
the stock exchange securities issued or to be issued,
immediately or in the future, in order to cancel them or
not, in accordance with the law,



- to provide for the suspension of the exercise of the
rights attached to the issued securities as permitted by
relevant laws and regulations,

- at its sole initiative, to attribute the expenses of any
issue to the amount of the premiums relating to the
same and to withhold from this amount the sums
necessary to raise the statutory reserve to one tenth of
the new share capital after each increase, and

—in general, to take all useful measures, conclude all
agreements (notably with a view to ensuring the
successful completion of the issuance), request all
authorizations, carry out all formalities and do what
is necessary to ensure the successful conclusion of
the planned issuances or to postpone the same, and
notably to record the capital increase(s) resulting from
every issuance carried out by using this delegation,
correspondingly, to amend the bylaws, to request the
listing on the market of Euronext Paris of all securities
issued by virtue of this delegation and to ensure the
financial service for the shares in question and the
exercise of the associated rights;

9. sets the period of validity of the delegation of authority
granted pursuant to this resolution at twenty-six (26)
months from the date of this General Meeting;

10. resolves that the adoption of this resolution cancels and
supersedes, with immediate effect, the unused portion
of the delegation of authority granted to the Board of
Directors pursuant to the 26 resolution adopted by
the shareholders during the ordinary and extraordinary
general meeting held on May 20, 2021.

C Thirty-sixth resolution )

Delegation to the Board of Directors of authority
to increase the Company'’s share capital, without
preferential subscription rights, reserved for people
with certain characteristics in the context of an
employee shareholding operation

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and the Statutory
Auditors’ special report, and pursuant to the provisions of
Articles L.225-129 et seq. of the French Code de commerce,

and in particular those of Articles L.225-129-2, L.225-138 and

L.228-91 et seq. of the same Code:

1. delegates to the Board of Directors, with the ability to
sub-delegate as permitted by law and the Company'’s
bylaws, the power to decide to increase the Company’s
share capital, one or more occasions, at such time and in
such proportions as it shall see fit, through the issuance

of (i) ordinary shares of the Company (excluding preferred

shares), and/or (ii) securities giving immediate or future

access to the Company’s share capital to be subscribed for in
cash, reserved for the category of beneficiaries defined below;

2. resolves that the nominal amount of the increase in the
Company’s share capital carried out by virtue of this
delegation may not exceed 2.5% of the Company’s share
capital on the day of this General Meeting, it being
specified that:

- this amount is set autonomously and separately from
the overall ceiling stipulated in paragraph 2 of the
28t resolution and from the sub-ceiling stipulated in

paragraph 3 of the 29% resolution of this General Meeting

applicable to capital increases with maintenance or
cancellation of preferential subscription rights,
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- this amount is common to capital increases reserved
for the benefit of employees that may be carried out
pursuant to this resolution and to the 35% resolution of
this General Meeting;

- if necessary, said ceiling shall be increased by the
nominal amount of the shares to be issued to preserve
the rights of the holders of securities giving access
to the share capital in accordance with the legal and
regulatory provisions in force and, as the case may be,
with the applicable contractual stipulations;

. resolves to cancel the preferential subscription rights of

shareholders to new shares to be issued pursuant to this
delegation and to reserve the right to subscribe for such
shares to the class of beneficiaries meeting the following
characteristics:

(i) employees and corporate officers of companies
affiliated to the Company within the meaning of Article
L.225-180 of the French Code de commerce and
Article L.3341-1 of the French Code du travail and
having their registered offices outside of France,

(ii) UCITs or other entities organized under French
or foreign law for the purpose of employee
shareholding, whether or not legal entities, of which
the shareholders or members are persons referred
to in (i) above or enabling persons referred to in
(i) above to benefit, directly or indirectly, from an
employee shareholding plan or Company savings plan,
it being specified that this resolution may be used to
implement leverages schemes;

. resolves that the issuance price for the new shares to

be issued pursuant to this delegation of power shall be
determined (i) on the basis of the average opening prices
of the Worldline share on Euronext Paris over the twenty
trading sessions preceding the date of the decision by

the Board of Directors or by the Chief Executive Officer
setting the opening date for the subscription period, with a
maximum discount of 30% (or 40% when the lock-up period
provided for by the plan pursuant to Articles L.3332-25
and L.3332-26 of the French Code de commerce is greater
than or equal to ten years and/or (ii) at a price equal to the
price set on the basis of the 32" resolution of this General
Meeting in the event of a simultaneous transaction, and/

or (iii) in accordance with the procedures for setting the
subscription price of the Company’s shares under the
specific legal regime governing an offering of Company’s
shares in connection with an employee shareholding plan
governed by foreign law;

. resolves that the Board of Directors will have full authority,

with the right to sub-delegate in accordance with
applicable law and the Company’s bylaws, to implement
this delegation of power, in particular, in order to:

— determine the list of beneficiaries within one or more
of the categories of beneficiaries defined above, or the
categories of employees to benefit from each issuance,
as well as the number of shares to be subscribed for by
each of them,

— determine the subscription forms and procedures to be
presented to employees in each relevant country, in light
of any constraints under applicable local law, and to select
the countries in question from among those in which
the Group has subsidiaries, as well as the subsidiaries
whose employees may participate in the transaction,

— decide on the maximum number of shares to be issued,
within the limits set by this resolution, to take note of the
final amount of each capital increase, and to amend the
bylaws accordingly,
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- set the dates and all other terms and conditions of the 6. sets the period of validity of the delegation of authority
capital increases, as provided for by law, granted pursuant to this resolution at eighteenth (18)
months from the date of this General Meeting;
- charge the costs of such capital increases to

the related premiums and to deduct from such amount 7. resolves that the adoption of this resolution cancels
the necessary amounts to maintain the legal reserve at and supersedes, with immediate effect, the delegation
one-tenth of the share capital following such of authority granted to the Board of Directors pursuant
capital increases, to the 27t resolution adopted by the shareholders during
the ordinary and extraordinary general meeting held on
—in general, carry out all actions and formalities, make May 20, 2021.

all decisions, and enter into any agreements useful

or necessary for the successful completion of the
issuances carried out pursuant to this delegation and to
take note of the final completion of the capital increase
or increases carried out pursuant to this resolution, and
to amend the bylaws accordingly;

Presentation of the thirty-seventh resolution

Authorization to the Board to grant options to subscribe for or to purchase shares to the
employees and corporate officers of the Company and/or its affiliated companies

Under the terms of the 37" resolution, you are asked to replace the existing authorization granted to the Board
pursuant to the 28" resolution adopted by the shareholders during the ordinary and extraordinary general meeting held
on May 20, 2021, with a new authorization of same nature, for a new period of 26 months, aiming at granting options
to subscribe for or to purchase shares (the “Options”) to employees or corporate officers of the Company and/or its
affiliates under the conditions set out below.

This resolution would be part of the long-term incentive plans that the Company wishes to put in place in 2022 for the
current Chief Executive Officer and Deputy Chief Executive Officer, the Chief Operating Officer, the members of the
Group Executive Committee and the Group’s managers and key employees.

As last year, it is proposed to implement in 2022 a combination of performance shares and Options to retain and obtain
the full commitment of the intended beneficiaries and in particular of the members of the Group Executive Committee.

Specific conditions of the authorization

1. Nature of the authorization

It is proposed to authorize your Board, to grant, on one or more occasions, Options in favor of employees or corporate
officers of the Company and/or of companies affiliated to it.

The resolution submitted to your vote would also specify that the unused portion of the authorization granted to the
Board pursuant to the 28t resolution adopted by the shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021 would be canceled and superseded as from the General Meeting.

2. Maximum amount of the authorization

The maximum amount of Options that may be granted pursuant to the proposed delegation would not exceed 2% of the
share capital of the Company on the day of the General Meeting.

In addition, an exceptional cap of 0.6% of the share capital of the Company on the day of the General Meeting
(the “Extraordinary Cap”) would apply in case of simultaneous or successive use by the Board of the authorizations
granted to it by virtue of this resolution and the 38t resolution.

3. Sub-cap for the grant to executive corporate officers

Within the maximum amount mentioned in paragraph 2 hereabove, the total number of Options granted to the executive
corporate officers of the Company pursuant to the proposed authorization would not represent more than 0.027% of
the share capital of the Company on the day of the General Meeting. Moreover, in such a situation, the Board would

set a rule as to the holding of a portion of the shares acquired through the exercise of Options until expiration of their
respective term of office in compliance with the compensation policy applicable to the executive corporate officers.
The existence of the Extraordinary Cap would not affect this sub-cap.
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4. Acquisition of the right to exercise the Options

The beneficiaries of the Options would exercise them after a 3-year vesting period, subject to the “closed periods”
set by the Company in the Guide for the Prevention of Insider Trading and to applicable law. The exercise period would
end 7 years after the vesting date.

5. Performance conditions

The exercise of the Options would be subject to the achievement of internal financial performance conditions
(accounting for 80% of the total vesting) and a non-financial performance condition related to corporate social
responsibility (“CSR”) (accounting for 20% of the total vesting).

With respect to internal performance, the exercise of the Options would be subject to the achievement of 3 internal
performance indicators directly connected to key success factors for the achievement of the Group’s strategy and
ambitions as regularly disclosed to the shareholders: (i) average of Group revenue organic growth conditioning 30%
of the total vesting, and (ii) average rate of Group operating margin before depreciation and amortization (“OMDA”")
conditioning 25% of the total vesting, and (iii) Group free cash flow (“FCF”) before dividends and income from
acquisition/disposals over 3-year period conditioning 25% of the total vesting.

The target achievement levels linked to internal financial performance would be in line with the Worldline market
guidance for end-2024.

With respect to non-financial performance, the exercise of the Options would also be subject to the achievement of a
condition related to CSR and defined as a combination of several criteria linked to the Group’s internal CSR policy and in
line with its Trust 2025 strategic plan. The achievement of this non-financial performance condition would account for
20% of the total vesting, as follows: (i) CO, emissions reduction in scopes 1 and 22 as part of the “Science Based Target
initiative” (“SBTi")* initiative conditioning 5% of the total vesting, (ii) Eco Vadis score conditioning 5% of the total vesting
and (iii) employee satisfaction and diversity aiming at measuring the improvement of employees’ engagement and of
women’s percentage in management, and conditioning 10% of the total vesting. Each of the CSR criteria hereinbefore
would be measured at the end of the three-year vesting period.

It should be noted that criteria described above were defined without including the activities of the Terminals, Solutions
and Services business line, in accordance with the scope of the guidance communicated to the market (in particular the
three-year plan) since the announcement in October 2021 of the Group’s intention to give priority to a scenario of short-
term withdrawal from these activities, and the entry into exclusive negotiations with Apollo announced in February
2022 for their sale.

The final number of exercisable Options would in no circumstance be above the number granted, it being specified that:
e in the event that the achievement level of one of the financial indicators would be nil, or

» in the event that the achievement level of the non-financial performance condition relating to CSR would be nil,

the maximum number of exercisable Options would be capped at 90%.

The performance conditions and the elasticity curves allowing to accelerate, upwards or downwards, the percentage
of the grant relative to each indicator depending on its level of achievement over the vesting period of the 2022 plan
are detailed in Section G.3.1.4.3 of the 2021 Universal Registration Document.

The terms and conditions for the granting of Options to corporate officers would be determined in the context

of the compensation policy applicable to them in accordance with the provisions of Article L.22-10-8 of the French
Code de commerce.

6. Acquisition price

The exercise price of the Option would not be less than the average opening prices of the Company share on Euronext
Paris over the 20 trading days preceding the day on which the options giving entitlement to subscribe for new shares
are granted, plus 5%. In the case of the granting of options giving entitlement to purchase existing shares, this price
would not be less than the value indicated above, nor less than 80% of the average purchase price of the shares held
by the Company under Articles L.22-10-61 and L.22-10-62 of the French Code de commerce.

7. Continued employment condition

Subject to certain exceptions provided for in the plan (such as death or disability), the exercise of the Options would
be subject to the preservation of the status of Group’s employee or corporate officer, by the beneficiary, during the

vesting period.

A rule of proratisation of the acquisition of the stock options not yet definitively vested at the date of retirement of an
Executive Corporate Officer would be introduced for the plans granted as from 2022.

3. The scope 1 corresponds to the emissions linked to direct combustion of fossil fuels and scope 2 corresponds to the emissions linked to purchase of electricity,

district heating and air conditioning.

4. This criterion replaces the Carbone Disclosure Program (CDP) score criterion that was used in the stock-options plans granted in 2020 and 2021. Worldline has effectively
achieved the highest CDP score and this is redundant with the CO, reduction targets.
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( Thirty-seventh resolution )

Authorization to the Board of Directors to grant
options to subscribe for or to purchase shares to the
employees and/or corporate officers of the Company

and/or its affiliated companies

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and the Statutory
Auditors’ special report, and in accordance with the
provisions of Article L.225-177 et seq. of the French Code
de commerce:

1. authorizes the Board of Directors to grant, on one or more
occasions, to the beneficiaries that it shall determine
from among employees and/or corporate officers of the
Company and/or companies or economic interest groups
related to the Company and meeting the conditions set out
in Articles L.225-177 and L.225-180 of the French Code de
commerce, options giving entitlement to subscribe for new
shares of the Company or options giving entitlement to
purchase existing shares of the Company;

2. resolves that the total number of options thus granted
shall not give entitlement to a total number of shares
exceeding 2% of the Company’s share capital on the
day of this General Meeting, it being specified that
this total number of shares does not take into account
any adjustments that may be made pursuant to the
provisions of the French Code de commerce and any
contractual stipulations in the event of a transaction
affecting the Company’s share capital. The options
to subscribe for or to purchase shares granted to the
executive corporate officers of the Company pursuant
to the present resolution shall not exceed a sub-cap of
0.027% of the Company'’s share capital on the day of
this General Meeting;

3. resolves, by way of exception to the provisions of
paragraph 2 above, to apply an extraordinary overall
ceiling in the event of simultaneous or successive use by
the Board of Directors of the authorizations given to it
pursuant to this resolution and the 38" resolution of this
General Meeting concerning the grant of free shares to
employees and corporate officers of the Company and/
or its affiliated companies. As such, the total number
of options granted by virtue of this resolution and the
free shares granted pursuant to the 38™ resolution of
this General Meeting shall not exceed 0.60% of the
share capital on the day of this General Meeting.

The provisions of this paragraph 3 do not affect the
abovementioned sub-ceiling applicable to the allocation
of options to subscribe for or to purchase shares to the
executive corporate officers;

4. sets the maximum period during which the options may be
exercised as ten (10) years as from the date of their grant
by the Board of Directors, and gives all powers to the
Board of Directors to set a shorter period;

5. resolves that the price payable on the exercise of the
options to subscribe for or to purchase shares will be
set on the day on which the options are granted and
that (i) in the case of a grant of options to subscribe for
shares, such price may not be lower than the average
of the opening prices of the Company share on the
Euronext Paris market during the twenty trading sessions
preceding the day on which the options to subscribe
for shares are granted, and (ii) in the case of a grant of
options to purchase shares, such price may not be lower
than either the value indicated in (i) above or 80% of the
average purchase price of shares held by the Company
under Articles L.22-10-61 and L.22-10-62 of the French
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Code de commerce. If the Company carries out any

of the transactions mentioned in Articles L.225-181

or R.22-10-37 of the French Code de commerce, the
Company will, on the terms stipulated by the regulations
then in force, take the necessary measures to protect

the interests of the beneficiaries, including, as the case
may be, by adjusting the number of shares that may be
obtained by the beneficiaries on exercise of their options
so as to take account of the impact of the this transaction;

6. notes that this authorization entails the express waiver
by the shareholders, in favor of the beneficiaries of
options to subscribe for shares, of their preferential
subscription rights relating to the shares that may be
issued as and when the options to subscribe for shares
are exercised. The increase in the share capital resulting
from the exercise of options to subscribe for shares will be
definitively completed by mere declaration that the option
is exercised accompanied by the subscription forms and
full payment which may be made in cash or by offsetting
claims on the Company;

7. decides that each grant options to the Company’s
executive and non-executive corporate officers must be
made within the framework of the compensation policy
approved by the shareholders pursuant to Il of Article
L.22-10-8 of the French Code de commerce, and must
provide that the exercise of the options will be entirely
subject to the achievement of one or more performance
conditions set by the Board of Directors to be met for a
period of at least three financial years;

8. consequently, the General Meeting delegates all powers
to the Board of Directors to implement this authorization,
in order notably to:

- determine whether the options granted are options to
subscribe for and/or options to purchase shares and, if
applicable, to change its choice before the beginning of
the exercise period of the options,

- set the conditions under which the options shall be
granted as well as the list of beneficiaries, the number of
options granted and, if applicable, the granting criteria,

- determine the subscription or purchase price of the
shares,

- set the terms and conditions of the options, and in
particular the exercise date(s) or period(s) of the
options, it being understood that the Board of Directors
may (a) bring forward the exercise date(s) or period(s)
of the options, (b) maintain the benefit of the options, or
(c) amend the dates or periods during which the shares
obtained by exercise of options may not be transferred
or converted into bearer shares,

- set, if necessary, performance and other conditions
governing the right to exercise the options,

- set the date from which the new shares resulting from
the exercise of options to subscribe for shares are
entitled to dividends, even retroactively.

The General Meeting decides that the present
authorization is valid for a duration of twenty-six (26)
months starting from the date of this General Meeting,
and officially notes that the adoption of this authorization
cancels and supersedes, with immediate effect, the
unused portion of the authorization granted to the Board
of Directors pursuant to the 28 resolution adopted by the
shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021.
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Presentation of the thirty-eighth resolution

Authorization to the Board to grant free performance shares to the employees and
corporate officers of the Company and/or its affiliated companies

Under the terms of the 38 resolution, you are asked to replace the existing authorization granted to the Board
pursuant to the 29" resolution adopted by the shareholders during the ordinary and extraordinary general meeting held
on May 20, 2021, with a new authorization of same nature, for a new period of 38 months, aiming at granting, on one
or more occasions, free performance shares to employees or corporate officers of the Company and/or its affiliates, in
accordance with the conditions set out below.

As indicated above, Worldline is committed to an approach that aims to involve corporate officers and employees in
the Group’s performance and results, notably through long-term incentive plans. As for the previous years, these plans
would benefit the top management, key employees and experts of Worldline, including the executive corporate officers
of the Company.

Specific conditions of the authorization

1. Nature of the authorization

The resolution submitted to your vote would also specify that the unused portion of the authorization granted to the
Board pursuant to the 29t resolution adopted by the shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021 would be canceled and superseded as from the General Meeting.

2. Maximum amount of the authorization

The maximum number of shares that may be granted pursuant to the proposed authorization would not exceed 0.70%
of the share capital of the Company on the day of the General Meeting.

In addition, the Extraordinary Cap would apply in the event of concomitant or successive use by the Board of the
authorizations granted to it under the present resolution and the 37 resolution.

3. Sub-cap for the grant to executive corporate officers

Within the envelope referred to in point 2 above, the total number of shares granted to executive corporate officers of
the Company by virtue of the proposed authorization would not represent more than 0.027% of the share capital of the
Company on the day of the General Meeting.

Moreover, in such a situation, the Board would set a rule as to the holding of a portion of the shares acquired until
expiration of their respective term of office in compliance with the compensation policy applicable to the executive
corporate officers. The existence of the Extraordinary Cap would not affect this sub-cap.

4. Vesting period

The grant of the shares to their beneficiaries would become final after a 3-year vesting period. No holding period
would be applicable.

5. Performance conditions

As for the exercise of the Options granted pursuant to the 37" resolution, the vesting of all or part of the performance
shares would be subject to the achievement of internal financial performance conditions (accounting for 80% of

the total vesting) and a non-financial performance condition linked to CSR (accounting for 20% of the total vesting)
identical, in particular in terms of the nature of the criteria and the elasticity curve, to those governing the rights to
exercise the Options. You may refer to point 5 under the 37" resolution for additional information.

The terms and conditions for the granting of performance shares to executive and non-executive corporate officers
would be determined within the framework of the compensation policy applicable to them in accordance with the
provisions of Article L.22-10-8 of the French Code de commerce.

The total number of shares definitively acquired would not under any circumstances exceed the number of shares
allocated, it being specified that:

¢ in the event that the achievement level of one of the financial indicators would be nil, or
» in the event that the achievement level of the non-financial performance condition relating to CSR would be nil,

the maximum number of performance shares definitively acquired would be capped at 90%.
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Board of Directors’ report on the proposed resolutions

6. Continued employment condition

Subject to certain exceptions provided for in the plan (e.g. death or disability), the vesting of the shares would be
subject to the preservation of the status of Group’s employee or corporate officer, by the beneficiary, during the

vesting period.

A rule of proratisation of the acquisition of the performance shares not yet definitively vested at the date of retirement
of an Executive Corporate Officer would be introduced for the plans granted as from 2022.

( Thirty-eighth resolution )

Authorization to the Board of Directors
to grant free performance shares to the employees
and corporate officers of the Company
and/or its affiliated companiess

The General Meeting, ruling under the quorum and majority
requirements for extraordinary general meetings, having
reviewed the Board of Directors’ report, and the Statutory
Auditors’ special report, authorizes the Board of Directors,
with the power to subdelegate as provided for in the
applicable legal and regulatory provisions, pursuant to Articles
L.225-197-1 et seq. of the French Code de commerce, to
grant, on one or more occasions and according to its own
decisions, existing free shares or newly-issued free shares,
up to 0.70% of the share capital on the day of this General
Meeting, it being specified that this maximum amount does
not take into account the number of shares to be issued, if
any, in respect of adjustments made to preserve the rights of
the beneficiaries of free shares. Within the aforementioned
maximum amount, the total number of shares granted to the
executive corporate officers of the Company in accordance
with this authorization shall not exceed 0.027% of the share
capital on the day of this General Meeting.

By way of exception to the above provisions, the General
Meeting decides to apply an extraordinary global ceiling in
the event of simultaneous or successive use by the Board
of Directors of the authorizations given to it pursuant to this
resolution and the 37t resolution of this General Meeting
concerning the grant of options to subscribe for or to
purchase shares to employees and corporate officers of the
Company and/or its affiliated companies. As such, the total
number of free shares granted by virtue of this resolution
and the total number of options granted pursuant to the 37t
resolution of this General Meeting shall not exceed 0.60%
of the share capital on the day of this General Meeting. This
derogation does not affect the abovementioned sub-ceiling
applicable to the allocation of free shares to the executive
corporate officers of the Company.

The beneficiaries of the grants authorized under this
resolution must be employees or corporate officers of the
Company and/or of companies or economic interest groups
linked with it within the meaning of Article L.225-197-2 of
the French Code de commerce, located in France or outside
of France, as determined by the Board of Directors in
accordance with Articles L.225-197-1 et seq. of the French
Code de commerce.

It is specified that any grant to the executive and
non-executive corporate officers shall be made under

the compensation policy approved by the shareholders
pursuant to paragraph Il. of Article L.22-10-8 of the French
Code de commerce.
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The vesting of shares at the end of the vesting period
shall be subject to performance conditions set by the
Board of Directors.

As far as executive and non-executive corporate officers
are concerned, the Board of Directors shall be able, under
the terms and conditions set by law, either to impose
inalienability clauses on vested free shares prior to the
beneficiary leaving its mandate, or determine a minimum
number of vested free shares to keep under the registered
form until the term of their mandate.

The General Meeting determines the minimum vesting period
pursuant to which the shares granted to their beneficiaries
shall vest as three (3) years as from the date of their grant
by the Board of Directors, and gives all powers to the Board
of Directors to set, if applicable, a vesting period longer than
three (3) years, and/or set a holding period.

In case of disability of the beneficiary falling within

the second or third categories of Article L.341-4 of the
French Code de la sécurité sociale, the vesting of the shares
shall occur immediately, the shares becoming immediately
freely transferable.

In case of death of the beneficiary, his heirs may request the
vesting of the shares within six (6) months from the death,
the shares becoming immediately freely transferable.

The General Meeting notes that in the event of a free
allotment of new shares, this authorization shall entail, as and
when the said shares are definitively allotted, an increase in
capital by incorporation of reserves, profits or issue premiums
in favor of the beneficiaries of the allotment of shares, and
the express waiver by the shareholders of their pre-emptive
rights to subscribe for the shares that would be issued
pursuant to this resolution.

The General Meeting delegates all powers to the Board

of Directors with the possibility to subdelegate within the
conditions prescribed by applicable legal and regulatory
provisions, to implement this authorization, within the limits
and conditions hereabove specified, in order notably to:

— determine whether the shares granted are shares to be
issued and/or existing shares,

- determine the category(s) of beneficiaries of the
grant(s) and determine the identity of the beneficiaries
of the grant(s) of shares to employees or corporate
officers of the Company and/or of companies or
economic interest groups aforementioned and the
number of shares to be allocated to each of them,

- determine the vesting period and, if applicable, the
holding period, and, as the case may be, modify
these periods for any circumstance for which this
resolution or the applicable regulation would allow
such modification; determine the conditions and
performance criteria for each grant,



- decide on the amount of the grant(s), the dates
and modalities of each, the date, even retroactive,
when the issued shares shall give enjoyments rights;
adjust, as the case may be, during the vesting period,
the number of shares in relation to potential operations
on the share capital or equity of the Company in order
to protect the rights of the beneficiaries; set off, as
applicable, in case of issuance of new shares, on
reserves, benefits or premiums, the amounts required
for the full payment of these shares; acknowledge
the completion of each increase in share capital up
to the amount of the shares which shall effectively
be subscribed, perform all resulting formalities and
consequently amend the bylaws,

—on its own decision, after each increase, to attribute the
costs of the capital increase to the relating premiums
and deduct the necessary amounts to increase the
statutory reserve to one tenth of the new share capital,

—more generally, take all measures to perform the
capital increase within the conditions set forth by legal
and regulatory provisions, conclude all agreements

Presentation of the thirty-ninth resolution

Powers for legal formalities

Board of Directors’ report on the proposed resolutions

(notably with a view to ensuring the successful
completion of the issue), request all authorizations,
carry out all formalities and do what is necessary

to ensure the successful conclusion of the planned
issuances or to postpone the same, and notably to
acknowledge the capital increase(s) resulting from
every issuance carried out by using this authorization,
correspondingly, to amend the bylaws of the Company,
to request the listing on the regulated market of
Euronext Paris of all securities issued by virtue of this
authorization and to ensure the financial service for
the shares in question and the exercise of the
associated rights.

The General Meeting decides that this authorization is
valid for a duration of thirty-eight (38) months starting
from the date of this General Meeting; and officially

notes that, this authorization cancels and supersedes the
unused portion of the authorization granted to the Board
of Directors pursuant to the 29% resolution adopted by the
shareholders during the ordinary and extraordinary general
meeting held on May 20, 2021.

You are asked to grant all powers to the bearer of an original, copy or excerpt of the minutes of this General Meeting to
complete any and all required filings, publications, declarations and formalities.

C Thirty-ninth resolution )

Powers

The General Meeting grants all powers to the holder of an
original, copy or excerpt from the minutes of this General
Meeting to make any submissions, publications, declarations
and formalities which may be necessary.
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Summary of the financial delegations

and authorizations

Nature of the delegations of authority and authorizations granted to the Board
by the General Meeting

Maximum authorization amount (in euros)

Capital increases through an issue of shares and/or other securities giving access to the Company's share capital - Ingenico offer

Authorization to decide to issue shares without preferential subscription rights (PSR), in the context
of a public offer with an exchange component initiated by the Company for Ingenico shares

72,500,000

Authorization to issue shares without PSR reserved for persons meeting certain characteristics

1,500,000

Capital increases through an issue of shares and/or other securities giving access to the Company'’s share capital

Share capital increase with PSR

50% of the share capital'?

Share capital increase without PSR through public offerings or through public exchange offerings

10% of the share capital'™®@

Share capital increase without PSR through public offerings mentioned in paragraph 1. of Article L.411-2
of the French Code monétaire et financier

10% of the share capital
per 12-month period™®@

Increase in the number of securities in case of share capital increase with or without PSR

15% of the share capital®

Share capital increase through incorporation of premiums, reserves, benefits or other

500,000,000

Authorization to issue shares or securities giving access to the capital without PSR as consideration
for contributions in kind of equity securities or securities giving access to the capital

10% of the share capital®

Share buyback program

Authorization to the Board of Directors for the purpose of purchasing, holding or transferring
shares of the Company

10% of the share capital
Maximum purchase price per share: €115

Capital reduction through the cancellation of treasury shares

10 % of the share capital
per 24-months periods

Operations reserved for employees and corporate officers

Capital increase reserved to employees and executive officers of the Group

2.5% of the share capital’®

Capital increase with the cancelation of the PSR to the benefit of members of a company or group savings
plan as employees and/or executive officers of the Company and its affiliated companies

2.5% of the share capital"®

Authorization to grant stock options to employees and executive officers

1.40% of the share capital®
(with a sub-cap of 0.025% of the share
capital” for the senior executive officers)®

Authorization to allot free shares to employees and executive officers

0.50% of the share capital’
(with a sub-cap of 0.025% of the share
capital” for the senior executive officers)®

Authorization to allot performance shares to the employees and executive officers of Ingenico

0.43% of the share capital™

* Share capital as at the AGM of May 20, 2021.
Share capital as at the AGM of June 9, 2020.

x

1 Global cap for share capital increases without PSR carried out under the 21%t, 22", 23 and 24" resolutions of the AGM of May 20, 2021. Any share
capital increase carried out pursuant to these resolutions shall be deducted from this aggregate cap and the aggregate amount of 50% provided by the

20t resolution of the AGM of May 20, 2021.

2 Global cap for share capital increases carried out with or without PSR under the 20™, 21st, 22", 234 and 24" resolutions. Any share capital increase
pursuant to these resolutions shall be deducted from this aggregate cap of 50%. The maximum nominal amount of the debt securities or other
securities giving access to the share capital of the Company carried out under the 20, 215t and 22" resolutions shall not exceed €1.5 billion or counter

value of this amount in the event of an issue in another currency.

2 The nominal amount of the capital increases pursuant to the 23" resolution shall be deducted from (i) the cap of the resolution pursuant to which the
initial issuance was decided, (ii) the aggregate cap set by the 20" resolution of the AGM of May 20, 2021, and (iii) in case of share capital increase

without PSR, the amount of the sub-cap mentioned in the 21 resolution of the AGM of May 20, 2021.
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Summary of the financial delegations and authorizations

Grant date Expiration date Duration Use as of December 31, 2021 Comments
June 9, 2020 October 28, 2020 (€61,470,761.72)
(32" resolution) August 9, 2022 26 months November 17, 2020 (€3,591,711.72) -
May 31, 2021 (€319,051.92)®
June 10, 2021 (€16,930.64)®
June 22, 2021 (€2,362.32)©
June 28, 2021 (€5,991.48)©®
May 20, 2021 July 29, 2021 (€5,905.80)©
(25t resolution) November 20, 2022 18 months September 1¢, 2021 (€1,181.16)© May be used during a public offering
May 20, 2021
(20t resolution) July 20, 2023 26 months - May not be used during a public offering
May 20, 2021
(21¢t resolution) July 20, 2023 26 months - May not be used during a public offering
May 20, 2021
(22" resolution) July 20, 2023 26 months - May not be used during a public offering
May 20, 2021
(23 resolution) July 20, 2023 26 months - May not be used during a public offering
July 24, 2020 (€291,946.44)7
February 17, 2021 (€265,801.12)")
June 30, 2021 (€411.40)"
July 21, 2021(€162,186)"
June 9, 2020 March 31, 2022 (€59,245)"
(41 resolution) August 9, 2022 26 months May 3, 2022 (€27,043.60)7 -
May 20, 2021
(24 resolution) July 20, 2023 26 months - May not be used during a public offering
May 20, 2021
(19t resolution) November 20, 2022 18 months - May not be used during a public offering
June 9, 2020
(31st resolution) August 9, 2022 26 months - -
May 20, 2021
(26 resolution) July 20, 2023 26 months May 3, 2022 (€10,442,476.50) -
May 20, 2021
(27t resolution) November 20, 2022 18 months - -
May 20, 2021
(28t resolution) July 20, 2023 26 months May 27, 2021 (€79,662) -
May 20, 2021
(29" resolution) May 20, 2024 38 months May 27, 2021 (€466,775.80) -
June 9, 2020
(35t resolution) December 28, 2022 26 months October 28, 2020® (€381,072.68) -

4

5

6

7

8

Common cap for the capital increases carried out under the 26t and 27" resolutions adopted by the AGM of May 20, 2021.

The total number of allocations of stock options pursuant to the 28" resolution and the allocations of free shares carried out under the 29% resolution
of the AGM of May 20, 2021 shall not exceed 0.55% of the share capital at the date of the AGM of May 20, 2021.

Capital increases carried out under the liquidity contracts concluded between the Company and the beneficiaries of performance shares plans (please
refer to section E.6.4.4 - Note 8 of this 2021 Universal Registration Document).

Use for the performance share plans which acquisition period expired in 2020 and 2021, or for the anticipated vesting of the performance shares under
particular circumstances (death, invalidity), and for the capital increase reserved to the employees (Boost 2020) as part of the employer matching
contribution (please refer to section E.6.4.4 - Note 8 of this 2021 Universal Registration Document).

Authorization entered into force October 28, 2020 at the closing of the Ingenico acquisition.
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Request for documents

and information

I, the undersigned,

I, COMPANY: ittt ettt e et e ettt e bt e e bt e s bt e sabeesat e e sbeeastesabeesab e e abeeas b e eabaesabeeeabeesat e e st e eabeeeabeeeab e e st eemsbesasaesabeesubeennbeesaeebaennne
LaSt NAME OF COMPANY NAIME: ...ueeuuiuiiieteietrietetesetrt ettt et tetests et etebes et st besest st eteses e et et eb e s et st ebeses et et ebesea e st et ebeat e et e b b es et st be sttt ebebenenteeenene
FIFST NAME: ettt ettt ettt ettt et e st et e et e a e e st eae bt a e a e e bt bt e h e e bbb Rt e b e bbbt h e bt bt et et enenee
Postal code: ....ooevieeieennns CitY/TOWN: 1ot COUNTIY: ettt ettt et
EM@Il @0AMESS: ittt ettt ettt e e s te e st e et e e ae e ete e s beessb e e aaaeanesnnes (@ ceeereeereeee et e et e et aeeba e et a e e baesabeeaaeenreas

Hereby acknowledge that | have received the documents relating to the Shareholders’ Combined General Meeting of June 9,
2022, as referred to in Article R. 225-81 of the French Code de Commerce, i.e., the agenda, the draft resolutions and the
summary presentation of the Company'’s financial position during the 2021 past financial year;

Request that Worldline' send me, prior to the Shareholders’ Combined General Meeting of June 9, 2022 the documents and
information referred to in Article R.225-83 of the French Code de Commerce? as well as the documents and information
referred to in the resolutions to be submitted for shareholder approval at the General Meeting on 9 June 2022:

(] Send hard copies of the documents
[] Send digital copies of the documents
SIGNEA NI i (012 H TSN 2022

Signature

This request should be returned to:

Societe Generale Securities Services

Service Assemblées

CS 30812 - 44308 Nantes Cedex 3, France

or the financial intermediary responsible for managing your shares.

" Shareholders holding registered shares may, if they have not already done so, obtain from the Company, by a single application, the sending of the documents and information
referred to in Sections R. 225-81 and R. 225-83, at each subsequent shareholders’ general meeting.

2 Information about Worldline can be found in the 2021 Universal Registration Document, which you can consult on the Company’s website www.worldline.com.



Help protect the environment

and save time: opt for the e-notice
of shareholders’ meetings

Dear Sir or Madam, Dear shareholder,

As part of a digitalization process and to better preserve the environment, Worldline offers the possibility of receiving
your notice of general meetings electronically (“e-notice”), as of the next General Meeting.

By choosing the e-notice, a simple, fast and secure delivery way, you will receive an e-mail allowing you to access all
the documents for the general meetings via the Internet, without delay as soon as they are released. In addition, you will
be able to carry out all the formalities to attend and vote at the General Meeting online. To opt in, you must authorize
this change in accordance with applicable laws.

You can opt in to receiving e-notices:
Electronically

If you hold direct or administered registered shares, you may opt in by logging in to the sharinbox website at
www.sharinbox.societegenerale.com, using your usual login credentials if you hold direct registered shares or the
credentials displayed in the top-right corner of your paper voting form if you hold administered registered shares.

Section: My Account / My profile

Menu: E-services

Check/update your e-mail address correct in the “Personal contact details” menu tick the option box and click on “Subscribe for free”.
By post

Complete the detachable reply form below and send it to Société Générale Securities Services. If you choose this option,
please ensure that your email address is clearly legible.

Please also notify Société Générale Securities Services if:
e your email address changes; or

» you decide to switch back to receiving your notices of meeting by mail; requests must be sent by registered letter with
confirmation of receipt.

Reply form to be returned duly completed and signed

Please send me communications related to my registered shares account via email starting from the next Shareholders’
General Meeting.

| have read and understood that notices of meeting as well as all documentation relating to Worldline’s Shareholders’ General
Meeting will be sent to me electronically.

Please find my information for fulfilling this request below (all fields are required and must be filled in using uppercase letters):
THHIE (IMIIFS/MI/ ©1C.): ettt sttt e et se s e s s st e st s s s e s s s e s s s s sase st s e sanesesessssesassase st assasesesesas s sessassesassasssssessstassssaes

Last NAME (OF COMPANY NAME): ...cirieiiirieieieieieeeieteeeseeesessaesesssssssssassssssasssssessssssessssssessssssesssassesssassesssassessssssessssssessssssessssssessssesessssssesssassesssassesnssssesnes

FIEST MAIME: ettt ettt bbb bt e s s s et ebesses s ebesessas et esesasaa st eseseasesabesesesseseseseseaseseseseaset b ebesesses et e s et esse st eseseresebesensaseseseteasaneserene
Date of birth (dd/mm/yyyy) ........... Y A A

Registered share account number with Société Générale Securities SErvices (CCN): ..oorrrerinrirnrenssereessesesesssessesesssens

EM@II QOAMESS! vttt ettt se bbb s st s ssssssesssasasasas (@ cvverrereeeee e e ettt ettt ettt ettt ettt s st et esenennenes

SIGNEA INT ettt ON: e 2022
Signature

This request should be returned to:
Société Générale Securities Services
Service Assemblées

CS 30812 - 44308 Nantes Cedex 3, France

If at any time you would like to switch back to receiving your notices of meeting by mail, please simply notify us of your
decision by registered letter with confirmation of receipt.
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