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COMBINED ORDINARY AND
EXTRAORDINARY GENERAL MEETING

OF JUNE 18, 2015

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:

Thursday, June 18, 2015
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 ?
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the meeting in person: check A
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You wish to vote by post: You wish to appoint the chairman of the You wish 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 Directordlmnfiscal year 2014 and report from the Chairman o
internal control procedures.

General reports from the statutory auditors orpénrdormance of their audit engagement during tbeafi
year 2014 and special report from the statutonyitargion the report from the Chairman pursuant to
section 6, Article L. 225-37 of the French Commair€ode.

Approval of the individual and consolidated fical statements for the fiscal year 2014.
Allocation of profit or loss.

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

Ratification of two director’s appointment
Renewal of the terms of office of the nine diagstrepresenting the controlling shareholder

Opinion on the components of the compensationod@docated for the fiscal year 2014 to Mr Jearey
Dages, Chairman of the Board of Directors

Opinion on the components of the compensationattualocated for the fiscal year 2014 to Mr Thyerr
Martel, Chief Executive Officer

Opinion on the components of the compensationodwlocated for the fiscal year 2014 to Mr Chaist
Collin, Deputy Chief Executive Officer

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

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

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

Delegation of authority to the Board of Directdosincrease share capital by issuing company share
and/or equity interests reserved for categorieparon, eliminating the preferential share subgorip
right on their behalf.

Issue of shares or equity securities in paymentiri-kind contributions involving shares or equity
securities.

Delegation of authority to the Board of Directdesincrease share capital through the incorpanabio
premiums, reserves, profits, etc.

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

Delegation of authority to the Board of Directtmsundertake free allocations of existing shareshares
to be issued in favour of all or certain Group emgpks.

Powers of attorney for registration procedures.



SUMMARY REPORT

SIGNIFICANT EVENTS FOR 2014 FISCAL YEAR

= Financial rating

On 11 February 2014, the rating agency Fitch upggtats rating for Groupama SA and its subsididies
BBB- to BBB. It also assigned a positive outlookhs rating.

On 6 August 2014, Fitch confirmed the insurer ficiahstrength rating of Groupama SA and its subsi€s
as “BBB” and the positive outlook.

= Changes in the strateqic securities held by Groupam

Groupama continued to rebalance its asset portiolder favourable pricing conditions.

On 8 April 2014, Groupama thus sold its entire stak Compagnie de Saint-Gobain, representing
approximately 1.8% of the company’s capital, tditaional investors.

= Debt refinancing

On 22 May 2014, Groupama entered into an agreefoetite issue and placement of perpetual suboretinat
instruments with institutional investors for a fotd €1.1 billion, with an annual coupon of 6.375%his
operation contributes to the active managementrofiama’s capital. It aims to extend the maturityt®
debt profile and strengthen the group’s finandetibility.

The offer to exchange all its subordinated bondadd in 2005 and a portion of its deeply suborduhat
instruments issued in 2007 for the new perpetuadlinated bonds was widely successful with instinal
investors holding the two instruments, since thegformation rate reached 91% on the subordinaiadso
issued in 2005 and the 55% ceiling set by the goyugeeply subordinated instruments issued in 2007.

Institutional investors also showed great interasthe proposed new instrument: the additional bond
euros met with strong demand, with an order botisstibed more than 10 times.

These subordinated bonds are rated BB by the ratjgmcy Fitch, just like other subordinated delfts o
Groupama SA.

= Renewal of the credit line

On 5 December 2014, Groupama repaid the full amdusivn on the existing credit line (€650 million)
maturing in February 2016. Taking advantage of faable market conditions, Groupama renewed this
credit line early on 8 December for €750 milliondrder to have an additional line of cash if needéal
funds have been drawn on this new line.

= GEMA membership

On 11 December 2014, Groupama asked to join the &BMa sign of its stronger commitment within the
sectoral bodies representative of the mutual imagravorld and the insurance sector.

On 8 January 2015, during its extraordinary genmezting, the GEMA approved Groupama’s membership
request.



POST-BALANCE SHEET EVENTS

On 12 February 2015, Groupama rebalanced its assdolio and sold its entire stake in the capitél
Mediobanca, representing approximately 4.9% ofcthpany’s capital, to institutional investors fosale
price of €333 million.

CONSOLIDATED ACTIVITY AND RESULTS

= Consolidated sales

At 31 December 2014, the group’s consolidated premincome amounted to €10.2 billion, a decline of
2.1 % on a current basis and 1.4 % at constanmpé&i and exchange rates. Groupama’s consolidated
insurance premium income stood at €9.9 billion,G%d decrease on a like-for-like basis (-2.3% inchlie
data) compared with 31 December 2013.

For life and health insurance, premium income biglb.0 % on a standard basis and by 4.7 % on aamns
basis. For property and liability insurance, premincome rose by 0.5 % on a current basis andb$clon
a constant basis.

In France, insurance premium income fell by 5.0 86aocurrent basis and by 4.8 % on a constant basis.
Internationally, premium income rose by 5.3 % aruaent basis and by 7.6 % on a constant basis.

= Qperating income

The group’s economic operating loss stood at €8bomiin 2014 versus a loss of €81 million in 20E3,
improvement of €21 million.

Economic operating income from insurance in Fraywdributed +€13 million to this improvement.
International economic operating income amountegd®million this year, down €7 million.

Banking and financial businesses contributed €1fiamito economic operating income, while holding
companies (which bear the Group’s holding and fiiragn costs) contributed -€76 million in economic
operating income.

= Netincome

The group’s consolidated net income totalled +€1Blion at 31 December 2014 compared with
+€135 million at 31 December 2013. As a remindee, 2013 increase incorporated non-recurring capital
gains, particularly on bonds, for an overall amooh€372 million net of profit sharing and taxe®i(sus
€168 million net of profit sharing and taxes in 2Dand exceptional impairment of securities inpbetfolio

(for €50 million).

It should be emphasised that the group’s net incisnaecontinuation of the environment of declinnates
that weighs very heavily. The weight of the chaimgeates net of corporate tax, which involves tiszount
effect of certain underwriting reserves (particiylan non-life) and the fair-value effect on certdinancial
assets or liabilities, amounted to -€149 millior2BiL4 versus €104 million in 2013.



GROUPAMA SA COMPANY RESULTS

Total premiums written (net of conservation of nalsuexempt from approval) reached €2,187.3 million,
down -5.7% compared with 2013 (€2,320.1 millio)ey came primarily from:

- contributions received from the regional muty&ls,939.4 million), down 129.0 million, or -6.2%;

- contributions ceded by the group’s subsidiari€i1@.8 million), down compared with 2013
(€120.3 million);

- as well as contributions related to other opereti (direct business, professional pools, etc.) for
€135.1 million, slightly up compared with 2013 (€13 million). This change is the combination of two
elements: a significant decline in run-off actedi (transport branches), i.e., -€13.2 million, ane
favourable effect of La Banque Postale IARD’s ramasice as part of the joint partnership (with \enitt
premiums representing €72.0 million, i.e., growtht-618.4 million).

Total premiums earned (net of conservation of mateaempt from approval) reached €2,198.0 million,
down -5.8% compared with 2013.

Claims expenses (excluding claims management fees)ities, and other underwriting reserves (net of
conservation of mutuals exempt from approval) tetal-€1,540.7 million, a decrease of €85.9 million
(-5.3%). This change came from:

a decline in inward reinsurance from the sulbsids, with expenses increasing by +€30.4 million,

mainly due to two serious claims insured by thekiB&lr subsidiary (€30.8 million) and reinsured by

Groupama SA,;

- a significant decrease in the claims expenseuoroff operations (-€35.8 million) (maritime brarsh
aviation pools);

- an increase in the claims expense correlated thithdevelopment of the La Banque Postale IARD
business (+€21.3 million);

- an increase in the loss experience on the partédlregional mutuals of - €101 million, coming imig

from a net decrease in the weather loss experigfta8 million).

The balance of outward reinsurance and retrocesgiexcluding conservation of mutuals exempt from
approval) was an expense of -€236.6 million, stablapared with 2013 (-€236.1 million).

After taking into account the commissions paid éding entities for €385.3 million, the net undeting
margin before general expenses was income of +&€8#ibn, down -€26.9 million compared with 2013.

Groupama SA's total operating expenses were -€228®n, compared with €250.1 million in 2013, a
substantial decrease of -€24.3 million (-9.7%).

Given the financial results allocated by law to emditing reserves (€4.0 million), Groupama SA'’s
underwriting income in 2014 was a loss of -€191ilion, compared with a loss of -€319.6 million2013.

Total financial income was positive at €6.7 mili@mompared with a net expense of -€256.2 milliog20a 3.

Exceptional income amounted to -€31.6 million,, i;achange of -€21.3 million related in particularthe
change in pension commitments in an environmelivefrates.

The “Taxes” item represents income of +€184.1 onilliwhich includes tax savings realised by the @Grou
from the tax consolidation, retained by Groupama BAits capacity as head of the tax group
(+€223.1 million).

The net loss for the fiscal year was thus -€38llianj compared with a loss of -€338.3 million i013.



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 Resolutions (Approval of the company financial statements dfatation of net loss)

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 18 February 2015, which show a loss of
€38,744,754.48 which, it is proposed, should becalled to retained earnings.

Second Resolution (Approval of the consolidated financial statemgnts

This resolution submits for the approval of thershalders the consolidated financial statementthef
Group, as approved by the Board of Directors amiggting on 18 February 2015, which show a Group ne
benefit of €15,369,000.

Fourth Resolution (Regulated agreements)

Certain agreements concluded by the company witienframework 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 theacgnand its managers or a shareholder owning more
than 10% of the share capital.

Pursuant to Article L. 225-38 of the Commercial €ptthese agreements must be authorised by the Bbard
Directors beforehand, be the subject of a speemdnt by the Auditors and then be approved by tere@l
Meeting of the shareholders.

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

Fifth and ninth Resolution (Ratification of two director’s appointment)
These resolutions submit for the approval of treretiolders the ratification of the appointment of:

- Ms Marie-Ange Dubost as Director, which took @agrovisionally at the meeting of the Board of
Directors of 31 July 2014, to replace Mr Jean-M&ageul;

- Mr Laurent Poupart as Director, which took plg@cevisionally at the meeting of the Board of Diwst
of 27 May 2015, to replace Ms Annie Bocquet.

Information about Ms Dubost and Mr Poupart appeapages 23 and 24 of this document.
Sixth to fourteenth Resolutions (renewal of the terms of office of Directors)

Since the terms of office of Ms Marie-Ange Dubostveell as those of Mrs Michel Baylet, Daniel Collay
Amaury Cornut-Chauvinc, Jean-Yves Dageés, Michel dstis, Jean-Louis Pivard, Laurant Poupart and
Francois Schmitt expire at this Meeting, it is racoended to the shareholders to renew all of trersestof
office for a period of six years, namely until teneral Meeting that shall be convened to congiaker
financial statements for the year ended 31 Dece2i20.



Fifteenth, sixteenth and seventeenth Resolutions (Opinion on the components of the remuneration @ue
allocated for fiscal year 2014 to each Director avfficer of the Company)

In accordance with the recommendations of the Meplef Code revised in June 2013 (article 24.3pdec
to which the Company refers in application of Adid. 225-37 of the Commercial Code, the following
components of the compensation due or allocatedi¢th Director and officer of the Company for trsedi
year now ended must be submitted for the opiniath@fhareholders:

- 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@pom the components of the compensation due araéd
to each Director and officer of the Company focdisyear 2014, namely:

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

The details of the compensation on which are bemgsulted shareholders may be found in the 2014
Registration document of the Company, in chaptd€&porate governance and internal control’3(8.4,
pages 62-64)published on the website of the company (www.caate.groupama.com) under "Finance" tab
- "Financial Information" heading.

It is recommended to shareholders to renew sontkeofinancial authorisations previously granted thg
General Meeting of 12 June 2013 and of 11 June 28pking during 2015. 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 11 June 2014 baee maintained, namely a limit of €1.1 billiorpiar
value.

These financial authorisations are the following:

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

And

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

And

Twentieth Resolution (Delegation of authority to increase share caplgl issuing company shares and/or
equity interests reserved for categories of per&iminating the preferential share subscriptioghi 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, GroupamaiHgl2 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, namely:

- (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 thaning of Article L.3344-1 of the same Code, non-
beneficiaries of the issues made pursuant to tHeez®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 theedtadders 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 Iftirs, within the limit of a maximum par value of
€1.1 billion.

Twenty-First Resolution (Issue of shares or equity securities in paymenirfd&ind contributions involving
shares or equity securities)

It is proposed that the shareholders delegatehtheekolders meeting’s authority to the Board ofebiiors
with a view to increasing the share capital by imgwshares and/or securities, without any pre-arapti
subscription right as remuneration for contribusion kind involving equity securities or securitigiging
access to the capital. This resolution is aimenharily at the case of strategic partners who miginiclude a
partnership and bring the securities of one orrsdw®mpanies of its group into Groupama SA whiduld
then remunerate this contribution by issuing shafash it would provide to the partner. This auikation
is granted for a period of 26 months, within thmeitiof 10% of the company’s capital.

Twenty-Second Resolution (Delegation of authority to increase the shareitalby capitalisation of issue
premiums, reserves, profits or other funds)

It is proposed that the shareholders delegatehthrelkolders meeting’s authority to the Board ofebiors
with a view to increasing the share capital by rpooating profits, premiums or reserves. This dafien
makes it possible to incorporate directly into tagital profits, premiums, reserves or other suweither in
the form of a raise in the par value, or by thes fatlotment of shares or the combined use of these
procedures together.

The authorization is granted for a maximum par eadfi 400 million Euros, its being specified thaisth
authorization is not subject to the global limihus, the capital could be increased by a par vafue
1.5 billion Euros, by issuing shares with or withthe pre-emptive subscription right and by incogpiong
premiums. This delegation is granted for a perib2iéomonths.

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.

Twenty-Third Resolution (Delegation of authority to increase the share &alpiby issuing shares and/or
equity securities in the Company reserved for mesndiesavings plans, eliminating their preferensalare
rights)

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 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 saviohgense. The authorisation is given for a period of
26 months, within the limit of a maximum par vakfe€150 million.



Twenty-Fourth Resolution (Delegation of authority to proceed with the fraléocation of existing bonus
shares or those to be issued to some or all ofzeip’s employees)

It is proposed that the shareholders delegate dtigodty of the shareholders meeting to the Bodrd o
Directors with a view to making free allotmentsedisting or future shares to employees on the gsoup
payroll, or some of them. This resolution makegassible to allot free shares to the personnelhen t
payroll, within the limit defined by law of 10% tfe capital on the date of the allotment decisiboan also
be utilized in a targeted manner for certain pemsbeategories. The duration of this authorizai®malso
26 months.

Twenty-Fifth 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 conditiong @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 2014, 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 loss of 88B754.48.

Second Resolution (Approval 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 2014, approves these filancia
statements as presented, yielding a net profit@sehare) of €15.369 million.

Third Resolution (Allocation of profit or loss)

The General Meeting, ruling under the conditionggqobrum and majority required for Ordinary General
Meetings, after having taken note of the repothefBoard of Directors, has resolved to allocageldss for
the year, totalling €38,744,754.48, to the creidi¢ ®f the “Retained Earnings” account of €359,268,59,
which thus bring that account to a credit amour3#1,193,347.11;

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

Fourth Resolution (Regulated agreements referred to in Article L5-33 of the French Commercial Code)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, having taken note of the special repbthe statutory auditors as provided for in parpbr8@ 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 Commerctabde, acknowledges the conclusions of this repuit a
approves the agreements described therein.

Fifth Resolution (Ratification of a director’s appointment)

The General Meeting, ruling under the conditiongqobrum and majority required for Ordinary General
Meetings, ratifies the appointment at the meeting3@ July 2014 of Marie-Ange Dubost as director, to
replace Jean-Marie Bayeul, who resigned, for teareing duration of his term of office, i.e., untile
Ordinary General Meeting convened in 2015 to apprbse financial statements for the fiscal year egdi
31 December 2014.

Sixth Resolution (Renewal of a director’s term of office)
The General Meeting, ruling under the conditiong @uorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteffif Jean-Yves Dages as director for a periodxof s

years, i.e., until the General Meeting convened(R1 to approve the financial statements for theafi year
ending 31 December 2020.
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Seventh Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteftif Jean-Louis Pivard as director for a periodinf
years, i.e., until the General Meeting convened(R1 to approve the financial statements for theafi year
ending 31 December 2020.

Eighth Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteftif Michel Baylet as director for a period of gears,
i.e., until the General Meeting convened in 2021approve the financial statements for the fiscalrye
ending 31 December 2020.

Ninth Resolution (Ratification of a director’s appointment and revad of its term of office)

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

- ratifies the appointment at the meeting on 27 N2&t5 of Laurent Poupart as director, to replace
Annie Bocquet, who resigned, for the remaining tlaraof his term of office, i.e., until the Ordinar
General Meeting convened in 2015 to approve thanfiral statements for the fiscal year ending
31 December 2014;

- hereby resolves to renew the term of office ofilemt Poupart as director for a period of six yegaes,
until the General Meeting convened in 2021 to apptbe financial statements for the fiscal yeariremd
31 December 2020.

Tenth Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteféf Daniel Collay as director for a period of gears,
i.e., until the General Meeting convened in 2021approve the financial statements for the fiscalrye
ending 31 December 2020.

Eleventh Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term otefeif Amaury Cornut-Chauvinc as director for a peof
six years, i.e., until the General Meeting conveimed021 to approve the financial statements ferftbcal
year ending 31 December 2020.

Twelfth Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteftif Marie-Ange Dubost as director for a periodsiaf
years, i.e., until the General Meeting convene®(21 to approve the financial statements for theafiyear
ending 31 December 2020.

Thirteenth Resolution (Renewal of a director’s term of office)
The General Meeting, ruling under the conditiong @uorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term oteftif Michel L'Hostis for a period of six years.i. until

the General Meeting convened in 2021 to approvefittancial statements for the fiscal year ending 31
December 2020.

-12 -



Fourteenth Resolution (Renewal of a director’s term of office)

The General Meeting, ruling under the conditions afuorum and majority required for Ordinary Gehera
Meetings, hereby resolves to renew the term otceffif Francois Schmitt as director for a periodsiaf
years, i.e., until the General Meeting convened(R1 to approve the financial statements for theafi year
ending 31 December 2020.

Fifteenth Resolution (Opinion on the components of the remuneration aluallocated for the fiscal year
2014 to Jean-Yves Dageés, Chairman of the Boardretivrs)

The General Meeting, ruling under the conditiongqobrum and majority required for Ordinary General
Meetings, issues a favourable opinion on the coraptsnof the remuneration due or allocated witheesp
to the fiscal year 2014 to Jean-Yves Dagés, Chairofidhe Board of Directors, as they appear in20&4
registration document in section 3.3.4.1.

Sixteenth Resolution (Opinion on the components of the remuneration @uellocated for the fiscal year
2014 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 comptenof the remuneration due or allocated witheesp
to the fiscal year 2014 to Thierry Martel, Chiefdextive Officer, as they appear in the 2014 regfistn
document in section 3.3.4.2.

Seventeenth Resolution (Opinion on the components of the remunerationatwalocated for the fiscal year
2014 to Christian Collin, Deputy Chief Executivdi€ar)

The General Meeting, ruling under the conditionggqobrum and majority required for Ordinary General
Meetings, issues a favourable opinion on the comptnof the remuneration due or allocated witheesp
to the fiscal year 2014 to Christian Collin, Dep@ief Executive Officer, as they appear in the £201
registration document in section 3.3.4.3.

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

Eighteenth Resolution (Delegation of authority to increase share capltiglissuing company shares and/or
equity interests reserved for Groupama Holdingnéiating 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 tharBaf Directors and the special auditors’ repantl in
accordance with the provisions of Articles L. 2281et seq. of the Commercial Code, specificallyiclet

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

1. delegates to the Board of Directors, with th&ospof sub-delegation under the conditions prodidier
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 subsienptights of the shareholders for shares or oseeurities
that may be issued pursuant to this resolutiontamdserve the right to subscribe to these secisstyes
for Groupama Holding, aociété anonymeith share capital of €2,520,662,256, 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 Camisashareholders waive their preferential subsicnip

rights to the Company’s shares to which such seesircould give entittement on behalf of holders of
issued equity securities based on this resolution;
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4. resolves that the maximum par value of the ahjitreases likely to be carried out immediatalynathe
future under this authority is set at €1.1 billians specified that, if applicable, the overathit stated in
paragraph 2 of the 3Resolution approved by the Combined General Mgaifnl1 June 2014 will be
increased for the par value of the shares to heda the event of financial transactions, to gaéed
the rights of holders of equity securities;

5. resolves that:

- the issue price of the directly issued sharedl ah#east equal the portion of shareholders’ ggper
share, as stated in the most recently approveddmkheet as at the issue date;

- the issue price of the equity securities shallsobeh that the sum received immediately by the
Company, plus any sum likely to be received submety by it, shall, for each share issued as a
consequence of the issue of those equity secultiteeat least equal to the minimum subscriptionepri
defined in the previous paragraph;

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

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

- to decide on the amount of the capital increts®jssue price as well as the amount of the pnexniu
which may, if applicable, be requested upon issue;

- to determine the method of release in full of #@res or equity securities immediately or in the
future;

- to set, as the case may be, the terms for ekggasy rights attached to the shares or equityries
to be issued and, specifically, to set the dateneaetroactively, from which the new shares wilabe
interest; to determine the terms for exercising aghts 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 carryaogthe capital increase;

- to determine the dates and terms of the capitagase, the type and characteristics of the sEsutd
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 (includinggthating of guarantees or pledges) and value write-
downs (including redemption by tendering asseti@fCompany);

- as applicable, such securities may entail theogor the Company of issuing debt securities @hhi
may or may not be incorporated) in payment forrggg 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 suspemglthe exercise of the rights attached to suchritiesy
pursuant to existing laws and regulations;

- on its sole initiative to charge capital increassts on the amount of the premiums associatdd wit
them;

- to determine and make any and all adjustmentediat taking into account the effect of transastion
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 sglits,
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,

- toregister every capital increase carried odt@mend the bylaws accordingly;
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- in general, to enter into any and all agreemspeifically aimed at the successful executionhef t
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

sets the validity period of this authority ajtgeen months with effect from the date of this tinge and
with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 11 June 2014, in it§' Resolution;

Nineteenth Resolution (Delegation of authority to increase share capltglissuing 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 tharBof Directors and the special auditors’ repant] in
accordance with the provisions of Articles L. 228 1et seq. of the French Commercial Code, speltfica
Article L. 225-129-2 and L. 225-138 of the said €od

1.

delegates to the Board of Directors, with thdoopof sub-delegation under the conditions prodidiar

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 offseire
receivables;

resolves to cancel the preferential subscriptights of the shareholders to shares or secutiigsmay

be issued pursuant to this resolution and to rest#e right to subscribe to these issues for Gnoapa
Holding 2, a limited company with share capitaE807,998,880, whose registered office is locateft at
10 rue d’Astorg, 75008 Paris and which is enteredhe Paris Trade and Companies Register under
number 411 955 404;

. this decision automatically means that the Capigashareholders waive their preferential subsicnip

rights to the Company’s shares to which such seesircould give entitlement on behalf of holders of
issued equity securities based on this resolution;

resolves that the maximum par value of the ahpitreases likely to be carried out immediatalynathe
future under this authority is set at €1.1 billidgns specified that, if applicable, the overathit stated in
paragraph 2 of the f3Resolution approved by the Combined General Mgaiinl1 June 2014 will be
increased for the par value of the shares to heda the event of financial transactions, to gaéed
the rights of holders of equity securities;

resolves that:

- the issue price of the directly issued sharedl ah#east equal the portion of shareholders’ ggper
share, as stated in the most recently approveddmisheet as at the issue date;

- the issue price of the equity securities shallsbeh that the sum received immediately by the
Company, plus any sum likely to be received submety by it, shall, for each share issued as a
consequence of the issue of those equity seculiteeat least equal to the minimum subscriptionepri
defined in the previous paragraph;

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

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

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

- to determine the method of release in full of gares or equity securities immediately or in the
future;
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- to set, as the case may be, the terms for exkggasy rights attached to the shares or equityries
to be issued and, specifically, to set the dateneaetroactively, from which the new shares wildbe
interest; to determine the terms for exercising aghts 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 carryaogthe capital increase;

- to determine the dates and terms of the capitaéase, the type and characteristics of the sEsutd
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 (includinggthating of guarantees or pledges) and value write-
downs (including redemption by tendering asseth@efCompany); as applicable, such securities may
entail the option for the Company of issuing dedmiugities (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 leé securities concerned, in accordance with the
applicable formalities;

- to provide for the option of potentially susperglithe exercise of the rights attached to suchriiesy
pursuant to existing laws and regulations;

- on its sole initiative to charge capital increassts on the amount of the premiums associatdd wit
them;

- to determine and make any and all adjustmentediat taking into account the effect of transastion
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 sglits,
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,

- toregister every capital increase carried odt@mend the bylaws accordingly;

- in general, to enter into any and all agreemspeifically aimed at the successful executionhef t
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

7. sets the validity period of this authority agjfgieen months with effect from the date of this tinge and
with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 11 June 2014, in itd" Besolution;

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

The General Meeting, ruling under the required gooand majority conditions for Extraordinary Gemera
Meetings, having taken note of the report by tharBof Directors and the special auditors’ repant] 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 théompof sub-delegation under the conditions prodiéier
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;

-16 -



2. consequently resolves to cancel the preferestiascription rights of the shareholders for sharesther
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 agentheof
local and/or regional mutuals of Groupama; andiptiie employees and managers or company officers
referred to in Article L. 3332-2 of the Labour Codeisinesses 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 23 Resolution below; and/or (jii) the persons andime 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 @odthe beneficiaries of the ¥Resolution below;

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

4. resolves that the maximum par value of the ahjitreases likely to be carried out immediatalynathe
future under this authority is set at €1.1 billidgns specified that, if applicable, the overathit stated in
paragraph 2 of the f3Resolution approved by the Combined General Mgaiinl1 June 2014 will be
increased for the par value of the shares to heda the event of financial transactions, to gaéed
the rights of holders of equity securities;

5. resolves that:

- the issue price of the directly issued sharedl ah#east equal the portion of shareholders’ ggper
share, as stated in the most recently approveddmisheet as at the issue date;

- the issue price of the equity securities shallsbeh that the sum received immediately by the
Company, plus any sum likely to be received submety by it, shall, for each share issued as a
consequence of the issue of those equity secultiteeat least equal to the minimum subscriptionepri
defined in the previous paragraph;

- for issues to beneficiaries mentioned underfigl (iv) of point 2 above, the issue price for rehares
or equity securities will be based on the termsifieel under point 3 of the #3Resolution below or
identical to the price at which securities of thene type will be issued pursuant to th& R&solution;

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

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

- to prepare the exact list of the beneficiariethinithe categories of person cited in paragrapb®e,
for whom shareholders’ preferential subscriptigihts were eliminated:;

- to decide on the amount of the capital incretteejssue price as well as the amount of the pr@miu
which may, if applicable, be requested upon issue;

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

- to set, as the case may be, the terms for ekggasy rights attached to the shares or equityries
to be issued and, specifically, to set the dateneaetroactively, from which the new shares wildbe
interest; to determine the terms for exercising aghts 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 capitagase, the type and characteristics of the sEsutd
be issued and, in addition, to decide in the cdd®mids or other debt securities, whether or ney th
will be subordinated (and, if so, their rank, ircaalance 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 assethefCompany); as applicable, such securities may
entail the option for the Company of issuing deuisities (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 provide for the option of potentially suspemglthe exercise of the rights attached to suchritiesy
pursuant to existing laws and regulations;

- on its sole initiative to charge capital increassts on the amount of the premiums associatdd wit
them;

- to determine and make any and all adjustmentgdian taking into account the effect of transaation
on the Company’s share capital, particularly ifréhare changes in the par value of the share,itakap
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 bea to set the terms for preserving the rightthef
holders of equity securities,

- to register every capital increase carried odt@mend the bylaws accordingly;

- in general, to enter into any and all agreemspeifically aimed at the successful executionhef t
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 ajtgieen months with effect from the date of this tinge and
with immediate effect and for the unused porti@rminates the authority granted by the Combined
General Meeting of 11 June 2014, in it§' Fesolution;

Twenty-First Resolution (Issue of shares or equity securities in paymenirfd&ind contributions involving
shares or equity securities)

The General Meeting, ruling under the conditionsqabrum and majority required for Extraordinary
General Meetings, having taken note of the repbithe Board of Directors and the statutory auditors
special report, in accordance with the provisioh8rticles L. 225-129 et seq. of the Commercial €@ohd
specifically Article L. 225-147, '6 paragraph of said Code grants all powers to thar®of Directors to
carry out an issue of the Company’s shares or yageiturities, up to 10% of share capital as atighee
date, in payment for in-kind contributions to then@pany consisting of equity shares or other equity
securities, whenever the provisions of Article R52148 of the Commercial Code do not apply.

If it uses this authority, the Board of Directordllwnake a decision based on a report from one orem
contribution auditors (“commissaires aux apportgdferred to in Article L. 225-147 of the French
Commercial Code.

The General Meeting resolves that the Board ofdbans shall have all powers to implement this adtpo
particularly to approve the valuation and confirnmatof the asset contributions and to post all £@std
dues on the issue premiums and amend the bylawsdacgly.

The authority granted to the Board of Directorsatid for a twenty-six month period with effect frothis

meeting. The General Meeting, with immediate effaudl in respect of the unused portion, terminates t
authority granted by the Combined General MeetintPaune 2013, in its ¥4Resolution.
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Twenty-Second Resolution (Delegation of authority to increase the shareitafby capitalisation of issue
premiums, reserves, profits or other funds)

The General Meeting, ruling under the required gquorand majority conditions for Ordinary General
Meetings, having taken note of the report by tharB®f Directors, and in accordance with the priowis of
Article L. 225-130 of the Commercial Code:

1.

hereby delegates to the Board of Directors, Wit option of sub-delegation under the conditions
provided for by the law, the authority to approveapital increase, on one or more occasions, in the
proportion and at the times it deems appropriatedpitalisation of issue premiums, reserves, {gafi
other funds that can be capitalised in accordanite @xisting laws and regulations, in the form of
allocation of bonus shares or by raising the p&wevaf any outstanding shares or by using botlhesé¢
methods. The maximum par value of the capital exes likely to be carried out hereto may not exceed
€400 million;

in the event this authority is used by the Boafrdirectors, (the meeting) hereby gives the Bdattl
authority, with the option of sub-delegation, unttee terms provided for by the law, to implemerns th
authorisation for the following purposes:

to set the amount and the nature of the sume teapitalised; to set the number of new sharegto b
issued and/or the amount by which the par valuthefexisting shares comprising the share capital
will be increased; to set the date, even retroalgtifrom when the new shares will bear interegter
date on which the increase in par value comesaifieet;

to make the following decisions if bonus shamesadlocated:

that fractional shares will not be traded and tha corresponding shares will be sold; the sums
from the sale shall be allocated to the ownershefrights under the conditions provided for by
existing laws and regulations;

that the portion of the shares to be allocate@roportion to existing shares that are entitled to
double voting rights will enjoy that right when ussl;

to make any and all adjustments aimed at takimg account the effect of transactions on the
Company’s share capital, in particular if there enanges in the par value of the share, a capital
increase by capitalisation of reserves, an allopatif bonus shares, share splits or reverse splits,

distribution of reserves or any other assets, gevddwn to share capital or any other transaction
involving shareholders’ equity, and, as the casg Ineq to set the terms for preserving the rights of
the holders of equity securities;

to charge to one or more available reserve itdmsamount of the costs associated with the
corresponding capital increase;

to register every capital increase carried odttaramend the bylaws accordingly;
in general, to enter into any and all agreemdakg, any and all measures and carry out any &nd al

formalities necessary to issue and account forsdmurities issued under this authority and to
exercise any rights attached thereto;

3. This authority is granted for a period of twesty months with effect from this meeting. The Gahe
Meeting, with immediate effect and in respect & timused portion, terminates the authority grabted
the Combined General Meeting of 12 June 2013sia3f Resolution.

Twenty-Third Resolution (Delegation of authority to increase the share tapiby issuing shares and/or
equity securities in the Company reserved for mesntlesavings plans, eliminating their preferensalare

rights)

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’ 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:
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1. hereby delegates to the Board of Directors, Witk option 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 fof members, for which Article L. 3332-18 of the
Labour Code would allow a reserved capital increasder equivalent terms) introduced within
Groupama SA or the Groupama Group comprising theng@my and French and foreign companies
included in the Company’s accounting consolidatocombination in accordance with Articles L. 3344-

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

2. sets the validity period of this authority atetwy-six months with effect from this meeting, anith
immediate effect and for the unused portion, teat@a the authority granted by the Combined General
Meeting of 11 June 2014, in its1 Resolution;

3. resolves that the subscription price of the eshar the equity securities shall be set undecamelitions
stipulated in Article L. 3332-20 of the Labour Coaled 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 lock4ioge
provided for by the plan under Article L. 3332-2%dd_. 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-roaet discounts up to the legal and regulatory $inmt
order to take into account, inter alia, the legal;ounting, tax and corporate systems applicaloilio
for the purposes of this paragraph, the Referemius 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 ssgebdfitability and the firm’s business prospects,
pursuant to the provisions of Article L. 3332-20tkné Labour Code;

4. authorises the Board of Directors to award futor previously issued shares or equity securitiss of
charge to the aforementioned recipients, in additiothe shares or equity securities to be sulestribr
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 resultingnh this allocation does not exceed the legal or
regulatory limits, pursuant to Article L. 3332-2fltbe Labour Code;

5. resolves to eliminate the preferential subsicniptight of the shareholders to the securitiegestitio this
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 hiaepowers, with the option of sub-delegation unttee
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 compamf which employees, early retirees and retimag
subscribe to the shares or equity securities taised and qualify, if appropriate, for bonus shares
equity securities;

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

- setting the terms, particularly as regards ségido be met by the recipients of the capitar@ases;

- determining the subscription opening and closiates;

- setting the amounts of the issues to be cartiediader this authority and determining the issueeg,
dates, deadlines, subscription terms and conditem terms for payment in full, delivery and

effective legal date of the securities (even ifoattive), as well as the other terms and condition
the issues;
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- if bonus shares or equity securities are awarsietting the number of shares or equity securitidse
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 particuldrpasing either to replace in full or in part the
allocation of such shares or equity securitiestfa discounts off the Reference Price referred to
above, or to charge the exchange value of sucleslmrequity securities to the total amount of the
employer’s contribution, or to combine these twtiays;

- registering the capital increases carried ouths amount of the shares to be subscribed, after an
reduction in the event of over-subscription;

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

- entering into any and all agreements, carryinig either directly or indirectly by an agent, amdaall
operations, including any formalities subsequenthi® capital increases and amending the bylaws
accordingly; and

- in general, entering into any and all agreemexitsed 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@ity and exercising the rights attached thereto o
subsequent to any capital increases completed.

Twenty-Fourth Resolution (Delegation of authority to proceed with the fraléocation of existing bonus
shares or those to be issued to some or all oftfeeip’s employees)

The General Meeting, ruling under the quorum angbntg conditions required for Extraordinary Genera
Meetings, having taken note of the report by tharBmf Directors and the special auditors’ report:

1. hereby authorises the Board of Directors, pursteathe provisions of Articles L. 225-197-1 etsef the
Commercial Code and L. 322-26-7 |l of the Insurafmle, to carry out, on one or more occasions,
bonus allocations of existing or future sharesny i@cipients to be determined by it among emplsyee
or certain categories of them, of the company onganies or Groups affiliated to it under the candi
defined in Article L. 322-26-7 Il of the Insuran@»de and/or the corporate secretaries referred to i
Article L. 225-197-1 I, under the conditions defthbelow;

2. resolves that the existing or future sharesedwrsuant to this authority may not account forarthan
10% of share capital as at the date of the BoaRiretctors decision;

3. resolves that the allocation of the shares éir theneficiaries will be final following a vestirgeriod
lasting at least 2 years;

4. resolves that the period during which the berefies must hold their shares is set at a mininair@
years with effect from the final allocation of thkares if the vesting period applied is less thgeats,
on the understanding that the Board of Directorg reduce or even cancel this holding period in eesp
of beneficiaries for whom the vesting period appkguals or exceeds 4 years;

5. resolves that as an exception to the abovdiarevent of a beneficiary’s disability as classifia the
second or third category of the categories providedn Article L. 341-4 of the Social Security Gadr
complete disability based on applicable foreign,ldahe Board of Directors may resolve that the
allocation of the shares to the beneficiaries belffinal prior to the end of the vesting period,;

6. resolves that the Board of Directors shall aeiee the final durations of the vesting and holding
period(s) in accordance with the limits establislbydthe meeting, shall determine the procedures for
holding the shares during the share holding persbd)l make required charges to reserves, profits o
issue premiums, which are available to the Compamgyder to pay up the shares to be issued to the
beneficiaries;
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7. grants all powers to the Board of Directors floe purposes of implementing this authority and in
particular:

- determining the identity of the beneficiariesie classes of beneficiaries, the share allocatiomng
the employees and/ or corporate secretaries ofctingpany or the aforementioned companies or
groups, and the number of shares allocated to @&eatiem;

- establishing the terms and, as applicable, tiverier for allocating the shares;
- providing for the option of suspending allocatiights temporarily;

- registering the shares allocated free of chawge hamed account in the name of their holdenngtat
that such shares are unavailable and the periodahe

- adjusting, if appropriate, the number of shalscated free of charge required to preserve thetsi
of the beneficiaries based on any transactionti@iCompany’s share capital, particularly in theneve
of any change in the par value of the share, ot#pital increase by capitalisation of reservesh@
allocation of bonus shares, in the issue of newitgghares with pre-emptive subscription rights for
shareholders, in the distribution of reserves, daué premiums or in any other assets, in the
impairment of equity or any change in the distritnitof earnings through the issue of preferredeshar
or any other transaction involving the shareholdegsity;

- if new shares are issued, charging any sums saget pay for the said shares, to reserves,reggni
or issue premiums, registering the capital incre@seried out under this authority and amending the
bylaws accordingly and in general carrying out ang all formalities required;

8. takes note of the fact that if new shares agedd, this authority shall entail, after the acitjois period, a
capital increase by capitalisation of reservesniags or issue premiums for the recipients of thie s
shares. Accordingly, under this authority the shal@ers may waive, in favour of the beneficiariéshe
said shares, part of the reserves, earnings amaiypres thus capitalised as well as their preferéstiare
rights over the shares to be issued during thé dimare allocation period;

9. resolves that this authority is granted for aqukof twenty-six months with effect from this ntiegy and
terminates, with immediate effect, in respect oé thnused portion, the authority granted by the
Combined General Meeting of 12 June 2013, in it5Résolution.

Twenty-Fifth 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 DIRECTORS WHICH
THE RATIFICATION AND RENEWAL ARE
SUBJECT TO AVOTE OF THE GENERAL
ASSEMBLY OF SHAREHOLDERS

Business address

Marie-Ange Dubost Groupama Centre-Manche
Date of birth: 6 August 1955 35, quai de Juillet
BP 169

14010 Caen cedex 1

Main rolein the Company

Marie-Ange Dubost has been a director since 31 20h4. Her term of office will expire at the closkthe
General Meeting convened to approve the finantaéments for the year ended 31 December 2014.

She has been a member of the Audit and Risk Managie@ommittee since 31 July 2014.
Main position outside the Company
- Farmer
Professional experience/Management expertise

- Vice-Chairman of Fédération Nationale Groupama
- Chairman of Groupama Centre-Manche

Current offices held

Served within the Group in France

Groupama Holding Director Since 17 September 2014
Groupama Holding 2 Director Since 17 September 2014
SCA Chéteau d’Agassac Member of the Management Board ince 35 September 2014
0 Marie-Ange Dubost was Chairman of the Board of Etives of Groupama Assurance-Crédit from 27 June 2013 May
2015.

Offices held from 2010 to 2014 no longer held by Ms Dubost

Served within the Group in France

Gan Prévoyance Director (end of term 6 October 010
Gan Eurocourtage Director (end of term 31 Decergbée)
Groupama Gan Vie Director (end of term 14 Decen20di?)

Served within the Group abroad

Groupama Assicurazioni Spa Director (end of ter®ctober 2013)
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Business address

Laurent Poupart Groupama Nord-Est
Date of birth: 20 February 1964 2, rue Léon Patoux
CS 90010

51686 Reims cedex 2

Main rolein the Company

Laurent Poupart has been a director since 27 Ma.2der term of office will expire at the close tbke
General Meeting convened to approve the finantiésents for the year ended 31 December 2014.

He has been a member of the Compensation and Appeits Committee since 27 May 2015.

Main position outside the Company
- Farmer
Professional experience/Management expertise

- Director of Fédération Nationale Groupama
- Chairman of Groupama Nord-Est

Current offices held

Served within the Group in France

- Groupama Assurance-Créfit Chairman of the Board of Directors Since 5 May 2015
- Groupama Holding Director Since 27 May 2015
- Groupama Holding 2 Director Since 27 May 2015

Served outside the Group in France

- Opale Agri Distribution Manager Since 17 August 2012
- SAS Opale Artois Chairman Since 30 March
- SCEA Poupart Regnaut Manager Since 21 July 2005

0 Laurent Poupart was permanent representative ofuBama Nord-Est, director of Groupama Assurance-Créfuim

3 March 2014 to 27 April 2015.

Offices held from 2010 to 2014 no longer held by Mr Poupart

Served outside the Group in France

- SAS Société Participative Agriacom (SoParAgri)  eflixecutive Officer
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GROUPAMA SA
Société Anonyme au capital de 1.686.569.399 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, convef@dThursday,
June 18, 2015.

These documents and information are also availate the website of the company
(www.corporate.groupama.com) under "Finance" tdfirancial 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 1.686.569.399 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



