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CHAIRMAN'S
MESSAGE

Dear Shareholders,

It is a great honour for me to succeed Jean-Francois Hénin as Chairman of
the Maurel & Prom Board of Directors. Jean-Francois Hénin has built an inter-
nationally renowned independent oil operator from the ground up. Today he
passesonaqualified team, adiverse range of high-quality assets, and effective
procedures to become part of Pertamina group.

Pertamina is the Indonesian state-owned energy company, with bussiness
ranging from upstream to downstream, being mainly Oil and Gas Exploration,
Production, Refining, Distribution and Marketing, as well as Geothermal and
Renewables. It has strong and diverse capabilities technically and financially,
and M&P with its own capabilities we believe would be complementary to
enable both companies to grow together in various ventures.

The experience brought by the Maurel & Prom teams, its new directors and
myself will hopefully contribute to achieving this goal.

In this regard, | have 35 years’ experience in the Oil & Gas sector. | spent
30 years with the Total group, mainly with Total Indonesia, with several years
in France and Libya, working on various projects in Indonesia, Norway, Libya
and Nigeria. In 2012, | joined the Indonesian Oil & Gas regulatory body to
develop the upstream industry in Indonesia and since 2015 | have been the
Upstream Adviser to Pertamina’s CEO.

The change of governance in Maurel & Prom will not affect the bond established
with minority shareholders throughout this adventure. Maurel & Prom, together
with the Pertamina team, will be focusing its efforts on achieving our goals in
creating value in the International Oil & Gas bussiness in various parts of the
world, while maintaining close links with existing shareholders and attracting
new shareholders by setting and achieving new goals.

| look forward to seeing you on 22 June 2017 at the next General Shareholders’
Meeting in Paris to share our vision of Maurel & Prom's future.

Aussie B. Gautama

Chairman of the Board of Directors
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PROFILE

Maurel & Prom is an oil company specialising in the production of hydro-
carbons. Itis listed on Euronext Paris and has its registered office in Paris.

The Group generates most of its business in Africa through the exploitation
of onshore production assets (in Gabon and Tanzania) and a significant
stake in SEPLAT, one of Nigeria's leading indigenous operators.

Since 16 February 2017 Maurel & Prom has been controlled by PIEP, a
subsidiary of oilcompany Pertamina, and aims to become the international

development platform for the upstream activities of Pertamina.

2P Reserves Production Employees

203 MMboe 25,202 boepd 526

After royalties excluding Nigeria M&P share in 2016 90% of them in Africa
Lost Time Injury Total Recordable Injury
Number of fatalities Frequency (LTIF) Rate (TRIR)

0 0 4.2

ABOUT PERTAMINA

Pertamina is an integrated Oil and Gas group wholly owned by the Indonesian government.

The group is active in exploration and production (Oil and Gas), LNG (Liquefied Natural Gas), and other
alternative sustainable energies.

Pertamina’s core businesses in the upstream Oil and Gas sector are exploration, production and drilling.
The upstream teams are also in charge of geothermal power operations.

In the international arena, Pertamina operates in Algeria, Irag and Malaysia through its subsidiary PIEP,
whose daily average production in 2016 amounts to 126 Mboepd of which 70% is oil production.

Pertamina distributes fuel to more than 250 million people across the Indonesian archipelago. It has the
infrastructure and assets (terminals, tankers, fuel tanker trucks and pipelines) to distribute fuel to one
of the world’s most complicated grid.
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SHAREHOLDING

at 2 March 2017
Breakdown by type of holder Breakdown
(as a % of capital] by geographical region

of other institutional investors
(as a % of capital]

Other UK
institutional Public Other Rest of Europe and Ireland
Investors 16.50% 3.01% 0.94% 0.10%
4.77%

/ Treasury shares
2.27%

Employees United
0.80% States

1.37%

R

Rest of the World
0.06%

France
2.30%

Following the public offerinitiated by PT Pertamina Internasional Eksplorasi
dan Produksi ("PIEP"), a wholly owned subsidiary of the Indonesian company
Pertamina, on Maurel & Prom shares that was completed on 9 February
2017, PIEP holds 72.65% of the capital of Maurel & Prom.

Asat2March 2017, Maurel & Prom had approximately 31,000 shareholders.
The free float portion was 24.28% and no shareholder, with the exception
of PIEP, owned more than 2% of the capital.

THE MAUREL & PROM STOCK

Place of listing: Euronext Paris

ISIN code: FR0000051070

Indices: CAC All-Share - CAC Oil & Gas - Next 150
Other: PEA-PME and SRD eligible

Total number of shares: 195,340,313
Treasury shares: 4,431,264
Shares outstanding: 190,909,049
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MANAGEMENT

Aussie B. Gautama
Chairman of the Board of Directors

Aussie B. Gautama, an adviser to Pertamina’s executive management on Exploration
and Production activities since 2015, has held a number of successive positions at
Total (1982-2012).

In 1991 he joined Total in Paris, working as a geologist on the Midgard project in
Norway for two years. From 1998 to 2000, he worked at Total Libya as head of geology
and geophysics. In 2005 he returned to Total in Paris where he spent two years
coordinating the OML 130 Egina-Preowei project in Nigeria. From 2007 to 2012, he
served as Vice President Geosciences & Reservoir at Total E&P Indonesia. In 2012
Aussie B. Gautama was appointed Deputy for Planning Management at SKK Migas,
the Indonesian regulatory authority tasked with managing exploration and production
activities in the country’s hydrocarbon industry.

A graduate of the Bandung Institute of Technology in Indonesia, Aussie B. Gautama has
also received a solid international education at schools such as ENSPM and INSEAD.
Since 10 April 2017 he has served as Chairman of Maurel & Prom’s Board of Directors.

Michel Hochard
Chief Executive Officer

Graduate of the Commercial Institute of Nancy (ICN) and qualified public accountant.
Internal auditor then head of the Elf Aquitaine Finance Division for Africa and the
Middle East, Finance Director of SNEAP (Société Nationale Elf Aquitaine Production)
and then Elf Aquitaine Production. He was Deputy Director of Human Resources at Elf
E&P and Director of Operations for PriceWaterhouseCoopers BPO. From September
2007 to May 2014, he was Chief Financial Officer of Maurel & Prom. He currently
serves as Chief Executive Officer of Maurel & Prom and director of SEPLAT's Board.

Philippe Corlay
Chief Operating Officer

A graduate of Hautes Etudes Industrielles in Lille and the School of Petroleum
and Engines, Philippe Corlay began his career in the Deposit Department of
Beicip-Franlab before joining the French Petroleum Institute, where he became
head of the Assisted Hydrocarbon Recovery project. He was then Chief Operating
Officer of Coparex from 1998 to 2003, when he joined Maurel & Prom and became
Production Manager in 2008 and then Director of Operations in 2013. He is
currently Group Chief Operating Officer.
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GOVERNANCE

BOARD OF DIRECTORS

Aussie B. Gautama Xavier Blandin

Chairman of the Board of Directors Independent director

Carole Delorme d’Armaillé Denie S.Tampubolon
Independent director Director

Nathalie Delapalme Roman Gozalo

Independent director Independent director

Maria R. Nellia Christian Bellon de Chassy
Director Observer

PIEP

Director

represented by Huddie Dewanto

SPECIAL COMMITTEES

AUDIT COMMITTEE RISK OBSERVATORY
Roman Gozalo Carole Delorme d’Armaillé
Chairman, independent director Chairman, independent director
Xavier Blandin Roman Gozalo
Independent director Independent director
PIEP Nathalie Delapalme
Director Independent director
represented by Huddie Dewanto Maria R. Nellia

Director

APPOINTMENTS AND COMPENSATION COMMITTEE

Nathalie Delapalme Denie S.Tampubolon Xavier Blandin
Chairman, independent director Director Independent director
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1 GABON
Ezanga - 5,608 sq km

Production

M&P 80% (operator], Tullow 7.5%,
the Gabonese Republic 12.5%
Exploration

M&P 100% (operator]

Kari - 2,659 sq km
Exploration
M&P 100%

Nyanga-Mayombe - 2,831 sq km
Exploration
M&P 100%
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3 NIGERIA

2 TANZANIA

Bigwa-Rufiji/Mafia - 12,025 sq km
Exploration
M&P 60% (operator]

Mnazi Bay - 756 km sq km
Exploration

M&P 60% (operator), Wentworth 40%
Development / Production

M&P 48.06% (operator), Wentworth 31.94%,
TPDC 20%

-
1€

OMLs 4, 38 and 41 - 2,650 sq km
Production

SEPLAT (21.37% M&P): 45%

OML 283

Production

SEPLAT (21.37% M&P): 40%

OML 53 - 1,585 sq km

Production
SEPLAT (21.37% M&P): 40%

OML 55 - 840 sq km
Production
SEPLAT (21.37% M&P): 22.5%



4 COLOMBIA
Muisca - 2,320 sq km

Exploration
M&P Colombia (50% M&P]: 100%

COR-15-1,194 sq km
Exploration

M&P Colombia (50% M&P): 100%
CPO-17 - 2,104 sq km
Appraisal

M&P Colombia (50% M&P): 50%,
Hocol 50% (operator)

5 MYANMAR

Block M2 - 9,652 sq km
Exploration

M&P 40%, Petrovietnam 45% (operator],
Eden Group Company 15%

NAMIBIA
Permit 0044 - 5,122 sq km

Exploration

M&P 42.5% (operator), AziNam 42.5%,

National Petroleum Corporation of Namibia 8%,
Livingstone Mining Resource Development 4%,
Frontier Mineral Resources 3%

Permit 0045 - 17,133 sq km

Exploration

M&P 42.5% (operator), AziNam 42.5%,

National Petroleum Corporation of Namibia 8%,
Livingstone Mining Resource Development 4%,
Frontier Mineral Resources 3%

ASSET
PORTFOLIO

( At the date of the Annual Report)

7 CANADA
Anticosti - 6,195.6 sq km

Exploration

M&P 21.7%, Pétrolia 21.7% (operator),
Corridor Resources 21.7%,

Resources Quebec 35%

Alberta (12 permits) - 31 sq km
Appraisal

M&P 25%, Andora 50% (operator],

Deep Well 0&G (25%)

Alberta (13 permits) - 1,892 sq km
Exploration

M&P 50%, Pétrolia 50% (operator)

8 FRANCE (Headquarters)

Lavignolle - 215 sq km
M&P 50% (operator], Indorama 50%

Mios - 60 sq km
M&P 50% (operator), Indorama 50%

ITALY

Fiume Tellaro - 750 sq km
M&P 100%
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ANNUAL REPORT

2016

MAURELPROM
\

Etablissements Maurel & Prom
Public Limited Company with a Board of Directors
with capital of €150,412,041.01

Registered office: 51, rue d’Anjou - 75008 Paris, France
Tel.: +33 (0)1 53 83 16 00 - Fax: +33 (0)1 53 83 16 04
R.C.S. Paris 457 202 331 - Siret 457 202 331 00072

This 2016 Annual Report includes the annual financial report
as referred to in Article 222-3 of the AMF General Regulations

AUTORITE
DES MARCHES FINANCIERS

AIXIF

This Annual Report was filed with the Autorité des marchés financiers on 26 April 2017 pursuant to the
provisions of Article 212-13 of its General Regulations. It may be used in support of a financial transaction if
it includes the relevant transaction notice from the Autorité des marchés financiers. It was prepared by the
issuer and is the responsibility of its signatories.

Incorporation by reference: pursuant to Article 28 of Regulation (EC) No. 809/2004 of 29 April 2004, the
reader is referred to prior Annual Reports with regard to certain information:

1 - for the 2015 fiscal year: the management report, consolidated and annual financial statements, including
the reports of the Statutory Auditors on those statements, appear in the Annual Report filed on 22 April
2016 with the Autorité des marchés financiers under number D.16-0390 (in paragraphs 8.1.1. to 8.1.5.);

2 - for the 2014 fiscal year: the management report, consolidated and annual financial statements, including
the reports of the Statutory Auditors on those statements, appear in the Annual Report filed on 17 April
2015 with the Autorité des marchés financiers under number D.15-0366 (in paragraphs 8.2.2. to 8.2.4.).

These documents are available on the websites of the Company www.maureletprom.fr and the Autorité des
marchés financiers www.amf-france.org
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INTRODUCTION TO
MAUREL & PROM GROUP

1.1. PROFILE

Maurel & Prom is an oil company specialising in the production of hydrocarbons. It is listed on Euronext Paris and has
its registered office in Paris. The Group generates most of its business in Africa through the exploitation of onshore
production assets (in Gabon and Tanzania) and a significant stake in SEPLAT, one of Nigeria's leading indigenous operators.
Maurel & Prom’s proven and probable oil reserves amounted to 203 MMboe at the end of 2016 (78% in Gabon and 22%
in Tanzania), while its production share in 2016 was 25,202 boep (86% oil, 14% gas).

Following the takeover bid initiated by PT Pertamina Internasional Eksplorasi dan Produksi (“PIEP”), the wholly owned
subsidiary of Indonesian company PT Pertamina (Persero), for Maurel & Prom securities, which ran from 15 December
2016 to 9 February 2017 (the “takeover bid"), PIEP owns 72.65% of Maurel & Prom’s capital (for more details regarding
the takeover bid, see paragraph 1.2.4. of this Annual Report, p. 17).

1.1.1. Group oil and gas reserves

The Group's reserves correspond to volumes of hydrocarbons recoverable from fields already in production or volumes
revealed by discovery and delineation wells that can be operated commercially.

At 31 December 2016, these reserves were certified by DeGolyer and MacNaughton in Gabon and by RPS Energy in
Tanzania.

V¥ P1+P2 reserves net of royalties

by 2= et

abon

01/01/2016 159.5 272.5

Production -7.4 -7.6 -

Revision +5.6 +7.4 -

31/12/2016 157.7 272.3 203.1
of which P1 reserves net of royalties 125.1 165.6 152.7

or 79% 61% 75%

(1) Royalties due under the production sharing agreement are paid by Tanzania Petroleum Development Corporation (TPDCJ.
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[ Profile ]
1.1.2. History
1831
Creation of Maurel & Prom - shipping lines
2001
Discovery of M'Boundi in Congo
2005

Entry in Tanzania, Gabon, Colombia,
Venezuela and Peru

2006/2007

Discovery of Onal in Gabon and Ocelote in Colombia
Sale of M'Boundi and Kakouala to ENI

2008/2009

Sale of Hocol Colombia to Ecopetrol

2010
Entry into Nigeria with SEPLAT

Annual Report 2016  MAUREL & PROM

INTRODUCTION TO
MAUREL & PROM GROUP

2011
Sale of M&P Venezuela

Sale of Caroil (drilling business] to Tuscany
Spin-off of Maurel & Prom Nigeria (MPNJ, now MPI

2013

Sale of Sabanero in Colombia

Entry into Myanmar and Canada

2014
Signature of a new exploration and production sharing
agreement (EPSA) at Ezanga in Gabon

Signature of a gas sale agreement in Tanzania

2015

Debt refinancing, merger-absorption of MPI

2016

Sale of 24.53% of the Maurel & Prom share capital
held by Pacifico to PIEP. Takeover bid for Maurel &
Prom securities, initiated by PIEP. At the completion
of the takeover bid (which was reopened and for which
settlement-delivery took place on 22 February 2017),
PIEP held 72.65% of the Company’s capital

Early repayment of the Crédit Suisse financing in the
amount of US$33 million



[ Business overview ]

1.2. BUSINESS OVERVIEW

INTRODUCTION TO
MAUREL & PROM GROUP

Maurel & Prom’s activities are split into three segments: exploration, production and drilling.

1.2.1. Production activities

The Group conducts its hydrocarbon production activities through the exploitation of its assets in Gabon and Tanzania.

In 2016 the Group produced, on its own behalf, the equivalent of 25,202 boepd split between conventional oil in Gabon

(86%) and gas production in Tanzania (14%).

V¥ Maurel & Prom working interest production

wnit | Q12016 | Q22016 | Q32016 | Q4 2016 2015 o

0il bopd 19,910 22,195 22,666 22,237 21,756 17,078 +27%

MMcf/d 22.8 24.5 16.5 18.9 20.7 7.6 +172%

TOTAL 23717 | 26279 | 25413 | 25392 25202 18367 | +37%
]

Gabon

The average level of oil production in Gabon in 2016 was
27,195 bopd (total production), or 21,756 bopd for M&P’s
share, up 27% over the previous year.

Production at the Ezanga field (80% of interests
operated by Maurel & Prom) was very stable in 2016,
despite:

» a decision to halt development drilling in 2015;

» reinforcementwork on the 12" routing line between the
Coucal station and the junction with the 18" pipeline,
limiting the field’s production for the month of March
2016;

» a strike organised by the national oil workers’ union
(Organisation nationale des employés du pétrole -
Onep) in October 2016, leading to a three-day reduction
in production to safeguard non-striking personnel as
well as the facilities themselves.

These effects were offset by productivity gains most
notably from water-injection optimisation following work

performed on the wells, allowing better vertical sweep
efficiency of the oil in deposit strata. Similarly, the
injection’s surface distribution was improved as a result
of recommendations made after the wells’ behaviour was
integrated into geological and reservoir engineering
models. Lastly, extensive optimisation was carried out
on pump production parameters. This included installing
centrifugal pumps on a number of wells to improve
performance and reduce downtime caused by breaks in
some of the progressive cavity pumps.

These optimisation efforts would not have been possible
without ongoing work to improve water injection and
power generation capacities at the Ezanga permit. Water
injection capacities rose to 100,000 bpd in 2016 and will
reach 150,000 bpd in 2017. At the end of 2016, water
injection for all Ezanga fields amounted to 63,000 bpd.
This level is expected to rise significantly in 2017.

Power at the Ezanga facilities is generated for the most
part by the use of production-related gas. New
generators are scheduled to be installed in mid-2017 to
take the site’s total power generation capacity to 17 MW.

15
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[ Business overview ]

Lastly, in 2016 the capacity for treating produced
saltwater related to oil production was increased to
69,000 barrels of water per day after works were
completed. This water is recycled in injected water.

With regard to oil evacuation, reinforcement and repair
works were carried out in March 2016 on the Association
Coucal's export pipeline network linking Maurel & Prom’s
Coucal facilities to the Cap Lopez terminal.

Tanzania

In Tanzania, the gas production level is dependent on
consumption by the industrial sector in Dar Es Salaam.
Requests are made to the operator, Maurel & Prom, by
the country’s national oil company Tanzania Petroleum
Development Corporation (TPDC).

In 2016, gas production amounted to 20.7 MMcf/d for M&P’s
share (48.06%), reflecting the ramp up of TPDC's demand
for gas, to date below forecasts. Gas production capacity
on the Mnazi Bay permit is currently around 80 MMcf/d for
average operated production of around 43 MMcf/d.

1.2.2. Exploration activities

In 2016 the Group continued its strategy to focus its
investment efforts on production activities and on the
mothballing of exploration activities, a strategy
introduced in 2014 at a time of low oil prices.

In Colombia, the conversion of the COR-15 Technical
Evaluation Agreement (TEA) into an exploration permit is
being finalized with the Colombian National Hydrocarbon
Agency (Agencia Nacional de Hidrocarburos - ANH].

In Canada, in the province of Quebec, on Anticosti Island,
in June 2016, Anticosti Hydrocarbons was awarded an
"Environmental Authorization Certificate” to proceed with
the planned exploration drilling using horizontal drains
and fracturing. This led Anticosti Hydrocarbons (in which
the Company holds 21.67% of the capital) to adjust the
initial drilling programme in order to avoid having to carry
out the work in particularly difficult winter weather
conditions in a very remote environment.

Annual Report 2016  MAUREL & PROM
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Anticosti Hydrocarbons is studying the implications of
Anticosti Island’s application to be designated a world
heritage site in Canada under UNESCQ's Convention
concerning the protection of world cultural and natural
heritage.

It should be noted that this project is encountering
difficulties with regard to the acceptability of oil company
initiatives by politicians in office and the local
populations. Discussions are under way in order to find
afinancial solution to the obstacles that the operator has
encountered in recent months.

In Canada, in the province of Alberta, at Sawn Lake the
pilot test of the Steam Assisted Gravity Drainage (SAGD)
process was mothballed in March 2016. A request for
administrative authorisation to increase production to
3,200 bopd with five new pairs of wells - if market
conditions permit - was filed with the Province of
Alberta’s authorities in 2016.

In Namibia, the interpretation of the offshore seismic 3D,
recorded at the end of 2015, is continuing.

In Myanmar, an extension was granted until the end of
September 2017 to continue the analysis of the permit’s
data and thus define a programme of exploration works,
if appropriate.

1.2.3. Drilling activities

The Group’s drilling activities are largely conducted by
Caroil, the Group’s wholly owned subsidiary, which owns
a fleet of eight drilling rigs outright and has an additional
rig under management.

In 2016, Caroil's drilling activities focused on managing
the decline in the activity since 2015, diversifying its
project management skills and winning a contract to
provide drilling services to an oil operator in Tanzania.

Furthermore, Maurel & Prom directly owns a drilling rig
located in Colombia. The drilling rig was leased to a local
company as from June 2016. Leasing was billed out in 2016
for a total of US$1.4 million. This leasing agreement is
expected to be extended in 2017 for at least another four
months.



[ Business overview ]

1.2.4. Head office

In addition to its main functions (general and strategic
management, management of technical, financial, legal
and human resources support functions), head office
handled all the processes related to PIEP’s takeover bid
on the Maurel & Prom securities in late 2016/early 2017.

The key stages prior to the takeover bid as well as the
takeover bid process and outcome are summarised below:

» on 1 August 2016, Pacifico and PT Pertamina (Persero)
announced that they had signed an agreement whereby
Pacifico would sell its entire stake in Maurel & Prom to
PT Pertamina (Persero) for €4.20 per share plus an earn-
out of €0.50 per share payable if the price of Brent
exceeded US$65 on all trading days for a period of 90
consecutive calendar days between 1 January 2017 and
31 December 2017 (both dates inclusive). On completion
of the transaction, PT Pertamina (Persero) would launch
a voluntary takeover bid under the same conditions as
those offered to Pacifico, subject to the approval of Maurel
& Prom’s Board of Directors;

> at its meeting of 24 August 2016, Maurel & Prom'’s
recorded the sale of the 47,916,026 shares held by
Pacifico, representing 24.53% of Maurel & Prom’s share
capital, to PT Pertamina (Persero] or to one of its
subsidiaries (the "Block Sale"). The Board welcomed the
planned draft takeover bid and expressed its intention to
recommend to the shareholders to tender their shares in
the planned takeover bid in the reasoned opinion it was
required to issue in accordance with stock market
regulations subject to obtaining a favourable opinion from
the independent appraiser. The Board of Directors then
appointed the firm Ledouble as independent appraisers
and decided to set up a committee of independent
directors in accordance with best governance practices
and AMF (French Financial Markets Authority)
recommendation no. 2006-15. The Board of Directors also
authorised the signing of an agreement pertaining to the
takeover bid, subject to the definitive completion of the
Block Sale;

INTRODUCTION TO
MAUREL & PROM GROUP

» on 25 August 2016, the Block Sale took effect after the
relevant conditions precedent had been fulfilled;

» following receipt of the independent appraiser’s report
attesting that the takeover bid was fair to shareholders and
to 2019 ORNANE and 2021 ORNANE holders, the Board of
Directors, at its meeting of 2 December 2016, deemed that
the takeover bid was in the interest of the Company, its
shareholders, 2019 ORNANE and 2021 ORNANE holders
and its employees and issued a reasoned opinion to that
effect, recommending that holders of securities tender
their shares into the takeover bid;

» in compliance with its commitment, on 2 December
2016 PIEP filed a draft takeover bid with the Autorité des
marchés financiers AMF on the Maurel & Prom's shares
at a price (i) per share equal to the price paid to Pacifico
in the aforementioned acquisition and [ii] per 2019
ORNANE and 2021 ORNANE equal to their nominal value
plus accrued interest;

» at its meeting of 13 December 2016, the (AMF] ruled
that PIEP's takeover bid was compliant;

> atthe end of the first phase of the takeover bid, which
was open from 15 December 2016 to 19 January 2017,
PIEP held a total of 125,924,574 Maurel & Prom shares
and voting rights, representing 64.46% of the capital.
Since the minimum condition required in application of
Article 231-9 | of the General Regulations of the AMF,
i.e. holding a number of shares representing a portion
that exceeds 50% of the capital or voting rights of the
Company at the completion of the takeover bid was
met, the takeover bid was reopened from 27 January
2017 to 9 February 2017.

P Intotal, at the end of the reopened takeover bid, PIEP
held 141,911,939 Maurel & Prom shares representing
the same number of voting rights, i.e. 72.65% of Maurel
& Prom’s capital and at least 71.39% of its voting rights,
7,635,839 2019 ORNANE bonds and 4,359,150 2021
ORNANE bonds.

17
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[ Financial information ]

1.3. FINANCIAL INFORMATION

The financial information presented above is taken from the consolidated financial statements as at 31 December 2016.

VW Consolidated key figures

(in millions of euros]

SALES
EBITDA 141 107
OPERATING INCOME 17 -25
FINANCIAL INCOME -30 -7
Income from equity associates -28 -95
Corporate income tax 32
CONSOLIDATED NET INCOME -95
Sales by type of activity Sales by geographic region
Oil
: Gas
z[r]t;/ductlon production Gabon Tanzania
’ 6% 91% %
Drilling
activities Other
4% 3%
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V¥ Key balance sheet items

INTRODUCTION TO
MAUREL & PROM GROUP

(in millions of euros) 2015
INTANGIBLE ASSETS 318 319
PROPERTY, PLANT AND EQUIPMENT 1,466 1,504
Free cash flow 193 274
Group shareholders’ equity 1,075 1,102
Bonds 347 342
Bank borrowings 383 396

1.3.1. Analysis of consolidated
income

The average selling price of Brent suffered a decline
compared to fiscal 2015 in an economic environment
characterised by low Brent prices. It stood at US$42.7/bbl
in fiscal 2016 versus US$47.1 in 2015, a drop of 9%.
However, this was offset by a significant increase in
production compared to fiscal 2015, a year that had been
impacted in particular by a shutdown in production in
Gabon for the entire month of September. Total production
(Gabon and Tanzania) for M&P’s share was 25,202 boepd
in 2016 versus 18,367 boepd for the same period in 2015,
an increase of 37%. Sales stood at €317 million in 2016
versus €276 million in 2015, an increase of 15%.

The euro to dollar exchange rate was stable over the
period at an average of 1.11.

The improved average production level and controlled
fixed costs allowed the Group to post a higher EBITDA
margin, up from 39% to 44%. As a result, operating income
was a positive €17 million (versus -€25 million in 2015).

Cost of gross debt was down slightly at -€36 million due
to the early repayment on 13 September 2016 of the
US$33.3-million balance on the credit agreement entered
into by Maurel & Prom Drilling Services, Maurel & Prom,

Caroil and Crédit Suisse Group shareholders’, dated
23 December 2013 for an initial amount of US$50 million.

The Group’s share of the income of equity associates was
-€28 million, primarily on account of SEPLAT's
performance, which was heavily impacted by the
shutdown since mid-February 2016 of the export
terminal, operated by a third party.

The Group’s consolidated net income for fiscal 2016 was
-€50 million versus -€95 million in 2015.

In 2016, Maurel & Prom continued to pursue its cost-
reduction strategy by amending its investment programme
and controlling its entire cost structure. Accordingly, cash
flow generated by operations, which was negative in fiscal
2015, stood at a positive €86 million in 2016. This cash
flow, in addition to the €4 million dividend received from
SEPLAT, was used to finance (i] investments of €44 million
(for the most part in Gabon on the Ezanga production
permit), (ii] repay the Crédit Suisse credit facility
(US$33 million) and (iii] pay interest on borrowings
(€20 million).

Consequently, as at 31 December 2016, the Group had
€264 million in cash, €193 million of it available, and a
collateral deposit of US$75 million to guarantee the
Revolving Credit Facility or ("RCF") described in paragraph
7.3.2. of this Annual Report, p. 246.
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1.3.2. Financing

As at 31 December 2016, Maurel & Prom’s debt
comprised two fixed-rate bond borrowings (2019
ORNANE bonds with an exercise price of €253 million
and 2021 ORNANE bonds with an exercise price of
€115 million) and a variable-rate revolving credit facility
(RCF) maturing at the end of 2020 and drawn down in
the amount of US$400 million. For further information
regarding the financing of the Group, refer to paragraph
7.3.2. of this Annual Report, p. 246.

Given the economic environment in the first half of 2016,
Maurel & Prom and its banking consortium decided to
amend some of the terms of the RCF as follows:

» the Group's net consolidated debt to EBITDAX" ratio was
supposed to be below 6 at 30 June 2016 and below 5.5 at
31 December 2016. It must be below 5 at 30 June 2017,
below 4 at 31 December 2017 and below 3 on and after
30 June 2018;

> a security deposit of US$ 75 million was paid and is
reported under non-current financial assets as a cash
deduction;

» SEPLAT shares were pledged for an equivalent of
$25 million.

The Company confirms that as at 31 December 2016, it was
in compliance with its commitments in respect of the RCF,
as amended.

Maurel & Prom also had other financing available under
the credit agreement entered into Maurel & Prom Drilling
Services, Maurel & Prom, Caroil and Crédit Suisse and
dated 23 December 2013 for an initial amount of US$50
million. Following the Block Sale, Crédit Suisse requested
the early repayment of its line of credit. Accordingly, on 13
September 2016, the Group repaid early the balance of the
US$ 33.3-million financing.

INTRODUCTION TO
MAUREL & PROM GROUP

1.3.3. Company financial
statements

Company sales correspond exclusively to services and
studies provided to the Company’s subsidiaries,
especially in Gabon and Tanzania, in the amount of
€16 million.

Net income for fiscal 2016 was a loss of €37.5 million
related to exchange rate fluctuations versus a loss of
€196.4 million resulting from asset impairment charges
the previous year.

The balance sheet total at 31 December 2016 stood at
€1,052 million, versus €1,059 million at 31 December
2015. Shareholders’ equity at 31 December 2016 stood at
€200 million, versus €240 million at 31 December 2015.

To simplify the legal structure of the Group, Saint-Aubin
Energie, MP Québec and Maurel & Prom Volney 2. merged
with and into the Company through dissolution and
transfer of all assets and liabilities with retroactive effect
as at 1 January 2016. This transaction generated a merger
loss of €108 million, offset by provision write-backs in the
same amount.

The Company recognised dividends in the amount of
€29 million paid out by Maurel & Prom Gabon and in the
amount of €4 million paid out by SEPLAT.

The Company financed the US$ 33,3 million repayment of
the credit agreement with Crédit Suisse through current
account advances to Maurel & Prom Drilling Services
(see paragraph 1.3.2. of this Annual Report, p. 20).

The Company also posted accrued income related to the
favourable outcome of the Dominion arbitration to other
receivables in the amount of US$ 9.6 million, collected
in January 2017 (for further information regarding
the arbitration, see paragraph 7.7.2. of this Annual
Report, p. 250).

(1] EBITDAX is equal to profit before interest, tax, amortization and depreciation and before the impact of exchange gains and losses.;
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[ Strategy and outlook ]

1.4. STRATEGY AND OUTLOOK

At the completion of the takeover bid as described in paragraph 1.2.4. of this Annual Report, p. 17, PIEP held 72.65%
of Maurel & Prom’s capital.

Under its strategic development plan, PIEP is seeking to increase operations outside its domestic market, primarily
by acquiring exploration and production assets in Africa.

Backed by a steadily growing state-owned industrial company, Maurel & Prom will continue its activities in the
same vein while also acting as a platform for the international strategic development of PT Pertamina (Persero)

and PIEP’s upstream activities.
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Hydrocarbon exploration and production require high
levels of investment and are associated with a high risk
of loss of the capital invested, due mainly to risks
associated with the geographic, economic, legal,
political, environmental or societal factors described
hereafter. In addition to risks specific to the oil industry,
there are also risk factors relating to the Group’s own
industrial and commercial activity.

In 2015 the Group produced a map of its risks. It began
updating this map at the end of 2016 and completed the
task on 31 March 2017. Representatives of the main foreign
subsidiaries, central services (Executive Management,
Administration Department, Finance Department,
Operations Department) and members of the Audit
Committee and Risk Observatory contributed to this work.

The risk map mentioned above has led to (i] the
establishment of a list of risks according to their impact
on financial resources, operational effectiveness,

2.1.

RISK FACTORS

reputation or regulatory, legal, fiscal, industrial or
corporate compliance, (ii] the positioning of risks in
relation to one another in terms of impact and when they
might materialise, and (iii the identification of mitigation
measures. Itis also designed to formalise the non-financial
risk analysis and rank issues linked to the environment,
corporate responsibility and governance against other risks.

Consequently, investors and shareholders are encouraged
to review all the information contained in this Annual
Report, including the risks described below, before
deciding to invest. If they arise, these are the risks that,
at the date of filing this Annual Report, could have a
significant adverse impact on the Group, its activity, its
financial position and/or its earnings, and that are
significant when making investment decisions. Other
risks of which the Group is not currently aware or that
the Group does not consider significant at the date of this
Annual Report could also impact its activities.

RISKS LINKED TO THE GROUP’S OIL

AND GAS EXPLORATION AND PRODUCTION ACTIVITIES

2.1.1. Risks linked to the regulatory procedure
for obtaining and renewing certain permits

The Group’s oil and gas exploration and exploitation
activities are subject to the various regulations that apply
in this sector (0il Code, law relating to hydrocarbon
exploitation) in each of the countries in which the Group
undertakes this activity, particularly as regards the
granting of mining rights or the obligations concerning
minimum work programmes.

Oil and gas activities, particularly production sharing
procedures, operational decisions, recognising and
limiting oil costs, certain tax issues in connection with
operations and rules of cooperation between the Group
and its partners who hold oil or gas exploration or
operating permits and secondly the host country, are
generally defined in a production sharing agreement
("PSA”) between these parties and the host government.
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RISK FACTORS

Furthermore, a joint operating agreement ("JOA”)
generally defines the relationship between parties other
than the host government.

In addition to the PSAs, permits are granted by the host
government that authorises the Group to carry out its
hydrocarbon exploration and production activities. The
permits are of limited duration and may be renewed.
They also carry obligations regarding surface
rehabilitation during the exploration period.

More generally, it is difficult to assess the impact on the
conditions for using oil permits that could arise from a
downturn in the political or economic situation, or tighter
regulations or conditions for obtaining permits in one or
more of the countries in which the Group currently holds
oil exploration or operating permits.

With respect to Gabon, the country in which the Group
carries out most of its production (90% of Group sales),
the Gabonese Mining Code review currently in progress
could have an adverse impact on the terms and
conditions applicable to any new contracts or permits
taken out by the Company or awarded to it, as well as
to its current contracts when they come up for renewal.

In Canada, in the province of Quebec, the award of
development permits for Anticostiis contingent on changes
in government decisions, and given the strong opposition
of local communities and the potential designation of
Anticosti Island as a world heritage site, the likelihood of
such a permit being granted appears slim.

2.1.2. Risks linked to the appraisal
of reserves

The Group's hydrocarbon as at 31 December 2016, as
presented in paragraph 1.1.1. on page 13 of this Annual
Report, have been assessed by external appraisers on
the basis of economic conditions and by using geological
and engineering data to estimate the quantities of
hydrocarbons that can be produced. The appraisal
processinvolves subjective judgements and subsequent
reviews may be required as more information is
obtained about the deposits. A variety of factors beyond
the Group’s control may lead to a downward revision of
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these estimates in the future. These estimates may
therefore be revised downwards if it appears that the
Group’s subjective judgements based on available
geoscience and engineering data were not sufficiently
cautious or if the Group’s assumptions regarding factors
or variables beyond its control fail to be validated over
time. Downward revisions of estimated reserves may
lead to lower production volumes which would have a
negative bearing on the results of the Group’s operations
as well as on its profits and financial position.

Any error or inaccuracy in the appraisal of resources
and reserves and any downward revision that may result
could have in the future a material adverse impact on
the Group’s activity, financial position and outlook.

To mitigate this risk, the Group relies on the operational
competencies and on the analyses conducted in-house;
it has access to high level external assessors for
appraising hydrocarbon reserves, who are well known for
their professionalism and expertise.

2.1.3. Risks linked to exploration
and the renewal of reserves

Exploration activity that relies on the discovery and lifting
of hydrocarbons requires major preliminary operations
to be undertaken. For example, geological and seismic
analyses are conducted prior to exploration drilling.
Operations of this type make it possible to decide on the
location of exploration drilling, to transition to the
production start-up phase if the commercial viability of
the discovery has been demonstrated, or to decide
whether to pursue exploration.

At the time these operations are launched, there are still
numerous uncertainties about the quality of the
hydrocarbons and the feasibility of their extraction.

The hydrocarbons sought when obtaining permits and
during drilling operations may be absent or in insufficient
quantities to be commercially viable.

As a result of the many uncertainties that remain during
the exploration phase, the Group cannot ensure that the
investments made will be profitable.



RISK FACTORS

In addition, knowledge of reserves can sometimes be
unpredictable and may only be acquired gradually during
the course of exploration. Lastly, the practical conditions
and costs may vary during the exploration phase for
reserves.

It is therefore impossible to guarantee that new oil or
gas resources will be discovered in sufficient quantities
to replace existing reserves and allow the Group to
recover all of the capital invested in exploration activities
and ensure that the investments made will be profitable,
which could have a material adverse impact on the
Group's activity, results of operations and outlook.

In order to limit the technical risks related to exploration,
the Company’s exploration programmes are validated
upstream based on technical criteria and then submitted
to the Company's Board of Directors for approval.

An acquisition or transfer of rights in development
permits generally requires approval from the local
government, which could delay or hinder transfers of
rights or growth operations. Moreover, when such rights
are transferred, the local government may require
certain work to be performed within specific deadlines
or may impose various other constraints (involving
payment of financial compensation, for example), which
could have a material adverse impact on the Group’'s
activity, results of operations and outlook.

2.1.4. Risks linked to hydrocarbon
production capacity

When the estimate of hydrocarbon reserves and the
economic analysis justify the development of a discovery,
the reserves may, during production, turn out to be lower
than initially predicted and thus undermine the economics
of the operation.

In addition, developing a hydrocarbon production field
requires significant investments to build facilities, drill
production or injection wells as well as to implement
advanced technologies to extract and produce
hydrocarbons with complex properties over the duration
of the permit, and generally over several decades.

[ Risks linked to the Group’s oil and gas exploration and production activities ]

Making these investments and implementing these
technologies, generally under difficult conditions, can
result in uncertainties about the amount of investment
necessary and the operating costs, and have a negative
impact that lowers the expected results.

Lastly, the Group’s oil or gas production may be
restricted, delayed or cancelled due to a number of
factors internal or external to the Group; in particular,
malfunctions of production or hydrocarbon routing
facilities, administrative delays especially in the approval
of development projects by host countries, shortages,
delays in the delivery of equipment and materials and
adverse weather conditions. Such factors may have a
material adverse impact on the Group's cash flow and
results.

Following the incidents that occurred in Gabon in 2015 on
the third-party-operated evacuation pipeline in mid-March
2016 the pipeline operator carried out reinforcement work
on the routing line between the Coucal station and the
junction with the pipeline. As a result, production was
limited between 13 March and 5 April 2016.

To limit the evacuation risk, the Company is examining
the possibility of using an alternative channel to export
production.
In addition, in order to limit the risks of underestimating
investments or production costs and avoid delays in
completion:

» all development projects are validated in technical and
financial terms before being submitted to the Company’s
Board of Directors for approval;

» dedicated teams are put in place for each major project;

» risks are continually assessed on the basis of technical
and financial reports net of indicators measuring how
effectively projects are progressing.

25

Annual Report 2016 MAUREL & PROM



26

RISK FACTORS

2.1.5. Political and security risks

A major part of the Group’'s activities and hydrocarbon
reserves are in countries that may be considered to
harbour risks of political or economic instability. In one
or more of these countries, the Group could face risks
in the future such as the expropriation or nationalisation
of its assets, the breach or renegotiation of PSAs,
exchange control restrictions, losses due to armed
conflict or terrorist groups, or other problems arising
from the country’s political or economic instability.

Consequently, in order to ground their policy of energy
independence, some countries in which the Group
operates may in future be led to set up or strengthen
measures aimed at promoting the emergence of their
own home-grown companies in this sector (such as the
formation in Gabon in December 2012 of a national oil
company, the Gabon Oil Company, tasked with controlling
the Gabonese government’s interests in Gabonese oil
and oil development companies).

Such a policy could lead to heavier participation of the
host government in this sector.

The emerging countries in which the Group operates are
exposed to significantly higher political and economic
risks and risks to personal and material safety than in
more developed countries, in particular exposing the
Group to the risks mentioned in the first paragraph above.

Itis also worth noting that the Group carries out the bulk
of its hydrocarbon production in just one country which
is in itself a risk factor. The occurrence of the risks
mentioned in this risk factor could have a material
adverse impact on the activity, net income and outlook
for the Group.

In order to limit political risks, the Group diversifies its
exploration and production programmes across multiple
countries and within those countries the Group strives
to maintain a discreet presence by emphasising its skills.
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2.1.6. Risks linked to competition

The Group faces competition from other oil companies
to acquire rights on oil permits for the exploration and
production of hydrocarbons. Due to its positioning and
size, the main competitors of the Group are traditionally
“junior” or “mid-size” oil companies. This competitive
pressure could have an adverse impact on obtaining
new projects and have a material adverse impact on the
Group's activity and outlook.

In order to benefit from new opportunities in this
competitive environment, and in keeping with oil
industry practices (especially with regard to exploration
activities], the Group often partners with other oil
companies as part of the process for obtaining permits
from the competent authorities. This also allows it to
share the costs associated with such processes.

The Group is also susceptible to competition from oil
companies that have greater financial resources and
thus a competitive advantage in relation to any vendors
of oil rights.

However, the Group’s modest size in comparison with
the sector’s majors means that it is functionally more
flexible and can make decisions faster. This functional
flexibility and rapid decision-making may also lend the
Group a competitive edge in other countries where it
might envision becoming active in the future.

The backing of the Pertamina oil group potentially
changes the Group's competitive positioning and could
either mitigate or increase the factors outlined above.

The period when the Group and the new shareholder
are defining and implementing processes related to
decisions, structure and operations is an additional risk
factor in and of itself.

To offset this risk, the Group actively works to define and
rapidly establish decision-making, organisational, and
operational processes that are adapted to its new situation.
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2.1.7. Industrial, environmental
and societal risks

The Group faces industrial and environmental risks that
are specific to the oil and gas industry. Among these risks
are eruptions of crude oil or natural gas, cave-ins of well
heads, spills or leaks of hydrocarbons leading to toxic
risks, fires or explosions.

All these events are capable of endangering human lives
or property, damaging or destroying the hydrocarbon
wells in production as well as the surrounding facilities,
incurring business interruptions and causing environmental
damage with certain direct consequences for the health
and economic wellbeing of local communities.

The risk of social non-acceptability of new projects or
industrial operations is one that is growing in importance.
Non-acceptability can cause some projects to be delayed,
relocated or discontinued, or induce the risk of blocking or
interrupting production. It can also cause breaches in the
safety of the Group's staff, contractors or subcontractors,
or in the safety of people independent of the Company and
its facilities. The Group’s exploration/production activities
are exposed to this risk directly when the Group is operator
orindirectly through its partners, which could result, should
the risk occur, in a material adverse effect on the Group's
activity, results of operations growth and image. The
Group’s commitments in terms of sustainable development,
which contribute to the reduction of this risk, are presented
in paragraph 4.3. on page 134 of this Annual Report.

As the Group operates in countries where the natural
resource extraction sector can account for a significant
portion of gross national product (GNP), its operations
may face tense labour relations, particularly during a
decline in global raw material prices. Such tensions may
lead to potentially violent demonstrations and labour
demands by its own employees or those of its contractors
and subcontractors.

In Gabon, the situation remains complex following the
presidential election in August 2016, as the country deals
with discontent and social unrest.

Since September 2016, ONEP (the oil sector union) has
taken an active role in driving the demands of oil sector
workers.

[ Risks linked to the Group’s oil and gas exploration and production activities ]

In October 2016, Maurel & Prom Gabon experienced its
first strike at the production site, brought about by
pressure from ONEP and ending only after an agreement
was signed.

In January 2017, Shell Gabon announced its intention to
sell its assets in Gabon and place the proceeds in an
investment fund. This led to a grievance by workers which
was supported by ONEP. Under the terms of an
agreement signed between Shell Gabon, ONEP, the
employees and the authorities, the employees obtained
substantial damages.

ONEP turned to the employees of Maurel & Prom Gabon
following the change in the Company's shareholder
structure (which ONEP wrongly likened to a sale).

On 22 February 2017 ONEP thus triggered a new strike
at the Maurel & Prom Gabon site. As this strike was
declared illegal, work resumed on 13 March 2017. A
social dialogue reconstruction process has been put in
place at Maurel & Prom Gabon in order to re-establish
momentum following the strike.

Prior to any development, the Group assesses the
environmental and social impact of its activities and
defines prevention and management programmes in
conjunction with the competent authorities.

When the Group partners with companies that assume
the role of operator, or enters into a contract with a
supplier or subcontractor, it is exposed to the risk that
these operators may not have sufficient control over
environmental and social risks.

The quality of operating partners’ health, safety, security
and environmental management is a key criterion in
investment decisions. The Group takes all reasonable
measures to assess and manage environmental and
social risks. Risk monitoring and the identification of
appropriate means for managing them properly are an
integral part of technical and financial project tracking
and are carried out to the most stringent professional
standards. The non-financial aspects of the projects in
which the Group invests are central to its relations with
its operating partners. Alongside financial investment,
the Group may provide access to its extensive expertise
and human and technical resources.
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The Group’s handling of social and environmental issues
in its relations with suppliers and subcontractors is
described in paragraph 4.3.3. (B) of this Annual Report,
page 136.

Nevertheless, the procedures implemented by the Group
may fall short of protecting it against lack of control of
these risks by a third party operator, supplier or
contractor, given the Group’s limited oversight.

In addition, a report on the impact of French oil companies’
activities in Peru entitled “The Barrel or Life?” (“Le baril
ou la vie?”) written in particular by CCFD-Terre Solidaire
and Secours Catholique-Caritas France, was released on
7 September 2015. This report questions the running of
Maurel & Prom’s business in Peru and its supposed
impact on the environment. Maurel & Prom exercised its
right to reply to the inaccurate and misleading statements
included in this report in order to bring to the attention of
readers of this report all the elements and facts that must
be taken into account. This right to reply can be found at
the following address:

http://ccfd-terresolidaire.org/infos/rse/rapport-le-
baril-ou-la-5170.

Maurel & Prom furthermore appointed an independent
firm to perform an environmental and social analysis of
its activities in Peru in compliance with the relevant rules
published by the International Association of Oil and Gas
Producers (IOGP) and the International Petroleum
Industry Environmental Conservation Association
(IPIECA). In its findings, the independent firm (i verified
that drilling activities had been approved by Peru’s
Ministry of Energy and Mines in compliance with the
environmental rules in force at that time when the
Company was the operator, and that Maurel & Prom had
obtained the necessary authorizations from the competent
authorities, (ii/ noted that the Peruvian Agency of
Environmental Evaluation and Control (OEFA) had issued
a certificate attesting to the absence of environmental
problems regarding the exploration of Block 116, and [iii]
verified that the Company had issued environmental
management recommendations to Pacific Stratus Energy,
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to whom it had sold 50% of its interests in Block 116 in
September 2013 and which thereby became joint
operator, in compliance with the studies developed by
the Company and its international experience.

The Company has not been informed of any new
developments in this case.

In order to limit industrial and environmental risks, the
Group has putin place a Health, Safety and Environment
(HSE) policy described in Chapter 4, pages 118 to 138 of
this Annual Report. The Group also hedges against
certain risks through specific insurance policies (see
paragraph 2.4. on page 36 of this Annual Report).

In its oil activities, the Group pays constant attention to
preventing industrial and environmental risks and takes
the utmost care to respect the regulatory constraints of
the countries in which it operates.

It also monitors national and international legal and
regulatory developments concerning industrial and
environmental risks on an ongoing basis. Furthermore,
the Group constantly seeks to improve its safety, security
and risk prevention mechanisms on the production sites.

Details of the Group’s environmental policy and the
measures taken to limit the Company’s environmental
impact are presented in paragraph 4.2. on page 129 of
this Annual Report.

The amount of provisions and guarantees for
environmental risks at Group level appears in paragraph
4.2.1. (D) on page 130 of this Annual Report.

Systematic impact studies

In accordance with the applicable regulations in the
countries in which the Group operates, systematic impact
studies are conducted before the start of any specific
work to examine and assess the safety risks and the
impact on the environment. In order to identify, quantify
and prevent the occurrence of such risks, the Group
relies on its own expertise as well as on external experts
approved by the governments of the countries involved.
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Approval of surface facilities

The Group seeks to obtain the competent ministry’s
approval with regard to the safety of its surface facilities.
This approval may also be required by the Group’'s
insurers and/or by the local government (civil defence).

Autorisation to install pipelines

In compliance with the host country’s regulations, the
Group carries out the preliminary studies necessary to
obtain the authorisations needed to install pipelines to
route the hydrocarbons that have been produced.

Standards

The Group applies the American Petroleum Institute (API)
specifications and recommendations in respect of its
drilling activities. Its production facilities are designed
according to the recommendations of American
insurance companies (GE GAP Guidelines) and its
systems and equipment comply with French or
international standards, depending on the area in
question (for example, API, 1ISO, ASME and NF). The
Group is also governed by radio and satellite
communication standards and requests the relevant
authorisations required by the host country.

For the projects in which it is involved but does not act
as operator, the Group ensures that operators apply the
best standards in force, such as API, ISO, ASME, GE GAP
Guidelines or, where applicable, the Environmental
Impact Assessment Act Cap E12 LFN 2004.

Safety procedures

The Group has updated its HSE system by decentralizing
HSE management. This has led to an HSE policy based
on recommendations issued by the I0GP (as defined
above). A Group reference manual has been developed
to enable each subsidiary to set its own HSE rules based
on a Group standard, and to allow the main operating
subsidiaries to assemble their own HSE resources and
expertise. As part of the HSE management system, Group
employees benefit from an HSE awareness and training
policy involving constant improvement of safety and risk
prevention.

[ Risks linked to the Group’s oil and gas exploration and production activities ]

Cyber security

The Group’s activities also rely on the security and
reliability of its information systems. These can be
subject to cyberattacks or technical difficulties affecting,
among other things, operations, facilities and the
safeguarding of intellectual property.

The Group is constantly making improvements in terms of
the prevention of industrial and environmental risks. It
strives to develop its oil activities while improving the
management and operating rules concerning the safety of
people, facilities and intellectual property. Preventive
actions are designed, for example, to strengthen the
security and reliability of industrial assets, processes or
information systems but they do not eliminate integrity risk.

Site restoration

The Group has a standing policy to restore exploration
sites (abandonment of dry wells] to their original state
once operations are completed. Furthermore, due to
the nature of its business, the Group will normally be
required to bear the costs of restoring sites that have
been affected by operations and oil routing equipment.
The Group regularly evaluates and if necessary updates
the provisions it has established to cover the future
costs of dismantling and restoring the sites.

2.1.8. Risks linked to the possible
dependence of the Group
on customers, suppliers
or subcontractors

As the Group does not have its own structure for
marketing its hydrocarbon production, it has to enterinto
agreements with companies specialising in this field.

The Group does not believe this to lead to any
counterparty risk, as its production is sold to leading oil
groups such as TOTSA TOTAL OIL TRADING SA in Gabon
or Tanzania Petroleum Development Corporation, a
national company, in Tanzania.
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[ Risks linked to the Group’s oil and gas exploration and production activities ]

However, the routing of production to Gabon is dependent on the proper functioning of facilities operated by Total
Gabon (see the risk factor "Risks linked to hydrocarbon production capacity” in paragraph 2.1.4. on page 25 of this
Annual Report). The table below shows the Group's share of the sales made with the Group’s top customer and top

five customers:

016 2015 2014
Top customer as a percentage of total sales 83% 70% 70%
Top five customers as a percentage of total sales 99% 98% 100%

The table below shows the Group’s share of purchases and capital outlays to its top supplier, top five suppliers and

top ten suppliers:

016 2015 2014
Top supplier as a percentage of total purchases 299, 10% 79
and capital outlays ° ° °
Top five suppliers as a percentage 45% 38% 28%
of total purchases and capital outlays
Top ten suppliers as a percentage o a .
of total purchases and capital outlays 58% e Sl

For more information on the Group's counterparty risk, see Note 5.6. "Counterparty risk” in the Notes to the
consolidated financial statements in this Annual Report, page 183.

2.1.9. Risks linked to SEPLAT

Since the merger by absorption of MPI by Maurel & Prom,
MPI's 21.37% minority stake in SEPLAT is held directly
by Maurel & Prom. The SEPLAT stake is consolidated by
the Company at market value using the equity method.

As a result, the Company is sensitive to the risks that
may impact SEPLAT. If the risks described in paragraphs
2.1.and 2.2. of this Annual Report, pages 24 to 32, were
to impact SEPLAT, this could have a material adverse
impact on the Company’s activities, results of operations,
and development.
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All risks identified by SEPLAT for its activities are
described in its 2016 Annual Report, available on its
website at www.seplatpetroleum.com.

Should any of the identified risks (or others not identified
in that document) occur, it could have a material adverse
impact on the activities and results of SEPLAT and
therefore of the Company. Generally speaking, any
industrial risks that may impact SEPLAT, its activities
and its share price are likely to have a material adverse
impact on the Company and/or its share price.
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The Company draws attention to the following risks that
may affect SEPLAT in particular and have a material
adverse impact on its activities and financial position:

» risks linked to the operation of the joint operating
agreement between SEPLAT and Nigerian Petroleum
Development Company (NPDC]): since 30 July 2010, SEPLAT
has owned 45% of the rights in Qil Mining Licences (OML)
4,38 and 41, the remaining 55% being owned by NPDC; any
persistent disagreement between SEPLAT and NPDC and/
orsignificant delay in fulfilling NPDC’s financing obligations
could have a long-term impact on the sustainable
exploitation of OMLs 4, 38 and 41, leading to a material
adverse impact on the activities and results of SEPLAT and
therefore of the Company; the same holds true for the joint
operating agreements with NPDC on OMLs 53 and 55, for
which SEPLAT has indirectly owned 40% and 22.50% of
rights respectively since 5 February 2015.

» risks of dependence on suppliers or subcontractors:
non-performance, poor performance or late performance
by a third party of its contractual obligations to SEPLAT
could subject SEPLAT to additional costs and delays or
even lead to the discontinuation of projects, which could
have a significant unfavourable impact on the activity,
outlook, financial position and results of SEPLAT and, by
extension, the Company.

With regard to the transport agreement entered into with
Shell Petroleum Development Company of Nigeria,
SEPLAT has been dealing with a force majeure situation
at the Forcados terminal since 21 February 2016. The
construction by SEPLAT of a pipeline to the Warri refinery
facilities, where a barge-transport solution has been
implemented, has allowed remaining production to be
evacuated, albeit in very limited quantities thus far.

SEPLAT is now developing a new evacuation route linking
its facilities to the Escravos terminal. This solution would
provide it with an additional option in diversifying its
current routes.

With regard to production from OML 55 (for which SEPLAT
announced on 5 February 2015 that it had signed an
agreement with Chevron to finally acquire 22.50% of the
rights and had been designated operator], delivery to the
Bonny terminal is assured by third-party owned facilities;
delivery problems or closure of those facilities could have
a material adverse impact on the activities and production
of OML 55. This also holds true for production from OML

[ Risks linked to the Group’s oil and gas exploration and production activities ]

53, for which SEPLAT announced on 5 February 2015 that
it had finalised the acquisition from Chevron of a 40%
working interest and had been designated operator.
Production from OML 53 relies on the facilities of OML 124
in lzombe, from where it is exported via pipeline to the
Brass oil terminal;

» risks related to dependence on customers: as SEPLAT
does not have its own structure for selling its hydrocarbon
production to end users, it has to enter into agreements
with intermediaries specialising in this field. The Company
does not consider that SEPLAT runs any major
counterparty risk in relation to this, to the extent that most
of its production is sold, as at the date of this Annual
Report, to Shell Western Supply and Trading, a company
under Barbados law belonging the Shell group, one of the
world’s leading oil groups. However, SEPLAT remains
exposed to other risks inherent in this type of contract,
such as contractual non-performance or renegotiation
under less favourable conditions.

The Company also draws the attention of investors to the
fact that any future Company investment in developing
countries with characteristics like those of Nigeria may
be subject to risks similar to those described above.
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[ Financial risks )

2.2. FINANCIAL RISKS

The Group’s results are sensitive to various market risks.
The most significant of these are hydrocarbon prices,
expressed in US dollars, and the euro/US dollar exchange
rate. Generally speaking, a fallin the price of hydrocarbons
has a material effect on the Group's results due to the
drop in sales generated by oil and gas production.
Conversely, anincrease in the price of hydrocarbons has
a positive effect on the Group's results. In 2016, oil prices
fell to their lowest point in January and then gradually
improved, particularly due to the OPEC/non-OPEC
agreementin November 2016, but still remain weak. The
market remains highly volatile.

In addition to the negative impact on sales and
profitability for the Group, a prolonged period with weak
oil or gas prices could leave the group to re-evaluate its
projects and the appraisal of its assets and oil and
natural gas reserves [see the risk factor "Risks linked
to appraisal of reserves” in paragraph 2.1.2. of this
Annual Report, page 24).

Prolonged periods of low oil and gas prices could limit
the economic profitability of projects under production
or development and reduce the Group's cash, thus
restricting its ability to finance investments and/or
leading to the cancellation or postponement of
investment projects. If the Group is no longer able to
finance its investment projects, its opportunities in terms
of future growth of sales and profitability could be
reduced, which could result in a material adverse impact
on the Group's financial position.

The Group is also exposed to risks linked to US dollar
exchange rate fluctuations; although the euro is the
Group's reporting currency for its financial statements,
its operating currency is the US dollar. Consequently, the
Group’s financial statements are highly sensitive to the
euro/US dollar exchange rate.

The Group’s borrowing terms and financing structure at
31 December 2016 are described in chapter 7.3. of this
Annual Report, page 244. Liquid assets held by the Group
are placed in a non-interest bearing current account.

To the extent that the Group has recourse to financial
markets for its financing, the Group's position and its
activities could be affected if access to these markets
becomes more difficult.

Document de référence 2016 MAUREL & PROM

2.2.1. Equity risk

Given the significant percentage of the Company's share
capital held by PIEP following the takeover bid, the
liquidity of the Company's shares has been reduced from
that date. The price per share therefore may not fully
reflect the value of the business. It is impossible to
guarantee that transactions involving the Company's
share capital would increase the liquidity of the shares
or even that the administrative and management bodies
would take a decision in that sense.

Successive treasury share repurchase plans have been
put in place since 12 January 2005. As at 31 December
2016, the Company held 5,448,245 treasury shares for a
gross carrying amount of €68 million, compared to a
market value of €23 million. A provision was therefore
established in the amount of €45 million. A 10% decrease
in the value of these securities would have a negative
impact of €2.3 million on the Company’s net income.

The Company does not use any specific hedging
instrument.

For more information on the Group's financial risks, see
Note 5 "Financial risk & fair value” in the Notes to the
consolidated financial statements in this Annual Report,
page 179:

» Note 5.1, page 179, "Risks of fluctuations
in hydrocarbon prices”;

» Note 5.2, page 180, "Foreign exchange risk";

Note that the Company did not use foreign exchange risk
hedging instruments in fiscal year 2016;

» Note 5.3, page 181, "Liquidity risk™;

» Note 5.4, page 183, "Interest rate risk”; Note that the
Company did not use interest-rate hedging instruments
in 2016;

» Note 5.6, page 183, "Counterparty risk”; and
» Note 5.7, page 184, "Country risks".
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[ Legal risks ]

2.3. LEGAL RISKS

2.3.1. Legal risks associated
with the hydrocarbon sector

As stated in the risk factor “Risks linked to the regulatory
procedure for obtaining and renewing certain permits”
in paragraph 2.1.1. of this Annual Report, page 23, the
Group’s oil and gas exploration and development activity
is strictly governed by the various regulations applicable
to this sector (Oil Code, law on hydrocarbon exploitation)
in each of the countries in which the Group undertakes
this activity, particularly with respect to the allocation of
mining rights, the durations and legal conditions of
development, which focus on the obligations for
minimum work programmes and, if applicable, the
contractual procedures for sharing production (described
in the PSAs).

The oil and gas sector often represents a significant
economic weight in the countries where the Group
operates, and it may be subject to the payment of
royalties, taxes and duties that are higher than other
economic sectors.

A downturn in the political or economic situation, a
tightening of oil or tax regulations, or of the conditions
for obtaining or using permits in one or more countries
in which the Group currently holds oil exploration or
operating permits, presents a risk that is difficult to
evaluate in terms of its impact on the Group’s activity
and on the valuation and the profitability of the assets
that may be concerned.

As indicated in the risk factor "Risks linked to the
regulatory procedure for obtaining and renewing certain
permits” in paragraph 2.1.1. of this Annual Report page
23, with respect to Gabon, the country in which the Group
carries out most of its production (90% of Group sales),
the Gabonese Mining Code review currently in progress
could have an adverse impact on the terms and
conditions applicable to any new contracts or permits
taken out by the Company or awarded to it, as well as to
its current contracts when they come up for renewal ,
and as a result have a material adverse impact on the
Group's activity, results of operations, and development.

To limit the legal and tax risks linked to the oil sector,
the Group tries to establish adequate relations both with
the local authorities and communities in the countries
in which it operates.

2.3.2. Risks for the Company
in the event of a change
in shareholder control

The Company's main financing contracts include change-
in-control clauses. Any change in control of the Company
could result in early repayment of all the Company's
main financing agreements described below, which could
have a material effect on the Company’s development
and cash.

The Group draws the attention of investors to the fact
that the 2019 ORNANE and 2021 ORNANE bonds,
described in paragraph 7.3. of this Annual Report, page
244, each contain a change-in-control clause stipulating
that bearers may request the early repayment of their
bonds in cash in the event of a change in control of the
Company.

The concept of change of control, as defined in the bond
issue agreements for the 2019 ORNANE and 2021
ORNANE is taken to mean “for one or more natural or
legal personls), acting alone or in concert, the fact of
acquiring control of the Company, on the understanding
that the concept of ‘control” means, for the purposes of
this definition, the holding [directly or indirectly through
companies themselves controlled by the relevant
person(s]] (x) the majority of the voting rights attached
to the shares or ly] over 40% of said voting rights if no
other shareholder in the Company, acting alone or in
concert, holds [directly or indirectly through companies
controlled by said shareholder(s]] a higher percentage
of voting rights than the percentage held in this way.”
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In compliance with the provisions of the 2019 ORNANE
and 2021 ORNANE issue contracts, on 3 February 2017
the Company issued a press release informing holders
of 2019 ORNANE and 2021 ORNANE that following the
first settlement of the securities tendered as part of the
Public Exchange Offer initiated by PIEP on the Company’s
shares on 1 February 2017, the Company was subject to
a change in control (as defined in the 2019 ORNANE and
2021 ORNANE issue contracts) to the benefit of PIEP. As
a result of this change in control, an early repayment
period for 2019 ORNANE and 2021 ORNANE was opened
from 6 February 2017 to 3 March 2017. The Company
thus was informed that (i} 2019 ORNANE holders
requested early repayment of 7,005,394 2019 ORNANE
and (i} 2021 ORNANE holders requested early repayment
of 6,076,181 2021 ORNANE. Following the early
repayment of these 7,005,394 2019 ORNANE and
6,076,181 2021 ORNANE on 10 March 2017 and their
cancellation, there remained (i) 7,652,775 2019 ORNANE
in circulation (including 7,635,839 2019 ORNANE held by
PIEP) and [ii] 4,359,390 2021 ORNANE (including
4,359,150 2021 ORNANE held by PIEP). In order to finance
pay early repayment of the 7,005,394 2019 ORNANE and
6,076,181 2021 ORNANE, funds were made available to
Maurel & Prom by PIEP through shareholder loans, it
being stated that the terms and conditions of these
shareholder loans are broadly similar to those planned
respectively in the issue contract for 2019 ORNANE and
in the transaction notice for 2021 ORNANE (see
paragraph 7.3. of this Annual Report, page 244).

The Credit Agreement with Crédit Suisse, as well as the
Revolving Credit Facility as modified (RCF), described in
paragraph 7.3. of this Annual Report, page 244, also
contains a change in control clause whereby the lenders,
by majority vote, can cancel the credit arrangements
granted to the Company and require it to repay each
outstanding line of credit immediately, in the event of a
change in control of the Company.

Pursuant to the RCF, the term “change in control”
means: “(A] a person or a group of persons holds the
‘control’ of the Parent Company [i.e. Maurel & Prom] if:
(1] this person or group of persons acting in concert (in
each case, either directly or indirectly through the
holding of share capital, the exercise of voting rights, the
holding of their investment or the management of their
rights, contracts or otherwise) has the power to: (a) vote,
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or to exercise control over 50% of the maximum number
of votes that may be cast at a general shareholders’
meeting of the Parent Company (or 40% if no other
shareholder holds more voting rights than this person
or group); or [b) appoint and/or dismiss all or the majority
of members of the Board of Directors or other governing
body of the Parent Company; or [c] exercise control over
the decisions of the Parent Company or its management
policy; or (2] this person or group of persons acting in
concert effectively holds more than 50% of the issued
share capital of the Parent Company [or 40% if no other
shareholder holds more voting rights than this person
or group); and [B] ‘acting in concert’ has the meaning
given to said term in Articles L.233-10 and L.233-10-1 of
the French Commercial Code.”

The Block Sale as well as the change in control for the
RCF to the benefit of PIEP have not resulted in a request
for early repayment from the RCF lenders as at the date
of this Annual Report.

In connection with the Credit Agreement with Crédit
Suisse, as well as the concept of change in control has
the following meaning: “(aJ any person or group of
persons acting in concert and obtaining control of Maurel
& Prom, (b] Maurel & Prom no longer holds, directly or
indirectly, at least 51% of the outstanding share capital
of any other debtor [i.e. Maurel & Prom Drilling Services
and Caroil], or [c] a non-qualified holder (or several non-
qualified holders acting jointly or in concert] holds,
directly or indirectly, in bearer or registered form, 50%
or more of all the outstanding shares of the share capital
or voting rights of any debtor [i.e. Maurel & Prom, Maurel
& Prom Drilling Services and Caroil] or otherwise has
the power to direct or oversee the direction of the
management and policies of any debtor. For the purposes
of this definition: (i] a person or group of persons has
‘control’ of Maurel & Prom if: [A) this person or group of
persons acting in concert (in each case, either directly
or indirectly through the holding of share capital, the
exercise of voting rights, the holding of their investment
or the management of their rights, contracts or
otherwise] has the power to:

(x] vote, or to exercise control over 50% of the maximum
number of votes that may be cast at a general meeting
of Maurel & Prom [or 40% if no other shareholder holds
more voting rights than this person or group J; or ly]
appoint and/or dismiss all or the majority of members
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of the Board of Directors or other governing body of
Maurel & Prom; or (z] exercise control over the decisions
of Maurel & Prom or its management policy; or (B] this
person or group of persons acting in concert effectively
holds more than 50% of the issued share capital of
Maurel & Prom (or 40% if no other shareholder holds
more voting rights than this person or group); and [ii]
‘acting in concert’ has the meaning given to said term in
Articles L.233-10 and L.233-10-1 of the French
Commercial Code.”

Following the Block Sale, Crédit Suisse requested, by
invoking a change in control of the Company, the early
repayment of its credit line which occurred on 13
September 2016.

Above all, the Group draws the attention of investors to
the regulatory, fiscal and contractual environment
inherent to the Group’s activities in the hydrocarbon
sector, which, in certain jurisdictions, includes provisions
that may apply in the event of a change in control of the
Company (notably in Gabon, Nigeria and Tanzania).

2.3.3. Legal risks linked
to the legal and regulatory
framework of exploration
and production activities
in the hydrocarbon sector

As indicated in risk factors “Financial risks” and “Legal
risks associated with the hydrocarbon sector™ in paragraphs
2.2.and 2.3.1. respectively of this Annual Report, pages 32
and 33, the Group carries out oil and gas exploration and
production activities in a very large number of countries
and is therefore subject to a substantial number of
regulations, particularly with regard to the allocation of
mining rights, the durations and legal conditions of
operations which focus on the obligations for minimum
work programmes and, if applicable, the contractual
procedures for sharing production.

The specific risks related to the existence, in most
countries in which the Group operates, of legal, fiscal,
regulatory or contractual provisions that may apply in the
event of a change in control of the Company, are detailed
in paragraph 2.3.2. of this Annual Report, page 33.

FACTEURS DE RISQUE

2.3.4. Risks linked to unresolved
disputes

The Group is involved in various procedures and claims in
the normal course of its activities. Beside this dispute and
the Group's known risks of dispute stated in paragraph
7.7. of this Annual Report, page 250, no other governmental,
legal or arbitration proceeding exists, including any
proceeding of which the Company is aware, whether
pending or threatened, that could have or that has had
significant effects on the financial position or profitability
of the Company and/or the Group over the course of the
last twelve months.

2.3.5. Risks linked to claims not
covered by insurance

In addition to traditional risk cover insurance, the Group
has taken out insurance policies that are specific to its
business and to the nature and location of its assets. The
policy for insuring against risk is set out in paragraph
2.4. of this Annual Report, page 36.

The Group deems that the cover provided by the policies
it has taken out is reasonably suited to the risks incurred
as part of the Group’s ongoing activities. The
discontinuation of hydrocarbon production operations on
afield orin a country, for whatever reason, is not covered
by business interruption insurance.

2.3.6. Compliance risk

Because of its many agreements and decentralised
structure, the Group is exposed to potential corrupt
practices. In addition to financial penalties, this risk may
lead to criminal or civil risk, contract loss or damage to
the Group’s reputation. Measures taken to combat
corruption are presented in paragraph 4.3.4. (A] of this
Annual Report, page 136.

35

Document de référence 2016 MAUREL & PROM



36

RISK FACTORS

[ Insurance]

2.4. INSURANCE

The Group has taken out the following insurance:
» third-party liability of executive officers;
» fire, storm, natural disaster and water damage;
» theft and vandalism, glass damage; and

» third-party liability for offices, not including professional
third-party liability, and basic legal protection.

In addition to this traditional risk cover insurance, the
Group has taken out insurance policies that are specific
to its business and to the nature and location of its assets.
The Company regularly reviews its policies (coverage and
premiums) in consultation with a specialist broker as part
of a uniform Group programme for corporate third-party
liability and property damage, and third-party liability of
corporate officers and executives.

Insurance policies related to oil activities cover:

» risks of damage to oil facilities, including the pipeline
network and drilling rigs that are reimbursed up to their
declared value, risks of real losses of assets that are
covered up to their replacement value and risks of
pollution related to drilling operations; and
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» risks of general and third-party liability up to
US$50 million per claim. The total amount of insurance
premiums per year paid by the Group is in the order of
€1.4 million for the period from 1 March 2015 to
28 February 2016, based on a euro/US dollar exchange
rate of 1.10951.

The Company has not taken out business interruption
cover to date.

As part of its oil exploration, production and development
operations, the Group risks causing environmental
damage resulting, for example, from collapses, eruptions,
pollution, leaks, fires and explosions of oil wells and
surrounding facilities. Damage of this type is covered by
policies providing “Energy Package” type cover.

Agreements signed with the subcontractors and service
providers used by the Group also contain an obligation for
these subcontractors and service providers to take out
insurance for an amount that covers their liability.
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CORPORATE GOVERNANCE

The Company has confirmed that the AFEP-MEDEF Corporate Governance Code, as revised in November 2016
(“AFEP-MEDEF Code”), is the corporate governance code with which it voluntarily complies, within the meaning
of Article L.225-37 of the French Commercial Code and, in accordance with Article 27.2 of the AFEP-MEDEF Code,
that it is a member of the Corporate Governance Steering Committee (Haut Comité de Gouvernement d'Entreprise).

The AFEP-MEDEF Corporate Governance Code is available on the websites of AFEP (www.afep.com) and MEDEF
(www.medef.com). The Company also complies with the AMF’s Final Report on the Audit Committee, dated 22 July
2010, and with the AMF's Report on the Report of the Chairman on internal control and risk management procedures
dated 1 February 2016.

This chapter contains the report of the Chairman of the Board of Directors, prepared in accordance with Article
L.225-37 of the French Commercial Code. It covers, for the fiscal year ended 31 December 2016, the information
relating to the membership of the Board of Directors and the application of the principle of balanced gender repre-
sentation within the Board, the conditions for preparing and organising the work of the Board of Directors as well
as the internal control and risk management procedures put in place by the Company, financial risks related to
the effects of climate change and measures taken by the Company to reduce them by implementing a low-carbon
strategy in all areas of its operations, potential limits on the powers granted by the Board of Directors to the Chief
Executive Officer, the principles and rules applicable to the calculation of compensation and benefits of any kind
for corporate officers, and any special provision relating to shareholder participation in the General Shareholders’
Meeting. This report was prepared by the Chairman of the Board of Directors based on contributions from the
Company's administrative, financial and legal support services; including the Audit Committee, the Risk Observatory,
the Appointments and Compensation Committee and the General Secretary. The report was approved by the Board
of Directors on 24 April 2017.

3.1. STATEMENTS ON CORPORATE GOVERNANCE

Inaccordance with the “comply or explain” rule of Article The assessment is carried out as follows:
L.225-37 of the French Commercial Code and Article 27.1
of the AFEP-MEDEF Code, the Company considers that,
with the exception of factors disclosed and explained in

fullin the following table relating to the fiscal year ended

- once a year, the Board discusses its operations;

- a formal assessment is made at least every three
years. This assessment may be carried out under the

31 December 2016, the Company complies with the
recommendations of that Code.

9. Assessment of the Board of Directors

“The Board assesses its ability to respond to the needs
of the shareholders who have entrusted it with the
administration of the company by periodically reviewing
its composition, structural organisation and operations
[which also involves reviewing the Board’s committees).

Each board reviews the desirable balance of its own
composition and that of its committees and periodically
considers whether its structural organisation and
operations are adequate to perform its tasks.

[.]

supervision of the Appointments Committee or an
independent director, with the help of an external
consultant;

- shareholders are informed each year of the
assessments carried out and, if applicable, of any steps
taken as a result.”

In 2017 the Board of Directors did not carry out any
formal assessment of its composition or operations with
respect to the 2016 fiscal year. In light of the significant
changes that occurred in 2016 and early 2017 in its
composition as a result of the change in its shareholding
structure, a formal assessment will be carried out in
fiscal year 2017.
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19. Deontology for diretors

“In the absence of legal provisions to the contrary,
directors must be shareholders in their own right and,
pursuant to the Articles of Association or Bylaws, hold
a minimum number of shares to justify the attendance
fees received. If a director does not own those shares
when he/she takes up office, such director must use
his/her attendance fees to purchase them.”

The Board of Directors’ Bylaws were amended on
30 March 2016 to stipulate that each director must commit
to purchasing a minimum number of shares each year for
an amount equivalent to €2,000 to be deducted from their
attendance fees and keeping those shares in registered
form until the end of their term of office. Following the
reorganisation of the Board of Directors on 10 April 2017
to reflect the Company’s new shareholder structure, the
Board of Directors’ Bylaws, as amended on 24 April 2017,
currently and since 2017 stipulate that directors must
commit to (i) purchasing 500 shares every year using the
attendance fees they receive (or any smaller number of
shares corresponding to an amount of €3,000), and (ii]
keeping those shares until the end of their term of office.
This rule does not apply to the Company’s controlling
shareholder director or to directors representing the
Company’s controlling shareholder, to the extent that PIEP
holds 141,911,939 of the Company’s shares.

21. Termination of employment upon appointment as
a corporate officer

“It is recommended that, if an employee becomes a
corporate officer of the Company, such employee’s
employment contract with the Company or a company
within the Group should be terminated either by signing
a severance agreement, or by the employee’s resignation.

This recommendation applies to the Chairman, the
Chairman & Chief Executive Officer, and the Chief
Executive Officer in companies with a Board of Directors,
and to the Chairman of the Management Board and to
the Chief Executive Officer in companies with a
Management Board and Supervisory Board, and to the
managing partners of partnerships limited by shares.

It is not aimed at employees of a group of companies
who are executive corporate officers in a subsidiary of
that group, whether listed or unlisted.”
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The Board of Directors did not wish to terminate the
employment contract of Michel Hochard who, until his
appointment as Chief Executive Officer of the Company
on 26 May 2014, had held the position of Chief Financial
and administrative Officer for the Group for a number
of years. The Board of Directors considered that
although this provision would be understandable in the
case of a director who was recruited externally or was
a newcomer to the Group, it would be difficult to justify
in the case of a manager who had led a successful
career in the Company for a number of years and was
now being asked to take on more senior responsibilities.

On an individual level this measure would make the
position of interested candidates more precarious given
the risks incurred in their new responsibilities, and could
lead internal candidates to refuse the position or to
require higher compensation, which are certainly not the
objectives sought by the recommendations of the AFEP-
MEDEF Code. This measure would distance the officers
from the corporate fabric, and would be inconsistent with
the goals of internal promotion and “sustainable
management” which are key to building the Company
and its development. Accordingly, the Board of Directors
decided to maintain Michel Hochard's employment
contract as Chief Financial Officer while still appointing
him as Chief Executive Officer. His contract was therefore
suspended, in accordance with relevant case law, from
the time of his appointment as Chief Executive Officer of
the Company and shall remain so until his term of office
as CEO expires.

24.3.3. Long-term compensation of executive
corporate officers

“These mechanisms may involve the grant of
instruments such as stock options or performance
shares or an allotment of securities or a cash payment
under multi-year variable compensation plans. [...]

These plans, whose award must be proportionate to the
annual fixed and variable component, should provide
for challenging performance conditions that must be
met over a period of several consecutive years. These
conditions may be performance conditions internal to
the company or relative performance conditions,
meaning that they are linked to the performance of
other companies from a reference sector.”



At its meeting of 25 February 2016, the Board of
Directors, on the recommendation of the Appointments
and Compensation Committee, and on the authority
granted by the Combined (Ordinary and Extraordinary)
General Shareholders” Meeting of 17 December 2015,
decided on the award of 240,000 bonus performance
shares to the Chief Executive Officer. The Board
approved the plan for award of bonus performance
shares, set the attendance conditions and the three
performance criteria related to (i) the reduction in the
Group’s structuring costs, (ii] compliance with the
commitments under the RCF and [iii the finalisation of
the merger with MPI.

The Board of Directors, based on the recommendation
of the Appointments and Compensation Committee,
decided that with regard to performance criteria, the
vesting period of the performance shares would be one
year and not several years. In fact, in an economic
environment characterised by low hydrocarbon prices,
the Board wanted the Company to actively pursue its
cost-reduction strategy during the 2016 fiscal year, in
particular by limiting exploration-related costs. With
regard to complying with the RCF commitments, the
Board of Directors deemed that maintaining this
financing in 2016 and therefore complying with the
mainly financial commitments stipulated in the RCF
was essential for the Company to maintain sufficient
financial flexibility. Lastly, the Board of Directors
wanted to finalise during the 2016 fiscal year the latest
pending transactions related to the merger by
absorption of MPI which took place on 23 December
2015. This award is therefore part of a specific context,
which the Board of Directors believes, justifies
incentivising the Chief Executive Officer to achieve
several objectives in the short term, aligning his
interests with the Company’s corporate interests and
the interests of the shareholders.

24.5. Departure of executive corporate officers

“[...] The law gives shareholders a major role by requiring
predefined severance pay, paid when an executive
corporate officer’s term of office is discontinued, to
comply with the terms and conditions governing
regulated agreements. It requires total transparency and
makes severance pay conditional on performance.
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Performance conditions set by boards for this severance
pay must be assessed over at least two fiscal years.
They should be challenging and should not permit
severance pay for a director unless the departure is
forced, regardless of how the departure is portrayed.

Severance pay should not be paid to an executive
corporate officer who leaves the Company voluntarily
to take on new functions, or changes roles internally
within a group, or if they are eligible to receive their
retirement package.

If paid, severance should not exceed two years’
compensation (fixed and variable).

When a non-compete clause is stipulated, the Board
states in the terms of departure when the director
leaves whether a non-compete clause applies,
especially when the director leaves the company to
accept a retirement package or after accepting a
retirement package. In any event, the total of these two
packages must not exceed the ceiling (see above).

This two-year limit also covers payments related to
employment contract termination, where applicable.”

Under his employment contract as Chief Financial and
administrative Officer (suspended during his term of
office as the Company’s Chief Executive Officer), Michel
Hochard receives (i] non-compete compensation
amounting to 35% of the compensation he would have
received for two years after the end of his contract and
[ii] dismissal compensation equivalent to 24 months’
gross pay, if dismissed or forced to discontinue his role
as Chief Financial and administrative Officer within 18
months following a change of control of the Company
or a significant change in the majority shareholder’s
interest in the Company.

These benefits, which were granted to Michel Hochard
when he joined the Company in 2007 as Chief Financial
and administrative Officer, were adjusted in 2011 to take
account of the economic and financial context and the
Group’s development outlook at the time. These
benefits, the principle and amount of which have
remained unchanged since 2011, were granted in the
employment contract and relate solely to the
employment contract.

4]
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When appointing Michel Hochard as the Company’s
Chief Executive Officer, the Company and the Board of
Directors did not want to put an end to the compensation
or benefits owed or that might be owed for the
discontinuation of or a change in his role as Chief
Financial and administrative Officer or to the non-
compete clauses applicable to him under his
employment contract, or to change these clauses to
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comply with the AFEP-MEDEF Code applicable to
executive corporate officers. These benefits are
connected only with the termination of his contract as
the Company’s Chief Financial and administrative
Officer (suspended for the term of his position as the
Company’s Chief Executive Officer) and are consistent
with the corporate office of the Chief Executive Officer
as performed by Michel Hochard.

3.2. ADMINISTRATION AND MANAGEMENT OF THE COMPANY

The Company wishes to point out that as the Company’s
Chief Executive Officer, Michel Hochard does not receive
any actual or potential compensation or benefit for the
discontinuation of or a change in his role or any non-
compete compensation.

3.2.1. Administrative, executive
management and
management bodies

Following the decision by the Board of Directors on 26
May 2014, the roles of Chairman of the Board of
Directors and Chief Executive Officer were separated
as of that date to improve the operation of the Board
of Directors and to allow the Chairman of the Board
of Directors to focus on the major strategic decisions
affecting the Company.

Jean-Francois Hénin served as Chairman of the
Company’s Board of Directors from 26 May 2014 to
10 April 2017, the date on which his resignation as
director and Chairman of the Board of Directors took
effect. Since 10 April 2017, Aussie B. Gautama, who was
proposed by PIEP, has served as Chairman of the Board
of Directors (see paragraph 3.2.1.1.1. on page 42 of this
Annual Report).
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Michel Hochard has served as Chief Executive Officer of
the Company since 26 May 2014. At the meeting of the
Board of Directors on 10 April 2017, Michel Hochard was
confirmed as Chief Executive Officer.

As his term of office as Chief Executive Officer ends at
the close of the next General Shareholders” Meeting, the
Board of Directors, on the recommendation of the
Appointments and Compensation Committee, will meet
to vote on his reappointment as Chief Executive Officer.

3.2.1.1. Members of the Board
of Directors, executive management
and management

3.2.1.1.1. Board of Director

The Board of Directors is composed of at least three
members and no more than twelve members, appointed
for three-year periods by the Ordinary General
Shareholders’ Meeting, barring legal exception in the
case of mergers.

Terms of office are staggered in order to avoid all
reappointments occurring at the same time and to make
the process more harmonious for directors.

As at 31 December 2016, the Board of Directors was
composed of nine members.



At the Combined (Ordinary and Extraordinary) General
Shareholders’ Meeting of 15 June 2016, the shareholders
voted to reappoint Jean-Francois Hénin and Emmanuel
de Marion de Glatigny for a further three-year period
ending at the close of the General Shareholders’ Meeting
called in 2019 to approve the financial statements for the
fiscal year ending 31 December 2018.

At the Board of Directors” meeting of 24 August 2016,
Emmanuel de Marion de Glatigny resigned from his
term of office as a director with effect from 25 August
2016. Denie S. Tampubolon was co-opted to replace
Emmanuel de Marion de Glatigny for the remainder of
his term of office (see paragraph 3.2.1.1.1. on page 42
of this Annual Report]. The General Shareholders'
Meeting of 22 June 2017 will be asked to ratify this
co-optation.

Furthermore, subsequent to the end of the takeover bid,
four directors, Jean-Francois Hénin, Gérard Andreck,
Francois Raudot Genét de Chatenay and Eloi Duverger,
resigned from office with effect from the close of the
Board of Directors” meeting of 10 April 2017. As a result
of these resignations, three new directors, who were
proposed by PIEP, have been co-opted, reflecting the
Company's new shareholding: Aussie B. Gautama [to
replace Jean-Francois Hénin for the remainder of his
term of office], Maria R. Nellia (to replace Francois
Raudot Genét de Chatenay for the remainder of his term
of office) and PIEP, represented by Huddie Dewanto (to
replace Gérard Andreck for the remainder of his term of
office) were co-opted on 10 April 2017 (see paragraph
3.2.1.1.1. on page 42 of this Annual Report). Following
these co-optations the Board of Directors has had eight
members. The General Shareholders’ Meeting of 22 June
2017 will be asked to ratify these three co-optations.
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Since its meeting of 10 April 2017, the Board of
Directors has been adhering to the provisions of Article
L.225-18-2 of the French Commercial Code resulting
from Law No. 2011-103 of 27 January 2011 on balanced
gender representation on boards of directors and
supervisory boards. The Company’'s compliance with
these provisions will be analysed no later than at the
close of the first Ordinary General Shareholders’
Meeting held in 2017, i.e. 22 June 2017.

There are no Board members representing employee
shareholders or representing employees as the
Company is not required to have such a member under
applicable laws and regulations.

The proportion of independent directors on the Board
of Directors and review of the nature of the independence
of members can be found in paragraph 3.2.2.2.1., page
67 of this Annual Report.

The first table below shows the membership of the
Company’s Board of Directors at 31 December 2016 as
well as the changes in its membership during the 2016
fiscal year. Given the changes that have occurred in the
Board’s membership since 31 December 2016, a second
table has been added showing the Board’'s membership
as at the date of this Annual Report as well as changes
that have occurred since 31 December 2016.
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TABLE 1 - membership of the Company’s Board of Directors as at 31 December 2016 and description
of changes that occurred during fiscal year 2016

embe Date of first . Date on which

. Appointment/ -

of the Board appointment term Position Comments
. renewal date . .

of Directo as director of office expires

General
Shareholders’

Hieeing Gl Director and reappointed
to approve

Jean-Francois . . Chairman as a director
Hénin 14 June 2007 15 June 2016 the financial of the Board by the General

statements of Directors Shareholders’
for the fiscal i
Meeting of

year ending
31 December 2018 15 June 2016.

Jean-Francois
Hénin was

General
Shareholders’
Meeting called
to approve the Director and
14 June 2007 18 June 2015 financial Vice-Chairman | -
statements (independent)
for the fiscal
year ending
31 December 2017

Gérard
Andreck

General
Shareholders’
Meeting called
Xavier Blandin | 29June2011 | 12June 2014 | '©3pprovethe DIIEHEIE -
financial (independent)
statements for the
fiscal year ended

31 December 2016
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Nathalie
Delapalme

Date of first
appointment
as director

Appointment/
renewal date
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Date on which
term
of office expires

Position

Comments

20 May 2010

12 June 2014

General
Shareholders’
Meeting called to
approve the financial
statements for the
fiscal year ended

31 December 2016

Director
(independent)

Carole
Delorme
d'Armaillé

27 March 2013

18 June 2015

General
Shareholders’
Meeting called to
approve the financial
statements for the
fiscal year ending

31 December 2017

Director
(independent)

Eloi Duverger

30 July 2015

30 July 2015

General
Shareholders’
Meeting called to
approve the financial
statements for the
fiscal year ending

31 December 2017

Director
(independent)

Roman Gozalo

12 June 2008

12 June 2014

General
Shareholders’
Meeting called to
approve the financial
statements for the
fiscal year ended

31 December 2016

Director
(independent)

45

Annual Report 2016 MAUREL & PROM



CORPORATE GOVERNANCE

[ Administration and management of the Company |

Date of first

Appointment/

Date on which

of the Board appointment term Position Comments
. renewal date . .
of Directo as director of office expires
General
Shareholders’
Francois Meeting called to Director
Raudot Genét 18 June 2015 18 June 2015 approve the financial (independent] -
de Chéatenay statements for the indep
fiscal year ending
31 December 2017
Denie S.
Tampubolon,
who was
proposed
by PIEP, was
co-opted to
replace
Emmanuel
de Marion
de Glatigny
General (reappointed
. by the General
Shareholders .
- Shareholders
Denie S. Meeting calle_d o . Meeting of
Tampubolon 25 August 2016 | 25 August 2016 | approve the financial | Director 15 June 2016),

statements for the
fiscal year ending
31 December 2018

who resigned
on 25 August
2016, for the
remainder of
his term of
office. His
co-optation will
be submitted
to the General
Shareholders’
Meeting of

22 June 2017
for ratification.
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TABLE 2 - membership of the Company’s Board of Directors as at the date of this Annual Report and
description of changes that have occurred since 31 December 2016

Date of first

Date on which

JRGENIEIGIN appointment ésr?gwat[ndear;te/ ofti;fr:::e Position Comments
of Directo as director expires
Aussie B. Gautama,
who was proposed by PIEP,
was co-opted to replace
Jean-Francois Hénin,
General who resigned on
Shareholders’ 10 April 2017,
Meeting called Director for the remainder
to approve the and of his term of office. His
Aussie B. . . financial Chairman co-optation will be submitted
Gautama 10 April 2017 10 April 2017 statements of the to the General Shareholders’
for the fiscal Board of Meeting of 22 June 2017 for
year ending Directors | ratification.
31 December At its meeting of 10 April
2018 2017, the Board of Directors
also appointed Aussie B.
Gautama as Chairman of the
Board of Directors for the
duration of his directorship.
General PIIEP was co-opted to rep.lace
Shareholders' Gérard Aqdreck, who resigned
Meeting called on 1U.Apr|l 2017, for the
PIEP 5 e e remainder of his term of
’ . . office. PIEP’s co-optation will
represented | 45 02017 | 10 Aprit2017 | fnancial Director | be submitted to the General
by Huddie stateme'nts Shareholders’” Meeting of
Dewanto for the 1}5cal 22 June 2017 for ratification.
éﬁa[';::er;”fer PIEP appointed Huddie
2017 Dewanto as.its permanent
representative.
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Date of first

Date on which

embe .
of the Board appointment Appointment/ term Position Comments
. renewal date . .
of Directo as director of office expires
Xavier Blandin
did not seek the
renewal of his
term of office as
General director. On the
Shareholders’ recommendation
Meeting called to Director of the
Xavier Blandin 29 June 2011 12 June 2014 approve the financial | (inde- Appointments
statements for the pendent) and Compensation
fiscal year ended Committee, the
31 December 2016 Board of Directors
decided not to
replace him.
The General
General Shareholders’
Shareholders’ Meeting of 22
Nathalie Meeting called to Director June 2017 will be
20 May 2010 12 June 2014 approve the financial | (inde- asked to renew
Delapalme statements for the pendent) Nathalie
fiscal year ended Delapalme’s term
31 December 2016 of office as a
director.
General
Shareholders’
Carole Meeting called to Director
Delorme 27 March 2013 18 June 2015 approve the financial | (inde- -
d'Armaillé statements for the pendent)

fiscal year ending
31 December 2017
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Date on which

of the Board appointment term Position Comments
. renewal date . .
of Directo as director of office expires
Creineel , The General
Shareholders .
. Shareholders
Meeting called :
to approve the Director MEQUNTCI 7T
Roman Gozalo 12 June 2008 12 June 2014 . . ) 2017 will be asked
financial (independent])
to renew Roman
statements for the ,
; Gozalo's term of
fiscal year ended office as a director.
31 December 2016 ’
Maria R. Nellia,
who was proposed
by PIEP, was
co-opted to replace
General Francois Raudot
Shareholders’ Genét de Chatenay,
Meeting called who resigned on
Maria R. Nellia | 10Aprit2017 | 10 Aprit2017 | ©2approve the Director 10 April 2017, for
financial the remainder of
statements for the his term of office.
fiscal year ending Her co-optation will
31 December 2017 be submitted to the
General
Shareholders’
Meeting of 22 June
2017 for ratification.
As a reminder,
Denie S.
Tampubolon, who
General was proposed by
, PIEP, replaces
Shareholders
. Emmanuel de
Meeting called . .
Denie S to approve the Marion de Glatigny,
’ 25 August 2016 | 25 August 2016 . . Director who had resigned
Tampubolon financial

statements for the
fiscal year ending
31 December 2018

on 25 August 2016.
His co-optation will
be submitted to the
General
Shareholders’
Meeting of 22 June

2017 for ratification.
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Biographies of members of the Board of Directors in 2016 and of directors co-opted on 10 April 2017

Jean-Francois Hénin, 72 years of age

Chairman of the Board of Directors
until 10 April 2017

Number of shares at 10 April 2017: 40
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Jean-Francois Hénin was Chief Executive Officer of
Thomson CSF Finance, then of Altus until May 1993. He
was Chairman and Chief Executive Officer of Electricité
et Eaux de Madagascar between 1994 and 2000. Since that
date, Mr Hénin has been a manager and partner at Maurel
& Prom (a partnership limited by shares until 2004) with
the role of Chairman and Chief Executive Officer of
Areopage. He became Chairman of the Management
Board after the Company was converted into a public
limited company with a management board and
supervisory board on 28 December 2004.

On 14 June 2007, the Board of Directors appointed him
Chairman and Chief Executive Officer of the Company at
the first Board of Directors’ meeting held after the General
Shareholders” Meeting that decided to convert the firm
into a public limited company with a Board of Directors.
He was reappointed as a director and Chairman and Chief
Executive Officer of the Company by the General
Shareholders” Meetings of 20 May 2010 and 13 June 2013
respectively, and by the meetings of the Boards of
Directors that followed those general meetings.

After 26 May 2014, when the role of Chairman and Chief
Executive Officer was separated, Jean-Francois Hénin
served as Chairman of the Board of Directors. He was
reappointed as director and Chairman of the Board of
Directors by the General Shareholders” Meeting of 15 June
2016 and by the meeting of the Board of Directors that
followed that general meeting respectively. He was
reappointed until the close of the General Shareholders’
Meeting called to approve the financial statements for the
fiscal year ending 31 December 2018.
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Jean-Francois Hénin resigned as from the offices of
director and Chairman of the Company’s Board of Directors
effective 10 April 2017. He was replaced by Aussie B.
Gautama, who was proposed by PIEP and whose biography
can be found below in paragraph 3.2.1.1.1., page 42 of this
Annual Report.

Gérard Andreck, 72 years of age

Vice-Chairman of the Board of Directors,
independent director and

Chairman of the Appointments and
Compensation Committee until 10 April 2017

Number of shares at 10 April 2017: 0
French citizen

MACIF
17/21, rue Etienne Pernet
75015 Paris

Gérard Andreck has been a member of the Board of
Directors since the General Shareholders’ Meeting of 14
June 2007. His term of office as a director was renewed
by the General Shareholders’ Meetings of 18 June 2009,
14 June 2012 and 18 June 2015, for a three-year period
each time, until the close of the General Shareholders’
Meeting called in 2018 to approve the financial
statements for the fiscal year ending 31 December 2017.

As Chairman of Macif and the Macif group until 2014,
Gérard Andreck has knowledge and expertise in
corporate finance, strategy and governance.

Gérard Andreck resigned as member and Chairman of
the Appointments and Compensation Committee
effective 10 April 2017. He was replaced as a director by
PIEP (represented by Huddie Dewanto), a description of
which can be found below in section 3.2.1.1.1., page 42
of this Annual Report.



Xavier Blandin, 66 years of age

Independent director,
Member of the Audit Committee,

Member of the Risk Observatory
until 10 April 2017,

Member of the Appointments and Compensation
Committee since 10 April 2017

Number of shares at 10 April 2017: 500
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Xavier Blandin has been a member of the Board of
Directors since 29 June 2011. His term of office was
renewed by the General Shareholders” Meeting of 12 June
2014 for a further three years, until the close of the
General Shareholders’ Meeting called to approve the
financial statements for the fiscal year ended 31 December
2016. Xavier Blandin did not seek the renewal of his term
of office as director. On the recommendation of the
Appointments and Compensation Committee, the Board
of Directors decided not to replace him.

Agraduate of the HEC business school in Paris and former
student of ENA administrative college, Mr Blandin spent
the early part of his career (1978-1991) in the French civil
service, notably with the Treasury Department.

During this time, he was Deputy Director for France with
the International Monetary Fund in Washington and
financial attaché to the French Embassy in the United
States (1983-1985), head of the Banks and Banking
Regulation office at the Treasury Department (1985-
1986), technical adviser to the offices of Camille Cabana
and subsequently Edouard Balladur (1986-1988), head
of the public enterprise office (1988-1989) and Assistant
Director at the Treasury Department (1989-1991).

From 1991 to the end of December 2010, Xavier Blandin
worked in the banking sector, first for Banque Paribas
(1991-1999) and then for BNP Paribas, where he was a
member of the Executive Committee of the Corporate
Finance Department before becoming a Senior Banker.
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He has been Chairman of Fistra Conseil since 2013 and
was also Chief Executive Officer of MPI S.A. from
27 August 2014 until 23 December 2015.

Nathalie Delapalme, 60 years of age

Independent director,

Member of the Audit Committee
until 10 April 2017,

Member of the Risk Observatory

Chairman of the Appointments and
Compensation Committee since 10 April 2017

Number of shares at 10 April 2017: 100
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Nathalie Delapalme was co-opted by the Board of
Directors on 20 May 2010 to replace Financiére de
Rosario, which had resigned, for the remainder of its
term. Her co-optation was submitted to the General
Shareholders” Meeting of 29 June 2011 for ratification
and she was reappointed by the General Shareholders’
Meetings of 29 June 2011 and 12 June 2014 for a further
three-year period each time.

Her current term of office will end at the close of the
General Shareholders’ Meeting called to approve the
financial statements for the year ending 31 December 2016.
On the recommendation of the Appointments and
Compensation Committee, the Board of Directors will ask
the General Shareholders’ Meeting of 22 June 2017 to
renew her term of office as director for a further three-year
period, which is until the close of the General Shareholders’
Meeting called to approve the financial statements for the
year ending 31 December 2019.

Nathalie Delapalme began her career in the French
Senate, where she served from 1984 to 1985 and again
from 1997 to 2002, mainly as an administrator and then
as an advisor to France's National Finance, Budget and
Accounts Commission.
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She was also a Deputy Director serving under the
Minister for Development Cooperation between 1995 and
1997, and then became Africa advisor to the Foreign
Minister from 2002 to 2007. From 2007 to 2010 she held
the position of General Inspector of Finances for the
Inspectorate-General of Finance (IGF), and in June 2010
she joined the Mo Ibrahim Foundation as Executive
Director for Research and Public Policy.

Carole Delorme d’Armaillé,
94 years of age

Independent director,
Chairman of the Risk Observatory

Number of shares at 10 April 2017: 0
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Carole Delorme d'Armaillé was co-opted by the Board
of Directors on 27 March 2013 to replace Ambrosie
Bryant Chukwueloka Orjiako, who had resigned, for the
remainder of his term of office. Her co-optation was
submitted to the General Shareholders’ Meeting of 13
June 2013 for ratification and she was reappointed by
the General Shareholders’ Meeting of 18 June 2015 for
a further three years, until the close of the General
Shareholders’ Meeting called to approve the financial
statements for the fiscal year ending 31 December 2017.

Carole Delorme d’Armaillé has had a dual career as
group treasurer and as head of professional associations
in the financial services sector. She began in the financial
division of Péchiney before joining the Altus Group’s
SBT-BATIF bank and then the Global Markets team at
JP Morgan in Paris. In 1995 she returned to the packaging
sector at Crown Cork & Seal (formerly CarnaudMetalbox].

In the 2000's, she became managing director of the
Association Francaise des Trésoriers d’Entreprise (AFTE,
the French Association of Corporate Treasurers) and then
went on to spend 10 years as director of investor
communications and relations at Paris EUROPLACE, an
organisation tasked with promoting the Paris financial
marketplace.
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Since the beginning of 2016 she has served as Chief
Executive Officer of the Office de Coordination Bancaire
et Financiére in Paris.

Roman Gozalo, 71 years of age

Independent director,
Chairman of the Audit Committee,
Member of the Risk Observatory

Number of shares at 10 April 2017: 500
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Roman Gozalo was a member of the Management Board
from 24 October 2005 to 14 June 2007. Following the
transformation of the Company into a public limited
company with a Board of Directors, he was appointed
Chief Executive Officer by the Board of Directors on 30
August 2007; he held this role until May 2008.

Roman Gozalo has been a member of the Board of
Directors since the General Shareholders’ Meeting of 12
June 2008. His directorship was renewed by the General
Shareholders’ Meetings of 29 June 2011 and 12 June
2014, for a three-year period each time.

His current term of office will end at the close of the
General Shareholders’ Meeting called to approve the
financial statements for the year ended 31 December
2016. On the recommendation of the Appointments and
Compensation Committee, the Board of Directors will ask
the General Shareholders’ Meeting of 22 June 2017 to
renew his term of office as director for a further three-year
period, whichis until the close of the General Shareholders’
Meeting called to approve the financial statements for the
year ending 31 December 2019.

Roman Gozalo developed his management expertise by
serving as the executive manager of three subsidiaries
of the Total Group from 1988 to 2002 and also as
Administrative Director (General Secretary) of the ELf
Group from 1995 to 1999.



Emmanuel de Marion de Glatigny,
70 years of age

Director and

Member of the Appointments and Compensation
Committee until 25 August 2016

Number of shares at 25 August 2016: 209,661
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

A member and Vice Chairman of the Supervisory Board
of Maurel & Prom (which, at that time, was a partnership
limited by shares), Emmanuel de Marion de Glatigny was
first appointed to the Supervisory Board on 19 June 2001.

He has been a member of the Board of Directors since
the General Shareholders” Meeting of 14 June 2007. His
term of office as a director was renewed by the General
Shareholders” Meetings of 20 May 2010, 13 June 2013
and 15 June 2016, for a three-year period each time. His
term of office was due to expire at the close of the
General Shareholders” Meeting called to approve the
financial statements for the fiscal year ending 31
December 2018.

A graduate of ESC Marseille (Kedge Business School]
and the Centre d'Etudes du Commerce Extérieur (centre
for studies in foreign trade) and holder of a master’s
degree in wealth management from the University of
Auvergne, Emmanuel de Marion de Glatigny began his
career in 1973 at Automobiles Peugeot [PSA) where he
held a number of positions within the sales division
before moving into the company’s financial division as
deputy director of the SOCIA and SOFIB banks. In 1990
he joined the Colbert Bank (Crédit Lyonnais group) as
executive sales director of its life insurance company
Elysis. In 1996 he joined life insurance company Avip
(Allianz group) as executive director in charge of
developing a business referral network. Emmanuel de
Marion de Glatigny left the Allianz group on 1 February
2008 to form his own consulting firm.

Emmanuel de Marion de Glatigny resigned from his role
as director and member of the Appointments and
Compensation Committee effective 25 August 2016. He
was replaced by Denie S. Tampubolon, who was proposed
by PIEP and whose biography can be found below in
paragraph 3.2.1.1.1., page 42 of this Annual Report.
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Francois Raudot Genét de Chatenay,
69 years of age

Independent director and

Member of the Appointments and Compensation
Committee until 10 April 2017

Number of shares at 10 April 2017: 500
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Francois Raudot Genét de Chatenay has been a
member of the Board of Directors since the General
Shareholders” Meeting of 18 June 2015. He was
appointed for a three-year term, which is until the
close of the General Shareholders” Meeting called to
approve the financial statements for the year ending
31 December 2017.

A graduate of Paris IX (Dauphine) University, the Paris Il
(Assas) Faculty of Law and an alumnus of the Institut des
Assurances de Paris (Pairs | Panthéon Sorbonne),
Francois Raudot Genét de Chatenay began his career in
1975 at the Total group. He held various roles within that
group, including Head of Legal Services and Chief
Accountant of one of the group’s regional offices, Head of
Insurance for the Refining and Distribution division,
International affairs lawyer, Legal Director of a subsidiary,
Head of Governance and finally Special Adviser to the
Legal Director. He left the Total group at the end of 2014
and has since been working as an independent consultant.

Francois Raudot Genét de Chatenay resigned as director
and member of the Appointments and Compensation
Committee effective 10 April 2017. He was replaced as a
director by Maria R. Nellia, who was proposed by PIEP
and whose biography can be found below in paragraph
3.2.1.1.1., page 42 of this Annual Report.
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Eloi Duverger, 56 years of age

Independent director until 10 April 2017

Number of shares at 10 April 2017: 500
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Eloi Duverger was co-opted as director by the Board of
Directors on 30 July 2015 to replace Alexandre Vilgrain,
who had resigned, for the remainder of his term of office,
which was until the close of the General Shareholders’
Meeting called to approve the financial statements for
the fiscal year ending 31 December 2017. His co-optation
was subject to ratification by the General Shareholders’
Meeting of 17 December 2015.

A graduate of the European Business School and with
a Masters in wealth management from Clermont-
Ferrand University, Eloi Duverger began his career in
1985 at JP Morgan in Paris before managing brokering
activities and the sale of sovereign debt in Brussels,
Sao Paulo and then London. In 2001, he joined Dexia
Banque Privée as an account manager and then moved
to Groupama in 2004 where he was in charge of private
asset management for ten years. On 1 December 2014
Eloi Duverger founded and became managing director
of the FIDERE family office.

Eloi Duverger resigned from his term of office as a
director effective 10 April 2017. On the recommendation
of the Appointments and Compensation Committee, the
Board of Directors decided not to replace him.

Denie S. Tampubolon, 54 years of age

Director and Member of the Appointments and
Compensation Committee since 25 August 2016

Number of shares at 10 April 2017: 0
Indonesian citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris
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Denie S. Tampubolon was co-opted as director by the
Board of Directors on 25 August 2016 to replace
Emmanuel de Marion de Glatigny, who resigned, for the
remainder of his term of office, which is until the close
of the General Shareholders’ Meeting called to approve
the financial statements for the fiscal year ending
31 December 2018. His co-optation will be submitted to
the General Shareholders” Meeting of 22 June 2017 for
ratification.

Denie S. Tampubolon began his career at Pertamina in
1990, working in the Exploration department covering
the Kalimantan region. From 1995 to 2000 he worked as
an analyst in the Technical Analysis Department before
joining the Strategic Planning and Portfolio Management
Department.

From 2000 to 2005 he was assigned to the Secretariat of
the Organization of the Petroleum Exporting Countries
(OPEC] in Vienna. He returned to Pertamina in 2006
where he held a number of positions before becoming
Director of Upstream Business Intelligence in 2009.

From 2010 to 2011, Denie S. Tampubolon was seconded
as ministerial special advisor to Indonesia’s Ministry of
Energy and Mineral Resources. Returning to Pertamina
in 2012, he joined the Upstream Business Development
Department. In July 2013 he was appointed to his current
position of Senior Vice President Upstream Business
Development.

From November 2013 to February 2014, Denie S.
Tampubolon also served as Chairman and Chief
Executive Officer of PIEP, a subsidiary of PT Pertamina
(Persero), managing overseas assets.

Since 2015 he has been a member of the Board of
Commissioners of PT Pertamina EP Cepu, a subsidiary of
PT Pertamina (Persero), jointly managing with ExxonMobil
the Cepu block, which currently produces 180 Mbopd.

Since December 2015 Denie S. Tampubolon has also
been Chairman and Chief Executive Officer of PT
Pertamina Hulu Indonesia, a subsidiary of PT Pertamina
(Persero), managing the Mahakam and other product-
sharing agreements in Indonesia The Mahakam PSA will
be transferred to Pertamina on 1 January 2018.



Aussie B. Gautama, 61 years of age

Director and Chairman of the Board of Directors
since 10 April 2017

Number of shares at 10 April 2017: 0
Indonesian citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Aussie B. Gautama was co-opted as director by the Board
of Directors on 10 April 2017 to replace Jean-Francois
Hénin, who resigned, for the remainder of his term of
office, which is until the close of the General Shareholders’
Meeting called to approve the financial statements for the
fiscal year ending 31 December 2018. That same day he
was appointed Chairman of the Company’s Board of
Directors. His co-optation will be submitted to the General
Shareholders” Meeting of 22 June 2017 for ratification.

Aussie B. Gautama, an adviser to Pertamina's executive
management on Exploration and Production activities
since 2015, has held a number of successive positions at
Total (1982-2012).

In 1991 he joined Total in Paris, working as a geologist on
the Midgard project in Norway for two years. From 1998
to 2000, he worked at Total Libya as head of geology and
geophysics. In 2005 he returned to Total in Paris where
he spent two years coordinating the OML 130 Egina-
Preowei project in Nigeria.

From 2007 to 2012 he served as Vice President
Geosciences & Reservoir at Total E&P Indonesia.

In 2012 Aussie B. Gautama was appointed Deputy for
Planning Management at SKK Migas, the Indonesian
regulatory authority tasked with managing exploration
and production activities in the country’s hydrocarbon
industry.

A graduate of the Bandung Institute of Technology in
Indonesia, Aussie B. Gautama has also received a solid
international education at schools such as ENSPM and
INSEAD.
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Maria R. Nellia, 52 years of age

Director and Member of the Risk Observatory
since 10 April 2017

Number of shares at 10 April 2017: 0
Indonesian citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Maria R. Nellia was co-opted as director by the Board of
Directors on 10 April 2017 to replace Francois Raudot
Genét de Chatenay, who resigned, for the remainder of
his term of office, which is until the close of the General
Shareholders’ Meeting called to approve the financial
statements for the fiscal year ending 31 December 2017.
Her co-optation will be submitted to the General
Shareholders” Meeting of 22 June 2017 for ratification.

She has worked in the oil and gas sector for almost
29 years, since 1989. She joined PIEP in 2015 and currently
serves as Vice President of Commercial & Business
Support.

Maria R. Nellia received her bachelor’s degree in
Geophysical Engineering from the Colorado School of
Mines, USA in 1988.

She began her careerin August 1989 at Mobil Oil Indonesia
and then at Exxon Mobil as Geophysicist Exploration
Development. She further developed her expertise in
managing an oil and gas company by joining a number of
multinational oil and gas companies, including PT
Landmark Concurrent Solusi Indonesia, a Halliburton-
group company in 2000, PT Medco E&P Indonesia in 2004
and Eni Indonesia in 2007. During this period she held
many different positions, including that of Exploration
Project Liaison Superintendent at Eni Indonesia in 2014.

Maria R. Nellia has also expanded on her interest in the
oil industry by publishing a research paper entitled “3D
Seismic Facies Analysis of a Reefal Buildup of the NSO ‘A’
Area, Offshore North Sumatra”, which she presented at
the 22" Indonesian Petroleum Association (IPA]
Convention in 1993 and again at the American Association
of Petroleum Geologists (AAPG) Convention in 1994.

55

Annual Report 2016 MAUREL & PROM



56

PIEP

Director and Member of the Audit Committee
since 10 April 2017

Number of shares at 10 April 2017: 141,911,939

Represented by
Huddie Dewanto, 53 years of age

Indonesian citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

PIEP was co-opted as director by the Board of Directors
on 10 April 2017 to replace Gérard Andreck, who
resigned, for the remainder of his term of office, which
is until the close of the General Shareholders’ Meeting
called to approve the financial statements for the fiscal
year ending 31 December 2017. Since then its permanent
representative has been Huddie Dewanto. PIEP's
co-optation will be submitted to the General Shareholders’
Meeting of 22 June 2017 for ratification.

PIEP is a subsidiary of PT Pertamina (Persero],
Indonesia’s state-owned oil company and leading
integrated energy company. At the end of 2015 it had
almost 28,000 employees. PT Pertamina (Persero) is
active in exploration and production (oil and gas),
refining, distribution and marketing (oil products and
petrochemicals), and also develops biofuels, geothermal
power and other alternative sustainable energies.

Huddie Dewanto is a member of PIEP’s Board of
Directors. He graduated in accounting from Gadjah Mada
University in Indonesia and then completed a master’s
degree in the same subject from Case Western Reserve
University in the United States.

He has worked for PT Pertamina (Persero) since 1990,
with 27 years experience in financial management. From
1999 to 2004 he was Indonesia’s representative at OPEC
(Organization of the Petroleum Exporting Countries) in
Vienna.

After his return, Huddie Dewanto was appointed to his
first executive position as Finance Manager in 2007 before
becoming Vice-President Financing at PT Pertamina
(Persero). During that period, he attended several
technical and leadership training courses provided by the
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company in conjunction with prestigious business schools
such as INSEAD. In 2013 Huddie Dewanto was appointed
Finance and Business Support Director at PT Pertamina
Algeria EP and was heavily involved in the acquisition of
ConocoPhilips Algeria Ltd, Pertamina’s first foreign
operatorship asset. He has since pursued his career at
PIEP as Director of Finance and Business.

3.2.1.1.2. Chief Executive Officer

Michel Hochard, 67 years of age

Number of shares at 10 April 2017: 336,000
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

On the recommendation of the Appointments and
Compensation Committee, the Board of Directors of 26
May 2014 appointed Michel Hochard as the Company’s
Chief Executive Officer as from that date for a one-year
term, which was until the close of the General
Shareholders” Meeting to approve the financial
statements for the year ending 31 December 2014.
Michel Hochard's term of office of as the Company's
Chief Executive Officer was then renewed successively
by the Board of Directors meetings of 18 June 2015 and
15 June 2016 for the same period. Following the
resignation of Jean-Francois Hénin from his position as
Chairman of the Board of Directors and director on 10
April 2017 and his replacement by Aussie B. Gautama on
that same date, Michel Hochard was confirmed as Chief
Executive Officer at the Board of Directors” meeting of
10 April 2017.

As his term of office as Chief Executive Officer also ends
at the close of the next General Shareholders” Meeting,
the Board of Directors, on the recommendation of the
Appointments and Compensation Committee, will meet
to vote on his reappointment as Chief Executive Officer.

Michel Hochard has a diploma from the Institut
Commercial de Nancy (ICN). He is a qualified accountant
and worked as an internal auditor in the Finance
Department of Elf Aquitaine and as head of the finance
division for Africa & the Middle East. He also served as
Finance Director at SNEAP and at ELF Aquitaine



Production. He was Deputy Director of Human Resources
at Elf Exploration Production and Operations Director at
PricewaterhouseCoopers BPO. He also served as Chief
Executive Officer of MPI until 27 August 2014. From
September 2007 until his appointment as Chief Executive
Officer, he was the Company’s Chief Financial Officer.
Michel Hochard’s employment contract as CFO has been
suspended for his term of office as the Company’s Chief
Executive Officer (see paragraph 3.2.3.2.1.3. on page 93
of this Annual Report).

3.2.1.1.3. Observer

In accordance with the Articles of Association and the
Bylaws of the Company's Board of Directors and its
special committees as amended on 24 April 2017 (the
“Bylaws”), the Board of Directors may appoint a
maximum of four observers, to the Company, chosen
from among the natural persons.

The term of office for observers is set at three years.

Observers are required to attend and observe the
meetings of the Board of Directors, and may be
consulted by it. They may also present observations
at General Shareholders’ Meetings on the proposals
submitted to them, if they see fit. They must be invited
to every meeting of the Board of Directors. The Board
of Directors may assign specific tasks to observers.

They may sit on committees created by the Board of
Directors, except for the Audit Committee.

The Board of Directors may decide to pay observers a
proportion of the attendance fees allotted to it by the
General Shareholders’ Meeting, and authorise the
reimbursement of expenses that observers incur
during the course of their work for the Company.

Christian Bellon de Chassy has been an observer since
29 June 2011. His term of office was renewed by the
Board of Directors in 2014. His present term of office
as observer will end at the close of the General
Shareholders’ Meeting called to approve the financial
statements for the year ended 31 December 2016. The
Board of Directors will review the question of whether
or not to renew his term of office.
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Christian Bellon de Chassy,
83 years of age

Observer

Number of shares at 10 April 2017: 9,986
French citizen

Maurel & Prom
51, rue d’Anjou
75008 Paris

Christian Bellon de Chassy became a member of the
Board of Directors at the General Shareholders’ Meeting
of 14 June 2007. His term of office expired at the close
of the General Shareholders’ Meeting of 29 June 2011
and he did not request its renewal. As noted above, he
was appointed as an observer by the Board of Directors
on 29 June 2011 following the General Shareholders’
Meeting held on the same date and reappointed in 2014.

Prior to that, he was a member of Maurel & Prom’s
Supervisory Board, having been co-opted by Maurel &
Prom’s Supervisory Board on 11 May 2006 to replace
Laurent Lafond, who had resigned. The co-optation of
Christian Bellon de Chassy was ratified by the General
Shareholders” Meeting of 20 June 2006.

Christian Bellon de Chassy has a degree in Science
(Chemistry and Geology) and Engineering from Institut
Francais du Pétrole (Ecole Nationale Supérieure du
Pétrole et des Moteurs, ENSPM 1966: drilling and
production).

As a director of Comex, and then of Elf, he acquired a
great deal of first-hand experience in drilling, production
and offshore construction, particularly in Norway. In
founding and running his own oil consulting company,
Orcal Offshore (with 15 employees], he has completed
more than 200 marine oil assignments as a Lloyds-
certified loss & average adjuster. He has acted as an
advisor to oil operators and/or their insurers, and has
certified oil work procedures in more than 30 countries.
He has also acted as an expert witness in international
court and arbitration proceedings.

As a consultant to the European Community (DG 13}, he
contributed to directing energy research, and was
subsequently tasked with managing budgets for the
European Investment Bank. Appointed by the
International Chamber of Commerce, he worked as
arbitrator for the International Court of Arbitration.
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3.2.1.1.4. Management

Details of the Company’s management team can be found
on page 42 of this Annual Report.

3.2.1.1.5. Other information

To the Company’s knowledge, over the past five years
no member of the Board of Directors or executive
management:

» has been convicted of fraud;

» has ever been involved, as an executive or non-
executive corporate officer, in any bankruptcy,
sequestration or liquidation proceedings;

» has been prevented by a court from acting as a member
of an administrative, management or supervisory body of
an issuer, or from being involved in managing or
conducting the affairs of an issuer;

» has been convicted of any offence and/or received an
official public penalty issued by the statutory or regulatory
authorities (including professional bodies).

3.2.1.2. List of positions and offices held
by the members of the Board of
Directors and executive management

in other companies in the last five years

As a preliminary point, it should be noted that in
accordance with the recommendations of the AFEP-
MEDEF Code and the Bylaws, an executive corporate
officer, in this instance Michel Hochard, the Company’s
Chief Executive Officer, may not hold more than two other
directorships in listed companies outside the Group,
including foreign companies. The officer must also seek
the opinion of the Board of Directors before accepting a
new directorship in a listed company outside the Group,
including any foreign company. Furthermore, when
appointing a director or renewing their term of office,
the Appointments and Compensation Committee ensures
that the Company director concerned holds no more than
four other directorships in listed companies outside the
Company, including foreign companies.

In order to ensure compliance with the aforementioned
rules and the rules relating to the total number of
directorships permitted by the French Commercial Code,
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the Bylaws stipulate that all directors must inform the
Board of Directors (and the Appointments and
Compensation Committee) of any positions that they hold
in other companies, including membership of committees
of the boards of directors of these French or foreign
companies.

The positions held by the members of the Board of
Directors and executive management are described
below.

Jean-Francois Hénin

Chairman of the Board of Directors
until 10 April 2017

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Chairman
of the management
board

Pacifico S.A.

Other positions held in the fiscal year ended
31 December 2016

Within the Group

Note that pursuant to Article 14.1. of Appendix 1 to
Regulation (EC) No. 809/2004 of 29 April 2004, the
Company does not list in the tables below all of the
Company’s subsidiaries in which Jean-Francois Hénin
was also a member of an administrative, management
or supervisory body at 31 December 2016.

Outside the Group

Director Pacifico Forages S.A.

Member of the
Supervisory
Board

CIMV S.A.
(until 17 November 2016)




Offices held during the last five years which have
expired

Within the Group

Note that pursuant to Article 14.1. of Appendix 1 to
Regulation (EC) No. 809/2004 of 29 April 2004, the
Company does not list in the tables below all of the
Company’s subsidiaries in which Jean-Francois Hénin
was also a member of an administrative, management
or supervisory body during the last five years.

Outside the Group

Chairman
of the Board
of Directors

MPI S.A*

EO2 S.A.; SEPLAT Petroleum
Development Company Ltd*
(Nigeria) until 2013; New Gold
Mali (representative of Pacifico
S.A. until 12 October 2012)
(Mali)

Director

* Companies marked with an asterisk are listed companies.

(1) Formerly Maurel & Prom Nigeria. MPI was listed on Euronext
Paris from 15 December 2011 to 23 December 2015. MPI was
absorbed by the Company on 23 December 2015.

(2] Company incorporated into the Group following the comple-
tion of the merger by absorption of MPI S.A. by the Company
on 23 December 2015.

Michel Hochard
Chief Executive Officer

Main positions held outside the Company in the fiscal
year ended 31 December 2016

None.

Other positions held in the fiscal year ended
31 December 2016

Note that pursuant to Article 14.1. of Appendix 1 to
Regulation (EC] No. 809/2004 of 29 April 2004, the
Company does not list in the tables below all of the
Company’s subsidiaries in which Michel Hochard was
also a member of an administrative, management or
supervisory body at 31 December 2016.
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Within the Group

SEPLAT Petroleum Development
Company Ltd*? (Nigeria);
General Director of Maurel

& Prom Gabon S.A., Newton
Energy Limited (Nigeria)

Director

* Companies marked with an asterisk are listed companies.

(2) Company incorporated into the Group following the completion
of the merger by absorption of MPI S.A. by the Company
on 23 December 2015.

Outside the Group
None.

Offices held during the last five years
which have expired

Note that pursuant to Article 14.1. of Appendix 1 to
Regulation (EC) No. 809/2004 of 29 April 2004, the
Company does not list in the tables below all of the
Company’s subsidiaries in which Michel Hochard was
also a member of an administrative, management or
supervisory body during the last five years.

Within the Group

None.

Outside the Group

MPI S.A *V
(until 27 August 2014)

Chief Executive
Officer

* Companies marked with an asterisk are listed companies.

(1) Formerly Maurel & Prom Nigeria. MPI was listed on Euronext
Paris from 15 December 2011 to 23 December 2015. MP| was
absorbed by the Company on 23 December 2015.
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Gérard Andreck

Vice-Chairman of the Board of Directors,
independent director and Chairman of the
Appointments and Compensation Committee
until 10 April 2017

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Chairman of the Board of Directors of Association
de Préfiguration MEDESS and Espace 24.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
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Offices held during the last five years which have

expired

Within the Group
None.

Outside the Group

Chairman of the

Macif Sam; Cemm; Ceges

Board of Macif; Macif Sgam; OFI Holding
Directors S.A.; Socram Banque S.A.
Chairman Afa; Gema; Eurecos (Spain)

Vice-Chairman

Ima S.A. [member of the
Supervisory Board); OF| Asset
Management S.A.; Sferen

Chairman Espace 2024; MEDESS
MACIF SAM (honorary director);
MACIF Participations S.A.S.
Di (until 18 June 2016); OFI
irector

Holding S.A. (until 30 March
2016); Fondation d'Entreprise
of the MACIF Group

Director

Sferen; Ceges; Fonciere

de la Macif; Couleurs Mutuelles
(UGM)J; Fonciére de Lutéce S.A;
Fondation Macif; Macif Gestion;
Macif Participations S.A.;
Macifilia S.A.; Macif Mutualité;
Sicav Ofi Smidcap; Scor S.A*;
Atlantis Seguros (Spain);
Atlantis Vida (Spain); S.A.
Euresa Holding (Luxembourg)

Inter Mutuelles Assistance S.A.

Member of the
Supervisory
Board

GPIM S.A'S.; Mutavie S.A.

Member of the
Supervisory
Board

(Honorary member); OF| Asset
Management S.A. (until 24
March 2016); MACIF Centre de
Voile

Member of the
Management
Committee

Siem S.A.S.; Siil (Société
Immobiliére d'investissement
Locatif) S.A.S.

Observer

Inter Mutuelles Entreprises
S.A.; MUTAVIE S.E.; OFI Asset
Management S.A. (from 8 June
2016); OFI Holding S.A. (from
14 June 2016)

Member of the

Steering Macifimo S.A.S.
Committee

Altima Assurances;
Observer

Sicav Ofi Trésor ISR
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Xavier Blandin

Independent director, member of the Audit
Committee, member of the Risk Observatory
until 10 April 2017 and member of the
Appointments and Compensation Committee
since 10 April 2017

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Chairman of FISTRA Conseil S.A.S.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
None.

Offices held during the last five years which have
expired
Within the Group

None.

Outside the Group
None.

Nathalie Delapalme

Independent director, member of the Audit
Committee until 10 April 2017,

Member of the Risk Observatory and Chairman
of the Appointment and Compensation
Committee since 10 April 2017

Main positions held outside the Company
in the fiscal year ended 31 December 2016.
Executive Director in charge of Research and Public

Policy at the Mo Ibrahim Foundation.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.
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Outside the Group

Director EBI S.A.
Member of the
Supervisory CFAO S.A *

Board

* Companies marked with an asterisk are listed companies.

Offices held during the last five years which have
expired

Within the Group
None.

Outside the Group
None.

Carole Delorme D'Armaille

Independent director, Chairman of the
Appointments and Compensation Committee
until 30 March 2016 and Chairman of the Risk
Observatory since 30 March 2016

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Chairman of Athys Finances S.A.S.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
None.

Offices held during the last five years which have
expired

Within the Group
None.

Outside the Group
None.
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Roman Gozalo

Independent director, Chairman of the Audit
Committee and member of the Risk Observatory

Main positions held outside the Company in the fiscal
year ended 31 December 2016

None.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
None.

Offices held during the last five years which have
expired

Within the Group

None.

Outside the Group
Observer at MPI S.A*1 (until 27 July 2015)

* Companies marked with an asterisk are listed companies.

(1) Formerly Maurel & Prom Nigeria. MP| was listed on Euronext
Paris from 15 December 2011 to 23 December 2015. MPI| was
absorbed by the Company on 23 December 2015.

Emmanuel de Marion de Glatigny

Director and member of the Appointments and
Compensation Committee until 25 August 2016

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Chairman of the Supervisory Board of Pacifico S.A

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
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Director Pacifico Forages S.A.

Chairman Glatigny Patrimoine S.A.S.

Offices held during the last five years which have
expired

Within the Group
None.

Outside the Group

Director Safetic

Eloi Duverger
Independent director until 10 April 2017

Main positions held outside the Company in the fiscal
year ended 31 December 2016

Manager of FIDERE

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.
Outside the Group

None.

Offices held during the last five years which have
expired

Within the Group
None.

Outside the Group
None.



Francois Raudot Genét de Chatenay

Independent director and member
of the Appointments and Compensation
Committee until 10 April 2017

Main positions held outside the Company in the fiscal
year ended 31 December 2016

None.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
None.

Offices held during the last five years which have
expired

Within the Group
None.

Outside the Group
None.

Christian Bellon de Chassy
Observer

Main positions held outside the Company in the fiscal
year ended 31 December 2016

None.

Other positions held in the fiscal year ended
31 December 2016

Within the Group
None.

Outside the Group
None.
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Offices held during the last five years which have
expired

Within the Group

Etablissements Maurel & Prom

Director S.A* (until 2011)

* Companies marked with an asterisk are listed companies.

Outside the Group
None.

3.2.1.3. Potential conflicts of interest

As at 31 December 2016, the Company was not aware of
any potential conflict of interest between the private
interests of the members of the Board of Directors and/
or executive management and their duties with respect
to the Company, other than those shown below.

Under the terms of a service agreement concluded in
2005 by the Company and Pacifico, a company in which
Jean-Francois Hénin is a shareholder and Chairman of
the Management Board, Pacifico invoiced a total sum of
€75,000 net of taxes for the fiscal year ended
31 December 2016 (see paragraph 3.2.2.1.2., page 65, of
this Annual Report).

This agreement was terminated on 25 August 2016 by an
addendum of the same date.

Furthermore, the Company holds a lease on its
registered office and a sublease had been signed on
5 April 2013 with Pacifico S.A. The rent received by the
Company under the sublease agreement amounted to
€163,801.35 net of taxes for the fiscal year ended
31 December 2016. This lease was terminated by an
addendum dated 25 August 2016 with effect from
1 January 2017. For information purposes, it should be
noted that the return of the premises was delayed until
31 March 2017.

63

Annual Report 2016 MAUREL & PROM



64

Lastly, under the takeover bid initiated by PIEP on the
Company's shares, a tender offer agreement (the
“Tender Offer Agreement” or the "TOA") between PT
Pertamina (Persero), PIEP and the Company was signed
on 25 August 2016. This agreement came as a result of
the Block Sale by Pacifico (a company in which Jean-
Francois Hénin is a shareholder and Chairman of the
Management Board, and in which Emmanuel de Marion
de Glatigny is Chairman of the Supervisory Board) to
PIEP. This agreement provided for commitments
regarding the takeover bid on the part of the parties (see
section 3.2.2.1.2., page 65 of this Annual Report). The
TOA did not give rise to the payment of fees or costs to
PT Pertamina (Persero), PIEP or Pacifico by the Company.
In addition, for information purposes, subsequent to
31 December 2016 the TOA was the subject of an
addendum dated 2 March 2017, and two shareholder loan
agreements were signed by the Company and PIEP on
2 March 2017 whereby PIEP agreed to make funds
available to the Company as part of the early repayment
of the ORNANE bonds following the change in control in
the Company resulting from the takeover bid (see
paragraph 7.3.1., page 244, of this Annual Report). On
that date, Denie S. Tampubolon, who is associated with
PT Pertamina (Persero), was a member of the Company's
Board of Directors.

In order to prevent a potential conflict of interest, the
Bylaws require that members of the Board of Directors
comply with strict obligations. To this end, the Bylaws of
the Board of Directors provide that each director:

> is obliged “to inform the Board of Directors of any
existing or potential conflict of interest arising from his
or her duties in another company, and must take all
appropriate measures [particularly concerning
information available to directors) and refrain from voting
in the corresponding deliberations”;

» cannot “assume responsibilities, on a personal basis,
in companies or in businesses that compete with the
Company or the Group without notifying the Board of
Directors and the Chairman of the Appointments and
Compensation Committee”;

» must not “use his or her title and office as a director
to procure for personal gain or provide to a third party
any benefit, financial or otherwise”;
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» must “refrain from any individual interference in
corporate affairs, especially by making direct contact
with senior managers, employees, the Group's
customers, shareholders or investors, unless for the
specific task entrusted to him or her by the Board of
Directors or the Board of Directors’ committee of which
he or she is a member”; and

» must “immediately notify the Chairman of the Board
of Directors of any agreement entered into by the
Company in which he or she has a direct or indirect
interest”.

Additionally, every year the Company asks the directors
about conflicts of interest that may exist.

The Bylaws, which include rules relating to the
prevention of conflicts of interest, are available on the
Company’s website: www.maureletprom.fr

3.2.2. Operations of administrative
and management bodies

3.2.2.1. Relations of members
of the Board of Directors and of
management with the Company

3.2.2.1.1. Securities transactions

The securities transactions carried out to the Company's
knowledge by corporate officers during the fiscal year
ended 31 December 2016 and up to the date of this
Annual Report are provided below:



Corporate officer Transaction

Gérard Andreck
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Eloi Duverger

Xavier Blandin

Francois Raudot

Carole Delorme
d'Armaillé

Security Unit price Total amount
Jontribution to 1,001 €4.20 €4,204.20
[ontribution fo 4,166 €4.20 €17,497.20
[ontribution fo 4500 €4.20 €18,900
sowuinte |0 | e

It should be noted that these contributions were carried
out as part of the takeover bid initiated by PIEP on the
Company’s securities shares.

It should also be noted that Pacifico (a company of which
Jean-Francois Hénin is a shareholder and chairman of
the executive board) carried out an off-market Block Sale
of 47,916,026 shares at a unit price of €4.20 per share.

No other securities transaction carried out by one or
more of the Company’s corporate officers was reported
to the Company during the fiscal year ended 31 December
2016 and up until the date of this Annual Report.

3.2.2.1.2. Contracts with the issuer
or its subsidiaries granting benefits
under the terms of such contracts

With the exception of the agreements described below,
the members of the Board of Directors have not, during
the last three years, entered into any contracts with
Maurel & Prom or its subsidiaries that grant benefits
under the terms of such contracts.

Agreement with Pacifico S.A. for the provision
of services

Asupport and consulting agreement dated 21 June 2005,
as amended by addenda dated 22 December 2005 and
11 June 2007, was concluded between Maurel & Prom
and Pacifico, of which Jean-Francois Hénin is a
shareholder and Chairman of the Management Board.

This agreement was terminated on 25 August 2016 by an
addendum of the same date. The services provided by
Pacifico for Maurel & Prom were as follows:

» search for strategic partnersin the area of oil and gas;
» conduct fact-finding missions for investment and
divestment projects, determine the target parameter;

» search for new markets and new opportunities for growth;

» design and develop acquisition or disposal scenarios
and determine financing policy;

» advise and follow-up on any negotiations entrusted to
it (draft contracts, Group development), in particular with
respect to technical cooperation proposals; and

» provide monitoring and technical, accounting, financial
and administrative support for drilling activities.

The financial terms of the agreement are as follows:

» annual lump-sum fee of €100,000 net of tax, payable
quarterly; and

» additional fees calculated on the basis of the services
rendered and the actual cost of these services provided
by the consultants. This amount is adjusted quarterly
according to the number of days of services actually
rendered and the corresponding daily rate.

Pacifico S.A. invoiced the Company for a total of €75,000
net of tax for the fiscal year ended 31 December 2016.
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Sublease agreement with Pacifico S.A.

By a decision of the Board of Directors with effect from
27 March 2013, the Company signed a sublease
agreement for offices located at 51, rue d’Anjou, 75008
Paris, to which it moved its registered office. A sublease
agreement was signed with Pacifico S.A. on 5 April 2013.
The sublease took effect on 29 April 2013 and was to
expire on 31 January 2022, when the main lease ended.
It covered offices on the fourth floor with a floor area of
250 sq m.

The rent paid by Pacifico S.A. to the Company under the
sublease amounted to €163,801.35 net of tax for the
fiscal year ended 31 December 2016.

This lease was terminated by an addendum dated 25
August 2016 with effect from 1 January 2017. For
information purposes, it should be noted that the return
of the premises was delayed until 31 March 2017.

Tender Offer Agreement

On 25 August 2016, the Company, PIEP and PT Pertamina
(Persero) entered into an agreement regarding a tender
offer on the Company’s shares "TOA". The TOA did not give
rise to the payment of fees or costs to PT Pertamina
(Persero), PIEP or Pacifico by the Company. In particular
the TOA provided for:

» the terms and conditions under which PIEP agreed to
purchase the Company's shares by means of a voluntary
takeover bid;

» the commitment for the Company’s Board of Directors
to recommend the takeover bid within three business days
as from the receipt of an equity statement issued by an
independent appraiser attesting that the takeover bid was
equitable for holders of the Company’s shares;

» the Company’s commitments in terms of governance,
with PIEP having the option, in the event of a successful
takeover, to designate all members of the Company’s
Board of Directors (with the exception of independent
members) to reflect the Company’s potential new
shareholding;

» the commitments to run the Company’s operations in
the normal course of business during the TOA;
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» the commitments of the PIEP and the Company to
cooperate and make all commercially reasonable efforts
to obtain, as soon as possible and in any event as from the
filing of the takeover bid and up until the settlement of the
takeover bid, the required agreement of third parties
based on ajoint assessment in good faith by the Company
and PIEP in application of the implementation, under the
takeover bid, of change of control clauses in the
agreements signed by the Company (and particularly
financing contracts) or in respect of permits or approvals;

» the commitment on the part of the Company not to
solicit any acquisition proposals other than the takeover
bid, it being specified that in the event of a higher
competing offer initiated by a third party (and unsolicited
by the Company or by its boards), the Company's Board
of Directors may recommend accepting that offer and
terminate the TOA, provided that the PIEP, informed of
this offer by the Company, and within three business days
following this information, does not make any proposals
that may change the recommendation envisaged by the
Company regarding the competing offer;

» the commitment on the part of PIEP to implement a
liquidity facility of bonus shares for beneficiaries of these
shares according to procedures to be discussed in good
faith;

» acommitment by the Company and its subsidiaries not
to (il contribute treasury shares to the takeover bid, or [ii]
transfer treasury shares to third parties, except exceptions
provided for in the TOA.

It should be noted, for information purposes, that
subsequent to 31 December 2016, an addendum to the
TOA signed on 2 March 2017 was primarily intended to
clarify [i] the terms and conditions under which PIEP
would provide funds to the Company as part of the early
repayment of the ORNANE bonds following the change in
control of the Company resulting from the takeover bid,
and (il the parties’ commitments regarding the signature
of the liquidity agreements and the conditions under which
the lock-up and long-term incentive plan will be
implemented. In addition, two shareholder loans
designed to make funds available to the Company as part
of the early repayment of the ORNANE bonds, following
the change in control of the Company as a result of the
takeover bid, were signed by the Company and PIEP (see
paragraph 7.3.1. on page 244 of this Annual Report].



3.2.2.2. Organisation and operation
of the Board of Directors

3.2.2.2.1. Description of the Board
of Directors

The Board of Directors determines the strategies for the
Company’s business and ensures their implementation.
With due respect to the powers expressly given to the
Shareholders’ Meetings and within the limits of the
corporate purpose, it addresses all questions related to the
Company’s proper functioning and governs, by its decisions,
the affairs that concern it. The Board of Directors is
mandated by all the shareholders. It is collectively
answerable and legally responsible to the General
Shareholders” Meeting in the performance of its duties.

In its relations with third parties, the Company is bound
even by acts of the Board of Directors that are not
included within the scope of the corporate purpose

CORPORATE GOVERNANCE

[ Administration and management of the Company |

(unless the Company can prove that the third party knew
that the act was beyond the scope of that purpose or that,
given the circumstances, the third party could not have
been unaware of that fact), the publication of the Articles
of Association alone not constituting sufficient proof.

The Bylaws also reprise and set out certain articles in
the Articles of Association including membership of the
Board of Directors and the concept of independent
director, the operating rules, missions, rights and
obligations incumbent on directors as laid down in a
“charter”, the appointment and role of observers and the
membership and remits of the Audit Committee, the Risk
Observatory and the Appointments and Compensation
Committee. The Bylaws are available on the Company’s
website. www.maureletprom.fr

The breakdown of equity interests held in the Company
by corporate officers as at 10 April 2017, to the Company's
knowledge, is shown in the following table:

Michel Hochard 336,000
Denie S. Tampubolon 0
Xavier Blandin 500
Nathalie Delapalme 100
Carole Delorme d’Armaillé 10
Roman Gozalo 500
Aussie B. Gautama ™ 0
Maria R. Nellia™ 0
PIEP, represented by Huddie Dewanto " 141,911,939

(1) Director as from 10 April 2017.
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To the Company’s knowledge, no corporate officer holds
Company-issued bonds ORNANE with the exception of
PIEP, which holds 7,635,839 2019 ORNANE bonds and
4,359,150 2021 ORNANE bonds purchased in connection
with the and takeover bid.

The Bylaws were amended on 30 March 2016 to stipulate
that each director must commit to purchasing a minimum
number of shares each year for an amount equivalent to
€2,000 to be deducted from their attendance fees and
must keep them in registered form until the end of their
term of office.

Following the reorganisation of the Board of Directors on
10 April 2017 to reflect the Company’s new shareholder
structure, the Board of Directors’ Bylaws, as amended on
24 April 2017, now stipulate that directors must commit
to [i] purchasing 500 shares every year using the
attendance fees they receive (or any smaller number of
shares corresponding to an amount of €3,000), and (ii]
keeping those shares until the end of their term of office.
This rule does not apply to the Company’s controlling
shareholder director or to directors representing the
Company’s controlling shareholder, to the extent that PIEP
holds 141,911,939 of the Company’s shares.

In accordance with the recommendations of the AFEP-
MEDEF Code reprised in the Bylaws, the Company
undertakes to comply with the proportion of independent
directors stipulated in these recommendations (at least
half the members of the Board of Directors if the
Company's capital is widely held and the Company has no
controlling shareholders or at least one-third of the
members of the Board of Directors if the Company is
controlled within the meaning of Article L.233-3 of the
French Commercial Code).

Directors are considered independent if they have no
relationship of any kind with the Company, its Group or
its management that may influence their judgment. Thus,
an independent director should be understood to mean
not only being a non-executive corporate officer, i.e. one
that does not exercise any management functions within
the Company or its Group, but also not having any special
links with it [such as being a significant shareholder,
employee, or other).
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The Bylaws specify the criteria, listed below, that the
Appointments and Compensation Committee and the
Board examine to qualify a director as independent:

» not be or have been in the past five years:

- an employee or executive corporate officer
of the Company;

- an employee, executive director or director
of a company consolidated by the Company;

- an employee, executive director or director of the
Company’s parent company or a company
consolidated by that parent company;

» not be an executive corporate officer of a company in
which the Company directly or indirectly holds an office
as director or in which an employee nominated as such
or an executive corporate officer of the Company (currently
or who has held such an office for less than five years)
holds an office as director;

» not be!" a major customer, supplier, investment banker
or financing banker:
- of importance for the Company or its Group;
- or deriving a significant portion of business from
the Company or its Group;

» not have any close family relationships with a corporate
officer;

» not have been a statutory auditor of the Company in the
preceding five years;

» not be adirector of the Company of more than 12 years’
standing, after which the status of independent director
cannot apply.

A non-executive corporate officer cannot be considered
to be independent if he or she receives variable
compensation in cash or shares or any compensation that
is related to the performance of the Company or Group.

Directors who represent major shareholders of the
Company can be considered independent if they do not
participate in the control of the Company. If a director
has in excess of 10% of the Company’s capital or voting
rights, the Board of Directors should automatically
investigate, through its Appointments and Compensation
Committee, the director’'s independent status, taking into
consideration the composition of the Company's capital
and the existence of a potential conflict of interest.

(1) Or be directly or indirectly linked to these individuals.



The Board of Directors may also decide that a director,
although meeting the above criteria, should not qualify
as an independent director as a result of his or her
particular circumstances or those of the Company, in
terms of his or her shareholding or for any other reason.
Conversely, the Board of Directors may decide that a
director who does not meet the above criteria is
nevertheless independent.

To assess the significance of the business relationship
with the Company or Group, the Board of Directors
performs a quantitative and qualitative review of the
situation of each director. The significance is assessed
from the point of view of the Company and that of the
director him - or herself.

In accordance with the recommendations of the AFEP-
MEDEF Code and the Bylaws, qualification as an
independent director is debated by the Appointments
and Compensation Committee and reviewed each year
by the Board of Directors with regard to the criteria
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mentioned above. The qualification as independent
directoris also debated when appointing a new director
to the Board.

Consequently, the Board of Directors believes that
based on the recommendation of the Appointments and
Compensation Committee at its meeting of 24 April
2017, the following directors should be considered to
be independent:

» Xavier Blandin;

» Nathalie Delapalme;

» Carole Delorme d'Armaillé; and
» Roman Gozalo.

As at 24 April 2017, half of the Company's Board of
Directors was made up of independent directors.

The following table summarises the situation of the
Company’s directors as at 24 April 2017, with respect to
the independence criteria set out in the AFEP-MEDEF
Code and included in the Bylaws:

PIEP*,
Aussie B. represented Xavier Nathalie D(;Tg?::e Roman Maria R. Denie S.
Gautama by Huddie Blandin | Delapalme | L Gozalo Nellia | Tampubolon
d'Armaillé
Dewanto

Not be or have been
in the past five years:
(i) an employee
or executive
corporate officer of
the Company; (ii] an
employee, executive
corporate officer or
director of a company X X _ _ _ _ X X

consolidated by the
Company, or liii] an
employee, executive
director or director

of the Company’s
parent company or a
company consolidated
by that parent
company

-
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Not be an executive
corporate officer

of a company in which
the Company directly
or indirectly holds an
office as director or
in which an employee
nominated as such
or an executive
corporate officer

of the Company
(currently or who

has held such an
office for less than
five years] holds an
office as director
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PIEP*,

Aussie B. represented Xavier Nathalie Di?::rlse Roman | MariaR. Denie S.
Gautama by Huddie Blandin | Delapalme \ L Gozalo Nellia Tampubolon
d'Armaillé
Dewanto

Not be a customer,
supplier, investment
banker or financing
banker that is: (i) a
major customer,
supplier, investment
banker or financing
banker of the
Company or of its
Group or [ii] for which
the Company or its
Group represents a
significant proportion
of its business
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Aussie B.

Gautama

Not have any close
family relationships
with a corporate
officer

PIEP*,
represented
by Huddie
Dewanto

Xavier
Blandin

Nathalie
Delapalme
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Carole
Delorme
d'Armaillé

Roman
Gozalo

Maria R. Denie S.
Nellia | Tampubolon

Not have been the
Company'’s Statutory
Auditor in the
previous five years

Not have been a
director of the
Company for more
than 12 years

Major shareholder

or representative

of a major
shareholder of the
Company or its parent
company holding
more than 10% of the
Company capital or
voting rights

Independent
status

YES

YES

YES

YES

(\[0]

* PIEP does not meet the criteria for being considered an independent director of the Company as it holds more than 10% of the capital
and voting rights of the Company, which it controls.
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Note, as applicable, that none of the Board members has
any direct or indirect business relationships with the
Company or the Group. The Board of Directors has
therefore had no need to assess the significance of
business relationships in terms of the independence
criteria, given the characteristics of the Company and its
business relationships.

3.2.2.2.2. Chairmanship and convening
of the Board of Directors

The Board of Directors chooses a Chairman from among
its own members, who should be an individual, and, if it
so decides, one or more Vice Chairmen. It sets the term
of their office, which cannot exceed the term of their
office as a director. The Board can terminate these offices
at any time.

From 14 June 2007, the date when the General
Shareholders’ Meeting decided to convert the Company
into a public limited company with a Board of Directors,
and until 26 May 2014, Jean-Francois Hénin held the
roles of Chairman of the Board of Directors and Chief
Executive Officer of the Company. Following the decision
by the Board of Directors on 26 May 2014, the roles of
Chairman of the Board of Directors and Chief Executive
Officer were separated to improve the operation of the
Board of Directors and to allow the Chairman of the
Board of Directors to focus on the major strategic
decisions affecting the Company. From that date and until
10 April 2017, the role of Chairman of the Board of
Directors was held by Jean-Francois Hénin. Following
Jean-Francois Hénin's resignation from the office of
Chairman of the Board of Directors and from the office
of Director on 10 April 2017, he was replaced in those
roles as from the same date by Aussie B. Gautama.

The age limit for the role of Chairman of the Board of
Directors is 75. If the Chairman of the Board of Directors
reaches this age during his/her term in office, he/she is
deemed to have automatically resigned.

The Chairman of the Board of Directors organises and
directs the work of the Board of Directors, and reports
on this work to the General Shareholders” Meeting. The
Chairman oversees the proper operation of the
Company's bodies and ensures, in particular, that the
directors are capable of fulfilling their duties.
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The Board of Directors meets at least four times a year
and as often as is necessary in the interest of the
Company, and is convened by its Chairman. When the
Board of Directors has not met for more than two months,
at least one-third of the Board's members are required to
ask the Chairman to convene a Board meeting. The Chief
Executive Officer may also ask the Chairman to convene
a Board meeting to consider a specific agenda. The
Chairman of the Board of Directors is then bound to act
on such requests. The frequency and duration of Board of
Directors’ meetings allow for in-depth review and
discussion of matters within its remit.

The agenda is set by the Chairman of the Board of
Directors, and is sent to the members within a reasonable
amount of time before the meeting is held. The Board
may be convened by any means (verbally, by letter, by
email, by fax or by phone) with reasonable advance
notice, unless in an emergency.

The meetings are held at any location indicated in the
notice to meeting. The Board of Directors meets at a
location selected by the Chairman of the Board of
Directors to enable as many Board members as possible
to attend.

Attendance at Board of Directors’ meetings

Directors may be represented at Board of Directors
meetings by another director, in accordance with laws,
regulations, the Articles of Association and the Bylaws.
The proxy authority must be in writing. No director may
hold more than one proxy in any given meeting.

Except when the Board of Directors meets to deliberate
on matters specified in Articles L. 232-1 and L. 233-16
of the French Commercial Code (preparation and
approval of the company annual and consolidated
financial statements and management report for the
Company and the Group), directors are deemed to be
present, for the purposes of establishing a quorum and
a majority, if attending by videoconferencing or
teleconferencing (including conference calls) and using
equipment that allows them to be identified and
guarantees their actual attendance, i.e. by at least
transmitting attendees’ voices and ensuring clear,
continuous, live transmission of the deliberations. Where
such methods are used in certain meetings, the
Chairman must indicate that in the notice to meeting.



Deliberations by the Board of Directors

The meetings of the Board of Directors are chaired by
the Chairman of the Board of Directors or, in his/her
absence, by the Vice-Chairman most senior in age. If the
Chairman and Vice-Chairman of the Board of Directors
are both absent, the Board of Directors appoints one of
the directors present to chair the meeting. The general
secretary of the Company acts as the secretary for the
meeting.

The Board of Directors may only validly deliberate when
at least half of its members are present. Decisions are
made by the majority vote of the members present or
represented. In the event of a tie, the meeting chairman
has the casting vote.

An attendance register is kept, which is signed by the
directors attending each Board of Directors’ meeting,
and gives the names of the directors attending the
meeting by videoconference or by any other means of
telecommunication authorised by law who are deemed
to be present.

Each member is informed of the responsibilities and of
the confidentiality of the information received in the
Board of Directors' meetings that he/she attends.

The deliberations of the Board of Directors must be clear
and are recorded in meeting minutes established in
accordance with the law. The meeting minutes are
recorded in a special register and signed by the Chairman
of the Board of Directors and a director. The draft
minutes are provided to all directors for approval prior
to signature. Without being unnecessarily detailed, the
draft minutes must include, in addition to all the
information required by applicable laws and regulations,
a summary of the deliberations and decisions taken by
succinctly listing the questions raised or reservations
expressed and any technical incident related to the
videoconference or to any means of telecommunications
used that may have disrupted the meeting.
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In accordance with the applicable legal provisions, the
statutory auditors are invited to attend the meetings of
the Board of Directors called to review the interim and
annual financial statements.

The Board of Directors met nine times during the fiscal
year ended 31 December 2016 and the average
attendance rate of its members was 95%. The table below
shows the attendance rate recorded for each of the
meetings of the Board of Directors held in 2016:

Board meeting Attendance rate
8 January 2016 77.8%
25 February 2016 100%
30 March 2016 100%
22 April 2016 100%
15 June 2016 100%
24 August 2016 100%
30 August 2016 88.9%
14 October 2016 100%
2 December 2016 88.9%

AVERAGE

ATTENDANCE
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The following agenda items were deliberated upon at the
meetings of the Board of Directors held in 2016:

» finalising the formalities related to the merger with
MPI;

» review and approval of the company and consolidated
financial statements for the fiscal year ended 31
December 2015, proposed allocation of income for the
fiscal year ended 31 December 2015, the management
report and the Chairman’'s report on corporate
governance and internal control;

» convening of the Ordinary and Extraordinary General
Shareholders’ Meeting and setting of the agenda, draft
resolutions, and approval of the Board of Directors’
Report for that Meeting;

» review of directors’ status in terms of the independence
criteria adopted in the Bylaws and self-assessment by
the Board of Directors;

> delegation of powers to the Chief Executive Officer
with respect to surety bonds, endorsements and
guarantees;

» authority granted to the Chief Executive Officer to
implement the share repurchase plan;

» authorisation of regulated agreements;
» review of the list of regulated agreements;

» approval of the implementation of a performance
shares and bonus shares plan in favour of the Chief
Executive Officers and the employees;

» review of the draft takeover bid: information about the
Block Sale of the shares held by Pacifico, establishment
of an independent committee, designation of an
independent appraiser, authorisation of the signing of
the agreement regarding the takeover bid;

» reasoned opinion of the Board of Directors on the draft
takeover bid;

» review of the financial statements for the first half of
2016 and the draft press release on the results for the
first half of 2016;

» review of the Company's financing (RCF and credit
agreement signed with Crédit Suisse] ;

» renewal of the term of office of the Chief Executive
Officer;
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» amendment to the Bylaws of the Company's Board of
Directors [specifically, creation of the Risk Observatory
and adoption of a Charter of the Audit Committee];

» membership of the Board of Directors (renewal of
directorships);

» review of the appointments, career advancement and
of topics related to the succession plan for the Group's
senior executives;

» methods for the distribution of attendance fees;

» setting of compensation for the Chairman of the Board
of Directors and the Chief Executive Officer;

» company strategy;
» review of the CSR policy; and

» presentation of 2016 fiscal year-end estimates and
the draft budget for 2017.

3.2.2.2.3. Role of the Board of Directors

The Board of Directors is a collegiate body mandated by
allthe shareholders and exercises the authority devolved
to it by law to act in the corporate interests of the
Company in all circumstances. It determines the
Company’'s business strategy and ensures its
implementation. With due respect to the powers
expressly given to the Shareholders’ Meetings and within
the limits of the corporate purpose, it addresses all
questions related to the Company’s proper functioning
and governs, by its decisions, the affairs that concern it.

As part of its mission, the Board of Directors has
authority for the following matters, including without
limitation:

» preparing the company financial statements, the
consolidated financial statements, the annual
management report (for the Company and the Group) and
documents setting out management forecasts;

» discussing and approving the major operations
envisaged by the Group (i.e. (i] that may significantly
impact the strategy of the Company and of the companies
that it controls, their financial structure or their scope of
activity, the Group's results or the structure of its balance
sheet or risk profile, (ii] organic growth operations, and
(i) internal restructuring operations) and giving its prior
approval to any significant operation outside the
Company’s stated strategy;



» approving all proposed mergers and demergers;

» defining the Company’s financial communication policy
and ensuring the quality of the information provided to
shareholders and the financial markets via the financial
statements that it approves, the Annual Report and press
releases, or when major transactions are conducted;

» devoting at least one meeting a year to reviewing the
entire strategy of the Group;

» authorising surety bonds, endorsements and
guarantees;

» convening General Shareholders’ Meetings and setting
their agenda;

» choosing the Company’s organisational structure;

» appointing and revoking the Chairman of the Board of
Directors, the Chief Executive Officer, and any deputy chief
executive officer tasked with managing the Company,
checking their management performance, setting their
compensation and approving the scope of their powers;

» appointing members of the Board of Directors’ special
committees;

» approving the list of directors each year who are
considered to be independent in accordance with the
Bylaws;

» co-opting, in the events stipulated by law, one or more
directors;

» granting to one or more directors any special mandates
for one or more specific purposes;

» assessing its own work by reviewing its own operating
procedures, checking thatimportant issues are properly
prepared and discussed and measuring each director’s
actual contribution to its work in terms of their expertise
and their involvement in its deliberations. For this
purpose, at least once a year it devotes an agenda item
to discussion of its operation with the understanding that
a formal assessment must be carried out at least every
three years.

» distributing attendance fees;

» setting all special compensation for directors for all
duties performed or offices held;

» carrying out a mandatory annual discussion of the
Company's policy on gender equality in employment and
equal pay among all employees regardless of gender;
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» deciding to relocate the registered office within the
territory of France, subject to ratification at the next
Ordinary General Shareholders’ Meeting;

» authorising “regulated” agreements;

» staying informed of all important events affecting the
Company’s markets; and

» carrying out allinspections and checks that it considers
appropriate.

It addresses the following issues in particular, in
conjunction with its special committees:

» proper definition of powers within the Company and
the proper exercise of the respective powers and
responsibilities of management bodies within the
Company;

» ensuring that no one person has the power to commit
the Company without supervision, excluding corporate
officers acting under delegated powers received;

» proper operation of internal management bodies and
the satisfactory nature of the terms of the statutory
auditors” assignment; and

» the proper operation of the specialised committees that
it creates.

It is further specified that the Board of Directors is kept
informed about:

» the financial position, cash position and commitments
of the Company and the Group;

» the liquidity position of the Company, in a timely
manner, to enable it to take, as applicable, any decisions
relative to its financing and indebtedness; and

» the market trends, the competitive environment and
the main challenges, including in matters of social and
environmental responsibility of the Company.
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Powers of the Chairman of the Board of Directors

The Chairman represents the Board of Directors,
organises and oversees its work, and reports on it to the
General Shareholders” Meeting. The Chairman oversees
the proper operation of the Company’s bodies and ensures
that the directors are capable of fulfilling their duties
(Article L.225-51 of the French Commercial Code).

Powers of the Chief Executive Officer

The Chief Executive Officer has the broadest powers to
act in the Company’s name in all circumstances, and
exercises his or her powers within the limits of the
Company’s corporate purpose, in due respect of those
powers that the law expressly reserves for shareholders’
meetings and the Board of Directors.

The Chief Executive Officer represents the Company in
its relations with third parties. The Chief Executive
Officer’s actions commit the Company, even if they do
not relate to the corporate purpose.

Provisions of the Articles of Association and decisions of
the Board of Directors limiting the powers of the Chief
Executive Officer are not binding on third parties (Article
L.225-56 of the French Commercial Code).

In compliance with the provisions of Articles L. 225-35
and R. 225-28 of the French Commercial Code, the Board
of Directors unanimously resolved to authorise the
Chairman and Chief Executive Officer to freely grant
surety bonds, endorsements or guarantees in the name
of the Company for one year, starting on 15 June 2016,
regardless of the term of the commitments that are
secured, endorsed or guaranteed and up to a maximum
unit amount of €50 million and a maximum overall
amount of €200 million.

The Chief Executive Officer may not grant any
endorsement, surety bond or guarantee that exceeds
this cap to a third party without the express authorisation
of the Board of Directors. Furthermore, the Chief
Executive Officer may grant surety bonds, endorsements
or guarantees in the name of the Company to the tax and
customs authorities with no restriction as to the amount.

Since 24 April 2017, for transactions not included in the
annual budget approved by the Board of Directors, the
Board’s prior approval is now required for the following
decisions to be made by the Chief Executive Officer (and
the Deputy CEQ as necessary):
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» any Financial Commitment (immediate or deferred)
in an amount exceeding five per cent (5%) of the Group’s
non-current assets per Transaction;

» the Group’s strategy in terms of financing and
hedging of interest and exchange rate risks and oil
prices, as well as the signing, amendment or early
repayment of loans or bond issues whose amount
exceeds twenty per cent (20%) of the Group’s net debt;

» any Transaction, regardless of the amount, that may
affect The Group's strategy or Materially change its
scope (in particular, purchasing or selling stakes in
significant mining rights);

» any Transaction on Company shares outside the
liquidity agreement and share repurchase plan
approved by the Board of Directors;

» any decision to undertake a procedure to list the
Company on a regulated market or delist any financial
instrument issued by the Company or one of its
subsidiaries;

» any surety bonds, endorsements and guarantees in
the Company’s name for an amount not to exceed fifty
million euros (€50 million) per transaction or a
combined total amount of one hundred million euros
(€100 million) per year, with the understanding that
firstly, in accordance with the Company’s Articles of
Association, this authority has a one-year validity, and
secondly, that the Chief Executive Officer shall report
annually to the Board of Directors on the amount and
nature of the surety bonds, endorsements and
guarantees that he has granted under this authority;

» any Material transaction involving a merger,
demerger, partial transfer of assets or similar
transaction;

» the signing, amendment or termination of any joint
venture or agreement related to the mining sector or
partnership that may have a Material impact on the
Group’s business;

» the provision of collateral on business assets;

» the adoption of significant changes in accounting
methods;



> in the event of litigation, the conclusion of any
transaction that has a net impact for the Group (after
taking account of insurance) exceeding ten million
euros (€10 million);

» the appointment or dismissal of a member of the
senior management team (members of the Executive
Committee); and

» the hiring/appointment, dismissal/lay-off of the
person(s] serving as chief executive officer of the main
subsidiaries.

Unless the context expressly indicates otherwise, the
above terms have the meaning so assigned to them:

Financial Commitment(s) or Transaction(s) means any
total, firm financial commitment for a period of five (5)
years following the initial decision-making, such as an
acquisition, investment, restructuring or asset sale,
including mining rights or equity stakes (even minority
stakes) in companies.

Material or Materially means an inclusive amount
exceeding five per cent (5%) of the Group's non-current
assets at the time of the Transaction, with the
information and data available at the time, for the total
duration of the Transaction.

These restrictions on powers are listed in the Bylaws
which are available on the Company’s website:
www.maureletprom.fr

3.2.2.2.4. Nature of information provided
to members of the Board of Directors
for the preparation of directors’ work
and duties

Information prior to each meeting of the Board
of Directors

A detailed file is sent to the members of the Board of
Directors, within a sufficient period of time, prior to each
meeting containing the information that allows a full
examination to be made of the points included within the
agenda of the Board of Directors.

More specifically, it contains the minutes of the previous
meeting, the significant events occurring since the
previous meeting of the Board of Directors and, where
relevant, ongoing or planned operations.
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The Chief Executive Officer generally provides comment
on these documents during the meetings of the Board
of Directors.

The members of the Board of Directors may also request
prior to or in relation to the meetings of the Board of
Directors any additional information and documents they
consider vital to the performance of their duties,
specifically in relation to the meetings' agenda. The
directors must ensure that they have sufficient
information in a timely manner for the Board of Directors
to hold valid deliberations.

Between Board of Directors meetings, the Company also
provides the directors with useful information if such
information is important or when required in urgent
matters. Such information also includes any relevant
information, including information of a critical nature,
regarding the Company, notably press and financial
analysis articles.

Financial information

Each quarter, the Chief Executive Officer presents a
report on the activity of the Group and its main
subsidiaries for the past quarter.

A detailed and annotated income statement and balance
sheet are presented by the Chief Financial Officer at each
half-year and year-end.

In the three months after the closing of each fiscal year,
the draft consolidated financial statements are sent to
the Board of Directors for verification. The Board of
Directors then presents its activity report and the
financial statements for the period to the General
Shareholders’ Meeting.

The members of the Board of Directors are also informed
of the Company’s liquidity position when making
decisions relating to financing and debt.

The Board of Directors ensures that investors and
shareholders receive relevant, balanced and educational
information regarding the strategy, growth, taking into
account non-financial stakes that are material to the
Company as well as its long-term prospects.
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Information on particular transactions

With regard to transactions for external growth or the
sale of assets, the Board of Directors examines the data
that are provided to it by the Chief Executive Officer on
the transactions and strategy, and gives its view on the
advisability of the proposals submitted, and if necessary,
authorises the Chief Executive Officer to proceed with
the transactions.

Permanent information

The Board of Directors may also ask the Chief Executive
Officer and management, whenever necessary, for any
information or analysis that it deems appropriate, or, to
give a presentation on a specific subject. Directors may
ask to meet with the Company’s senior executives,
without executive corporate officers having to be present,
subject to having informed them about this beforehand.

In addition, between meetings, the members of the Board
of Directors are regularly kept informed of the events or
transactions that are significant to the Company.

Each director may also request any additional training
as he or she considers necessary on the specific features
of the Company, its businesses and its industry sector.
The training is organised, offered and paid for by the
Company.

The members of the Board of Directors are also informed
of market trends, the competitive environment and the
main challenges affecting the proper operation of the
company, including in matters of social and environmental
responsibility.

Directors’ duties

The Bylaws include a directors’ charter that sets out the
principles to which directors must adhere. This charter
tasks directors with certain obligations aimed mainly at
ensuring that they understand the provisions that are
applicable to them, avoid conflict of interest situations,
devote the necessary time and attention to their duties,
comply with the legal provisions and the AFEP-MEDEF
Code governing multiple simultaneous mandates, and
observe strict confidentiality requirements in respect of
information of a non-public nature that go beyond
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exercising discretion as required by law. It also reminds
them that despite their being individual shareholders in
the Company, they each represent all shareholders and
must act in the corporate interest in all circumstances,
unless acting on their own account. They are also bound
by an obligation of loyalty.

The Bylaws are available on the Company’s website.
www.maureletprom.fr

3.2.2.2.5. Assessment of the Board
of Directors

The Board of Directors carries out a self-assessment in
which it reviews its membership, structure and operation
as well as that of its committees. This assessment is
designed to review the Board of Directors’ operating
procedures, to check that important issues are correctly
prepared and discussed and to measure each director’s
actual contribution to the work of the Board of Directors
in terms of their expertise and their involvement in its
deliberations. This assessment is also an opportunity for
the Board of Directors to analyse the desired balance in
its membership and that in its special committees,
specifically in terms of diversity (representation of gender,
nationality, international experience, expertise, etc.) and
to periodically analyse the appropriateness of its structure
and operation for the performance of its duties.

In this respect, the Board of Directors devotes one
agenda item per year to discussion of the way that it
operates and carries out a formal assessment every
three years. This formal evaluation may be carried out
under the supervision of the Appointments Committee
or an independent director, with the help of an external
consultant. The last formal evaluation was conducted in
2014 by the Board of Directors and focused on the fiscal
year ended 31 December 2013.

At its meeting of 30 March 2016, the Board of Directors
discussed its membership (in terms of the number of
female directors on the Board, members’ skills and
international representation) and operation, as well as
the operation of its special committees, and the
information contained in the reports given to members
with the aim of improving the Board's work.



In 2017 the Board of Directors did not carry out any
formal assessment of its composition or operations with
respect to the 2016 fiscal year. In light of the significant
changes that occurred during 2016 and early 2017 in its
composition as a result of the change in its shareholding
structure, a formal assessment will be carried out in
fiscal year 2017.

Furthermore, the directors meet periodically and at least
once per year, without the Company’s executive
corporate officers, to assess their performance and
discuss the future management of the Company.

3.2.2.2.6. Prevention of insider trading

In order to ensure the prudent management of securities
in compliance with applicable regulations and, in
accordance with the precautionary principle, escalation
to directors, the Chairman of the Board of Directors, the
Chief Executive Officer and, to the extent that such roles
exist, the Vice-Chairman of the Board of Directors, the
Deputy Chief Executive Officer of the Company (collectively,
the “Corporate Officers”) and the Group's employees, the
Company’s Board of Directors has introduced a code of
ethics relating to insider trading.

The code explains specifically the rules of professional
conduct relating to transactions in financial instruments
issued or to be issued in the future by the Company and
to derivative and other instruments linked to these
instruments (options, units in FCPE mutual funds etc.)
(collectively, the “Financial Instruments”).

The code of ethics on the prevention of insider trading
includes the definition of inside information and gives
examples of information that could be considered
privileged. This is, in particular, information about the
Company's and/or Group's financial position, strategy,
development focus, operations, commercial activity,
disputes, and investigations or actions involving the
Company and/or Group in court, arbitration or
administrative proceedings. The code of ethics on the
prevention of insider trading then outlines the type of
person(s) who could be considered “insiders”.
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The prevention of insider trading requires the
establishment of specific procedures. In this respect, the
code of ethics sets out:

» asummary of the obligation of discretion of insiders,
including the general obligation not to carry out
transactions involving the Financial Instruments, the
general ban on disclosing privileged information, specific
obligations (holding shares in registered form,
percentage holding of bonus shares or shares issued
following the exercise of stock options, ban on carrying
out transactions considered to be speculative, blackout
periods) as well as preliminary consultation with a
compliance officer;

» preparing, updating and providing the AMF with a list
of Group insiders; and

» aspecific obligation of Corporate Officers in particular
to individually disclose any transactions involving the
Financial Instruments.

Lastly, the code of ethics on the prevention of insider
trading presents the main penalties applied.

Note that the code of ethics regarding the prevention of
insider trading is currently under revision in order to
incorporate the regulatory developments resulting
among other things from the entry into force of European
Regulation (EC) no. 596/2014 on market abuse.

3.2.2.3. Organisation and operation
of the specialised committees

In accordance with the Bylaws, the Board of Directors has
three special committees: (i an audit committee, (i an
appointments and compensation committee, as well as
iii) a risk observatory, designed to facilitate the proper
operation and to provide efficient support in the
preparation of its decisions.
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3.2.2.3.1. Audit Committee

Membership of the Audit Committee

At least two thirds of the Audit Committee must be made
up of independent directors of the Company; it may not
include any executive corporate officers of the Company.
The members of the Audit Committee are selected by
the Board of Directors from among its members. The
members of the Audit Committee are experts in finance
and accounting (see paragraph 3.2.1.1.1., page 42, of this
Annual Report].

The appointment or renewal of the Chairman of the Audit
Committee, as proposed by the Appointments and
Compensation Committee, is closely reviewed by the
Board of Directors.

When appointed, the members of the Audit Committee
may receive information on the particularities of the
Company's accounting, financial and operational
systems.

The members of the Audit Committee are appointed for
the term of their mandates as members of the Board of
Directors, or for a term set by the Board of Directors.
They may, however, resign during any meeting of the
Board of Directors without reason or advance notice.

The membership of the Audit Committee was not
modified during the fiscal year ended 31 December 2016.
It comprised the following members:

» Roman Gozalo, independent director, chairman;
» Xavier Blandin, independent director; and

» Nathalie Delapalme, independent director.

Following the reorganisation of the Board of Directors
on 10 April 2017, the composition of the Audit Committee
was changed and comprises, since that date, the
following members:

» Roman Gozalo, independent director, chairman;
» Xavier Blandin, independent director; and

» PIEP, director, represented by Huddie Dewanto.
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Operation of the Audit Committee

Convening meetings of the Audit Committee

The Audit Committee is convened by its Chairman and
meets as often as the Chairman deems necessary or
appropriate, at least twice yearly and in any event prior
to the meetings of the Board of Directors held to approve
the financial statements.

The Audit Committee may be convened by any means
(orally, by letter, by email, by fax or by telephone) with
reasonable advance notice, unless in an emergency.

The Chairman of the Audit Committee sets the agenda
for the meetings and sends it to the Chairman of the
Board of Directors and the Chief Executive Officer, as
required.

Attendance at meetings of the Audit Committee

Only the members of the Audit Committee are
automatically entitled to attend its meetings.

The Chairman of the Board of Directors, the Chief
Executive Officer, the other directors, the Chief Financial
Officer, the Internal Control Manager, the external
auditors and all other persons may attend its meetings
when invited to do so by the Committee’s Chairman.

If the Audit Committee is conducting interviews of the
Chief Financial Officers, heads of accounting, cash and
internal audit, such interviews may be conducted without
the Company’s executive management.

At least once a year, the Audit Committee must meet to
speak with the internal and external auditors without
other members of management being present. It is
preferable that the Audit Committee schedule separate
meetings to speak with the internal and external
auditors.

The Audit Committee may contact the Company’s senior
executives after having informed the executive corporate
officers and is responsible for reporting on that to the
Board of Directors. The Audit Committee may, provided
that it informs the Chairman of the Board of Directors or
the Board of Directors beforehand and is responsible for



reporting thereon to the Board of Directors, use external
appraisers, at the Company's expense, to request
external technical studies. In such cases, the Audit
Committee must ensure the expertise and objectivity of
these appraisers.

Audit Committee meetings may be held anywhere. Prior
to each meeting, at the request of one or more members
of the Audit Committee, the Chairman of the Audit
Committee may decide that the meeting would take place
by means of telecommunication or by videoconference
(including conference calls) that allows them to be
identified and guarantees their effective participation,
i.e. by at least transmitting attendees’ voices and
ensuring clear, continuous, live transmission of the
deliberations. Audit Committee members attending the
meeting by telecommunication or videoconference
means are deemed in attendance and counted for a
quorum. Where such methods are used in certain
meetings, the Chairman will indicate this in the notice
to meeting.

The special committees carry out their duties under the
responsibility of the Board of Directors. The members of
each special committee to the Board of Directors act in
a collegiate manner.

Deliberations of the Audit Committee

Audit Committee meetings are chaired
by its Chairman.

The Audit Committee shall only be quorate if at least half
its members are present. The proposals, opinions,
reports and recommendations that the Committee issues
to or prepares for the attention of the Board of Directors
are agreed by a majority of the Committee’'s members
in attendance at the meeting. In the event of a tie, the
Chairman of the Committee has the casting vote.

Information provided to the members of the Audit
Committee

Documentation relating to the agenda for the Audit
Committee meeting is prepared using a standard format
and is sent to committee members in advance of the
relevant meeting.
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General secretary of the Audit Committee

The Chairman of the Audit Committee appoints the
person who will perform the Committee’s secretarial
functions.

Minutes of the meetings of the Audit Committee

The Audit Committee reports on its work at the next
meeting of the Board of Directors, in the form of opinions,
information, proposals, reports, recommendations or
full and accurate minutes, and notifies the Board
promptly of any problems encountered.

Role of the Audit Committee

The general role of the Audit Committee, as defined by
the Bylaws, is to assist the Board of Directors so that the
latter has the information and resources needed to
ensure the quality of internal controls and the reliability
of the financial information provided to shareholders and
the financial markets.

The role of the Audit Committee is as follows:
Accounts/transactions and financial information

» review the company and consolidated financial
statements as well as those of the Company’'s main
subsidiaries;

» review the scope of the Group’s consolidated
companies and, as the case may be, the reasons why
companies have not been included;

» check that the accounting methods adopted (i) for the
preparation of the company and consolidated financial
statements, (ii] for the Group's scope of consolidation
and [(iii] for the processing of material transactions are
relevant and consistent;

» review any material transactions that may cause
conflicts of interest;

» monitor the process of preparing financial information;

» monitor, in coordination with the Risk Observatory,
the effectiveness of internal control and risk management
systems, their deployment and the implementation of
corrective actions when material weaknesses or
irregularities are found or identified;

» review the main findings of the statutory auditors
regarding the company and consolidated financial
statements as well as internal control and internal audit;
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» prepare internal audit and risk control reports;

» interview the heads of internal audit and risk control
and in coordination with the Risk Observatory, express
an opinion on the organisation of their departments;

» remain informed of the internal audit programme;

» receive internal audit reports and a periodic summary
of those reports;

» review the Chairman of the Board of Directors’ reports
on these same topics at the General Shareholders’
Meeting;

» review, in coordination with the Risk Observatory, the
risks to which the Company is exposed and the solutions
adopted by the Company to address such risks;

» review material off-balance-sheet commitments;

» ensure that systems to detect and correct malfunctions,
if any, are in place. In relation to this, the Audit
Committee assesses the importance of any malfunctions
or weaknesses of which it has been informed and in turn
notifies the Board of Directors regarding these matters;
and

» review any matter likely to have a material impact on
the substance and presentation of the company and
consolidated financial statements.

The parent company and consolidated financial
statements are reviewed by the Audit Committee
sufficiently in advance of those documents being
reviewed by the Board of Directors.

The review of the financial statements is accompanied
by a presentation by management describing the
exposure to risks and the material off-balance sheet
commitments of the Company as well as the accounting
options applied.
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Relations with the statutory auditors

» regularly interview the statutory auditors, in particular
at meetings discussing the process of preparing financial
information and the review of company and consolidated
financial statements, to hear their reports on the
performance of their tasks and the conclusions of their
review, it being understood that the statutory auditors
may be interviewed without the executive officers
directors being present. The purpose of such meetings
is to allow the Audit Committee to be informed by the
statutory auditors of the main risk areas or uncertainties
identified, the audit approach adopted, and any problems
encountered in performing their tasks;

» beinformed by the statutory auditors of any significant
weaknesses in internal control identified during their
review in terms of the procedures for preparing and
processing accounting and financial information;

» interview the statutory auditors regarding (i their
schedule of work and the sampling they have undertaken,
[ii] any modifications that they consider should be made
to the accounts or accounting documents and their
observations on the evaluation methods used, [iii] any
irregularities and inaccuracies they may have discovered
and (iv) any conclusions arising from the observations
and adjustments to the results for the period compared
to those for the previous period;

» propose to the Board of Directors the procedure for
selecting the statutory auditors and preparing a call for
tender as provided for by law, if necessary;

» drive the process for selecting the statutory auditors
and submit a recommendation regarding the statutory
auditors proposed for appointment by the General
Shareholders” Meeting;

» oversee the call for tenders process, if any, and
approve the specifications and the choice of auditor on
a “best bid” rather than a “lowest bid” basis in
compliance with the rotation obligations stipulated by
law; and

> oversee the statutory auditors’ legal review of the
company and consolidated financial statements.



Monitoring the rules for independence and objectivity
of the statutory auditors

» monitor the independence of the statutory auditors;

» ensure that it receives communication from the
statutory auditors each year including (i] their statement
of independence, (ii] the amount of fees paid to the
statutory auditors’ network by the companies controlled
by the Company for services not directly linked to the
statutory auditors' certification duties and (i) information
on the services performed relating directly to the statutory
auditors’ certification duties;

> review with the statutory auditors the risks to their
independence and the safeguards taken to mitigate
those risks;

» make sure that the fees paid by the Company and the
Group to the statutory auditors, and the percentage they
represent of the revenue of the auditors’ firms and their
network, do not jeopardise the independence of the
statutory auditors;

» make sure that the statutory auditors ensure that their
duties exclude all other work not linked to this assignment
by referring to the statutory auditors’ professional code
of ethics and standards of practice, with the firm appointed
and the network to which it belongs refraining from all
other work or consultancy (legal, tax, IT or other]
performed directly or indirectly for the Company in
accordance with applicable provisions;

» review beforehand work that is incidental or directly
additional to the audit of the accounts that may be
performed by the selected firms (such as acquisition
audits) but excluding evaluation and consultancy work;
and

> pre-approve services other than certification in
accordance with the methods set out in Article 3.4 of the
Audit Committee bylaws which are included in the Bylaws.

Activity of the Audit Committee during the fiscal year
ended 31 December 2016

During the fiscal year ended 31 December 2016, the Audit
Committee held three working sessions attended by the
Company’s administrative and financial management
and the statutory auditors. The attendance rate at these
sessions was 100%.
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At these sessions, the Audit Committee worked mainly
on approving the company and consolidated financial
statements for the fiscal year ended 31 December 2015,
reviewing the Annual Report (including the Company and
Group management report, the annual financial report
and the Chairman’s report on corporate governance and
internal control], approving the financial statements for
the first half of 2016, the profit forecasts for 2016 and the
budget for 2017.

3.2.2.3.2. Appointments and Compensation
Committee

Membership of the Appointments and compensation
Committee

At least half the Appointments and Compensation
Committee must be made up of independent directors
of the Company; it may not include any executive
corporate officers of the Company.

The members of the Appointments and Compensation
Committee are selected by the Board of Directors from
among its members or from outside the Board for their
expertise.

The Chairman of the Appointments and Compensation
Committee, who must meet be independent is appointed
by the Board of Directors for the period of his/her term
of office as director, unless decided otherwise. The
appointment or renewal of the Chairman of the
Appointments and Compensation Committee is closely
reviewed by the Board of Directors.

In the event that the roles of Chairman of the Board of
Directors and Chief Executive Officer are separated, the
non-executive Chairman may be a member of the
Appointments and Compensation Committee.

The members of the Appointments and Compensation
Committee are appointed for a term commensurate with
their term of office as a member of the Board of
Directors, or for a term set by the Board of Directors.
Members of the Appointments and Compensation
Committee who are not directors are appointed for a
term of one year, renewable automatically. Members of
the Appointments and Compensation Committee may,
however, resign without reason or advance notice.
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The membership of the Appointments and Compensation
Committee was reviewed at the meeting of the Board of
Directors on 30 March 2016é. Its members are:

» Gérard Andreck, independent director, chairman;
» Emmanuel de Marion de Glatigny, director; and

» Francois Raudot Genét de Chatenay, independent
director.

On 25 August 2016, Denie S. Tampubolon was appointed
director and member of the Appointments and
Compensation Committee to replace Emmanuel de Marion
de Glatigny, who was resigning. Its members then were:

» Gérard Andreck, independent director, chairman;
» Denie S. Tampubolon, director; and

» Francois Raudot Genét de Chatenay, independent
director.

On 10 April 2017, the membership of the Appointments
and Compensation Committee was reviewed following the
resignation of two of its members, Gérard Andreck and
Francois Raudot Genét de Chatenay. Since that date, its
members have been:

» Nathalie Delapalme, independent director, chairman;
» Xavier Blandin, independent director; and

» Denie S. Tampubolon, director.

Operation

Convening meetings of the Appointments
and Compensation Committee

The Appointments and Compensation Committee is
convened by its Chairman and meets as often as the
Chairman deems necessary or appropriate, at least twice
yearly.

The Appointments and Compensation Committee may
be convened by any means (orally, by letter, by email, by
fax or by telephone) with reasonable advance notice,
unless in an emergency.

The Chairman of the Appointments and Compensation
Committee sets the agenda for the meetings and sends
it to the Chairman of the Board of Directors and the Chief
Executive Officer, as required.
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Attendance at meetings of the Appointments
and Compensation Committee

Only the members of the Appointments and Compensation
Committee are automatically entitled to attend its
meetings.

The executive corporate officer is involved with the work
of the Appointments and Compensation Committee
regarding [i] the renewal of its mandate or [ii] the analysis
of its compensation policy, including when the roles of
Chairman of the Board and Chief Executive Officer are
combined.

To carry outits work, the Appointments and Compensation
Committee may interview the Company's and the Group's
senior managers, after having informed the executive
corporate officers about it and is responsible for
reporting on that to the Board of Directors. The
Appointments and Compensation Committee may also
be assisted by external consultants and request external
technical studies on matters relating to their expertise,
at the Company's expense, after having informed the
Chairman of the Board of Directors or the Board of
Directors itself about it and is responsible to report
thereon to the Board of Directors. The Appointments and
Compensation Committee ensures the objectivity and
independence of the consultants used.

Appointments and Compensation Committee meetings
may be held anywhere. Prior to each meeting, at the
request of one or more members of the Appointments
and Compensation Committee, the Chairman of the
Appointments and Compensation Committee may decide
that the meeting would take place by means of
telecommunication or by videoconference (including
conference calls) that allows them to be identified and
guarantees their effective participation, i.e. by at least
transmitting attendees’ voices and ensuring clear,
continuous, live transmission of the deliberations.
Appointments and Compensation Committee members
attending the meeting via these means are deemed to
be present for the purposes of establishing a quorum.
Where such methods are used in certain meetings, the
Chairman will indicate this in the notice to meeting.



Deliberations by the Appointments and Compensation
Committee

Appointments and Compensation Committee meetings
are chaired by its Chairman.

The Appointments and Compensation Committee shall
only be quorate if at least half its members are present.
The proposals, opinions, reports and recommendations
that the Committee issues to or prepares for the
attention of the Board of Directors are agreed by a
majority of the Committee’'s members in attendance at
the meeting. In the event of a tie, the Committee’s
Chairman has the casting vote.

Information for members of the Appointments
and Compensation Committee

Documentation relating to the agenda of the Appointments
and Compensation Committee meeting is prepared using
a standard format and is sent to its members before each
meeting.

Secretarial functions for the Appointments
and Compensation Committee

The Chairman of the Appointments and Compensation
Committee appoints the person who will perform the
Committee’s secretarial functions.

Minutes of Appointments and Compensation Committee
meetings

The Appointments and Compensation Committee reports
on its work at the next meeting of the Board of Directors,
in the form of opinions, information, proposals, reports,
recommendations or full and accurate minutes.

Role of the Appointments and Compensation
Committee

Selection and appointments

The Appointments and Compensation Committee is
responsible for the preparation and membership of the
Company’s management bodies. In this respect, its
duties are as follows:
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» to formulate reasoned proposals for the Board of
Directors regarding the appointment of the Company’s
executive and non-executive corporate officers as well
as its directors. These proposals are made after
reviewing in detail all factors to be taken into accountin
its deliberations, specifically:

- the desired balance of representation on the Board
of Directors in light of the composition of and
changes in the Company’s shareholding;

- the gender balance on the Board of Directors;

- the nationality and international experience: the
search for and assessment of potential candidates;

- the opportunities for renewing mandates;

> tostrive to reflect a diversity of experience and points
of view while ensuring that the Board of Directors retains
the necessary objectivity and independence from
executive management and any particular group of
shareholders, and ensuring the stability of the Company’s
corporate bodies;

> to strive, wh