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COMBINED ORDINARY AND
EXTRAORDINARY GENERAL MEETING

OF JUNE 7, 2016

Notice of meeting

GROUPAMA SA






NOTICE

The combined, ordinary and extraordinary meetinthefshareholders has been convened in orderdosdis
the items on the Agenda and to vote on the follgwesolutions, on:

Tuesday, June 7, 2016
at 2:00 p.m.
in Groupama’s premises (Room 113 D)
8-10 rue d’Astorg, 75008 PARIS



PARTICIPATION

You wish to attend the meeting personally:

You must request an admission card. To do sochestk box A » on the voting form attached to this letter,

without omitting to date and sign it, then returioi Société Générale, Groupama SA’s representatitbe

enclosed return envelope.

You are unable to attend the meeting:

All you need to do is to complete the voting fornclesed with this notice, by choosing one of the¢h

formulas proposed, without forgetting to date aigth & and then return it to Société Générale,piaxy of

Groupama SA, by means of the return envelope estlos

This form, on the back of which the terms & coratig of use are provided, allows you:

- to vote by mail, resolution by resolution,

- to rely on the Chairman of the meeting, who vslue on your behalf a vote in favor of the draft
resolutions presented and approved by the BoarDimctors and a vote against all the other draft

resolutions,

- to be represented by your spouse or anotherrablaes.

How to fill the form ?

You wish to attend
the meeting in person: check A

IMPORTANT : Avant d'exercer votre choix, veuillez prendre connaissance des instructions situées au verso - Important : Before selecting please refer to instructions on reverse side

'option choisie, cecillaou dater et sigr L date and sign at the form
| 2 ar Iwish to the bottom of the form.
B.  Jutiise on Pune d it Iprefer to

GROUPAMA SA

" CADRE RESERVE A LA SOCIETE - FOR COMPANY'S USE ONLY
D UEDASTORS ASSEMBLEE GENERALE MIXTE
Du 07 JUIN 2016  14h
8-10, Rue d'Astorg
SA AU CAPITAL DE 2088 305 152 EUR 3
343 115 135 RCS PARIS 75008 PARIS
[ ——
] JEVOTE PAR /1VOTE BY POST [] JE DONNE POUYOIR AY PRESIDENT (] JE DONNE POUVOIR A : Gt auverso (6
¥ o auveno - eerevese ) DE ASSEMBLEE GENERALE

. 2u verso )

1HEREBY GIVE MY PROXY TO THE
Gérance, CHAIRMAN OF THE GENERAL MEETING

§ ATFENTION :

gl1 2 3 4 5 & 7 8 9 CAuTiON :

[ — —
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w o oW oo @ 2o ou s Whatever your choice,

0 0 0 date and sign here.

Check
your name and address
and change them

Do 8 Signature on error
alabancue /tothebank (02018 I
12 s0ckté /1o the company CV082016

* * .
You wish to vote by post: You wish to appoint the chairman of the You wis.h to appoint another individual as proxy:
Check this box and follow the instructions meeting: date and sign the bottom of form check this box and enter the name and address of the

person who will attend the meeting on your behalf



AGENDA

Items within the scope of responsibilities of thdi@ary General Meeting

Management report from the Board of Directors anfthcal year 2015 and report from the Chairman on
internal control procedures.

General reports from the statutory auditors orprdormance of their audit engagement during theafi
year 2015 and special report from the statutonyitarsion the report from the Chairman pursuant to
paragraph 6, Article L. 225-37 of the French ConuigiCode.

Approval of the individual and consolidated finaal@tatements for the fiscal year 2015.
Allocation of profit or loss

Special report from the statutory auditors on ttegactions mentioned in Article L. 225-38 of the
Commercial Code.

Transfer of the capitalisation reserve

Opinion on the components of the remuneration duallocated for the fiscal year 2015 to J&ares
Dages, Chairman of the Board of Directors

Opinion on the components of the compensation duallocated for the fiscal year 2015 to Thierry
Martel, Chief Executive Officer

Opinion on the components of the compensation dualocated for the fiscal year 2015 to Christian
Collin, Deputy Chief Executive Officer until 18 Jai2015

Items within the scope of responsibilities of tkér&ordinary General Meeting

Delegation of authority to the Board of Directocsiticrease share capital by issuing company shares
and/or equity interests, maintaining the prefesdraihare subscription right on its behalf

Delegation of authority to the Board of Directoositicrease share capital by issuing company shares
and/or equity interests reserved for Groupama gld, eliminating the preferential share subswipti
right on its behalf.

Delegation of authority to the Board of Directocsibcrease share capital by issuing company shares
and/or equity interests reserved for Groupama gld, eliminating the preferential share subswipti
right on its behalf.

Delegation of authority to the Board of Directocsitcrease share capital by issuing company shares
and/or equity interests reserved for categoriepes$on, eliminating the preferential share subsonp
right on their behalf.

Delegation of authority to the Board of Directocsiticrease share capital by issuing company shares
and/or equity interests reserved for members ofngavplans, eliminating the preferential share
subscription right on their behalf.

Amendment of Articles 12, 14, and 20 of the bylaws

Items within the scope of responsibilities of thdi@ary General Meeting

Ratification of the co-opting of a Director
Powers of attorney for registration procedures



SUMMARY REPORT

SIGNIFICANT EVENTS FOR 2015 FISCAL YEAR

= Changes in the strateqic securities held by Groupam

Groupama continued to rebalance its asset portfioiiter favourable pricing conditions.

On 12 February 2015, Groupama thus sold its emtiake in the capital of Mediobanca, representing
approximately 4.9% of the company’s capital, tditasonal investors for €333 million.

On 3 March 2015, the group also sold all of itketan the capital of Veolia Environnement, represen
around 5.05% of the company’s capital, for €49 lioml

= Financial rating

On 29 May 2015, the rating agency Fitch changedhttag for Groupama SA and its subsidiaries froBBB
to BBB+ with a stable outlook. The agency belieyeaticularly because of the presence of a stradtur
network in France and diversified risks, that tlenditions for long-term profitability are presenida
strengthen the solvency of the group.

= Governance

On 18 June 2015, the board of directors of Group&Aarenewed the terms of Jean-Yves Dagées as
Chairman of Groupama SA and Thierry Martel as mengpdirector of Groupama SA.

In connection with his reappointment, Thierry Madanounced the appointment of two deputy managing
directors: Christian Cochennec, in charge of theually in France and IT business activities, anbriEa
Heyries, in charge of the human resources, findegaJ, audit, and risk business activities.

= Redemption of the perpetual subordinated bonds issd in 2005

On 3 June 2015, Groupama announced the early réidengd its perpetual subordinated bonds issued in
2005 at the first redemption date, i.e., 6 July304 accordance with article 5 of the Terms andditions
of the bonds.

On 6 July 2015, the redemption was carried out€#8 million, corresponding to the nominal valuajsl
accrued interest.

= Plan to simplify the structure of their holdings in Icade by Caisse des Dépo6ts et Groupama

On 21 December 2015, Caisse des Dépots and Groupédioated that they were considering, in contiguin
their partnership, a simplification of the struetwf their holdings in Icade as reference sharahmsldf this
company. This simplification would take the formamerger/takeover of Holdco CIIS by ICADE. At the
end of this operation, Caisse des Depots and Gmoaipaould become direct shareholders of Icade, with
Caisse des Dép6bts holding approximately 39% ofdsacdapital and Groupama holding approximately 13%.
This operation, subject to certain conditions pdecs, was proposed to Icade’s board of directois an
presented for a vote by Icade’s shareholders cédlexpprove the accounts for the financial yeareengll
December 2015.

= Peer-to-peer economy and innovation

On 21 January 2015, Groupama Banque establishadreepship with the crowdfunding platform Unilerad t
fund French very small companies and SMEs. Groufamgue will contribute €100 million to the funding
of corporate projects through Unilend over the rieut years.



On 29 January 2015, Amaguiz and Coyote signed tngrahip allowing to Amaguiz policyholders,
equipped with a Coyote S, to use video in casa@fdo accident.

In February 2015, Gan Assurances signed an exelysartnership with Lendopolis, the crowdfunding
platform dedicated to very small companies and SMEEs Assurances, alongside Lendopolis, will suppor
business development projects of its choice arel @i “insurance” diagnosis taking into accountimber

of indicators (taking out civil liability insuranocar not, etc.) and will thus enable investors tdkena more
informed choice in the level of risk of their inte®nt.

On 24 February 2015, Groupama partnered with Aitireo leader in agricultural drones, to support the
development of drones, in the protection of risk #ime deployment of new services to farmers. Groga
now gives all farmers the opportunity to insureirtlagr drones, covering all damage that they mayseaor
suffer. In addition to insuring air drones for agittural use, Groupama itself will use informatiomovided

by drones in carrying out its business as insuitr farmers. The expertise will thus be made metilble

to the benefit of the satisfaction of farmers imslwith Groupama.

On 5 October, DIAC, the Renault group’s financimgl &ervices subsidiary, and Amaguiz teamed upfer of
motor insurance to buyers of a new or used carhagied within the Renault and Dacia networks. DIAG a
Amaguiz created a specific offering for customdrthe Renault and Dacia brands: a simple, compéetd,
competitive offering. Since 8 October 2015, the &dinand Dacia brands have offered this new motor
insurance solution through DIAC.

On 6 October 2015, Groupama teamed up with WeFaroodp the world’s first farm equipment sharing
platform. With this partnership, Groupama wisheptovide its expertise as an insurer to both owaeis
lessee to lease their equipment with confidence.

On 20 October 2015, Groupama and Facebook Fraapetbup to promote Groupama Team France, led by
Franck Cammas, Michel Desjoyeaux, and Olivier desKeson, for the next America's Cup in 2017. This
partnership will provide an innovative way to tretble French team not only in its athletic projeat &lso its
collective, technological, and economic project2®i17 and will help create strong national mobilsat
around this event.

POST-BALANCE SHEET EVENTS

= Groupama SA's capital increase

At the end of February 2016, all of the regionaluals simultaneously participated in a capital éase of
Groupama Holding for €674.45 million and Groupanwdihg 2 for €25.40 million.

Groupama Holding and Groupama Holding 2 fully suibecl to Groupama SA’s capital increase for
€700 million.

= Joint Arrangement with Orange

On 22 April 2016,0range and Groupama have signed an agreementrtigataaenable the development of
an innovative, 100% mobile banking service. Thiseament concludes the exclusive discussions theat ha
been ongoing between the two Groups since Januarypaves the way for the acquisition by Orange of a
65% stake in Groupama Banque. Groupama will retememaining 35%.

Thanks to the resources of the two partners, th& dar which the legal entity should become OraBgek,
will launch a banking service specifically desigriedmobile usage in France at the beginning of720his
service will be marketed under the Orange brandiwiOrange’s own distribution network and under the
Groupama brand within Groupama'’s distribution nekso

Through Orange Bank, Orange and Groupama will affeessential banking services over a platform tha
provides customers with a unique digital experieanetheir mobile phones. The services proposed will
cover current accounts, savings, loans and insaraaovices, as well as payment. The combined ambiti
for the two groups is to attract over two milliomstomers in France.
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The completion of this transaction, which is expdcturing the third quarter of 2016, is subjecthe
approval of the relevant controlling authorities.

CONSOLIDATED ACTIVITY AND RESULTS

= Consolidated sales

At 31 December 2015, the group’s consolidated pemnincome amounted to €10.3 billion, a 0.9% inceeas
on a current basis and 1.4 % at constant perinagigrexchange rates. Groupama’s consolidated irnsaran
premium income stood at €10.0 billion, a 1.4% iase=on a like-for-like basis (+0.9% in absoluteajlat
compared with 31 December 2015.

For life and health insurance, premium income gogvt.5 % on a standard basis and by 1.6 % on gamns
basis. For property and liability insurance, premincome rose by 0.3 % on a current basis andb¥alon
a constant basis.

In France, insurance premium income rose by 1.5n% current basis and by 1.5 % on a constant basis.
Internationally, premium income fell by 0.6 % onwrent basis and rose by 1.3 % on a constant.basis

= QOperating income

The Group’s economic operating income increase€33ymillion to €27 million at 31 December 2015.

Economic operating income from insurance was upréBliiton in 2015, driven by good earnings in France
(+€130 million over the period). Conversely, theigial and regulatory environment in Turkey (for tmo
liability insurance) weighed on international ina®mvhich decreased by €49 million.

Banking and financial businesses contributed +&Bamito the group’'s economic income in 2015.

The group's holding activity posted an economicratiieg loss of €116 million in 2015, compared with
€76 million in 2014.

= Netincome

The group’s net income totalled +€133 million at B&cember 2015 compared with +€15 million at
31 December 2014. The non-recurring financial nmaegnounted to €224 million in 2015 (+€135 million
compared with 2014) under the effect of the redtisaof capital gains related to the sale of haldinn

Mediobanca and Veolia and a favourable effect efdhange in fair value of assets recognised avédire
through income. Non-recurring items weighed onimedme for the period in the amount of -€54 million

GROUPAMA SA COMPANY RESULTS

Total premiums written (net of conservation of nalsuexempt from approval) reached €2,226.2 millign,
1.8% (+€38.9 million) compared with 2014 (€2,18miion). They came primarily from:

- contributions received from the regional muty&ls,964.3 million), up 25.0 million, or +1.3%,

- as well as premium income relating to other of@na (direct business, professional pools, pastrips,
etc.), which increased sharply by +16.2% (almos?2 llion) to reach +157.0 million. La Banque
Postale IARD contributed €17.9 million (+24.8%)tos growth,

- conversely, contributions ceded by the groupissaiiaries (€104.9 million) were down by €7.9 naifli
compared with 2014 (€112.8 million). Note that prem income in 2014 accounted for €4.3 million in
renewal premiums related to the Turkish subsidiary.

Total premiums earned (net of conservation of matagempt from approval) reached €2,220.2 milligm,
1.0% compared with 2014 (€22.2 million).
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Claims expenses (excluding claims management faes)lities, and other underwriting reserves (net of
conservation of mutuals exempt from approval) teth-€1,425.2 million, a decrease of €115.5 million
(-7.5%). This favourable change came mainly from:

- a very significant decline of €157.1 million ihet loss experience on the portfolio of Regional hAig
originating with the joint improvement of:

the serious loss experience (-€91.3 million vergiP37.5 million in 2014, which was a fiscal year
with high level of motor liability claims)
the weather loss experience (-€181.2 million wer€223.2 million in 2014),

- a €37.8 million decrease in the expense for damecepted by Groupama SA in respect of the
subsidiaries. As a reminder, fiscal year 2014 wasked by two serious claims (€30.8 million) at the
Turkish subsidiary reinsured by Groupama SA.

Conversely, Groupama SA suffered an unfavourabtdugen of changes on prior years of -€80.6 million
euros (compared with a surplus of €14.1 millio2@14), which involved:

- -€54.4 million on the inward reinsurance portiobf the regional mutuals (the unfavourable efiafct
discount rates of reserves in motor liability amdsonal injury and others of -€96 million fully alpking
the natural release on prior years of this poxjoli

- -€26.2 million on other operations, an unfavolgathange mainly from air pools in run-off (thesaims
are then almost all transferred outside the groap)ell as on the theft and fraud portfolio alsatn-
off.

The reinsurance balance (excluding conservatioMuofuals exempt from approval) was an expense of
€215.8 million, down €33.4 million compared with120

The 2015 retrocession balance represents an expe£i26.8 million for Groupama SA versus €12.6 iwoil
in income in 2014.

After taking into account the commissions paid édling entities for €387.7 million, the net undetimg
margin before general expenses was income of +EXiillion, up +€135.2 million compared with 2014.

Groupama SA's total operating expenses were -€2llbn, compared with -€225.8 million in 2013, a
slight decrease of €1.5 million (-0.7%).

Given the financial results allocated by law to emaiting reserves (€50.3 million), Groupama SA’s
underwriting income in 2015 was a loss of -€3.8ioml

Total financial income was positive at €82.5 mitlicompared with +€5.8 million in 2014.

Extraordinary income amounted to -€38.7 million2Bl5 versus -€31.6 million in 2014, particularlytiwi
expenses related to a liability guarantee.

The “Taxes” item represents income of +€81.5 millizvhich includes tax savings realised by the Group
from the tax consolidation, retained by Groupamairsids capacity as head of the tax group.

The net income for the fiscal year was thus €70llom compared with a loss of -€38.7 million iQP24.
The Groupama SA 2015 balance sheet increased 8GLnillion, up €411 million compared with 2014.

Shareholders’ equity reached €2,350.1 million a8laDecember 2015, compared with €2,280.2 millisn a
at 31 December 2014.



PRESENTATION OF RESOLUTIONS

Warning : The sole objective of this presentatiento provide assistance to shareholders in
understanding the resolutions submitted to themafente, by summarizing the texts of
the resolutions submitted to the shareholders mgeth no event can it replace the draft
resolutions, nor can it be opposed to the textsaaf draft resolutions.

First and third ResolutiongApproval of the company financial statements dfatation of results)

These resolutions submit for the approval of treretolders the company financial statements of Ema
SA, as approved by the Board of Directors at itetmg on 16 March 2016, which show a profit of
69,972,545.33 € which it is proposed that you alle@s follows:

- as adividend to the ShAar€hOIAEIS ... ..o e 14,261,596.16 €
- the balance to the “balance carried forWard ... .....ooeiieeee e 376,904,296.28 €

The dividend per share will amount to 0.035 €.
Second ResolutiofApproval of the consolidated financial statemgnts

This resolution submits for the approval of thershalders the consolidated financial statementghef
Group, as approved by the Board of Directors amiggting on 16 March 2016, which show a Group net
benefit of €132,984,000.

Fourth Resolution(Regulated agreements)

Certain agreements concluded by the company witihénframework of its activity give rise to specific
formalities. This concerns, in particular, agreetaghat may be concluded between the latter angbanias
which it shares the same managers, between theacgngnd its managers or a shareholder owning more
than 10% of the share capital.

Pursuant to Article L. 225-38 of the Commercial Eotthese agreements must be authorised by the Bbard
Directors beforehand, be the subject of a speefant by the Auditors and then be approved by theetal
Meeting of the shareholders.

This resolution thus involves the approval of thesealled “regulated” agreements which are meetian
the special report by the Auditors.

Fifth Resolution (Transfer of the capitalisation reserve)

In order to satisfy the provisions of article 19dacree no. 2015-513 of 7 May 2015, which elimigdte
capitalisation reserve mechanism for Non-Life iasiwwe companies starting on 1 January 2016, This
resolution submits for the approval of the sharééid the transfer of the amount of the capitabisateserve

as it appears on the accounts as at 31 Decemb&rt@0Dther reserves".



Fifteenth, sixteenth and seventeenth Resolutioi@pinion on the components of the remuneration @ue
allocated for fiscal year 2015 to each Director avfficer of the Company)

In accordance with the recommendations of the Meplef Code revised (article 24.3), a code to witieh
Company refers in application of Article L. 225-877the Commercial Code, the following components of
the compensation due or allocated to each Direstdrofficer of the Company for the fiscal year nended
must be submitted for the opinion of the sharehstde

- the fixed portion;

- the variable portion with the objectives used ttedwine this variable portion;

- stock options, restricted stock and any other l@mgy compensation components;
- allowances relating to taking on or terminationiekit

- the supplemental pension scheme;

- benefits of any kind.

It is proposed that the shareholders issue an@ponm the components of the compensation due araéd
to each Director and officer of the Company focdisyear 2015, namely:

- Jean-Yves Dageés, Chairman of the Board of Directors
- Thierry Martel, Chief Executive Officer;
- Christian Collin, Deputy Chief Executive Officertildunel8, 2015.

The details of the compensation on which are bemgsulted shareholders may be found in the 2015
Registration document of the Company, in chapt€&porate governance and internal control’3(8.4,
pages 60-62)published on the website of the company (www.ccate.groupama.com) under "Finance" tab
- "Financial Information" heading.

It is recommended to shareholders to renew sontleofinancial authorisations previously granted theg
General Meeting of 11 June 2014 and of 18 June 284dring during 2016. These authorisations are
intended to give a maximum of flexibility to theaRbof Directors to make one of more increaseshiars
capital, whether by calling on existing sharehokler on third parties.

Three of the resolutions whose renewal is propaaedfor a period of 18 months. The limits previgusl
adopted by the General Meeting of 18 June 2015 baee maintained, namely a limit of €1.1 billiorpar
value.

These financial authorisations are the following:

Nineteenth Resolution(Delegation of authority to increase the share talpby issuing stock and/ or
securities entitling the holder access to the Camyfsaequity, with the preferential share subscoptright
maintained)

It is recommended to the shareholders to deledegeatithority of the General Meeting to the Board of
Directors to increase the share capital by thergsof shares and/or securities, with or withowgfprential
subscription right. These delegations are the mssgal and can be used by themselves or simultalyeous
with other types of delegations.

It is envisaged that these delegations be givea fugriod of 26 months. They can be applied with@limit
of a maximum par value of €1.1 billion.

The operation can be executed with or without pegfgal subscription right. In this regard, it ecalled that
the preferential subscription right is offered tmseholders existing at the time of the operatroonrder to
allow them not to suffer a “dilution” effect afteompletion of the operation (compensation for gauction
in the share of net assets and dividends thataeekolder would suffer if he did not subscribe tioe
increase in share capital).

Tenth Resolution(Delegation of authority to increase share capitgl issuing company shares and/or
equity interests reserved for Groupama Holdingnéiating the preferential share subscription rigint its
behalf)



And

Eleventh Resolution(Delegation of authority to increase share capigl issuing company shares and/or
equity interests reserved for Groupama Holding IRnieating the preferential share subscription rtghn
its behalf)

And

Twelfth Resolution ResolutioiDelegation of authority to increase share capliglissuing company shares
and/or equity interests reserved for categoriegefson, eliminating the preferential share subdoip
right on their behalf)

It is recommended to shareholders to delegateutimaty of the General Meeting to the Board ofdators
to increase the share capital by the issuing afeshand/or securities giving access to the shaitataf the
company reserved for Groupama Holding, GroupamaiHgI|2 and/or certain persons.

These resolutions can be used by Groupama SA ddiiniancing by Groupama Holding and Groupama
Holding 2, or by categories of persons belongintheoGroupama Group, hamely:

- (i) The elected representatives and/or authoragehts of the “caisses locales” (local savingsk§an
and/or “caisses régionales” (regional savings banks

- (i) The employees and managers or company offisBpulated in Article L. 3332-2 of the Labourd&o
companies associated with the company within thanmng of Article L.3344-1 of the same Code, non-
beneficiaries of the issues made pursuant to tfeez®lution below, and/or

- (i) The people and/or employees and managersoompany officers of companies not stipulated above
but fulfilling the criteria stated in the first @agraph of Article L. 3344-1 mentioned above and/or

- (iv) OPCVM (mutual funds) or other employee slmaiding entities invested in securities of the
company, the holders of shares of which or theedtwders of which shall be made up of the persons
stipulated in (iii) and (iv) of this paragraph amdof the beneficiaries of the @8esolution below.

These authorisations are given for a period of Ifhtirs, within the limit of a maximum par value of
€1.1 billion.

To comply with the statutory obligations it is reamended to the shareholders to renew in advance the
financial authorisation concerning employees whe mrembers of a savings schemes.

Thirteenth Resolution(Delegation of authority to increase the share talpiby issuing shares and/ or
equity securities in the Company reserved for mesntiesavings plans, eliminating their preferensalare
rights)

It is recommended to shareholders to delegateutimity of the General Meeting to the Board ofdators

to increase the share capital by the issuing afeshand/or securities giving access to the shaataf the
company reserved for members of savings schemdls,ampreferential subscription right in their favou
This resolution is reserved for the employees adupama SA, its French and foreign subsidiaries and
“caisses régionales” who are members of a saviobgense. The authorisation is given for a period of
26 months, within the limit of a maximum par vakfe€150 million.

Fourteenth Resolution(Amendment of Article 12.2 of the bylaws relatiogonditions for the election of
employee directors)

It is proposed to shareholders to modify article21® the articles of associati@oncerning the conditions
for the election of employee directors in ordetake account of the online voting option and sifigpiine
provisions of the articles.

Fifteenth Resolution(Amendment of article 14 of the articles of assti@n relating to the powers of the
board of directors: change in the wording of a dg&m of the board of directors)

It is proposed to shareholders to modify tHeitém of the & paragraph of article 14 of the articles of
associatiorconcerning the solidarity fund provided for by @igreement on security and solidarity plans, as
this solidarity mechanism has been amended a®ptme group’s preparation for Solvency 2.
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Sixteenth ResolutiorfCompliance of the bylaws with the laws and retjoies)

It is proposed to shareholders to modify tffeaBd &' paragraphs of article 20 of the articles of assami
to bring the articles into compliance with the leggad regulatory provisions concerning general inget

Seventeenth ResolutiofRatification of the co-opting of a Director)

This resolution submit for the approval of the sfaiders the ratification of the appointment of Igksbelle
Bordry as Director, which took place provisionadiythe meeting of the Board of Directors of 19 Ny 6,
to replace Ms Odile Roujol;

Information about Ms Isabelle Bordry appear on p2gyef this document.

Eighteenth resolution(Powers for formalities)

This resolution allows formalities required by lémbe carried out after the Meeting.
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DRAFT RESOLUTIONS PRESENTED
BY THE BOARD OF DIRECTORS

Items within the scope of responsibilities of thdi@ary General Meeting

First Resolution(Approval of the parent company financial statetsen

The General Meeting, ruling under the conditionsa @uorum and majority required for Ordinary Gehera
Meetings, having taken note of the reports of tharB of Directors and the statutory auditors far filscal

year ending 31 December 2015, approves the finastzEitements for this fiscal year as presented,the
balance sheet, income statement and notes, asawelhe transactions posted to these statements and
summarised in these reports, yielding a profit@®872,545.33.

Second ResolutiofApproval of the consolidated financial statements)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera

Meetings, having taken note of the reports of tlwarl of Directors and the statutory auditors on the
consolidated financial statements for the fiscaryending 31 December 2015, approves these filancia
statements as presented, yielding a net profit@ehare) of €132,984 thousand.

Third Resolution(Allocation of profit or loss)

The General Meeting, ruling under the quorum andoritg conditions required for Ordinary General
Meetings, having taken note of the report by tharBmf Directors:

() notes that the distributable profit, given the iretd earnings of 321,193,347.11 euros, total
391,165,892.44 euros; and

(i)  resolves to allocate the distributable profit dkfes:

- as dividends t0 SNATENOIEIS ...ooooeeeeeeeeee e 14,261,596.1@&uros
- the balance to “retained earnings” ........ccooo oo 376,904,296.28uros

The dividend per share will be 0.035 euros; it Wwélpaid starting 15 June 2016.

Pursuant to Article 243bis of the French Generad Tade, dividends distributed within the framewafk
this resolution are eligible, for individuals, fire 40% allowance provided for in Article 158(3))the
General Tax Code.

Note that, in accordance with the provisions ofiddet 243 bis of the General Tax Code, the Compaag/ h
paid no dividend with respect to the last threediyears.

Fourth Resolution(Regulated agreements referred to in Article L.-38%f the French Commercial Code)

The General Meeting, ruling under the conditiong @uorum and majority required for Ordinary Gehera
Meetings, having taken note of the special repbthe statutory auditors as provided for in parpbrad of
Article L. 225-40 of the Commercial Code and AmidR. 322-7 of the Insurance Code on agreements
referred to in Article L. 225-38 of the Commerc@de, acknowledges the conclusions of this repwit a
approves the agreements described therein.

Fifth Resolution (Transfer of the capitalisation reserve)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, noting that the amount of the capitalisateserve, as reflected in the accounts as &tegember
2015 approved in the®'Iresolution of this general meeting, is 121,546,62C2uros, resolves, pursuant to
Article 19 of Decree No. 2015-513 of 7 May 2015tremsfer this amount to “Other reserves”, thuadirig

its balance to 168,922,868.51 euros.
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Sixteenth Resolution(Opinion on the components of the remuneration @uallocated for the fiscal year
2015 to Jean-Yves Dageés, Chairman of the Boardretivrs)

The General Meeting, ruling under the conditionggqobrum and majority required for Ordinary General
Meetings, issues a favourable opinion on the coraptenof the remuneration due or allocated witheesp
to the fiscal year 2015 to Jean-Yves Dagés, Chairofidhe Board of Directors, as they appear in20&5
registration document in section 3.3.4.1.

SeventeenttiResolution (Opinion on the components of the renatioe due or allocated for the fiscal year
2015 to Thierry Martel, Chief Executive Officer)

The General Meeting, ruling under the conditiongqobrum and majority required for Ordinary General
Meetings, issues a favourable opinion on the coraptenof the remuneration due or allocated witheesp
to the fiscal year 2015 to Thierry Martel, Chiefdextive Officer, as they appear in the 2015 regfistn
document in section 3.3.4.2.

Eighteenth ResolutionOpinion on the components of the remunerationatualocated for the fiscal year
2015 to Christian Collin, Deputy Chief Executivdi€afr)

The General Meeting, ruling under the conditiongqobrum and majority required for Ordinary General
Meetings, issues a favourable opinion on the comptnof the remuneration due or allocated witheesp
to the fiscal year 2015 to Christian Collin, Dep@iyief Executive Officer until 18 June 2015, asythppear

in the 2015 registration document in section 333.4.

Items within the scope of responsibilities of tkér&ordinary General Meeting

Nineteenth Resolutior{Delegation of authority to increase share capltiglissuing company shares and/or
equity interests, maintaining the preferential shaubscription right on its behalf)

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Getera
Meetings, having taken note of the report by tharBof Directors and the special auditors’ repant] in
accordance with the provisions of Articles L. 2281et seq. of the French Commercial Code, speltifica
Article L. 225-129-2 of the said Code:

1. delegates to the Board of Directors, with the aptid sub-delegation under the conditions provided f
by the law, its authority to decide on the issuelwdres or equity securities, maintaining the peefial
subscription right for shareholders, on one or nameasions, in the proportion and at the timegd&nds
appropriate, on the understanding that the sulismmipf shares and other securities may be either i
cash, or offset against receivables;

2. resolves to set the limits of the amounts of thgitahincreases likely to be carried out in caseisd of
this delegation by the Board of Directors as fobow

- the maximum nominal amount of capital increasesrtiay be carried out immediately or in the future
pursuant to this delegation is fixed to 1.1 billiearos, with the understanding that the overall
maximum nominal amount of the capital increaseslyiko be carried out under this delegation, of
those granted under the"@1", and 13 resolutions of this meeting (as well as those tgdiby any
resolution adopted by the general meeting that dvogplace one of those resolutions in full or intpa
is fixed to 1.1 billion euros;

- where applicable, to these ceilings will be addsel nominal amount of the shares to be issued in
addition in case of financial transactions, in ortte protect the rights of the holders of the eguit
securities;

3. sets the validity period of this authority at twestx months with effect from the day of this meetiand

with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 11 June 2014, in it§' Fesolution;
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. in case of use of this delegation by the Boardioéddors,

resolves that the issue(s) shall be reserved asrityfor shareholders who may apply as of rifgt
new shares in proportion to the number of sharéseo€ompany held by them;

notes that the Board of Directors has the optiomstftuting a right to apply for excess shares;

notes that this delegation automatically means ti@ Company’s shareholders waive their
preferential subscription rights to the Companytgres to which such securities could give
entittement immediately or in the future for thenbft of holders of equity securities giving access
shares to be issued by the Company on the basiigsafelegation;

resolves that if applications as of right for nevares and, where applicable, applications for exces
shares have not absorbed the entire capital irerélas Board of Directors may use, as provided by
law and in order that it shall determine, one ahhbaf the following options:

limit the capital increase to the amount of thessuiptions, provided that it reaches at least three
fourths of the decided increase;

freely distribute all or part of the shares orthe case of equity securities, said securities,s&ho
issuance was decided but that have not been sbédcri

resolves that issues of subscription warrants fer €ompany’s shares may be carried out by
subscription offer, but also by free allocatiorthe owners of the old shares, with the understandin
that the Board of Directors shall have the opiniordecide that allocation rights forming fractional

shares shall not be negotiable and that the camnetipg securities shall be sold;

. resolves that the Board of Directors, with the aptof sub-delegation under the conditions provifted
by the law, shall have all powers to implement thithority and in particular:

to decide on the capital increase and determinedbarities to be issued,;

to decide on the amount of the capital increasejgtue price as well as the amount of the premium,
which may, if applicable, be requested upon issue;

to determine the dates and terms of the capitatéase, the type and characteristics of the seesitibi

be issued and, in addition, to decide in the cdd®mds or other debt securities, whether or ney th
will be subordinated (and, if so, their rank, ircaaance with the provisions of Article L. 228-97 o
the Commercial Code), to set the interest rateetifdincluding fixed or variable rate, zero coupwn
indexed) and stipulate any mandatory or optionaksaf suspension or non-payment of interest; to
stipulate the duration (fixed or open-ended), thespility of reducing or increasing the par vabie
the shares and other terms of issue (includingythating of guarantees or pledges) and value write-
downs (including redemption by tendering asseth@®fCompany); as applicable, such securities may
entail the option for the Company of issuing deduisities (which may or may not be incorporated) in
payment for interest, the payment of which wouldehdeen suspended by the Company, and to
modify the terms set forth above during the lifetled securities concerned, in accordance with the
applicable formalities;

to determine the method of release in full of thares or equity securities immediately or in the
future;

to set, as the case may be, the terms for exegcsin rights attached to the shares or equity gissur

to be issued and, specifically, to set the dateneetroactively, from which the new shares wilhbe
interest; to determine the terms for exercising agits to conversion, exchange or redemption,
including by tendering assets in the Company swschegurities already issued by the Company; as
well as any other terms and conditions for carryagthe capital increase;

to provide for the option of potentially suspenditige exercise of the rights attached to these
securities, pursuant to existing laws and regutatio

on its sole initiative to charge capital increassts on the amount of the premiums associated with
them;
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- to determine and make any and all adjustments aah¢aking into account the effect of transactions
on the Company’s share capital, particularly ifréhare changes in the par value of the share,itacap
increase by capitalisation of reserves, an allopatif bonus shares, share splits or reverse salits,
distribution of reserves or any other assets, aewtown of share capital or any other transaction
involving shareholders’ equity, and, as the casg Ioea to set the terms for preserving the rightshef
holders of equity securities;

- to register every capital increase carried outamdnd the bylaws accordingly;

- in general, to enter into any and all agreemenggifipally aimed at the successful execution of the
issues planned, to take any and all measures andaa any and all formalities required for isggin
and accounting for the securities issued underatiisority and to exercise the rights attachedetioer

Tenth Resolution(Delegation of authority to increase share capitgl issuing company shares and/or
equity interests reserved for Groupama Holdingnelating the preferential share subscription rigint its
behalf)

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Getera
Meetings, having taken note of the report by tharBf Directors and the special auditors’ repantl in
accordance with the provisions of Articles L. 228%t seq. of the Commercial Code, specificallycletL.
225-129-2 and L. 225-138 of the said Code:

1. delegates to the Board of Directors, with the aptd sub-delegation under the conditions providad f
by the law, the authority to determine the cagitalease, on one or more occasions, in the prapti
and at the times it deems appropriate, by issuiompany shares or equity securities, on the
understanding that the subscription of shares d#mer @ecurities may be either in cash, or offseireg
receivables;

2. resolves to eliminate the preferential subscriptights of the shareholders for shares or otheurstezs
that may be issued pursuant to this resolutiontamdserve the right to subscribe to these secisstyes
for Groupama Holding, aociété anonymwith share capital of €3,145,361,688, whose regsst office
is located at 8-10 rue d'Astorg, 75008 Paris andckvtis entered in the Paris Trade and Companies
Register under number 428 734 818;

3. this decision automatically means that the Compasitareholders waive their preferential subscriptio
rights to the Company’s shares to which such seesircould give entitlement in favour of holders of
equity securities issued based on this resolution;

4. resolves that the maximum par value of the capitakases likely to be carried out immediatelyrothie
future under this authority is set at €1.1 billians specified that, if applicable, the overathit stated in
paragraph 2 of the™Resolution of this meeting or, where applicable,tbe amount of the ceiling
provided for by resolutions of the same nature toatid follow the said resolution during the periaid
validity of this delegation will be increased fdret par value of the shares to be issued in thet efen
financial transactions, to safeguard the rightsaélers of equity securities;

5. resolves that:

- the issue price of the directly issued shares sttdééast equal the portion of shareholders’ equity
share, as stated in the most recently approveddmisheet as at the issue date;

- the issue price of the equity securities givingesscto shares to be issued by the company shall be
such that the sum received immediately by the Compalus any sum likely to be received
subsequently by it, shall, for each share issual@msequence of the issue of those equity ses,rit
be at least equal to the minimum subscription piiefined in the previous paragraph;

6. resolves that the Board of Directors, with the aptdf sub-delegation under the conditions provified
by the law, shall have all powers to implement thithority and in particular:

- to decide on the capital increase and determinedberities to be issued;
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- to decide on the amount of the capital increasejgbue price as well as the amount of the premium,
which may, if applicable, be requested upon issue;

- to determine the method of release in full of thares or equity securities immediately or in the
future;

- to set, as the case may be, the terms for exegdsin rights attached to the shares or equity &issur
to be issued and, specifically, to set the datepaetroactively, from which the new shares wilkibe
interest; to determine the terms for exercising agits to conversion, exchange or redemption,
including by tendering assets in the Company swschegurities already issued by the Company; as
well as any other terms and conditions for carryagthe capital increase;

- to determine the dates and terms of the capitabase, the type and characteristics of the seesitibi
be issued and, in addition, to decide in the cddmds or other debt securities, whether or ney th
will be subordinated, to set the interest rateabk(including fixed or variable rate, zero coupmn
indexed) and stipulate any mandatory or optionaksaf suspension or non-payment of interest; to
stipulate the duration (fixed or open-ended), thesbility of reducing or increasing the par vabfe
the shares and other terms of issue (includingythating of guarantees or pledges) and value write-
downs (including redemption by tendering asseti@fCompany);

- as applicable, such securities may entail the ngdtio the Company of issuing debt securities (which
may or may not be incorporated) in payment forregg the payment of which would have been
suspended by the Company, and to modify the teeh®@® above during the life of the securities
concerned, in accordance with the applicable faties]

- to provide for the option of potentially suspendihg exercise of the rights attached to such seesiri
pursuant to existing laws and regulations;

- on its sole initiative to charge capital increassts on the amount of the premiums associated with
them;

- to determine and make any and all adjustments aahéaking into account the effect of transactions
on the Company’s share capital, particularly ifréhare changes in the par value of the share,itacap
increase by capitalisation of reserves, an allopatif bonus shares, share splits or reverse salits,
distribution of reserves or any other assets, aewtown of share capital or any other transaction
involving shareholders’ equity, and, as the casg Ioea to set the terms for preserving the rightthef
holders of equity securities;

- to register every capital increase carried outandnd the bylaws accordingly;

- in general, to enter into any and all agreemenggifipally aimed at the successful execution of the
iIssues planned, to take any and all measures andaa any and all formalities required for issgin
and accounting for the securities issued underatiisority and to exercise the rights attachedetioer

. sets the validity period of this authority at eigg months with effect from the date of this magtand

with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 18 June 2015, in it§' Fesolution.

-16 -



Eleventh Resolution(Delegation of authority to increase share capigl issuing company shares and/or
equity interests reserved for Groupama Holding IRnieating the preferential share subscription rtghn
its behalf)

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Gemera
Meetings, having taken note of the report by tharBaf Directors and the special auditors’ repantl in
accordance with the provisions of Articles L. 2281et seq. of the Commercial Code, specificallyiclat

L. 225-129-2 and L. 225-138 of said Code:

1. delegates to the Board of Directors, with the aptid sub-delegation under the conditions provided f
by the law, the authority to determine the cagitalease, on one or more occasions, in the prapti
and at the times it deems appropriate, by issuiompany shares or equity securities, on the
understanding that the subscription of shares #mer @ecurities may be either in cash, or offseireg
receivables;

2. resolves to cancel the preferential subscriptights of the shareholders to shares or securitasniay
be issued pursuant to this resolution and to restre right to subscribe to these issues for Gnmapa
Holding 2, a limited company with share capita€@B86,056,342, whose registered office is locate} at
10 rue d’Astorg, 75008 Paris and which is enteredhe Paris Trade and Companies Register under
number 411 955 404;

3. this decision automatically means that the Compasitareholders waive their preferential subscriptio
rights to the Company’s shares to which such seesircould give entitlement in favour of holders of
equity securities giving access to shares to heedsby the company under this resolution;

4. resolves that the maximum par value of the capitakases likely to be carried out immediatelyrothe
future under this authority is set at €1.1 billidgns specified that, if applicable, the overathit stated in
paragraph 2 of the"™9Resolution approved by this meeting or, as applégaby the limit specified by
similar resolutions which may succeed said resmtutiuring the period of validity of this authorityjll
be increased for the par value of the shares tesoed in the event of financial transactions afeguard
the rights of holders of equity securities;

5. resolves that:

- the issue price of the directly issued shares stidééast equal the portion of shareholders’ eqoity
share, as stated in the most recently approveddmisheet as at the issue date;

- the issue price of the equity securities givingesscto shares to be issued by the company shall be
such that the sum received immediately by the Compalus any sum likely to be received
subsequently by it, shall, for each share issual@msequence of the issue of those equity ses,rit
be at least equal to the minimum subscription piiefined in the previous paragraph;

6. resolves that the Board of Directors, with the aptdf sub-delegation under the conditions provified
by the law, shall have all powers to implement tékegation of authority and in particular:

- to decide on the capital increase and determinedberities to be issued;

- to decide on the amount of the capital increasejgsbue price as well as the amount of the premium,
which may, if applicable, be requested upon issue;

- to determine the method of release in full of thares or equity securities immediately or in the
future;

- to set, as the case may be, the terms for exegdsin rights attached to the shares or equity &issur
to be issued and, specifically, to set the datepaetroactively, from which the new shares wildibe
interest; to determine the terms for exercising agits to conversion, exchange or redemption,
including by tendering assets in the Company swschegurities already issued by the Company; as
well as any other terms and conditions for carryagthe capital increase;
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- to determine the dates and terms of the capitabase, the type and characteristics of the seesitibi
be issued and, in addition, to decide in the cdd®mids or other debt securities, whether or ney th
will be subordinated, to set the interest rateabk(including fixed or variable rate, zero coupmn
indexed) and stipulate any mandatory or optionaksaf suspension or non-payment of interest; to
stipulate the duration (fixed or open-ended), thespility of reducing or increasing the par vabie
the shares and other terms of issue (includinggthating of guarantees or pledges) and value write-
downs (including redemption by tendering assethefCompany); as applicable, such securities may
entail the option for the Company of issuing deduugities (which may or may not be incorporated) in
payment for interest, the payment of which wouldéhdeen suspended by the Company, and to
modify the terms set out above during the life loé securities concerned, in accordance with the
applicable formalities;

- to provide for the option of potentially suspendihg exercise of the rights attached to such seesiri
pursuant to existing laws and regulations;

- on its sole initiative to charge capital increassts on the amount of the premiums associated with
them;

- to determine and make any and all adjustments aahéaking into account the effect of transactions
on the Company’s share capital, particularly ifréhare changes in the par value of the share,itakap
increase by capitalisation of reserves, an allopatif bonus shares, share splits or reverse salits,
distribution of reserves or any other assets, aewtown of share capital or any other transaction
involving shareholders’ equity, and, as the casg Ioea to set the terms for preserving the rightthef
holders of equity securities;

- to register every capital increase carried outandnd the bylaws accordingly;

- in general, to enter into any and all agreemenggifipally aimed at the successful execution of the
issues planned, to take any and all measures andaa any and all formalities required for issgin
and accounting for the securities issued underatiiisority and to exercise the rights attachedetioer

7. sets the validity period of this authority at ergnh months with effect from the date of this megtand
with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 18 June 2015, in it§' Fesolution.

Twelfth Resolution(Delegation of authority to increase share capitgl issuing company shares and/or
equity interests reserved for categories of per&iminating the preferential share subscriptioghi on
their behalf)

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Gerera
Meetings, having taken note of the report by tharBwf Directors and the special auditors’ repant] in
accordance with the provisions of Articles L. 228 1et seq. of the Commercial Code, specificallyiclet

L. 225-129-2 and L. 225-138 of said Code:

1. delegates to the Board of Directors, with the aptid sub-delegation under the conditions providad f
by the law, the authority to determine the capitalease, on one or more occasions, in the prapti
and at the times it deems appropriate, by issuiompany shares or equity securities, on the
understanding that the subscription of shares #mer @ecurities may be either in cash, or offseira
receivables;

2. consequently resolves to cancel the preferentladaiption rights of the shareholders for sharestber
securities that may be issued pursuant to thislugso and to reserve the right to subscribe tcs¢he
security issues for the following categories ofsper (i) the elected representatives and agentleof
local and/or regional mutuals of Groupama; andiptiie employees and managers or company officers
referred to in Article L. 3332-2 of the Labour Cothesinesses linked to the Company under the tefms
Article L. 3344-1 of that Code, who or which ard beneficiaries of the issues effected in apploabf
the 13" Resolution below; and/or (iii) the persons andite employees and managers or company
officers of companies not referred to above but wieet the criteria referred to in the first pargdraf
Article L. 3344-1 referred to above; and/or (iv) IS or other employee shareholding bodies holding
investments in the Company’s securities, whoseesloarners or shareholders consist of the persons
referred to in (i) and (iii) of this paragraph dodthe beneficiaries of the T&Resolution below;
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3. this decision automatically means that the Compasitareholders waive their preferential subscriptio
rights to the Company’s shares to which such seesrcould give entitlement in favour of holders of
equity securities giving access to shares to heedsby the company under this resolution;

4. resolves that the maximum par value of the capitakases likely to be carried out immediatelyrothie
future under this authority is set at €1.1 billians specified that, if applicable, the overathit stated in
paragraph 2 of the™Resolution of this meeting or, where applicable,tbe amount of the ceiling
provided for by resolutions of the same nature toatd follow the said resolution during the periafd
validity of this delegation will be increased fdret par value of the shares to be issued in thet efen
financial transactions, to safeguard the rightsaélers of equity securities;

5. resolves that:

- the issue price of the directly issued shares sttdééast equal the portion of shareholders’ eqoity
share, as stated in the most recently approveddmisheet as at the issue date;

- the issue price of the equity securities givingesscto shares to be issued by the company shall be
such that the sum received immediately by the Compalus any sum likely to be received
subsequently by it, shall, for each share issual@msequence of the issue of those equity ses,rit
be at least equal to the minimum subscription piiefined in the previous paragraph;

- for issues to beneficiaries mentioned under (ij @w) of point 2 above, the issue price for newrgs
or equity securities will be based on the termsiieel under point 3 of the 3Resolution below or
identical to the price at which securities of theng type will be issued pursuant to th& R&solution;

6. resolves that the Board of Directors, with the aptdf sub-delegation under the conditions provified
by the law, shall have all powers to implement tékegation of authority and in particular:

- to decide on the capital increase and determinedberities to be issued;

- to prepare the exact list of the beneficiaries wvithe categories of person cited in paragrapha¥epb
for whom shareholders’ preferential subscriptigihts were eliminated;

- to decide on the amount of the capital increasejgsbue price as well as the amount of the premium,
which may, if applicable, be requested upon issue;

- to determine the method of release in full of thares or equity securities immediately or in the
future;

- to set, as the case may be, the terms for exegcsin rights attached to the shares or equity gm=ur
to be issued and, specifically, to set the datepaetroactively, from which the new shares wilkibe
interest; to determine the terms for exercising aghts to conversion, exchange or redemption,
including by tendering assets in the Company swckegurities already issued by the Company; as
well as any other terms and conditions for carryuagthe capital increase;

- to determine the dates and terms of the capitabase, the type and characteristics of the seesitibi
be issued and, in addition, to decide in the cddmds or other debt securities, whether or ney th
will be subordinated (and, if so, their rank, ircaaance with the provisions of Article L. 228-97 o
the Commercial Code), to set the interest rateetifdincluding fixed or variable rate, zero coupon
indexed) and stipulate any mandatory or optionaksadf suspension or non-payment of interest; to
stipulate the duration (fixed or open-ended), thesfbility of reducing or increasing the par vabfe
the shares and other terms of issue (includinggthating of guarantees or pledges) and value write-
downs (including redemption by tendering asseth@®fCompany); as applicable, such securities may
entail the option for the Company of issuing deduugities (which may or may not be incorporated) in
payment for interest, the payment of which wouldehdeen suspended by the Company, and to
modify the terms set forth above during the lifetlsé securities concerned, in accordance with the
applicable formalities;

- to provide for the option of potentially suspendihg exercise of the rights attached to such seesiri
pursuant to existing laws and regulations;
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7.

- on its sole initiative to charge capital increassts on the amount of the premiums associated with
them;

- to determine and make any and all adjustments aah¢aking into account the effect of transactions
on the Company’s share capital, particularly ifréhare changes in the par value of the share,itacap
increase by capitalisation of reserves, an allooatif bonus shares, share splits or reverse salits,
distribution of reserves or any other assets, aewtown of share capital or any other transaction
involving shareholders’ equity, and, as the casg bbea to set the terms for preserving the rightthef
holders of equity securities;

- to register every capital increase carried outamdnd the bylaws accordingly;

- in general, to enter into any and all agreemenggiipally aimed at the successful execution of the
issues planned, to take any and all measures andaa any and all formalities required for isggin
and accounting for the securities issued underatiisority and to exercise the rights attachedetioer

sets the validity period of this authority at eiggrh months with effect from the date of this magtand
with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 18 June 2015, in itd' Tesolution.

Thirteenth Resolution(Delegation of authority to increase the share talpiby issuing shares and/ or
equity securities in the Company reserved for mesntdesavings plans, eliminating their preferensalare
rights)

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Gemera
Meetings, having taken note of the report by tharBf Directors and the special auditors’ repod,an
accordance with the provisions of Articles L. 22846 and L. 225-138-1 of the Commercial Code and
Articles L. 3332-1 et seq. of the Labour Code:

1.

hereby delegates to the Board of Directors, with dtption of sub-delegation under the conditions
provided for by the law, the authority to approte tapital increase, on one or more occasions, of a
maximum par value of €150 million, by issuing compashares or equity securities, reserved for
members of one or more savings plans (or anotlaer for members, for which Article L. 3332-18 of the
Labour Code would allow a reserved capital increaséer equivalent terms) introduced within
Groupama SA or the Groupama Group comprising themg@amy and French and foreign companies
included in the Company’s accounting consolidabocombination in accordance with Articles L. 3344-

1 and L. 3344-2 of the Labour Code;

. sets the validity period of this authority at twestx months with effect from this meeting, and fwit

immediate effect and for the unused portion, teat@s the authority granted by the Combined General
Meeting of 18 June 2015, in its"2Resolution;

. resolves that the subscription price of the sharabe equity securities shall be set under thalitioms

stipulated in Article L. 3332-20 of the Labour Caoaled shall be equal to at least 80% of the Referenc
Price (as this expression is defined below) oeast 70% of the Reference Price when the lock-iinge
provided for by the plan under Article L. 3332-2%da.. 3332-26 of the Labour Code equals or exceeds
ten years; however, the General Meeting expressthosises the Board of Directors, if it deems
appropriate, to reduce or eliminate the above-roaati discounts up to the legal and regulatory dinmit
order to take into accourititer alia, the legal, accounting, tax and corporate systgppdicable locally;

for the purposes of this paragraph, the Referemue Pefers to the price set in accordance with the
objective methods applied for the valuation of sbataking into consideration, in accordance with a
appropriate weighting in each case of the net ssgebfitability and the firm’s business prospects,
pursuant to the provisions of Article L. 3332-20tloé Labour Code;

. authorises the Board of Directors to award futur@reviously issued shares or equity securities &k

charge to the aforementioned recipients, in additiothe shares or equity securities to be sulesdrior

in cash, in order to make up for all or part of tliscount on the Reference Price and/or employer’'s
contribution, provided that the benefit resultingnfi this allocation does not exceed the legal or
regulatory limits, pursuant to Article L. 3332-2fltbe Labour Code;
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5. resolves to eliminate the preferential subscriptight of the shareholders to the securities suligethis
authorisation in favour of the aforementioned rigifs; the said shareholders also waiving any right
any bonus shares or equity securities which migtdllocated free of charge under this resolution;

6. resolves that the Board of Directors shall have galvers, with the option of sub-delegation under t
conditions provided for by the law, to implemenistlauthority, with the option of sub-delegation, as
stipulated by law, up to the limits and under tbaditions specified above, in particular for thepmse
of:

- preparing, as stipulated by law, a list of compamitwhich employees, early retirees and retiregg m
subscribe to the shares or equity securities thaiged and qualify, if appropriate, for bonus shares
equity securities;

- deciding that applications for shares may be maettly or through company mutual funds (FCPE)
or other vehicles or entities allowed under theliapple laws and regulations;

- setting the terms, particularly as regards seniaidt be met by the recipients of the capital iases;
- determining the subscription opening and closirtgsia

- setting the amounts of the issues to be carriedimdeer this authority and determining the issueqw;i
dates, deadlines, subscription terms and conditamms terms for payment in full, delivery and
effective legal date of the securities (even ifaattive), as well as the other terms and condition
the issues;

- if bonus shares or equity securities are awardstting the number of shares or equity securitidseto
issued and the number to be allocated to eachieatipand determining the dates, deadlines, and
terms and conditions for awarding such shares aityegecurities up to the limit allowed under
existing laws and regulations and, in particuldipasing either to replace in full or in part the
allocation of such shares or equity securitiestfar discounts off the Reference Price referred to
above, or to charge the exchange value of suclestmrequity securities to the total amount of the
employer’s contribution, or to combine these twtiays;

- registering the capital increases carried out & dmount of the shares to be subscribed, after any
reduction in the event of over-subscription;

- charging any costs of the capital increases tatheunt of the premiums associated with them;

- entering into any and all agreements, carrying @ither directly or indirectly by an agent, any aatid
operations, including any formalities subsequenthi® capital increases and amending the bylaws
accordingly; and

- in general, entering into any and all agreememsedi at the successful execution of the issues
planned; taking any and all measures and carryingoy and all formalities required for issuing and
accounting for the securities issued under thiba@ityy and exercising the rights attached thereto o
subsequent to any capital increases completed.

Fourteenth Resolution(fAmendment of Article 12.2 of the bylaws relatiogonditions for the election of
employee directors)

The general meeting, ruling under the quorum angbritg conditions required for extraordinary gerlera
meetings, having taken note of the report by thar8mf Directors, resolves to amend article 12.2hef
bylaws concerning the conditions for the electibemployee directors in order to take account efright
to vote by Internet and to simplify the provisiooisthe bylaws. The modifications of article 12.2 as
follows:

“12.2 — Conditions for the election of employee elitors
For each vacant seat on the Board, the method ldth@ounting is as provided for in the legal prswins.

The elections may take place over the Internet.
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In all cases or for any reason whatsoever, shobértumber of seats of elected directors actudlidfifall
below two before the normal expiry of these direteerm of office, the vacant seats will remaircamat
until such expiry date and until then, the BoardDifectors will continue to meet and carry out hli
business.

Elections are held every four (4) years, such thaecond round may be held no later than fifteeysda
before normal expiry of the term of office of thigoing directors.

The date of the % ballot round must be posted at least six weekobefThe list of voters must be posted
at least five weeks before the date of tierdund.

The deadlmes for other electoral operations, famh baIIot round are as follows:

- candldates are to file at Ieast—flﬁwr Weeks before the balloting date,

- the lists of candidates are to be posted at leasttivo weeks before the balloting date,

- the documents needed for voting by maihere applicableare to be posted at least-thrégo weeks
before the balloting date.

Candidates or lists of candidates may be nominaggter by one or more representative union
organisations, or by one-twentieth of the votersibtheir number is greater than two thousand, dmne
hundred voters.

The balloting will be carried out-en-the-same-daytbe same dates on all of the company’s sitetet t
workplace and during business hours—Heowever-dHeving-may-vete-by-mail:

EaehThe voting office consists of three voter membersireteby the eldest of them. They are responsible
for the successful outcome of the voting activities

Ballots will be counted ir-eadhe voting office immediately after the close of biatlg; the report will be
prepared upon completion of the counting.

The reports are immediately transferred to the seagied offices of the Company, where an office lvall
established to consolidate the results with a viewreparing the summary report and announcing the
results.

Directors elected by company employees will assuffiee after the meeting of the Board of Directbedd
after the-anrnouncement-of-therestitts ordinary general meeting approving the finantistatements for
the fiscal year just ended

The conditions for balloting not defined by Artgle. 225-27 to L. 225-34 of the French Commerciadl€
or by these bylaws, are set by Executive Managermaf@at consultation with the representative union
organisations.”

The rest of Article 12 remains unchanged.
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Fifteenth Resolution(Amendment of article 14 of the articles of assti@n relating to the powers of the
board of directors: change in the wording of a ég&m of the board of directors)

The general meeting, ruling under the quorum angbrit conditions required for extraordinary geriera
meetings, having taken note of the report by tharBof Directors, resolves to amend tfi&itém of the &
paragraph of Article 14 concerning the solidaritynd provided for by the agreement on security and
solidarity plans, as this solidarity mechanism hasen amended, by replacing it with a new item warale
follows:

“- the methods for implementing the solidarity ptamwsuant to the agreement on security and soliglarit
plans,”

The rest of Article 14 remains unchanged.
Sixteenth Resolutiof{Compliance of the bylaws with the laws and retjoies)
The general meeting, ruling under the quorum angbrity conditions required for extraordinary gerlera
meetings, having taken note of the report by tharBoof Directors, resolves to bring the bylaws into
compliance with the applicable laws and regulatiand to amend the®3and 4' paragraphs of Article 20
accordingly, which will now read as follows:
“Any shareholder may attend General Meetings ingrees participate by proxy upon proof of identity
and ownership of his or her shares in the form egistration in his or her name on the books of the
Company, as of theecondbusiness day preceding the General Meeting, at igiidn

Shareholders may be represented only by their gpouthe partner with whom he or she has entered
into a civil partnership agreemenrtr by another shareholder.”

The rest of Article 20 remains unchanged.

Items within the scope of responsibilities of thidi@ary General Meeting

Seventeenth ResolutiofRatification of the co-opting of a Director)

The General Meeting, ruling under the conditionggqobrum and majority required for Ordinary General
Meetings, ratifies the co-opting of Ms Isabelle &@grin her capacity as Director, which occurrecthe
meeting of 19 May 2016, to replace Ms Odile Roujdho resigned, for the remaining duration of hemte
of office, i.e., until the Ordinary General Meetingnvened in 2020 to approve the financial statésnfm
fiscal year ending 31 December 2019.

Eighteenth resolution(Powers for formalities)
The General Meeting, ruling under the required goorand majority conditions for Ordinary General

Meetings, grants full powers to the bearer of ayompan extract of these minutes in order to cauyany
formalities necessary.
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INFORMATION ABOUT THE DIRECTOR WHICH
THE RATIFICATION IS SUBJECT TO AVOTE OF
THE GENERAL ASSEMBLY OF SHAREHOLDERS

Business address

Isabelle Bordry

Date of birth: 9 January 1970 Retency

12, avenue Frémiet
75016 Paris

Main role in the Company

Isabelle Bordry has been an independent direataesl9 May 2016. Her term will expire at the clo$¢he
Annual General Meeting of 2020.

She has been a member of the Agreements Commiittee19 May 2016.

Main position outside the Company

- Co-Founder of Retency - Manager in charge oft&gia Development
- Member of the board of directors of Fonds polmmibvation Numérique de la Presse (FINP)

Professional experience/Management expertise

Since 2014: Retency SAS
2007 to 2013: WebMediaGroup
1997 to 2005: Yahoo!

- 2004 to 2005: Operations manager - Yahoo! Europe
- 2001 to 2003: Chief Executive Officer - YahoohRce
- 1997 to 2001: Commercial

1996 to 1997: Grolier Interdeco
Marketing of the first media sites accessible anwieb

1993 to 1995: Hachette Filipacchi Group

- 1994 to 1995: Manager of Promotion Service of Bages Parents and Cousteau Junior
- 1993: Marketing Promotion Service - Télé 7 Jours

Current offices held

Served outside the Group in France

ABCD XYZ Manager Since 12 January 2006
Netgem Director Since 6 March 2008
Retency SAS Member of the Supervisory Board Sinbe2015

Offices held from 2011 to 2015 no longer held by Berdry

Served outside the Group in France

WebMediaGroup Member of the Supervisory Board (@nérm 6 September 2013)
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GROUPAMA SA
Société Anonyme au capital de 2.088.305.152 euros
Siege social : 8-10, rue d’Astorg - 75008 PARIS
343 115 135 RCS PARIS
Entreprise régie par le code des assurances

REQUEST FOR THE MAILING OF DOCUMENTS AND

INFORMATION
I, the undersigned,
Last name & First name:
Address:
Owner of Groupama SA shares,

Request the mailing, in accordance with Article2R5-83 of the Commercial Code, of the documents
and information to be present€dto the Joint Ordinary and Extraordinary, convefmdTuesday,
June 7, 2016.

These documents and information are also availatme the website of the company
(www.corporate.groupama.com) under "Finance" tdfinrancial Information" heading.

Issued in on

Signature

This request is to be returned in the enclosed retn envelope

(*) In accordance with Article R. 225-88 of the Camercial Code, registered shareholders may, on simpl
single request, obtain from the company the maibfighe documents and information referred to in
Articles R. 225-81 and R. 225-83 of the Commer€alde, on the occasion of each of the subsequent
shareholders meetings. In the event that the sblkehwishes to exercise this right, this must be
stipulated in this request.
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Groupama SA
Société Anonyme au capital de 2.088.305.152 euros
Siege social : 8-10, rue d’Astorg - 75008 PARIS
343 115 135 RCS PARIS
Entreprise régie par le code des assurances

Gestion de I’Actionnariat
Tél:01.44.56.35.18



