Reqgist

DOCL

o atos company

2016

ration
ment

worldline

e-payment se






worldline

e-payment services

2016

Registration
Document

This document is a full free translation of the original French text. In case of discrepancies, the French version
shall prevail. The original document has been filed with the Autorité des Marchés Financiers (AMF) on April 28,
2017 with the registration number R17 - 032 in accordance with article 212-13 of the AMF’'s General Regulations.
This document can be used for a specific financial operation, if completed by a prospectus approved by the AMF. This document
has been issued by the Company and commits its signatories.

This registration was granted after the AMF had verified that the document is complete and comprehensible and that the
information it contains is coherent, in accordance with the provisions of article L. 621-8-1-1 of the French Monetary and Financial
Code. It does not imply that the AMF has verified the accounting and financial information presented herein.

Disclaimer

By accepting this document, you acknowledge, and agree to be bound by, the following statements. This document is a free translation
of Worldline's Registration Document dated April 28, 2017 (the “Registration Document”). The Registration Document, in its original
French version, is publicly available on the website of the AMF (www.amf-france.org). Copies of the Registration Document, in its
original French version, may also be obtained free of charge at Worldline's registered office, 80 quai Voltaire, Immeuble River Ouest,
95870 Bezons as well as on the website of Worldline (www.worldline.com). This translation (the “Translation” is provided for your
convenience only and may not be reproduced, redistributed or passed on, directly or indirectly, to any other person or published in
whole or in part for any purpose. This Translation has not been prepared for use in connection with any offering of securities. It does
not contain all of the information that an offering document would contain. None of Worldline or any of its respective officers, Directors,
employees or affiliates, or any person controlling any of them assumes any liability which may be based on this Translation or any
errors or omissions therefrom or misstatements therein, and any such liability is hereby expressly disclaimed. This Translation does not
constitute or form part of any offer to sell or the solicitation of an offer to purchase securities, nor shall it or any part of it form the basis
of, or be relied on in connection with, any contract or commitment whatsoever. Persons into whose possession this Translation may
come are reguired by Worldline to inform themselves about and to observe any restrictions as to the distribution of this Translation.

Worldline 2016 Registration Document

1



CONTENTS

1

Persons responsible
for the Registration Document

11 Name and position of the person
responsible for the Registration
Document

1.2 Certification of the person responsible

for the Registration Document

1.3 Names and positions of the persons
responsible for financial information

Persons responsible for
auditing the financial
statements

2.1 Statutory auditors

Selected financial information
and other data

Risk Factors

4.1 Risks related to the Group's business
and industry

4.2 Risks related to organizational

structure and the Group’s operation as

an independent entity
4.3 Regulatory and legal risks
4.4  Market risks
45 Insurance and risk management

Group Information

5.1 History and Development
5.2 Investments

Business

6.1 Overview

6.2 Industry and market overview
6.3 Competitive strengths

6.4 Strategy

6.5 The Group's business

6.6 Technology

6.7 Sales and marketing

6.8 Procurement and suppliers
6.9 Regulation

Organizational Chart

7.1 Simplified Group Organizational Chart
7.2 Subsidiaries and Equity Investments

Property plant and equipment

8.1  Significant existing or planned
property, plant and equipment

8.2 Environment and Sustainable
Development

2 Worldline 2016 Registration Document

1

20

21
24
25

28

28
30

32

33
34
44
46
49
63
64
65
66

73

73
75

77

77

78

9 Operation and financialreview 79

10

11

12

13
14

9.1 Overview 80
9.2 Critical accounting policies under IFRS 88
9.3 Significant event of the year 88
9.4 Executive Summary 89
95 Statutory to constant scope and

foreign exchange rates reconciliation 90
9.6 Revenue profile evolution 91
9.7 Performance by Global Business Line 92
9.8 Performance by geography 95
9.9 Commercial activity 96
9.10 Human Resources 97
9.11 Financial Review 99
9.12 Non-IFRS financial measures 105

Liquidity and capitalresources 107

10.1 Overview 107
10.2 Financial resources 108
10.3 Principal uses of funds 109
10.4 Analysis of cash flow 1[e]

Research and development,
Patents and Licenses 111

ni
n.2

Research and development m

Intellectual Property, License, Usage
Rights, and Other Intangible Assets n2

Trend information 113
12.1 Business trends n3
12.2 General n4
12.3 Objectives for the Year Ending

December 31, 2017 n4
12.4 Medium term objectives 15
12.5 First quarter 2017 revenue, TEAM2 and

integration and synergy plan and

commercial activity nz
Profit Forecasts 120

Administrative, management
and supervisory bodies

and senior management 121

14.1 Composition of management and
supervisory bodies 121

14.2 Conflicts of Interest 130



15

16

1/

18

Compensation and Benefits

of Directors and Senior

Executives 131
15.1 Director’s fees 131
15.2 Executive Compensation 132

15.3 Stock-Options and Performance
Shares Plans granted to Executive

Directors 137
15.4 Fringe benefits of the Executive
Directors - AMF Table 11 142

15.5 Compliance of the total Executive
Director Compensation with the
recommendations
of the AFEP-MEDEF Code 143

15.6 Amount of Provisions Made or
Recorded by the Company or by its
Subsidiaries for the Payment of
Pensions, Retirement Plans or Other
Benefits 143

Practices of administrative
and managementbodies 144

16.1 Terms of office of members of the
administrative and management
bodies 144

16.2 Information on service contracts
between members of the
administrative and management
bodies and the company

or any one of its subsidiaries 145
16.3 Internal Regulations of the Board

of Directors 145
16.4 Committees of the Board of

Directors 147
16.5 Statement Relating to Corporate

Governance 150
16.6 Internal Control 151
Employees 156

17.1  Human Ressources management 156

17.2 Shareholdings and stock
subscription or purchase options
held by members of the Board of
Directors and senior management 156

17.3 Employee Shareholding Plans and

Long-Term Incentive Plans 157
17.4 Profit sharing agreements and

incentive schemes 161
Principal shareholders 162
18.1 Shareholding structure as at

December 31, 2016 162
18.2 Shareholding structure as at

December 31, 2015 and 2014 163

18.3 Shareholding structure as at
Registration Document filing date 163

18.4 Threshold crossings 163
18.5 Shareholders’ Voting Rights 164
18.6 Control Structure 64
18.7 Treasury stock and Liguidity

contract 164
18.8 Agreements Likely to Lead to a

Change in Control 164

19

20

21

22
23

24

25

Related Party Transactions 165

19.1 Agreements entered into in
connection with the reorganization
transactions 165
19.2 Other related party transactions 168
19.3 Statutory auditors’ special report on
regulated agreements and
commitments with third parties -
Shareholders’ meeting held to
approve the financial statements for
the year ended December 31,2016 170

Financial Information

concerning the Group’s

Assets and Liabilities,

Financial Condition and

Results 171

20.1 Group Consolidated Financial
Statements 172

20.2 Parent company summary financial
statements 217

20.3 Date of Latest Financial Information 233
20.4 Interim Financial and Other

Information 233
20.5 Dividend Policy 234
20.6 Legal Proceedings 234
20.7 Material Change in Financial or

Commercial Position 235
Additional Information 236

21.1  Share Capital and other information
subject to shareholder’s approval 236

21.2 Constitutive Documents and

Bylaws 252

Material Contracts
256

Information from third
parties, expert certifications
and interest declarations 257
Publicly available
documents 258
24.1 Shareholder Documentation 258
24.2 Contacts 258
24.3 Financial calendar 258
Information on Equity
Investments 259
Annex 260
Annex | Glossary 261
Annex Il Report of the Chairman of the

Board of Directors on
Corporate Governance
and Internal Control 265

Annex Il Corporate and social

responsibility report 268

Annex IV Cross reference table for the
Financial Report 351

Worldline 2016 Registration Document

3



4

Note

In this Registration Document, the terms the “Company” or
“Worldline” mean the Worldline SA parent company itself. The
terms the “Group” and “Worldline Group”™ mean Worldline SA
and its consolidated subsidiaries, collectively.

Unless otherwise indicated, the terms “Atos” and the “Atos
group” mean Atos SE and its consolidated subsidiaries other
than those dedicated to electronic payment and transactional
services and other Worldline activities.

Information incorporated by reference

©000000000000000000000000000000000000000000000000000000000

In accordance with the requirements of article 28 of EC
regulation n°809-2004 dated April 29, 2004 relating to
documents issued by issuers listed on markets of states
members of the European Union (“Prospectus Directive”), the
following elements are enclosed by reference:

e The consolidated accounts for the year ended December 31,
2015 under IFRS as adopted by the European Union;

e The related statutory auditors’ report; and
e The related Group management report;

Presented within the Registration Document (Document de
référence) n°R16-031 filed with the Autorité des Marchés
Financiers (AMF) on April 28, 2016.

e The consolidated accounts for the year ended December 31,
2014 under IFRS as adopted by the European Union;

e The related statutory auditors' report; and
e The related Group management report;

Presented within the Registration Document (‘Document de
référence”) n°R15-021 filed with the Autorité des Marchés
Financiers (AMF) on April 27, 2015.

Forward-looking Statements

©000000000000000000000000000000000000000000000000000000000

This Registration Document contains statements regarding the
prospects and growth strategies of the Group. These statements
are sometimes identified by the use of the future or conditional
tense, or by the use of forward-looking terms such as
“‘considers”, “envisages’, “believes’, “aims’, ‘expects’, “intends”,
“should”, “anticipates”, “estimates’, “thinks’, “wishes” and “might”,
or, if applicable, the negative form of such terms and similar
expressions or similar terminology. Such information is not
historical in nature and should not be interpreted as a guarantee
of future performance. Such information is based on data,
assumptions, and estimates that the Group considers
reasonable. Such information is subject to change or
modification based on uncertainties in the economic, financial,
competitive or regulatory environments. This information is
contained in several sections of this Registration Document and
includes statements relating to the Group’s intentions, estimates
and targets with respect to its markets, strategies, growth,
results of operations, financial situation and liquidity. The Group’s
forward looking statements speak only as of the date of this
Registration Document. Absent any applicable legal or
regulatory requirements, the Group expressly disclaims any
obligation to release any updates to any forward looking

Worldline 2016 Registration Document

statements contained in this Registration Document to reflect
any change in its expectations or any change in events,
conditions or circumstances, on which any forward looking
statement contained in this Registration Document is based. The
Group operates in a competitive and rapidly evolving
environment; it is therefore unable to anticipate all risks,
uncertainties or other factors that may affect its business, their
potential impact on its business or the extent to which the
occurrence of a risk or combination of risks could have
significantly  different results from those set out in any
forward-looking statements, it being noted that such
forward-looking statements do not constitute a guarantee of
actual results.

Information on the Market and Competitive
Environment

This Registration Document contains, in particular in Chapter 6,
“Business”, information relating to the Group’s markets and to its
competitive position. Some of this information comes from
research conducted by outside sources. This publicly available
information, which the Company believes to be reliable, has not
been verified by an independent expert, and the Company
cannot guarantee that a third party using different methods to
collect, analyze or compute market data would arrive at the
same results. Unless otherwise indicated, the information
contained in this Registration Document related to market
shares and the size of relevant markets are the Group’s
estimates and are provided for illustrative purposes only.

Risk Factors

Investors should carefully consider the risk factors in Chapter 4,
“Risk Factors”. The occurrence of all or any of these risks could
have an adverse effect on the Group’s business, reputation,
results of operation, financial condition or prospects.
Furthermore, additional risks that have not yet been identified or
that are not considered material by the Group at the date of the
visa on this Registration Document could produce adverse
effects.

Glossary

A glossary defining certain technical terms used in this
Registration Document can be found in Annex |.

Global Reporting Initiative (“‘GRI”)

©000000000000000000000000000000000000000000000000000000000

As part of the certification process by the Global Reporting
Initiative  (‘GRI") of the Company's Corporate and Social
Responsibility (‘“CSR”) policy, references to the GRI codification
have been inserted at the relevant sections of this Registration
Document using the format [GRI-x]. These references follow the
structure of the GRI Content Index presented in the Worldline
CSR Report, and allow to identify GRI Standards and Specific
disclosures in the Registration Document and CSR Report.



Persons responsible
for the Registration Document

11 Name and position of the person responsible
for the Registration Document | GR[ 102-53]

Mr. Gilles Grapinet, Chief Executive Officer of the Company.

12 Certification of the person responsible
for the Registration Document

| hereby certify, having taken all reasonable steps to this end,
that the information contained in this Registration Document is,
to the best of my knowledge, in accordance with the facts and
there is no material omission which would lead to
misrepresentation.

| hereby certify that, to the best of my knowledge, the financial
statements have been prepared in accordance with the
applicable accounting standards and give a true and fair view of
the assets, liabilities, financial position and results of the
Company and all the other companies included in the scope of
consolidation, and that the management report (here attached)
gives a fair description of the material events, results and
financial position of the Company and all the other companies

included in the scope of consolidation, as well as a description of
the main risks and contingencies with which the Company may
be confronted.

| have obtained from the statutory auditors a letter of
completion of their work (Lettre de fin de travaux) in which they
state that they have verified the information relating to the
financial situation and accounts presented in this Registration
Document, and have read the Registration Document in its
entirety.

Gilles Grapinet
Chief Executive Officer

Bezons, April 27, 2017

1.3 Names and positions of the persons responsible
for financial information

Eric Heurtaux

Chief Financial Officer of the Group

Worldline, 80 quai Voltaire, Immeuble River Ouest, 95870 Bezons
Tel:331343498 43
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Persons responsible for auditing
the financial statements

21 Statutory auditors

Statutory auditors Substitute Auditors

Deloitte & Associés

Represented by Jean-Pierre Agazzi Cabinet BEAS

e Appointed on: May 26, 2016 for a term of 6 years e Appointed on: May 26, 2016 for a term of 6 years

e Term of office expires: at the end of the Annual General Meeting e Term of office expires: at the end of the AGM held to adopt
held to adopt the 2021 financial statements the 2021 financial statements

Grant Thornton

Represented by Victor Amselem Cabinet IGEC

e Appointed on: April 30, 2014 for a term of 6 years e Appointed on: April 30, 2014 for a term of 6 years

e Term of office expires: at the end of the Annual General Meeting e Term of office expires: at the end of the AGM held to adopt
held to adopt the 2019 financial statements the 2019 financial statements

Deloitte & Associés is a member of the Compagnie Régionale des Commissaires aux Comptes de Versailles (the Regional Association of
Auditors of Versailles).

Grant Thornton is a member of the Compagnie Régionale des Commissaires aux Comptes de Paris (the Regional Association of
Auditors of Paris).

BEAS is @ member of the Compagnie Régionale des Commissaires aux Comptes de Versailles (the Regional Association of Auditors of
Versailles).

IGEC is a member of the Compagnie Régionale des Commissaires aux Comptes de Paris (the Regional Association of Auditors of Paris).
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and other data

Selected Consolidated Income Statement Information 8
Selected Consolidated Balance Sheet Information 8
Selected Consolidated Income Statement Information by Global Business Line 9
Selected Consolidated Cash Flow Statement Information 9
Other 2016 key figures 9
Other 2015 key figures 10
Other 2014 key figures 10
Other Financial Data 10
J

The tables below present selected financial information of the
Group, with respect to the income statement, by global business
line, and other data, as of and for the periods ended on the dates
indicated below.

Unless otherwise indicated, the selected financial information as
of and for the years ended December 31, 2015 and 2016 has
been derived from the Group's consolidated financial
statements included in Section 201, “Group Consolidated
Financial Statements”. These financial statements have been
prepared in accordance with the applicable IFRS standards, as
endorsed by the European Union. The statutory auditors’ report
on these consolidated financial statements is included in
Section 2011, “Group Consolidated Financial Statements”.

The information in this section should be read together with ()
the Group’'s consolidated financial statements contained in
Section 201, “Group Consolidated Financial Statements”, (i) the
Group's analysis of its results presented in Chapter 9,
“Operations and Financial Review”, and (iii) the Group’s analysis
of its liquidity and capital resources presented in Chapter 10,
“Liquidity and Capital Resources”.

Worldline 2016 Registration Document
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Selected financial information and other data

Selected Consolidated Income Statement Information

12 months ended

12 months ended

12 months ended

(in € million) December 31, 2016 December 31, 2015* December 31, 2014*
Revenue 1,309.2 1,227.0 1,149.3
Personnel expenses -536.3 -501.1 -473.4
Operating expenses -576.3 -548.0 -504.3
Operating margin 196.6 177.9 171.6
% of revenue 15.0% 14.5% 14.9%
Other operating income and expenses 188 -29.8 -21.0
Operating income 210.0 148.1 150.6
% of revenue 16.0% 121% 13.1%
Financial expenses -13.6 -9.5 -14.4
Financial income 7.7 3.6 7.0
Net financial expenses -5.9 -5.9 -7.4
Net income before tax 204.0 142.2 143.2
Tax charge -53.7 -38.8 -41.0
Share of net profit/(loss) of associates - - -1.8
Net income 150.4 103.4 100.4
Of which:

e attributable to owners of the parent 144.2 103.4 100.4
e non-controlling interests 6.2 - -

*

Selected Consolidated Balance Sheet Information

12 months ended

2014 and 2015 adjusted to reflect change in presentation disclosed in Note “Accounting rules and policies”.

12 months ended

12 months ended

(in € million) December 31, 2016 December 31, 2015 December 31, 2014
Total non-current assets 1,255.4 671.4 618.5
Total current assets 856.1 677.3 542.8
Of which Cash and cash equivalents 425.2 353.3 215.6
Total assets 2,111.5 1,348.7 1,161.3
Total shareholders’ equity 1,292.0 788.7 629.1
Total non-current liabilities 189.5 93.3 101.4
Of which Borrowings 2.2 1.5 1.9
Total current liabilities 630.1 466.7 430.8
Of which Current portion of borrowings 24.1 28.5 10.6
Total liabilities and shareholders’ equity 2,111.5 1,348.7 1,161.3

Worldline 2016 Registration Document



Selected financial information and other data

Selected Consolidated Income Statement Information

by Global Business Line

Revenue OMDA
12 months 12 months 12 months 12 months 12 months 12 months
ended ended ended ended ended ended
December 31, | December 31, December 31, |December 31, | December 31, December 31,
(in € million) 2016 2015 2014 2016 2015 2014
Merchant Services & Terminals 439.6 401.9 373.8 99.3 77.8 80.8
Financial Services 500.0 413.8 396.1 130.6 107.7 99.6
Mobility & e-Transactional Services 369.6 411.3 379.4 &1 68.3 51.9
Corporate Costs -22.6 -18.5 -17.2
Worldline 1,309.2 1,227.0 1,149.3 258.7 235.3 215.1

Selected Consolidated Cash Flow Statement Information

12 months ended 12 months ended 12 months ended
(in € million) December 31, 2016 December 31, 2015 December 31, 2014
Net cash from/(used in) operating activities 227.4 198.7 186.6
Net cash from/(used in) investing activities -154.6 -68.8 -70.1
Net cash from/(used in) financing activities 7.2 -4.6 89.6
Increase/(decrease) in net cash and cash
equivalents 80.0 125.3 206.1
Other 2016 key figures

2016 key figures

(in € million) FY 2016 FY 2015 % Growth
Revenue* 1,309.2 1,265.2 +3.5%
Operating Margin before Depreciation and Amortization* 258.7 238.7 +8.4%
% of revenue 19.8% 18.9% +90bp
Net income Group share 144.2 103.4 +39.5%
% of revenue 11.0% 8.2%
Adjusted net income Group share** 129.2 119.9 +7.8%
% of revenue 9.9% 9,5%
Free cash flow 140.4 128.5 +9.3%
Closing net cash 398.9 323.3

*

At constant scope and 2016 exchange rates.

** Adjusted on restructuring, rationalization, integration and acquisition charges, disposals, PPA amortization, net of tax; and reflecting in 2015 the

reclassification of equity-based compensation (IFRS2) expenses in other operating expense.

Worldline 2016 Registration Document
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Other 2015 key figures

Selected financial information and other data

2015 key figures
(in € million) FY 2015 FY 2014 % Growth
Revenue* 1,227.0 1,175.5 +4.4%
Operating Margin before Depreciation and Amortization* 235.3 21.5 +7.2%
% of revenue 19.2% 18.7% +50bp
Net income Group share 103,4 100,4 +3.0%
% of revenue 8.4% 8.5%
Adjusted net income Group share** 117.9 113.8 +3.6%
% of revenue 9.6% 9.7%
Free cash flow 128.5 114.4 +12.3%
Closing net cash 323.3 203.1
* At constant scope and 2015 exchange rates.
** Adjusted on restructuring, rationalization, integration and acquisition charges, disposals, carve-out and PPA amortization, net of tax.
Other 2014 key figures

2014 key figures
(in € million) FY 2014 FY 2014 % Growth
Revenue* 1,149.3 1,118.2 +2.8%
Operating Margin before Depreciation and Amortization* 215.1 203.1 +5.9%
% of revenue 18.7% 18.2% +50pb
Adjusted net income Group share** 113.8 110.3 +3.2%
% of revenue 9.9% 9.9%
Free cash flow 114.4 121.0 -5.5%
Closing net cash / (debt) 203.1 -99.6

*

Proforma at constant scope and 2014 exchange rates.

** Adjusted on restructuring, rationalization and integration charges, disposals, carve-out costs and PPA amortization, net of tax.

Other Financial Data

In addition to IFRS measures, the Group uses several additional
financial measures, including (@) operating margin before
depreciation and amortization (OMDA), (ii) free cash flow and (iii)
EBITDA. These measures are non-IFRS measures and do not
have standard definitions. As a result, the definitions used by the
Group may not correspond to the definitions given to the same

(in € million)

terms by other companies. These measures should not be used
in lieu of IFRS measures. See Section 912, “Non-IFRS Financial
Measures” for tables that provide reconciliations of these
financial measures to their corresponding IFRS measures. The
table below sets forth these non-IFRS financial measures for the
periods indicated.

December 31, 2016

12 months ended
December 31, 2014

12 months ended
December 31, 2015

12 months ended

Operating margin before depreciation and amortization (OMDA)
Free cash flow
EBITDA

258.7 235.3 2151
140.4 128.5 114.4
232.8 219.4 201.2

10 Worldline 2016 Registration Document
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Investors should carefully consider all of the information set forth in this Registration Document, including the risk factors set
forth in this chapter. Such risks are, as of the date of this Registration Document, the risks that the Group believes, were they to
occur, could have a material adverse effect on its business, results of operations, financial condition and prospects. Investors
should note that there may be other risks that have not yet been identified as of the date of this Registration Document, or
whose occurrence as of the date hereof is not considered likely to have a material adverse effect on the Group’s business,

results of operations, financial condition and prospects.

41

Risks related to the Group’s business and industry

If the Group fails to keep pace with changes in its industry or
fails to continue to provide attractive and innovative
services, the use of the Group’s services could decline,
reducing its revenue.

The global payment and digital services industry in which the
Group competes is subject to rapid and significant technological
change, new product and service introductions, evolving
industry standards, changing customer needs and preferences
and the entrance of non-traditional competitors. In order to
remain competitive, the Group must anticipate and respond to
these changes, which requires significant investment in, and
time spent on, research and development. The Group is also
optimizing its technological infrastructure, including its payment
processing and other IT platforms to best position it to profit
from market growth and new services. If the Group fails to keep
pace with these changes or fails to continue to develop and
introduce attractive and innovative services, the use of its

services could decline. Any delay in offering new services, failure
to differentiate the Group’s services or to accurately predict and
address market demand could render the Group’s services less
desirable to its clients or even obsolete, which, in turn, could
have a material adverse effect on the Group’s business, financial
condition and results of operations. Moreover, the projects that
the Group undertakes to enhance its technological
infrastructure in response to evolving market trends require
significant investment, and no assurance can be given that the
trends, products or services such enhancements are designed
to address will develop as expected or whether such efforts will
be successful. If the Group invests significantly in research and
development efforts targeting new services and solutions for
which a market does not develop as anticipated or at all, it could
have difficulty recovering the costs it has incurred in developing
these new services and solutions and, to the extent that such
investments have been capitalized, incur significant write-offs.

Worldline 2016 Registration Document

n




12

Risk Factors
_ Risksrelated to the Group’s business and industry

Moreover, a number of the services the Group expects to be a
source of future growth are new and address markets that are
not yet fully developed. No assurance can be given that these
markets will develop as expected, that the Group’s new products
or services will secure wide client or consumer acceptance or
be consistent with developing industry-wide standards, that the
Group will succeed in gaining significant market share in these
new markets, or that the Group will fully recover the
investments it has made to develop such products and services.
For example, although mobile commerce applications are an
important element of the Group’s strategy, no assurance can be
given that making purchases using mobile phones and other
mobile devices will develop as quickly or as successfully as
research and consulting firms expect. Similarly, many of the
markets for Connected Living products such as connected
vehicles are still in their early stages, and these markets may not
develop as quickly or to as great an extent as expected, due, in
particular, to the fact that the business models that the Group's
clients have developed to market such connected solutions to
their own customers are in their early stages. Additionally, while
the Group expects innovative solutions developed to address
the ongoing digital transformation of retailers and other
businesses to comprise an important and increasing
component of the Group’s services portfolio going forward, the
Group cannot be certain that businesses will continue to pursue
their “digital reinvention” or adopt new technologies as swiftly or
in the same manner as they have in recent years or that the
Group will be able to launch new and successful products to
address their needs in a timely manner.

Security breaches could disrupt the Group’s business and
damage its reputation.

As part of its business, the Group electronically receives,
processes, stores and transmits sensitive business information
of its clients. In addition, depending on the services offered, the
Group collects and processes a significant amount of sensitive
personal consumer data, including names and addresses,
cardholder data, payment history records, personal medical data
and tax information, among other consumer data. The
confidentiality and integrity of the client and consumer
information that resides on the Group's servers and other
information systems is critical to the successful operation of its
business. Accordingly, the Group has security, backup and
recovery systems in place. The costs of systems and procedures
associated with such protective measures could increase and
therefore reduce the Group’s profitability. Notwithstanding these
safeguards, unauthorized access to the Group's computer
systems or databases could result in the theft or publication of
confidential information, the deletion or modification of records

Worldline 2016 Registration Document

or could otherwise cause interruptions in the Group’s
operations. These risks are increased when the Group transmits
information over the Internet. The Group’s visibility, or the
visibility of the brands for which it processes data, in the global
payment and digital services industry may attract hackers to
conduct attacks on its systems that could compromise the
security of its data or could cause interruptions in the operations
of its businesses and subject the Group to increased costs,
litigation and other liabilities. Any such litigation could be
protracted and result in the payment of damages and costly
upgrades to the Group's safeguards. There is also a possibility of
mishandling or misuse, for example, if such information were
erroneously provided to parties who are not permitted to have
the information, either by fault of the Groups systems,
employees or subcontractors acting contrary to the Group's
policies, or where such information is intercepted or otherwise
improperly obtained by third parties. An information breach in
the system and loss of confidential information such as credit
card numbers and related information could have a longer and
more significant impact on the Group’s business operations
than a hardware failure and could result in claims against the
Group for misuse of personal information, such as identity theft.
The loss of confidential information could result in the payment
of damages and reputational harm and therefore have a
material adverse effect on the Group's business, results of
operations and financial condition. Additionally, the introduction
of, or changes to, existing “cyber” security rules and regulations
may impose new or stricter security standards that require
changes that would be costly for the Group to implement. The
Group’s financial exposure from the items referenced above
may either not be insured against or not fully covered through
any insurance maintained by the Group.

Data privacy concerns or failure to comply with privacy
regulations and industry security requirements relating to
personal consumer data could have a material adverse
effect on the Group’s business and reputation.

The Group's systems collect, process and store vast quantities of
personal consumer data. Many of the value added services the
Group offers its clients are designed to analyze some of that
data to allow merchants, financial institutions and other clients
to deliver targeted advertising and better understand consumer
needs and behavior in order to develop more effective products
and services that address their preferences. User and regulatory
attitudes towards privacy are evolving, and future regulatory or
user concerns about the extent to which personal information is
shared with advertisers or others could adversely affect the
feasibility or marketability of such value added services.



Moreover, as a global provider of services to financial
institutions, card processing services and other digital and
e-Transactional services, the Group is subject directly (or
indirectly through its clients) to laws, regulations, industry
standards and limitations applicable to the collection, storage,
processing and transfer of personal data in various jurisdictions
in which the Group operates, and in particular to the European
Regulation GDPR (General Data Protection Regulation). The
Group’s failure to keep apprised of and comply with privacy,
data use and security laws, standards and regulations could
result in the suspension or revocation of licenses or
registrations, the limitation, suspension or termination of
services and the imposition of administrative, civil or criminal
penalties including fines, or may cause existing or potential
customers to be reluctant to do business with the Group,
damage to the Group's global reputation and its brand, any of
which could have an adverse effect on the Group’s business,
results of operations and financial condition. In addition, to the
extent more restrictive laws, rules or industry security
requirements relating to personal data are adopted in the future
in the various jurisdictions in which the Group operates or by
specific industry bodies, such changes could have an adverse
impact on the Group by increasing its costs or imposing
restrictions on its business processes. The Group may be
reguired to expend significant capital and other resources to
comply with mandatory privacy and security standards required
by international standards and law and industry standards, or to
adapt its contracts accordingly. The Group’s financial exposure
from any actual or alleged breach of such regulations or
standards may either not be insured against or not fully covered
through any insurance maintained by the Group.

Breakdowns of the Group’s processing systems or software
defects could damage customer relations and subject it to
liability.

The Group depends heavily on the efficient and uninterrupted
operation of numerous systems, including its computer systems,
software, servers and data centers. The services the Group
delivers are designed to securely and reliably process very
complex transactions—very often in realtime—and provide
reports and other information on those transactions, all at very
high volumes and processing speeds. Any failure to deliver an
effective and secure service or performance issues that result in
significant processing or reporting errors or service outages
could have a material adverse effect on a potentially large
number of users, the Group’s business, and, ultimately, its
reputation. The Group operates various services that involve the
collection, accounting and management of cash inflows and
outflows for different parties operating across the payment
services chain. A technical defect, errors in the application or
interpretation of contractual rules within systems, or even
undetected fraud, could result in cash flow accounting errors
which could adversely affect the Group's financial condition,
given the Group’s role as systems operator, should the Group be
unable to take corrective measures to redistribute such cash
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flows. To successfully operate its business, the Group must
therefore be able to protect its systems from interruption,
including from events that may be beyond its control. Events
that could cause system interruptions include, but are not
limited to, fire, natural disasters, telecommunications failure,
computer viruses, unauthorized entry, terrorist acts and war.

Additionally, the Group's employees, on whom it is also
dependent, could cause significant operational breakdowns or
failures, either as a result of human error or as a result of
deliberate sabotage or fraudulent manipulation of its operations
or systems. Third parties with whom the Group does business
could also be sources of operational risk to it, including as a
result of breakdowns or failures of such parties’ own systems,
products or employees. Similarly, software and software updates
may contain undetected errors that degrade their performance.
The Group's property and business interruption insurance may
not be adequate to compensate it for all losses or failures that
may occur. Breakdowns in the Group's systems or those of third
parties, defects in our systems, errors or delays in the
processing of payment transactions or other difficulties could
result in:

e |0ss of revenue;

e |oss of clients and/or contracts;

e |oss of sensitive merchant, consumer and other data;
e fines imposed by payment network associations;

e contractual penalties or trade concessions;

e damage to the hardware or software of our clients;

e harm to the Group's business or reputation resulting from
negative publicity;

e exposure to fraud losses or other liabilities;

e additional operating and development costs (notably in
connection with the imposition of additional security
measures and remediation efforts);

e legal proceedings being brought against the Group; and/or
e diversion of technical and other resources.

Any one or more of the foregoing could have an adverse effect
on the Group's business, financial condition and results of
operations. Although the Group attempts to limit its potential
liability through controls, including system redundancies,
security controls, application development and testing controls,
etc, it cannot be certain that these measures will always be
successful in preventing disruption or limiting the Group's
liability. Similarly, service outages could prevent the Group's
merchant clients from being able to process card payments for
the duration of the outage. Any of these developments could
materially and adversely affect the Group's reputation for
reliability or its reputation generally, and hence its business,
results of operations and financial condition.
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The Group is subject to economic and political risk, business
cycles and credit risk of its clients and the risk of an overall
decline of consumer, business and government spending
and is dependent on the success of its clients, which could
negatively impact the Group’s business, financial condition
and results of operations.

The merchant services, electronic payments, payment
processing, and digital services industries are influenced by the
overall level of individual consumer, business, and government
spending, and, with a significant retail and government client
base, the Group’s business is particularly dependent on these
factors. The Group is exposed to general economic conditions
that affect consumer confidence, consumer and government
spending, consumer discretionary income or changes in
consumer purchasing habits. A renewed deterioration in
macro-economic conditions in key countries where the Group
operates, particularly in Europe, may adversely affect the
Group's financial performance by reducing the number or
average size of transactions made using card and electronic
payments. A reduction in the amount of consumer spending
could result in a decrease in the Group’s revenue and profits. If
cardholders of the Group’'s financial institution clients make
fewer transactions with their cards, the Group's merchants make
fewer sales of their products and services using electronic
payments, consumers using Online Banking e-Payment (OBeP)
and other non-card payment methods make fewer payments or
people spend less money per transaction, the Group will have
fewer transactions to process and smaller average payment
sizes, resulting in a potentially significant decrease in revenue.
Additionally, the Group’s clients and their customers, with less
disposable income, might be less likely to opt for the Group’s
digital services offerings and other value-added solutions, which
comprise an increasingly significant portion the Group's services
offerings and component of its growth strategy. Moreover,
during economic downturns, our existing and prospective
clients may be more reluctant to renew their IT hardware and
software, which may adversely impact sales of the Group’s
product and services upgrades. Furthermore, where the Group
provides, and/or develops jointly with, its clients, such as car
manufacturers, services and platforms that are then on-sold by
its clients to consumers, the Group is dependent on the ability of
its clients to effectively market and sell these products to their
customers, the success of which the Group cannot control.

Furthermore, a renewed economic downturn and the possible
imposition of governmental austerity measures or changes in
government policies could prompt decreases in government
spending, which, given that a significant portion of the Group’s
revenue is derived from government clients (in France and the
United Kingdom, in particular), could have a material adverse
effect on the Groups business, results of operations and
financial condition. In 2016, the Group derived approximately 11%
of its total revenue and approximately 39% of Mobility &
e-Transactional Services' total revenue from government
entities. In particular, in 2016, a significant portion (@pproximately
26%) of the Groups revenue generated in France was
attributable to contracts with government entities.

More generally, a weakening of the economies in the
geographic areas in which the Group operates could increase
the Group’s sensitivity to price pressure vis-a-vis its competitors
and to potential credit losses, including as a result of default of
major financial institutions. Additionally, credit card issuers might
reduce credit limits and be more selective with regard to whom
they issue credit cards to, resulting in fewer and smaller
transactions and therefore lower revenue and earnings for the
Group. In the event of a closure of a merchant due to adverse
economic conditions, the Group is unlikely to receive its fees for
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any transactions processed by that merchant in its final months
of operation, which would negatively impact the Group's
business, financial condition and results of operations. The
Group's merchant clients and the other participants in the
electronic  payment system, including payment service
providers, are liable for any fines or penalties that may be
assessed by the card payment networks. Card payment
network standards could require the Group to compensate
consumers for services and products purchased but not
provided following a merchant’s bankruptcy. In the event that
the Group is not able to collect such amounts from payment
service providers and other agents, due to fraud, breach of
contract, insolvency, bankruptcy or any other reason, the Group
may find itself liable for any such charges.

Risks related to the management of projects to develop new
solutions.

The Group enters into fixed-fee contracts in relation to the
development of new systems. This business entails the risk that
development costs and expenses may prove to be much higher
than initially anticipated, whether as a result of incorrect initial
estimates, the emergence of new and unexpected challenges
during the course of the project, or errors in the operational
management of the project. In such cases, the Group may not
be able to secure an upward revision to the fixed fee, either at all
or sufficient to compensate for the increased cost. In such cases,
the Group would record a provision, which could have a
material adverse effect on its business, financial condition and
results of operation.

If the Group is unable to effectively respond to competition,
demand for its services may be adversely affected and
decrease significantly.

The Group is exposed to significant competition in the various
markets in which it operates. Given the diversity of the Group's
product and services portfolio, the Group’s primary competitors
vary depending on business line and product or service type,
and range from payment processing providers and acquiring
banks, to e-Commerce software providers, payment terminal
suppliers, telecommunications and information technology
companies and start-ups. Some of the Group’s competitors may
have greater ability than the Group does to devote financial and
operational resources to the development and marketing of
new technologies and services, may offer a wider range of
services than the Group offers, may use more effective
advertising and marketing strategies to achieve broader brand
recognition or merchant acceptance than the Group has or may
develop better security solutions or more competitive pricing
arrangements. Moreover, competitors may also introduce more
innovative programs and services than the Group's. With
respect to its innovative digital and e-Consumer & Mobility
services offered through its Mobility & e-Transactional Services
global business line, the Group competes with a particularly
broad spectrum of strong market participants that extends
beyond its typical payment industry competitors, ranging from
traditional information technology companies to specialist
players and innovative startups. The Group also faces
particularly intense competition in its Merchant Terminals
business from Ingenico and Verifone, in particular, who maintain
a dominant position within the merchant terminals market.
Verifone’'s acquisition, in 2011, of Point, a distributor of the
Group’s merchant terminals, could affect the Group's ability to
retain or enhance its current position within this market. The
Group also faces heightened competition in its online and
mobile payments businesses, as a wide range of payment
platforms offered by an increasing range of players, including
banks and telecommunication companies, co-exist in the



various markets in which the Group operates. If the Group is
unable to effectively respond to competition, demand for its
services may materially decrease, which could have an adverse
effect on its business, financial condition, results of operations or
prospects. Moreover, given the level of competition the Group
contends with across the markets in which it operates, the
Group faces significant price pressure on its products and
services, which could also materially and adversely affect its
business, financial condition, results of operations and prospects.
In particular, the Group faces potentially increased competition
in Belgium due to the opening of the Bancontact/Mister Cash
payment scheme to other commercial acquirers. Additionally, to
the extent that the Group’s competitors or new industry players
more effectively capitalize on potential consolidation trends
within the currently fragmented payment services industry,
particularly in Europe, the competitive landscape, including the
nature and scale of the Group's competitors, may change
significantly, possibly reducing certain competitive advantages
from which it currently benefits. Furthermore, with respect to
the businesses in which it currently operates without the need
for a financial institution license, the Group may find itself at a
disadvantage vis-a-vis its competitors that are fully licensed
financial institutions and able to offer clients additional services,
such as financing, that the Group is unable to offer.

The electronic payment industry is facing new competition
emerging from non-traditional competitors, such as PayPal,
Samsung, and Google, which offer alternative peer-to-peer and
“closed loop” payment methods that generally bypass the
traditional interchange-based payment processing systems on
which much of the industry’s current business model is largely
based. Moreover, these non-traditional competitors have
considerable financial resources and robust networks, are highly
regarded by consumers and, as new entrants to the payments
services industry, are not yet subject to the same level of legal or
regulatory scrutiny in terms of pricing and business practices as
are the industry’s more traditional players such as the Group.
Although many of the Group's services are designed to
accommodate these new payment methods, the Group’s role in
processing these payments is less extensive and may be less
profitable than its role in traditional card processing. If these
non-traditional competitors gain a greater share of the
electronic payment market, and the Group's services are not
used to process the related transactions or cannot be offered at
rates comparable to those in the Group’s traditional card
processing business, it could also have a material adverse effect
on the Group’s business, financial condition, results of operation
and prospects.

Also, major industry players have launched mobile payment
services. Notably, Apple launched its Apple Pay service in the
United States in 2014 and subsequently in several European
countries, based on NFC technology. This technology allows
payment using Apple’s iPhone’s devices. In addition, Samsung
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(Samsung Pay) and Google (Google Wallet) propose mobile
payment services. There is a risk that these services disrupts the
economics of other participants in the payment value chain.

The Group may encounter difficulties expanding its existing
services to new markets.

One of the core elements of the Group’s strategy is to expand
the geographic footprint for its services including by expanding
services that have experienced success in one or more of the
Group’'s markets to other markets served by the Group. This
strategy involves a number of significant risks including the risk
that the regulatory frameworks or consumer preferences in the
new markets entered may make the Group’s products less
attractive. There can be no assurances that the Group’s efforts
to expand its services into new markets will be successful,
particularly in light of the competition it faces from incumbent
providers of such services in these new countries. If the Group is
not able to successfully expand its existing service to new
markets, the Group’s growth strategy may not be successful,
which, in turn could have a material adverse effect on its
business, financial condition, results of operation and prospects.

Consolidation in the banking and financial services industry
could adversely affect the Group’s revenue by reducing the
number of its existing or potential clients and making it
more dependent on a more limited number of clients.

In recent years, there have been a number of mergers and
consolidations in the banking and financial services industry.
Mergers and consolidations of financial institutions reduce the
number of the Group’s clients and potential clients, which could
adversely affect its revenue or lead to the non-renewal of
existing contracts. Namely, the Group faces the risk that its
clients may merge with entities that are not the Group’s clients,
the Group’s clients may sell business operations to entities that
are not the Group’s clients or the Group's financial institution
clients may otherwise cease to exist or migrate to other
platforms operated by the Group’s competitors or managed
internally, thereby adversely impacting the Group’s existing
agreements and projected revenue with these clients. Revenue
of the Financial Services (previously ‘Financial Processing &
Software Licensing”) global business line, whose customer base
comprises principally banks and other financial institutions,
could be particularly affected. Further, if the Group’s clients fail
or merge with or are acquired by other entities that are not the
Group’s clients, or that use fewer of the Group’s services, they
may discontinue or reduce their use of the Group’s services. It is
also possible that the larger banks or financial institutions
resulting from mergers or consolidations would have greater
leverage in negotiating terms with the Group or could decide to
perform in-house some or all of the services which the Group
currently provides or could provide. Any of these developments
could have a material adverse effect on the Group's business,
financial condition, results of operations and prospects.
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The Group incurs liability when its merchant clients in its
Commercial Acquiring business refuse or cannot reimburse
chargebacks resolved in favor of their customers, and when
the Group’s merchant clients or others engage in fraudulent
activities.

In the event that a dispute between a cardholder and a
merchant is not resolved in favor of the merchant, the
transaction is normally “charged back” to the merchant and the
purchase price is credited or otherwise refunded to the
cardholder. In the context of the Group’s Commercial Acquiring
business, if the Group is unable to collect such amounts from
the merchant's account or reserve account (if applicable), or if
the merchant refuses or is unable, due to closure, bankruptcy or
any other reason, to reimburse the Group for a chargeback, the
Group bears the loss for the amount of the refund paid to the
cardholder. The Group may experience significant losses from
chargebacks in the future. Any increase in chargebacks not paid
by the Group’s merchants could have a material adverse effect
on the Group's business, financial condition and results of
operations, particularly with respect to its e-Commerce services.
Similarly, in the context of the Group's check processing
services, the Group pays indemnities to customers when checks
approved by the Group are not paid.

Additionally, the Group has potential liability for fraudulent
electronic  payment transactions or credits initiated by
merchants or others. Examples of merchant fraud include when
a merchant or other party knowingly uses a stolen or
counterfeit credit or debit card, card number, or other
credentials to record a false sales or credit transaction, uses an
invalid card, or intentionally fails to deliver the merchandise or
services sold. Criminals are using increasingly sophisticated
methods to engage in illegal activities such as counterfeiting
and fraud. Failure to effectively manage risk and prevent fraud
could increase the Group's chargeback liability, damage the
Group’s reputation and jeopardize its relationships with its bank
clients and card management organizations, or cause the Group
to incur other liabilities. Moreover, it is possible that incidents of
fraud could increase in the future.
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Although the Group has put in place policies to manage
merchant-related credit risk by establishing reserve accounts,
reguesting collateral and setting caps for monthly processing, it
may experience significant losses from chargebacks in the
future. Any increase in chargebacks not paid by the Group's
merchants could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.
Defaults by the Group's merchants on their reimbursement
obligations could have a material adverse effect on the Group’s
business, results of operations and financial condition. No
assurances can be given that insurance coverage to protect
against certain such losses will be effective and adequate.

A decline in the use of credit or debit cards as a payment
mechanism for consumers or adverse developments with
respect to the payment processing industry in general could
have a materially adverse effect on the Group’s business,
financial condition and results of operations.

If consumers do not continue to use credit or debit as a
payment mechanism for their transactions or if there is a
change in the mix of payments between cash, credit and debit
cards and other payment forms which is adverse to the Group, it
could have a material adverse effect on the Group's business,
financial condition and results of operations. A substantial part of
the Group’s business is linked to credit and debit card payments.
A smaller, but growing, portion of the Group'’s business is linked
to cashless payments by means other than cards using other
digital and data processing areas. To the extent that the overall
card-based payment market decreases and such decrease
outstrips or occurs faster than the increase in the market for
payments effected through digital and data processing services,
the Group's revenue could be significantly affected. Also, if
margins are lower in these new areas, then the Group’s
profitability could decrease, at least temporarily until they reach
higher maturity levels and the initial development expenses are
absorbed. Moreover, if there is an adverse development in the
payments industry in general, such as new legislation or
regulation that makes it more difficult for the Group’s clients to
do business, the Group’s business, financial condition, results of
operations and prospects may be adversely affected.

Failure to renew agreements with customers on acceptable
terms could harm the Group’s business, particularly in
segments of its business where customer concentration is
high.

Failure to renew client contracts could negatively impact the
Group’s business. The Group’s client contracts typically vary in
length from three to five years, while certain of its contracts with
public sector clients in Latin America have terms of up to 10
years. At the end of a contract's term, the Group’s clients have a
choice to either renegotiate their contract with the Group,
increase or decrease its scope, seek out the Group’s competitors
to provide the same or similar services or cease outsourcing the
relevant activity. Customers may seek price reductions from the
Group when seeking to renew or extend contracts, or when the
clients’ business experiences significant volume changes.
Further, certain clients may seek to lower prices previously
agreed with the Group due to pricing competition or other
economic needs or pressures being experienced by the
customer. If the Group is unsuccessful in retaining high renewal
rates and contract terms that are favorable to it, the Group’s
business, results of operations and financial condition may be
adversely affected.



Although the Group's overall revenue is spread among a
relatively large number of customers and no single customer
represented more than c5% of the Group's total revenue in
2016, within certain of the Group’s global business lines, business
divisions and key geographic areas in which the Group
operates, a significant percentage of revenue is nevertheless
attributable to a limited number of customers. For example, in
Financial Services (formerly “Financial Processing & Software
Licensing”, the Group’s five largest customers, accounted for
30% of total revenue for that global business line in 2016, while
in Mobility & e-Transactional Services, the Group's five largest
customers accounted for 28% of total revenue for that global
business line in 2015. In 2016, the two largest clients of the
Group's Mobility & e-Transactional Services global business line
accounted for 1% and 6%, respectively, of total revenue for that
global business line. In France, the five largest customers
accounted for 25% of total revenue in 2016. Given these
concentrations, the loss of a customer could have a significant
impact on the Group’s business, particularly if the Group loses
key customers for its smaller or newer business lines. If the
Group loses key customers in its newer business lines, it could
have a material adverse effect on the Group’s ability to
successfully develop these new businesses.

Revenue with the Group's parent company Atos and its
customers amounted to less than 4% of its total revenue in 2016.
If the Group’s sales to Atos and its customers were to decline,
this could have an impact on the revenue growth of the
Company.

If the Group loses any of its large customers within its global
business lines and divisions or key geographic regions, if any of
them significantly reduces or delays purchases from the Group,
if the Group is required to sell products to them at reduced
prices or if contracts are renegotiated on terms that are less
favorable to it, the Group's revenue, profitability, cash flows and
net income on both a global business line/division and Group
level could be materially and adversely affected, and the Group’s
ability to consolidate and expand its market position, sell its
services (including cross-offerings) and implement its global
strategy could be hindered.

The Group’s intellectual property may be challenged or
infringed and the Group may be subject to infringement
claims.

The Group relies on a combination of contractual rights and
copyright, trademark, patent and trade secret laws to establish
and protect the Group's proprietary technology. Third parties
may challenge, invalidate, circumvent, infringe or misappropriate
the Group’s intellectual property. While the Group strives to
ensure that its intellectual property is sufficient to permit it to
conduct its business independently, others, including the
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Group's competitors, may develop similar technology, duplicate
the Group's services or design around the Group’s intellectual
property. In such cases the Group could not assert its intellectual
property rights against such parties or the Group may have to
obtain licenses from these third parties (including in the context
of cross license agreements, pursuant to which the Group would
also grant a license under its intellectual property). Policing
unauthorized use of the Group's proprietary rights is difficult.
The Group cannot make any assurances that the steps it has
taken will prevent misappropriation of technology or that the
agreements entered into for this purpose will be performed by
the co-contracting parties. The Group may have to litigate to
enforce or determine the scope and enforceability of its
intellectual property rights, trade secrets and know-how, which is
expensive, could cause a diversion of resources and may not
prove successful. The loss of intellectual property protection or
the inability to obtain third party intellectual property could
harm the Group’s business and ability to operate freely.

The Group may also be subject to costly litigation in the event
that operating third parties claim that the Group’s services and
technology infringe upon or otherwise violate their intellectual
property, such as patents or copyrights. Any such claim may
result in a limitation on the Group’s ability to freely use the
intellectual property subject to these claims. Additionally, in
recent years, non-operating companies have been purchasing
and stacking intellectual property assets for the sole purpose of
monetizing by making claims of infringement and attempting to
extract settlements from companies like the Group. Even if the
Group believes that most such intellectual property related
claims are without merit, defending against such claims may be
time consuming and expensive. If they were successfully
upheld, claims of intellectual property infringement also might
reqguire the Group to redesign affected services, enter into costly
settlement or license agreements, pay damage awards, or face a
temporary or permanent injunction prohibiting the Group from
providing or selling certain of its products or services.

Finally, the Group uses open source software in connection with
some of its technology and services, including its terminal
products and payment platforms. While the Group constantly
strives to select and combine open source code subject to
licensing terms that are compatible with the Group’s strategic
business objectives, closely monitor the use of open source
software in the Group’s technology and services and make
considerable efforts to ensure that none is used in a manner
that would conflict with applicable licensing terms, such use
could inadvertently occur, and any consequence of
non-compliance with licensing terms, including any duty to
disclose the Group's proprietary source code, could be harmful
to its business.
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In an industry such as that of the Group, the ability to attract,
recruit, retain and develop qualified personnel is critical to
its success and growth.

All of the Group’s businesses function at the intersection of
rapidly changing technological, social, economic and regulatory
developments that requires a wide-ranging set of expertise and
intellectual capital. For the Group to successfully compete and
grow, it must retain, recruit and develop the necessary
personnel who can provide the needed expertise across the
entire spectrum of the Group’s intellectual capital needs. While a
number of the Group’s key personnel have substantial
experience with the Group's operations, the Group must
develop its personnel to provide succession plans capable of
maintaining continuity in  the midst of the inevitable
unpredictability of human capital. However, the market for
qualified personnel, particularly in the area of information and
payment technology, is competitive and the Group may not
succeed in recruiting additional personnel or may fail to
effectively replace current personnel who depart with qualified
or effective successors. The Group’s effort to retain and develop
personnel may also result in significant additional expenses,
which could adversely affect the Group’s profitability. As part of
its acquisition strategy, the Group’'s ability to retain employees
and key competences in the acquired companies is essential.
Failure to retain or attract key personnel could have a material
adverse effect on the Group’s business, financial condition and
results of operations.

If the Group fails to address the challenges and risks
associated with international operations, including those
arising as a result of expansion and acquisitions, the Group
may incur higher costs or other financial consequences and
encounter difficulties implementing its strategy, which
could impede its growth or harm its operating results.

While the Group currently generates over half of its revenue
from operations in France and the Benelux region, the Group
also has operations throughout Europe and in Latin America
and Asia. The Group is therefore subject to risks and costs
associated with having widespread international operations.
Furthermore, the Group currently operates in a number of
emerging markets, including in Latin America and India, and
intends to continue to expand both within these markets and
into additional emerging and developing markets where such
risks are typically amplified.

The Group’s international operations expose it to a number of
risks, including:

e multiple, changing, and often inconsistent enforcement of
laws and regulations;

e |ocal regulatory or industry imposed requirements, including
security or other compliance requirements;

e competition from existing market participants, including
strong global or local competitors that may have a longer
history in and greater familiarity with the international
markets in which the Group operates;
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e tariffs and trade barriers;

e higher costs and complexities of compliance, and risk of
non-compliance, with international and US laws and
regulations such as import and trade regulations and
embargoes, trade sanctions, anti-money laundering and
anti-corruption regulations, export requirements and local
tax laws;

e laws and business practices that may favor local
competitors;

e restrictions on the repatriation of funds, including remittance
of dividends by foreign subsidiaries, foreign currency
exchange restrictions, and currency exchange rate
fluctuations;

e |ess favorable payment terms and increased difficulty in
collecting accounts receivable and developing payment
histories that support collectability of accounts receivable
and revenue recognition;

e Obstacles to its use of, and access to, property and data
centers important for its operations, especially in emerging
countries;

e different and/or more stringent labor laws and practices,
such as the mandatory use of workers councils and labor
unions, or laws that provide for broader definitions of
employer/employee relationships;

e different and/or more stringent data protection, privacy and
other laws;

e changes or instability in a specific country’'s or region's
political or economic conditions;

e greater difficulty in safeguarding intellectual property in
areas such as China, India and Latin America; and

e currency exchange rate exposure, to the extent that a
portion of the Group’s revenue is generated in currencies
other than the euro (the currency in which its financial
statements are denominated).

Failure to effectively manage any of the above risks, including
through the development, maintenance and implementation of
an effective system of internal controls, could have a material
adverse effect on the Group's business, reputation, results of
operation and financial condition. These risks and costs are
heightened to the extent the Group pursues international
expansion in emerging or developing markets. The Group is
currently facing an instance of such risk, namely the
investigation led by the Public Prosecutor in relation to the
transport of funds by a former sub-contractor of the Group in
connection with the smartcard public transportation fare
collection scheme that Worldline's Argentinian subsidiary
(“Worldline Argentina”) operates in the city of Cordoba,
Argentina. See Section 206, “Legal Proceedings” for a detailed
discussion of this matter.



Acquisitions subject the Group to risks, including increased
debt, assumption of unforeseen liabilities and difficulties in
integrating operations.

As part of its growth strategy, the Group expects to actively
explore acquisition opportunities and alliance relationships with
other businesses that will allow the Group to increase its market
penetration, technological capabilities, product offerings and
distribution capabilities. The Group’s strategy of expanding
through acquisitions exposes it to a number of risks associated
with valuation and undisclosed liabilities (negotiating a fair price
for the business based on inherently limited diligence) and
integration of businesses (managing the complex process of
integrating the acquired company’s workforce, products,
technology and other assets so as to realize the projected value
of the acquired company and the synergies projected to be
realized in connection with the acquisition), including the
following:

e the Group may not be able to find suitable businesses to
acquire at affordable valuations or on other acceptable
terms;

e the Group may face competition for acquisitions from other
potential acquirers;

e the Group may need to borrow money or sell equity or debt
securities to the public to finance future acquisitions and
may not be able to do so on acceptable terms or without
increased risk to the Group’s business;

e the Group may incur substantial costs in relation to
acquisitions that would weigh on its income and cash flow;

e the Group may encounter changes in accounting, tax,
securities or other regulations that could increase the
difficulty or cost for the Group to complete acquisitions;

e the Group may face difficulties or additional costs complying
with foreign regulatory requirements;

e the Group may encounter difficulties in enforcing intellectual
property rights in some foreign countries;

e the Group may have difficulty integrating acquired
businesses, notably personnel with diverse business
backgrounds and organizational cultures;

e the Group may incur unforeseen obligations or liabilities in
connection with acquisitions;

e the Group may inaccurately assess disclosed liabilities in
connection with acquisitions;

e the Group may choose joint venture partners with whom it
has difficulties forging a constructive and long-term
relationship;

e the Group may need to devote unanticipated financial and
management resources to an acquired business;

e the Group may not realize expected operating efficiencies or
product integration benefits from an acquisition;

Risk Factors
Risksrelated to the Group’s business and industry

e the Group could enter markets where it has minimal prior
experience;

e the Group may encounter difficulties entering new markets
due to, among other things, customer acceptance and
business knowledge of these new markets;

e the Group may have difficulty managing geographically
separated organizations, cultures, systems and facilities;

e the Group may encounter challenging general economic
and political conditions; and

e the Group may experience decreases in earnings as a result
of non-cash impairment charges relating to the goodwill
recorded upon acquisitions.

The process of integrating operations could cause an
interruption of, or loss of momentum in, the activities of one or
more of the Group's consolidated businesses and the possible
loss of key personnel. The diversion of the management’s
attention and any delays with the delivery of the Group's
services or difficulties encountered in connection with
acquisitions and the integration of the two companies’
operations could have an adverse effect on the Group's
business, results of operations, financial condition or prospects.

The Group depends upon a limited number of suppliers for
certain components of its products and on the performance
of certain key services by third parties.

The Group utilizes a limited number of third party suppliers and
service providers to supply certain of the IT hardware, software
and other components, including chips, used in the
development and operation of the Group’s services and
products. For example, the Group relies on a single supplier for
an important component used in all current models of its
merchant terminals range. The Group relies upon these
suppliers to produce and deliver products on a timely basis and
at an acceptable cost or to otherwise meet the Group's product
demands. Additionally, the Group depends upon various
financial institutions for clearing services in connection with its
Commercial Acquiring business (namely, the transmission and
processing of authorization requests and processing of clearing
and settlement instructions). Disruptions to the business,
financial stability or operations, including due to strikes, labor
disputes or other disruptions to the workforce, of these suppliers
and service providers, or to their ability to produce the products
and provide the services the Group requires in accordance with
the Group's and its customers’ requirements, could significantly
affect the Group’s ability to fulfill customer demand on a timely
basis which could materially harm its net revenue and results of
operations. If these suppliers and service providers were unable
to continue providing their services, the Group could encounter
difficulty finding alternative suppliers. Even if the Group were
able to secure alternative suppliers in a timely manner, the
Group’s costs could increase significantly. Any of these events
could adversely affect the Group’s results of operations.
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_ Risksrelated to organizational structure and the Group’s operation as an independent entity

The Group operates in multiple tax jurisdictions and is
subject to uncertainty relating to the cross-border
application of tax rules.

As an international group doing business in many countries, the
Group is subject to multiple tax laws and must, accordingly,
ensure that its global operations at once comply with the
various regulatory requirements while all the while achieving
their commercial, financial and tax objectives.

Because tax laws and regulations in effect in the various
countries where the Group does business do not always provide
clear or definitive guidelines, the Group's structure (including the
Reorganization Transactions), the conduct of its business and
the relevant tax regime are based on the Group’s interpretation
of applicable tax laws and regulations. The Group cannot
guarantee that these interpretations will not be questioned by
the tax authorities, or that applicable laws and regulations in
certain of these countries will not change, be interpreted
differently or be applied inconsistently. More generally, any
violation of tax laws and regulations in the countries where the
Group or its subsidiaries are located or do business could lead
to tax assessments or the payment of late fees, interest, fines
and penalties. This could have a negative impact on the Group’s
effective tax rate, cash flow and results of operations.

Furthermore, the Group records deferred tax assets on its balance
sheet to account for future tax savings resulting from differences
between the tax values and accounting values of its assets and
liabilities or tax loss carry forwards of its entities. The effective use of
these assets in future years depends on tax laws and regulations,
the outcome of current or future audits and litigation and the
expected future results of operations of the entities in question.

Changes in assumptions underlying carrying values could
result in impairment of the Group’s goodwill.

As of December 31, 2016, € 7664 million of goodwill was
recorded on the Group’s balance sheet. Goodwill represents the

excess of the amounts the Group paid to acquire subsidiaries
and other businesses over the fair value of their net assets at the
date of acquisition. Goodwill has been allocated at the level of
the Group operating segments set forth in the Appendices to
the consolidated financial statements. Goodwill is tested for
impairment at least annually, or more frequently when changes
in the circumstances indicate that the carrying amount may not
be recoverable.

The recoverable amounts of the Cash Generating Units are
determined on the basis of value in use calculations, which
depend on certain key assumptions, including assumptions
regarding growth rates, discount rates, and weighted average
costs of capital during the period. If management’s estimates
change, the estimate of the recoverable amount of goodwill
could fall significantly and result in impairment. While
impairment does not affect reported cash flows, the decrease of
the estimated recoverable amount and the related non-cash
charge in the income statement could have a material adverse
effect on the Group’s results of operations. Although no goodwill
impairments were recorded in 2015 or 2016, no assurance can
be given as to the absence of significant impairment charges in
the future (see Note 13 to the consolidated financial statements).

Company’s exposure to the United-Kingdom and to the
Brexit situation.

The Company has approximately 10% of its sales in the
United-Kingdom, mostly from recurring contracts. The business
in the UK is composed primarily of local delivery around a core
of local solutions. The Group’s exposure to GBP fluctuation is
limited, as revenue in GBP have corresponding costs in GBP and
Indian Rupee. Last, in the UK, the Group does not rely on any UK
or EU regulatory approvals.

4.2 Risksrelated to organizational structure and
the Group’s operation as an independent entity

The Group’s principal shareholder will be able to exercise
significant influence over the Group’s operations and
strategy.

The Atos group is the Group’'s majority shareholder and retains
control of Worldline. It may itself control decisions submitted for
the approval of shareholders at Combined Annual General
Meetings and, in particular, if quorum reqguirements are not met
at Extraordinary Shareholders’ Meetings. The Atos group will be
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able to control decisions that are important for the Group, such
as those concerning the nomination of Directors, the approval of
annual financial statements, the distribution of dividends and
changes to the Company’s capital and bylaws. The Atos group
will, therefore, be able to exercise significant influence over the
Group’s operations and nomination of members of
management as well as the Group’s dividend palicy.



The Group maintains many relationships with and is
dependent to a certain extent on its principal shareholder,
Atos SE. The Group may encounter difficulties adapting to
its status as an independent entity.

Atos SE, the Group’s principal shareholder, currently provides
services to the Group pursuant to services agreements entered
into between the Group and the Atos group at market
conditions in connection with the Reorganization Transactions.
These include () operational services such as internal
information services, subcontracting services in connection with
projects, global communication and telecommunication
services, sales and global marketing strategy services, and
purchasing services, and (i) support functions such as
management, mergers and acquisitions, finance, legal and
compliance, internal audit, accounting, human resources,
insurance and innovation (see Section 19 ‘Related Party
Transactions” and Note 27 to the consolidated financial
statements). Therefore, to the extent that these functions remain
with the Atos group, the Group is dependent on the Atos group
for the provision of these services. The services agreements
between the Group and the Atos group pursuant to which such
services are provided, which are automatically renewable for
successive 12-month periods, contain change of control clauses
under which they terminate automatically if Atos SE ceases to
hold, directly or indirectly, more than 50% of the share capital of
the Company. If the Atos group were to stop providing such
services and the Group were unable to replace these services,
including through recruiting the necessary workforce or
entering into appropriate third party agreements on terms and
conditions, including cost, comparable to those with the Atos
group, it could have a material adverse effect on the Group’s
business, financial condition and results of operations. The
Group also benefits from its relationship with and support from
the Atos group through cooperation with regard to sales and
marketing, which, in particular, permits the Group to take
advantage of cross-selling opportunities offered by Atos' large
portfolio of clients. Any interruption of such cooperation could
have a material adverse effect on the Group’s business, financial
condition and results of operations.

Risk Factors
Regulatory and legal risks

The Group may not be able to rely fully on the Atos group to
fund its future financing requirements, and financing from
other sources may not be available on favorable terms.

In the past, the Group’s financing needs have been satisfied by
the Atos group and, since the Company’s shares have been
listed on Euronext Paris, the Group benefits from a revolving
credit facility initially granted by the Atos group and transferred
to Bull International, subsidiary of the Atos group, on January 2,
2016. The maturity of the revolving credit facility is in June 2019
and it may be terminated by the Group at any time without
charge or penalty (subject to an indemnity for breakage costs, if
any, in the event of prepayment). Bull International has the right
to terminate the revolving credit facility if the Atos group ceases
to hold at least 25% of the share capital of the Company. The
Group's future capital requirements will depend on many
factors, including its rate of revenue growth, the timing and
extent of product development expenditure, the expansion of
sales and marketing activities, the timing of introductions of new
products and enhancements to existing products, the market
acceptance of its products and the extent of M&A activity. The
Group may need to raise additional funds through public or
private equity or debt financing. The Group may not be able to
obtain financing with interest rates as favorable as those that the
Atos group could provide. If the Group cannot raise funds on
favorable terms, if and when needed, it may not be able to
further develop its business or invest in new products and
services, take advantage of future opportunities, or respond to
competitive pressures or unanticipated requirements, which
could have a material adverse effect on the Group's business,
financial condition, results of operations and prospects.

43 Regulatory and legal risks

Changes in the laws, regulations, policies or other industry
standards affecting the Group’s business could impose
costly compliance burdens and have a material adverse
effect on the Group’s business.

There may be changes in the laws, regulations or other industry
standards that affect the Group's operating environment in
substantial and, at times, unpredictable ways in France, at the
European level or internationally. Changes to laws, regulations
or industry standards, or in their interpretation and
implementation, could have a material adverse effect on the
Group'’s operating costs or its competitive position. Regulation of
the payments industry has increased significantly in recent
years and continues to increase. Failure to comply with laws,
rules and regulations or standards to which the Group is subject
in France, Europe and internationally, in particular the

regulations applicable to payment institutions, may result,
among other things, in the suspension or revocation of a license
or registration, forced replacement of existing management, the
limitation, suspension or termination of service, and the
imposition of fines, sanctions or other penalties, any of which
could have a material adverse effect on the Group's business,
financial condition and results of operations, as well as damage
the Group's reputation. Even if such a change to statutes,
regulations or industry standards does not apply directly to the
Group, the effects of such a change on the Group's financial
institution clients could result in material, indirect effects on the
way the Group operates or the costs to operate the Group's
business and impair demand for the Group’s services among its
financial institution clients. In particular, the Group may need to
adapt its systems to comply with new regulation requirements
such as the unbundling of tariffs, which would also provide
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enhanced transparency to the Group’s clients on the pricing
components of its services.

The regulatory environment applicable to the Group is
constantly changing. The Payment Services Directive n°2 (the
‘PSD2") enters into force January 13, 2016 followed by a
transposition period of 2 years. The PSD2 enlarges the scope of
the existing regulation and it may adversely affect the Group’s
business or operations, directly or indirectly (if, for example, the
Group’s clients’ businesses and operations are adversely
affected).

Certain activities of the Group, such as its “Cheque Service”
solution, may also become subject to specific regulation. The
Group was in discussions in 2012 with the French regulatory
authority (Autorité de Contréle Prudentiel et de Resolution)
about the regulations and approvals applicable to this activity;
such discussions did not lead at this date to any follow-up or
reguests from the regulatory authority. Should new regulatory
reguirements concerning this activity come into force, the
Group’s results of operations and financial condition could be
adversely affected.

Certain changes to statutes, regulations or industry standards,
such as the implementation of the SEPA project in Europe
(Single Euro Payments Area - a single area for payments in
euros) will significantly impact the Group's operations and
financial position. To comply with the SEPA project, the Belgian
domestic payment scheme Bancontact/Mister Cash has been
opened to other commercial acquirers, which will induce a new
source of competition in Belgium with other potential
Bancontact/Mister Cash scheme members. Even though the
Group has put into place a plan to mitigate the SEPA project's
impact on its business in Belgium, this regulation has the
potential to adversely affect the Group’s results of operations.
The SEPA reqguirements also have an effect on the Group's
financial institution clients which could result in material, indirect
effects on the way the Group operates or the costs to operate
the Group’s business and impair demand for the Group’s
services among its financial institution clients.

Growing enthusiasm for Internet, mobile and IP-based
communication networks may lead to new laws and regulations
regarding confidentiality, data protection, pricing, content and
quality of products and services. Growing concern about these
issues included in new laws and regulations could conceivably
slow down growth in these areas, possibly reducing demand for
the Group’s products and therefore adversely affecting its
business, results of operations and financial condition.

In addition, the Group is subject to tax laws in each jurisdiction
where it does business. Changes in tax laws or their
interpretation could decrease the value of tax losses and tax
credits carry forwards recorded on the Group’s balance sheet,
cash flows and income and therefore have a material adverse
effect on the Group's financial position and results of operations.
Furthermore, changes in accounting policies can significantly
affect how the Group calculates expenses and earnings.

Compliance with legal and regulatory rules applicable to the
Group’s business could impose significant additional costs
and have a material adverse effect on the Group’s business.

In order to comply with regulations applicable to its business,
and in particular to the activities of payment institutions and
subcontractors of credit institutions, the Group is required to
adhere to a broad number of requirements in the countries in
which it operates, especially as pertains to its IT infrastructure,
internal controls and reporting rules.
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Compliance with these standards, and the corresponding costs
could have a material adverse effect on the Group's financial
condition and results of operations. In particular, the Group
could be subject audits by the Belgian regulatory authority, the
Banqgue Nationale de Belgique or the Dutch regulatory authority
(the DBN - National Bank of the Netherlands) in respect of the
effectiveness of its internal controls and audit systems and risk
management. In the event that such audit reveals that the
Group is not in compliance with the relevant regulatory
requirements, the Group’s efforts to remedy such instances of
non-compliance could have a material adverse effect on the
Group’'s financial condition and results of operations.

Changes to PCl standards could require significant costs to
ensure compliance, which could have an adverse effect on
the Group’s business.

The security standards established by the PCI-SSC (Payment
Card Industry - Security Standard Council) are designed to
enhance Card payment data security by promoting the
broadest possible dissemination and implementation of specific
standards relating to the various components of card payment
transactions. The main standard is the PCI-PTS standard on PIN
entry (Payment Card Industry - PIN Transaction Security). The
aim is to guarantee that the cardholder's PIN is always
processed in a fully secure fashion by the PIN entry device and
ensure the highest level of payment transaction security. Other
PCI-SSC standards include the PCI-DSS (designed to enhance
payment account data security) and the PCI-UPT (relating to
security requirements for unattended payment terminals). Such
standards, which can be adopted by various payment schemes,
entail specific technical requirements and a certification process.

Updates to these standards involving changes to existing
reguirements are managed by the founding members of the
PCI-SSC - Visa, MasterCard, JCB, American Express and Discover
- in relation with stakeholders from across the electronic
payment industry (eg hardware industry stakeholders
(including the Group), regulators, merchants, banking
associations, banks, transaction processors). This separate
organization offers manufacturers the opportunity to take part
in shaping the standards and the rules for applying them.

Changes to these standards entail changes to the Group's
hardware or products or embedded software. This could
therefore entail substantial capital expenditure. The Group takes
all the necessary financial and engineering steps to bring its new
payment terminals into compliance with the applicable PCI
standard, which imposed stiffer requirements. Although the
certification process is extremely robust, there is a risk that once
in use, specific products might reveal defects that could
subsequently lead the PCI to challenge their certification. In the
event of a withdrawal of the certification, such a challenge could
force the Group to offer different certified terminals to its
customers. This situation may induce customers to switch to
another solution, which would result in decreased revenue and
financial loss.



As a provider of payment solutions, particularly centralized
payment solutions deployed in large-scale retail, the Group must
also comply with the PCI-SSC standard entitled “PCI-DSS
(Payment Card Industry - Data Security Standard)’. The aim of
the PCI-DSS is to ensure that stored cardholder data and
sensitive transaction data are always processed in a fully secure
manner by systems and data bases. The new standard is
compulsory for all systems that handle, store or route such data,
whether the payment is made by chip card or not. Like PCI-PTS,
maintaining compliance with this standard could require the
Group to make changes in the architecture of data processing
systems, networks and servers entailing substantial investment.
The Group maintains an on-going relationship with the PCI-SSC
to ensure that the Group can address all aspects of current and
forthcoming standards under the best possible conditions,
including being able to anticipate trends and prepare for future
investments and remedial expenditures. Despite this close
relationship, the Group might not be able to avoid fraud or
tampering with its certified payment terminals and solutions.
Such occurrences could damage the Group's reputation and
results of operations.

Changes in credit card association or other network rules or
standards could adversely affect the Group’s business.

A significant source of the Groups revenue comes from
processing transactions through payment schemes, including, in
particular, Visa, MasterCard, Bancontact/Mister Cash (in Belgium)
and Groupement des Cartes Bancaires CB (in France). In order
to provide its transaction processing services, the Group must
be registered with, or certified by, such card schemes as
members or service providers for member institutions. As such,
the Group and many of its customers are subject to card
association and network rules that could subject them to a
variety of fines or penalties that may be levied by the card
associations or networks for certain acts or omissions by the
Group, acquirer customers, processing customers and
merchants. Payment schemes such as Visa, MasterCard,
Bancontact/Mister Cash and Groupement des Cartes Bancaires
CB, some of which are the Group’s competitors, set the
compliance standards and periodically update and modify them.
Changes in the standards may increase the Group's operating
costs that it may not be able to pass on to its clients or other
scheme participants. Additionally, changes to payment scheme
rules could have a material adverse effect on the Group’s cash
flows and liquidity if the payment schemes impose delays in
their processing of payments that are longer than the amount of
time the Group takes to process payments on behalf its
merchant clients. On occasion, the Group has received notices
of non-compliance and fines, which have typically related to
excessive chargebacks by a merchant or data security failures
on the part of a merchant. If the Group is unable to recover fines
from or pass through costs to its merchants or other associated
participants, the Group's results of operations and financial
condition could be materially adversely affected. The
termination of the Group’s registration, or any changes in the
payment schemes rules that would impair the Group's
registration, could require the Group to stop providing payment
schemes services to the Visa, MasterCard or other payment
schemes, which would have a material adverse effect on the
Group’s business, financial condition and results of operations.

Risk Factors
Regulatory and legal risks

The Group’s revenue from the sale of services to merchants
that accept Visa and MasterCard cards are dependent upon
the Group’s continued registration with Visa and
MasterCard.

In order to provide its Visa, MasterCard and other payment
schemes transaction processing services, the Group must be a
member (commercial acquirer), and be registered as a
processor, of Visa, MasterCard and other payment schemes in
the territories where the Group provides such services. If the
Group is unable to maintain its membership as a commercial
acquirer or registration as processor of such payment schemes,
which may be due to none-compliance with the payment
schemes'’ rules or guidelines (including major security or fraud
incidents) resulting in the suspension or cancellation of the
Group’s registration, the Group may no longer be able to
provide acquiring or processing services to the affected
customers, which would have a material adverse effect on the
Group’s business, financial condition and results of operations.

Changes in the regulation of interchange fees could have a
material adverse effect on the Group’s revenue.

The European Regulation n°2013/0265 of July 24, 2013 on
interchange fees (the “Regulation” for card-based payment
transactions, negotiated in the trilogue process between the EU
Commission, EU Parliament and EU Council was adopted by the
EU Parliament on March 10, 2015. Provisions within the IFR take
effect on different dates. The interchange fee caps came into
effect on December 9, 2015 and the majority of provisions
relating to business rules on June 9, 2016. As a general rule, the
regulation set a cap on interchange fees at 02% of the
transaction value for consumer debit cards and at 0.3% for
consumer credit cards. As well as capping interchange fees, the
IFR also aims to improve transparency and competition in the
card market by removing barriers to entry IFR could have a
significant impact on the structure of card payments market in
Europe, including card acceptance, cross-border acquiring,
domestic versus international card schemes and issuing
business models concerning profitability, increased competition
and the ability to launch new products.

The adopted Regulation will have material adverse effect on the
amount of fees collected by card issuers and payment schemes
operators. Accordingly, such issuers or operators might seek to
pass on these fee decreases through corresponding increases
in scheme membership costs, which could have a material
adverse effect on the Group’s business, financial condition and
results of operations.
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As 4-party-schemes Visa Europe and MasterCard will fall within
the scope of the Regulation and need to adapt their business
models, fee models and offer portfolios within the given
timelines accordingly. Conseqguently, the Group would be
obliged to align with the International Card Schemes'
reguirements in particular for Commercial Acquiring, ie. adapt

44 Marketrisks

its merchant service charges to the levels of its competitors
(leading to a reduced or negative margin) and re-position itself
as a pan-European acquirer, which could have a material
adverse effect on the Group’s business, financial condition, and
results of operations.

441 Exchange RateRisk

The bulk of the Group’s revenue, expenses and obligations are
denominated in euro. In 2016, 78.8% of the Group’s revenue was
generated in euro-zone countries whereas 212% was generated
in non-euro zone countries, including 95% in pounds sterling.
Since the Group’s financial statements are denominated in
euros, its revenue are affected by the relative value of the euro
versus the currency of the non-euro zone countries in which it
generates revenue (currency translation exposure). In terms of
currency transaction exposure (ie, a mismatch between the
currencies in which revenue is generated and costs are
incurred), the Group considers it exposure to be limited as its
costs in the euro zone are generally incurred in euros and its
revenue is generated in euros and in non-eurozone countries it
generally makes its sales and incurs the majority of its operating
expenses in the local currency.

442 Interest Rate Risk

All of the Group’s borrowings, the vast majority of which are with
Atos as lender, and deposits bear interest at floating interest
rates mainly based on Euribor or EONIA plus or minus a margin
as indicated in the table below. The Group considers that its

443 Liquidity Risk

Nearly all of the Group's borrowings and cash consist of
financing and cash deposits with maturities of less than two
years provided by Atos through intercompany loans, current
accounts and other financial instruments. As such, the Group
currently benefits from the financial support of Atos for its
liguidity reguirements. For more information about the Group’s
financial liabilities, see Note 20 of the consolidated financial
statements.
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The intercompany reinvoicing of Central costs are labelled in
Euros. The variation of the balances linked to exchange rate
fluctuations are booked in financial statements of each
subsidiary and may impact positively or negatively the financial
result of the Group.

The Group maintains a policy for managing its foreign exchange
position if and to the extent it enters into commercial or financial
transactions denominated in currencies that differ from the
relevant local currencies. Pursuant to this policy, any material
foreign exchange rate exposure must be hedged as soon as it
occurs using various financial instruments, including, principally,
forward contracts and foreign currency swaps. As of
December 31, 2015, the Group did not have any material foreign
exchange rate exposure and did not have any such hedging
instruments in place.

exposure to interest rate fluctuations is not material in light of its
relatively low level of indebtedness (€ 26.3 million) and of its net
cash position of € 3989 million as of December 31, 2016.

The Group benefit from a € 300 million revolving credit facility
granted by Bull International, maturing on June 26, 2019, in
order to cover the Group’s liguidity requirements, including
temporary fluctuations in its working capital needs. For more
information, see Chapter 10, “Liquidity and Capital Resources” of
this Registration Document.



444 Credit and/or Counterparty Risk

Credit and/or counterparty risk refers to the risk that a
counterparty will default on its contractual obligations resulting
in financial loss to the Group. The Group believes that it has
limited exposure to concentrations of credit risk due to its large
and diverse customer base. The Group's greatest credit risk
position is borne with respect to its financial institution
customers. The Group manages this credit risk by consistently
selecting leading financial institutions as clients and by using
several banking partners.

The Group is also exposed to some credit risk in connection
with its Commercial Acquiring and checks services businesses:

e Commercial Acquiring. For each transaction, the Group
provides a performance guarantee to the merchant in
respect the cardholder's payment. Therefore, the Group is
exposed to a credit risk in the event of non-payment by the
cardholder. Additionally, the Group offers a guarantee of
‘service rendered” to the cardholder. Accordingly, in the
event a merchant goes bankrupt (or ceases to operate)
before delivering the product or rendering the service

4.5

Risk Factors
Insurance and risk management

purchased by a cardholder, the cardholder can require the
Group to reimburse it for the amount of the transaction. This
credit risk exposure is especially significant where services
are purchased through e-Commerce well in advance of the
time that they are actually rendered (eg., ticket purchases
through travel agencies). The Group monitors these risks by
selecting financially sound clients, requesting guarantees
(collateral build up, delegation of insurance, etc) and
checking daily transaction flows to avoid excessive
exposure to these risks;

e Check services. Under its check service business, the Group
pays its merchant clients indemnities for unpaid checks that
have been approved by the Group based on a credit scoring
system. To the extent that fees received from merchants for
this service are less than the average levels of bad checks,
the activity can become loss-making. The Group manages
this risk by analyzing bad debt levels for each type of
merchant business and adjusts fees charged to merchants
accordingly.

Insurance and risk management

451 Insurance

The Atos group’s management coordinates the Group’s policy
with respect to insurance and is tasked with identifying the
principal insurable risks and quantifying their potential
consequences.

The Group is insured under a series of policies maintained by
the Atos group with internationally recognized insurance and
reinsurance companies, covering its liabilities at levels that the
Group believes are appropriate. In 2016, the total cost of its
global insurance programs represented approximately 0.2% of
the Group’s revenue (based on the price of coverage).

The Group's entities are covered by the insurance policies
maintained by the Atos group, under which they are insured
parties. These policies include general professional liability
(responsabilité  civile professionnelle) and operational and
business interruption liabilities (dommages/pertes dexploitation).

After the listing of the Company’s shares on Euronext Paris, the
Group continues to be covered under these insurance policies
(in particular the policies maintained through the reinsurance
company wholly owned by the Atos group).

The largest Atos group insurance policies under which the Group
is covered are centrally negotiated by the Atos group. The
general professional liability policy is renewed on January 1, and
the operational and business interruption liability policy is
renewed on April 1. In 2016, these two policies were renewed with
coverage limits of € 200 million and € 150 million, respectively.
The Group is insured under certain other policies covering other
insurable risks for an amount adequate for the risks incurred,
taking into account the size of, and risks incurred by, the Group.
Deductibles are set at a level intended to encourage good risk
management and to control premium costs.

Worldline 2016 Registration Document

25




Risk Factors
_ Insurance and risk management

The Group also maintains policies required for regulatory
reasons or to cover existing commercial premises, such as its
credit risk policy, where the Group’s various entities incur
specific risks.

The Atos group formed a dedicated reinsurance company,
which it wholly owns. This reinsurance company covers the
Group’s entities in respect of certain portions of the general
professional liability and operational and business liability
policies.

452 Risk management

Risk management refers to the means deployed by the Group
to identify, analyze and manage risks. Although risk
management is part of a manager’'s day to day decision making
process, specific formal initiatives have been taken in respect of
risk management, as summarized below.

4521 Risk mapping

The risk mapping exercise was updated in 2016 on the initiative
of the Group’s management designed to identify and assess
risks that may affect the ability of the Group to achieve its
objectives. The methodology involved workshops and
questionnaires to enable management to comment on and
evaluate the main risks, their relative importance (inherent risk)
and mitigation effectiveness (residual risk).

The scope of the assessment covered potential risks related to
our environment (stakeholders, natural disasters), business
development (evolution, culture, market positioning), operations
(clients, people, IT, processes) and information used for decision
making (financial and operational).

A risk mapping exercise is conducted annually, enabling
detection of changes in risks year-on-year. The 2016 risk
mapping exercise was performed in connection with the annual
budget preparation and integrates action plans for the main
residual risks designed at the Group level, with responsibilities
and milestones established to ensure follow-up and completion
in 2017.

4522  Businessrisk assessment and

management

Regarding business risk assessment and management, the
Group has deployed the approach developed by Atos, based on
the following specific processes.

Atos Rainbow

Atos Rainbow™ is a set of procedures and tools developed by
Atos and implemented by the Group that provides a formal and
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The insured risks are also monitored by the subscription
committee of the reinsurance company owned by the Atos
group, which ensures that capital and technical reserves are
sufficient for the risks incurred and seeks a satisfactory level of
diversity in reinsurers. The committee also performs studies and
analyses on a regular basis to verify the adequacy of the
Group’s insurance coverage.

standard approach to bid management. The objective is to
ensure that the Group only bids for projects that it is capable of
delivering effectively and to provide an early warning system for
any project that encounters problems or diverges from its
original targets. The Group operates a risk management system
overseen by the Atos Risk Management Committee that
facilitates the analysis (in particular via identification and
evaluation) and treatment (in particular via control and
financing) of business risks throughout the life cycle of a project.
This process is integrated within the control and approval
process when entering into new contracts and continues
throughout the lifecycle of the project. Specifically, the risk
management process:

e identifies potential exposures, including technical, legal and
financial risks, that could have an impact during the life cycle
of the project;

e evaluates, both qualitatively and quantitatively, the
materiality of any such exposures;

e ensures that appropriate and cost-effective risk control or
risk mitigation measures are initiated to reduce the
likelihood and impact of negative outcomes on the project;
and

e manages residual exposure through a combination of
external risk transfer instruments and internal contingency
reserves in order to optimize the resources used.

The Group’s contract monitoring process has been reinforced
with the introduction of a monthly “dashboard” report that
provides status on financial, technology, customer, legal and
supplier project KPIs. This process is managed by the “rainbow
manager’, who reports to the Group's CFO.

Risk Management Committee

A Risk Management Committee convenes on a monthly basis to
review the most significant contracts as well as any contracts
where issues have arisen. The Committee is chaired by the
Group’s CFO. Permanent members of the Committee include
the General Manager of the Group, the heads of the global
business lines, and several representatives of support functions,
including finance and legal.



4523  Specific risk management activities

Fraud risk management

The Group as an issuer processor has, to its knowledge, taken all
required actions (eg. PCI certification) to minimize the risk of
data breaches. In its role as commercial acquirer, the Group
must ensure compliance with payment security rules
established by the organizations that issue PCI certifications and
address money laundering risks. The Groups Fraud Risk
Management department has implemented various policies and
procedures to address these risks.

The Group has developed a Fraud Detection & Reaction (FD&R)
application that allows the detection of fraud in near-real-time
based on a data analysis application.

The Group's risk mitigation process has been enhanced with
additional features to further address the residual risks, such as
geo-blocking, realtime blocking, fall back de-activation and
back-up systems.

Anti-Money Laundering Policy

Worldline SA/NV has had an anti-money laundering (AML) policy
in place since 2011. This policy applies also to the companies
acquired by the Group in 2016, Paysquare and KB SmartPay. It
sets out the general principles of AML, the ‘Know Your
Customer” (KYC) principle and the allocation of responsibility
between the Sales and Marketing and the Customer Services
Divisions.

The Group’s security risk management

The Group has put in place within its Internal Control

department a specific function to manage security risk.

This function includes security awareness, security trusted
services (review of access to production systems, data and
functions, access to cardholder data by the banks and
cryptographic key management) and security architecture and
policies.

Security risk management measures relate in particular to the
following:

e Physical measures: facility entry controls to limit and monitor
physical access, video cameras and access control
mechanisms, media back-up storage in secured locations,
control over the internal or external distribution of any kind
of media and storage and accessibility of media;

Risk Factors
Insurance and risk management

e Network: firewall and router configuration standards and
procedures are designed and deployed for protection
against unauthorized access from untrusted networks;

e Systern security: strict application of regularly reviewed and
clearly described hardening rules to avoid exploitation of
default passwords and system settings;

e Protection of cardholder data: storage kept to a minimum
with data retention and disposal policies, strong
cryptography and security protocols, anti-virus software
deployed and regularly updated on all systems;

e Secured systems and applications: latest vendor-supplied
security patches installed; identification and assessment of
security vulnerabilities; secure coding guidelines in order to
prevent vulnerabilities to be introduced in the software
development processes. In addition, a review of source code
prior to release to production or customers is performed in
order to identify any potential coding vulnerability;

e [ogical access: to ensure that critical data can only be
accessed by authorized personnel, systems and processes
are in place to limit access based on access requirements
and according to job responsibilities;

e [ogging and monitoring: logging mechanisms and the
ability to track user activities are critical in preventing,
detecting, or minimizing the impact of a data compromise.
Therefore, the presence of logs in all environments allows
for thorough tracking, alerting, and analysis when something
does go wrong;

e Security systems and processes testing: regular security
tests are performed, including the detection of unauthorized
wireless access points, internal and external network
vulnerability  scans, intrusion-detection systems and
file-integrity monitoring tools.

The annual performance of the Group's operational risk
management process, supervised by the Operational Control
division, analyzes security-related threats and vulnerabilities in
order to avoid an unwanted increase in risk exposure.

A formal security awareness program is maintained to ensure
that all personnel are aware of the importance of cardholder
data security. On a yearly base, all employees of the Group have
to attend this program and to acknowledge that they have read
and understood the security policy and procedures of the Group.

Incident response plans are developed and deployed in order to
be prepared to respond immediately in the event of a system
breach.
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5.1 History and Development [GR[102-10]
and [GRI102-45]

511 Company Name

The corporate name of the Company is “Worldline”.

512 Place of Registration, Registration Number and Share Trading

Information
The Company is registered with the Pontoise Trade and Worldline SA shares are traded on the Euronext Paris market
Companies Register under number 378 901 946. under ISIN code FROO1981968. The shares are not listed on any

other stock exchange.

513 Date of Incorporation and Duration

5131 Date of Incorporation of 5132 Duration

the Company 00 00000000000000000000000000000000000000000000000000000000
The Company's duration Is 99 years from the date of its
The Company was incorporated on July 31,1990. registration with the trade and companies register, except in the

event of early dissolution or extension.
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5141 Registered Office
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Worldline’s registered office is located at 80 quai Voltaire,
Immeuble River Ouest, 95870 Bezons

(Tel: +33 (O 73 26 OO OO).

515  History and Development

Worldline is one of the leading European providers of electronic
payment and transactional services and one of the largest such
providers worldwide.

The origins of Worldline’s business date back to 1973, when
Sligos, a company formed in 1972 and majority-owned by Crédit
Lyonnais, was awarded the first contract in history to process
card-based banking transactions at the time the Carte Bleue
credit card system was implemented in France. After its initial
public offering in 1986, Sligos expanded internationally. In 1997, it
merged with Axime, also a listed company.

The Axime group had been formed in 1991 and became a major
player in the rapidly consolidating information technology
services industry (sociétés de services en ingénierie
informatique, or “SSII". The Axime group resulted from the
merger of (i) SEGIN (electronic banking, telematics); (i) SITB
(banking and financial market transaction management); (ii)
SODINFORG (later renamed SEGIN) (electronic banking and
personalization of payment support). Customer relations centers
and payments services functions were then regrouped within
the Axime Services division, while the Axime Multimédia division
took over the telematics activities.

In 1997, Atos was created through Axime's merger with Sligos.
The Worldline Group’s activities initially arose out of these two
entities. The Axime Multimédia division was contributed to
Axime Télématigue Multimédia, which then took the name Atos
Multimédia. Axime's electronic banking and processing division
and Sligos’ payment and electronic banking activities division
were contributed to the company Flow, which then took the
name Atos Services. Atos Services was later renamed Atos
Origin Services following the merger with Origin in 2000.

On December 31, 2003, Atos Origin Services became Atos
Worldline, when the various Atos Origin businesses relating to
payment and electronic transactional services were merged.
Atos Origin Multimedia was merged into Atos Worldline.
Worldline also includes the Atos Origin Processing Services
division in Germany (renamed Atos Worldline Processing GmbH
in April 2004) and Atos Worldline Produits Solutions Intégration
in France, which resulted in the 2005 contribution of the
payment solutions business, which had previously been held by

Group Information
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Worldline was initially formed as a limited liability company
(société a responsabilité limitée) in 1990. It was converted into a
limited liability corporation (société anonyme) in 1992, into a
simplified stock company (société par actions simplifiée) on
September 29, 2000, and then again into a limited liability
corporation on April 30, 2014. Today Worldline is a limited
liability corporation with a Board of Directors, governed by
French law, including, in particular, Book Il of the French
Commercial Code.

Atos Euronext SBF (with which it merged in 2008). At that time,
Atos Worldline operated primarily in France and in Germany,
becoming a leader in high-tech transactional services, or “HTTS".
In 2010, Atos Origin Processing GmbH became a wholly owned
subsidiary of Atos Worldline.

In the United Kingdom, the Group's presence in transactional
activities, in particular relating to private label cards for the hotel
and petrol sectors, resulted from the 2000 merger with Origin.
Atos  Origin's 2004  acquisition of the bulk of
SchlumbergerSema’s information services business further
strengthened its transportation (primarily railroad) business.

In 2006, Atos Worldline extended its scope of activity in Belgium
by acquiring Banksys and Bank Card Company (BCO),
companies specialized in payment solutions and systems,
thereby becoming a major player in the Belgian payments
market, in particular through its role as operator of the
Bancontact/Mister Cash payment scheme.

Since 2009, the Atos group’s payment services strategy has
consisted in deploying its HTTS business internationally, initially
in Europe - in particular in Germany, Belgium, Spain, the
Netherlands, and the United Kingdom - and later in Asia. The
Atos group has leveraged its established presence in traditional
information technology services to organically develop its HTTS
business, while also growing through acquisitions, such as the
2010 acquisitions of Shere Ltd, a UK solutions provider, and
Venture Infotek, an independent player in the Indian market and
payment sector leader. The acquisition of Venture Infotek
strengthened the Atos group’s core payment services business
and enabled it to penetrate one of the fastest-growing payment
markets in the world. Atos also pursued expansion of its HTTS
services in the Asia-Pacific region.

In July 201, the Atos group acquired Siemens IT Solutions and
Services (SIS), a significant European SSII belonging to the
German group Siemens AG, which resulted in the contribution
of several of the German conglomerate’s information
technology entities. Through this transaction, Worldline Group
primarily acquired SISs Mobility & e-Transactional Services
business (‘MTS”) in the United Kingdom, Chile and Argentina.

Worldline 2016 Registration Document

29




~.

—

/
( 5 Group Information

\ _ Investments

~—

With the 2012 acquisition of the Dutch company Quality
Equipment BV, which had been a commercial partner of the
Group's for fifteen years, Worldline acquired a key player in the

Dutch electronic payment market, in particular in the sales,
restaurant and parking sectors.

After announcing in February 2013 its intention to spin off all of
its electronic payment and transactional services activities into a
single subsidiary named Worldline, Atos announced in July 2013
that it had completed the project.

Worldline completed its initial public offering in June 2014 and
the first listing of Worldline’'s shares on Euronext Paris occurred
on June 27, 2014. The settlement and delivery of shares offered
in Worldline's initial public offering occurred on July 1, 2014.
Following the initial public offering, all entities of the Group
removed the reference to Atos in their corporate names.

The Worldline Group has finalized on September 30, 2016 an
agreement with the Equens Group in order to join forces to
reinforce the Worldline's leadership in payment services in
Europe. This transaction provides the enlarged Worldline Group
with an extensive pan-European reach, with leading positions
and a strong commercial presence in key countries (France,
Belgium, The Netherlands, Germany, Italy, Nordics).

5.2 Investments

This transaction was structured in two steps:

e A share transaction for the Financial Processing activities,
through a merger of the respective activities of the two
Groups in Europe to create “equensWorldline”, which is
636% controlled by Worldline and 364% by the former
shareholders of Equens;

e The acquisition of Paysquare, the Commercial Acquiring
subsidiary of Equens, for an enterprise value of € 72 million
in cash.

Under the shareholders’ agreement, from 201/, Worldline
benefits notably from pre-emptive rights in case a minority
shareholder of equensWorldline decides to sell its stake and also
from a call option exercisable in cash or in shares earliest in 2019
on all the shares owned by minority shareholders.

Finally, as part of its expansion strategy in Merchant Services &
Commercial Acquiring, Worldline has finalized on September 30,
2017 an agreement with Komercni banka (KB), subsidiary of the
Société Geénérale group and one of the leading banks in the
Czech Republic, through which the Group has taken, as a first
step, a 80% interest in Cataps sr.o, Commercial Acquiring
subsidiary of Komercni banka for credit or debit cards, operating
under the brand KB SmartPay. This investment of 80% in Cataps
sr.0. was made based on an enterprise value of € 34 million for
100%.

5.21 Historical Investments

For the period from 2015 to 2016, the Group’s total capital
expenditures (purchases of tangible and intangible assets
recorded on, the balance sheet) were € 1519 million. These
capital expenditures comprised principally:

e Capitalized production costs. Capitalized production costs,
which relate to the applications developed specifically for
clients or technology solutions provided to a group of
clients, totaled € 885 million over the period 2015-2016
(€ 454 million in 2016 and € 431 million in 2015). Of this
amount:
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o€ 727 milion were invested in internal software
development in four main areas: (i) rendering the Group's
processing platform compliant with SEPA Regulations,i)
adapting the Sips Internet platform, (i) developing
Connected Living offers and (iv) developing new line of
payment terminals,

» € 131 million were spent developing software for specific
customers,

o € 27 million corresponded to convergence towards the
Group’s SAP ERP target.
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e Investments in shared infrastructure. The Group invested e Investments in infrastructure dedicated to specific clients.
a total of € 427 million over the period 2015-2016 in shared The Group invested a total of € 174 million over the period
infrastructure - infrastructure that is not dedicated to a 2015-2016 in dedicated equipment for specific clients
single client - which consists principally of network (principally dedicated servers and terminals leased to clients).

equipment and servers;

The following table shows capital expenditures (purchases of tangible and intangible assets) by type of expenditure for the periods
indicated.

12 months ended 12 months ended
(in € million) December 31, 2016 December 31, 2015
Capitalized production
Development of new software platforms 34.3 38.4
Development of software for specific customers 10.4 2.7
[T Platform 0.7 2.0
Total capitalized production 45.4 43.1
Other purchases of tangible and intangible assets
Shared infrastructure 27.3 15.4
Dedicated infrastructure 9.8 7.6
Other 0.8 2.5
Total other purchases of tangible and intangible assets 37.9 25.5
Total capital expenditures (purchases of tangible and intangible assets) 83.3 68.6
Gross Financial Investments
Between 2015 and 2016, the Group's cumulative gross financial € 1428 million, corresponding to the acquisition of 100% of
investments (amounts paid for financial assets) amounted to Paysquare and 80% of Cataps s.r.o. (KB SmartPay).

5.2.2 Principal Investments Currently Underway and Planned

The Group estimates that its capital expenditures in 2017 for expenditure to be above 6% of revenue in the short term and
maintaining and upgrading its IT equipment and its software between 5% and 6% of revenue in the medium term.
platforms should increase in absolute value compared with

2016, reflecting the enlarged scope of the Company. The Group selffinances the investments currently underway,

and does not use financial borrowing.
Including the investment derived from the Equens integration
plan, the Group expects its average annual level of capital
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Business
Overview

Worldline, an Atos company, is the European leader in the
payments and transactional services industry. Worldline delivers
new-generation services, enabling its customers to offer smooth
and innovative solutions to the end consumer. A key player in
the B2B2C market, the Group has over 40 years of payment
systems expertise. It operates in 22 countries, throughout
Europe and in several emerging markets in Latin America and
Asia (where Worldline also has a leading position in India as a
payment processor and in China in payment software licensing).
The Group operates across the full extended payment services
value chain, providing an extensive range of merchant
acquiring, payment processing and business solutions services
to financial institutions, merchants, corporations and
government agencies. It offers a unique and flexible business
model built around a global and growing portfolio. The Group
works closely with its clients to build and run outsourced
services, typically under long-term contracts where it receives
fees for the initial implementation of the solution as well as
recurring revenue over the life of the agreement based on
business transaction volumes or transaction values. The Group's
strong culture of innovation allows it to help clients enhance
their existing services and harness advances in technology to
create new markets and services.

On September 30, 2016 Worldline successfully completed the
merger and integration of the Equens group. Equens is a
prominent payment services provider headguartered in Utrecht,
the Netherlands. Through the transaction, the enlarged
Worldline Group benefits from a highly comprehensive
pan-European footprint and has increased its revenue size by
c+65% in Financial Processing and by c+25% in Commercial
Acquiring. It illustrates Worldline's strategy of becoming active
industrial consolidator within the European payment market.

As at December 31, 2016 Worldline employed around 8,700 staff
worldwide and generated total revenues of € 13092 million,
OMDA of € 2587 million and net income group share of
€ 1442 million. 2016 pro forma revenue, as if Equens, Paysguare
and KB SmartPay had been consolidated from January 1, 2016,
would have been € 15 billion (Refer to Note 2 to the 2016
Consolidated Financial Statements).

Worldline activities are organized around three axes: Merchant
Services & Terminals, Financial Services (formerly “Financial
Processing &  Software Licensing”) and Mobility &
e-Transactional Services, as described in Section 65.
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6.2

Industry and market overview

Payment is at the core of any commercial transaction and as we move increasingly towards a cashless society, volumes and types of
electronic payments will continue to increase. Irrespective of the payment instrument and channel, the mechanism to conclude the

payment is similar and complex.

6.21 Payment Services Ecosystem

Worldline's industry can be viewed as an extended payment
services ecosystem that covers three broad categories of
services:

1. the “core” range of electronic payment processing and
services offered to traditional merchants and banks for
non-cash payments;

2. an ‘extended” range of stand-alone and value-added
services for traditional merchants and banks that goes
beyond payment processing and related functions to offer
services to help them grow their businesses and respond to
changing market conditions; and

Card-based payments

3. services provided to emerging new digital businesses
(e-Ticketing, e- Government [tax collection], Connected
Living [connected cars, connected appliances, etc.]).

6.211 Core Electronic Payment Services

Ecosystem

©000000000000000000000000000000000000000000000000000000000

Electronic payment systems (card and non-card based) are
made up of complex infrastructures involving multiple parties
and comprising rules, processes and technologies.

TODAY’S TYPICALINDUSTRY PAYMENT FOUR-PARTY CARD CHAIN

Network
Visa, Mastercard, ...

Cards
incentive Scheme fee

3 party processor

Scheme
fee
3 party processor

e.g. Worldline
Card
issuer
Cardholder Cardholder
incentive fee
Cardholder

Interchange fee

Variable depending on country
and payment mean

e.g. Worldline
Card acquirer /
Merchant Service
e.g. Worldline

Merchant
Service Charge

(Source: Worldline)
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The main parties involved in a typical credit or debit
card transaction include

The card issuer: Generally, but not necessarily, banks issue
debit, credit or prepaid cards to individuals or corporations
to be used as a payment method in face-toface (card
present) or remote (card not present) environments. The
process of issuing and managing the cards and the process
of authorizing, clearing and settling the payments is
complex. As a result many issuers outsource part or all of
these activities to so-called third party issuer processors
such as Worldline;

The merchant: Merchants are any party which sells good
and/or services in exchange for payment. Merchants need a
mechanism that enables their acceptance of card payments
(online to face-to-face);

The Merchant Services Provider: Payment acceptance
processing providers provide merchants with the means
(POS terminals, mobile POS (mPOS) terminals, online
payment gateways) to collect and transmit card data and
receive payment authorizations in stores, online and via
mobile devices. Some of these also provide merchant with
acceptance-related services beyond core processing
functions, such as enhanced reporting, loyalty programs,
advertising services, quality surveys using payment
terminals, dynamic currency conversion (DCC) services, etc;

The Commercial Acquirer: Acquirers are banks or payment
institutions that provide merchants with access to the card
scheme (eg. Visa, MasterCard, Carte Bleue,
Bancontact/Mister Cash, etc) network and a merchant
account. Commercial acquirers receive funds from issuing
banks and deposit the proceeds, net of a “merchant service
charge,” into the merchant’s account. Acquirers may or may
not also provide Merchant Services as described above. Like
issuers, many acquirers outsource part or all of their
activities to  “third party acquirer processors’. Such
processors will typically route transaction data received
from merchants’ physical or online payment gateways with
a view to obtaining payment authorizations via the credit
and debit card scheme networks, known as “front-end”
processing, and then ensuring that each transaction is
appropriately cleared and settled into the merchant’s bank
account, known as “back-end” processing. Worldline, which
is the largest commercial acquirer in Belgium, expanded its
Commercial Acquiring activities into the Netherlands,
Luxembourg, and Slovakia. The completed acquisition of
Paysquare brings Worldline strong positions in merchant
services in The Netherland, in Germany and to a lesser
extent in Poland. Additionally, the acquisition of the
merchant portfolio  of Komercni banka and the
accompanying strategic alliance signed with this bank gives
Worldline a significant presence in the Czech Republic;

Business
Industry and market overview

Card schemes: Card schemes settle card transactions
between all of its member banks, typically through a
separate batch payment system, which set card scheme
network rules and interchange fees and act as custodians
and clearing houses for their respective card brands. Card
schemes include both international brands such as Visa and
MasterCard, and domestic schemes such as Carte Bancaire
in France or Bancontact Mister Cash in Belgium;

Clearing and settlement system:

e Clearing is a process through which a card issuing bank
exchanges transaction information with a processing bank.
It occurs simultaneously with the settlement. The acquirer
or merchant service provider will connect the merchant
card acceptance system to card scheme. The clearing
messages contain data on the validity of the payment, but
no funds are transferred,

o Settlement is the exchange of funds between a card issuer
and an acquiring bank to complete a cleared transaction
and the reimbursement of a merchant for the amount of
each card sale that has been submitted into the network.
All credits and debits of a given bank are summed up and
the net amount is transferred in a lump sum to the bank’s
account with the respective scheme network (in the case
of an acquirer) or from the bank’s account (in the case of
an issuer).

Revenue Model - Interchange Fees and Service Fees

In a typical card based payment transaction, most of the key
“core” players deduct their service fees from the gross amount
originally charged by the merchant for the good or service.

By way of a simplified illustration, in a € 100 “off-us” credit
transaction using (ie, a transaction in which the commercial
acquirer is not the same institution as the issuing bank) Visa or
MasterCard with an interchange fee of 030% and a card
scheme processing fee of € 0.05 per transaction:

the issuing bank would immediately withdraw € 100 from
the cardholder's available balance and a debit of € 100
would appear on the cardholder’s monthly statement at the
end of the month;

the issuing bank would then transfer € 99.70 to the card
scheme, having deducted the interchange fee of 0.30%. If
the issuing bank outsources Issuing Processing services, it
might separately pay the issuing processor, for example,
€ 0.03 of the € 030 fee;

the card scheme would then transfer € 9970 to the
commercial acquirer;
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e the commercial acquirer would then pay the merchant

€ 9940 pursuant to terms of their contractual
arrangements:

e in most instances, the commercial acquirer pays the
merchant within 24 to 48 hours, having deducted from the
principal transaction amount a charge comprising the
€ 030 interchange fee deducted by the issuing bank, the
€ 0.05 card scheme processing fee and its own acquiring
fee which might, in the present scenario, amount to € 0.25.
The merchant would therefore receive an amount of
€ 9940 from the commercial acquirer (in the event the
commercial acquirer has outsourced Acquiring Processing
services, it would pay approximately € 004 per
transaction to the provider of such services, which would
be deducted from the merchant service charge),

various alternative payment arrangements exist between
commercial acquirers and merchants, depending on the
particular terms of their contractual arrangements. In
some cases, the merchant receives the full € 100 from its
commercial acquirer and receives a bill at the end of the
month for the merchant service charge; this is known as
the “interchange ++" payment method (generally limited to
large-volume customers). In other cases, the commercial
acquirer only pays the merchant several days after the
transaction (generally for higher-risk transactions);

e the card scheme would send a bill to the commercial
acquirer for its card scheme processing fees (in the current
example, € 0.05 per transaction), on a monthly basis.

The example given is based on a typical card transaction,
however, there are other payment methods. For example,
another common non-cash payment method in many countries
in Europe, particularly in Germany, is payment via direct debit
and credit transfer from a consumer’s bank account. As in the
card example, many banks also choose to outsource the
processing of these payments to third party processors such as
Worldline.

Non-card-based payments

There are a variety of non-card based payments (alternative
payments) that are increasingly popular. Such methods include:

e Sepa Credit Transfer;

e Sepa Direct Debit;

e |nstant Payment;

e Account Initiated Payment;

e Online Banking e-payments (OBeP).

6.212 Other services in and around the

payment value chain

In addition to the core payment processing services described
above, the payment services ecosystem also includes a series of
“extended” stand-alone or value-added services to traditional
merchants and banks designed to help them grow their
businesses and generate additional payment transactions. Such
services include but are not limited to the following:
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Services for Traditional Merchants

e Omni-commerce Services. Omni-commerce  service
providers assist retailers in designing, implementing and
enhancing online and mobile services and integrating them
to provide cross channel sales experiences that allow
consumers to seamlessly transition between a retailer's
physical, online and mobile stores. These services may
include solutions such as electronic engagement wallet
services to capture and leverage consumer data and digital
signage and other solutions that bring aspects of the online
commerce experience into the retailer's physical store
environment;

e Loyalty Program Services. | oyalty programs help retailers
build customer relationships and reward customers for their
loyalty, and provide retailers with valuable insights and sales
promotion opportunities by leveraging data about customer
behavior gathered through the program. In most cases,
these programs are based on loyalty cards tied to a specific
brand. To help implement these programs and leverage
loyalty program data, merchants often turn to outside
service providers for assistance in enrolling customers,
tracking purchases, analyzing the resulting data and
assisting with sales promotion;

e Private Label Card Issuer Services. Private label cards are
payment cards used by retailers to extend credit or provide
prepaid gift cards to their customers. The largest users of
these services are fuel retailers, department stores and
consumer electronics retailers. In general, these cards are
only accepted as a means of payment by the retailers that
have issued them. Many payment service processors that
offer issuer processing services also provide card issuing
and processing services to retailers.

Value-Added Services for Banks

e Digital Wallet Services. Banks often turn to outside service
providers for assistance in designing, implementing and
running their electronic wallet systems, which allow for
online and mobile payments. Digital wallets, combined with
tokenization services, are increasingly a must-have service
offering for banks as they seek to respond to wallet-based
solutions offered by bank and non-bank competitors, and to
seize the customer engagement and targeted marketing
opportunities electronic wallets offer;

e Fraud Detection and Prevention Services. The detection
and prevention of fraud is an ongoing battle across all
channels and all payment instruments. According to a study
by Ovum, investment in fraud will increase by 65% annually
in the period 2012-2020 (Ovum Payment Technology Spend
Forecast);

e Authentication Services. Authentication service providers
offer banks solutions to provide more secure methods of
authenticating cardholders such as 3-D Secure or
biometrics;



e Data Analytics and Card-Linked Offers. Data analytics and
card-linked offer services provide banks with data mining
solutions that can be used to analyze cardholder payment
data to propose targeted offers to cardholders like digital
marketing or real time loyalty (as well as to merchants, when
permitted by local regulators).

6.213  New digital businesses

The third component of the extended payment services
ecosystem in which the Worldline group operates is services for
emerging digital businesses (e-Ticketing for Transport, Trusted
Digitization, Connected Living). Leveraging the digital revolution
to create new businesses and new business models, these new
players are driving new payment transactions and creating new
opportunities. The Group focuses on three main categories of
new digital businesses:

e e-Ticketing and Journey Management Solutions for
Railways and Other Public Transit Systems. This market is a
segment of the broader services market in Transport, which
was valued by Gartner at € 18.2 billion in 2012. The transport
market is at the verge of a new revolution with Open
Payment. By transforming bank cards into tickets, Open

6.2.2

The trend towards non-cash payment instruments continues
both in the retail and wholesale payment sector. As part of this
non-cash trend, alternative payment instruments will also
increase in significance and threaten to disintermediate
incumbent financial institutions and service providers.

This is driven by a complex interaction of many forces including:

e Consumer expectations and behavior: the way consumers
live, enabled by certain key technologies, has driven
demanding expectation in the way they interact with both
financial institutions and merchants;

e Technology: new technologies have a fundamental role in
enabling change in the payment environment and the wider
consumer engagement environment;

e Regulation: Financial institutions and payment services
providers face a range of regulatory changes that have the
potential to create new outsourcing opportunities for
payment service providers and to drive increased demand
for value added services to create new revenue
opportunities;

Business
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Payment is helping transport companies to reduce their
cost, create new revenue opportunities and reinvent
customer experience;

e e-Government Collection. Digital services for governments
provide tax collection services as well as secure paperless
systems for public services. These systems are optimized
through the digitalization of services for citizens, through
automated traffic regulation and e-Health services, as well
through a variety of trusted services for customers,
including e-Contracts and electronic invoicing, legal
archiving solutions for companies and e-Safe services for
individuals. eGovernment services will vyield up to
$ 50 billion annual savings by 2020;

e e-Consumer & Mobility Services. This market includes
Connected Living services such as connected home and
vehicles, industrial 10T, as well as consumer cloud and cloud
contact services. GSMA and SBD estimate that the global
market for connected vehicles will increase from
$ 375 billion in 2015 to $ 151.8 billion by 2020. Markets and
Markets has also forecasted that the market for
machine-to-machine solutions should reach € 3234 billion
by 2020, experiencing a CAGR of 1157% between 2015 and
2020.

Key Market Trends and Drivers of Change

e New entrants: New “Fintechs”, mobile operators and GAFAs
(Google, Apple, Facebook, Amazon etc) are now part of the

payment ecosystemm and threaten to displace the
incumbents.
6.221 The digital revolution is driving new

customersbehaviors

Today, the average consumer in the developed world owns and
uses several connected devices and is “super social” (e
Facebook). Consumers go online multiple times a day and do so
from multiple locations, including on the go or in a store, and
share their experience with their networks. The always-on,
always-connected nature of mobile and other devices is creating
new opportunities  that allow traditional  distributors,
manufacturers and new digital businesses to connect with their
customers and their network wherever they are, increase the
frequency of their interactions and increase sales and payment
activity.
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As Forrester notes, “consumers are embracing mobile, social,
tablets, and cross-touchpoint experiences like click-and-collect
and no longer think in terms of channels, instead expecting
seamless service on every touchpoint’. Challenge for retailers is
to answer these omni-channel consumer expectations
immediately, and in this context, retailers need to implement
new services such as Drive solutions, as well as Digital Stores
through virtual shelves, mobile seller, or dynamic brand content
to engage shoppers in an innovative way and to improve store
efficiency. This increased interaction creates new sales
opportunities for retailers, while also providing rich customer
data that can help companies better understand and anticipate
consumer needs. At the same time, these new consumer
preferences create significant IT challenges for retailers.
Forrester notes that as customers continue to embrace
multichannel services, retailers are finding that using manual
workarounds for “siloed” systems can no longer support the
growing volume of orders.

This is forcing retailers to revisit their systems and reinvent the
operations; this does include a unigue cross-channel repository
of data (product catalogue, prices, offers, etc), innovative
payment solutions such as wallet or mobile terminals to make
the sales process easier, processing of big data and advanced
data analytics, and implementation of contextual advanced
services such as indoor location, interactive products, or
proximity marketing.

A similar process is underway in other sectors, creating new
digital businesses with potential to create new markets and
drive even further non cash payment transaction growth.
Transport systems worldwide are pursuing “smart transport”
solutions that make use of technology to improve fare
collection, facilitate multi-modal transportation, improve traffic
flows and provide better information to passengers on their
travel options. Governments are increasingly relying on digital
technology to make government services and recordkeeping
more efficient, to enhance healthcare information systems, and
to improve traffic and parking enforcement as well as tax
collection. In parallel, the increasing universe of connected
devices is creating a new ‘Internet of things” that is expected to
enable a range of new services using connected vehicles,
connected appliances and other Connected Living applications,
to improve product performance (preventive maintenance,
warranty cost, product launch reliability, etc) or customer
satisfaction (new and extended services, pay per use business
model, advices on product use, etc)
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These trends are creating a range of new markets with
significant growth potential:

e Forrester forecasts that European online retail sales will
grow to € 191 billion by 2017;

e Markets and Markets forecasts that the market for
machine-to-machine solutions will grow from € 15.79 billion
in 2014 to € 3234 billion by 2020, representing a CAGR of
N57% between 2015 and 2020;

e GSMA and SBD estimate that the global market for
connected vehicles will increase from € 13 billion in 2012 to
€ 39 billion by 2018. SBD forecasts that nearly 36 million
cars embedded with factory-fitted mobile connectivity
systems will be shipped in 2018, up from 54 million in 2012.
Markets and Markets estimates the connected vehicles
market is expected to reach € 4293 billion by 2020, at a
CAGR 0of 10.82% from 2014 to 2020.

Smartphones, tablets and other mobile devices, such as
connected cars or smart watches, have experienced dramatic
growth in recent years, and this growth is expected to continue.
According to  CounterPoint  Research, shipments  of
smartphones reached an all-time high in 2016, exceeding the
15 billion mark. This represents an annual growth of 3%,
however in the fourth quarter of 2016 this growth accelerated to
9 percent.

The rise of the internet, 3G and 4G mobile connectivity means
consumers are used to a world of always on connectivity. As a
result, their expectations when engaging with the commercial
world have increased, from the moment of initial engagement
through the purchase and payment, consumers expect a
smooth end-to-end experience, irrespective of whether this is on
the internet, face-to-face or cross-channel. New Fintechs have
often been quicker to exploit this than traditional incumbents,
refining the customer-facing interaction to provide a seamless
experience.



These new behaviors generates
significant growth in non-cash
payments
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6.2.2.2

Non-cash payment transactions have grown significantly in
recent years, and this growth is expected to accelerate as
electronic transactions increasingly displace cash and checks.
According to A.T. Kearney, the number of non-cash transactions
in the European Union has grown at an annual rate of 6% over
the last 10 years. AT. Kearney also estimates that this growth
rate will accelerate to 7% per year from 2020 through to 2025,
reaching 238 billion transactions.

The rise in contactless payments is a significant move towards
electronic means replacing cash for low value transactions.
According to the BCG report “Global Payments 2016, “growth in
contactless cards in Europe spiked between 2013 and 2015,
growing from less than 2% of card transactions at the POS to

nearly 20%".
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NON-CASH TRANSACTIONS IN EUROPE
(IN BILLION TRANSACTIONS)
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e-Commerce and m-Commerce continue to grow

The rapid growth in online e-Commerce, where nearly all
payments are cashless payments, is expected to be a major
driver of continued growth in non-cash payment transactions.
According to AT Kearney, globally e-Commerce will continue to
grow but the pace of growth will slow.

GLOBALE-COMMERCE SALES
(IN US DOLLARS BILLION)

2013 2014 2015f 2016f 2017f 2018f
-.— % change

Source : Euromonitor, AT Kearney, Global Retail e-commerce index 2015.

Mobile commerce has the potential to increase the number of
payment transactions worldwide even further. The number of
active telephone accounts worldwide far exceeds the number of
active credit and debit accounts, and an increasing percentage
of the phones sold are smartphones and feature phones. By
enabling phones to be used as payment devices, mobile wallets
have the potential to significantly increase the number of users
worldwide with access to non-cash payment means, which
should drive significant additional transaction growth. But, we
are now witnessing a shift from single end-to-end channel
engagement to a cross-channel environment where the online
and offline, mobile and fixed, are merging to form a seamless
omni-channel presence.

Mobile Payments

The value of mobile payment transactions is similarly expected
to see strong growth. Forecasts vary depending on the exact
scope and definition. Ovum forecast global mobile payments to
reach 24 billion in 2019.

GLOBAL GROWTH FORECAST FOR MOBILE PAYMENTS - TRANSACTIONS (/\ MiLLIONS)
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Remote Payments
Source: Ovum Mobile Payments Forecast 2014-2019.

Mobile payments cover both remote use cases (paying on a
web shop or merchant mobile app) and proximity use cases
(paying in a physical store). Consumers are getting used to and
educated about this new possibility. For example, a study from
Accenture (2016 North America Consumer Digital Payments
Survey) indicates that in 2016, 56% of US citizens were
“extremely aware” of the technology. The support of NFC mobile
payment by Apple as part of Apple Pay launched in 2014 is a
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strong signal for reality of this use case, which has a positive
effect on other mobile payment systems. As there are far more
proximity than remote transactions overall, and also because
there are far more mobile phones in the world than bank
deposit accounts (approximately 25 billion according to the
World Bank), the opportunity for mobile payment is very
significant.
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Immediate Payments
Immediate payments (also referred to as instant or realtime financial institutions in its efforts to build a pan-European instant
payments) have incredible potential for both retail and payment platform.

corporate payments and the long-term impact on the payment
ecosystem will be significant. Throughout the world, the number
of realtime payment initiatives of one form or another is
increasing. In Europe, the European Payment Council published
its SEPA Instant Credit Transfer (SCT Inst) scheme rulebook and
EBA Clearing, the bank-owned pan-European clearing house,
recently announced it had secured the support of nearly 40

According to the 2016 World Payment Report, Immediate
Payments have many advantages over cash and cheques and
are thus ideally suited to replace these instruments. However,
driven by mobile applications, they also have the potential to
challenge the debit card. The key success factors are all within
reach, in particular ubiquity, interoperability, enhanced user
experience and price.

REAL-TIME PAYMENT INITIATIVES AROUND THE WORLD
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Source : Capgemini/RBS-World payment report (2015)
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6.22.3 Keydevelopmentsintechnology
will sustain the growth of electronic

payments
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Tomorrow, smart watches will be a one-stop-shop handy device
for identification, to open a hotel door, to receive contextual
messages/notifications or to easily pay services or goods.

Coupled with the right privacy protections, mobile devices will
offer retailers opportunities to collect, on an opt-in basis, a vast
amount of contextual data about consumers that can then be
analyzed and shared with other brands to offer consumers
(ideally in real-time) compelling targeted and personalized offers
or products and services. The data collected by mobile sensors
will also lead to the rise of “‘quantified self”, meaning services
relying on self-evaluation of behavior for providing advices or
services around health, insurance, nutrition, and many other
domains.

Blockchain is a distributed ledger, and it used in all Bitcoin
transactions.  Blockchain has many applications beyond
cryptocurrencies. According to Capgemini World Payments
Report 2015, it has the potential to improve the efficiency of
financial transactions worldwide and to transform the global
financial network.

Each blockchain network is based on a unique cryptographic
algorithm and protocol that allows secure and direct digital
transfers of value and assets (such as money, contracts, and
stocks, etc) via open or closed networks that are backed by
exchanges. While traditional ledgers are owned and maintained
by one institution and access is restricted, a blockchain is hosted
on a worldwide peer-to-peer network of computers.

A key feature of blockchain technology is the distributed ledger,
which enables the participatory model of the blockchain. Banks
could adopt this technology to replace some existing payments
infrastructures. Indeed payments have been identified by EBA as
one of the use case of crypotechnologies.

Existing platforms for payment services processing have
developed over time, generally as iterations of a series of
platforms, each designed to handle only specific parts of the
payment services value chain. This “silo” approach results in
inefficiencies (lack of standardization, redundant or conflicting
features, higher maintenance costs, longer waiting periods for
introducing new products to the market, etc) and lost
opportunities to share and make use of data generated in one
part of the value chain with applications in other parts of the
value chain. According to a Capgemini/RBS study, the current
payment engines and infrastructure used by most banks do not
meet today’s requirements in terms of functionality, capacity
and flexibility, leaving banks at risk of customer erosion in the
face of innovative offerings by non-banking firms that rely on
new technology.
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To respond to these issues, an increasing number of banks and
payment service providers are investing in fully-redesigned,
integrated end-to-end platforms that cover the full range of
payment processing and related functions, with the ability to
share payment information throughout the system. These
integrated new platforms are expected to enable new services,
speed time to market, and create new economies of scale that
allow payment service providers with the new platforms to offer
more and improved services at lower costs and across
geographies.

According to a Capgemini/RBS study, while both large and small
banks recognize the benefits of redesigning their systems, the
significant costs and complexity involved in a redesign are
difficult to justify for firms without smaller transaction volumes.
This may create additional outsourcing opportunities for
payment processing firms that can offer payment service hub
enabled services on an outsourced basis.

6.224 Regulatory changes in the payment
sector are expected to create new

opportunities

Banks in Europe are facing a range of regulatory changes that
have the potential to create new outsourcing opportunities for
payment service providers and to drive increased demand for
value added services to create new revenue opportunities.

Some of the more significant regulatory changes underway in
Europe include, in particular:

Regulatory changes are expected to significantly decrease
interchange fees.

Since December 9, 2015, Interchange Fee Regulation (or “IFR") is
enforced in Europe, by which interchange fees are capped at
0.2% of the transaction value for consumer debit cards and at
0.3% for consumer credit cards and by which transparency and
competition in the card market are improved, as further
described in Section 6.9.

At constant volumes, the reduction in interchange fees reduces
mechanically the revenue of card issuing banks. This may create
new opportunities for outsourcing, as banks reexamine their
business models and look for ways to lower their costs. At the
same time, it may create opportunities for providers of value
added services (such as fraud detection services or card-linked
offers) that banks can provide to their customers as new
sources of revenue to replace the loss of the interchange fee.

At the same time, by reducing the cost of accepting non-cash
payments, the reduction in interchange fee is expected to
encourage more merchants to accept card-based payments
and to do so for lower transaction amounts. This is expected to
help drive additional non-cash transaction volume.



Regulatory changes are expected to promote the emergence
of new players and the development of innovative mobile and
internet payments for both existing and new payment service
providers in Europe.

The regulations applicable to payment services are constantly
changing. The revised Payment Services Directive (PSD2)
entered into force on January 13, 2016 followed by a
transposition period of 2 years, as described in Section 6.9. For
implementation, the European Banking Association EBA is
mandated to develop 6 Regulatory Technical Standards (RTS)
and 5 sets of Guidelines (GL) within defined deadlines ranging
from 12 to 24 months after the date of entry into force. The
directive enlarges the scope of the existing PSD regulation by
limiting the exemptions provided for in the PSD and extending
its applicability to “third-party payment service providers” who
provide remote access to payment account services or
payment initiation services through online platforms, in relation
to payment accounts held by other payment service providers.
PSD2 will result in the creation of new regulations applicable to
payment initiation services and services for accessing account
payment balances.

This proposal could have an impact on certain payment activities
carried out by the Group, in particular services related to the
iIDEAL and MyBank e-payment platforms and Sips card payment
platform, and would require a review of the authentication and
authorization procedures that would be implemented in the

6.2.3

Just as the payment ecosystem is complex, so too is the
competitive landscape. Historically, payment services market
participants have focused on only one or a few components of
the extended payment services ecosystem without covering the
full chain. The following diagram summarizes the Group’s

Payment
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context of PSD2 in order to adjust the Group's payment
platforms, as necessary, so as to comply with the applicable
directive. For a description of these services, see Section 65, “The
Group’s business” of this Registration Document. Worldline has
set up an internal PSD2 transformation program to analyze and
mediate the impacts and to contribute actively to the
consultation of EBA developing RTS and GL in 2016 and 2017.

6.225 New entrants and their impact on the
industry business Model also create
new opportunities for Payment

Services Providers

The GAFA (Google, Apple, Facebook and Amazon) have not
only changed the way consumers view customer service and
shopping, they have now well and truly entered the world of
payment and with plenty of money to invest, the pace of
innovation threatens to leave incumbents trailing. Apple Pay,
Android Pay, Facebook's P2P payment service via messenger
etc. cannot be ignored.

New Fintechs, unencumbered by legacy technologies are also
changing the way consumers interact with financial service
providers as we see a new wave of digital only banks for
example.

Competitive Landscape Payment Service Providers

positioning relative to its main competitors in the European
payment services processing market. By supporting a range of
both card and non-card payment instruments, Worldline is
ideally positioned to exploit the growth of alternative payments.

in Europe Pprocessing andissuers processing e-commerce businesses
worldline [ o o o o o o
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Source: The Company’s best estimates based on public sources.
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This diagram has been set up using the following definitions:

e /ssuing transaction processing: Processing of the issuing
payment transaction;

e Services to cardholders: Services such as call centre and
VAS services (card blocking, loyalty, card-linked solutions,
coupons etc) provided for and on behalf of card issuers.

e (CSM: Clearing and settlement mechanism;
e Credit/debit transfers: Processing of SEPA payment services;

e Services to merchants: services providing Value in or around
the payment such as loyalty, gift cards, private label cards, or
vertical solutions with specific functions for eg taxis,
restaurants, hospitality, etc;

e Acquiring transaction processing: Third party processing on
behalf of direct or indirect merchant acquirers;

e Commercial Acquiring: Contracting with the merchant for
the provision of the merchant account and access to the
necessary schemes to enable the acceptance of the
payment method;

e Acceptance POS/e-commerce: The provision of acceptance
services including the terminals, maintenance etc. and
provision of payment gateways in both the card present
and card not present environment;

e Services to new digital businesses: services to companies
leveraging digital to provide services using payment
(transportation companies (e-Ticketing), government (tax
collection), etc).

The wide variety of participants in the payment transaction
processing industry and the variations among such participants
in their coverage of sub-markets within this industry make it
difficult to compile specific and reliable market share data. The

6.3 Competitive strengths

following chart summarizes the Company's estimates with
respect to the competitive positions of certain participants in the
payment transaction processing industry in Europe only.

PAYMENT SERVICE PROVIDER (PSP) RANKING IN
EUROPEAN UNION 2015 EUROPEAN TURNOVER
(IN € MILLION)

Worldline*

NETS

First DATA

WorldPay (Net)

SIX Payment Services
Ingenico*

Wirecard

Global Payments
ConCardis

SIA

B+S

Total Systems

T T 1
500 1,000 1,500

* European turnover excluding payment terminal revenue
Source: Company estimates.
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6.31
markets

The Group is one of Europe’s largest payment service and
electronic transaction providers in terms of revenue across its
three global business lines and, in addition to its strong home
market position in France, it holds market leadership positions in
Belgium, in the Netherlands, in Germany and in ltaly. The
Group’s status as one Europe’s leading players is coupled with
its strong and growing presence in emerging markets such as
India, China and certain countries in Latin America, where it
benefits from local growth and knowledge. More generally, the
Group's scale is reinforced by the strong backing of the Atos
group, itself one of the largest IT services providers in Europe
with a significant global footprint. This scale helps the Group to
drive innovation, be price competitive (thanks to economies of
scale), and attract large multi-national clients looking to
outsource mission critical payment activities or other digital data
processing services. The Group maintains a particularly broad
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A major player in Europe with an expanding footprint in emerging

base of customers across global business lines characterized by
long-standing and diversified relationships. This positioning
provides the Group with a strong platform from which to pursue
both organic and inorganic growth opportunities which are
expected to arise in the sector. The Group’'s track record of
successful inorganic growth (eg, acquisition and successful
integration of Banksys in Belgium, successful entry into the
Indian market in 2010 through its acquisition of Infotek and
more recently the acquisition of Equens (The Netherlands,
Germany and ltaly) and the strategic alliance with Komercni
banca in the Czech Republic) further underlines its ability to
seize such inorganic growth opportunities and consolidate its
competitive position and scale.

Please refer to Section 515 for a description of the impacts of
the acquisition of Equens, Paysquare and KB Smartpay.



6.3.2
value chain

The Group provides a wide range of solutions across the
extended payments value chain. Worldline's business extends
from the “core” electronic payment services traditionally offered
to merchants and banks (eg., Commercial Acquiring, Acquiring
and Issuing Processing, payment acceptance solutions, SEPA
transaction processing), to “extended” value-added services for
merchants and banks (eg, digital banking, mobile
authentication, mobile payment & wallets, card-linked offers,
private label cards, loyalty programs, and omni-commerce
services), and innovative services provided to emerging new
digital businesses (e-Ticketing, e-Government, e-Consumer and
Connected Living services). The Group’s breadth of services
allows it to provide flexible and tailored solutions to address
client needs, while also reducing their risk and upfront costs (eg.,
offering fee structures based on transactional revenue in all or
part rather than on project builds). By offering solutions across
the payment value chain, the Group can extract more value at

6.3.3

The payment services market is rapidly evolving and the Group
is well placed to capitalize on growth in next generation
payment services. Already positioned as an online payments
market leader in France and in the Netherlands, the Group is
positioned to expand its next-generation online payment
services across its global footprint, leveraging the strength and
success of its current portfolio of online payment solutions,
including Sips (electronic payment gateway), iDEAL, and
innovative Online Banking and e-Commerce services. In mobile
payment solutions, the Group benefits from a technology
neutral positioning, serving an array of banks, card payment
schemes, merchants and telecommunications providers, and
has the flexibility to offer both own-brand and white label
solutions. Thanks to a clear vision and strong R&D, the Group
possesses key assets for digital wallet and mobile payment, such
as PCI-DSS card container, strong software authentication

Business
Competitive strengths

Unique comprehensive positioning across the extended payments

each point of the transaction lifecycle, while relying less on any
particular business line, solution or technology. The Group's
policy of promoting the sharing of best practices, developments
and synergies across global business lines permits improved
operational and production efficiencies throughout the Group.
This creates a virtuous circle that leads to the creation of further
value.

Furthermore, the Group's positioning across the extended
payments ecosystem affords it a complete perspective on the
electronic payments industry, permitting it to react quickly to
regulatory or other changes and to capitalize on new
opportunities generated by them. In particular, the Group’s
strong and broad relationships with key banks in Benelux,
France, Germany and China should position it well to seize
outsourcing and other opportunities that may arise from
regulatory changes.

Leading presence in next-generation payment services

(patented), Host Card Emulation payment platform (patented)
and EMVco compliant tokenization platform.

The Group also offers mPOS devices and mobile payment
solutions for tablets, which are targeted at micro merchants,
start-ups, and small businesses or specific sectors such as
restaurants and movie theaters. Whether through loyalty
programs and customer relationship management (CRM)
services or solutions that capture “big data” opportunities and
other value added services, the Group is continually expanding
its portfolio of innovative payment-related solutions for its
merchant clients, allowing them to engage with and support
their  customers  throughout the duration of the
merchant-customer relationship - before, during and after the
sale.
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Because of this track record of innovation, the Group has started
to accompany a large number of B2C brands, such as, most
recently, McDonald's and Accor (in France), Carrefour (in France
and Belgium, Adidas (through the innovative adiVerse virtual
footwear wall), and Sephora (Sephora Flash), in the digital
transformation of their sales and marketing processes and
customer relationship outreach and management. Going
forward, the Group is well positioned to forge long-standing
relationships with these global merchants, developing tailored
value added services and solutions to accommodate their
changing needs as technology and trends in consumer
behavior evolve. In addition, many of the services provided in
the Group’s Mobility & e-Transactional Services global business
line, through which the Group leverages its expertise in the
areas of payments, are highly innovative. By digitizing business
processes, processing large transaction volumes and data
analysis, Worldline supports companies and government entities
reinventing their businesses in response to the “digital
revolution”.

6.4 Strategy

The Group has proven strength with its own intellectual
property and research and development capabilities, which are
supported by more than 4500 engineers and are key enablers
of the Group’s capacity for innovation and improvement.

Finally, the Group is able to provide its clients with turn-key
solutions that include, for example, within the context of a single
contract, the development of an end-to-end platform that
generates business opportunities, the transformation of such
opportunities into orders or purchase decisions, the processing
of all types of resulting payments, and the provision of related
value added services. The Group considers this a major
competitive advantage vis-a-vis most of its competitors, who
often need to form consortia with other industry players in
order to provide a similarly wide range of services, which can
lead to issues in terms of allocation of responsibilities and
coordination risks and complicate client relationships.

641
term growth

The Group intends to secure long-term growth by expanding
further into the higher growth segments of the rapidly evolving
payments sector and thereby capitalizing on the wealth of
opportunities emerging as society undergoes a systemic digital
transformation. This ambition will rely on its high-end payment
technological capacities that can be seamlesslyintegrated in a
larger value chain, on its exceptional successses in innovation,
and on its strong research and development platform.

In order to fully capture the growth potential in the digital
payments market, the Group intends to continue to design, build
and always deliver faster, easier, more secure payments
solutions, such as Merchant Wallets or Mobile Acceptance for
merchants, marketplaces, etc. The Group will continue
developing and expanding the delivery of its m-Commerce and
Digital Retail products, provided either in a modular way, or
bundled with acceptance and acquiring services for smaller
merchants, to generate payment transactions and boost
customer engagement with the brands.

The Group will also help banks and financial institutions to
switch to digital payments, by enabling them to provide their
own Digital Wallet, embedded into Digital Banking and enriched
with new value-added services around payments that were not
possible with cards; and also to generate transactions through
integration in popular third party Wallets, such as those provided
by OEMs, thanks to the Group’s Token Service Provider offer,
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Further expand into high growth payment segments to secure long

built in 2015. In the context of PSD2 and Interchange Fee
regulations in Europe, The Group will continue to develop
account-based payment, the capture of new transactions
volumes. The Group will of course support as well new financial
institutions and payment players who will focus directly their
services on digital payments and will launch a new range of
services aimed at facilitating the banks’ compliance with the new
PSD2 directive. These services will also allow banks and
merchants to develop new payment and account integration
services as authorized by the regulation and will enable the
capture of new transactions volumes. The Group will of course
support as well new financial institutions and payment players
who will focus directly their services on digital payments.

Finally, the Group will continue to develop new services and
business models around connected devices and Internet of
Things, with a layered Connect/Manage/Transform approach
that has already proven successful with customers, in order to
monetize the value of data collected. In order to leverage its
positions in public transportation and to create new Digital
Journey Services, the Group will propose solutions such as
Open Payments, that will completely transform the way
passengers travel.

To this end, the Group will leverage its expertise in mobile,
context and data, the expertise of its parent company Atos as
well as that of its strategic partners such as Xerox.



6.4.2

The Group has begun and intends to continue to leverage the
extensive  cross-selling — opportunities  afforded by its
comprehensive positioning across the extended payment value
chain to broaden and strengthen existing relationships with
clients, to whom it may currently provide only a limited range of
its extensive services portfolio, by seeking to offer them its full
array of end-to-end technology solutions across global business
lines. This strategy has already given first results, with the launch
of ACS services in Asia. The Group will continue to increase the
bundling or cross selling of its offers: targeting & marketing
solutions, Omni-Channel Commerce, Cloud ECR, payment
acceptance & acquiring, accounting solutions. Additionally, in

6.4.3

A key component of the Group'’s strategy is the consolidation
and extension of its international presence, both within the
European markets in which it has traditionally operated and
beyond, with a focus on emerging markets. The Group will seek
to extend the full breadth of it product offering to all of its
jurisdictions over time. In Europe, the Group intends both to
consolidate its positions within the various payment services
submarkets in which it currently occupies a leadership position,
and to expand the scope of services and products that it offers
within these countries by leveraging its ability to offer solutions
across the extended payment value chain.

Ultimately, the Group aims to offer the full range of its services
portfolio in each of the countries in which it currently operates.
The Group also intends to expand in key regions in Europe in
which it currently has a smaller footprint but sees significant
growth potential, including the Nordics, United Kingdom, Iberia
and Central & Eastern Europe. All the while, the Group seeks to
maintain its distinct competitive advantage relative to its global
competitors, particularly in Europe. This competitive advantage
stems from the Group’s ability to access and leverage secure
and compliant technology infrastructure locally, its local

Extend international footprint

Business
Strategy

Capture strong cross-selling opportunities within existing customers

line with its strategy to enhance its international footprint, the
Group seeks to offer its existing customers, particularly its larger
merchant clients with global operations, services in other
geographic regions in which they operate, whether or not the
Group currently has operations in those regions. Through its
globally centralized vertical organizational structure, the Group
aims, over time, to provide the full range of services that it offers
through all of its global business lines in each of the geographic
regions in which it currently operates. The Group also plans to
leverage its relationship with and continued support from the
Atos group to capture cross-selling opportunities deriving from
the Atos group’s broad existing customer base.

on-the-ground knowledge of the countries in which it operates,
and the breadth of products and services that it offers across
the payment value chain, which provides for extensive
cross-selling and  expertise sharing opportunities across
business lines and geographic regions. For instance, the Group
launched its Commercial Acquiring business in Slovakia, and
more recently, its strategic alliance with Komercni banka (KB
Smartpay) has enabled the Group to launch merchant services
activities in the Czech Republic. The acquisition of Paysquare
reinforces the Group’s market position in the Netherlands,
brings the Group a significant presence in Germany in Merchant
Services and opportunities to expand further in Poland.

The expansion of the Group’s footprint beyond the 22 countries
in which it currently operates is equally fundamental to its
growth strategy. To that end, by, in part, leveraging the Atos
group’s extensive international footprint, the Group currently
extends its reach to the more than 72 countries in which the
Atos group operates, notably Northern America thanks to
former Xerox ITO business now integrated in the Atos group,
and will seek to take full advantage of this additional reach going
forward.

644 Leverage franchise and brand to attract new customers and optimize

scale efficiencies

As part of its strategy to attract new customers and optimize
scale efficiencies, the Group intends to continue to develop its
distributor and partner sales networks to drive the expansion of
its customer portfolio. Additionally, as regulatory changes alter
the mechanics of the payment services industry in Europe,
financial institutions, forced to reassess their cost structures, are
expected to increasingly opt to outsource key functions to third

party payment service providers. Given its scale, leadership
position within the European payments market and full range of
services offered across the extended payment value chain, the
Group is ideally positioned to expand its banking customer base
by capitalizing on the accelerated outsourcing trend among
banks.
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Furthermore, the Group expects to be well-placed to capture
additional business from banks looking to enhance revenue
streams through the provision of additional value added
services to their customers. The Group additionally intends to
leverage its scale and leading existing market position to further
increase its competitive position within the payments market.

6.45 Pursue strategic acquisitions

The Group believes that the European payment services market
is at an inflection point and ripe for consolidation. As a payments
market leader with a strong track record of value creation
through disciplined acquisitions, as illustrated by its acquisition
of Banksys in Belgium and by the value creation expected from
the acquisition of Equens, the Group is ready to capitalize on
such  pan-European  consolidation — opportunities,  while
nevertheless maintaining its attention on organic growth by
remaining among the industry leaders in innovation.

In particular, the Group intends to consolidate payment
processing activities across Europe to bring scale benefits to all
parties, and extend its reach by entering new geographies,
either through acquisitions or alliances. As part of its acquisition
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This move is and will continue to be supported by a strong
brand awareness reinforcement plan,  through increased
visibility in the media driven by a strong PR strategy, brand
positioning campaigns over digital media and social networks,
innovation and co-creation workshops for customers and
prospects.

strategy, the Group evaluates technologies and businesses that
have the potential to enhance, complement or expand its
product offerings, strengthen its value proposition to customers
and increase its overall scale. To drive value, the Group intends
to target businesses that can be efficiently integrated into its
existing global sales network, technology infrastructure, and
operational delivery model, while remaining financially
disciplined.

The equensWorldline integration started in November 2016
further proves the Group's commitment to this strategy,
bringing also a significantly increased position on non-card
payments to the new group.



Business
The Group’s business

65 TheGroup’sbusiness| :R[10--")]

Worldline has three global business lines, each with its own
portfolio of services, solutions and significant opportunities for
growth, that together form the foundation for the Group's
business strategy:

e The Merchant Services & Terminals global business line
primarily targets merchants, helping them build consumer
intimacy through its broad portfolio of electronic payment
solutions and value added services, across sales channels;

e The Financial Services (formerly Financial Processing &
Software Licensing) global business line targets banks and
other financial institutions. Its mission is to provide a
complete range of payment services for banks in a
challenging and evolving regulatory environment, by
leveraging the Group's industrial scale processing
operations and continuously providing innovations that

651

The Merchant Services global business line offers merchants
and retailers the unique opportunity to accompany their
customers at each step of the business relationship. The Group
supports merchants before the sale, through targeted
origination, during the sale, by offering a range of services
across the electronic payment value chain (from acquiring
services to multi-channel payment acceptance and payment
processing), and after the sale, through targeted loyalty
programs and analysis of data generated during their
interactions with their customers. The Group’s payment
solutions and value added services thereby allow consumers to
seamlessly transition between the merchant's various physical
and virtual sales platforms.

The Group Merchant Services & Terminal business actively
pursued its geographic expansion and acceleration, by
leveraging the acquisitions of Paysquare in the Netherlands and
KB Smartpay in the Czech Republic during the course of 2016.
The Merchant Services & Terminals business generated a
revenue of € 4396 million in 2016, with an OMDA margin of
226%.

As a result of both organic growth and the two acquisitions
mentioned  earlier, the Group now  serves  over
200,000 merchants, from micro merchants through to large
international enterprises, pursuant to which it provides over
300,000 points of sale and nearly 58000 e-Commerce
websites. In Europe, the Group processed (acquired) over
19 billion card transactions in 2016. In the field of e-Commerce,
the Group processed and/or collected over 550 million
transactions in 2016 across a wide range of more than 50
on-line payment methods.

Merchant Services & Terminals

support alternative pricing models, while taking into account
new payment methods and value added services;

e The Mobility & e-Transactional Services global business line
goes beyond traditional payment transactions, helping
business and government entities develop new paperless
digital services and evolve their business models by
leveraging digital advances in mobility and data analysis and
solutions originally developed in the Group’s payment
business.

The Group operates its business through a unified worldwide
strategy for carrying out contracts aimed at maximizing
economies of scale by leveraging a combination of standard
processes and tools, shared best practices and efficient use of
global resources to deliver high quality services at competitive
prices.

In India the Group was able to leverage on the Demonetization
action which was initiated by the Indian government on
November 8 resulting in doubling its transaction volumes and
over 40% growth of its payment terminal install base since the
announcement was made.

To respond to the needs of each business and provide
merchants with solutions to help transform and grow their
business, the Group has grouped its four business divisions
within its Merchant Services in four global business areas:

e Commercial Acquiring;

e Acceptance;

e Terminals;

e Merchant Digital Services.
From January 1, 2017

e Commercial Acquiring, Acceptance and Terminals are joined
together as “‘Merchant Payment Services”;

e Online Services and Private Label Cards & Loyalty Services
are been grouped under “Merchant Digital Services”.

In addition to those identified below, principal clients of the
Group for this global business line include Tesco, Sainsbury’s,
SNCF, BP, Indian Oil Corporation, Bharat Petroleum, Hero Cycle,
Hindustan Unilever.

Worldline 2016 Registration Document

49




—

6

50

~

Business
_ The Group’s business
6.5.11 Commercial Acquiring

The Group expects Merchant Payment Services to remain its
first growth engine, with an organic growth rate expected at
mid- to high- single digit, thanks to fast volume growth in
Commercial Acquiring and e-payment acceptance, expansion in
fast growing geographical areas such as Germany and Central &
Eastern Europe following the recent acquisitions of Paysquare
and KB Smartpay, and acceleration of sales of omni-commerce
proven solutions, such as retailer's wallet, digital retail and
merchant data analytics.

The Group conducts Commercial Acquiring activities principally
in the following countries: Belgium, the Netherlands,
Luxembourg, Germany, Czech Republic and Slovakia.

The Group is a licensed payment institution in Belgium where it
is the leading commercial acquirer, handled over 19 billion
acquiring transactions in 2016.

In order to accept payment cards through international card
schemes such as Visa and MasterCard and local debit card
schemes such as Bancontact Mister Cash, a merchant must
contract with a payment institution (or bank) that is a member
of the card scheme network. Acquiring is the business of
contracting merchants for payment card acceptance. The key
role of the acquirer is to transfer the funds received during a
card transaction from the cardholder's issuing bank to the
merchant’s bank account. A commercial acquirer also effectively
underwrites the credit quality and integrity of the merchant
services, because the acquirer is required to refund to the
issuing bank the amounts paid if a merchant does not deliver
the goods to the end customer. To be an acquirer, a company
must hold a license as a payment institution. See Section 6.9,
“Regulation” of this Registration Document.

Through its ability to offer end-to-end solutions, the Group
provides merchants with a one-stop-shop for Commercial
Acquiring services. The Group manages and ensures the quality,
reliability and availability of payment services, allowing
merchants to focus on their business. In all the mentioned
countries earlier the Group provides merchants with a
contractual relationship that covers all major international
payment schemes (Visa, MasterCard, Diners, UnionPay, JCB),
while in Belgium, the Belgian national debit card scheme
(Bancontact/Mister Cash) is also offered to its merchant base.

The Group has an attractive combination of solutions and
capabilities, both in the front and back office, to deliver cutting
edge, seamless multi-device payment related services. The
Group’s acquiring platform is built around several modules that
manage all types of payments (EMV, contactless, telephone
order, 3-D secure, recurring payments, unattended, etc) across
multiple channels (point of sale, e-Commerce, mobile
commerce) and from different acceptance solutions. The
Group's solution includes the delivery of consolidated enhanced
reporting to merchants and supports a wide range of currencies
for card transactions. The Group's solutions also incorporate
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robust fraud prevention services to help merchants and
cardholders reduce fraudulent transactions.

Beyond simply connecting merchants to the payment scheme
network, the Group supports merchants at every step of their
relationship with their customers, allowing them to significantly
increase the number of payment transactions generated by
their business. The turn-key solutions that the Group offers to its
merchant clients cover all aspects of the electronic payment
chain (Commercial Acquiring, payment terminals, payment
processing, point-of-sale marketing campaigns, etc.).

The Group offers a number of paymentrelated value-added
services, such as fraud detection, customer feedback surveys,
loyalty services as well as end-to-end solutions for implementing
company-specific gift and loyalty card programs.

Building on its strong historical position in Belgium as the
leading commercial acquirer, Worldline has successfully
expanded (both organically and via several earlier mentioned
acquisitions) its Commercial Acquiring business initially to the
Netherlands, Luxembourg and Slovakia and during the course
of 2016 to Germany and Poland (via the acquisition of
Paysquare) and Czech Republic (via KB SmartPay).

The Group’s Commercial Acquiring clients cover all business
sectors, from large-scale retail distributors, such as Carrefour to
an international oil and gas company, travel business such as
Hilton and Carlson Wagonlit, as well as small businesses such as
restaurants and shops.

6512  Payment terminals
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The Group's terminals division offers two main lines of products:
payment terminals and hardware security modules; and it sells,
leases and maintains payment terminals.

Payment Terminals

Worldline offers a range of robust, versatile and easy-to-use
payment terminals adapted for different segments of the
market. The Group offers merchants terminals to rent or own,
and provides installation and support services. The Group
markets its terminals in the Benelux and Nordics regions,
Germany, Switzerland, France Czech Republic, Slovakia, Austria,
Russia and Spain. Worldline has shipped more than 200,000
payment terminals in 2016.

All Worldline terminals use the same system-on-a-chip. Custom
applications developed for one type of terminal can easily be
ported to other terminals, maximizing development return on
investment. Built around free software, they allow partners and
customers to develop their own applications. Complementary
services like promotion in store, survey and advertisement on
the screen of the terminals are available. Software updates and
security keys can be securely downloaded when necessary,
minimizing the need for on-site interventions.



Thorough lab testing and ISO 90012000 certification help
guarantee the manufacturing quality of Worldline terminals,
which are designed to have a long working life.

The Group continually renews its range of terminal products,
with an emphasis on product design, high security, and
reliability. The Group’s terminal range includes:

e the Group's YOMANI ranges of countertop terminals, which
are designed to ensure fast transactions in large retail
environments. It includes the new YOMANI Touch terminals,
which incorporate a large full-color touch screen and
contactless reader;

e the Group's YOXIMO ranges of 3G and 2G enabled mobile
POS terminals;

e the range of terminals for unattended environment XENTEO
ECO, XENOA ECO, YONEO and XENTIM terminals, which are
resistant to vandalism and bad weather, has been
completed by the new VALINA, based on Android and
including a large touch screen for a new customer
experience and supporting complementary services like
couponing and mobile loyalty; and

e the Group's YOMOVA, a compact all-in-one terminal, which
the Group offers in a countertop and a portable version.
YOMOVA is designed for restaurants and shops.

The Group’s terminals also support remote management
through applications such as its XENTURION POS terminal
management system, which allows batch updating and
management of terminal fleets.

The Group also proposes a mobile point of sale (mPOS) device
together with an application for mobile devices that allows
smartphones and tablets to be used as mobile payment
terminals. Because this solution is less expensive to implement
than renting or purchasing a dedicated POS terminal, this
solution is well-suited as an entry-level solution for micro
merchants, start-ups and small businesses that make in-home
deliveries. The Group also provides cloud-based solutions that
run cash register software on a tablet and are connected to an
mPOS or a traditional payment terminal.

Some of the larger direct customers for Worldline’s payment
terminals include large retailers such as Casino and Darty in
France, Carrefour, Colruyt, Delhaize and Fnac in Belgium, Citti,
Adler, OBI, Aldi Sud in Germany, Albert Hein, Hema, and H&M in
the Netherlands as well as multiple electricity, oil and gas
distributors in Belgium.

Hardware Security Modules (HSM)

Worldline designs and develops hardware security modules for
cryptographic purposes that are used in a range of applications
where advanced encryption is required, including the
generation and encryption of PIN codes and the production of
credit cards. The ADYTON is the more recent device produced
by the Group. ADYTON wuses advanced cryptographic
accelerators  for outstanding speed and security in
PIN-generation, transaction processing, digital signature and
data protection.

Business
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6513 Omnichannel payment acceptance

The Group’s Acceptation services activity covers all the needs of
Merchants allowing them to accept payments on their point of
sales. It includes online payments (e-payments) and mobile
payments (m-payment) thanks to Worldline Sips, its
omni-channel payment acceptance service, centralized
acceptance services allowing to concentrate all the payments of
all the point of sales of a retailer, whatever the channel.

Worldline Sips - Cross-Channel Payment and
Acceptance Services

The Worldline Sips offering is one of Europe’s leading
multi-channel payment gateways. Sips allows merchants to
accept payment methods used for purchases on their site and
manages the transaction during its lifecycle.

As a cross-channel payment gateway that complies with PCl
data security standards for protecting cardholder data, Sips
enables merchants to accept over 50 payment types including
credit and debit card, bank transfers, electronic wallets and
private label payment cards. The offer can be adapted to several
payment channels (eg., web, mobile, tablet, integrated voice
response..). It includes a wide range of features, including
one-click payment, recurring payments, fraud detection,
enhanced authentication and DCC (dynamic currency
conversion) to merchants.

The Group provides Sips as a white label solution mainly to
financial institutions (like Société Générale and BNP Paribas) but
also directly to large merchants under the Sips brand. The
Group successfully introduced the offering in the Benelux,
United Kingdom and Germany in 2016, and will continue to
focus on the internationalization of the offering via the
acquisitions made during the course of 2016.

Examples of some of the larger online payment customers to
whom the Group directly provides online and mobile payment
services using Sips include SNCF, Cdiscount, McDonald's, HMRC,
Cineworld, many British rail companies.

Central acceptance

The group also provides Acceptance services for multi-channel
merchants in order to concentrate all their payments through a
single platform for face-to-face and online payments. Besides the
standardization of the solutions in the point of sales and the
reductions of the suppliers for the merchants, concentration of
payments allows new payment usages like web-to-store,
storeto-web and web-in-store, an increase of fraud
management efficiency, a global management of all the
payment activity, dynamic choice of the acquirer or of the
payment scheme in order to get better financial conditions from
acquirers. Central acceptance is a major step allowing
merchants to move towards omni-channel transactions.

The Group’s principal clients within this business activity include
Casino and Darty.
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Merchant Aggregator

The Group offers Merchant Aggregator services in India
leveraging on its bank relationships where Merchant
Aggregators are treated like a Super Merchant by the banks and
e-commerce Merchants like Sub Merchants. The Group is
developing its offering based on two different models:

e Core aggregation, where Worldline undertakes end-to-end
aggregation from merchant sourcing, risk underwriting
along with settlement and payment;

e Hybrid aggregation, where Worldline sources merchants
and underwrites risk, partner banks settle merchant
payments - key differentiator between WL and competition.

As a Merchant Aggregator, the Group is a Super Merchant
through which individual e-commerce Merchants (Sub
Merchants) can process their payment transactions. The Group,
as a Super-Merchant allow Sub-Merchants to accept credit card,
debit card, various cash cards, bank transfers without having to
setup a Merchant account directly with a bank. The Group
provides the means for facilitating payment from the consumer
via credit cards, stored value cards, bank transfers. The
Sub-Merchant is paid by the Group on the agreed payment
cycles. The Group provides the Hosted Payment Page and
underwrites the risk and passes the risk or liability to the
Sub-Merchants.

6514 Online Services

The Group's Online Services division covers the full digital
commerce lifecycle for Merchants from webshops and omni
channel solutions using the Digital Retail offerings to the
acceptance of faceto-face payments and online payments
(e-Payment and mobile payments).

Digital Retail

The Digital Retail offers include the following components

Web shopping

The Group helps merchants design, implement, operate and
improve digital retail shops, with a strategic focus on
omni-commerce solutions that cover the full range of sales
channels used by large retailers allowing simple, personalized
interactions at the time and on the channels required by the
customers.

The Group manages around one hundred of digital retail
websites on behalf of its merchant clients, which include leading
French large-scale retail distributors. In 2016, the Group
processed up to 2.7 million orders per month through this
channel.

Worldline currently offers its omni-commerce solutions primarily
in France, Spain, the United Kingdom and Belgium. The Group’s
omni-commerce solutions also include revenue generated by its
own e-Commerce website, redspottedhanky.com, through
which the Group receives commissions on sales of train tickets
and other travel-related purchases.
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Merchant Wallet

The Merchant Wallet is a secure container of identity making
payments easier but also any kind of services requiring an
identification (like loyalty, self check-in, couponing..)

The group helps merchants to increase their conversion rate, to
reduce fraud and strengthen the merchants customers
engagement with the Merchant Wallet. The Merchant Wallet
simplifies transactions with a one-touch payment and an
enhanced shopper experience without any compromise on
security. The group's merchant wallet is managed in a
centralized platform available on several channels (internet,
smartphones) with an enriched, personalized and seamless
experience.

The group’s Merchant Wallet includes three main differentiators:
HCE (host card emulation) to manage uniquely remote
payments and proximity payments in the same wallet container
allowing online provisioning of cards into the wallet; a contextual
and adaptive authentication to improve the shopping
experience, calculated on risks based fraud detection and
requiring a trusted authentication (several factors) for high risk
identified transactions; security improvements with a white-box
cryptography and a software tamper resistance.

Merchant Wallet is used for instance by Accor, Mc Donald's
France and a major petrol company.

Digital Signage

The Group's end-to-end data-driven digital signage solutions
help companies (like retailers, hotels, bank agencies) promote
shopper or customer engagement and offer targeted “in-store”
promotions cross-channel. The Group works closely with
partners in developing these services. As an example, Worldline
partnered with Metro to help heads of departments to manage
and centralize communication to customers with real-time and
scheduled publications, prices and promotions modifications
allowing giving autonomy to End-customers in-store.

Connected Store

In addition to the signage providing content information or
dynamic content, the Group also proposes the Connected Store
that transforms a marketing touchpoint into a new sales
channel: the connected store interacts with customers on digital
touch points in order to boost sales and reinforce customer
engagement with an enriched and personalized experience. It is
an open and modular solution that can easily integrate an
existing digital ecosystem. The combination of connected stores
and online experiences (like webshop) allow a seamless journey
(commerce anywhere) for the customer no matter where he is
(home, street or store). The group provides Connected Store to
retailers like Sephora.

Digital platform

The Digital Platform is a realtime oriented, scalable and secure
core platform linked with commerce, payment, data and
marketing applications. It allows to merchants a progressive
digital approach by connecting new applications to legacy
assets in an easier and cost-effective way and orchestrating
business applications, unique referential and business data to
enhance the user experience.



Digital Platform is a high-availability platform connecting all
existing services, with realtime capabilities to heterogeneous
legacy information system. It is leading the unified customer
experience. Through APl management, Worldline Digital
Platform is highly customizable with minor impacts on the
existing IT assets. It accelerates the pace of the digital
businesses enabling our clients to run the new digital
experience faster whilst optimizing IT investments.

6515 Private Label Cards & Loyalty
Services
Private Label Cards

The Group offers retailers and service providers an end-to-end
set of solutions that allow them to outsource some or all of the
process of offering private label payment cards, including closed
loop payment cards that can be used for payment only at
certain affiliated sales points. The Group offers merchants the
full range of services necessary to set up a private label card,
including card application processing, card issuing and
replacements, online card validation and balance checking,
electronic invoice generation and payment processing, credit
management, collections and dedicated call center support. The
Group provides private label card services primarily to oil,
hospitality, leisure and fleet companies in France, the United
Kingdom, and Spain and in the oil and gas sector in India. Key
customers for the Group's private label cards include, Eni,
Repsol, Fuelgenie, Cineworld and Premier Inn.

Loyalty Programs, BI (Business Intelligence) & Big
Data

The Group offers retailers tailored solutions for loyalty program
management, sales promotion tools and innovative self-service
kiosks to enhance their relationships with their customers
across the different stages of the customer journey, before,
during and after the sales process. These services help
merchants better target and adapt their offers to evolving
customer expectations, increase the frequency of customer
interaction to create new sales opportunities, and improve
returns on marketing and promotions through a better
understanding of their customers’ needs.

Loyalty programs

With over 20 years of experience in implementing and
managing loyalty programs, the Group manages loyalty cards
primarily in France, the Benelux region, Germany and Spain. The
Group offers merchants a range of services including:

e Customer database setup, storage and management to
control customer data from enrollment to loyalty activity
follow-up;

e 4 loyalty and sales promotion rules engine that provides a
flexible tool to generate loyalty rewards and promotional
coupons;

e Analysis and interpretation of customer data to better
understand customer behavior and expectations and adapt
marketing programs; and

Business
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e Marketing support to help design the loyalty program and
customer offers.

The Group offers its loyalty program services primarily to large
merchants such as retailers, transport and leisure companies
and petrol companies in France and Spain.

BI (Business Intelligence) & Big Data

Based on its technical skills (Data cleansing/Ad-hoc analysis and
reporting/Integration & hosting of Bl solutions), its statistical skills
(Customer segmentations and clustering/Lifestyle
analysis/Predictive analysis/Fraud detection) and its marketing
skills (Define high qualified profiles/Target and recruit new
consumers  with  attractive  offers/Marketing consultancy),
Worldline proposes different offers:

e Bl On Demand: Set-up and hosting of Bl applications
leverage by datamining consultancy skills;

e Customer Interactive Marketing and Sales Promotion
Services: Omni-channel solution to promote personalized
and geolocated offers in real-time based on big data
analysis. Through the analysis of purchasing and other data
collected during interaction with their customers, merchants
can develop targeted and more effective offers, coupons
and other promotional messages, and thereby enhance
customer loyalty;

e (Connected Data: Creation of new services by transforming
machine to machine data into valuable and actionable
information.

Some major retailers like U, Feu Vert, Flunch, Roche and a
railway company in Scotland and England use the Group's
offers.

Digital Self-Service

Worldline's Digital self-service allow merchant customers in the
restaurant, hotel and travel sectors to increase customer
satisfaction by speeding up the food-ordering or check-in
process to reduce the amount of time customers spend
standing in line. In addition to reducing the number of customer
‘turn-aways” due to frustration at long lines, key benefits to
merchants include better use of personnel and less need to
deploy staff to cover peak check-in times, as well as seamless
integration with back office systems. Digital Self Services also
offer the potential for revenue enhancement through
systematic integration of upselling opportunities as well as
on-screen advertising revenue. Around 2000 kiosks are in
operation for its customers, and Worldline has shipped or
refurbished over 300 kiosks in 2016.

The Group currently offers self-service kiosks principally in the
United Kingdom, but is expanding this offering to other key
markets, often in connection with other solutions. The Group
typically offers customers an end-to-end solution that it
customizes to their needs using several components including
the kiosks themselves and data processing services that are
typically hosted on Worldline's servers. Many of the Group’s
e-Ticketing clients use its kiosks as one means for selling or
delivering tickets to customers. Depending on the merchant's
needs, the Group may also offer other services, such as analysis
of customer data to propose targeted offers. Worldline designs
the kiosks and manufactures the kiosks at its assembly plant in
the United Kingdom using components sourced internally and
from partners and other third parties.
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The Group’s digital self-service current customer base includes:

e Railway customers. The Group serves more than a dozen
train operating companies in the United Kingdom, providing
kiosks that allow customers to purchase and pay for tickets
and to collect pre-paid tickets;

e Hotel customers. The Group provides kiosks for check-in,
hotel restaurant reservations and payment services to a

6.5.2
Licensing”)

In 2016 the activities of Worldline’s Financial Processing &
Software Licensing global business line have been successfully
merged with Equens' The merger resulted in the creation of
equensWorldline SE, owned by Worldline at 636% and by the
former shareholders of Equens at 364%. The ambition of the
Company is to be the leading and most innovative payment
service provider for financial institutions in Europe.

eguensWorldline delivers products, services and solutions that
allow financial institutions to outsource some or all of the
business processes involved in

(i) issuing payment cards;
(ii) Acquiring Processing of electronic payment transactions;
(i) processing non-card electronic payments; and

(iv) offering digital banking services. Expertise in technology is a
key differentiator in our markets and financial institutions
are moving more and more towards innovative digital
solutions. equensWorldline is in the unique position to
leverage the Group IT knowledge and provide
state-of-the-art innovative products, services and solutions
to financial institutions in a seamless, secure and efficient
way (eg. instant payments, mobile wallets, fraud & risk
management, digital banking services, strong
authentication solutions).

eguensWorldline is the industry’s largest transaction processing
company in Europe. More than 250 financial institutions trust
their services to equensWorldline. The Company has circa
100 million payment cards under management and processes
75 billion card transactions and 10 billion payment transactions
per annum. The new company employs more than 3000
payment experts and has an undisputed pan-European reach
with offices in 8 European countries and leading market
positions in key geographic markets including France, Germany,
Benelux and lItaly. Key clients of equensWorldline include major
financial institutions such as BNP Paribas, DZ Bank, ICBPI and
ING.

In addition to the eqguensWorldline activities in Europe, the
Group is also present in other regions including India, APAC and
Iberia. The Group believes that it is the leading independent

1 Except for Financial Processing businesses in Asia, Latin America & Spain.
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number of hotels in the United Kingdom, the Netherlands
and the United States;

e Movie chains. The Group provides kiosks for ordering and
purchasing movie tickets or picking up prepaid tickets at
movie theatres in UK.

Financial Services (formerly “Financial Processing & Software

payment services processor in India and also offers Software
Licensing solutions to banks throughout the Asia and Pacific
region, with a particularly strong base in China, where three of
the top five banks and three major credit card companies use
the Group's licensed financial processing software.

The global business line  Financial — Services  (incl.
equensWorldline SE) generated a revenue of € 500.0 million in
2016 with an OMDA margin of 261%.

65.21 Card Solutions for Issuers
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Core Processing and Card Issuing Services

The Group offers issuing banks a complete end-to-end set of
solutions for outsourcing some or all of the process of issuing
and managing debit, credit, prepaid and commercial cards and
processing the related authorization requests and clearing
transactions. When a cardholder presents a card for payment or
for ATM withdrawals, the acquirer transmits a request for an
authorization across the card network to the issuing bank, which
provides an authorization that guarantees payment of the
transaction amount. These processing activities are carried out
on the Group’s servers, which are housed in its data centers and
use the Group's software platforms on behalf of the issuing
bank. The Group’s robust, industrial scale processing systems
are designed to securely, reliably and efficiently handle large
transaction volumes with minimal lag times, and include
interfaces that allow the issuing bank to monitor the status of
authorizations and transactions. In addition to technical
processing of transactions, the Group offers issuing banks
solutions to outsource every stage of the card life cycle,
including application, card issuance and personalization,
statement production, chargebacks processing, settlement and
call-center support. In 2016, the Group managed over
100 million cards. The Group’s largest markets for these services
are Germany, Belgium, France, Netherlands, Finland and Italy.



Value Added Services for Card Issuers

In addition to the card issuance and processing services, the
Group offers banks and financial institutions a wide range of
value added services that help them reduce risk, accommodate
changing consumer preferences and generate additional
revenue. Key value added services include:

Digital wallets. The Group offers digital wallet platform
services. A digital wallet is an application that simplifies the
payment process, particularly on mobile devices, by storing
payment instruments credentials like debit card, bank
account and other data (loyalty, coupons, etc.), by removing
the need to insert a payment card at a merchant location or
enter card information on the Internet or mobile. This also
makes the payment process more secure for consumers
and merchants. Cloud-based wallets also enable issuing
banks to capture a richer stream of transaction data than
typical credit card transactions. They can, for example,
generate additional revenue from higher value targeted
advertising (such as card linked offers) and other loyalty
services that make use of such data.

The Group provides a full range of services to support digital
wallets, from the design, implementation and management
of digital wallets to payment processing. These services
support the three major kinds of digital wallet offered today:

o Cloud-based wallets, such as PayLib, BCMC Mobile and
MasterPass, which store a user's card data on servers “in
the cloud” and allow customers to easily pay for services
face-to-face or on the internet, by identifying themselves
(for example through their email address or cell phone
number) and authenticating. Cloud-based wallets can also
be used at the point of sale via an application on a mobile
device or by photographing a quick response (QR) code
shown on a printed receipt, a bill, or a POS payment
terminal. One important feature of cloud-based wallets is
that they permit merchants to accept payments from their
current  terminals  without having to  acquire
specially-adapted terminals as is the case for NFC
technology,

Online Banking Enabled Payments (OBeP) such as MyBank
or iDEAL make it possible to redirect consumers making
online or mobile payments to their online banks to
approve transfers or authorize direct debits. For this, the
Group offers the “validation service” solution. When linked
to a cloud-based wallet, OBeP allows a bank to offer a wide
range of payment methods (credit transfer, direct debit,
card payment authorizations) to its consumers,

NFC wallets payments and digital enablement, which
render card users’ card information accessible and usable
from their mobile devices and uses near-field
communication (NFC), Bluetooth, or other technology to
transmit authorization information from users’ mobile
devices to POS payment terminals. Depending on the
configuration and the transaction amount, payments using
proximity payment wallets may require entry of a PIN
code or a fingerprint biometric challenge. An increasing
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number of mobile phones and POS terminals incorporate
NFC technology, and many wallet mobile payments
solutions are being developed using this technology.

The Group has extensive experience in the European digital
wallet solutions sector. The Group designed, manages and
processes transactions for the Bancontact/Mister Cash
digital wallet solution in Belgium, a cloud-based wallet that
offers debit card person-to-person transfers and proximity
payments using mobile devices, and has also helped banks
such as Sociétée Geéneérale and BNP Paribas integrate
person-to-person payment services. The Group is working
with BNP Paribas, Société Générale, Credit Agricole, Credit
Mutuel and other banks in France to develop and extend
the PayLib network, a cloud-based wallet solution designed
primarily for internet purchases and now exploring NFC
proximity payments;

Fraud Risk Management Services. The Group offers
real-time and post-transaction fraud detection
complemented by other services along the fraud risk
management value chain. These services include the
creation and management of rules, the deployment of the
rules for alert creation and finally the operational handling of
alerts. For fraud detection, these services analyze the nature
of a transaction, a customer’s behavior profile and other
data to help identifying suspicious transactions made with a
payment device;

Authentication Services. The Group offers strong
authentication services for access to Online Services or to
enhance the security of internet transactions, such as
through the 3-D Secure architecture, which redirects the
cardholder to the issuing bank’s authentication server. The
strong authentication tools also include the OTP (One Time
Password) sent by SMS. This additional step makes it more
difficult for a person other than the cardholder to use the
card to make a payment, reducing the risk of fraud. This
service is delivered to 66 banks worldwide. Trusted
Authentication is a strong authentication solution arising
from the Group’s research and development teams. This
strong authentication solution is simple to use and
addresses consumers’ expectations (multi-device, omni- and
cross-channel, online and offline functionality). It is currently
used by French, Belgian and German banks to provide
secure remote access to Online Services and payments,
including on mobile devices and tablets. By the end of 2016
more than 5 million mobile devices had been registered to
use this service and the number of strong authentication
processed for our clients increased four-fold in 2016 to reach
2.2 million authentications in December 2016;

Card-Linked Offers (CLO). The Group offers issuing banks
specialized processing that give the bank's cardholder
immediate benefits such as “cash back” discounts when
purchasing the products or services offered by certain
merchants. These “Cash Club” services are based on data
mining and retail marketing expertise. They generate
personalized offers for cardholders by cross-referencing
their payment history with merchants’ promotional offers;
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e Payment Modulator. This is product that allows the
cardholder to control the usage of their payment card as
well as get information and set alerting rules on the actual
usage. Cardholders are able to set the rules via mobile
phone or on a web portal. Alerts are sent to the customer’s
mobile phone via SMS or App notification or sent to their
email address. The Cardholder can, for example, set the card
limits, control usage in a particular country, control usage in
certain points of sale;

e Data Analytics. The Group's data analytics services help
banks analyze and better understand their payment data.
Such services include consumer profiles based on
behavioral clusters and peer group comparisons as well as
predictive risk profiles and the ability to steer dynamic usage
limits and restrictions;

e Self-Selected Pin (SSP). The SSP solution allows cardholders
to choose their own PIN code. This offering can interface
with either the issuer's card management system (CMS) or
with that of a card personalization provider. This service has
been deployed in Germany and in Belgium.

In addition to those mentioned above, the Group's principal
clients within this business line include Rabobank, ABN AMRO,
ING, OP, LCL, Caisse dEpargne, Group Banque Populaire,
Commerzbank and Landesbank Berlin.

65.22 CardSolutions for Acquirers

Core Processing Services for Acquirers

The Group's Acquiring Processing solution covers the full
acquiring value chain ranging from merchant contract set-up to
merchant post-settlement activities. It is optimized for domestic
and international card schemes on any transactional device -
POS, ATM, e/m payments.

When a cardholder presents a card for payment, card data are
captured either by a terminal or ATM or entered in the payment
page of a web-shop. From there, a transaction request is
generated with the card being either authenticated at the POS
or online by the authorization system. After authentication, an
authorization request is sent to the issuing bank. The Group’'s
servers and software applications allow a financial institution to
outsource this function. The Group handles the authentication
of the card, the transmission and processing of authorization
reguests on behalf of the acquirers as well as the processing of
the related clearing and settlement process. The Group's
processing systems accept payments made through a broad
range of domestic and international card schemes,
accommodate a full range of transactional devices, including
POS terminals, ATMs, and e/m Payments and include interfaces
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that allow the acquirers to monitor the status of authorizations
and transactions.

Value Added Services for Card Acquirers

Value added services such as self-service-tools for merchants,
DCC (dynamic currency conversion) and fraud prevention
solutions support acquirers in their daily business. In addition,
the Group offers services to allow the acquirer as well as the
merchant to reconcile transactions and to capture financial data
in their respective accounting system. The Group generates
special reports to help follow up on transactions that include
services as DCC, surcharge or non-financial transactions such as
balance inquiries. The Group also offers check processing
services, and in particular its credit scoring system, for
merchants through its “check service” solution.

Leveraging its centralized IT-infrastructure and cross-border
connections between its subsidiaries, the Group can provide
centralized reporting to acquirers or merchants doing business
in different countries, together with support for multiple
currencies.

A few examples of clients are: BNP Paribas, Kalixa, Postfinance,
ICBPI

65.23 Payment Solutions
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The Group offers financial institutions a complete end-to-end set
of solutions that cover the full range of needs in the domain of
payments, including

(i) clearing and settlement services;
(ii) SEPA value added services;
(iii) corporate payments services; and

(iv) back-office processing services for financial institutions
including domestic & cross-border payments, high value
payments, foreign exchange payments and investigations.

Clearing & Settlement Solutions

The Group operates a highly scalable Automated Clearing
House (ACH) platform and provides SEPA Credit Transfers (SCT)
and SEPA Direct Debits (SDD) payment services. The Group
ensures full market reach across Europe. Next to its reach within
the Group community, we offer reach through an Inter-CSM
network of ACHs based on the EACHA (European Automated
Clearing House Association) interoperability framework, and by
facilitating a link to the EBA network. The Group has established
reach to the USA through a partnership with the Federal
Reserve Banks.

A few examples of clients are: ING, Bangue Raiffeisen, Rabobank.



SEPA Value Added Services

The Group offers a full set of SEPA value added services and
solutions, which gives financial institutions the freedom to build
a complete SEPA payment service suite around their business
model.

e [Debtor and Creditor Bank Modules; provide user-friendly,
web-based options for R-transactions (eg. rejects, refusals),
allowing to fully control direct debits and lower total
transaction costs. The services also allows financial
institutions to minimize risks thanks to enhanced clearing
and settlement blocks, settlement caps, and the facility to
define blocks such as country blocks, collection blocks and
bank blocks;

e Support services; the Group offers an effective inquiry
service for queries concerning processed transactions;

e Reporting services; financial institutions can reap the
benefits of comprehensive reports, including positive
settlement, positive validation, positive cancellation and
recap clearing;

e Specific business services; services such as character
filtering, calculations of refund compensation and
enhancement of error codes;

e Country-specific Value Added Services (VAS); services such
as BIC/IBAN validation, account validation and bank
switching services;

A few examples of clients are: OP, ABN AMRO.

Payments Processing Back-Office Solutions

The Group has an extensive portfolio of secure, cost-efficient
solutions that allows financial institutions to outsource their
back-office processing for payments. This enables financial
institutions to substantially reduce their total cost of ownership
while relieving them of the burden to keep up with increasing
pace of change in the payments industry (new innovative
payment instruments, new regulations, etc). The Group
comprehensive portfolio includes the following services:

e Mass Payment Processing; SEPA and domestic non-SEPA
payments;

e Multi-Currency Payment Processing; Cross-border payments
(with or without currency conversion) and domestic
payments with currency conversion;

e International check collection; a full service portfolio for both
export and import check collection processing;

e High-Value Payment Processing; processing high value and
urgent payments via TARGET2 or EUROT;

e Additional services like archiving, embargo and FATF
processing, connectivity services, manual handling.

A few examples of clients are: DZ Bank, LBBW, SEB.
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Corporate Payments

Corporate Payment Services (CPS) is a convenience service
which enables corporates and service agencies to submit
directly to equensWorldline large volumes of SEPA credit
transfers and SEPA direct debits for multiple banks in a single
message and file format via a single type of connectivity.

The Group offers CPS to service agencies & financial institutions
and they offer it to corporates.

A few examples of clients are: Bank of America Merrill Lynch
International, Citibank, BNP Paribas.

Payment Innovations

The behaviors and payments needs of consumers, businesses
and governments are changing driven by regulation, digitization
and new technologies (incl. near-field communication,
blockchain, biometrics and tokenization). Payment users expect
a single user experience across multiple channels - POS, ATM,
branches, internet and mobile - with realtime access to and
control over their payment transactions and account balances
at the highest levels of privacy and security. These
developments support new business models and payment
innovations. Two examples thereof in the payment processing
domain are: access to account (XS2A) and instant payments.

Access to Account (XS2A)

The revised EU Payment Service Directive (PSD2) caters for
access to bank accounts by third party providers. Specifically,
this means that banks need to open up their infrastructure and
allow third parties access. Access to account can lead to
disruption of incumbent banks by flexible and innovative service
providers, but it also provides business opportunities for
incumbent banks if they adapt their business and operating
model and use XS2A to accelerate their digital transformation.

The Group not only supports financial institutions in being
compliant to the revised PSD2 by offering a standardized XS2A
solution and harmonized processes, but actively supports
banking-as-a-platform to financial institutions by providing Third
Party Provider services with Application Programming Interfaces
(APIs) in a developer portal and integration tools for merchant
websites. Services can easily be extended beyond those
mandated in PSD2, driving innovation, as for instance, age
verification or address verification services.

Instant Payments

Across whole Europe and even beyond, the banking sector is
developing new infrastructures for instant payments. Whereas
funds take up to one business day or more to be available on a
payee's account when credit transfers, direct debits or card
payments are used, instant payments are processed within
seconds. Instant payments enable new innovative service
models such as mobile P2P.
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As a front-runner in continental Europe the Group supports the
banking sector with the development of a pan-European instant
payments infrastructure based on the business rules set by
SCT™ scheme and the ISO 20022 message formats.

6.5.24  Digital Banking & eBrokerage
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Digital Banking Solutions

The Group's Digital Banking solutions help retail banks offer their
customers access to online or mobile banking services. They
allow customers to consult account balances, transfer funds,
consult stock prices and purchase securities, interact with
financial advisors, consult digital versions of account documents
and many other banking services. The Group also provides
solutions to banks to allow them to capture and store contracts
in electronic form.

A few examples of clients are: Crédit Lyonnais, Société Générale,
BNP Paribas, Fonds de Garantie des dépots

eBrokerage Solutions

The Group's online trading platform solutions allow brokers,
banks, and other financial institutions to manage multi-asset
orders from collection of the order to delivery to market for
execution. The Group’s solutions support orders for a full range
of financial products (eg. securities, derivatives, mutual funds)
and are designed to accommodate complex orders from any
market (eg., multi-leg strategies, etc).

A few examples of clients are: Boursorama, CortalConsors and
Euronext

6525  Deployment Models

Financial institutions can choose a flexible deployment model
fitting their strategy as the Group offers models based on:

(i) client licensing;
(ii) hosting services;
(iii) application management; and

(iv) business process outsourcing.
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Clients can choose hybrid models ranging from full deployment
at client site (client operates and hosts the Group’s solutions), to
partial deployment, through to full deployment in the Group's
data centers (the Group operates and hosts a tailor-made
application environment for the client).

Software Licensing

Full deployment at client site. The client's staff operates and
hosts the application environment based on software delivered
by the Group. The Group’s main software solutions include its
Cardlink Il and ASCCEND mainframe applications, COSES, an
integrated switching solution that manages communications
with a bank's servers, the Worldline Pay (WLP) end-to-end
integrated payment software solution and other specialized
software programs. WLP is a family of solutions designed to
deliver generic core functions using a service-oriented
architecture (SOA). In addition to the software itself, the Group
can also provide all the required resources and support to
customize the final product and integrate the software in the
client’s environment.

Hosting services

The Group also provides hosting services for financial
institutions.  Software solutions are deployed at certified
datacenter facilities and servers of the Group and system
management is performed by highly qualified IT staff.

Application management

The Group provides operational application management
services and is managing the operation, maintenance,
versioning and upgrading of the software solutions. By using
best practices, techniques and procedures the Group ensures
for a deployed application optimal operation, performance and
efficiency. No in-house expertise is required at the client site for
operational application management.

Business Process Outsourcing

Financial institutions can also choose to outsource their
business processes. From payment processing and booking
information to investigation and risk management services, the
Group is highly experienced in every step of the transaction
process. The above-mentioned payments processing back-office
services are a prominent example of this deployment model.



6.5.3

The Group’s Mobility & e-Transactional Services global business
line offers clients a breadth of solutions designed to accelerate
and enhance new digital services and new business models that
take advantage of the increasing digitization of the physical
world. The emergence of new digital businesses has been fueled
by an explosion of new types of consumer needs. More and
more devices are becoming connected—from smartphones and
tablets to cars, trucks, and buildings. New digital services are
generating huge volumes of consumer data, which can be used
to further enrich customers’ experiences. Moreover, consumers
benefiting from these new digital services are becoming more
mature, more active and are ever increasing in number.
Meanwhile, companies and government entities are being
forced to evolve in order to adapt to new technologies, new
usages, new customer expectations, and new payment means,
while having to optimize processes that are becoming more and
more costly. Together, these businesses help differentiate the
Group from numerous players in the market and demonstrate
an ability to help the Group’s partners with all aspects of their
transactional related businesses.

Mobility & e-Transactional Services generated revenue of
€ 369.6 million and an OMDA margin of 13.9% in 2015.

The Group is focusing its efforts on several areas where it
believes new digital services have significant potential:

e E-Ticketing systems cover a full set of solutions and services
to Transport Operators and Infrastructure Providers,
including service planning, resource allocation and real time
proactive decision support. Passenger service focused
solutions include multi-media passenger information and
ticketing from sale through to financial settlement, including
paperless ticketing through digital identity and open
payment technology;

e E-Government Collection provides paperless secured
systems to public and private organizations for better
services through the digitization of processes for citizens,
including the enabling of electronic payments (taxes, fines,
etc), automated traffic enforcement solutions, and
e-healthcare services, as well through a variety of trusted
services for customers, including e-contracts and electronic
invoicing, legal archiving solutions for companies and e-safe
services for individuals;

e [E-Consumer & Mobility provides cloud contact and
consumer cloud services that improve the customer
engagement and generate new business models, as well as
Connected Living solutions that offer context-driven mobility
solutions for consumers, patients and citizens and with the
Industrial loT solution highly secure solutions for the
connection of globally spread machines in the after sales
area.

Business
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Mobility & e-Transactional Services

In addition to those identified below, principal clients of the
Group for this global business line include Iberia, Deutsche Bahn,
EFFIA, Météo France, O,, France Télévisions, M6 and IGN.

6531  E-Ticketing

Railways and other public transportation systems increasingly
recognize the potential benefits that can be derived from
electronic  ticketing, improved route management and
enhanced customer information systems, but frequently lack
the in-house resources and expertise necessary to design and
implement these solutions. The Group provides them with a
range of solutions designed to help them deliver new digital
services to their customers.

E-Ticketing

From sale to financial settlement, the Group provides content,
payment and access solutions across the business process
areas that deliver a better journey experience; a set of
specialized back-office and retail-channel software platforms,
desktop, internet and handheld “on-board” devices to manage
the process of issuing and validating printed and electronic
tickets. In parallel, the Group provides fare, tariff and revenue
capture and apportionment solutions for railways and public
transport systems. The Group typically acts as the primary
systems integrator and general contractor for a project,
presenting its clients with a full end-to-end solution that the
Group implements directly and through partners and
subcontractors. The main markets for the Group's e-Ticketing
business are Europe (principally in the UK) and Latin America
(mainly in Argentina and Chile).

The Group’s line of e-Ticketing solutions includes applications
that allow customers to check schedules and order and pay for
tickets online for delivery directly to their mobile device or a
desktop printer. For real time transaction sales and journey
validation the Group provides mobile technology to railway
personnel that integrates industry leading digital devices with
ticketing and payment. This solution is called MTIS (Mobile
Ticket Issuing Service). Tickets can also be delivered at the
station using self-service kiosks provided by the Group’s kiosk
business or third-party providers. The Group's e-Ticketing,
validation and payment systems are used by a large number of
franchised railway routes in the United Kingdom and the
THALYS high speed rail network in Europe. The MTIS solution is
also being rolled out to other station retailing channels giving
Operators greater channel flexibility and comes complete with a
comprehensive back office analysis and reporting tool.
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The Group also offers contactless “smart card” ticketing
schemes for multi-modal transit platforms that, among other
things, allow passengers to use travel cards, payment cards and
mobile wallets to “touch in” and “touch out” at the start and finish
of their journeys and automatically calculate and process fare
prices. There are now several contactless smartcard schemes
being delivered by Worldline in Latin America including
Transantiago in Chile, Lima in Peru and Cordoba, Mendoza,
Salta, Tucuman, La Rioja and the SUBE system the Group
operates for the public transit system in Buenos Aires, in
Argentina.

As passenger and Transport Operator demand increases for
dematerialized ticketing the Group has recently delivered the
latest in account and identity based travel with the Tap2Use
solution. This enables passengers to move seamlessly between
travel modes and multiple Transport Operators. Bank cards and
smart devices that confirm identification can be used to pay or
post pay for journeys, users and Operators can monitor all travel
activity via a comprehensive account management system.

Itinerary management and Internet travel booking

Worldline’s multi-modal itinerary management and booking
software platforms allow the Group to help travel planning and
booking sites that enable users to compare and plan travel
options across multiple modes of transport and to book and pay
for their journey. The Group provides these services across
multiple platforms, including online and via mobile devices. The
Group's services are designed to provide users with
comprehensive,  easy-to-use travel information  across
transportation types (bus, coach, tram, rail, taxi, car and airplane)
in order to enable passengers to plan their journeys effectively
and efficiently. The Group’s Avantix WebTIS online booking
applications allow railways to sell rail tickets, including season
tickets, online alongside additional products and services such
as hotels and car hire.

Route management and Resource Allocation

Worldline offers railway service Operators and railway
infrastructure network providers a series of “smart” route
management services that allow them to optimize railway
schedules, to allocate resources (rolling stock and crew) in real
time and to immediately adjust and replan those resources
when planned and unplanned disruption happens. Worldline's
offering includes the route management platform ROMAN, a
system for the process of timetable creation and management,
as well as its Cargo Information Systems (offered under the
names CIS and CPI), a highly automated integrated software
system that helps to support the business processes of sales,
billing and invoicing for rail freight transportation. The Group has
also developed a control room solution called “Integrale” to help
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UK railway companies manage disruption of traffic and improve
operational efficiency. “Integrale” is in live operation with the
Arriva Cross Country and First Great Western rail franchises.
Worldline is the leading supplier of rail operations systems to the
train operating companies in the UK.

Other main clients

In addition to those mentioned above, the Group’s principal
clients within this business line include Network Rail in the
United Kingdom and OBB.

6532 E-Government Collection

The Group helps public and private organizations harness the
power of digital services to increase efficiency and transform the
way they interact with their customers, allowing them to
improve collection of payments, provide better services to
end-users and optimize costs in an era of shrinking public
budgets. The Group’'s key areas of expertise include, among
others, automated traffic enforcement solutions, taxation, tax
and fine payment solutions such as for parking enforcement,
online and digital archiving services for governments and public
services providers and digital healthcare information services.
The Group also provides digital safe content services for
companies and administrations to help securely capture and
archive digital copies of legal documents.

Automated traffic and parking enforcement
solutions

The Group provides local, regional and national law
enforcement authorities with efficient end-to-end automated
traffic and parking enforcement services. The Group's hardware
and IT services, which can be purchased together to provide a
complete solution or separately to cover specific functions,
cover the entire automated enforcement process, including
automated detection of offenses, mailing of fine naotifications,
records management, fine payment processing and appeals
services. The Group also provides its clients with traffic data and
radar performance statistics. The Group currently offers these
services primarily in France, Luxemburg, Spain and Latin
America. The Group's clients include, among others, ANTAI
(National French Agency) for various services including fine
payment on 6 channels (web, IVR - Interactive Voice Response,
mobile app..), the DGT (Direccion General de Trafico) in Spain,
the Ministry of Sustainable Development and Infrastructure of
the Grand Duchy, a parking payment system, which is deployed
in several cities in Austria and Slovakia, and enforcement
systems in cities such as Buenos Aires, Argentina.



E-Government online and data services

Worldline offers national, local and regional government
authorities and other public sector organizations a wide range of
digital services to collect and manage data and develop Online
Services and services to allow users to find government
information, carry out administrative procedures and make
payments to governments online. The Group develops and
manages Online Services for a large variety of government and
public sector related entities. Examples of the Group's services
include payment processing and other services for the Pari
Mutuel Urbain (PMU) state-run betting service and management
of online tax collection sites for several provinces in Argentina.
The Group also provides government certified archiving
services for government entities, and collects and stores
biometric fingerprint data for services such as biometric
identification cards in Austria. The Group also counts DILA
(Direction de l'nformation Légale et Administrative) among its
public sector clients in France.

E-/m- Digital Signature & E-/m- Digital Preservation

The Group offers businesses a wide range of solutions to
securely sign and archive digital documents. Among other
solutions, the Group helps B to C companies to design and
implement digital contract platforms to allow digital validation
and signature plus probative value preservation. These solutions
are widely used by numerous customers such as Bouygues
Telecom, SANEF, AG2R, Protys. The Group also manages secure
digital archives for legal documents such as the Doccle platform
that the Group operates in Belgium, which allows users to
securely archive documents such as account statements from
participating banks and other entities and the Cyberdoc
program in Austria, which stores electronic copies of notarized
deeds. Since January 2016, the Group has been combining their
solution with Bull's assets to address new European Regulations
on digital identity.

Shared digital healthcare information services

The Group provides a range of services to governments and
public sector entities involved in healthcare. In Argentina, the
Group manages and processes transactions for the Farmalink
health insurance institution, which connects patients to the
health service system and links pharmacies, healthcare
providers, pharmaceutical companies and health insurance
schemes to manage the process of healthcare reimbursement.
In France, the Group’s subsidiary Santeos leverages its 15 years
of experience in hosting and sharing healthcare information
systems. Santeos holds an ASIP Health certification from the
French Ministry of Health, and believes that it is the leading
hosting solutions provider of patient healthcare data in France,
and, in this regard, hosts sensitive medical data through the
Personal Medical File (Dossier Médical Personnel). Santeos
partnered with Agfa Healthcare to create a new offer that adapts
to the regional challenges of shared medical imaging and is
being delivered for several Regions in France.

Business
The Group’s business

6533 E-Consumer & Mobility

Consumer demand for multimedia and storage solutions for
their mobile devices makes cloud storage a powerful tool for
generating  customer  loyalty. The  Group  provides
telecommunications companies with cloud storage solutions to
offer their customers private cloud data vaults as well as
convergent messaging services or multichannel interaction
management services.

The Group is also working with manufacturers to develop
innovative services for connected vehicles and connected
appliances that use machine-to-machine communication.

Consumer Cloud Services

The Group provides telecommunications companies with
convergent messaging services as well as a range of consumer
cloud storage and applications solutions to provide cloud-based
services to their customers for e-mail and other digital media.
The Group develops customized consumer cloud offerings
tailored to the telecommunication company’s business model.
Solutions the Group offers include services for structured rich
media storage, retrieval and advanced cloud storage for
personal content such as pictures, video, music, email and text
messages, and multimedia services such as content streaming
and address book management, as well as convergent
messaging services that allow cross-platform delivery of
messages (eg., by delivering copies of voicemail to a user's
e-mail box). The Group currently provides these solutions to a
number of telecommunications companies, including Orange
and SFRin France.

Since March 2014, the Group is very active in the area of digital
education. The Group provides SQOOL, with a partner, a fully
integrated digital education solution and a cloud service which
allows for the storage of educational content and students’
personal data on secure hosting platforms.

Cloud Contact Services

The Group provides a range of multi-channel customer contact
solutions to help companies optimize their interaction with their
customers. The Group's customer relationship management
solutions include services such as interactive voice response
systems that allow certain queries to be answered by
automated systems and automatic smart call distribution
services to improve the routing of calls to the right persons
based on the nature of the customer's query. The Group
provides multichannel interaction management offered on a
SaaS basis. This service manages interactions through a range
of contact channels (email, chat, SMS, social networks, mobile
devices and web self-service) to deliver a unified contact center
solution. The Group currently provides this for several clients
such as C-Discount and a public sector social security body. As
an extension to the payment business, the Group is expanding
this service to banks in Belgium as part of the CardStop service,
a service that allows customers to cancel lost or stolen
bankcards. The Group also provides other systems to send
automated SMS and e-mail services to clients. Key clients for
these services in France include SFR-Numericable, Bouygues,
PMU, and BNP Paribas, while the Group offers services also in
Germany and the United Kingdom.
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Connected Living

Connected Living Solutions

Connected devices are now a reality for individuals and in the
industrial  world.  Energy meters, production machines,
connected vehicles, vending machines, washing machines, etc.
The volume of data produced by connected machines is
increasing exponentially. The first stage of Internet of things
(loT), which used to focus on the implementation and collection
of data, is now shifting to business innovation.

The Group assists its customers in implementing their digital
transformation strategies by allowing them to offer their end
consumers innovative and seamless solutions for the connected
services of tomorrow. The Group’s Connected Living solutions
provide a unigue combination of services (M2M, mobile, “Big
data” and payment) for the loT. The Group has a proven
experience, replicated in  several markets (automobile,
household  appliances, industry, retail,  health, etc),
accompanying them in their digital transformation strategy to
go from Product sellers to Digital Services providers, and offers a
unique and flexible business model that is built around a
portfolio of adaptable global service offerings that enable
end-to-end solutions. The Group's goal is to federate
value-added services from a large ecosystem of best in class
providers that share the same secured access to a connected
object. The Group's Connected Living platform, delivered via a
Software as a Service (SaaS) model, guarantees secure access to
users’ data.

The Group focuses on user experience, a strategic and
differentiating approach for its customers. The Group's
Connected Living solutions provide innovative solutions and
business models adapted to:

e The connected vehicle (@automotive insurance, cars and
truck fleets, etc);

e The connected home (objects from daily life, household

appliances, energy management and building
infrastructures);
e The Industrial loT (remote access and predictive

maintenance for connected industrial devices);

e The connected city (smart cities scenarios relying on
infrastructure of sensors and new mobility scenarios);

e The connected patient (various social services and medical
frameworks and associated quantified remote medicine
services).

Connected Living solutions include applications to handle:

e Data management, including solutions to collect, secure,
store and analyze data;

e User management, including authorization and access,
identity verification, privacy safeguards, subscription and
billing;

e Application management, including management of the
application framework, data sharing and integration with
third party systems and enterprise information systems;
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e (Connectivity and devices, including solutions to secure,
provision, monitor and manage communication and
processing flows among various network components.

The Group's Connected Living solutions are proven solutions
being used by the Group’s customers:

e Renault, for whom the Group is implementing the R-Link
cloud services platform, an on-board connected multimedia
system that is already included in many Renault vehicles.
Through the R-Link tablet that is available in several Renault
models, the Group offers the possibility to make secure
purchases from the vehicle. The ergonomics and
functionality of the system were designed to make Renault
R-Link the most secure solution on the market for the driver
and for the automobile. At the Renault Supplier Awards, the
Group received the Renault-Nissan Purchasing Organization
Innovation Award for this innovation;

e The Group assists MICHELIN® solutions, a Michelin Group
company focused on fleet mobility, in the implementation of
innovative connected solutions for its B2B customers. The
Group’s connected vehicles solution allows MICHELIN®
Solutions to offer value added solutions to fleets. As a player
positioned in payment processing and the exchange and
enhancement of data between its customers and their
users, the Group developed its connected vehicles solution
to accompany its customers in the automobile and
transport industry to the heart of their business
development: mobility. The Group has implemented a
telematics platform to retrieve and manage vehicle data for
its MICHELIN® Solutions customers. This retrieval is carried
out through a connected device installed in the vehicle that
registers data such as mileage, fuel consumption,
temperature, tire pressure and global positioning;

e Using Worldline expertise, BSH Hausgerate offers Home
Connect to its customers allowing them to use a standard
home Wi-Fi connection via the Home Connect cloud servers
to operate their appliances remotely. It offers secured
connectivity via smartphones and tablets and will be based
on an open standard, meaning that a range of home
appliance manufacturers will be able to use it It was
launched on i0OS and Android, now rolled-out in several
worldwide geographies. Using its expertise in processing
transactions Worldline has developed the solution and runs
the Cloud platform where the Household devices are
connected to;

e Siemens is deploying in all its business units Industry,
Energy and Healthcare the core Communication Platform
(cRSP) giving them a secure access to the machines that are
spread all over the world in production sites as well as
hospitals and trains. Having access to the machines and the
data gives them new possibilities on solutions they can offer
to their customers. The time to repair can be reduced and
the first time fix rate can be increased. On top of that
Siemens is offering specific vertical applications and data
analytics solution for the different market segments;



e |n March 2014, the Group announced a joint project with
HERE, now owned by the three major German automotive
players, in connection with its connected vehicles activities.
This collaboration aims to offer endto-end fleet
management solutions that provide companies with
information in real time and statistics and enable them to
optimize the management of their vehicles’ fuel efficiency
and reduce emissions;

e Worldline has joined in 2014 the EEBus Initiative eV, the
broadest platform worldwide in terms of the definition of
new content for Internet of Things (IoT) and Cloud services.
Demand for connected home solutions is growing. By
working with EEBus Initiative eV, Worldline can deliver the
next generation of connected home solutions that can
communicate with different branded devices, security and
smart energy solutions.

6.6 Technology

Business
Technology

Competence Center Mobility

The Competence Center Mobility offers clients its innovation
skills for the development of applications based on the Group’s
Connected Living services. this mobile competence center has
delivered a range of mobile applications covering mobile
services for retail, shopping and travel, with services focused on
messaging, e-Commerce and mobile payment. The Group also
operates The Studio in France, which analyzes, designs and
evaluates interfaces across all channels: web, mobile phones,
tablets, televisions, and terminals.

Other main clients

In addition to those mentioned above, the Group’s principal
clients within this business line include Drager, Shell, ERDF and
E-Plus.

Worldline operates its business as one global factory that serves
each of the Group's three global business lines. Under this
approach, Worldline continually seeks ways to leverage its
industrial scale, processes based on standardized tools, shared

6.61 IT Platforms

Worldline currently provides its payment acceptance, card and
non-card payment data processing, support to payment mean
issuance, customer relationship management (CRM) and fraud
detection and dispute handling services, using a series of
separately developed specialized IT platforms coming from
Worldline (WIPE program) and Equens (notably the Payment 2.0
program) investments. The integration plan defined will ensure

6.6.2 DataCenters and Hardware

In Europe, Worldline operates a network of eight interconnected,
highly secure and fully redundant data centers located in
France, in Germany, Belgium, the Netherlands and Italy.
Worldline's European data center hub covers an area of more
than 6,000 m? and runs approximately 19,000 servers with a
storage capacity of approximately 18PB of data. In total
Worldline's European hub data centers process approximately
85% of the Group's total transaction volumes. All of Worldline’s
European hub data centers, which are tailored to fit the needs of
its specific businesses, are compliant with the Payment Card
Industry Data Security Standard (PCI-DSS and 3DS) required for
payment service providers to accept, transmit or store

best practices and efficient use of global resources to deliver
services at competitive prices. Worldline's competence centers,
IT platforms, data centers, and hardware are central assets in
this effort.

the progressive convergence of these platforms towards a
unified infrastructure, between 2017 and 2021, with most of the
benefits expected as soon as 2018. This will enable the full
delivery on the European continent of the scale benefits linked
to the combined volumes of the two companies, while enabling
immediately investment sharing on new technological
innovation.

cardholder data, and are also certified under ISO 9001 (quality
management) and I1SO 14001 (environmental management), DK
(Deutsche Kreditwirtschaft), as well as I1SO 27001 (security) that
is being finalized. All of these data centers meet at least Tier 3
“Telecommunications Infrastructure Standards”. Worldline's
European hub data center facilities are all connected for back-up
and are compliant with IT Infrastructure Library (TIL V3) IT
service management “best practice” standards and applicable
banking standards. Worldline ensures that strict security
measures are taken at all of the data centers it uses, including
video surveillance, access control, a limited staff policy,
infrastructure monitoring, annual risk management reviews,
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regular business continuity procedures and internal and
customer audits. Worldline also operates a small data center in
India. In addition, Worldline contracts to use a number of
additional highly secure and standard certified data centers
operated either by Atos or by other third party data center
providers. In total, these data centers process approximately 15%
of the Group’s total transaction volumes. These data centers are
distributed globally, and are located in the United Kingdom,
Spain, Germany, Argentina, the USA, Russia, China, Hong Kong,

6.7 Sales and marketing

and Malaysia, among other countries. To benefit from maximum
network connectivity, the Group uses four European
telecommunications centers (located in France, Belgium and
Germany) rented from external parties that are interconnected
with its data centers through high capacity optical fiber
networks. Worldline's data centers, networks, servers, and
telecommunications centers are operated and maintained by a
global infrastructure and operations team of approximately
1,200 information technology experts.

Worldline commercializes its products and services through
different approaches and dimensions. Sales activities take place
mainly on two dimensions:

e global business line: under the supervision of the global and
local management of each global business line, who
establish the overall strategy to develop their portfolio of
offerings in coordination with the various geographic
entities. The global business line managers are also involved
in overseeing sales initiatives and approving major bids in
connection with the “Rainbow” procedures; and

e geographic market: by the sales teams in each region in
which the Group operates. Each sales team is led by a
coordinator at the regional level; the teams cover one or
more countries depending on the size of the markets in
question (France, Benelux, United Kingdom, Germany, Spain,
Latin America, India/Asia-Pacific).

As of December 31, 2016, the Group had approximately 475
employees dedicated to sales and sales-related activities
(approximately 215 sales representatives employees and 260
employees in business development, pre-sale, bid management
and marketing).

Except in Benelux, in Czech republic and in India, where the
client base is composed of a large number of small merchants
(the “mass market”), the Group’s customers are primarily large
clients. The Group's sales efforts differ according to the type of
client.

For large clients, managed by dedicated manager in charge of
the quality and development of the relationship, the sales teams
work in close collaboration with the technical teams to answer
clients’ requests based on solutions from the Group's existing
commercial portfolio and, where relevant, build tailored
solutions using in the vast majority of the cases modules or
components that already exist. The approach for developing
existing business is based on a systematic process of “client
account planning”. For each large account, the Group sets
development goals, identifies additional services that might be
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sold and, while ensuring the guality and satisfaction of existing
contracts, establishes an annual plan, with ad-hoc commercial
actions and focused or customized innovation workshops,
supported by targeted communication and marketing actions.
This approach represents the main sales channel for the Group’s
products and services.

In addition, a second approach, in constant evolution, is
centered on acquiring new clients. Client acquisition initiatives of
course include submitting bids in competitive public tenders
initiated directly by clients, but indeed also proactive market
specific prospection, in particular through industry groups (in
such sectors as retail, telecommunications, and financial
services), networking and lobbying. In public-sector accounts
this approach is obviously different, due to the obligation to
comply Public Procurement Codes, which in most countries
reguires public entities to launch competitive bids both for the
initial contract and for each renewal.

Finally, for the “mass market” (acquiring business) clientele in
Belgium, Czech Republic and India, marketing efforts are divided
into direct sales and indirect sales. Direct sales include telephone
sales and sales made face-toface by sales representatives.
Indirect sales are made through independent parties and
corporate partners, as well as by banking partners. These sales
efforts are supported by a marketing campaign management
team, which determines pricing policies, creates various
promotions and identifies target markets, as well as by a
standard-defining team that formulates the Group’s standard
sales offers, which generally combine different products in one
offer.

In India, direct sales rely on a team of sales representatives and
a call center, which primarily markets check verification services.
In Belgium, direct sales rely mainly on a call center for sales of
payment acceptance services (including terminals) and
payment acquisition by bank card. Indirect sales in India relate
to distribution of white label electronic payment services.
Indirect sales in Belgium are made through resellers who
distribute the Group’s branded payment services.



Business
Procurement and suppliers

6.8 Procurement and suppliers

The Group’s procurement division analyses markets and then
selects and manages the Group's relationships with the
suppliers of the externally-sourced goods and services that it
needs for its business and internal requirements. The Group
conducts its procurement activities in coordination with those of
Atos, enabling it to benefit from scale effects (ie, volume
purchasing) through framework agreements negotiated at the
Atos level, while remaining focused on the specific requirements
of the Group and its client projects. The Group's and Atos'
procurement teams jointly conduct periodic analyses and
reassessments of procurement costs by category and
implement programs aimed at reducing supply costs through
negotiations with suppliers, standardization of contracts and
specifications and demand volume management.

The primary categories of products and services that the Group
sources externally, and which account for the majority of the
Group’s procurement costs, comprise the types of items that are
typically sourced by companies in the IT services sector,
particularly IT hardware and software, subcontracted services
such as software development and maintenance and
telecommunications services. The Group principally uses these
products and services in connection with its data centers and
project development needs. The Group’s main suppliers of IT
hardware and software are HP, IBM, Dell, Oracle and SAP. The
Group’s business involves extensive data processing which itself
reguires bandwidth intensive telecommunications services, its
main providers of which are Orange, Belgacom and Verizon.
Other important categories of products and services that the
Group sources from third parties include POS terminals and
their component parts, printing and postal operator services
and, currently to a much lesser extent, hardware used for the
manufacture of the Group’s connected vehicles products and
other M2M and “connected” solutions.

The Group designs most of its payment terminals and related
products in-house and outsources their manufacture and

assembly to multiple contract manufacturing companies,
including Toshiba, Flex, and Connectronics, located principally in
Asia and Eastern Europe. The Group procures the few terminals
that it does not design itself from Ingenico, Verifone and Pax.
The Group is also a substantial consumer of printing and postal
services, particularly in its e-Government business (and more
specifically its automated traffic and parking enforcement
solutions) and bank processing activities in Belgium. It has
subcontracting relationships or contracted partnerships with La
Poste, Docapost, Bpost and Pitney Bowes in this respect.

The Group’s procurement strategy is to rationalize the volumes
necessary for its operations and optimize purchase prices and
the total cost of ownership. So as to reduce the risks of supply
shortages and over-dependency on any single supplier, the
Group aims to identify critical points in the supply chain and
develop plans to guarantee multiple component and service
suppliers. The Group's approach to sourcing products and
services from third parties depends in large part on the nature
and use of the products and services it requires.

Notwithstanding its multi-source policy, there is one important
component used by the Group in its business that has a single
supplier: the innovative Samoa I application-specific integrated
circuit (ASIC) chip used in all current models of the Group's
payment terminals range. This chip is sourced from
Faraday/UMC, which manufactures it to the Group's
specifications in the context of a long-standing relationship and
pursuant to a long-term pricing agreement. To safeguard the
continued production and supply of this critical chip, the Group
ensures that Faraday/UMC at all times maintains a stock of chips
sufficient to cover several months' supply needs. Additionally, if
necessary, Faraday/UMC has the ability to manufacture the chip
at multiple factories, initiate production and deliver the chips
within three months.
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6.9 Regulation

Global regulatory landscape
Please note below an illustration of Key Regulatory and Industry
Initiatives KRIls and its relevance for the geographical regions
incl. Europe which is the main focus for Worldline (source WPR

6.9.1

As payment is a global business the Worldline group has to
consider the global regulatory landscape which is a quite
complex task as the number of new initiatives is increasing year
by year, impacting the stakeholders in different ways, some are 2016).
addressing dedicated regions only and some various, and what
it makes it even more complex is the overlapping in the scopes.
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‘ KRIls cited in previous WPRs
and Settlement Systems (CPSS) and the Technical Committee of the International Organization of Securities Commissions (I0SCO); SEPA - Single Euro Payments

@ «ris introduced in WPR 2016
Timelines have been provided for regulations where they are specified, no timelines are specified for Industry-trend KRlls; CPSS-IOSCO - Committee on Payment
Area; Payment Security and Technology includes Contactless, Near Field Communication (NFC), Tokenization, Biometric Authentication, and Mobile Point

Note:

of Sale (mPOS)
Capgemini Financial Services Analysis, 2016; WPR 2015, 2014, 2013, 2012 and 2011: SME Input

Source:
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Source:  Capgemini Financial Services Analysis, 2016; WPR 2015, 2014, 2013, 2012 and 2011: SME Input

(iv) execution of payment transactions where the consent of
the payer to execute a payment transaction is given by
means of any telecommunication, digital or IT device and
the payment is made to the telecommunication, IT system
or network operator, acting only as an intermediary
between the payment service user and the supplier of the
goods and services.

6.9.2 EuropeanRegulation

6.9.21 Regulation of payment services in

Europe

The provision of payment services is a regulated activity that
requires a license when carried out in European Union member
states that have implemented the PSD, which regulates
payment services in domestic markets.

As an example, the Group's Commercial Acquiring activities,
which, in the context of payments made by card or online,
consist in receiving and transmitting the payment order to the
cardholder's bank so that the bank may determine if the

Under this regulation, the following activities, in which the Group transaction can be effected, constitute the provision of payment

participates, are considered to be payment services:
(i) issuing and/or acquiring of payment instruments;

(ii) execution of payment transactions through a payment
card, or a similar device, whether such transaction
originates from a payment account or is covered by a credit
line;

(iii) execution of funds transfers and debit payments, including
standing orders, whether made through the payment
account with the user's own payment services providers or
with another payment services provider or covered by a
credit line; and

instrument acquiring services. Similarly, the Group's processing
and execution of debit (Bancontact/Mister Cash, Maestro and
VPay) or credit (Visa and MasterCard) card payment orders
constitutes the provision of services for the execution of
payment transactions through payment cards.

Conducting regulated payment services in a European Union
member state requires prior approval from the relevant national
regulatory authority as either a licensed credit institution
authorized to provide payment services or as a licensed
payment institution. Licensed institutions are allowed to operate
in the member state in which they are licensed as well as in any
other member state in which they are authorized to operate
either pursuant to the European principal of freedom to provide
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services, through a subsidiary or a branch located in the host
member state or through an agent.

In order to be able to carry out its regulated activities, Worldline
NV/SA, a subsidiary of the Group located in Belgium, possesses
a payment institution license in Belgium, which allows it to carry
out the services described above. In accordance with the
European Regulations described above, payment institutions
that are licensed in one European Union member state are
allowed to establish themselves or provide payment services in
any other European Union member state without having to
obtain a license from that state, either pursuant to the European
principal of freedom to provide services or through a subsidiary
(@ system referred to as the “European passport”). Worldline
NV/SA’s license in Belgium has been “passported” to Austria, the
Czech Republic, Germany, Spain, France, the United Kingdom,
Italy, Luxembourg, the Netherlands, Norway, Poland, Slovakia,
Bulgaria, Croatia, Denmark, Estonia, Finland, Iceland, Lithuania,
Malta, Romania, Slovenia, Greece, Ireland, Latvia, Portugal,
Sweden, Cyprus and Hungary. Worldline NV/SA has also a a
subsidiary in the Czech Republic and a branch in Slovakia.

Also, the payment institution license held by Paysquare, a
Worldline BV subsidiary, in the Netherlands, was “passported” in
Austria, Finland, France, Germany, Luxemburg, Poland, Portugal,
Spain and in the United-Kingdom.

Payment institutions are subject to specific regulations resulting
from the PSD, in particular in regard to own funds and internal
controls procedures that they must put in place to comply with
the various applicable regulations, such as anti-money
laundering measures, corporate governance rules and
prudential regulations. The Group also has vigilance and
reporting requirements regarding the identity of its clients and
beneficiaries of payment transactions. The European Union
member states’ national regulatory authorities may impose
stricter prudential regulations in light of the specific activity of
the regulated payment institution. For example, the Group's
Belgian entity Worldline NV/SA has a “hybrid” license as a resullt
of its payment terminal manufacturing business that, according
to the Belgian regulatory authority, represents a potential risk to
its payment services activities, given security flaws or failures
could affect the terminals sold by the Group. Accordingly, the
Group is subject to more extensive prudential constraints,
especially as pertains to own funds requirements. For example,
Worldline NV/SA was required to have around € 35 million in
own funds during the fourth quarter of 2016.

As a provider of these services, the Company is required to
comply with certain administrative obligations and provide
ancillary services, such as issuing confirmation receipts for
transactions (in paper or electronic format), providing installation
services, monitoring and maintaining hardware and software or
developing client-oriented applications for terminals. The Group
is subject to these requirements either as a result of its carrying
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out the activities of a payment institution, or in its role as
subcontractor carrying out the activities of credit institutions. As
a subcontractor, the Group acts as a processor on behalf of
credit institutions and must therefore provide its services in
compliance with the regulations applicable to credit institutions.
For a description of the services that credit institutions
outsource to the Group (for which the Group does not require a
license), see Section 6912 “Regulations applicable to
outsourced credit and payment institution activities”.

The regulations applicable to payment services are constantly
changing. On January 13, 2016-, the revised Payment Services
Directive (PSD2) entered into force. By January 13-, 2018,
Member States shall adopt and publish the measures necessary
to comply with this directive -as PSD1 Directive 2007/64/EC is
repealed with effect from that date. For implementation the
European Banking Authority EBA is mandated to develop 6
Regulatory Technical Standards (RTS) and 5 sets of Guidelines
(GL) within defined deadlines ranging from 12 to 24 months after
the date of entry into force. The directive enlarges the scope of
the existing PSD regulation by limiting the exemptions provided
for in the PSD and extending its applicability to “third-party
payment service providers” who provide remote access to
payment account services or payment initiation services
through online platforms in relation to payment accounts held
by other payment service providers. PSD2 will result in the
creation of new regulations applicable to payment initiation
services and services for accessing account payment balances.
This directive could have an impact on certain payment
activities carried out by the Group, in particular services related
to the iDEAL and MyBank e-payment platforms and Sips card
payment platform, and would require a review of the
authentication and authorization procedures that would be
implemented in the context of PSD2 in order to adjust the
Group’s payment platforms, as necessary, so as to comply with
the applicable regulation. For a description of these services, see
Section 65, “The Group's business” of this Registration
Document. Worldline has set up an internal PSD2 transformation
program to analyze and mediate the impacts and to contribute
actively to the consultation of EBA developing RTS and GL in
2016 and 2017.

Finally, the Group has indirect access to the interbank payment
systems, in order to carry out payment transactions and
clearing operations processed in the context of the Group's
Commercial Acquiring activities. The Group is thus subject to
certain specific operational regulations developed by the
companies that manage these interbank systems, such as STET
in France and the CORE (Compensation Retail) system in
Belgium.

The Group has implemented an internal monitoring system to
follow legislative and regulatory developments applicable to its
activities.



6.9.22 Regulations applicable to outsourced
credit and payment institution
activities

Credit institutions can also be authorized to provide payment
services. Like all activities exercised by credit institutions, these
services can be outsourced, meaning that the institution
entrusts to an external service provider, which may or may not
be a regulated entity, the running of its operational activities. In
France, such outsourcing activities are regulated by CRBF
regulation 97-02 of February 21,1997 relating to internal controls
within credit institutions and investment firms. Under the
provisions of this regulation, a credit institution’s external service
provider must comply with the credit institution’s established
controls procedures in respect of services provided and must
communicate any information that could have an impact on its
ability to undertake the functions that have been outsourced to
it. For example, the Group issues payment cards and bank
statements on behalf of its credit institution clients and, as a
result, is, in France, subject to the supervision of the French
Prudential ~ Supervisory Authority  (Autorité de  Controle
Prudentiel et de Résolution).

Similarly, a licensed payment institution may outsource some of
its activities provided it comply with its internal controls
procedures. In this regard Atos Worldline NV/SA entrusts to the
Company certain operational functions related to the provision
of payment services such as managing its data centers. As a
result, Atos Worldline NV/SA is, in Belgium, subject to both the
Belgian law of December 21, 2009 regarding the status of
payment institutions, access to payment services providers'
activities and access to payment systems and the Belgian
Banking, Finance and Insurance Commission's PPB 2004/5
circular of June 22, 2004 regarding sound management
practices regarding subcontracting carried out by credit
institutions and investment firms.

6.9.23 Single EuroPayment Area

Regulations

In the context of the implementation of the Single Euro Payment
Area (‘SEPA”), the European Union adopted SEPA Regulation

6.93

The Group is not subject to any particular regulation concerning
its activities outside of the European Union, with the exception
of India, where the Group conducts Commercial Acquiring and
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n°260/2012/CE of March 14, 2012 (the "SEPA Regulation”). This
regulation seeks to create a single domestic market for credit
transfers and direct debits in euros. In particular, this regulation,
which is directly applicable in European Union member states,
harmonizes the format of credit transfers (SEPA Credit Transfer
['SCT’]) and debit transfers (SEPA Direct Debit (‘'SDD”). As an
example of this harmonization, the bank account information for
beneficiaries of credit transfers must now be presented using an
International Bank Account Number (IBAN) and a Bank Identifier
Code (BIO). The new regulations require a complete migration to
the SEPA system as from February 1, 2014. However, credit
transfers and direct debits that do not conform to this system
continued to be accepted by credit and payment institutions
until February 1, 2016.

As a provider of e-payment solutions to merchants and Online
Banking services to credit institutions, the Group has had to
adapt its services offering, including the provision of payment
card statements, and has also assisted its customers in their
efforts to comply with these new requirements.

The SEPA Regulation also seeks to enhance the interoperability
of payment infrastructures, so that processing credit transfers
and direct debits is not hindered by commercial regulations or
technical obstacles, by, in particular, opening payment schemes
used by payment services providers to credit transfers and
direct debits.

For example, the Group participated in the transition of the
Bancontact/Mister Cash payment scheme in Belgium, as
reguired by the SEPA Regulation. In the past, in order to access
the Bancontact/Mister Cash payment scheme, it was necessary
that the Group and its merchant clients first enter into a
payment services contract. Accordingly, a merchant was only
able to accept a Bancontact/Mister Cash card if it was the Group
that undertook the Commercial Acquiring activities in respect of
the relevant payment transaction. Now, as required by the SEPA
Regulation, the Bancontact/Mister Cash scheme would, in such a
scenario, be accessible to other licensed commercial acquirers,
so long as they make the necessary technical and operational
investments to be able to undertake acquiring activities in
respect of domestic Bancontact/Mister Cash debit cards.
Additionally, the Group has collaborated with Dutch banks to
render its iIDEAL e-payment platform compliant with the SEPA
Regulation.

Regulation applicable outside of the European Union

Issuing Processing activities for limited amounts, which are
subject to local regulations.
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694 Compliance with technical standards

Payment services providers, and, in particular, terminal
manufacturers must comply with a number of security
standards, including, in particular, standards established by the
Payment Card Industry - Security Standard Council (‘PCI-SSC”).
These security standards seek to improve payment card data
security by adopting a broad range of specific standards that
apply to the various components of payment card transactions.
The main such standard is the Payment Card Industry - PIN
Entry Device standard (‘PCI-PTS,” formerly PCI-PED), which
applies to devices that require the entry of a PIN. The aim of this
standard is to guarantee that cardholders’ confidential PINs are
always processed by payment acceptance devices in a manner
that is fully-secured and to ensure the highest level of payment
transaction security. Other PCI-SSC standards have emerged,
including PCI-DSS (Payment Card Industry - Data Security
Standard) aimed at preserving the confidentiality of payment
transaction data and PCI-UPT (security standard specific to
unattended payment modules). The development of these
standards, which requires continual modifications to existing
reguirements, is managed by the PCI-SSC's founding members:
Visa, MasterCard, JCB, American Express and Discover in
consultation with other electronic payment industry players

6.95 Protection of personal data

In connection with its business activities, the Worldline Group
collects and processes information subject to personal data
protection laws and regulations in Europe as well as in other
regions in which the Worldline Group operates. Such personal
data processing is carried out on behalf of both Worldline Group
companies themselves and their customers.

6.95.1  Personal data processing within the

European Economic Area

Directive 95/46/CE of October 24, 1995 (the “Personal Data
Directive”) is the point of reference for personal data protection
regulation within the European Economic Area (the “EEA.” which
includes the European Union, Iceland, Norway and
Liechtenstein). In France, the Personal Data Directive was
implemented through various amendments to law no. 78-17 of
January 6, 1978, which relates to information technology, filing
system and civil liberties, with the main amendment having
been adopted through law no. 2004-801 of August 6, 2004.

The Personal Data Directive applies to automated or
non-automated personal data processing when the relevant
data is included or is meant to be included in a filing system.
“Personal data” is broadly defined as all information relating to a
natural person who has been identified or is identifiable directly
or indirectly, regardless of his or her country of residence or
nationality. The Personal Data Directive requires persons and
entities responsible for processing personal data that are either
incorporated in an EEA member state or have recourse to data
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(payment terminal manufacturers, regulatory bodies, retailers,
banking associations, banks, processors, etc). This system thus
allows companies to participate in the development of
standards and the rules established to implement them. The
Group participates in the European working group on protocol
standardization.

By way of example, the Group has obtained the PCI-DSS
(Payment Card Industry - Data Security Standard) certification
for its secure online payment platform and its Pay-lib service
(cloud-based electronic wallet). This standard aims to ensure
that the cardholder’s confidential data as well as any sensitive
transaction data are always securely processed at the systems
and databases level.

The Group is also subject to international certification standards
such as ISO 9001, which relates to requirements for guality
management systems and ISO 14001 which relates to
environmental requirements for technological infrastructure.
Lastly, the Group is subject to international security
requirements such as the international standard for payment
card security, established by the Europay MasterCard Visa User
Group (‘EMV User Group”, in which the Group participates.

processing functions in an EEA member state, to put in place a
number of measures prior to and at the time the relevant data is
collected, while it is stored and until it is erased. According to the
Personal Data Directive, the person or entity that, alone or jointly
with others, determines the purposes and means of the
processing of personal data (@as opposed to a simple
subcontractor acting on behalf of a third-party), is considered to
be a “data controller”.

With respect to each of its activities that involve personal data
processing, each Worldline Group entity in Europe conducts an
analysis on a case by case basis in order to determine whether it
is acting in a data controller or subcontractor capacity.

Where a Worldline Group entity functions as a data controller
(for instance those entities that handle employees’ personal data
or anti-fraud measures), it is subject to the following obligations:

e to satisfy the criteria set forth in the Personal Data Directive
for making data processing legitimate, which include,
among others, that the person concerned has given his or
her consent or the processing of personal data is necessary
for the purposes of pursuing a legitimate interest or for the
performance of a contract to which the person concerned is
a party;

e o ensure that the personal data is (i) processed fairly and
lawfully, collected for specific, explicit and legitimate
purposes, and proportionate for such processing and/or
collecting purposes, and (i) accurate and, where necessary,
kept up-to-date;



e to take particular precautions before processing sensitive
data (eg. health or biometric data) such as checking that the
explicit consent of the person concerned was received or
that the processing is based on one of the exceptions that
permit such processing as provided for in applicable law
implementing the Personal Data Directive (for instance
when processing is necessary to defend the vital interests of
the person concerned or of another person, or when the
processing relates to data that was manifestly made public
by the person concerned or is necessary to recognize,
exercise or defend a right before courts);

e fo put in place technical and organizational measures to
protect personal data against accidental and unlawful
destruction, accidental loss or unauthorized modification,
dissemination or access;

e except in certain instances set out in the Personal Data
Directive, to inform the persons concerned of @) the fact
that their personal data is being processed, (b) the identity of
the recipients of the data, () the identity of the data
controller (d) the purpose of the data processing, and (e)
their access and rectification rights and, in certain cases,
their right to object to such processing (and, as the case
may be, allow them to enforce these rights);

e to retain personal data for a term that does not exceed the
time required for the purposes of the processing thereof;

e to refrain from transferring personal data outside of the EEA
unless the European Commission considers that the
recipient country ensures an adequate level of protection or
the transfer is governed by contractual clauses of the type
established by the European Commission. In this respect, it
should be noted that, in November 2013, the Atos group was
the first IT service company to obtain the validation of its
“Binding Corporate Rules” (or “BCR”) both as a processor and
as a subcontractor. The positive conseqguences of this
validation are detailed in Section 695.2.

e to carry out the formalities required by the relevant national
authorities that regulate personal data protection (such as
the Commission nationale de linformatique et des libertés in
France) prior to effecting data processing operations; these
formalities vary according to national laws and can range
from a simple declaration to an authority or the
maintenance of an internal register, to a reqguirement to
procure an authorization or license prior to undertaking
certain types of processing activities (eg, medical data
hosting in France).

Depending on the country, the violation by a data controller of
such obligations may result in administrative, civil or criminal
sanctions, including fines that may amount up to € 15 million for
legal persons in France.

In respect of its other activities, the Group acts in a capacity as
“subcontractor” within the meaning of the Personal Data
Directive. In such cases, the Group processes personal data with
which its clients entrust it and in respect of which such clients
are the sole data controllers. In such instances, the
above-described obligations applicable to data controllers apply
only to such clients. However, the Group nevertheless provides
guarantees to its clients that it will () put in place technical and
organizational measures to protect the personal data they have
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provided, especially against accidental loss, unauthorized
modification or dissemination, or malicious or unlawful access
and (i) process such data in accordance with the client's
exclusive instructions and for no other purpose than those
established by such client.

Although the law applicable to personal data has to a large
extent been harmonized throughout the EEA the
implementation of the Personal Data Directive by the EEA
member states has given rise to a certain degree of variation
among the regulatory regimes that have been established, and
some of which are more restrictive than those established by
the Personal Data Directive. In order ensure a coordinated and
harmonized approach respecting the applicable national laws,
the Atos group has adopted a “Group Policy related to personal
data protection (AP17 policy)” that is applicable to all of its
entities and their employees, including those of the Worldline
Group. This policy is founded on three key pillars:

(i) a set of principles based on those set forth in the Personal
Data Directive;

(i) a set of procedures that ensure that such principles are
implemented; and

(iii) a training program for all Group employees, tailored to their
positions and responsibilities.

The Group’s compliance with the various national laws and
effective  implementation of the above-described policy is
ensured and managed by an department dedicated to personal
data protection, relying on a twofold legal and technical
expertise, comprising in a network of Data Protection Officers
and designated paralegals in each Worldline Group entity,
resulting in Local Offices dedicated to personal data protection
that are coordinated at Atos group level by the Group Data
Protection Officer, responsible for the Global Office.

The measures described above were also put in place in
anticipation of the new European legal framework currently
being discussed. On January 25, 2012, the European
Commission proposed a draft regulation intended to replace the
current Personal Data Directive that would establish a new legal
framework applicable to all companies that process personal
data on European territory. Among the more significant aspects
of the draft regulation are the following:

e the introduction of a principal of accountability, which would
require data controllers to implement internal rules and
mechanisms intended to guarantee and demonstrate to
each of their clients, the persons concerned and the
authorities in charge of monitoring the protection of
personal data that they are in compliance with the
regulation;

e a requirement to appoint a personal data protection
representative in the European Union where the data
controller is not established in the European Union;

e a requirement to carry out impact studies relating to data
protection before processing operations that present
potential risks; and

e 3 requirement to provide notifications of personal data
violations and, in particular, security breaches.

Worldline 2016 Registration Document
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Through the deployment and the implementation of the Group
Policy related to personal data protection and of the BCR, the
Worldline Group develops the implementation of these various
requirements in order to be prepared for the new requirements
that could result from the new European legal framework
currently being contemplated. The European authorities have
indeed reached an agreement at the end of 2015 on the text of
the new Regulation on Personal Data Protection. The
corresponding EU Regulation (2016/679) was adopted on 27
April 2016 and will enter into force in the European Union on 25
May 2018.

6.95.2 Dataprocessing carried out outside

the European Economic Area

The Worldline Group carries out personal data processing
operations in numerous countries outside of the EEA. Such
processing is in some instances conducted on behalf of
customers themselves located outside the EEA, while in others it
is conducted on behalf of customers located within the EEA to
whom the Worldline Group provides “offshore” services as an
integral part of the services it offers.

Although there is no international regulation that harmonizes all
of the principles applicable to personal data protection, the
regulatory framework applicable within the EEA is seen as the
authority on such matters due to its strict and pioneering nature
and the influence it has had on legislation that has emerged in
numerous countries that have used it as a model, such as in
North Africa, Latin America and Asia.

This is why the Atos group, which includes the companies of the
Group, chose to adopt and implement the Binding Corporate
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Rules (or “BCR" aimed to ensure that all entities worldwide
whatever the country they are located in, give a high level of
protection to the personal data they process, either as a
processor or as a subcontractor processing on behalf of its
clients.

The BCR constitutes stringent commitments for all Atos and
Worldline group entities, whatever the country they are located
in (Europe, Latin America, Africa, Asia, etc), whereby they
commit to respect numerous principles related to the personal
data they process. These principles are based on requirements
defined by the Personal Data Protection Directive. These
commitments were recognized by a large number of European
personal data protection authorities as enabling a high level of
data protection, when such data is processed on behalf of the
Group's clients (subcontracting) or for itself as a processor. They
allow Worldline entities to transfer such data out of the
European Union to other Atos’ entities in a simplified, easy and
secured fashion.

These commitments are voluntary, unilateral, rare in the IT
service industry as they cover both Atos and Worldline entities,
acting not only as processors but also as subcontractors (e
when data is processed on behalf of their clients) and
demonstrate the focus given to personal data protection.
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71 Simplified Group Organizational Chart

The organizational chart below shows the Group’s simplified ownership structure as of the date of this Registration Document.
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Simplified Group Organizational Chart

Unless specifically indicated, the percentage of ownership equals the percentage of voting rights.
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*20% of the share capital of Cataps s.r.o. is held by Komercni banka, a. s. (an affiliate of the Société Générale group).
**36.4% of the share capital of equensWorldline SE is held by ABN Amro, DZ Bank, ICBPI, ING Bank and Rabobank.
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Subsidiaries and Equity Investments

7.2 Subsidiaries and Equity Investments

721 Major Subsidiaries

The Company’'s principal direct and indirect subsidiaries are
described below. None of the Company’s subsidiaries is a listed
company.

equensWorldline is a European public company incorporated
under the laws of the Netherlands (Europese naamloze
vennootschap), having its official seat (statutaire zetel) in Utrecht,
the Netherlands, and its office at Eendrachtlaan 315, 3526 LB
Utrecht, the Netherlands, registered with the Dutch Trade
Register of the Chamber of Commerce under number
30220519, with a share capital of € 400,000000. The
Company  holds directly and indirectly 636%  of
equensWorldline’s share capital, with the remainder being held
by 5 European financial institutions (ABN Amro, DZ Bank, ICBPI,
ING and Rabobank). equensWorldline’s main business activities
combine traditional mass payment systems (issuing, acquiring,
intra- and interbank processing) and innovative e-commerce
and mobile payment solutions.

Worldline NV/SA is a Belgian limited liability corporation
(société anonyme) with share capital of € 136012000. Its
registered office is located at chaussée de Haecht 1442, 1130
Brussels, Belgium, and it is registered with the Belgian Trade
Registry under number BE 0418 547 872. The Company directly
or indirectly holds 100% of Worldline NV/SA’s share capital and
voting rights (99.99% is held directly by the Company, with Atos
Participation 1 SA, a wholly-owned subsidiary of the Company,
holding one share). Worldline NV/SA's main business activity is
designing, producing and operating IT products relating in
particular  to  payment systems and payment-system
management, developing and marketing of e-Commerce
solutions, monitoring physical access and logistics, electronic
payments, and loyalty programs.

Worldline GmbH is a German limited liability company
(Gesellschaft mit beschrankter Haftung) with share capital of
€ 1688000. Its registered office is located at Hahnstrasse 25,
Frankfurt, D-60528, Germany, and it is registered with the Trade
Registry in the jurisdiction of the Court of First Instance of
Frankfurt-am-Main  (Handelsregister B des  Amtsgerichts
Frankfurt am Main) under number HRB 40417. The Company

indirectly holds 100% of Worldline GmbH's share capital and
voting rights. Worldline GmbH's main business activity is
providing information technology services including software
consulting, development, sales and operation.

Worldline IT Services UK Limited is an English limited liability
company with share capital of £43000,100. Its registered office
is located at 4 Triton Square, Regent's Place NW1 3HG London,
United Kingdom, and it is registered with the Registrar of
Companies of England and Wales under number 8514184. The
Company indirectly holds 100% of Worldline IT Services UK
Limited's share capital and voting rights. Worldline IT Services
UK Limited's main business activity is designing, implementing
and operating payment systems (principally for the
transportation industry), as well as managing payment cards.

Worldline Luxembourg SA is a Luxembourg limited liability
corporation  (société  anonyme) with share capital of
€ 33819450. Its registered office is located at 2A, rue Nicolas
Boveé, L1253 Luxembourg, Grand Duchy of Luxembourg, and it
is registered with the Luxembourg Trade and Companies
Register under number 79303. The Company directly holds
100% of Worldline Luxembourg SA’'s share capital and voting
rights. The business activity of Worldline Luxembourg SA
comprises buying, selling and marketing software and
information systems and providing services and documentation
relating to such products; providing services and consulting with
respect to management of companies, information systems and
information technology; holding and managing international
equity investments; and holding and promoting the Worldline
trademark.

Certain members of the management of these subsidiaries hold
positions within the Company. Please see Section 141,
“Composition of management and supervisory bodies” for more
information about these roles.

See Chapter 19, “Related Party Transactions” for a description of
the various agreements that have been entered into between
Group entities.

KEY FINANCIAL DATA OF THE PRINCIPAL OPERATING SUBSIDIARIES

The table below provides key financial data concerning the
Group’s principal operating subsidiaries for the fiscal years

ended December 31, 2016 and 2015 (contribution to IFRS
consolidated data).

Revenue Net Income Total Assets
(in € million) 2016 2015 2016 2015 2016 2015
Worldline NV/SA 330.8 327.5 89.3 40.1 1,062.1 855.9
Worldline GMBH 111.0 119.1 -0.9 3.1 76.0 90.4
Worldline IT Services UK Ltd 124.0 161.4 -3.1 6.3 105.4 120.1
Worldline Luxembourg SA 0.0 0.0 18.7 16.1 213.5 208.4
EquensWorldline SE 136.7 NA 8.0 NA 930.7 NA
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722 Recent Acquisitions and Disposals

Please refer to Sections 5.15 for a description of the transactions with the Equens, Paysquare and KOMERCN| BANKA (KB)/KB SmartPay.

7.2.3 Equity Investments

The Group holds 25% of the share capital and 20.75% of the This equity investment was not material to the Group and was
voting rights of Buyster SA, due to the individual limitation on classified under “associates” in the Group’s 2016 consolidated
voting rights provided for in its bylaws. Buyster SA is currently financial statements.

under liquidation.
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8.1

Significant existing or planned property,
plant and equipment

As of December 31, 2016, the Group held property, plant and
eguipment with a total net value of approximately
€ 103.8 million, consisting mainly of the equipment (particularly
information technology equipment) used in its production
centers, more specifically its data centers. The Group leases
almost all of its property & plant while IT equipment is generally
purchased.

Property, plant and eguipment held or leased by the Group
consists primarily of the following:

e Administrative buildings and offices for the Group’s
administrative and commercial needs, in all of the countries
in which the Group operates. The principal sites leased are
located in France (in particular the Bezons site, where the
Company has its registered office), Belgium, in the
Netherlands, in ltaly, Germany and the United Kingdom. The
Group's principal data centers are located in France (at its
Seclin site) as well as at its Venddme site, in Belgium (@t its
Brussels site), in the Netherllands (at its Amsterdam site), in
Iltaly (at its Pero and Settimo sites) and in Germany (at its
Frankfurt site), as well as in Spain and the United Kingdom
where the Group is renting some datacentre space from

Atos. Certain sites in Belgium are sub-leased by Worldline
PropCo SA to Worldline NV/SA (Belgium) in connection with
a long-term lease between Worldline PropCo SA and Immo
Haecht 1442, which owns the Group’s principal real property
located in Belgium. The Group also rents, from third parties
connected with its own data centers, four European
telecommunications centers (located in France, Belgium and
Germany). Lastly, the Group leases buildings and data
centers in the emerging countries in which it operates,
including India and Argentina, as well as in the USA and in
Russia;

e Technical data center infrastructure, furniture, equipment
(primarily information technology equipment) and data
center servers, which the Group owns through its local
subsidiaries;

e Assembly plant in the United Kingdom for the manufacture
of kiosks.

The Group believes that the usage rate of its various tangible
fixed assets is consistent with its activity and projected growth,
as well as with its current and planned investments.
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8.2 Environment and Sustainable Development

821 Reportonsocial and environmental information

The report containing social and environmental information, as set forth in article L. 2251021 of the French Commercial Code is
presented in Annex .

822 Report of one of the statutory auditor, designated as an independent
third-party entity, on the review of environmental, social and societal
information published in the management report on the year ended
December 31, 2016

The Report of one of the statutory auditor, designated as an independent third-party entity, on the review of environmental, social and
societal information published in the management report on the year ended December 31, 2016 is presented in Annex ll.
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This management’s discussion and analysis provides a review of the results of operations, financial condition and liquidity
and capital resources of the Company and its subsidiaries and outlines the factors that have affected recent earnings, as well
as factors that may affect future earnings. The following discussion is based on and should be read together with the Group’s
audited consolidated financial statements as of and for the years ended December 31, 2016 and 2015, and the related notes
thereto, prepared in accordance with IFRS and included elsewhere in this Registration Document, as well as the information
included in Chapter 3, “Selected Financial Information and Other Data”, Chapter 12, “Trend Information”, and Chapter 20,
“Financial Information Concerning the Group’s Assets and Liabilities, Financial Condition and Results”.
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911

Introduction

The activities of the Group are presented in Section 65 of the Registration Document.

912

9121

Payment Services Industry
Dynamics

The payment services industry is currently undergoing a period
of significant change in response to changing consumer habits,
new technology and regulatory developments. Trends in the
payment services industry can have a significant impact on the
underlying performance of the Group’s business. As further
described in Section 6.2, key trends include the following:

Transaction Volume Growth. The Group generates a
substantial portion of its revenue from the processing of
payment transactions charged primarily on either a per
transaction or volume basis (based on a percentage of
transaction value). These kinds of transactions are growing
significantly as consumers gradually shift from cash to
non-cash payments, driven by a number of factors including
increased acceptance of non-cash payments by merchants
in stores, growth in e-Commerce transactions and
transactions using mobile devices, government initiatives to
encourage non-cash payments and other factors.
AT. Kearney estimates that non-cash transactions in the
European Union grew at a compound annual growth rate of
6% over the past 10 years. AT. Kearney forecasts that the
CAGR will grow to 7% between 2020 and 2015 to reach
238 billion transactions. See Section 62, “Industry and
Market Overview” of this Registration Document;

Regulatory changes. Recent regulatory changes in Europe
have significantly decreased interchange fees and are
expected to increase the ability of payment institutions to
access European markets other than those of the
originating member state in which they have a license
(Visa/MasterCard) to issue payment cards or undertake
Commercial Acquiring activities. Because the Group records
its revenue net of interchange fees paid to issuing banks,
and does not itself act as an issuing bank, the effects of the
reduction of interchange fees on the Group’s revenue will be
indirect rather than direct. In the medium to long term the
impact of these changes on the Group’s revenue will be

80 Worldline 2016 Registration Document

Principal Factors Affecting the Group’s Revenue and Profitability

driven by their effects on the Group’s merchant and banking
clients and consumer behavior. The Group believes that the
reduction in interchange fees will progressively encourage
more merchants to accept credit and debit cards for small
payments, thus driving additional growth in the number of
transactions. In addition, the Group believes that issuing
banks, which will see the amount of revenue they receive
from interchange decrease, will increasingly consider
outsourcing their payment processing services to reduce
costs. They will also seek to add new value added services
to generate new fees to offset the reduction in interchange
fees. The Group has experienced pricing pressure in recent
periods and expects pricing pressure from banks to
continue to increase due to the changes to interchange fees.
See Section 69, “Regulation” and Section 6.2, “Industry and
Market Overview”;

Technology changes. Mobility and big data technology are
creating new payment methods and new business models.
These developments have the potential to drive additional
growth in transaction numbers. Similarly, payment service
hub services (such as the integrated WIPE platform the
Group is developing) are becoming more and more
important in order to adapt existing systems to new
payment methods and models, which may create new
outsourcing opportunities from banks whose near-term
transaction volume is not sufficient to support investment in
redesigning their own systems;

Emergence of new electronic payment methods. New
electronic payment methods such as Online Banking
enabled Payments (OBeP) and person-to-person electronic
wallets are creating new non-card based methods for
electronic payments that the Group believes will generate
increased transaction volumes. Because these new services
offer opportunities for fee structures that differ from the
traditional credit card interchange fee system, they may also
lead to further pressure on prices, which may in turn further
fuel volume growth. The net impact on the Group will
depend on whether the effect of increased volume
outweighs the effect of any associated price decreases;



e Pricing dynamics. The payment services industry is highly
competitive, and the ability to deliver reliable, high quality
processing services at competitive prices for high
processing volumes is an important differentiator. The
Group seeks to leverage its scale and global factory
approach to achieve low costs and enhance its ability to
provide highly competitive pricing without sacrificing
reliability or profitability;

e Emergence of new digital businesses. The digital revolution
is creating new digital businesses that are expected to drive
additional payment transaction growth in the coming years.
E-Ticketing and automated fare collection, new government
services and Connected Living services that leverage the
‘internet of things” are each creating new service
ecosystems with new non-cash payment needs.

9122 Contract Structure

Although each contract is tailored to the circumstances and the
specific terms vary from client to client, the Group’s contracts
typically have one of two main structures:

e Build to run contracts. The Group provides most of its
services under mid- to longterm term “build to run”
contracts. These arrangements typically include fixed fees
paid to the Group upon completion of specified milestones
during the “build” phase of the service, as well as ongoing
“run” fees paid once the service has become operational.
‘Run” fees for operating and maintaining the system
typically include a fixed component, typically with a
pre-agreed capacity or assumed minimum number of
transactions, and a variable component based on the
number of transactions beyond a pre-agreed threshold;

e Transaction value based contracts. The Group provides
some services under contracts that are primarily based on
the value of transactions processed, with minimal fees for
initial set up of the service. These arrangements include the
processing of credit (or debit) card transactions in the
Group's Commercial Acquiring business and some of the
Group’s e-Ticketing contracts in Latin America. The Group
recognizes revenue from transaction based contracts at the
time of the transaction.

The Group's revenue and profitability recorded during any given
period is affected by the mix of types of contracts and the
development stage of those contracts.

e From a revenue perspective, the Group generally records a
significant amount of revenue from a build to run contract
during the “build” phase. Once the “run” phase of a project
begins, the Group typically earns lower transaction based
revenue during the “ramp” phase of the project and higher
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transaction based revenue once the project reaches the
“maturity” stage;

e In terms of profitability, the most profitable stage of a
contract is typically the “maturity” stage, where the Group
earns increasing transaction based revenue (or they remain
high) with relatively small additional cost. The “build” stage is
typically less profitable because the costs of building a
service are usually higher than the fixed costs of running a
service once it is in place. During the ‘ramp” phase, a
contract with “run” revenue priced on a per transaction or
value basis may or may not be profitable, depending on the
terms of the agreement and whether the minimum fees
charged without reference to the number or value of
transactions are high enough to offset the associated costs;

e Given the front-end nature of build revenue and the lower
associated profitability of the build and early ramp phases of
a project, differences in the mix of development stages of
the Group’s projects from period to period may cause
significant period to period fluctuations in revenue and
profitability at the consolidated level, and the effect may be
even more pronounced at the level of a particular global
business line or business division.

9123 Composition of Global Business Line

Revenue

The Group’s consolidated revenue is generated by sales of
services and products by its three global business lines.

Revenue of the Merchant Services & Terminals
Global Business Line

The Group’s Merchant Services & Terminals global business line
generates revenue from four business lines:

e Commercial Acquiring. The Group's Commercial Acquiring
revenue is primarily derived from the processing of credit
and debit card transactions. The fees the Group charges
generally consist of either a percentage of the value of the
transaction (in the case of credit card transactions) or a fixed
fee per transaction (in the case of debit cards), or both (in
the case of low-value debit transactions), and are recognized
at the time of the transaction. The Group also generates
revenue from ancillary value added services such as fraud
detection, customer feedback surveys, loyalty and gift card
solutions, DDC (dynamic currency conversion) services.
Revenue from the Group’s Commercial Acquiring business
is affected primarily by average transaction values, the mix
of merchant types in its client portfolio and the commercial
performance of the Group’s merchant clients;
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e Online Services. The Group generates Online Services
revenue from two main  groups of  solutions:
omni-commerce solutions and Worldline Sips payment
acceptance solutions:

« The Group’s omni-commerce solutions are generally sold
under mid- to long-term contracts that include fees for
designing and implementing the service, and recurring
fees generally with an assumed minimum number of
transactions, and agreed per-transaction fees above the
assumed minimum. Omni-commerce revenue also include
revenue from the Groups redspottedhanky.com
e-Commerce site, from which the Group earns
commission revenue for the sale of train tickets and other
travelrelated purchases generally based on a percentage
of the value of the items sold,

The Group’s Worldline Sips services revenue is generated
primarily from activation fees, monthly subscription fees
and per transaction processing fees that incorporate
volume discounts for higher numbers of transactions. The
Group also includes in this business line revenue from
other acceptance-related processing services. Revenue
from its Online Services business is impacted primarily by
the number of omni-commerce projects in the build phase
during the relevant period, the number of omni-commerce
transactions processed for projects in the run phase and
the number of Sips and other acceptance transactions
processed;

e Private Label Cards & Loyalty Services. Revenue from the
Group’s private label card and loyalty services are driven
primarily by the number of cards or loyalty accounts
managed, the level of transactions per account, and average
fee per managed account and per transaction. When
designing a new loyalty program the Group also typically
receives “build” fees for the initial implementation of the
program;

e Payment Terminals. The Group's payment terminals are
generally offered to merchants on a purchase or rental
basis, with an initial installation fee and recurring monthly
maintenance fees, and are often sold as a package with its
Commercial Acquiring services in countries where the
Group offers such services. The Group’s terminals revenue is
driven primarily by the number of terminals sold or rented
out and the average price or rental fee per terminal, which is
in turn influenced primarily by market conditions and the
mix of terminals sold.

Revenue of the Financial Services (formerly
Financial Processing & Software Licensing) Global
Business Line

The Group's Financial Services global business line generates
revenue from four business lines:

e Issuing Processing:

« The Group earns most of its Issuing Processing revenue
from the processing of transactions under long term
contracts under which fees are primarily based on the
number of credit cards managed and the number of
transactions processed. The Group's card issuing services
revenue is therefore primarily a function of the number of
cards managed, the average level of transaction activity
and the average fee per managed card and per
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transaction. The Group typically offers volume discounts
based on pre-determined bands of transaction volumes
and cards managed. When the Group acquires a new
client or helps implement new services such as electronic
wallets, the Group typically earns a “build” fee for the initial
set up of the service, then earns fees based on the number
of business transactions processed,

e Part of Issuing Processing revenue comes from payment
Software Licensing fees, paid at the time the software is
sold and ongoing maintenance and thereafter support
fees charged annually based on a percentage of the initial
license fee as well as project revenue to help banks roll out
and integrate the software into their existing systems;

e Acquiring Processing:

e The Group’s Acquiring Processing revenue is primarily
driven by the number of acquiring transactions processed
by the Group in countries where it is not itself the
commercial acquirer and the average fee per transaction.
The Group’s Acquiring Processing business also includes
revenue from the processing of checks, a business line
that is experiencing a steady revenue decline as
consumers increasingly pay for transactions using cards
and other non-cash, non-check payment methods and
whose profitability is adversely affected to the extent of
any bad debt losses for which the Group indemnifies
merchants,

e Part of Acquiring Processing revenue comes from
payment Software Licensing fees, as described above;

e Digital Banking. The Group’s Digital Banking revenue is
generated from transaction fees for processing eBrokerage
transactions, which are typically charged on a per
transaction fee basis. The Group also generates revenue
through this business line from projects such as
enhancements to Online Banking and mobile banking sites,
which are typically charged on a build and run project basis;

e ACH & Payments. The Group's ACH (Automated Clearing
House) and Payments division’s revenue is generated from
transaction fees for processing OBeP transactions, SEPA
credit transfer and direct debit transactions, which are
typically charged on a per transaction fee basis. The Group
also generates revenue through this business line from
projects such as adaptation of client systems to
accommodate SEPA transactions, to comply with new
regulations.

Revenue of the Mobility & e-Transactional Services
Global Business Line

The Group’'s Mobility & e-Transactional Services global business
line generates revenue from three business lines:

e E-Ticketing. The Groups e-Ticketing and journey
management services are typically sold under mid- to
long-term build to run project contracts. These include initial
project implementation fees as well as ongoing fees over
the life of the contract based on the number or value of
tickets managed. This division’s revenue is largely driven by
the number of contracts the Group wins, the mix between
projects in the build phase and those in the run phase, the
volume or value of transactions, and average pricing terms;



e E-Government Collection. The Groups e-Government
Collection business line offers a range of services, including
large scale digitization services, road traffic enforcement, tax
collection, healthcare information and reimbursement
systems and other services to public sector entities under a
range of contract types, often of significant size. Many of
these services are provided on a build to run project basis
where the Group earns an initial fee for the design and
implementation of the project and thereafter earns ongoing
fees for maintaining and running the program based on the
system’s capacity. The Group also earns some fees based
on the number of transactions or records processed and
additional system capacity. After a service has begun
operations, the Group may also earn new project revenue to
further expand its capabilities;

e E-Consumer & Mobility. The Group's e-Consumer &
Mobility business line offers a large range of services.
Consumer cloud services are typically priced based on the
number of end users and the average usage per user.
Revenue from these services may also include some project
revenue in connection with implementing new services.
Contact services are typically based on the number and
duration of connections. Connected Living projects typically
include build revenue and then an ongoing fee based on the
number of connected devices managed.

9124  Contract Renewal Cycles

The Group’s revenue and profitability can be significantly
affected by contract renewal cycles. The Group's contracts
generally range from three to five years in length, with some
private sector contracts in Latin America having a length of up
to ten years. When an agreement reaches the end of its term, a
client may seek to renew it or renegotiate the terms of the
agreement or may decide not to renew the agreement. The
terms of a contract renewal, or failure to renew a contract, can
have, depending on the relative size of the agreement in
question, a significant impact on the revenue and profitability of
the Group or a global business line in any given period.
Although the Group’s business is spread across a large number
of agreements and no single client represented more than c5%
of the Group's revenue in 2016, the relative weighting of a
particular contract can be higher within a business division or
global business line. In this respect, about 50% of e-Government
Collection revenue in 2015 derived from two significant
contracts, the VOSA contract in the United Kingdom and the
Radar Contract (Automated traffic offence management
system) in France. These two contracts are terminated, at the
end of the third quarter of 2015 for the VOSA contract and in the
course of June 2016 for the RADAR contract.
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9125 General Economic Conditions

The Group generates the majority of its revenue from the
processing of payment transactions on either a per transaction
or percentage of transaction value basis. During economic
downturns, consumers typically reduce spending, and card
issuers often reduce credit limits and tighten their card issuance
rates, which can have a negative effect on the overall value of
transactions generated by consumers and number of cards
managed. Although this effect exists, it has been far outweighed
in recent years by the secular shift from cash to non-cash
payments. Also, while consumers reduce spending during
downturns, many consumers may make smaller but more
frequent transactions. Because a majority of the Group’s
revenue is generated on the basis of the number of transactions
that take place, this helps reduce the effect of overall spending
declines. In addition, a significant portion of the Group's
Merchant Services & Terminals business is earned from retailers
that are in non-discretionary spending categories such as
groceries or fuel, the sales of which are less volatile, which
further insulates the Group from the full effect of economic
downturns.

9126 Services Mix

The Group’s revenue and profitability are also affected by the
mix and stage of maturity of the services it sells. As noted in
Section 9122 “Contract Structure, while the highest revenue
under a build to run contract is typically earned during the
“build” phase, the most profitable stage of such contracts is
typically the “maturity” phase of the “run” period. Each of the
Group’s three global business lines has a mix of some services
that have reached scale and others that are still in the build or
ramp up phase. From a global business line profitability
perspective, the Group’s Financial Services global business line
and Merchant Services & Terminals global business line have a
higher proportion of services that have reached full scale,
allowing it to generate OMDA margins of 261% and 22.6%
respectively for these two global business lines in 2016.
Conversely, because the Group's Mobility & e-Transactional
Services division tends to generate a proportionately higher
portion of its revenue from projects in the build and ramp phase,
it achieves higher revenue growth but lower margins (OMDA
margin of 139% in 2016). Similarly, the Group earns higher
average fees on credit card transactions than it does on debit,
OBeP and certain electronic wallet transactions. To the extent
that these categories of non-cash payments experience
significant growth in future periods, the Group’s profitability
would be affected by the extent to which the new volumes
generated by these payment methods outweigh the lower per
transaction fees and the Group’s success in building scalable
platforms to process these volumes profitably.
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9127  GeographicFootprint

Although the Group provides services across the extended
payment services ecosystem, it currently does not generate
revenue from its full range of services across each of its
principal jurisdictions. As part of its strategy, the Group intends
to gradually expand the geographic footprint of its services
throughout the markets where it operates, leveraging its new
global business lines structure and its increasingly integrated
and standardized IT platforms.

Although most of the Group’s revenue is currently generated in
its core historical markets in Europe (approximately 91% in 2016),
the Group is earning an increasing proportion of its revenue
from emerging market countries in Latin America and Asia. The
percentage of the Group’s revenue generated in emerging
markets in Latin America and Asia was 9% in 2016, and this
percentage is expected to grow over time as the Group pursues
further international growth. While penetration rates in the
Group's core markets in Europe still show room for growth,
growth rates in adoption of card-based and other non-cash
payments are significantly higher in emerging markets, notably
in India, where the Government has put in place a strong policy
to promote non-cash payments, notably through the
demonetization of 500 and 1000 rupee bills decided on
November 8, 2016.

9128  Seasonality and Period to Period

Variability

Although the Group's operations typically do not show strong
seasonal variations, the fourth quarter of the year, which is
favorably affected by higher shopping volumes during the end
of year holidays, is the Group’s highest revenue quarter, and the
first quarter of the year, when new projects are often in their
early phases, usually shows the lowest revenue. The effect of the
end of year holiday season is offset to some extent by a
slowdown in some of the Group’s e-Government contracts that
have lower volumes during holiday periods.

While the Group’s results do not typically show strong seasonal
variations, the  Group may  experience  significant
period-to-period fluctuations at the consolidated level or in a
particular global business line or business division. In particular,
given the front-end nature of build revenue and the lower
associated profitability of the build and early ramp phases of a
project, a greater or lesser proportion of build revenue from one
period to the next can have a significant impact on revenue and
profitability. A range of other factors could cause or contribute
to period to period fluctuations, including non-renewals of
contracts or the end of life of a terminal product.
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The Group's scope of consolidation has evolved significantly in
2016, following the consolidation of Equens, Paysquare and KB
Smartpay as detailed in Section 9.3, “Significant events of the
year”. The Group's scope of consolidation could further evolve
given its external growth strategy.

91210 TEAM and TEAM?projects

In early 2014, the Group had launched “TEAM", a four-year
efficiency, industrialization, and standardization program whose
underlying objective was to extract the full value and potential of
the Group by improving the efficiency and integration of all of
its component activities, globally. Through the TEAM program,
the Group aims at improving its operating model, reducing costs
and leveraging its resources and strengths across the Group’s
business to benefit from the strong growth in the markets and
industries in which the Group operates, improve resource
allocation and standardization across its network, and take full
advantage of the Group’s size and global reach. Through TEAM,
the Group leveraged “continuous improvement” initiatives
already begun as part of Atos’ similar TOP Program, such as lean
management and improved purchasing efficiency, while
implementing new “efficiency through transformation” initiatives
aimed at increasing the Group’s production volumes, enhancing
the globalization of its business, and integrating and
standardizing the Group’s IT infrastructure.

The TEAM program, which had an objective to generate € 150
million of cost saving by the end of 2017, was realized as soon as
in 2016, by capturing the productivity gains and by finding
additional leavers, which allowed compensating the price
decreases requested by clients.

Given the good results of this program and the strong internal
mobilization that it has created to deeply transform the
Company, a new TEAM? program has been launched early 2017.
This new program covers the next 3 years with an ambition
similar to that of the first TEAM program, but incorporating news
workstreams. TEAM? pursue the initiatives that have proven
successful over the long term and where there is still potential
improvement opportunities, while introducing new workstreams
centered around transformation and innovation of our core
business.

The initiatives Lean, Purchasing, Real Estate, Contract
profitability and Workforce management have been taken into
consideration in the TEAM? program for the next 3 years, with
the objective to continue progressing in terms of performance
and operational efficiency:

e Contract profitability. Further enhance the profitability of
existing projects and contracts through improved
monitoring of contract performance and by mobilizing
expert task forces to implement remediation processes
when necessary;



e Purchasing. Continue to expand the involvement of the
Group’s procurement teams to leverage the Group's best
practices and scale, by systematically involving
procurement teams throughout a project’s lifecycle,
including them early on and in the decision-making process,
expanding team sizes in response to greater demand levels,
and creating specific purchasing milestones in bid and
budget processes;

e Workforce management. Reinforce the optimization of our
production capacity management, by ensuring the right
resources are allocated to the various projects whatever
their localization. This includes the development of offshore
services for our various countries in addition to onshore
resources that are closer to the client;

e Lean. Continue with and follow up on the implementation of
the “lean” program initiated by Atos, which applies a
standard methodology designed to strengthen operations
across the Group, develop customer loyalty and leverage
the skills and creativity of staff to increase operational
efficiency, improve quality of service, promote well-being at
work and attract and retain top talent;

e Real estate. Optimize the Group’s real estate in order to
ensure adequate office space for our employees at the best
market price.

Five new initiatives have been added to the program:

e Make or buy infrastructure: Optimize the Group's IT
infrastructure by rationalizing the solution offerings,
industrializing the tools and production processes, pursuing
the Cloud transformation and rationalizing the hosting and
localization of the datacentres;

e Robotics & automation: Introducing in our production
processes automatization and robotization of IT tasks in
order to create productivity gains and increase the quality of
service. This will be enabled by the quicker delivery of some
IT tasks by robots in operation 24x7 and therefore by
limiting to the maximum extent human errors;

e T time right development: Promote new ways of working
by promoting Agile/DevOps development methods and by
adapting the associated processes, organization and tools.
This will go along the automation of testing work and the
unification of development tools, in order to unify the
developers' practices and have them evolve towards market
best practices;

e Zero incident objective: Automate, reinforce and improve
the incident management through tooling, process and
organization optimization around three axis: incident
forecasting, incident detection and problem solving. The
purpose is to increase the visibility of the root cause and the
frequency of the incident in order to perform deeper bug
fixing in application, in procedures or in terms of
organization;
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e From App to Product portfolio: Structure our product
portfolio through better management, pricing calculation
and identification of new solutions to be included in the
portfolio. Roll out portfolio management across all Worldline
activities to push further their usability, to avoid duplication
of solutions and accelerate the sales process towards
customers.

In addition to the cost cutting initiatives, TEAM also includes a
sales effectiveness initiative designed to enhance sales by
increasing the amount of time spent by sales teams on pure
marketing and clientfacing activities, establishing commercial
action plans to ensure clear sales priorities, address clients’
needs, and pursue cross-selling opportunities to bring a fuller
range of Worldline products to its existing clients, and
incentivizing Worldline's sales force by further optimizing
variable compensation schemes.

91211 AtosServices

Atos provides the Group with a number of support and IT
services on an arm's length basis. The amount paid to Atos for
these services was € 106.9 million and 1205 million in 2016 and
2015 respectively. For a description of the agreements related to
these services, see Section 1911, “Service Agreements” and
Note 27 to the Consolidated Financial Statements.

The principal categories of expenses billed to the Group by Atos
include:

e Rental costs. The Group pays Atos for its share of the rental
cost of shared facilities. This charge is recorded under
“Operating Expenses” under the line item “rent and lease
expense”;

e Subcontracting costs. Atos rebills the Group, at a price
based on Atos” actual costs plus an agreed margin, for the
cost of Atos personnel that provide IT services and
maintenance services to the Group. These expenses are
recorded under the line item “subcontracting costs”;

e General and administrative expenses. Atos also provides
the Group with support services for corporate office
functions, including accounting and HR related services.
These costs are recorded under the line item “Operating
Expenses” under “other charges”;

e Financing charges. The Atos group provides the Group
with funding on an arm’'s length basis. These costs are
recorded under “financial expenses”.
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913 Summary Description of Principal Income Statement Line Items

9131 Revenue

The Group generates revenue from its three global business
lines as described above. See Section 9123, “Composition of
Global Business Line Revenue”.

9132  Personnel Expenses

The Group’s personnel expenses primarily consist of wages and
salaries, social security charges, taxes, training and profit sharing
expense and differences between pension contributions and net
pension expenses. These charges are generally driven by the
average number of employees and average compensation
levels. Over the period under review, these charges have
remained relatively consistent as a percentage of revenue at
41.0% in 2016 and 40.8% in 2015.

Please note that equity based compensation expense is now
represented in Other operational income and expenses. This
change in presentation has been applied retroactively in 2015, as
indicated in the Note “Basis of preparation of consolidated
financial statements”.

9133 Operating Expenses
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The Group's operating expenses include the following
categories of expenses:

e Subcontracting costs direct. Subcontracting costs consist
of the cost for subcontracted services, roughly half of which
is typically IT subcontracting, mostly on a time & materials
basis. The other half comes from other outsourced services,
which mainly include non-IT services such as printing,
mailing and other statement preparation activity and ATM
services. The level of these expenses in any given period is
mainly driven by the number of projects in the project
phase, some aspects of which the Group may decide to
outsource rather than handle in-house, and customer
volumes, which drive costs that are dependent on volume,
such as printing, mailing and statement activity. Roughly half
of the Group’s time & materials subcontracting costs in 2016
was related to outsourced services provided by Atos to the
Group;

e Purchases of hardware and software. These expenses
primarily consist of the cost of components used to
manufacture the Group's terminals, hardware security
modules and other devices, and to a lesser extent hardware
sold as part of integration projects. The primary driver of
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these costs is the number and mix of terminals sold and the
average cost of components per terminal;

Maintenance. Maintenance costs relate primarily to
expenses for the maintenance of the Group's software,
equipment and facilities;

Rent and lease expenses. Rent and lease expenses consist
of facility rental costs, software rental fees and certain card
scheme royalties. Rental costs for facilities are generally a
function of the size of the relevant facility and average rental
rates, which are generally driven by the location and nature
of the facility;

Telecommunications costs. The group makes significant
use of postal services and communications bandwidth.
These costs are generally a function of the amount of usage
and average rates;

Travel expenses and company cars. These expenses
consist of travel costs and the cost of company cars, which
have remained fairly constant as a percentage of sales in
2016;

Professional fees. These fees include fees paid to
professionals such as consultants, accountants and lawyer;

Taxes and similar expenses (other than income tax). These
charges include various taxes other than income taxes such
as non-recoverable VAT, and have remained fairly stable as
a percentage of sales over the period under review;

Other expenses. This line item includes a number of items,
including the allocation of Atos global management & global
support function cost to the Group, energy costs for the
Group’s data centers and the cost of indemnities for unpaid
checks paid to check service customers;

Scheme fees include the fees paid to Visa, MasterCard and
BCMC (Belgium debit card scheme) as part of the Group’s
Commercial Acquiring activities;

Other operating expenses. Other operating expenses
include depreciation charges as well as other charges such
as gains or losses on disposals of assets, write offs of trade
receivables and net change to provisions. Depreciation
charges are driven primarily by the size and the evolution of
the Group’s asset base;

Capitalized production costs. Operating expenses are
reported net of capitalized production costs. Costs of
specific application development for clients or technology
solutions made available to a group of clients with a useful
life of the underlying asset greater than one year are
capitalized. Their aggregate amount is offset in the profit
and loss statement through this line item.



9134  Operating Margin

The Group’s operating margin is calculated by subtracting
personnel costs and operating costs from revenue. The primary
drivers of the Group's operating margin are the level of its
revenue and the average level of its personnel costs and
operating costs as a percentage of revenue.

9135 OMDA

The Group also presents OMDA, a non-IFRS measure that it
believes provides useful additional information to investors. See
Section 912, “Non-IFRS Financial Measures” below for a
reconciliation of OMDA to operating margin and further
information on its calculation.

9136  Otheroperatingincomeand

expenses

Other operating income and expenses relate to income and
expenses that are unusual and infrequent, and include staff
reorganization costs, rationalization and associated costs,

914 Segment Reporting

In accordance with IFRS 8, the Group’'s segment reporting is
based on its internal segment reporting, which is regularly
reviewed by the chief operating decision maker. See Note 2 to
the Group's consolidated financial statements.

Operation and financial review
Overview

integration and acquisition costs, amortization of customer
relationships and other costs. These costs include transition and
reorganizational costs related to the Reorganization
Transactions. The line item “other costs” under “other operating
costs and expenses” primarily includes gain or loss on the sale
of assets.

913.7 Netfinancial expense

Net financial expense consists of the cost of net financial debt,
gains (losses) on exchange rates and related instruments and
other financial income (expense). The main driver of net
financial expense is the amount of outstanding net debt and the
average rates paid.

9138 Income taxes

The Group’s income taxes are a function of pre-tax income and
the effective tax rate. The effective tax rate depends on a
number of factors including the relative mix of the Group's
pretax income, the tax rates applicable in the jurisdictions
where income is earned as well as factors such as the availability
and usability of deferred tax assets.

Since January 1, 2014, the internal segment reporting reviewed
by the chief operating decision maker is based on the global
business line structure.

Worldline 2016 Registration Document
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Operation and financial review
_ Critical accounting policies under IFRS

9.2 C(Critical accounting policies under IFRS

The preparation of consolidated financial statements requires
management to make judgments, estimates and assumptions
that affect the reported amounts of assets and liabilities, income
and expense in the financial statements and disclosures of
contingent assets and liabilities at the closing date. The
estimates, assumptions and judgments that may result in a
significant adjustment to the carrying amounts of assets and
liabilities are detailed in the Note “Basis of preparation of

consolidated financial statements” of the consolidated financial
statements andare essentially related to:

e  Goodwill impairment tests;

e Revenue recognition and associated costs on long-term
contracts;

e Capitalization of development costs.

9.3 Significant event of the year

After the completion of the regulatory processes in the Netherlands, in Belgium and in the Czech Republic, the transactions with
Equens, Paysquare and KB Smartpay were finalized on September 30, 20716.

931

It is reminded that transaction with Equens and Paysquare was
made of two components:

e Regarding Financial Processing activities, the Financial
Processing businesses of Worldline' have been merged with
Equens. This merger resulted in the creation of
equensWorldline, owned by Worldline at 636% and by the
former shareholders of Equens at 364%. The Company
eqguensWorldline is consolidated within the Group’s Financial
Services division from October 1, 2016;

e Regarding Merchant Services, Worldline has acquired from
Equens its Commercial Acquiring subsidiary Paysquare for

9.3.2

The group has completed the agreement with Komercni banka
(KB), subsidiary of the Société Générale group and one of the
leading banks in the Czech Republic, to further develop product
and services for the Czech merchants.

Under the terms of the agreement, Worldline has acquired, as a
first stage, 80% of Cataps sr.o. (‘Cataps”), a 100% subsidiary of
the Komercni banka banking group, based on an enterprise
value of € 34 million for 100%. Cataps was established in 2014
and has assumed activities of Komercni banka in credit and
debit card payment processing services (merchant acquiring).
Cataps is fully consolidated in the Group's Merchant Services &
Terminal division from October 1, 2016.

1 Except for Financial Processing businesses in Asia and in Spain.
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Transaction with Equens and Paysquare

an enterprise value of € 72 million in cash, funded by the
existing available cash balance of the Group. Paysquare is
fully consolidated in the Group’s Merchant Services &
Terminal division from October 1, 2016.

eqguensWorldline was fully ready to start its operations on
October 1, 2016 as an integrated company. The synergy plan
has been launched immediately and the objective of
c€ 40 million run-rate synergy on the Group’s OMDA in 2018 is
fully confirmed, out of which c.€ 20 million in 2017.

Acquisition of Komercni banka (KB Smartpay)

As part of this agreement, Worldline and Komercni banka have
in addition signed a 10 year commercial alliance for the
development and the growth of these activities in the Czech
Republic.

Through these transactions, the enlarged Worldline Group
benefits from a unique Pan-European footprint and has
increased its revenue size on a full year basis by c+25%, out of
which c+40% in Commercial Acquiring and c+65% in Financial
Processing.

With these acquisitions, the business perspectives of Worldline
broaden with a significantly reinforced product portfolio, a larger
geographical footprint and the additional expertise of c¢. 1300
electronic payment experts.
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Operation and financial review
Executive Summary

At constant scope and exchange rates, Worldline revenue stood
at € 1,309.2 million representing an organic growth of +3.5%
compared with 2015. The Global Business Lines Merchant
Services & Terminals and Financial Services contributed to the
revenue growth, while Mobility & e-Transactional Services was
impacted by the termination of two historical contracts.

Merchant Services & Terminals, which represented 336% of
Worldline’s revenue in 2016, grew by +7.3% organically and
reached € 439.6 million. This performance was mostly due to a
double digit growth in Commercial Acquiring driven by higher
transaction volumes, good operational performances, and
positive price/volume mix effects in Benelux as well as by the
good dynamism of the Group's business in India. Sales of
Payment Terminals grew very satisfactorily as well, thanks to
commercial successes in the Netherlands, in Germany and with
resellers on international markets. Revenue in Private Label
Cards & Loyalty Services was impacted by lower Digital Self
Service kiosks sales in the UK.

Representing 382% of Worldline revenue in 2016, Financial
Services revenue reached € 500.0 million growing by +4.9%
at constant scope and exchange rates. This performance was
mainly driven by Acquiring Processing activities, thanks to
increased run revenue. Sales in /ssuing Processing increased as
well, driven by Authentication and Fraud services, as well as by
good volume growth on core card issuing activities. Digital
banking benefited from the new contract signed with NS&I in
the UK. In the Account Payments division, the solid volume
growth of SEPA transactions, in particular on the iDEAL platform,
was offset by less project activity compared with last year.

Revenue in Mobility & e-Transactional Services, which
represented 282% of Worldline's revenue in 2016, was
€ 369.6 million, declining by -2.5% organically. As previously
communicated, e-Government Collection was impacted by the
termination of both the automated traffic offence management
system (the RADAR contract) in France in June 2016 and of the
VOSA contract in the UK public sector, which occurred at end of
Q3 20715. Excluding the negative comparison effect arising from
those contract terminations, the growth rate of Mobility &
e-Transactional Services was above +15%. This performance
could be achieved thanks:

e To a double digit growth in e-Consurmer & Mobility activities,
with several new contracts signed and projects ramp-up
mainly in France and in Germany;

e To very dynamic e-Ticketing activities, with increased project
delivery with railways companies in the UK and higher
activity in Latin America;

e To solid e-Government Collection business activity, notably
in healthcare and tax collection services in Latin America,
and more project work delivered with French and European
government agencies.

Revenue grew in all geographies except the United Kingdom
(13.8%), which was impacted by the termination as planned of
the VOSA contract aforementioned. Revenue in Emerging
markets (Latin America and Asia) increased by +16.1%, followed
by Belgium (+9.2%), Rest of Europe (Finland, the Netherlands,
[taly and Spain) by +85%, and Germany & Central and Eastern
Europe (+45%). Revenue in France was stable (+03%) despite
the termination of the Radar contract in June 2016.

As a percentage of revenue, Worldline's Operating Margin
before Depreciation and Amortization (‘OMDA”) increased by
+90 basis points (‘bp”) or €+200 milion and reached
€ 258.7 million (19.8% of revenue) compared with 20715,
exceeding the objectives of the year. This improvement was
recorded mainly in the Merchant Services & Terminals division
(+340 basis points), thanks to growing volumes and favorable
pricing mix mainly in Belgium as well as a margin improvement
in the UK on private label cards contracts. In Financial Services
(+160 basis points), increasing volumes in card processing led to
margin improvement, while the division continued to invest in
security infrastructure and exercised effective cost control over
the new Equens perimeter. Mobility & e-Transactional Services
new revenue, that almost offset the two terminated contracts,
was generated with a lower operating margin (240 basis
points).

The backlog at the end of December 2016 amounted to
€ 2.6 billion. It includes the backlog acquired from Equens on
October 1, 2016 for € 889 million, reflecting mainly the
application of the Groups reporting definitions to the
commercial contracts with  equensWorldline's  banking
shareholders.

The total number of employees was 8,725 at the end of
December 2016 compared with 7354 at the end of
December 2015, representing an increase of +1371 employees
over the year, out of wh