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SUMMARY

WELCOME 
TO THE TOTAL COMBINED
SHAREHOLDERS’ MEETING
on Tuesday May 24, 2016 at 10:00 a.m.
at the Palais des Congrès
2 place de la Porte Maillot 
75017 Paris, France
the registration desk opens at 8:30 a.m.
in conformity with article r. 225-73 of the French commercial code, 
the preliminary notice of this meeting was published in the “Bulletin des 
Annonces Légales Obligatoires” (balo) on march 23, 2016.

For any information: 

Shareholder Relations Department
Phone: +33  (0)1  47  44  24  02
email: actionnairesindividuels@total.com
or Investor Relations Department 
Phone: +44  (0)207 719 7962
email: investor.relations@total.com

How to obtain related documentation
You may obtain the documents provided for in article r. 225-83
of the French commercial code by writing to:
> BNP Paribas Securities Services

ctS meetings department 
les grands moulins de Pantin
9 rue du débarcadère, 93761 Pantin cedex, France

> or TOTAL S.A.
Shareholder relations department
2  place Jean millier – 92078  Paris la défense cedex, France

A document request form is included on page 13 of this
Meeting notice.

the 2015 registration document and other information relating
to this Shareholders’ meeting are available on the group’s 
website (total.com).

in addition, the French Financial markets authority (“Autorité des
Marchés Financiers” or amF) makes documents providing general
information on shareholders’ meetings available to the public at
www.amf-france.org (in French only: Publications/guides/Pedago-
giques)

For those shareholders who will not be able
to attend the Meeting in person 

the presentations and the questions and answers session 
will be broadcast live at total.com
there will also be a replay of the event’s highlights.

01 Message from the Chairman 

02 Board of Directors

04 How to take part and vote

08 2015 highlights

13 Request for copies of documents and information 

14 Agenda

16 Summary of résolutions

48 Proposed resolutions

and Chief Executive Officer

TOTAL combined general meeting 2016

Guest services will be made available to facilitate 
your access to the sign-in area and meeting room.

For the hearing impaired, sign language service in
French will be available at the entrance (entry for 
shareholders without admission cards – level 1, 
Paris side) and in the meeting room).

National security (Vigipirate) plan: 
Security controls will be reinforced. In particular, 
all bags will be opened at the entrance and bulky
bags will have to be deposited in the luggage office.



Message from the
Chairman and Chief
Executive Officer
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dear Shareholders,

the oil & gas industry faces many challenges,
perhaps the most critical of these is meeting the
energy needs of a growing world population while
limiting our climate footprint. total’s strategy fully
integrates these challenges, as i will have the plea-
sure to describe to you at the next Shareholders’
meeting, which i will be proud to host personally
for the first time, on tuesday, may 24.   

We will also present the group’s 2015 financial results. in a context of declining hydrocarbon prices,
the resilience of our results demonstrates the effectiveness of our integrated model, our operational 
performance, and the full mobilization of our teams. all of our business segments contributed to this 
resilience, thanks in particular to increasing oil and gas production, a high level of availability at our 
refining & chemicals installations and growing sales in our marketing & Services business.

after 25 years in the group, including 15 at its helm, thierry desmarest stepped down from the position
of chairman of the board of directors at the end of 2015. He will also step down from the board at the
end of the Shareholders’ meeting. as employees or shareholders, we pay tribute to the remarkable
work he has accomplished in raising total to its position as fourth among international oil and gas
companies.

in addition, attending the Shareholders’ meeting is an opportunity to express your opinion on the reso-
lutions that will be put to vote. in particular, the 2015 dividend will be proposed at 2.44 euros per share,
the same as 2014.

Finally, to ensure that the Shareholders’ meeting remains a highlight of the year for total and an 
opportunity for dialogue with its shareholders, we invite you to attend the meeting in person at the Palais
des congrès in Paris or to vote by mail or through the online VotacceSS platform.

i thank you for your confidence and your loyalty.     

Patrick POUYANNé
chairman and chief executive officer
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Board
of Directors
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PATrick POUYANNé

• 52 years old. (French).
• chairman and chief executive officer of total S.a.
• chaiman of the Strategic committee.
• director of total S.a. since may 29, 2015 
and until 2018. 
• Holds 55,489 total shares and 7,767.05 units 
in the “total actionnariat France” 
collective investment fund.
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GUNNAr BrOck

• 65 years old. (Swedish).
• independent director (1).
• chairman of the board of Stora enso oy. 
chairman of mölnlycke Health care group, 
member of the board of investor ab, Syngenta ag.
• director of total S.a. since 2010 and until 2016.
• Holds 1,000 shares.

PATrick ArTUs

• 64 years old. (French).
• independent director (1).
• Head of the research department and member 
of the executive committee of natixis.
• associate professor at the University of Paris i 
Sorbonne. director of iPSoS.
• director of total S.a. since 2009 and until 2018.
• Holds 1,000 shares.

PATriciA BArBizeT

• 60 years old. (French).
• independent director (1).

• lead independent director.
• chairwoman of the governance 
and ethics committee.
• chief executive officer of artemis. 
Vice-chairperson of the board of directors of Kering, 

ceo & chairwoman of christie’s international. director of groupe Fnac.
• director of total S.a. since 2008 and until 2017.
• Holds 1,000 shares.

mArc BlANc

• 61 years old. (French).
• director representing employees.
• director of total S.a. since november 4, 2014
and until 2017.
• Holds 345 total shares and 848 units in the
“total actionnariat France” collective 
investment fund.

board
of Directors
MEMBERSHIP OF THE BOARD OF DIRECTORS OF TOTAL S.A. 
AS OF DECEMBER 31, 2015 AND MAIN FUNCTIONS AT THIS DATE 

ThierrY DesmAresT

• 70 years old. (French).
• Honorary chairman and director of total S.a.
• director of air liquide and renault Sa. 
• director of total S.a. since 1995 and until 2016. 
• Holds 186,576 shares.

TOTAL combined general meeting 2016
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exPireD DirecTOrshiPs Of TOTAl s.A. iN 2015

BerTrAND cOllOmB

• 73 years old. (French).
• director of total S.a. since 2000 and until may 29, 2015.

ANNe lAUverGeON

• 56 years old. (French).
• director of total S.a. since 2000 and until may 29, 2015.

michel PéBereAU

• 73 years old. (French).
• director of total S.a. since 2000 and until may 29, 2015. 

PAUl DesmArAis, jr. 

• 61 years old. (canadian).
• chairman of the board and co-chief executive
officer of Power corporation of canada. • executive
chairman of the board and co-chief executive 
officer of Pargesa Holding, • Vice-chairman, 
director and member of the Standing committee of

groupe bruxelles lambert, lafargeHolcim ltd (Switzerland), SgS Sa (Switzerland).
• director of total S.a. since 2002 and until 2017. 
• Holds 2,000 adrs (corresponding to 2,000 shares).

mArie-chrisTiNe 
cOisNe-rOqUeTTe

• 59 years old. (French).
• independent director (1).
• chairwoman of the audit committee.
• chairwoman of the board of directors of Sonepar
S.a., chairwoman and chief executive officer of
colam entreprendre. 
• director of total S.a. since 2011 and until 2017.
• Holds 3,718 shares.

ANNe-mArie iDrAc

• 64 years old. (French).
• independent director (1).
• chairwoman of the Supervisory board 
of toulouse-blagnac airport.
• director of bouygues, Saint-gobain.
• director of total S.a. since 2012 and until 2018.
• Holds 1,195 shares.

chArles keller

• 35 years old. (French).
• director representing employee shareholders.
• engineer in exploration-Production.
• elected member of the Supervisory board of
“total actionnariat France” collective 
investment fund.
• director of total S.a. since may 17, 2013 

and until 2016.
• Holds 754 total shares and 543 units of the “total actionnariat
France” collective investment fund.

BArBArA kUx 

• 61 years old. (Swiss).
• independent director (1).
• member of the Supervisory board of Henkel. 
director of Firmenich Sa, Pargesa Holding Sa,
engie Sa.
• director of total S.a. since 2011 and until 2017.
• Holds 1,000 shares.

GérArD lAmArche

• 54 years old. (belgian). 
• independent director (1).
• chairman of the compensation committee.
• deputy managing director of groupe bruxelles
lambert. director of legrand, 
lafargeHolcim ltd (Switzerland), 
SgS Sa (Switzerland).
• director of total S.a. since 2012 until 2016.
• Holds 2,836 shares.

Directors are elected for a three-year term of office
(Article 11 of the company’s Bylaws)

(1) the independence of the members of the board of directors is reviewed every
year by the board itself, with the most recent review having occurred on February
10, 2016. on the recommendation of the governance & ethics committee, the
board considered that the above-mentioned directors complied with the criteria
of independence contained in the aFeP-medeF corporate governance code
for listed companies. 

the board of directors observed that the more than 12 years of service of 
mr. desmarais, jr disqualified him from being considered as independent within
the meaning of the aFeP-medeF code.

concerning “significant” relationships, as a customer, supplier, investment banker
or finance banker, between a director and the company, the board deemed that
the level of activity between the group companies and Stena ab of which mr.
brock is a director, which accounted for less than 0.05% of Stena ab’s sales
(based on the 2014 consolidated sales published by Stena ab) and less than
0.05% of the group’s purchases in 2015, represented neither a material portion
of the supplier’s overall activity nor a material portion of the group’s purchases.
the board concluded that mr. brock could be considered as being independent.

the board also deemed that the level of activity between the group companies
and engie of which ms. Kux is a director, which accounted for less than 0.05%
of engie’s sales (based on the 2014 consolidated sales published by gdF Suez)
and less than 0.3% of the group’s purchases in 2015, represented neither a ma-
terial portion of the supplier’s overall activity nor a material portion of the group’s
purchases. the board concluded that ms. Kux could be considered as being
independent.

TOTAL combined general meeting 2016



PRELIMINARY
FORMALITIES

in conformity with article r. 225-85 of the French 
commercial code, participation in Shareholders’ 
meetings is subject to registration or record of participa-
ting shares. Shares must either be held in the registered
shares account maintained by the authorized agent 
of the company, bnP Paribas Securities Services, or 
recorded in bearer form in a securities account maintained
by a financial intermediary, two business days prior to 
the Shareholders’ meeting at 12:00 a.m. (Paris time).

How to
take part and vote

ADDiTiONAl iNfOrmATiON

Any shareholder who has cast a postal vote, given a
proxy to another person, or requested an admission
card will not have the right to participate in the 
meeting in another way.

Whichever option you choose, only the shares held in the
registered or recorded shares account at 12:00 a.m. (Paris
time) on the record date two business days prior to the Sha-
reholders’ meeting, i.e., may 20, 2016 at 12:00 a.m.
(Paris time), will be taken into account.

if the shares are sold or transferred prior to this record date,
the certificate of participation will be cancelled for the number
of shares sold and votes granted to the company for such
shares will, as a result, also be cancelled.
if shares are sold or transferred after this record date, the 
certificate of participation will remain valid and votes cast or
proxies granted by the seller will be taken into account.

CONDITIONS TO TAKE PART IN
THE SHAREHOLDERS’ MEETING

as a shareholder of total, you are entitled to partici-
pate in this shareholders’ meeting, regardless of
the number of shares you hold, provided your
shares are registered no later than may 20, 2016
at 12:00 a.m. (Paris time).

You may attend in person, vote by mail, or appoint the
chairman or another person as your representative.
in all cases, you may transmit your instructions by using 
a hard copy form or via the internet by using the online 
VotacceSS platform.

E-NOTICE

if you are a registered shareholder and wish to be 
notified as early as possible of upcoming Shareholders’
meetings, you may request to receive your notice of
meeting and your voting form by e-mail. 
log on to Planetshares website, select 
“my personal information” / “my subscriptions”, 
then select heading “convocation by email to general
Shareholders’ meetings”

04 TOTAL aSSemblée générale mixte 2016

How to
take part
and vote
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Special
note
DOUBle vOTiNG riGhTs 
AND limiTATiON Of vOTiNG riGhTs

if you hold registered shares in your name for a continuous pe-
riod of at least two years as of the date of the meeting, you
carry double voting rights (article 18 § 5 of the bylaws). the
transfer of registered shares to another registered shareholder
in connection with a succession, the sharing of the joint estate
of a husband and wife, or a disposition inter vivos in favor of a
spouse or a relative in the line of succession, shall not be dee-
med to represent a transfer of ownership for the purpose of
determining the above qualification period or the eligibility for
double voting rights (article 18 § 6 of the bylaws).

article 18 of the company’s bylaws provides that at Sharehol-
ders’ meetings, no shareholder may cast, individually or
through an agent, on the basis of the single voting rights atta-
ched to the shares the shareholder holds directly or indirectly
and the shares for which the shareholder holds powers, more
than 10% of the total number of voting rights attached to the
company’s shares. However, in the case of double voting
rights, this limit may be extended to 20%.

Use Of elecTrONic cOmmUNicATiONs TO Give 
NOTice Of The APPOiNTmeNT Or DismissAl Of
A shArehOlDer’s rePreseNTATive wheN The
AccOUNT-hOlDiNG iNsTiTUTiON is NOT cONNecTeD
TO The vOTAccess PlATfOrm

in accordance with the provisions of article r. 225-79 of the
French commercial code, notice of the appointment or dis-
missal of a shareholder’s representative may also be commu-
nicated electronically, as follows:

if the financial intermediary of the holder of bearer shares is not
connected to the VotacceSS platform, the shareholder
should send an email to:
paris.bp2s.france.cts.mandats@bnpparibas.com 
the email must include the following information: the name of
the company, the date of the meeting, the last and first name,
address, and banking reference information of the shareholder,
and the last and first name and, if possible, address of the sha-
reholder’s representative.

the shareholder must instruct his or her financial institution that
manages his or her securities account to send written confirma-
tion to bnP Paribas Securities Services, Service ctS meetings
department, les grands moulins de Pantin, 9 rue du débarca-
dère, 93761 Pantin cedex, France. 

Only notices of representative appointment or dismis-
sal may be sent to the above email address. Any other
requests or notices referring to other matters will not
be taken into account and/or handled.

in order for the electronically communicated appointments or
dismissals of shareholders’ representatives to be valid and
taken into account, the written confirmations must be received
at the latest on the day before the meeting, i.e., may 23, 2016,
at 3:00 p.m. (Paris time).  

NOTice, PriOr TO The meeTiNG, Of PArTiciPATiONs
liNkeD TO TemPOrArY OwNershiP Of shAres 
(secUriTies leNDiNG) 

if the number of shares temporarily owned by temporary sha-
reholders represents more than 0.5% of voting rights, such
shareholders (regardless of the means of such temporary ow-
nership, including securities lending, repurchase agreements,
portages, etc.) are required to report the number of shares
temporarily owned by them to the Autorité des marchés finan-
ciers (AMF) and to the company at the latest by the 2nd busi-
ness day before the date of the meeting, i.e., may 20, 2016,
at 12:00 a.m. (Paris time).

if any information in the report statement is missing or incor-
rect, the shareholder may risk losing his or her voting rights.
as a result, in order to facilitate the receipt and handling of such
reports, the company has set up a special email address
to receive these reports.

any shareholder who is required to report must send an email
to the following address: 
holding.df-declarationdeparticipation@total.com  
the email must include the following information: the identity
of the declarant, the identity of the assignor in a temporary
transfer transaction, the nature of the transaction, the number
of shares transferred in the transaction, the date and maturity
date of the transaction, and the voting agreement, if any. Such
information may be presented in the same format as the one
recommended by the amF in its instruction no. 2011-04,
dated February 2, 2011.
the details received by the company will be published on its
website. 
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YOUr shAres Are reGisTereD

You must return the form to bnP Paribas Securities Services
using the prepaid envelope attached to the present notice of
meeting.

YOU hOlD BeArer shAres

You must return the form to your financial institution, which
will transmit the form along with a certificate of participation
(“attestation de participation “) to bnP Paribas Securities Ser-
vices for the centralization of votes. Your postal voting form or
proxy form will only be taken into account if the certificate
of participation is included with the form.

Postal votes will only be taken into account if received by the
ctS meetings department of bnP Paribas Securities Services
no later than three business days before the date of the Sha-
reholders’ meeting, i.e., may 19, 2016. 

Paper notices of the appointment or dismissal of representa-
tives must be received at the latest three calendar days before
the date of the meeting. You will find on page 5 of this docu-
ment useful information for designating or canceling your re-
presentative by electronic means.

I am using the hard copy form
I WISH TO PERSONALLY 
ATTEND THE MEETING  

You must request an admission card, which is essential for
being admitted to the meeting room and for voting.

YOUr shAres Are reGisTereD 

Using the prepaid envelope attached to the present notice
of meeting, send back your form, dated and signed, to the
following address: 

bnP Paribas Securities Services
ctS meetings department
les grands moulins de Pantin
9, rue du débarcadère - 93761 Pantin cedex - France 

an admission card in your name will be returned to you.

YOU hOlD BeArer shAres

You must instruct your financial institution to obtain an admis-
sion card in your name. Your request for an admission card
must be received no later than may 18, 2016.

Failing this, you may attend the Shareholders’ meeting bearing
a certificate of participation (“attestation de participation”) is-
sued by your financial institution. this certificate of participation
will only take into account the shares registered on may
20, 2016 at 12:00 a.m. (Paris time).

QUELLE QUE SOIT L’OPTION CHOISIE, NOIRCIR COMME CECI  LA OU LES CASES CORRESPONDANTES, DATER ET SIGNER AU BAS DU FORMULAIRE / WHICHEVER OPTION IS USED, SHADE BOX(ES) LIKE THIS , DATE AND SIGN AT THE BOTTOM OF THE FORM 
         A.       Je désire assister à cette assemblée et demande une carte d’admission : dater et signer au bas du formulaire / I wish to attend the shareholder’s meeting and request an admission card : date and sign at the bottom of the form.
         B.       J’utilise le formulaire de vote par correspondance ou par procuration ci-dessous, selon l’une des 3 possibilités offertes / I prefer to use the postal voting form or the proxy form as specified below.

Je vote OUI à tous les projets de résolutions présentés ou agréés 
par le Conseil d’Administration ou le Directoire ou la Gérance, à 
l’EXCEPTION de ceux que je signale en noircissant comme ceci  
la case correspondante et pour lesquels je vote NON ou je 
m’abstiens.
I vote YES all the draft resolutions proposed or approved by the 
Board of Directors EXCEPT those indicated by a shaded box - like 
this , for which I vote NO or I abstain.

Sur les projets de résolutions non présentés ou 
non agréés par le Conseil d’Administration ou le 
Directoire ou la Gérance, je vote en noircissant 
comme ceci  la case correspondant à mon 
choix.
On the draft resolutions not proposed or not 
approved by the Board of Directors, I cast my 
vote by shading the box of my choice - like this .

 Oui Non/No
 Yes Abst/Abs

 A  

 B  

 C  

 D  

 E  

 Oui Non/No
 Yes Abst/Abs

 F  

 G  

 H  

 J  

 K  

JE DONNE POUVOIR AU PRÉSIDENT
DE L'ASSEMBLÉE GÉNÉRALE

cf. au verso renvoi (3)

I HEREBY GIVE MY PROXY TO THE CHAIRMAN
OF THE GENERAL MEETING

See reverse (3)

JE DONNE POUVOIR A : cf. au verso renvoi (4)

I HEREBY APPOINT  see reverse (4) 

M., Mme ou Mlle, Raison Sociale / Mr, Mrs  or Miss, Corporate Name

        Adresse / Address

ATTENTION : S’il s’agit de titres au porteur, les présentes instructions ne seront valides que si elles sont directement retournées à  
votre banque.

CAUTION : If it is about bearer securities, the present instructions will be valid only if they are directly returned to your bank.

Nom, Prénom, Adresse de l’actionnaire (si ces informations figurent déjà, les vérifier et les rectifier éventuellement)
- Surname, first name, address of the shareholder (if this information is already supplied, please verify and correct if necessary)

Cf. au verso renvoi (1) - See reverse (1)

 

IMPORTANT : avant d’exercer votre choix, veuillez prendre connaissance des instructions situées au verso / Before selecting, please refer to instructions on reverse side.

Date & Signature

Si des amendements ou des résolutions nouvelles étaient présentés en assemblée / In case amendments or new resolutions are proposed during the meeting

- Je donne pouvoir au Président de l'A.G. de voter en mon nom. / I appoint the Chairman of the general meeting to vote on my behalf  . .

- Je m’abstiens (l’abstention équivaut à un vote contre). / I abstain from voting (is equivalent to a vote NO) . . . . . . . . . . . . . . . . . . . .

-  Je donne procuration (cf. au verso renvoi 4) à M., Mme ou Mlle, Raison Sociale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
pour voter en mon nom / I appoint (see reverse (4)) Mr, Mrs or Miss, Corporate Name to vote on my behalf

 JE VOTE PAR CORRESPONDANCE / I VOTE BY POST
  Cf. au verso renvoi (2) - See reverse (2)

ASSEMBLÉE GÉNÉRALE MIXTE convoquée le mardi 24 mai 2016 à 10 heures, 
au Palais des Congrès, 2, place de la Porte Maillot, 75017 Paris.

COMBINED GENERAL MEETING to be held on Tuesday May 24th, 2016 at 10:00 am
at Palais des Congrès, 2, place de la Porte Maillot, 75017 Paris.

 1 2 3 4 5 6 7 8 9

         

 10 11 12 13 14 15 16 17 18 

         

 19 20 21 22 23 24 25 26 27 

         

 28 29 30 31 32 33 34 35 36 

         

 37 38 39 40 41 42 43 44 45 

         

Pour être prise en considération, tout formulaire doit parvenir au plus tard :
In order to be considered, this completed form must be returned at the latest

 à la banque / to the Bank / le 19 mai 2016 / on May 19th, 2016
  
à / to  BNP PARIBAS SECURITIES SERVICES, CTS Assemblées, Grands Moulins de Pantin – 93761 PANTIN Cedex

CADRE RÉSERVÉ À LA SOCIÉTÉ / For Company’s use only
Identifiant / Account

 
 Nominatif
 Registered 
Nombre Number
d’actions of shares

        
Porteur / Bearer

Nombre de voix / Number of voting rights

Vote simple
Single vote

Vote double
Double vote

TOTAL S.A.
S A au Capital de 6 135 008 980 €

Siège social :
2, place Jean Millier - La Défense 6
92400 COURBEVOIE
542 051 180 RCS NANTERRE

Ce formulaire n'est pas à utiliser dans le cas d'un vote par Internet (voir instructions dans dossier joint)/This form should not be used in case of voting by Internet (see instruction in the attached notice)

      

c D e

G

You wish to vote 
by mail:
after having ticked 
box b, tick box c and
follow the instructions

whatever your
choice, do not 
forget to date and
sign this form

You wish to 
personally attend
the meeting: 
tick box a

You wish to vote by
mail or give proxy: 
tick box b then refer,
as the case may be, 
to boxes c, d or e

You wish to give 
your proxy to the
Chairman 
after having ticked 
box b, tick box d

You wish to appoint
a named person as
your proxy 
after having ticked 
box b, tick box e and
enter the contact 
details of this person 

whatever your
choice, insert or 
verify your contact
details

f

B
A

06

I WISH TO VOTE BY MAIL OR TO BE
REPRESENTED AT THE MEETING

TOTAL combined general meeting 2016

How to
take part
and vote
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the online VotacceSS service will be open no later than
may 3, 2016. 
if you wish to request your admission card via the VotacceSS
website, you may print it yourself, in which case you may register
your request until may 23, 2016 at 3:00 p.m (Paris time), or have
it sent by post if you register your request before may 18, 2016.
appointment or dismissal of representatives via the VotacceSS
website must be received at the latest three calendar days before
the date of the meeting. 
it will be possible to vote via internet prior to the meeting 
until the day preceding the meeting, i.e., may 23, 2016 at 
3.00 p.m. (Paris time).
in order to avoid possible technical issues with the VotacceSS
website, it is nonetheless recommended to vote well ahead of
the last voting day.

Under the conditions described below, you also have the possi-
bility to communicate your voting instructions, request an admis-
sion card and appoint or revoke a proxy online prior to the
combined Shareholders’ meeting via the VotacceSS website.

YOUr shAres Are reGisTereD

Whether you hold pure or administered registered shares, you
will have access to the secured VotacceSS platform via the
Planetshares website
https://planetshares.bnpparibas.com
if you hold pure registered shares, you should connect to the
Planetshares website with your usual login id. in case of diffi-
culties, you may call the following number: 
+33 (0)1 40 14 80 61
if you hold administered registered shares, the present notice
of meeting includes login information permitting access to the
Planetshares website. in case of difficulties, you may call the
following number: +33 (0)1 55 77 65 00
after having logged into the site, we invite you to follow the 
on-screen instructions in order to access the VotacceSS
platform and vote, request an admission card or appoint or 
revoke a proxy.

YOU hOlD BeArer shAres

You should contact your account-holding institution in order
to confirm whether it is connected to the VotacceSS 
platform, and, as the case may be, whether this access is
subject to any specific terms of use.
only holders of bearer shares whose account-holding insti-
tution is connected to the VotacceSS platform will be able
to vote or request an admission card online.
if your account-holding institution is connected to the 
VotacceSS platform, you should identify yourself via the
website of your account-holding institution with your usual
login id, click on the button that appears on the line corres-
ponding to your total shares. You should then follow the
on-screen instructions in order to access the VotacceSS
platform and vote, request an admission card or appoint or
revoke a proxy.
if your account-holding institution is not connected to the 
VotacceSS platform, the notice to appoint or revoke a
proxy may nevertheless be completed electronically in confor-
mity with the provisions of article r. 225-79 of the French
commercial code, as described herein on page 5.

I am using the online 
VOTACCESS service

Access to
VOTACCESS
service
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TOTAl is The wOrlD’s fOUrTh-lArGesT Oil
AND GAs cOmPANY AND secOND-lArGesT
sOlAr eNerGY OPerATOr wiTh sUNPOwer.  
WitH oPerationS in more tHan 130 coUntrieS,
We HaVe more tHan 100,000 emPloYeeS WHo
are FUllY committed to better energY.

Adjusted net income

10.5
billion dollars

Hydrocarbon production

+9.4%
compared to 2014

Net-debt-to-equity ratio

28%
as at December 31, 2015

2015 dividend

2.44
euros per share (1)

2015
Highlights
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(1) Pending approval at the may 24, 2016 combined Shareholders’ meeting. the
board of directors will also propose to the Shareholders’ meeting the alternative
for shareholders to receive the remaining dividend in cash or new shares bene-
fiting from a 10% discount.

TOTAL combined general meeting 2016

2015 
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Hydrocarbon prices fell sharply in 2015 with brent
decreasing by around 50%. in this context, total gene-
rated an adjusted net result of 10.5 b$, a decrease of
18% compared to 2014, the best performance among
the majors. this resilience in a degraded environ-
ment demonstrates the effectiveness of the group’s in-
tegrated model and the full mobilization of its teams.

in the Upstream segment, production increased by a
record 9.4%. nine projects were started up globally:
ofon 2 in nigeria, eldfisk 2 in norway, West Franklin 2 in
the United Kingdom, termokarstovoye in russia, dalia
Phase 1a in angola, Surmont 2 in canada, glng in
australia, lianzi located in the unitized zone between
congo and angola, and moho phase 1b in congo. 

the group was able to prepare its future with a reserve
replacement rate of 107%. it continued its exploration
program and made discoveries in argentina, myanmar,
and nigeria.

Strong operational performance in the refining & 
chemicals segment, with a utilization rate averaging
89% for the year, enabled the segment to fully benefit
from good margins. the segment also benefited from
the ramp-up of SatorP in Saudi arabia. modernization
projects have been launched, with the conversion of 
la mède into a bio-refinery in France, the lindsey 
restructuring in the UK and the antwerp modernization.

the marketing & Services segment grew strongly, with
retail networks growing by 6% and lubricants growing
by 3%. the segment benefited from a favorable environ-
ment and from the contribution of the SunPower affiliate
with the finalization of the Quinto solar farm in the United
States.

in the numerous countries where its projects are
conducted, the group also places an emphasis on 
corporate Social responsibility (cSr) challenges and
the development of local economies.

09TOTAL aSSemblée générale mixte 2016
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2015
results
keY fiGUres frOm TOTAl 2015 
cONsOliDATeD sTATemeNTs

2015 eNvirONmeNT  

the year 2015 was marked by the sharp decline of oil prices,
in a context of global abundance of supply. the brent oil price
decreased by 47% to 52 $/b in 2015. 
in the downstream, the environment was favorable. margins in
refining, petrochemicals and retail were sustained by strong
demand. the group’s european refining margin indicator
(ermi) was 48 $/t in 2015 compared to 19 $/t in 2014.
the euro depreciated compared to the US dollar, at 1.11 $/€
on average in 2015 compared to 1.33 $/€ in 2014. 

OPerATiNG iNcOme frOm BUsiNess seGmeNTs

in this context, adjusted operating income from the business
segments was 12,672 m$, a decrease of 41% compared to
2014.
adjusted net operating income from the business segments
was 11,362 m$ for the full-year 2015, a decrease of 20% 
compared to 2014, despite the 47% drop in the brent price,
demonstrating the strong performance of the group’s integra-
ted model and its cost reduction program.

adjusted net operating income from the Upstream segment in
2015 was 4,774 m$, a decrease of 55% compared to 2014,
essentially due to the lower price of hydrocarbons, partially 
offset by an increase in production, a decrease in operating
costs and a lower effective tax rate.

adjusted net operating income from the refining & chemicals
segment was 4,889 m$ in 2015, more than twice the level of
2014, due to strong industrial performance in a period of high
margins and cost reduction programs.

adjusted net operating income from the marketing & Services
segment was 1,699 m$ in 2015, an increase of 35% compa-
red to 2014, benefiting from an increase in sales and margins
in a favorable environment, and the contribution of SunPower.

NeT iNcOme (GrOUP shAre)

adjusted net income was 10,518 m$ in 2015 compared to
12,837 m$ in 2014, a decrease of 18%.
adjusted net income excludes the after-tax inventory effect, special
items and the effect of changes in fair value. adjustment items had
a negative impact on net income (group share) of 5,431 m$ in 2015.
this includes impairments on Fort Hills in canada and gladstone
lng in australia as well as in libya, and an adjustment to deprecia-
tion on Usan in nigeria following the cancellation of the sale process.
in this context, net income (group share) was 5,087 m$ in 2015
compared to 4,244 m$ in 2014, an increase of 20%.

the number of fully-diluted shares was 2,336 million on december
31, 2015, compared to 2,285 million on december 31, 2014.

expressed in million dollars 2015
except earnings per share and dividend 2015 2014 2014

Sales 165,357 236,122 -30%

Adjusted operating income from business segments (1) 12,672 21,604 -41%

Adjusted operating net income from business segments (1) 11,362 14,247 -20%

Adjusted net income (1) 10,518 12,837 -18%

Net income (Group share) 5,087 4,244 +20%

Adjusted fully-diluted earnings per share (euros) 4.07 4.24 -4%

Dividend (euros per share) (2) 2.44 2.44 -

Organic investments (3) 22,976 26,430 -13%

Divestments 7,584 6,190 +23%

Cash flow from operations 19,946 25,608 -10%

(1) adjusted results are defined as income at replacement cost, excluding non-recurring items and excluding the impact of fair value changes.
(2) 2015 dividend pending approval at the may 24, 2016 combined Shareholders’ meeting.
(3) net investments excluding acquisitions, asset sales and other transactions with non-controlling interests.

vs
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adjusted fully-diluted earnings per share, based on 2,304 million
fully-diluted weighted-average shares, was $4.51 in 2015 compared
to $5.63 in 2014. expressed in euros, adjusted fully-diluted earnings
per share was €4.07, a decrease of 4%.

DivesTmeNTs - AcqUisiTiONs

organic investments were 23 b$, a decrease of close to 15% 
compared to 2014.

asset sales were 5,968 m$ in 2015, comprised mainly of the
sales of bostik, interests in onshore blocks in nigeria, totalgaz,
the Schwedt refinery, the geosel oil storage facility, coal 
mining assets in South africa and partial interests in laggan-
tormore and Fort Hills.
acquisitions were 3,441 m$ in 2015, comprised mainly of the
renewal of the adco license in the United arab emirates, the
acquisition of a further 0.7% in the capital of novatek in russia
bringing the group participation to 18.9%, and the carry on
the Utica gas and condensate field in the United States.
net investments(1)  were 20.4 b$ in 2015 compared to 24.1 b$
in 2014, a decrease of 16%.

cAsh flOw

the group’s net cash flow(2) was -414 m$ in 2015 compared
to 1,468 m$ in 2014. the decrease in net investments partially
offset the decrease in cash flow from operations in the context
of a 47% lower brent price.

despite this drop in the brent price, the net-debt-to-equity ratio
on december 31 decreased from 31% in 2014 to 28% in
2015, as a result of a financial policy which is designed to
maintain a strong balance sheet through the cycle.

PrOfiTABiliTY

the roace (3) in 2015 was 9.4% for the group, a decrease of
1.7 percentage points compared to 2014. return on equity
was 11.5% in 2015 compared to 13.5% in 2014.

(1) investments including acquisitions and changes in non-current loans – sales –
other transactions with non-controlling interests.
(2) cash flow from operations – net investments (including other transactions with
non-controlling interests).
(3) return on average capital employed, based on adjusted net operating income
and average capital employed at replacement cost.
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scenario change impact on adjusted impact on  
net operating income cash flow

dollar 1.0  $/€ + 0.1  $ per € - 0.15 b$ - 0.1 b$

brent 50  $/b - 10  $/b - 2 b$ - 2 b$

european refining margin (ermi) 35  $/ t -10  $/t - 0.5 b$ - 0.6 b$

Sensitivities are revised once per year upon publication of the previous year’s fourth quarter results. Sensitivities are estimates based on assumptions about the group’s portfolio in 2016.
actual results could vary significantly from estimates based on the application of these sensitivities.

2016 seNsiTiviTies

TOTAL combined general meeting 2016



TOTAL S.A.
results  
and proposed
dividend 
net income for total S.a., the parent company, was 11,067 m€
in 2015 compared to 6,045 m€ in 2014. during 2015, a large
amount of dividends was paid by affiliates of total S.a. to the
parent company.

after closing the 2015 accounts, the board of directors decided
on February 10, 2016, to propose to the annual Shareholders’
meeting on may 24, 2016 an annual dividend of 2.44 €/share for
2015, stable compared to 2014. total’s dividend pay-out ratio,
based on the adjusted net income for 2015, would be 60%.

taking into account the interim dividends of 0.61 €/share for the
first three quarters of 2015, a remaining dividend of the same
amount of 0.61 €/share is therefore proposed. the board of 
directors will also propose to the annual Shareholders’ meeting
that shareholders have the option of receiving the remaining 2015
dividend payment in cash or in new shares of the company, 
benefiting from a 10% discount, consistent with the first three
2015 interim dividends. Pending approval at the annual Share-
holders’ meeting, the ex-dividend date would be June 6, 2016,
and the payment date for the cash dividend or the delivery of the
new shares, depending on the election of the shareholder, would
be set for June 23, 2016.   

Perspectives
in 2015, total resisted the drop in prices by leveraging the
effectiveness of its integrated model and its strong operational
performance. the group will further pursue this strategy and
all of the necessary actions will continue to be implemented to
reduce costs and maintain a solid balance sheet, demonstra-
ting once again the group’s capacity to adapt.

in 2016, the group will reduce its organic investments to
around 19 b$, a reduction of more than 15% compared to
2015. this marks a transition to a sustainable level of invest-
ments of 17-19 b$ from 2017 onwards. the cost reduction
program launched in 2014 will be reinforced, enabling opera-
ting expense savings of 2.4 b$ in 2016 and underpinning the
objective of more than 3 b$ in 2017. the asset sales program
will continue in line with the plan, with 4 b$ expected in 2016,
the same level as 2015.

in the Upstream, five major start ups are planned in 2016. the
first two of these, laggan-tormore in the United Kingdom and
Vega Pleyade in argentina, took place on February 8 and 
February 25, respectively. Production is expected to grow by
4% in 2016 compared to 2015, following more than 9% in
2015 compared to 2014, confirming the growth target of 5%
per year on average between 2014 and 2019. 
in the downstream, the target to reduce european refining 
capacity by 20% will be achieved by end-2016, one year
ahead of the initial plan announced in 2012. the cessation of
traditional refining activities at la mède in view of its conversion
to a bio-refinery, the restructuring of the lindsey refinery and
the modernization of the antwerp refinery will be finalized before
the end of the year, with the first benefits expected from 2017.

the strategy implemented by the group in 2015 based on its
four priorities of Safety, delivery, costs and cash, will continue
in 2016, notably for the benefit of its shareholders.

2015
Highlights

12
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Liquefied natural gas carrier Arctic Lady off Norway.



reqUesT fOr cOPies Of DOcUmeNTs AND iNfOrmATiON  
(aS indicated in article r. 225-83 oF tHe FrencH commercial code)

Let us reduce our environmental footprint… documents indicated by the French commercial code are accessible on the group website
total.com (investors / regulated information in France / general Shareholders’ meetings – Preparatory documents / 2016).
it is however possible for you to receive these documents by mail with the below request addressed to BNP Paribas Securities Services
before the Shareholders’ meeting. 

ABreviATiONs

b barrel
t metric ton
$ and/or dollar US dollar
$/b dollar per barrel
$/t dollar per ton
m million
b billion

DefiNiTiONs

the terms “total” and “group” 
as used in this document refer to
total S.a. collectively with all of
its direct and indirect consolidated
subsidiaries located in, or outside 
of France.

the terms “company” and “issuer”
as used in this document only refer
to total S.a., parent company
of the group
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i the undersigned,

last name First name

mailing address

in my capacity as shareholder of TOTAL S.A.
hereby request the company to send me, at no charge to me and prior to the combined Shareholders’ meeting of may 24, 2016, the documents
and information indicated in article r. 225-83 of the French commercial code.

Signed at , on 2016 Signature :

note: in accordance with the provisions of article r. 225-88 paragraph 3 of the French commercial code, any shareholder in possession of registered shares may, by a
single request, obtain from the company the documents and information referred to under article r. 225-83 of the French commercial code on the occasion of each meeting
held subsequently to the meeting designated above. If the shareholder wishes to take advantage of this service, he/she must so specify on the present request.

mail to : BNP Paribas securities services – c.t. S. meetings department – les grands moulins de Pantin
9 rue du débarcadère – 93761 Pantin cedex – France – Fax number: +33 (0)1 40 14 58 90

Request for 
copies of 
documents

13

SunPower solar farm Solar Star, California.
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i - resOlUTiONs fOr The OrDiNArY 
GeNerAl meeTiNG 

_ approval of the parent company’s financial statements 
for the 2015 fiscal year.

_ approval of the consolidated Financial Statements for the
2015 fiscal year.

_ allocation of earnings, declaration of dividend and option
for the payment of the remaining dividend for the 2015 fiscal
year in new shares.

_ option for the payment of interim dividends for the 2016
fiscal year in new shares – delegation of powers to the board
of directors.

_ authorization for the board of directors to trade in shares
of the company.

_ renewal of the appointment of mr. gérard lamarche as a
director.

_ appointment of ms. maria Van der Hoeven as a director.

_ appointment of mr. Jean lemierre as a director.

_ appointment of a director representing employee 
shareholders* (candidate: ms. renata Perycz)

_ appointment of a director representing employee 
shareholders* (candidate: mr. charles Keller)

_ appointment of a director representing employee 
shareholders* (candidate: mr. Werner guyot)

_ renewal of the appointment of ernst & Young audit 
as statutory auditors.

_ renewal of the appointment of KPmg S.a. as statutory 
auditors.

_ renewal of the appointment of auditex as an alternate 
auditor.

_ appointment of Salustro reydel S.a. as an alternate auditor.

_ agreement covered by article l. 225-38 of the French
commercial code concerning mr. thierry desmarest.

_ commitments under article l. 225-42-1 of the French
commercial code concerning mr. Patrick Pouyanné.

_ advisory opinion on the elements of compensation due 
or granted for the fiscal year ended december 31, 2015
to mr. thierry desmarest.

_ advisory opinion on the elements of compensation due 
or granted for the fiscal year ended december 31, 2015 to
mr. Patrick Pouyanné, chief executive officer until december
18, 2015 and chairman and chief executive officer since
december 19, 2015.
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(*) in application of Article 11 of the Company’s Bylaws, only one candidate
representing employee shareholders is to be appointed as Director. 
The candidate receiving the highest number of votes, and having at least 
a majority of the votes cast, will be appointed to serve in this capacity.

ii – resOlUTiONs fOr The exTrAOrDiNArY 
GeNerAl meeTiNG

_ delegation of authority granted to the board of directors to
increase the share capital by issuing common shares and/or any
securities providing access to the company’s share capital while
maintaining shareholders’ preferential subscription rights or by
capitalizing premiums, reserves, surpluses or other line items.

_ delegation of authority granted to the board of directors to 
increase the share capital by issuing common shares or any 
securities providing access to share capital without preferential
subscription rights.

_ delegation of authority granted to the board of directors
to issue, by an offer under article l. 411-2 ii of the French 
monetary and Financial code, new common shares and any
securities providing access to the company’s share capital, 
without preferential subscription rights.

_ delegation of authority granted to the board of directors in the
case of a share capital increase without preferential subscription
rights in order to increase the number of securities to be issued.

_ delegation of powers granted to the board of directors to 
increase the share capital by issuing common shares or any 
securities providing access to share capital in payment of secu-
rities that would be contributed to the company, which entails
shareholders’ waiver of their preemptive right to subscribe to the
shares issued to remunerate in-kind contributions.

_ delegation of authority granted to the board of directors to 
increase the share capital under the conditions provided in 
articles l. 3332-18 and following of the French labor code,
which entails shareholders’ waiver of their preemptive right to
subscribe to the shares issued due to the subscription of shares
by group employees.

_ authorization granted to the board of directors for a 
38-month period to grant restricted shares of the company 
(existing or to be issued) to some or all employees and 
executive directors of the group, and under which entails 
shareholders waive their preemptive right to subscribe shares 
issued in favor of the beneficiaries of such share allocations.

_ authorization granted to the board of directors for a 
38-month period to authorize share subscription or share 
purchase options to certain employees and executive directors
of the group, and under which shareholders waive their preemp-
tive right to subscribe to shares issued under stock options.

For subjects that may be added to this meeting agenda 
following requests for registration by shareholders and/or by
the UES Upstream TOTAL’s Workers Group Council, please
refer to page 63 and thereafter.

TOTAL combined general meeting 2016

Agenda

15



TOTAL combined general meeting 2016

RESOLUTIONS FOR THE 
ORDINARY GENERAL MEETING

APPrOvAl Of The ANNUAl fiNANciAl 
sTATemeNTs AND AllOcATiON Of eArNiNGs

the first resolution approves the parent company’s financial
statements for the 2015 fiscal year.

the second resolution approves the consolidated Financial
Statements for the 2015 fiscal year.

the third resolution determines the distribution of earnings. 

it is proposed to declare a dividend of €2.44 per share for the
2015 fiscal year. it is pointed out that three interim dividends
of €0.61 per share were paid on october 21, 2015, January 14,
2016 and april 12, 2016, respectively. as a consequence, the
remaining dividend to be paid is equal to €0.61 per share. this
remaining dividend would be detached from the shares 
listed on euronext Paris on June 6, 2016 and paid on June 23,
2016.

We also propose to you, in application of article 20 of the bylaws,
an option between payment of this remaining dividend in cash or
in new shares, each choice being exclusive of the other.

this option would allow shareholders who opt for payment of
the remaining dividend in shares to receive new company
shares with a discount.

Shares issued in this way will carry immediate dividend rights
and will accordingly give the right to any distribution decided
from the date they are issued.

the share issue price will be equal to a price corresponding to
90% of the average of the first 20 prices quoted on the euro-
next Paris market prior to the day of the Shareholders’ mee-
ting, minus the net amount of the interim dividend and rounded
up to the nearest euro cent.

if the amount of the interim dividend for which the option is
exercised does not correspond to a whole number of shares,
the shareholders may opt to receive either the number of
shares immediately above, having paid a cash adjustment on
the day they exercise their option, or the number of shares 
immediately below, plus a balancing cash adjustment.

the option for the remaining dividend in shares may be exer-
cised from June 6, 2016 to June 15, 2016, both dates inclu-
sive. any shareholder that does not exercise this option within
the specified time period will receive the whole of the remaining
dividend due to them in cash. the ex-dividend date for the remai-
ning dividend of the share is set for June 6, 2016. the date for
payment in cash or delivery of the shares is set for June 23, 2016.

all powers will be given to the board of directors, with power
of delegation to the chairman and chief executive officer, for
the purposes of taking all the provisions necessary for payment
of the remaining dividend in shares, for recording any resulting
increase in share capital and for modifying the bylaws accor-
dingly.

in compliance with article 243 bis of the French general tax
code, it is specified that the three interim dividends of €0.61
per share already paid for the 2015 fiscal year and the distri-
butable balance of €0.61 per share are eligible for the 40% de-
duction available to individual taxpayers whose tax residence
is in France, which was established by article 158, Paragraph 3,
Subsection 2 of the French general tax code. in addition, on
the basis of article 117 quater of the French general tax code,
individual taxpayers whose tax residence is in France who re-
ceive, pursuant to the management of their private assets, di-
vidends that are eligible for the aforementioned 40%
deduction, shall be subject, beginning on January 1, 2013, to
mandatory withholding of 21% of gross dividends, not inclu-
ding social security withholding. However, individual taxpayers
belonging to a tax household whose reference taxable income
for the next to last year, as defined by article 1417, Section iV,
Paragraph 1 of the French general tax code, is less than
€50,000, in the instance of unmarried, divorced or widowed
taxpayers, and less than €75,000 in the instance of taxpayers
subject to joint taxation, may request to be exempted from this
withholding in accordance with the terms and conditions es-
tablished by article 242 quater of that same code. this man-
datory withholding is an income tax prepayment. it is
chargeable to the income tax due for the year in which it is exe-
cuted. if it exceeds the tax due, it shall be refunded. thus, the
withholding paid in 2016 shall be chargeable to the tax due in
2017 on the income received in 2016.
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OPTiON fOr PAYmeNT iN shAres relATiNG TO 
iNTerim DiviDeNDs fOr The fiNANciAl YeAr 2016

We also propose to you, as part of the fourth resolution,
that if the board of directors decides to distribute one or more
interim dividends for the financial year 2016, each shareholder
must be offered the option of receiving payment in cash or in
shares for this/these interim dividend(s), each choice being
exclusive of the other.

if shareholders exercise the option for payment in shares of
any interim dividend that might be decided, they may receive
new company shares with a discount on the average stock
market price, which will be set by the board of directors up to
a limit of 10%. Shares issued in this fashion will carry imme-
diate dividend rights and will accordingly give the right to any
distribution decided from the date they are issued.

by delegation of the Shareholders’ meeting, the issue price for
the shares will be set by the board of directors and must be
equal to a minimum price corresponding to 90% of the average
of the first 20 prices quoted on the euronext Paris market prior
to the day of the board of directors’ decision to distribute the
interim dividend, minus the net amount of the interim dividend
and rounded up to the nearest euro cent. if the amount of the
interim dividend for which the option is exercised does not
correspond to a whole number of shares, the shareholders
may opt to receive either the number of shares immediately

above, having paid a cash adjustment on the day they exercise
their option, or the number of shares immediately below, plus
a balancing cash adjustment.

all powers will be given to the board of directors, with power
of delegation to the chairman and chief executive officer, for
the purposes of taking all measures necessary for payment of
the interim dividends if a decision is made to distribute such
dividends, for establishing the methods for the dividends to be
paid in shares, for recording any resulting increase in share 
capital and for modifying the bylaws accordingly.

Results of the option to receive interim dividends in shares 
offered to shareholders for the payment of the remaining 
dividend for the 2014 fiscal year and first, second and third in-
terim dividends for the 2015 fiscal year are set forth below:

_ 54% of rights were exercised, i.e., 18,609,466 new shares
were issued with share price set at €42.02 for the remaining
dividend for the 2014 fiscal year;

_ 60% of rights were exercised, i.e., 24,231,876 new shares
were issued with share price set at €35.63 for the first inte-
rim dividend for the 2015 fiscal year;

_ 38% of rights were exercised, i.e., 13,945,709 new shares
were issued with share price set at €39.77 for the second
interim dividend for the 2015 fiscal year; and

_ 61% of rights were exercised, i.e. 24,752,821 new shares
were issued with share price set at €36.24 for the third 
interim dividend for the 2015 fiscal year.

Moho Nord project, Congo.



AUThOrizATiON GrANTeD TO The BOArD 
TO TrADe iN shAres Of The cOmPANY

during fiscal year 2015, the company bought back, pursuant
to the authorization granted by the fifth resolution of the 
Shareholders’ meeting of may 29, 2015, 4,711,935 shares
of the company at an average unit price of €45.22, for the
coverage of a free grant of existing shares decided by the
board of directors of July 28, 2015. Furthermore, the com-
pany did not cancel any shares this year. 

due to the expiration of the authorization granted by the 
Shareholders’ meeting of may 29, 2015 on november 29,
2016, we propose to you in the fifth resolution that the
board of directors be authorized to trade in the company’s
shares, with a maximum authorized purchase price of €70 per
share. 

these purchases are to be carried out pursuant to the provi-
sions of article l. 225-209 of the French commercial code.
these transactions may be carried out at any time in accor-
dance with the rules and regulations in force, except during the
public offering periods on the company’s shares.

Pursuant to the provisions of article l. 225-209 of the French
commercial code, the maximum number of company shares
that may be repurchased under this authorization may not ex-
ceed 10% of the total number of outstanding shares of the
company’s share capital on the date of the operation.

this 10% limit applies to a share capital amount that may, if
needed, be adjusted to take into account operations posterior
to this Shareholders’ meeting that affect the share capital.
Such repurchases may not at any time cause the company to
hold, directly or indirectly through its subsidiaries, more than
10% of its share capital.

in addition, pursuant to the 6th paragraph of article l. 225-209
of the French commercial code, the number of shares repur-
chased by the company to be utilized later for payment or 
exchange in cases of merger, spin-off or contribution, may not
currently exceed 5% of its share capital.

as of december 31, 2015, out of the 2,440,057,883 outstan-
ding shares constituting the company’s share capital, the
company held 13,636,490 shares directly and 100,331,268
shares indirectly through its subsidiaries, for a total of
113,967,758 shares. as a result, the maximum number of
shares that the company could repurchase is 130,038,030
shares, and the maximum amount that the company could
spend to acquire these shares is €9,102,662,100.

this authorization to repurchase company shares would be
granted for a period of 18 months from this meeting and
would render ineffective up to the unused portion the previous
authorization granted by the fifth resolution of the combined
Shareholders’ meeting of may 29, 2015.
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Access service station at Promenade des Anglais, Nice, France.
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reNewAl AND NOmiNATiON 
Of DirecTOrs

on the recommendations of the governance and ethics
committee, pursuant to the sixth resolution, your board
of directors proposes that you renew the appointment of 
mr. gérard lamarche for a three-year period to end at the close
of the Shareholders’ meeting called to approve the financial
statements of the 2018 fiscal year. His current term of office 
expires at the close of this Shareholders’ meeting. the terms of
office of mr. desmarest and mr. brock, who have not requested
the renewal of their directorships, are due to expire at the close
of this Shareholders’ meeting. 

the board takes the opportunity to profoundly thank mr. thierry
desmarest for his participation on the board of directors since his
nomination as a director on may 30, 1995, and for his excep-
tional contribution to the group’s development over the past
twenty years.

jeAN lemierre

born on June 6, 1950 and of French na-
tionality, mr. Jean lemierre is a graduate
of Institut d’Etudes Politiques de Paris

and Ecole Nationale d’Administration (ena). He also holds
a degree in law. mr. lemierre held various positions within
the French tax administration, including Head of tax 
legislation and director general of taxes. He was appoin-
ted chief of cabinet of the French ministry of economy
and Finances and become Head of treasury in october
1995. From 2000 to 2008, he served as the President of
the european bank for reconstruction and development.
in 2008, he became the Senior advisor to the chairman
of bnP Paribas and since december 1, 2014, he is the
chairman of the board of bnP Paribas.

during his career, he has also been a member of the euro-
pean monetary committee (1995-1998), President of the
european economic and Financial committee (1999-2000)
and President of the club of Paris (1999-2000). He became
a member of the international advisory council of the china
investment corporation (cic) and the international advisory
council of the china development bank (cdb). He serves
as chairman of the French center for research Studies 
on the World (cePii) and is a member of the institute of 
international Finance (iiF).

mAriA vAN Der hOeveN

born on September 13, 1949 and of
dutch nationality, ms. maria Van der Hoe-
ven, after a teaching training, was a pro-

fessor in economic sciences and administration then a school
counselor. She was then executive director of the administra-
tive center for vocational training for adults in maastricht for
seven years and then director of the technologic center of
limbourg. 

She was member of the dutch Parliament, served as minister
of education, culture and Science from 2002 to 2007, and
was minister of economic affairs of the netherlands from 2007
to 2010. ms. Van der Hoeven then served as executive direc-
tor of the international energy agency (iea) from September
2011 to august 2015. during this period, she contributed to
increasing the number of members of the agency and em-
phasized the close link between climate and energy policy.

the board of directors also thanks mr. gunnar brock for his
active participation on the board of directors during his term
as a director since may 21, 2010. 

mr. lamarche will continue to offer the group the benefit of his
in-depth knowledge of the energy sector and his expertise in
financial matters. 

We also propose in the seventh and eighth resolutions
that you appoint ms. maria Van der Hoeven and mr. Jean 
lemierre as directors for a three-year period to end at the close
of the Shareholders’ meeting called to approve the financial
statements of the 2018 fiscal year.

ms. Van der Hoeven, formerly executive director of the interna-
tional enegy agency (iea), brings to the board, in particular, her
expertise and knowledge of the energy sector. mr. Jean lemierre,
chairman of the board of bnP Paribas, brings to the board his
expertise and knowledge of the financial sector at a global level.
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Under the terms of the ninth resolution and resolutions
A and B, we propose the appointment of a director represen-
ting employee shareholders. Since the board has determined
that as of december 31, 2015, the group employees’ equity
stake, in compliance with article l. 225-102 of the French
commercial code, represented 4.88% of the company share
capital, and since the term of office of mr. charles Keller, 
director representing employee shareholders, who was 
appointed by the Shareholders’ meeting on may 17, 2013, is
expiring at the conclusion of this Shareholders’ meeting, it is
proposed, in compliance with article 11 of the company 
bylaws, that a director representing employee shareholders
once again be appointed. 

it is proposed that you choose from among the following 
employee shareholders:

_ ms. renata Perycz, a member of the Supervisory board of
the collective investment fund “total actionnariat inter-
national caPitaliSation”, selected as a candidate for the
director representing employee shareholders by the Supervi-
sory board of the collective investment Fund “total ac-
tionnariat international caPitaliSation”(which held
23.7 million shares of the company as of 12/31/2015) and by
the collective investment Fund “total international ca-
Pital” (which held 2 million shares of the company as of
12/31/2015) (ninth resolution)

_ mr. charles Keller, a member of the Supervisory board of the
collective investment fund “total actionnariat France”,
selected as a candidate for the director representing employee
shareholders by the Supervisory board of the collective invest-
ment fund “total actionnariat France” (which held 84.4
million shares of the company as of 12/31/2015) and by the
collective investment Fund “total France caPital +”
(which held 4.8 million shares of the company as of
12/31/2015) (resolution A)

_ mr. Werner guyot, selected as a candidate for the director
representing employee shareholders by the employee share-
holders having the right to vote on an individual basis (holding
together 2.3 million shares of the company as of 12/31/2015)
(resolution B)

according to article 11 of the company’s bylaws, the person
from among the above-indicated candidates who receives the
highest number of votes from the shareholders present or re-
presented at your Shareholders’ meeting shall be appointed
as a director representing employee shareholders, provided
that there is a majority vote in favor of the resolution for his or
her appointment. 

in meetings held in 2004, 2007, 2010 and 2013, the sharehol-
ders of your company appointed the director representing em-
ployee shareholders among the candidates proposed by the
collective investment fund “total actionnariat France”
(French employees), the collective investment fund “total

actionnariat international” (employees in international
subsidiaries) and the employees directly holding shares
through a collective employees disposal. For these four Sha-
reholders meetings, the board of directors had decided to ap-
prove the choice of the candidate selected by the collective
investment fund “total actionnariat France” due to the
large number of shares held by this fund.

the candidate selected by the collective investment fund
“total actionnariat international caPitaliSation”
(employees in international subsidiaries, being in a majority
number) has neither been approved by the board of directors
nor elected by the Shareholders’ meetings of your company
so far.

moreover, the French law of June 14, 2013, led to the nomi-
nation on november 4, 2014 of a director representing em-
ployees on the board of directors. taking account the legal
dispositions, this director was elected among the French em-
ployees.

consequently, the Board of Directors of your company
decided, in compliance with article 11 of the bylaws, to 
approve the ninth resolution (ms. renata Perycz) and
to not approve resolutions A (mr. charles keller) and
B (mr. werner Guyot).

Additional information on Ms. Perycz and Messrs. Keller and
Guyot is available on page 40. 

at the end of this Shareholders’ meeting, the board of direc-
tors would have twelve members, including one director re-
presenting employees and one director representing employee
shareholders. the board of directors would include five non-
French directors (45.5%, excluding the director representing
employees) and six female directors (54.5%, excluding the 
director representing employees). 

the directors of total S.a. have diverse profiles. they are
present, active and involved in the work of the board of direc-
tors and committees in which they participate. the comple-
mentary nature of their professional experiences and their
competencies are assets for the quality of the board’s delibe-
rations within the framework of the decisions that the board
makes.

sTATUTOrY AUDiTOrs

the mandate of the statutory auditors has arrived at its term
at this Shareholder’s meeting. therefore, the tenth and ele-
venth resolutions propose to renew the firm ernst & Young
Audit and the firm kPmG s.A. (kPmG Audit) as statutory
auditors for a period of six financial years expiring at the
conclusion of the Shareholders’ meeting called to approve the
financial statements for the 2021 fiscal year. 
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AlTerNATe AUDiTOrs

the mandate of the alternate auditors also expires at this 
Shareholders’ meeting. therefore, we propose in the twelfth
resolution to renew the firm Auditex as alternate auditor and
in the thirteenth resolution to appoint the firm Salustro
Reydel S.A. as alternate auditor to replace the firm KPmg
audit i.S., also for a period of six financial years.

AGreemeNT UNDer ArTicle l. 225-38 
Of The freNch cOmmerciAl cODe 

the fourteenth resolution is to submit for your approval the
conclusions of the statutory auditors in their special report
concerning an agreement approved by the board of directors
on december 16, 2015 related to mr thierry desmarest, 
Honorary chairman of your company, providing him with com-
pany resources to conduct missions to represent the group.

cOmmiTmeNTs UNDer ArTicle l. 225-42-1 
Of The freNch cOmmerciAl cODe 

the purpose of the fifteenth resolution is to submit for your
approval, pursuant to the provisions of article l. 225-42-1 of the
French commercial code and the special report of the statutory
auditors, the commitments related to remuneration, compensa-
tion or benefits payable or likely to be payable to mr. Patrick
Pouyanné, chairman and chief executive officer of the company,
as a result of the ceasing or change in his functions, or subse-
quently thereto. 

ADvisOrY OPiNiON ON The elemeNTs 
Of cOmPeNsATiON DUe Or GrANTeD fOr 
The fiscAl YeAr eNDeD DecemBer 31, 2015 
TO mr. ThierrY DesmAresT, chAirmAN Of The
BOArD Of DirecTOrs, AND mr. PATrick
POUYANNé, chAirmAN AND chief execUTive 
Officer

it is proposed, in the sixteenth and seventeenth 
resolutions, pursuant to article 24.3 of the aFeP-medeF
code of corporate governance to which the company 
voluntarily refers, that you give a favorable opinion on the 
elements of compensation due or granted for the fiscal year
ended december 31, 2015 to mr. thierry desmarest, chair-
man of the board of directors until december 18, 2015 and
to mr. Patrick Pouyanné, chief executive officer until december
18, 2015 and chairman and chief executive officer since 
december 19, 2015.

the following tables sum up the elements of compensation
due or granted to the executive directors for the fiscal year
ended december 31, 2015 by the board of directors, further
to the proposal of the compensation committee, and which
are presented to the annual Shareholders’ meeting on may 24,
2016 for advisory opinion, pursuant to the recommendation
made in the aFeP-medeF code (point 24.3). 
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mr. desmarest did not receive any fixed compensation in respect of his chairmanship
of the board of directors.

mr. desmarest did not receive any annual variable compensation in respect of his
chairmanship of the board of directors.

the board of directors has not awarded any multi-year or deferred variable 
compensation to mr. desmarest.

the board of directors has not awarded any extraordinary compensation 
to the chairman of the board of directors.

mr. desmarest received an amount in respect of directors’ fees for his term of office
as director.

mr. desmarest was not awarded any stock options, performance shares or any other
form of long-term compensation.

mr. desmarest was not awarded any benefits for taking up his position.

mr. desmarest has not received any in-kind benefits.

mr. desmarest has not received any termination payment.

mr. desmarest has not received any non-compete compensation.

mr. desmarest receives, by virtue of past functions that he performed within the
group until may 21, 2010, a retirement pension from the pension plans set up by 
the company.

no commitment covered by article l. 225-42-1 of the French commercial code has
been entered into with regard to the term of office of the chairman of the board of
directors.

compensation
elements

PresentationAmount or accounting
valuation submitted for
vote

fixed compensation 

Annual variable 
compensation

multi-year or deferred
variable compensation

extraordinary
compensation

Directors’ fees 

stock options, 
performance shares 
(and all other forms of
long-term compensation)

Benefits for taking up 
position

valuation of in-kind 
benefits

Termination payment

Non-compete 
compensation

supplementary pension
plan 

Approval by the 
shareholders’ meeting

compensation elements due or granted for fiscal year 2015 that have been submitted to a vote at the shareholders’ meeting
by virtue of the procedure related to regulated agreements and commitments
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sUmmArY TABle Of cOmPeNsATiON elemeNTs fOr mr. ThierrY DesmAresT, 
chAirmAN Of The BOArD Of DirecTOrs UNTil DecemBer 18, 2015

compensation elements due or granted for fiscal year 2015

n/a 

n/a

n/a 

n/a 

€82,500 
(amount paid in 2016)

n/a

n/a

n/a

n/a

n/a

n/a

n/a
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mr. Pouyanné’s compensation for the exercise of his functions as chief executive 
officer during the period from January 1 to december 18, 2015 and his activities as
chairman and chief executive officer during the period from december 19 to 
december 31, 2015 is €1,200,000.

the variable portion of mr. Pouyanné’s compensation for the exercise of his functions
as chief executive officer for the period from January 1 to december 18, 2015 and
as chairman and chief executive officer for the period from december 19 to 
december 31, 2015 has been set, in the light of the achieved performances, at
€1,814,400, corresponding to 151.2% (out of a maximum of 165%) of his fixed 
annual compensation. 

concerning the economic parameters, the board of directors noted that the group’s
performance, in comparison with its main competitors (in terms of earnings per share
and adjusted net income), improved in 2015 compared to 2014, but the return on
equity declined compared to 2014, which led the board of directors to set the part
allocated for the different economic parameters at 88.2% of the fixed compensation
for fiscal year 2015 (against a maximum of 100%). 

in terms of the HSe/cSr criterion, the board of directors noted that the objectives
had been mostly achieved, which led the portion in respect to this criterion to be set
at 14% of the fixed compensation (against a maximum of 16%). 

concerning the parameter relating to the reduction in operating costs, the board of
directors noted that the objective measured in terms of impact on the group’s 
operating result had been fully achieved, which led the portion in respect to this 
criterion to be set at 16% of the fixed compensation (against a maximum of 16%). 

concerning the personal contribution, the board of directors considered that the 
objectives which had been set were fully achieved, particularly the targets relating to
successful managerial transition, increase of hydrocarbons productions, and 
successful strategic negotiations with producing countries. the chairman and chief
executive officer’s personal contribution was therefore set to 33% of the fixed 
compensation (against a maximum of 33%).

the board of directors has not awarded any multi-year or deferred variable compen-
sation.

the board of directors has not awarded any extraordinary compensation. 

mr. Pouyanné does not receive any directors’ fees in respect of his activities perfor-
med on behalf of total S.a or the entities which it controls.

on July 28, 2015, and pursuant to authorization by the combined Shareholders’
meeting of may 16, 2014 (sixteenth resolution), mr. Pouyanné was awarded 48,000
existing shares of the company (corresponding to 0.002% of the share capital) 
subject to the conditions set out below.

this award was made as part of a broader share grant plan approved by the board
of directors on July 28, 2015 relating to 0.20% of the share capital for more than
10,000 beneficiaries. 

compensation 
elements

PresentationAmount or accounting
valuation submitted for
vote

fixed compensation 

Annual variable 
compensation

multi-year or deferred
variable compensation

extraordinary
compensation

Directors’ fees 

stock options, 
performance shares 
(and all other forms of
long-term compensation)  

sUmmArY TABle Of cOmPeNsATiON elemeNTs fOr mr. PATrick POUYANNé, 
chAirmAN AND chief execUTive Officer siNce DecemBer 19, 2015(1)

compensation elements due or granted for fiscal year 2015

€1,200,000 
(amount paid in 2015)

€1,814,400 
(amount paid in 2016)   

n/a 

n/a 

n/a 

€1,722,960 
(accounting valuation)  

(1) chief executive officer between october 22, 2014 and december 18, 2015.
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the definitive award of the totality of the shares is subject to the beneficiary’s conti-
nued presence within the group during the vesting period and to performance condi-
tions, according to which 40% of the awarded shares are subject to the group’s
return on equity (roe) and return on average capital employed (roace) during
the fiscal years 2015, 2016 and 2017 (internal criteria) and 60% are dependent on a
performance condition that is based on adjusted net income (ani) (external criterion). 

the number of performance shares definitively awarded to mr. Pouyanné will therefore
depend, with regard to 20% of the awarded performance shares, on the group’s
average return on equity (roe), and, with regard to a further 20%, on the group’s
average return on average capital employed (roace). the roe and roace values
adopted for the assessment of attainment of the performance conditions shall be
those published by the group in the 1st quarter of 2016, the 1st quarter of 2017 and
the 1st quarter of 2018, based on the group’s balance sheet and consolidated 
statement of income for the fiscal years 2015, 2016 and 2017. 

in the case of the roe criterion, the acquisition rate will be zero if the average roe
is less than 6.5%, will vary on a straight-line basis from 0% to 50% if the average
roe is greater than or equal to 6.5% and less than or equal to 9.5%, will vary on a
straight-line basis from 50% to 100% if the average roe is greater than or equal to
9.5% and less than or equal to 14.5%, and will be equal to 100% if the average roe
is greater than 14.5%.

in the case of the roace criterion, the acquisition rate will be zero if the average
roace is less than 6.5%, will vary on a straight-line basis from 0% to 50% if the
average roace is greater than or equal to 6.5% and less than or equal to 9%, will
vary on a straight-line basis from 50% to 100% if the average roace is greater than
or equal to 9% and less than or equal to 13%, and will be equal to 100% if the ave-
rage roace is greater than 13%. 

the number of performance shares definitively awarded to mr. Pouyanné will also
depend, for 60% of the awarded performance shares, on a performance condition
defined in relation to changes in the group’s published 3-yearly average ani compa-
red to that of a set of four other international oil companies (exxonmobil, royal dutch
Shell, bP and chevron) during the three years of acquisition (2015, 2016 and 2017). 

in the case of the ani criterion, by comparison, the acquisition rate will be zero if the
relative difference in this change is less than -12%, will be equal to 60% if the relative
difference in this change is zero and will be equal to 100% if the relative difference in
this change is greater than 12%, with intermediate values between these anchor
points being calculated on a straight-line basis.

in accordance with the provisions of the French commercial code, mr. Pouyanné
will be required, until the end of his functions, to retain in the form of registered
shares 50% of the gains on the acquired shares net of tax and national insurance
contributions on the awarded shares. When mr. Pouyanné holds a volume of
shares(1) representing five times the fixed portion of his gross annual compensation,
this percentage will be equal to 10%. if this condition is no longer fulfilled, the 50%
holding requirement stated above will again apply. given this holding requirement,
the availability of the performance shares is not dependent on the purchase of further
shares in the company. 
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(1) in the form of shares or holdings in mutual funds invested in shares of the company.

compensation
elements

PresentationAmount or accounting
valuation submitted for
vote
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in addition, the board of directors has noted that, pursuant to the board of directors’
rules of procedure applicable to all directors, the chairman and chief executive officer
may not hedge the shares of the company or any related financial instruments and
has taken note of mr. Pouyanné’s commitment to abstain from any such hedging
operations with regard to the awarded performance shares. Subject to the specific
provisions set out above, the award of performance shares to mr. Pouyanné is subject
to the same provisions as those that apply to the other beneficiaries of the perfor-
mance share plan that was approved by the board at its meeting of July 28, 2015.
in particular, these provisions require that the shares that are definitively awarded 
following the 3-year vesting period shall, following confirmation of fulfillment of the
presence and performance conditions, be automatically recorded as pure registered
shares on the date of the start of the 2-year holding period and will remain non-trans-
ferable and unavailable until the end of the holding period.

mr. Pouyanné was not awarded any benefits for taking up his position. 

the chairman and chief executive officer has the use of a company car and is covered
by the life insurance plans and the health care plan at the expense of the company.

the chairman and chief executive officer is entitled to a benefit equal to two years’
gross compensation in the event of a forced departure owing to a change of control
or strategy. the calculation is based on the gross compensation (both fixed and 
variable portions) for the 12-month period preceding the date of termination or non-
renewal of his term of office. 

the termination payment will only be paid in the event of a forced departure owing
to a change of control or strategy. it will not be due in cases of gross negligence or
willful misconduct or if the chairman and chief executive officer leaves the company
of his own volition, accepts new responsibilities within the group, or may claim full
retirement benefits within a short time period. 

Pursuant to the provisions of article l. 225-42-1 of the French commercial code,
receipt of this termination benefit is contingent upon a performance-related condition
applicable to the beneficiary, which is deemed to be fulfilled if at least two of the 
following criteria are met: 

– the average roe (return on equity) over the three years preceding the year in
which the chairman and chief executive officer retires is at least 10%; 
– the average debt-to-equity ratio for the three years preceding the year in which
the chairman and chief executive officer retires is less than or equal to 30%; and 
– growth in total’s oil and gas production is greater than or equal to the average
of the rates of growth of four oil companies (exxonmobil, royal dutch Shell, bP,
chevron) during the three years preceding the year in which the chairman and
chief executive officer retires.

Benefits for taking up 
position

valuation of in-kind 
benefits 

Termination payment    

n/a

€36,390 
(accounting valuation)

none

compensation elements due or granted for fiscal year 2015 submitted to a vote at the shareholders’ meeting 
by virtue of the procedure related to regulated agreements and commitments

compensation 
elements

PresentationAmount or accounting
valuation submitted for
vote
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the chairman and chief executive officer is entitled to a retirement benefit equal to
those available to eligible members of the group under the French national collective
bargaining agreement for the Petroleum industry. this benefit amounts to 25% of
the annual compensation (both fixed and variable portions) of the 12-month period
preceding retirement. 

Pursuant to the provisions of article l. 225-42-1 of the French commercial code,
receipt of this retirement benefit is contingent upon a performance-related condition
applicable to the beneficiary, which is deemed to be fulfilled if at least two of the 
following criteria set forth are met: 

_ the average roe (return on equity) over the three years preceding the year in
which the chairman and chief executive officer retires is at least 10%; 
_ the average debt-to-equity ratio for the three years preceding the year in which
the chairman and chief executive officer retires is less than or equal to 30%; 
_ growth in total’s oil and gas production is greater than or equal to the average
of the rates of growth of four oil companies (exxonmobil, royal dutch Shell, bP,
chevron) during the three years preceding the year in which the chairman and
chief executive officer retires. 

the retirement benefit cannot be combined with the termination payment described
above.

mr. Pouyanné has not received any non-compete compensation. 

Pursuant to law, the chairman and chief executive officer is eligible for the basic
French social security pension and for pension benefits under the arrco (Associa-
tion pour le régime de retraite complémentaire des salariés) and agirc (Association
générale des institutions de retraite des cadres) government-sponsored supplemen-
tary pension plans.
He also participates in the internal defined contribution pension plan applicable to all
total S.a. employees, known as recoSUP (Régime collectif et obligatoire de
retraite supplémentaire à cotisations définies), covered by article l. 242-1 of the
French Social Security code. the company’s commitment is limited to its share of
the payment to the insurance company that manages the plan. For fiscal year 2015,
this pension plan represented a booked expense to the company in favor of the
chairman and chief executive officer of €2,282. 

the chairman and chief executive officer also participates in a supplementary 
defined benefit pension plan, covered by article l. 137-11 of the French Social 
Security code, set up and financed by the company, which was approved by the
board of directors on march 13, 2001, for which management is outsourced to two
insurance companies and which is effective as of January 1, 2012. this plan is 
applicable to all employees of total S.a. whose annual compensation is greater
than eight times the ceiling for calculating French social security contributions (Plafond
annuel de la sécurité sociale, PASS), set at €38,616 for 2016. 

to be eligible for this supplementary pension plan, participants must have a length of
service of at least five years and must still be employed at the time of their retirement.
However, in the event of a beneficiary leaving the company at the company’s initiative

retirement benefit  

Non-compete 
compensation

supplementary 
pension plan       
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none

n/a

none

compensation
elements

PresentationAmount or accounting
valuation submitted for
vote
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as of the age of 55 or in the event of invalidity, then the beneficiary’s rights will be
maintained provided that the 5-year length of service condition is met. the length of
service acquired by mr. Pouyanné as a result of his previous salaried duties within
the group exercised as of January 1, 1997 has been maintained for the benefit of
this plan. the compensation taken into account to calculate the supplementary 
pension is the retiree’s last 3-year average gross compensation (fixed and variable
portions). the amount paid under this plan is equal to 1.8% of the compensation 
falling between 8 and 40 times the PaSS and 1% for the portion of the compensation
falling between 40 and 60 times this ceiling, multiplied by the number of years of 
service up to a maximum of 20 years, subject to the performance condition set out
below applicable to the chairman and chief executive officer. 

the sum of the annual supplementary pension plan benefits and other pension plan
benefits (other than those constituted individually and on a voluntary basis) may not
exceed 45% of the average gross compensation (fixed and variable portion) for the
last three years. in the event that this percentage is exceeded, the supplementary
pension is reduced accordingly. the amount of the supplementary pension determi-
ned in this way is indexed to the arrco pension point. the supplementary pension
includes a clause whereby up to 60% of the amount will be paid to beneficiaries in
the event of death after retirement. 

to ensure that the acquisition of additional pension rights under this defined-benefit
pension plan is subject to performance conditions that are to be defined pursuant to
the provisions of article l. 225-42-1 of the French commercial code amended by
law no. 2015-990 of august 6, 2015, the board of directors noted the existence of
the chief executive officer’s pension rights under the above-mentioned pension plan
immediately before his appointment as chairman from the period from January 1,
1997 to december 18, 2015. the conditional rights awarded for the period from 
January 1, 1997 to december 18, 2015 (inclusive)(1) acquired free of performance
conditions correspond to a substitution rate equal to 34.14%(2) in respect of the 
portion of the reference compensation falling between 8 and 40 times the PaSS, and
a substitution rate of 18.96%(3) in respect of the portion of the reference 
compensation falling between 40 and 60 times the PaSS. 

the conditional rights awarded for the period from december 19, 2015 to december 31,
2016 that are subject to the performance condition described below correspond to
a maximum substitution rate equal to 1.86%(4) in respect of the portion of the 
reference compensation falling between 8 and 40 times the PaSS, and a 
substitution rate of 1.04%(5) in respect of the portion of the reference compensation
falling between 40 and 60 times the PaSS. 

Pursuant to the provisions of article l. 225-42-1 of the French commercial code,
the board of directors decided that the acquisition of these conditional rights for the
period from december 19, 2015 to december 31, 2016, is to be subject to a perfor-
mance-related condition applicable to the beneficiary, which shall be considered to
be fulfilled if the variable portion of the chairman and chief executive officer’s com-
pensation paid in 2017 in respect of fiscal year 2016 reaches 100% of the base salary
due in respect of fiscal year 2016. Should the variable portion not reach 100% of the
base salary then the awarded rights will be calculated on a prorata basis. 

the commitments made by total S.a. in favor of its chairman and chief executive
officer with regard to the supplementary defined benefit and similar pension plans

(1) the period that elapsed from January 1, 1997 to december 18, 2015 (inclusive) is equal to 18 years and 352 days in 2015 (out of 365).
(2) 1.8%*(18+352/365) = 1.8%* (18+0.9643) = 34.14%.
(3) 1%*(18+352/365) = 1%*(18+0.9643) = 18.96%.
(4) 1.8%*(1+13/365) = 1.8%*(1+0.0356) = 1.86%.
(5) 1%*(1+13/365) = 1%*(1+0.0356) = 1.04%.

compensation 
elements

PresentationAmount or accounting
valuation submitted for
vote
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therefore represent, at december 31, 2015, a gross annual pension estimated at
€560,862, based on the length of service acquired as of december 31, 2015, i.e.,
18.61% of mr. Pouyanné’s gross annual compensation, consisting of the annual fixed
portion for 2015 (i.e., €1,200,000) and the variable portion paid in 2016 in respect of
fiscal year 2015 (i.e., €1,814,400). 

the commitments of total S.a. related to these supplementary defined benefit 
pension plans and similar plans (including the retirement benefit) are outsourced to
insurance companies for almost their entire amount, the remaining balance being
evaluated on an annual basis and adjusted through a provision in the accounts. the
commitments amount, as of december 31, 2015, to €14.1 million for the chairman 
and chief executive officer (€26.5 million for the chairman and chief executive 
officer, non-executive directors and the concerned former non-executive directors).
these amounts represent the gross value of the commitments of total S.a. to these
beneficiaries based on the gross annual pensions estimated as of december 31,
2015 as well as a statistical life expectancy of the beneficiaries. 

the sum of all the pension plans in which mr. Pouyanné participates would, as of
december 31, 2015, represent a gross annual retirement pension estimated at
€647,407, based on the length of service acquired as of december 31, 2015, i.e.,
21.48% of mr. Pouyanné’s gross annual compensation defined above (fixed annual
portion for 2015 and variable portion paid in 2016 in respect of fiscal year 2015).

in line with the principles used to determine the compensation of the executive 
directors as set out in the aFeP-medeF code which the company uses as a 
reference, the board of directors has taken account of the advantage conferred
through participation in the pension plans when determining the chairman and chief
executive officer’s compensation.

the commitments made to the chairman and chief executive officer regarding 
pension and life insurance plans, retirement benefit and termination payment (in the
event of a forced departure owing to a change of control or strategy) were 
approved on december 16, 2015 by the board of directors and will be submitted to
the Shareholders’ meeting of may 24, 2016.

Approval by the 
shareholders’ meeting 
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RESOLUTIONS FOR THE 
EXTRAORDINARY GENERAL 
MEETING

the Shareholders’ meeting of may 16, 2014 approved the
delegations of authority granted to the board of directors to
increase the share capital and the number of shares to be
issued, pursuant to article l. 225-135-1 of the French 
commercial code. 

With these delegations of authority expiring on July 16, 2016,
it is proposed to renew them for a 26-month period and to
approve a new delegation.

these delegations would bring the necessary flexibility to the
board of directors to proceed with the financing operations
that would be best adapted to the market situation and the
needs of the company, as a complement to any debt that
may be issued. the board of directors will not be allowed to
use these delegations of authority from the filing of a public
offer on the company shares by a third party and to the end
of the public offer period.

also proposed is the renewal of the authorization to increase
share capital in favor of the employees of the group who
subscribe to a company or group savings plan.

the Shareholders’ meeting of may 16, 2014 gave an autho-
rization to the board of directors to grant restricted shares
of the company to employees or executive directors of the
company or other companies of the group. it is proposed
to renew this authorization. these grants would complement
the development of the employee shareholding policy. 

Finally, proposed is the renewal of the authorization granted
to the board of directors by the Shareholders’ meeting of
may 17, 2013 and expiring on July 17, 2016, to authorize
share subscription or share purchase options to certain em-
ployees and executive directors of the group. 

resolutions 18 to 25 are explained hereafter.

shAre cAPiTAl iNcreAse wiTh PrefereNTiAl
sUBscriPTiON riGhTs TO ONe Or mOre 
issUANces Of cOmmON shAres AND/Or 
ANY secUriTies PrOviDiNG Access TO The 
cOmPANY’s shAre cAPiTAl Or BY cAPiTAliziNG
PremiUms, reserves, sUrPlUses Or OTher
liNe iTems

in the eighteenth resolution, pursuant to articles l. 225-129-2
and l. 228-92 of the French commercial code, we propose
that you delegate to the board of directors the authority to de-
cide, for a period of 26 months from the date of this Share-
holders’ meeting, to proceed with preferential subs-
cription rights to one or more issuances of common shares
of the company, as well as any securities providing access by
any means, immediately or in the future, to common shares of
the company.

this resolution would permit the company to proceed with
share capital increases with preferential subscription rights (the
operation would generally last 10 trading days), which could
be used, in particular, to finance cash transactions, as a com-
plement to any debt that may be issued.

the possibility to carry out share capital increases by capitali-
zing reserves is also provided for by this resolution.

the capital increases undertaken pursuant to this delegation
may be carried out either through the payment of cash consi-
deration, or through incorporation of share premiums, reserves,
profits or other amounts, by means of grants of shares without
consideration or an increase in the nominal value of existing
shares, where such incorporation is authorized by applicable
law or bylaws.

the maximum nominal amount of the company’s share capital
that may be issued with preferential subscription rights will be
equal to an aggregate upper limit of two billion five hundred
million euros (€2.5 billion), i.e., one billion shares with a 
nominal value of €2.5. this aggregate upper limit corresponds
to 41% of the company’s share capital as of december 31, 2015.

the nominal amount of any common shares that would be
issued pursuant to the nineteenth resolution of this meeting
relating to the issuance of common shares or any securities
providing access to the company’s share capital without pre-
ferential subscription rights will be counted against the afo-
rementioned aggregate upper limit authorized by the present
Shareholders’ meeting under the eighteenth resolution.
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Furthermore, the nominal amount of common shares that may
be issued under the following resolutions proposed to this 
Shareholders’ meeting :

_ twentieth resolution relating to the possibility of issuing
common shares or securities providing access to the share
capital or your company, by private placement, without 
preferential subscription rights,

_ twenty-first resolution relating to the possibility of increa-
sing the number of securities to be issued,

_ twenty-second resolution relating to the creation of com-
mon shares or securities providing access to common
shares to remunerate in-kind contributions to the company, 

will be counted against the aggregate upper limit of common
shares eventually created in application of the nineteenth 
resolution.

in addition, the total nominal amount of common shares that
may be issued under the twenty-third resolution of this Share-
holders’ meeting relating to share capital increases reserved
for employees who subscribe to a company savings plan will
be also counted against the aggregate upper limit of common
shares authorized by the present Shareholders’ meeting in ap-
plication of the eighteenth resolution.

Finally, the maximum nominal amount of debt securities that
may be issued – and that may, either immediately or at a future
date, give access to the share capital of the company – may
not exceed a ceiling of ten (10) billion euros, or its equivalent
value, as of the date of the issuance decision by the board of
directors. this ceiling is identical to that approved by the com-
bined Shareholders’ meeting of may 16, 2014. this limit 
applies to issuances decided under the eighteenth, nineteenth,
twentieth and twenty-second resolutions.

additionally, it is pointed out that the decision to issue securities
giving access to the share capital entails the waiver by share-
holders of their preemptive right to subscribe the shares to
which the securities issued entitle them pursuant to article 
l. 225-132 of the French commercial code.

shAre cAPiTAl iNcreAse BY PUBlic OfferiNG 
wiThOUT PrefereNTiAl sUBscriPTiON riGhTs

in the nineteenth resolution, we propose that you delegate
to the board of directors the authority to decide, for a period
of 26 months from the date of this Shareholders’ meeting, to
issue common shares of the company as well as any securities
providing access by any means, immediately or in the future,
to common shares of the company, without maintaining 
preferential subscription rights.

For instance, this resolution could be used for issuances in
consideration for the securities contributed within a public 
exchange offer on a listed company in a member state of the
european economic area or the oecd.

this resolution could also be used for issuances of compound
securities or issuances made abroad. nevertheless, this reso-
lution does not include the possibility to carry out a share 
capital increase by way of a private placement with qualified
investors or with a limited circle of investors.

Furthermore, we propose that you delegate to the board of di-
rectors the possibility to establish a priority subscription period
in favor of shareholders for a minimum period of three trading
days in accordance with article r. 225-131 of the French
commercial code.

in addition, we inform you that, as of this day, pursuant to ar-
ticle r. 225-119 of the French commercial code, the price of
any common shares that may be issued under this delegation
must be no less than the weighted average market
price for TOTAl shares during the three trading days that
precede the pricing of the issuance, minus a 5% maximum dis-
count that the board of directors may decide to apply.

the maximum nominal amount of the company’s share capital
that may be issued under this resolution is six hundred 
million euros (€600 million), i.e., two hundred forty million
shares with a nominal value of €2.5. this limit corresponds to
9.8% of the company’s share capital as of december 31,
2015. any issuance under this resolution will be counted
against the aggregate upper limit authorized by the sharehol-
ders under the eighteenth resolution.

this delegation of authority may also be used to issue shares
as consideration for securities that are tendered to the com-
pany under a public exchange offer that fulfils the provisions
of article l. 225-148 of the French commercial code (public
exchange offer on securities of a company whose shares are
listed on regulated market of a State that is a party to the
agreement on the european economic area or a member of
the organization for economic cooperation and development).
any capital increase carried out for this purpose would be
counted against the maximum amount authorized under this
resolution.

it is also reminded that the decision to issue securities provi-
ding access to share capital entails shareholders’ waiver of
their subscription rights to the shares to which the securities
issued entitle them pursuant to article l. 225-132 of the French
commercial code.

30 TOTAL combined general meeting 2016



31

shAre cAPiTAl iNcreAses BY wAY Of PrivATe
PlAcemeNTs wiTh qUAlifieD iNvesTOrs 
Or wiTh A limiTeD circle Of iNvesTOrs

in the twentieth resolution, pursuant to articles mentioned
above, we propose that you delegate to the board of directors
the authority to decide, for a period of 26 months from the
date of this Shareholders’ meeting, to proceed without prefe-
rential subscription rights to one or more issuances of common
shares of the company, as well as any securities providing 
access by any means, immediately or in the future, to common
shares of the company, by way of an offer under the pro-
visions of Article l. 411-2 ii of the french monetary
and financial code. 

this resolution would permit share capital increases by way of
private placements with qualified investors or with a limited cir-
cle of investors to facilitate the company’s access to capital
due to more favorable issuance conditions or when rapid exe-
cution is essential to the transaction’s success.

in addition, we inform you that, as of this day, pursuant to 
article r. 225-119 of the French commercial code, the price
of any common shares that may be issued under this delega-
tion must be no less than the weighted average market
price for TOTAl shares during the three trading days that
precede the pricing of the issuance, minus a 5% maximum 
discount that the board of directors may decide to apply.

the maximum nominal amount of the company’s share capital
that may be issued under this resolution is six hundred mil-
lion euros (€600 million), i.e., two hundred forty million
shares with a nominal value of €2.5. this limit
corresponds to 9.8% of the company’s share capital as of

december 31, 2015. any issuance under this resolution will be
counted against the aggregate upper limit authorized by the
shareholders under the nineteenth resolution.

it is also noted that the decision to issue such securities entails
shareholders’ waiver of their subscription rights to the shares
to which the securities issued entitle them pursuant to article
l. 225-132 of the French commercial code.

DeleGATiON TO iNcreAse The NUmBer 
Of secUriTies TO Be issUeD

in the twenty-first resolution, pursuant to article l. 225-135-1
of the French commercial code, we propose that you delegate
to the board of directors the authority to decide to increase
the number of securities to be issued if such an
issuance is oversubscribed, as provided for by the terms and
conditions of law and within the limit of the ceiling as mentio-
ned hereunder. 

the objective of this resolution is to enable the board of direc-
tors to increase the numbers of securities to be issued if the
demand of investors is superior to the amount initially offered.

Pursuant to article r. 225-118 of the French commercial code,
the maximum number of shares that could be created in case
an issuance were oversubscribed is currently limited by law to
15% of the initial issuance, and these additional shares
must be issued within thirty days of the closing of the initial subs-
cription period, at the same price as for the initial issuance. 

this delegation would be granted for a 26-month period
from this meeting.
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shAre cAPiTAl iNcreAses iN exchANGe 
fOr cONTriBUTiONs iN-kiND 

in accordance with the provisions of article l. 225-147 of 
the French commercial code, the purpose of the twenty-
second resolution is to grant all the necessary powers to
the board of directors to decide capital increases when the
conditions provided for by article l. 225-148 of the French
commercial code are not applicable, through the issuance of
common shares of the company, as well as any securities pro-
viding access by any means, immediately or in the future, to
common shares of the company, in exchange for any shares
or other securities providing access by any means to contri-
butions in-kind that would be contributed to the
company. the provisions of article l. 225-148 of the French
commercial code are indeed related to a public exchange offer
on securities of a company whose shares are listed on regula-
ted market of a State that is a party to the agreement on the
european economic area or a member of the organization for
economic cooperation and development (oecd).

the total amount of share capital that may be increased under
this resolution will be limited to six hundred million euros
(€600 million) in nominal value, corresponding to 9.8% of
the company’s share capital, being hereby specified that the
maximum nominal amount of the company’s share capital that
may be so issued shall be applied against the six hundred mil-
lion euro limit in nominal value pursuant to the nineteenth re-
solution authorized by the present Shareholders’ meeting. it is
pointed out that the decision to issue securities providing ac-
cess to share capital would entail the shareholders’ waiver of
their subscription rights to shares and securities that would be
issued in favor of shareholders, as in-kind contributions.

it is also pointed out that such issuances imply that the sha-
reholders waive their preferential subscription rights to the
shares to which the securities entitle them, in accordance
with the provisions of article l. 225-132 of the French com-
mercial code.  

this delegation would be granted for a 26-month period
beginning from this meeting.

shAre cAPiTAl iNcreAses BY The issUANce 
Of cOmmON shAres reserveD TO emPlOYees 
whO sUBscriBe TO A cOmPANY Or GrOUP
sAviNGs PlAN

Since this Shareholders’ meeting is voting on delegations of
authority or powers to proceed with capital increases, provi-
sions of article l. 225-129-6 of the French commercial code
require that we submit a resolution to your vote that would
authorize capital increases reserved to employees under 
articles l. 3332-18 to 3332-24 and l. 3332-1 to l. 3332-9
of the French labor code relating to employee savings plan,

and articles l. 225-129-2, l. 225-129-6 and l. 225-138-1
of the French commercial code.

therefore, in the twenty-third resolution, we propose that
you delegate to your board of directors the authority to decide
to increase the share capital of the company, in one or more
transactions, within a maximum amount of 1.5% of the
outstanding share capital as of the day the board of directors
decides such an issuance. any capital increase under this
twenty-third resolution would be counted against the aggre-
gate upper limit authorized by the present Shareholders’ mee-
ting under the eighteenth resolution, and secondly, to reserve
the subscription for all such issuances for the employees of
the company and French or foreign companies affiliated to the
company within the meaning of article l. 225-180 of the
French commercial code and article l. 3344-1 of the French
labor code, in conditions provided for by article l. 3332-2 of
the French labor code. it is hereby specified that this resolu-
tion could be used to implement leverage transactions.

this twenty-third resolution aims at increasing the group’s em-
ployee shareholding by permitting a subscription of shares with
a discount compared to the share price.

We also indicate to you that this delegation would authorize,
pursuant to article l. 3332-21 of the French labor code, to
freely grant to the beneficiaries specified above, existing shares
or shares to be issued, either through a benefit ("abondement")
that may be paid pursuant to employee savings plan(s) and/or
through a discount, provided that their equivalent value, as-
sessed at the subscription price, does not exceed the limits
provided by articles l. 3332-11 and l. 3332-19 of the French
labor code.

the board of directors notes that this delegation would entail
the waiver by the shareholders of their preferential subscription
rights in favor of the employees to whom the capital increase
is reserved, within the conditions set forth by article l. 3332-2 of
the French labor code.

the subscription price of such new shares may not be lower
than the average of the closing prices listed during the 20 tra-
ding days prior to the date on which the board of directors es-
tablishes the opening date of subscriptions, less 20%, i.e., at
a level inferior to the maximum currently authorized by law.

this delegation would be granted for a 26-month period
from the date of this Shareholders’ meeting.
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free ATTriBUTiON Of cOmPANY shAres 
TO sOme Or All Of The GrOUP’s emPlOYees
AND execUTive DirecTOrs (PerfOrmANce
shAres)  

resolution twenty-four asks you to authorize the board of
directors to make free allocations of company shares to the
group’s employees and executive directors.

this authorization is sought in relation to total’s employee
share ownership development policy and is designed to en-
courage performance and results-based employee participa-
tion in the company’s share capital, to strengthen the sense
of group belonging and to create a link between the em-
ployees and the performance achieved by the group.

Shares could be allocated either through “selective” plans (the
plans set up since 2011 have involved some 10,000 benefi-
ciaries per year) or “global” plans designed for group em-
ployees (the global plan set up in 2010 involved some 100,000
beneficiaries, each receiving an entitlement to 25 shares).

Furthermore, shares could also be allocated to group em-
ployees and executive directors within the framework of an 
increase in capital made under resolution twenty-three as 
presented to this Shareholders’ meeting or subsequent 
resolutions with the same purpose.

in the case of selective plans, the allocation of shares will be
contingent upon presence and performance conditions.

no performance conditions would apply in the case of “global”
plans or free allocations to group employees and executive 
directors subscribing for company shares within the framework
of an increase in capital made under resolution twenty-three as
presented to this Shareholders’ meeting or subsequent resolu-
tions with the same purpose.

Use of authorizations previously approved by the 
General shareholders’ meeting

in resolution eleven, the combined Shareholders’ meeting of may
13, 2011 authorized the board of directors to allocate company
shares representing up to 0.8% of the share capital free of
charge, on one or more occasions, to group employees and
executive directors of the company and group companies for a
period of 38 months.

making use of this authorization, the board allocated 12,409,900
shares (or 0.52% of the company’s share capital at december 31,
2013) free of charge:

_ 3,649,770 existing shares at the meeting of September 14, 2011,  

_ 4,295,930 existing shares at the meeting of July 26, 2012, and

_ 4,464,200 existing shares at the meeting of July 25, 2013.

Summary
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Under the terms of the plan rules and contingent upon com-
pliance with the applicable presence and performance condi-
tions, these shares may be allocated permanently at the end of
a 2-year (for the September 14, 2011 and July 26, 2012 plans)
or 3-year (for the July 25, 2013 plan) acquisition period. the 
beneficiaries are then bound to keep the shares for a conserva-
tion period set at two years.

all the shares allocated to the chairman and chief executive
officer were contingent upon specific presence and perfor-
mance conditions (based on roe and roace). Similarly, all
the shares allocated to the senior executives were contingent
upon presence and performance conditions (based on roe).
definitive attributions to the other beneficiaries were contingent
upon a presence condition and a performance condition (also
based on roe) relating to part of the shares allocated. the
performance conditions for these three plans were set out in
the company’s annual reports (Documents de référence).

Having taken note of the group’s roace and roe rates for
the 2011, 2012 and 2013 reporting periods, at its meetings of
april 25, 2013 and april 29, 2014, the board of directors noted
the “acquisition rates” of the performance shares allocated by
the board meetings of September 14, 2011 and July 26, 2012,
which were 100% and 94%, respectively, for the chairman and
chief executive officer, and 100% for the two plans concerning
the other beneficiaries.

Having taken note of the roe rate for the 2013, 2014 and
2015 reporting periods, at its meeting of march 15, 2016, the

board of directors noted the “acquisition rate” of the perfor-
mance shares allocated by the board meeting of July 25,
2013, which was 63% for beneficiaries other than the former
chairman and chief executive officer.

Since the authorization approved by the Shareholders’ meeting
of may 13, 2011 was due to expire on July 13, 2014, resolution
sixteen of the Shareholders’ meeting of may 16, 2014 autho-
rized the board of directors to make free allocations of com-
pany shares representing up to 0.8% of its capital to 
employees and executive directors of your company and its
affiliated companies and groupings within the meaning of 
article l. 225-197-2 of the French commercial code for a 
period of 38 months, i.e., until July 16, 2017.

making use of this authorization, the board allocated
9,269,117 shares (or 0.38% of the company’s share capital
at december 31, 2015) free of charge:

_ 4,486,300 existing shares at its meeting of July 29, 2014;

_ 20,882 shares to be issued at its meeting of april 27, 2015
to 2,100 beneficiaries who had participated in the 2015 
increase in capital reserved for group employees and were
employees of group companies at april 27, 2015, but not 
entitled to receive the matched payments provided for in article
l. 3332-21 of the French labor code;

_ 4,761,935 existing shares at its meeting of July 28, 2015.
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Under the terms of the plan rules and contingent upon com-
pliance with the applicable presence and performance condi-
tions, these shares may be definitively attributed at the end of
a 3-year period starting on their date of grant. the beneficia-
ries are then bound to keep these shares for a conservation
period set at two years.

the definitive attribution of shares under these two plans was
contingent upon performance conditions based on the follo-
wing criteria (in addition to the presence condition):

_ 2014 plan: roe and roace for the executive director; roe
for the other beneficiaries; 

_ 2015 plan: roe, ani compared and roace for the executive
director; roe and ani compared for the other beneficiaries.

characteristics of the proposed authorization

in light of the new provisions of French law no. 2015-990 of
august 6, 2015, free share allocations decided pursuant to au-
thorization given by a Shareholders’ meeting after august 6,
2015 now enjoy a more advantageous tax and social security
contributions regime both for the company and for the bene-
ficiaries of the free allocations.

resolution twenty-four as presented to this Shareholders’
meeting therefore proposes that you give the board of direc-
tors a new authorization to allocate existing or issue new
total shares free of charge to the group’s employees and
executive directors so that they can take advantage of these
new, more favorable provisions.

this new authorization would cancel all unused amounts co-
vered by the authorization approved by the Shareholders’ mee-
ting of may 16, 2014 under resolution sixteen and would be
granted for a period of 38 months.

Upper limit

Shares allocated under this authorization will be restricted to
0.8% of the company’s existing share capital on the day the
board decides to make the free share allocation. 

at december 31, 2015, the total number of shares correspon-
ding to the sum of the figures set out below remains below 5%
of the share capital:

(i) maximum number of shares that could be allocated free
of charge under this authorization,

(ii) number of share subscription options granted by the
company and not yet exercised at december 31, 2015, 

(iii) number of shares already allocated under previous au-
thorizations with their acquisition period still running at de-
cember 31, 2015, and

(iv) number of share subscription or purchase options that can
be granted under the authorization approved under resolution
twenty-five as presented at this Shareholders’ meeting.

moreover, the shares allocated free of charge to the executive
directors of total S.a. must not exceed 0.01% of the capital
existing on the date of the meeting of the board of directors
that decides to make the free share allocation.

Presence and performance conditions

in the case of selective plans, shares will be allocated contin-
gent upon presence and performance conditions as set out
below.

Performance shares allocated to the company’s executive di-
rectors must be contingent upon the fulfillment of performance
conditions to be set by the board of directors on the basis of
a number of criteria, including, at least, the tSr and the annual
variation in net cash flow per share compared to those of its
peers (1). these performance conditions will be evaluated over
a period of at least three consecutive reporting periods.

moreover, as far as the group’s senior executives (some 300
individuals) are concerned, the board will also have to make
the definitive attribution of all shares (except those allocated to
employees of the group under global plans) contingent upon
the fulfillment of performance conditions that will also be eva-
luated over a minimum of three consecutive reporting periods
and set by the board of directors on the basis of one or more
criteria, including, at least, the tSr compared to that of its peers.

as regards the other beneficiaries, the board may make the
definitive attribution of all or part of the shares contingent upon
the fulfillment of performance conditions set on the basis of
one or more criteria, including, at least, the tSr compared to
that of its peers and evaluated over a minimum of three conse-
cutive reporting periods.

Subject to a decision of the board of directors, taken on the
basis of a proposal from the compensation committee, to use
this authorization in 2016, the performance condition applica-
ble to any shares that might be allocated to beneficiaries in
2016 would stipulate that the final number of shares allocated
would be dependent on the compared tSr and annual varia-
tion in net cash flow per share for the 2016 to 2018 reporting
periods. it would apply as follows:

(1) exxon mobil, royal dutch Shell, bP and chevron.
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_ a limit of 150 shares not subject to a performance condition
will be retained for non-executives.

_ the company will be rated against its peers each year on
the basis of the tSr using the average market closing price in
USd over a quarter at the beginning and the end of each three-
year period (Q4 year n v. Q4 year n-3). the dividend will be
considered to have been reinvested at the last market price on
the dividend detachment date. 

_ the company will be rated against its peers each year based
on the annual variation in net cash flow per share expressed in
USd compared to that of its peers.

An allocation rate will then be determined on the basis of
this rating for each year

1st                     180%   of the allocation
2nd                    130%   of the allocation
3rd                       80%   of the allocation
4th and 5th             0%

For each of these criteria, the average of the three allocation
rates obtained (for each of the three reporting periods during
which the performance conditions are evaluated) will be sub-
ject to an upper limit of 100%. each criterion will represent 50%
of the final allocation rate. 

the board will at a later date determine the performance condi-
tions for any shares that might be allocated in 2017 and 2018
to ensure that they are demanding and relevant given the de-
velopment of environmental parameters. 

it should be noted that in the case of a global free share allo-
cation plan designed for all the group’s employees or free al-
locations to the group’s employees and executive directors
subscribing for shares in the company within the framework
of an increase in capital made under resolution twenty-three
as presented to this Shareholders’ meeting or subsequent re-
solutions with the same purpose, the final share allocations will
not be contingent upon performance conditions.

Other characteristics

You are also being asked to authorize the board to set all the
other conditions relating to the free allocation of company
shares.

the free allocation of shares will be final, subject to compliance
with the share allocation conditions set by the board meeting
that decides to make the allocation and dependent on the staff
categories defined by this board, at the end of an acquisition
period of at least three years starting from the board of 
director’s decision to allocate shares as defined in article 
l. 225-197-1 of the French commercial code. 

it should be noted that the final allocation of shares will be
contingent upon a presence condition.

the board wishes to inform you that the beneficiaries’ obliga-
tion to retain shares will last for at least two years. However,
this conservation obligation may be removed for shares with
an acquisition period greater than or equal to five years.

the board may adjust the number of shares allocated during
the acquisition period, if it deems this to be necessary in order
to preserve beneficiaries’ rights in accordance with the relevant
statutory provisions as a result of any financial operations car-
ried out in relation to the company’s equity.

the shares allocated free of charge may either be existing
shares or new shares issued by increasing the share capital.

the board points out that pursuant to article l. 225-197-1 of
the French commercial code, any increase in capital resulting
from the issue of new shares attributed free of charge would
be carried out by incorporation of part of the profits, reserves
or issue premiums and that such an increase in capital auto-
matically implies the shareholders’ waiver of their preferential
subscription rights in favor of the beneficiaries of the shares al-
located free of charge.

conservation and hedging of shares by the 
executive directors

the rules of procedure of the board of directors prohibit direc-
tors from hedging any shares in their possession or options
that have been granted to them. this disposition applies to the
chairman and chief executive officer.

Furthermore, we inform you that pursuant to article l. 225-197-1
of the French commercial code, the board will either decide
that executive directors may not assign their shares 
before they leave office or set the number of shares they are
required to retain in registered form until such time as they
leave office. You will be informed, where appropriate, of the
terms set by the board in accordance with the above legisla-
tion, in the report submitted by the board to the annual gene-
ral Shareholders’ meeting.

Please note that in relation to the performance shares allocated
to the chief executive officer on July 28, 2015, the board of
directors has decided that the chief executive officer will be
required to retain 50% of the capital gains net of tax and related
contributions resulting from shares allocated under this plan in
registered form until such time as he leaves office. When he
holds a number of shares(1) representing five times the fixed
component of his gross annual remuneration at the time, this
percentage will be equal to 10%. if this condition ceases to be
fulfilled, the obligation to conserve the aforementioned 50%
shall once again apply
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GrANTiNG Of cOmPANY shAre sUBscriPTiON Or
PUrchAse OPTiONs TO cerTAiN emPlOYees Of
The GrOUP AND TO The execUTive DirecTOrs
Of The GrOUP

resolution twenty-five asks you to authorize the board of
directors to allocate company share subscription or purchase
options to the group’s employees and executive directors. 

the allocation of company share subscription or purchase op-
tions (in addition to free share allocations where applicable)
makes it possible to strengthen the convergence of the inte-
rests of beneficiaries with those of the shareholders over time.

a company share subscription or purchase option is a right
allocated to an employee or executive director to subscribe to
or purchase, with effect from a given date and for a certain pe-
riod, a company share at a price set on the date of grant 
(called the exercise price). in the case of the company, bene-
ficiaries can exercise the options granted to them from the start
of the exercise period for the term of the options, which is set
at eight years from the date of grant. 

Use of authorizations previously approved 
by the shareholders’ meeting 

at the meeting of may 21, 2010, you authorized the board to
grant company share subscription or purchase options re-
presenting up to 1.5% of the share capital on one or more
occasions to group employees and to executive directors of
the company and group companies. moreover, the options

granted to executive directors were not to exceed 0.1% of
the share capital existing on the date of the meeting of the
board of directors that decided to allocate the shares.

Under this authorization, the board of directors allocated a
total of 6,307,260 subscription options representing 0.28%
of the share capital existing at december 31, 2012 with an
exercise period of eight years:

_ 4,788,420 share subscription options granted on September 14,
2010 at an exercise price of €38.20, including 240,000 share
subscription options granted to the chairman and chief exe-
cutive officer;

_ 1,518,840 share subscription options granted on September 14,
2011 at an exercise price of €33.00, including 160,000 share
subscription options granted to the chairman and chief exe-
cutive officer.

no further options were granted after September 14, 2011 under
this authorization.

the options granted in 2010 and 2011 under this authorization
were contingent upon a presence condition.

moreover, all the options granted to the chairman and chief
executive officer were contingent upon performance condi-
tions. as regards the other beneficiaries, all the options granted
by the board on September 14, 2011 were also contingent
upon performance conditions. of the share subscription op-
tions granted on September 14, 2010, those above a certain
threshold were contingent upon performance conditions.

Gladstone liquefaction terminal, Australia
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this authorization, which expired on July 21, 2013, was rene-
wed by the Shareholders’ meeting of may 17, 2013 for a 
period of 38 months in a resolution authorizing the granting of
share subscription or purchase options representing up to
0.75% of the share capital. moreover, the options granted to
the company’s executive directors were not to exceed 0.05%
of the share capital existing on the date of the meeting of the
board of directors that decided to grant the options. 

the options to be granted under this authorization were to be
contingent upon presence and performance conditions.

this authorization, granted under resolution eleven as presen-
ted to the Shareholders’ meeting of may 17, 2013, has not as
yet resulted in the grant of any options. it is due to expire on
July 17, 2016.

characteristics of the proposed authorization

consequently, we are proposing under resolution twenty-
five as presented to this Shareholders’ meeting that you once
again authorize the board to grant company share subscrip-
tion and purchase options to the employees and executive 
directors of the company and its affiliated companies (and
economic interest groupings) for a period of 38 months. 

this authorization will enable the board to continue to have at
its disposal, at the proposal of the compensation committee,
a tool for retaining and motivating its employees that could be
associated with free share allocations as appropriate. 

Upper limit

options granted under this authorization will be restricted to
the subscription for or purchase of shares representing up to
0.75% of the share capital on the date the board decides to
grant the options. 

the total number of shares corresponding to the sum of:

(i) the maximum number of shares that could result from the
exercise of share options granted under this authorization, 

(ii) the maximum number of shares that could result from
the exercise of share options granted under previous 
authorizations not yet exercised at december 31, 2015, 

(iii) shares allocated under free share allocation plans already
in place, with their acquisition periods still running, and

(iv) free shares that can be allocated on the basis of the au-
thorization approved under resolution twenty-four as pre-
sented to this Shareholders’ meeting, 

is less than 5% of the share capital as of december 31, 2015.

moreover, the options granted to executive directors of the
company must not exceed 0.05% of the capital existing on
the date of meeting of the board of directors that decides to
grant the options.

Performance conditions

options granted to executive directors of the company must
be contingent upon the fulfillment of performance conditions
to be set by the board of directors on the basis of various cri-
teria comprising at least the total Shareholder return (tSr)
compared to that of its peers(1) and the company’s annual va-
riation in net cash flow per share compared to that of its peers,
and are to be established before the option exercise period.
these two performance conditions will be evaluated over a mi-
nimum period of three consecutive reporting periods. 

as regards the other beneficiaries, the board shall make the
exercise of the options granted contingent upon the fulfillment
of performance conditions that will also be evaluated over a
minimum period of three consecutive reporting periods and set
by the board of directors on the basis of one or more criteria
comprising at least the total Shareholder return (tSr) com-
pared to that of its peers. 

Subject to a decision of the board of directors taken on the
basis of a proposal from the compensation committee to use
this authorization in 2016, the performance condition applica-
ble to any options that might be granted to the beneficiaries
would stipulate that the total number of options granted would
be dependent on the average total Shareholder return (tSr)
compared to that of its peers and on the annual variation in net
cash flow per share compared to that of its peers for the 2016
to 2018 reporting period. it would apply as follows:

_ the company will be rated against its peers each year on
the basis of the tSr using the average market closing price of
the share in USd over a quarter at the beginning and the end
of each year of the period (Q4 year n v. Q4 year n-3). the 
dividend will be considered to have been reinvested at the last
market price on the dividend detachment date.

_ the company will be rated against its peers each year based
on the annual variation in net cash flow per share expressed in
USd compared to that of its peers.

an option grant rate will then be determined on the basis of
this rating for each year:

1st 180% of the grant 

2nd 130% of the grant

3rd 80% of the grant

4th and 5th 0%

For each of the criteria, the average of the three grant rates
obtained (for each of the three reporting periods during which
the performance conditions are evaluated) will be subject to an
upper limit of 100%. each criterion will represent 50% of the
final option plan grant rate. 
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the board will at a later date determine the performance condi-
tions for any share subscription or purchase options that might
be granted in 2017 and 2018 to ensure that they are deman-
ding and relevant given the development of environmental pa-
rameters. 

Unless otherwise provided by law, it will not be possible to
exercise the options until the end of a 3-year period starting
from the date of grant.

Other characteristics

You are also being asked to authorize the board to set all the
other conditions relating to the granting of these company
share subscription and purchase options and, in particular, to
designate the beneficiaries of these grants. 

it should be noted that the exercise of these share subscription
and purchase options granted by the company will be contin-
gent upon a presence condition.

the term of these options will be no more than eight years from
the date of grant.

the number and the subscription or purchase prices of the
shares corresponding to the options granted will be adjusted
as required by the board of directors in accordance with the
relevant statutory provisions.

the subscription or purchase prices of the shares will be set
by the board of directors and must be at least the average of
the last share prices quoted in the last 20 trading sessions be-
fore the date on which the board grants the options.

moreover, where share subscription and purchase options are
granted pursuant to article l. 225-179 of the French commer-
cial code, the option grant price on the grant date may not be
less than 80% of the average purchase price of the shares held
by the company pursuant to articles l. 225-208 and l. 225-209
of the French commercial code.

conservation and hedging of shares 
by directors and executive directors

the rules of procedure of the board of directors prohibit 
directors from hedging any shares in their possession or 
options that have been granted to them.

Furthermore, we wish to inform you that pursuant to article 
l. 225-185 of the French commercial code, the board will 
either decide that the company’s executive directors may not
exercise their options before they leave office or set the number
of shares resulting from the exercise of options they are requi-
red to retain in registered form until such time as they leave 
office. You will be informed, where appropriate, of the terms
set by the board in the report submitted by the board to the
annual general Shareholders’ meeting.

Please note that in relation to the share subscription options
granted on September 14, 2011, the board of directors has
decided that the chairman and chief executive officer will be
required to retain 50% of the capital gains net of tax and related
contributions resulting from shares obtained by the exercise of
options under this plan in registered form until such time as he
leaves office. When the chairman and chief executive officer
holds a number of shares(1) representing five times the fixed
component of his gross annual remuneration at the time, this
percentage will be equal to 10%. if this condition ceases to be
fulfilled, the obligation to conserve the aforementioned 50%
shall once again apply. this conservation obligation will be 
renewed if further options are granted to the company’s 
chairman and chief executive officer.

(1) in the form of shares or mutual fund units invested in company shares.
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resolution 9 resolution A 
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ms. reNATA PerYcz

born on november 5, 1963 (Polish).

graduate of the University of Warsaw, the Ecole des
Hautes Etudes Commerciales (Hec), and the SgH Warsaw
School of economics, ms. Perycz entered the group in
1993 as a logistics and sales manager for total Polska. in
2000, she became a supply and logistics manager before
becoming head of the subsidiary’s purchasing department
in 2003. in 2007, she became total Polska’s Human 
resources and Purchasing director. Since 2013, ms. Perycz
has been the subsidiary’s Human resources and internal
communications director. 

She has been an elected member, representing unit 
holders of the Supervisory board of total actionnariat
international caPitaliSation collective investment
fund since 2012.

Holds: 160 total shares
1,110.06 units of the total actionnariat interna-
tional caPitaliSation collective investment fund
39.5486 units of the total international caPital
collective investment fund

current directorships and directorships that have expired
in the previous five years: none

mr. chArles keller

born on november 15, 1980 
(French).

a graduate of the Ecole Polytechnique and the ecole des
Hautes Etudes Commerciales (Hec), mr. Keller joined the
group in 2005 at the normandy refinery as a performance
auditor. in 2008, he was named Project manager at the
grandpuits refinery to improve the site’s energy efficiency
and oversee its reliability plan. in 2010, he joined explora-
tion & Production and Yemen lng as head of the Produc-
tion Support department in charge of optimizing the plant.
Since February 2014, he has been a reservoir engineer at
the head office in la defense. While performing his duties
in the refining sector, mr. Keller sat on the Works commit-
tees of the two refineries and contributed to the 
activities of the central Works council of UeS aval, first as
an elected member and then as a union representative.

He has been an elected member representing unit-holders of
the Supervisory board of total actionnariat France
collective investment Fund since november 2012. 

Holds: 754 total shares 
543 units of the total actionnariat France collective
investment fund.

current directorships: director of total S.a. representing
employee shareholders.

directorships that have expired in the previous five years:
none

INFORMATION CONCERNING THE CANDIDATES 
PROPOSED AT THE SHAREHOLDERS' MEETING
AS DIRECTOR REPRESENTING EMPLOYEE SHAREHOLDERS
(RESOLUTION 9 AND RESOLUTIONS A AND B)

APPENDIX 1
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Procedures for the Designation of candidates
for the Position of Director representing salaried
employee shareholders:

_ ms. renata Perycz was selected as a candidate by the 
Supervisory board of the total actionnariat internatio-
nal caPitaliSation collective investment Fund (23.7 million
total shares held as of december 31, 2015), and by the 
Supervisory board of the total international caPital
collective investment Fund (2.0 million total shares held as of
december 31, 2015), at their meetings on october 29, 2015.

_ mr. charles Keller was selected as a candidate by the 
Supervisory board of the total actionnariat France 
collective investment Fund (84.4 million total shares held as
of december 31, 2015), and by the Supervisory board of the
total France caPital + collective investment Fund 
(4.8 million total shares held as of december 31, 2015), at
their meetings on december 14, 2015.

_ mr. Werner guyot was selected as a candidate by the 
employee shareholders having the right to vote on an individual
basis (holding together 2.3 million total shares as of decem-
ber 31, 2015) at the end of the vote counted as of January 5,
2016, with more than 5% of the shares held by these employee
shareholders in application of article 11 § 7 of the company
bylaws. 

resolution B 

mr. werNer GUYOT

born on September 10, 1955 
(german).

Holding a master’s degree in business administration
(mba), mr. guyot entered the group in 1989 as Head of
the controlling, budgeting and back office department for
the network in düsseldorf. in 1994, he became Head of
the mülheim blending plant (lubricants). From 1996 to
2000, he was Head of controlling and Strategy depart-
ment of total deutschland, then in 2000, he became Head
of controlling, business Support, Pricing for the network.
From 2004 to 2006, he was in charge of implementing the
template europe project for germany, particularly for the
network. in 2006, he joined centralized Purchasing of total
deutschland, then Finance in 2010, as Head of manage-
ment information.

Holds: 110 total shares
27 units of the total actionnariat international
caPitaliSation collective investment fund
93 units of the total international caPital collective
investment fund

current directorships and directorships that have expired
in the previous five years: none
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general meeting of Shareholders 
held to approve the financial statements
for the year ended december 31, 2015

to the Shareholders,

as statutory auditors of your company, we hereby present our
report on regulated agreements and commitments.

it is our responsibility to inform you, on the basis of the infor-
mation provided to us, of the terms and conditions, the 
purpose, and the benefits to the company of the agreements
and commitments of which we were informed or became
aware during our engagement. it is not our role to determine
whether they are beneficial or appropriate or to ascertain
whether any other agreements and commitments exist. it is
your responsibility, in accordance with article r. 225-31 of
the French commercial code (Code de Commerce), to as-
sess the merit of these agreements and commitments with a
view to approving them. 

in addition, it is our responsibility to inform you, where appro-
priate, in accordance with article r. 225-31 of the French
commercial code, of the agreements and commitments that
were approved in prior years and continued to apply during
the period.

We performed the procedures that we deemed necessary in
accordance with the professional guidance issued by the
French institute of statutory auditors (“Compagnie nationale
des commissaires aux comptes”) for such engagements. our
work entailed verifying that the information provided is consis-
tent with the documents from which it was derived.

AGreemeNTs AND cOmmiTmeNTs sUBmiTTeD 
fOr The APPrOvAl Of The GeNerAl meeTiNG 
Of shArehOlDers

Agreements and commitments approved 
during the period

in accordance with article l. 225-40 of the French commercial
code, we have been informed of the following agreements and
commitments previously approved by the board of directors.

commitments concerning the pension plan 

• director concerned: 
mr Patrick Pouyanné, chairman and chief executive officer

• nature and purpose :
Following the appointment of mr Patrick Pouyanné as chairman
and chief executive officer of your company, with effect as of
december 19, 2015, the board of directors, at its meeting on
december 16, 2015, confirmed the commitments entered into
previously by total S.a. in favor of mr Pouyanné with regard
to retirement benefits and the supplementary pension plan, in
accordance with the following terms and conditions.

• terms and conditions:
Retirement benefits
the chairman and chief executive officer is entitled to receive
a benefit at retirement equal to that available to eligible mem-
bers of the total group under the French collective bargaining
agreement for the Petroleum industry. the benefit amounts to
25% of annual compensation (both fixed and variable portions)
for the twelve-month period preceding the retirement of the
person concerned.

Payment of this benefit is subject to performance conditions.
the performance conditions are deemed to be met if at least
two of the following three criteria are satisfied: 

_  the average return on equity (roe) over the three years
preceding the year of retirement is at least 10%;

_ the average debt-to-equity ratio for the three years preceding
the year of retirement is less than or equal to 30%;

_ the total group's oil and gas production growth rate over the
three years preceding the year of retirement is greater than 
or equal to the average growth rate of the following four oil
companies: exxonmobil, royal dutch Shell, bP and chevron.
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Purpose and benefits to the Company of the commitment:

the board of directors decided that it was in the company’s
interest to grant mr Patrick Pouyanné the same retirement 
benefits as the former chairman and chief executive officer. 

Supplementary defined benefit pension plan

the chairman and chief executive officer also benefits from a
supplementary defined benefit pension plan, which was 
approved by the board of directors in a prior year. the plan is
applicable to all corporate officers and employees whose 
annual compensation is greater than eight times the ceiling for
calculating French social security contributions (Plafond annuel
de la sécurité sociale, PASS), set at €304,320 for 2015, and
above which there is no conventional pension plan. 

to be eligible for the supplementary pension plan, set up and
financed by total S.a., members must be at least 60 years
of age and have served the company for at least five years. in
addition, they must still be employed by the company at the
time of their retirement, unless they retire due to disability or
take early retirement at your company’s initiative after the age
of 55. they must also have claimed their basic pension from
the French social security.

the board of directors points out that, during its meeting on
december 16, 2014, it decided to maintain the seniority vested
by mr Patrick Pouyanné in respect of his previous salaried 
positions with the group since January 1, 1997. 

average gross annual compensation (fixed and variable 
portions) over the retiree’s last three years of employment are
taken into account to calculate the supplementary benefits. 

the plan provides beneficiaries with a pension equal to the
sum of 1.8% of the portion of reference compensation bet-
ween eight and 40 times the annual ceiling for calculating
French social security contributions, and 1% of the reference
compensation between 40 and 60 times the annual ceiling for
calculating French social security contributions, multiplied by
the number of years of employment (up to 20 years). the 
assessment basis for this supplementary plan is indexed to
changes in the French association for Supplementary 
Pensions Schemes (arrco) index.

aggregate supplementary and other pension plan benefits
(other than those funded personally on a voluntary basis) may
not exceed 45% of average gross compensation (fixed and va-
riable portions) for the last three years of employment. in the
event that this percentage is exceeded, the supplementary is
reduced accordingly. 

at the date of his appointment as chairman and chief execu-
tive officer, mr Patrick Pouyanné had served the company for
18 years and 352 days. Pursuant to the new provisions of 
article l. 225-42-1 of the French commercial code, the per-
formance conditions to be defined by the board of directors

may only be taken into account to calculate the chairman and
chief executive officer's additional pension rights for one year
and 13 days as the current scheme limits the reference period
to 20 years. 

the conditional rights awarded for the period from January 1,
1997 to december 18, 2015 inclusive correspond to a repla-
cement rate of 34.14% of the portion of compensation that is
between eight and 40 times the ceiling for calculating French
social security contributions (Plafond annuel de la sécurité 
sociale, PaSS), and 18.96% of the portion of compensation
that is between 40 and 60 times the ceiling for calculating
French social security contributions (Plafond annuel de la sé-
curité sociale, PaSS). these conditional rights are not subject
to performance conditions. 

the conditional rights awarded to the chairman and chief 
executive officer for the period from december 19, 2015 to
december 31, 2016 correspond to a maximum replacement
rate of 1.86% of the portion of compensation that is between
eight and 40 times the PaSS, and 1.04% of the portion of
compensation that is between 40 and 60 times the PaSS.
these additional rights are awarded subject to fulfilment by the
chairman and chief executive officer of a performance condi-
tion, determined on the basis of the company's financial po-
sition. the performance condition will be deemed to be fulfilled
if the variable portion of the chairman and chief executive 
officer's compensation paid in 2017 for financial year 2016 is
100% of his base compensation due for financial year 2016.
Should the variable portion not reach 100% of his base com-
pensation, the rights will be awarded on a pro rata basis.

consequently, at december 31, 2015, the commitments made
by total S.a. to the chairman and chief executive officer in
terms of supplementary defined benefit and similar pension
plans represented a gross annual retirement pension estimated
at € 560,862 based on the length of service acquired as of 
december 31, 2015, which is 18.61% of mr Pouyanné's gross
annual compensation, comprising the annual fixed 
portion for 2015 (€1,200,000) and the variable portion paid in
2016 for financial year 2015 (€1,814,400).

the supplementary pension includes a clause whereby up to
60% of the amount will be paid to beneficiaries in the event of
death after retirement. 

Summary
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Purpose and benefits to the Company of the commitment

the board of directors decided that it was in the company’s 
interest to grant mr Patrick Pouyanné the same supplementary
pension plans as the former chairman and chief executive 
officer. 

commitments relating to insurance 
and health care plans

• director concerned:  
m. Patrick Pouyanné, chairman and chief executive officer 

• nature and purpose:
the chairman and chief executive officer is covered by the in-
surance plans described below, taken out from life insurance
companies. 

• terms and conditions: 
the chairman and chief executive officer is covered by: 

_ an incapacity, disability and life insurance plan for all 
employees, partially at the expense of the company, with
two options in the event of death of a married employee.
the first option entails a death benefit payment equal to five
times the deceased's annual compensation within the limit
of 16 times the annual social security threshold, correspon-
ding to a maximum of €3,043,200 in 2015. the amount is
increased if there is a dependent child or children. the 
second option entails a death benefit payment equal to
three times the deceased's annual compensation within the
limit of 16 times the annual social security threshold, in 
addition to survivor benefits (for the spouse and children’s
education).

_ a disability and life insurance plan, entirely at the expense
of the company, for senior executives whose annual gross
compensation is greater than 16 times the social security
threshold (Plafond annuel de la sécurité sociale, PaSS). the
contract, which was signed on october 17, 2002, guaran-
tees beneficiaries a death benefit payment corresponding
to two years’ compensation. the amount is increased to
three years in the event of accidental death. in the event of
accidental permanent disability, the beneficiary receives a
payment proportional to the degree of disability. death 
benefits are increased by 15% for each dependent child.
Payments due under this contract are made after the 
deduction of amounts paid under the above-mentioned
plan for all employees.

_ the health care plan applicable to all employees.

Purpose and benefits to the Company of the agreement
and commitment:

the board of directors decided that it was in the company’s
interest to grant mr. Patrick Pouyanné the same insurance and
additional health care cover as the former chairman and chief
executive officer.

commitments concerning the provisions applicable 
in the event that the chairman and chief executive 
Officer is removed from office or his term of office is
not renewed

• director concerned:  
m. Patrick Pouyanné, chairman and chief executive officer 

• nature and purpose:
Following the appointment of mr Patrick Pouyanné as 
chairman and chief executive officer of your company, with
effect as of december 19, 2015, the board of directors, at its
meeting on december 16, 2015, confirmed total S.a.’s prior
commitments on severance benefits in favor of mr Patrick
Pouyanné. the commitments will apply if he is removed from
office or his term of office is not renewed, in accordance with
the following terms and conditions. 

• terms and conditions:
the severance benefit is equal to two years’ gross compen-
sation. 

the severance benefit is calculated based on gross compen-
sation (fixed and variable) for the twelve-month period prece-
ding the date of termination or non-renewal of the chairman
and chief executive officer’s term of office. 

the severance benefit is only paid if termination is imposed
due to a change in control or strategy. it is not due in the case
of gross negligence or wilful misconduct or if the chairman and
chief executive officer leaves the company of his own will, 
accepts new responsibilities within the group, or may claim full
retirement benefits in the short term.

Payment of the benefit is subject to performance conditions,
which are deemed to be met if at least two of the following
three criteria are met: 

_ the average return on equity (roe) for the three years
preceding the year of retirement is at least 10%;

_ the average debt-to-equity ratio for the three years pre-
ceding the year of retirement is less than or equal to 30%;

_ the total group's oil and gas production growth rate for
the three years preceding the year of retirement is greater
than or equal to the average production growth rate of the
following four oil companies: exxonmobil, royal dutch
Shell, bP and chevron.
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Purpose and benefits to the Company of the commitment: 

the board of directors decided that it was in the company’s
interest to grant mr Patrick Pouyanné the same severance 
benefits as the former chairman and chief executive officer.

Agreement concerning specific resources made avai-
lable to the honorary chairman

• director concerned:
mr thierry desmarest, director and Honorary chairman of your
company.

• nature and purpose: 
company resources made available to the Honorary chairman.

• terms and conditions:
in consideration of the assignments entrusted to the Honorary
chairman to represent the total group, the following company
resources are made available to him: an office, an administra-
tive assistant, and a company vehicle with driver. 

mr thierry desmarest’s term of office as chairman of the board
ended on december 18, 2015. as Honorary chairman, 
mr thierry desmarest is provided, as of december 19, 2015
and for the duration of his term of office as director, with the
same company resources as were available to him prior to his 
appointment as chairman of the board on october 22, 2014. 

Purpose and benefits to the Company of the agreement: 

after reviewing the benefit of renewing your Honorary chair-
man’s corporate officer duties (representing the company on
certain occasions), the board of directors agreed to provide
him with the company resources specific to his role. 

AGreemeNTs AND cOmmiTmeNTs  
APPrOveD iN PriOr fiNANciAl YeArs ThAT 
cONTiNUeD TO APPlY DUriNG The PeriOD

We hereby inform you that, to our knowledge, no agreements
or commitments approved in prior financial years continued to
apply during the period..

Paris la défense, march 15, 2016

the Statutory auditors,

KPMG Audit
A Division of KPMG S.A.

Michel Piette
Partner

ERNST & YOUNG Audit

Yvon Salaün
Partner

Valérie Besson
Partner

Laurent Miannay
Partner
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maximum cap for the issuance of
securities granting immediate or
future rights to share capital

debt securities representing rights 
to capital

nominal 
share capital

cap on par value, or number of shares 
or expressed as % of share capital 

10 b€ in securities

2.5 b€, i.e., a maximum of 1,000 million shares issued 
with a pre-emptive subscription right, of which:

1/ a specific cap of 575 m€, 
i.e., a maximum of 230 million shares for issuances without 
pre-emptive subscription rights (with potential use of a greenshoe),
including in compensation with securities contributed 
within the scope of a public exchange offer, provided that they
meet the requirements of article l. 225-148 of the French 
commercial code, of which:

1/a a sub-cap of  575 m€ through in-kind contributions 
when provisions of article l. 225-148 of the French 
commercial code are not applicable

2/ a specific cap of 1.5% of the share capital(b) on the date 
of the board decision for capital increases reserved for 
employees participating in a company savings plan

0.75% of share capital(b) on the date of the board decision to
grant options

0.8% of share capital(b) on the date of the board decision to
grant the restricted shares

Stock option grants

restricted shares awarded to group employees 
and to executive directors

(a) the number of new shares authorized under the 10th resolution of the eSm held on may 16, 2014 cannot exceed 1,000 million shares. Pursuant to the 14th resolution of the eSm
held on may 16, 2014, the board of directors decided on July 29, 2014 to proceed with a capital increase reserved for group employees in 2015 (see note (c) below). as a result,
the available balance under this authorization was 989,520,590 new shares as of december 31, 2015.
(b) Share capital as of december 31, 2015: 2,440,057,883 shares.
(c) the number of new shares authorized under the 14th and 15th resolutions of the may 16, 2014 eSm may not exceed 1.5% of the share capital on the date when the board of di-
rectors decides to use the delegation. on July 29, 2014, the board of directors decided to proceed with a capital increase in 2015. this led to the issue of 10,479,410 shares. as
a result, the available balance under these authorizations was 26,121,458 new shares as of december 31, 2015.

APPENDIX 3

Table compiled in accordance with Article l. 225-100 of the french commercial code summarizing the use 
of delegations of authority and powers granted to the Board of Directors with respect to capital increases as of
December 31, 2015

Type
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Use in 2015, par value,
or number of shares

-

10.5 million shares(a)

-

-

10.5 million shares(b)

-

4.8 million shares(d)

Available balance 
as of 12/31/2015, 
par value, or number 
of shares

10 b€

2.47 b€  
(i.e., 989.5 million shares)

575 m€ 

575 m€ 

26.1 million shares

18.3 million shares 

10.3 million shares(d)

Date of delegation of 
authority or authorization
by the extraordinary sha-
reholders’ meeting (esm)

may 16, 2014
(10th, 11th and 13th resolutions) 

may 16, 2014
(10th resolution) 

may 16, 2014 
(11th and 12th resolutions) 

may 16, 2014 
(13th resolution) 

may 16, 2014
(14th and 15th resolutions)

may 17, 2013
(11th resolution) 

may 16, 2014 
(16th resolution)

expiry date and term 
of authorization granted
to the Board of 
Directors

July 16, 2016 
26 months

July 16, 2016 
26 months

July 16, 2016 
26 months

July 16, 2016 
26 months

July 16, 2016 
26 months

July 17, 2016 
38 months

July 16, 2017 
38 months

(d) the number of shares that may be awarded as restricted share grants under the 16th resolution of the may 16, 2014 eSm may not exceed 0.8% of the share capital on the date
when the restricted shares are awarded by the board of directors. the board of directors awarded 4,486,300 outstanding shares on July 29, 2014, awarded 20,882 new shares
on april 27, 2015 as part of the decision to grant a matching contribution for the capital increase reserved for employees in 2015, and awarded 4,761,935 outstanding shares on
July 28, 2015. as a result, the number of shares that could still be awarded as of december 31, 2015 was 10,251,346 shares. in addition, the shares awarded under presence and
performance conditions to the company’s executive directors under the 16th resolution of the eSm held on may 16, 2014, cannot exceed 0.01% of the outstanding share capital on
the date of the decision of the board of directors to proceed with the grant. given the 48,000 outstanding shares awarded under presence and performance conditions to the
chairman and chief executive officer by the board of directors on July 29, 2014, and the 48,000 outstanding shares awarded under performance conditions to the chief executive
officer by the board of directors on July 28, 2015, the number of outstanding shares that may still be awarded to the company’s executive directors is 148,005.

Summary
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i – resOlUTiONs For tHe
ordinarY general meeting 
(reSolUtionS 1 to 17, a and b)

firsT resOlUTiON
(Approval of the parent company’s financial 
statements for the 2015 fiscal year)

Upon presentation of the reports by the board of directors and
the statutory auditors, and voting under the conditions of quo-
rum and majority required for ordinary general meetings, the
shareholders hereby approve the financial statements of
total S.a. for the fiscal year ended december 31, 2015.

secOND resOlUTiON 
(Approval of the consolidated financial statements
for the 2015 fiscal year)

Upon presentation of the reports by the board of directors and
the statutory auditors, and voting under the conditions of 
quorum and majority required for ordinary general meetings,
the shareholders hereby approve the consolidated Financial 
Statements for the fiscal year ended december 31, 2015.

ThirD resOlUTiON 
(Allocation of earnings, declaration of dividend and 
option for the payment of the remaining dividend for
the 2015 fiscal year in new shares)

Voting under the conditions of quorum and majority required for
ordinary general meetings, the shareholders note that net 
earnings for the 2015 fiscal year amount to €11,066,893,359.68.

after taking into account available retained earnings of
€10,905,797,224.55, the amount of earnings available for 
distribution totals €21,972,690,584.23.

the shareholders, acting on the recommendation of the board
of directors, hereby resolve to allocate this amount as follows:

a maximum number of 2,492,160,470 shares have rights to
the dividend for fiscal year 2015, corresponding to
2,440,057,883 shares outstanding at december 31, 2015 
increased by: 

_ the maximum number of issuable shares having rights to the
dividend during the 2015 fiscal year, noting the 722,309 shares
issued or issuable upon the exercise of options giving right to
subscribe to the shares of the company under the stock op-
tion plan decided by the board of directors on September 14,
2011; 

_ 13,945,709 shares issued on January 14, 2016 as part of
the payment of the second quarter 2015 interim dividend; and

_ 37,434,569 shares issuable as payment of the third quarter
2015 interim dividend, hypothesizing a 100% subscription rate
for the payment of the third quarter interim dividend in shares
and a subscription price of €40 per share.

accordingly, the amount of the dividend declared will be €2.44
per share with dividend rights. if, at the time of the payment of
the remaining dividend, the number of shares giving rights to
dividends for the 2015 fiscal year is less than the maximum
number of shares likely to give rights to dividends as indicated
above, then the net earnings corresponding to unpaid remai-
ning dividends for those shares shall be allocated to retained
earnings.

three interim dividends of €0.61 per share were paid in cash
or in shares on october 21, 2015, January 14, 2016 and april
12, 2016, respectively. the remaining dividend of €0.61 per
share for the 2015 fiscal year shall be detached from the share
listed on euronext Paris on June 6, 2016 and paid on June 23,
2016.

in accordance with article 243 bis of the French general tax
code, it is noted that the three interim dividends of €0.61 per
share and the remaining balance of €0.61 per share are eligible
for the 40% deduction available to individual taxpayers whose
tax residence is in France, as provided by article 158 of the
French general tax code.

dividend                                                € 6,080,871,546.80

retained earnings                               € 15,891,819,037.43

                                                           € 21,972,690,584.23
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49TOTAL aSSemblée générale mixte 2016

the Shareholders’ meeting also decides to propose to each
shareholder an option between payment in cash or in new
company shares for the whole of the remaining dividend for
fiscal year 2015, in accordance with article 20 of the com-
pany’s bylaws, each choice being exclusive of the other. 

in accordance with article l. 232-19 of the French commercial
code, the issue price of each share given in payment of the
remaining dividend will be equal to a price corresponding to
90% of the average of the first prices quoted on euronext Paris 
during the 20 trading sessions prior to the day of the Share-
holders’ meeting, minus the net amount of the remaining divi-
dend to be distributed, per share and rounded up to the
nearest euro cent. Shares issued in this fashion will carry im-
mediate dividend rights and will accordingly give the right to
any distribution decided from the date they are issued.

Subscriptions must be for a whole number of shares. if the
amount of the remaining dividend for which the option is exer-
cised does not correspond to a whole number of shares, the
shareholders may opt to receive either the number of shares
immediately above, having paid a cash adjustment on the day
they exercise their option, or the number of shares immediately
below, plus a balancing cash adjustment. 

the period for exercising the option will begin on June 6, 2016,
which is the ex-dividend date for the remaining dividend, and
will end on June 15, 2016, both dates inclusive. the option
may be exercised on request with authorized financial brokers.
any shareholder that has not exercised their option by the
deadline established in this resolution may only receive the 
remaining dividend due to them in cash. the remaining divi-
dend will be paid on June 23, 2016; on this same date, delivery

of the shares for those who have opted for payment in shares
of all the remaining dividend due to them will be made. it is,
however, noted that, pursuant to article l. 232-20 of the
French commercial code, the board of directors may suspend
the exercise of the right to obtain payment of the remaining 
dividend in shares for a period not exceeding 3 months.

the Shareholders’ meeting decides that the board of directors
will have all the powers, with the power to sub-delegate, under
the conditions provided by law, to implement this resolution,
and, in particular, to: 
_ carry out all operations associated with or following on from
the exercise of the option;

_  in the case of an increase in capital, suspend the exercise
of the right to obtain payment of the remaining dividend in
shares for a period not exceeding 3 months;

_ charge the costs of said increase in capital to the amount of
the premium referring to it, and deduct from this amount the
sums necessary to bring the legal reserve to one-tenth of the
new capital;

_ record the number of shares issued and the capital increase;

_ modify the company’s bylaws accordingly; and

_ more generally, carry out all the formalities required for the
issue, the quotation and the financial aspects of the shares 
issued under this resolution, and do everything appropriate and
necessary pursuant to the laws and regulations in force.

(a) amounts eligible for the 40% deduction available to individual taxpayers whose tax residence is in France, as provided by article 158 of the French general tax code.
(b) First interim dividend.
(c) Second interim dividend.
(d) third interim dividend.

                                                                                 2014                                  2013                              2012

total dividend
(in millions of euros)                                                   5,823.5                                 5,637.8                             5,542.7

dividend (a)

(in euros per share)                                                           2.44                                       2.38                                  2.34

interim dividend (a)                                                             0.61 (b)                                    0.59 (b)                                0.57 (b)

                                                                                        0.61 (c)                                    0.59 (c)                                0.59 (c)

                                                                                        0.61 (d)                                    0.59 (d)                                0.59 (d)

remaining balance of dividend (a)

(in euros per share)                                                           0.61                                       0.61                                  0.59

For reference, the dividends declared for the last three fiscal years were as follows:

(in euros per share)
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fOUrTh resOlUTiON 
(Option for the payment of interim dividends for the
2016 fiscal year in new shares – delegation of powers
to the Board of Directors)

Upon presentation of the report by the board of directors and
noting that the capital is fully paid-up, and voting under the
conditions of quorum and majority required for ordinary 
general meetings, in the case in which the board of directors
decides to distribute one or more interim dividends for the fiscal
year 2016, the shareholders decide to grant for each of these
interim dividends an option, as chosen by the shareholder, bet-
ween payment either in cash or in new shares, in accordance
with article 20 of the company’s bylaws and with articles 
l. 232-12, l. 232-13 and l. 232-18 and following of the
French commercial code.

For each interim dividend that may be decided, each share-
holder may opt for payment in cash or for payment in shares,
as stated in this resolution, each choice being exclusive of the
other.

by delegation of the Shareholders’ meeting, the issue price for
each share used as payment for the interim dividend(s) will be
set by the board of directors and, in accordance with article
l. 232-19 of the French commercial code, must be equal to
at least a price corresponding to 90% of the average of the
first prices quoted on euronext Paris during the 20 trading ses-
sions prior to the day of the decision to distribute the interim
dividend by the board of directors, minus the net amount of
the interim dividend and rounded up to the nearest euro cent.
Shares issued in this fashion will carry immediate dividend
rights and will accordingly give the right to any distribution de-
cided from the date they are issued.

Subscriptions must be for a whole number of shares. if the
amount of the interim dividend for which the option is exercised
does not correspond to a whole number of shares, the share-
holder may opt to receive either the number of shares imme-
diately above, having paid a cash adjustment on the day they
exercise their option, or the number of shares immediately
below, plus a balancing cash adjustment.

the board of directors will establish the period during which,
from the moment of its decision to distribute an interim divi-
dend, the shareholders may request payment of this interim
dividend in shares. this period may not, however, be greater
than 3 months.

the Shareholders’ meeting decides that the board of directors
will have all the powers, with the power to sub-delegate, under
the conditions provided by law, to implement this resolution,
and in particular to: 

_ carry out all operations associated with or following on from
the exercise of the option;

_ in the case of an increase in capital, suspend the exercise of
the right to obtain payment of the interim dividend in shares
for a period not exceeding 3 months;

_ charge the costs of said increase in capital to the amount of
the premium referring to it, and deduct from this amount the
sums necessary to bring the legal reserve to one tenth of the
new capital;

_ record the number of shares issued and the capital increase;

_ modify the company’s bylaws accordingly; and

_ more generally, carry out all the formalities required for the
issue, the quotation and the financial aspects of the shares 
issued under this resolution, and do everything appropriate and
necessary pursuant to the laws and regulations in force.

TOTAL combined general meeting 2016
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fifTh resOlUTiON
(Authorization for the Board of Directors to trade 
in shares of the company)

Upon presentation of the report by the board of directors and
information appearing in the description of the program pre-
pared pursuant to articles 241-1 and thereafter of the general
regulation (règlement général) of the French Financial markets
authority (autorité des marchés financiers, “amF”), and voting
under the conditions of quorum and majority required for 
ordinary general meetings, the shareholders hereby authorize
the board of directors, with the possibility to sub-delegate
such authority under the terms provided by French law, pur-
suant to the provisions of article l. 225-209 of the French
commercial code, of council regulation n°2273/2003 dated
december 22, 2003 and of the general regulation of the amF,
to buy or sell shares of the company within the framework of
a share buyback program.

the purchase, sale or transfer of such shares may be transac-
ted by any means on regulated markets, multilateral trading fa-
cilities or over the counter, including the purchase or sale by
block trades, in accordance with the regulations of the relevant
market authorities. Such transactions may include the use of
any financial derivative instrument traded on regulated markets,
multilateral trading facilities or over the counter, and implemen-
ting option strategies.

these transactions may be carried out at any time, in accor-
dance with the applicable rules and regulations, except during
any public offering periods applying to the company’s share
capital.

the maximum purchase price is set at €70 per share.

in the case of a capital increase by incorporation of reserves
or share grants for no consideration and in the case of a stock-
split or a reverse-stock-split, this maximum price shall be ad-
justed by applying the ratio of the number of shares
outstanding before the transaction to the number of shares
outstanding after the transaction.

Pursuant to the provisions of article l. 225-209 of the French
commercial code, the maximum number of shares that may
be bought back under this authorization may not exceed 10%
of the total number of shares outstanding as of the date on
which this authorization is used. this limit of 10% is applicable
to a capital of the company that may be adjusted from time to
time as a result of transactions after the date of the present
meeting. Purchases made by the company may under no cir-
cumstances result in the company holding more than 10% of
the share capital, either directly or indirectly through indirect
subsidiaries.

as of december 31, 2015, out of the 2,440,057,883 shares
outstanding at this date, the company held 13,636,490 shares
directly and 100,331,268 shares indirectly through its subsi-
diaries, for a total of 113,967,758 shares. Under these 

circumstances, the maximum number of shares that the com-
pany could buy back is 130,038,030 shares and the maximum
amount that the company may spend to acquire such shares
is €9,102,662,100.

the purpose of this share buyback program is to reduce the
number of shares outstanding or to allow the company to fulfill
its engagements in connection with:

_ convertible or exchangeable securities that may give holders
rights to receive shares of the company upon conversion or
exchange; or

_ share purchase option plans, employee shareholding plans,
company savings plans or other share allocation programs
for management or employees of the company or group
companies.

the purpose of the buybacks may also be one of the market
practices accepted by the amF, i.e.:

_ delivery of shares (by exchange, payment or otherwise) in
cases of external growth transactions, mergers, spin-offs or
contributions, not exceeding the limit set forth in article l. 225-209,
6th paragraph of the French commercial code in cases of mer-
gers, spin-offs or contributions; or

_ support the secondary market or the liquidity of company
shares by an investment services provider by means of a liqui-
dity agreement compliant with the code of ethics recognized
by the amF.

this program may also be used by the company to trade in
its own shares, either on or off the market, for any other pur-
pose that is authorized or any permitted market practice, or
any other purpose that may be authorized or any other market
practice that may be permitted under the applicable law or 
regulation. in case of transactions other than the above-
mentioned intended purposes, the company will inform its
shareholders in a press release. 

according to these intended purposes, the treasury shares that
are acquired by the company may, in particular, be:

_ cancelled, up to the maximum legal limit of 10% of the total
number of shares outstanding on the date of the operation,
per each 24-month period; 

_ granted for no consideration to the employees of the group
and to the management of the company or other companies
of the group; 

_ delivered to the holders of company’s shares purchase options
having exercised such options;

_ sold to employees, either directly or through the intermediary
of company savings funds; 

TOTAL combined general meeting 2016

Proposed
resolutions

51



52 TOTAL aSSemblée générale mixte 2016

_ delivered to the holders of securities that grant such rights to
receive such shares, either through redemption, conversion, 
exchange, presentation of a warrant or in any other manner; or

_ used in any other way consistent with the purposes stated
in this resolution.

While they are bought back and held by the company, such
shares will be deprived of voting and dividend rights. 

this authorization is granted for a period of 18 months from
the date of this meeting. it renders ineffective up to the unused
portion, the previous authorization granted by the ordinary
Shareholders’ meeting held on may 29, 2015.

the board of directors is hereby granted full authority, with the
right to delegate such authority, to undertake all actions autho-
rized by this resolution. 

sixTh resOlUTiON
(renewal of the appointment of mr. Gérard lamarche
as a Director)

Voting under the conditions of quorum and majority required for
ordinary general meetings, the shareholders, acting on the 
recommendation of the board of directors, hereby renew the
appointment of mr. gérard lamarche as a director for a term of
three years expiring at the end of the Shareholders’ meeting cal-
led to approve the financial statements for the 2018 fiscal year.

seveNTh resOlUTiON
(Appointment of ms. maria van der hoeven 
as a Director) 

Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders, acting on the
recommendation of the board of directors, hereby appoint ms.
maria Van der Hoeven as a director for a term of three years
expiring at the end of the Shareholders’ meeting called to 
approve the financial statements for the 2018 fiscal year. 

eiGhTh resOlUTiON
(Appointment of mr. jean lemierre as a Director)

Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders, acting on the
recommendation of the board of directors, hereby appoint 
mr. Jean lemierre as a director for a term of three years expi-
ring at the end of the Shareholders’ meeting called to approve
the financial statements for the 2018 fiscal year.

NiNTh resOlUTiON (*)

(Appointment of a Director representing employee
shareholders in application of Article 11 of the By-
laws)

aPProVed bY tHe board oF directorS 
Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders hereby ap-
point ms. renata Perycz as the director representing employee
shareholders for a term of three years expiring at the end of
the Shareholders’ meeting called to approve the financial sta-
tements for the 2018 fiscal year.

RESOLUTION A (*)

(Appointment of a Director representing employee
shareholders in application of Article 11 of the By-
laws)

not aPProVed bY tHe board oF directorS 
Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders hereby ap-
point mr. charles Keller as the director representing employee
shareholders for a term of three years expiring at the end of
the Shareholders’ meeting called to approve the financial sta-
tements for the 2018 fiscal year.

RESOLUTION B (*)
(Appointment of a Director representing employee
shareholders in application of Article 11 of the Bylaws)

not aPProVed bY tHe board oF directorS 
Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders hereby ap-
point mr. Werner guyot as the director representing employee
shareholders for a term of three years expiring at the end of
the Shareholders’ meeting called to approve the financial sta-
tements for the 2018 fiscal year. 

TeNTh resOlUTiON
(renewal of ernst and Young Audit as statutory 
auditors)

Voting under the conditions of quorum and majority required
for ordinary general meetings, the shareholders hereby
renew for a period of six years the term of office of ernst and
Young audit as statutory auditors. in accordance with the law
in force, this mandate shall expire at the end of the Sharehol-
ders' meeting called to approve the financial statements for
the 2021 fiscal year.

(*) Resolutions 9, A and B: in application of Article 11 of the Company’s By-
laws, only one candidate representing employee shareholders is to be 
appointed as Director. The candidate receiving the highest number of votes,
and having at least a majority of the votes cast, will be appointed to serve in
this capacity.
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eleveNTh resOlUTiON
(renewal of kPmG s.A. as statutory auditors)

Voting under the conditions of quorum and majority required 
for ordinary general meetings, the shareholders hereby renew
for a period of six years the term of office of KPmg S.a. as 
statutory auditors. in accordance with the law in force, this man-
date shall expire at the end of the Shareholders' meeting called
to approve the financial statements for the 2021 fiscal year.

TwelfTh resOlUTiON
(renewal of Auditex as an alternate auditor)

Voting under the conditions of quorum and majority required
for ordinary general meetings the shareholders hereby renew
for a period of six years the term of office of auditex as alter-
nate auditor. this mandate shall expire at the end of the Sha-
reholders' meeting called to approve the financial statements
for the 2021 fiscal year.

ThirTeeNTh resOlUTiON
(Appointment of salustro reydel s.A. 
as an alternate auditor)

Voting under the conditions of quorum and majority required
for ordinary general meetings the shareholders hereby appoint
for a period of six years the firm Salustro reydel S.a. as alter-
nate auditor, in succession to KPmg audit iS SaS. this man-
date shall expire at the end of the Shareholders' meeting called
to approve the financial statements for the 2021 fiscal year.

fOUrTeeNTh resOlUTiON 
(Agreement covered by Article l. 225-38 
of the french commercial code concerning 
mr. Thierry Desmarest)

Upon the presentation of the special report of the statutory au-
ditors concerning the agreements covered by article l. 225-
38 of the French commercial code, and voting under the
conditions of quorum and majority required for ordinary 
general meetings, the shareholders hereby approve such 
report and the agreement concluded in 2015 concerning 
mr. thierry desmarest as described in this report.

fifTeeNTh resOlUTiON
(commitments under Article l. 225-42-1 of the
french commercial code concerning mr. Patrick
Pouyanné)

Upon the presentation of the special report of the statutory au-
ditors concerning the commitments covered by article l. 225-
42-1 of the French commercial code, and voting under the
conditions of quorum and majority required for ordinary ge-
neral meetings, the shareholders hereby note the conclusions
of such report and approve the commitments mentioned the-
rein concerning mr. Patrick Pouyanné, chairman and chief
executive officer of the company.

sixTeeNTh resOlUTiON
(Advisory opinion on the elements of compensation
due or granted for the fiscal year ended December
31, 2015 to mr. Thierry Desmarest)

Voting under the conditions of quorum and majority required for
ordinary general meetings, and being consulted pursuant to the
recommendation of paragraph 24.3 of the aFeP-medeF 
corporate governance code of november 2015 to which the
company voluntarily refers in conformity with article l. 225-37
of the French commercial code, the shareholders hereby give
a favorable opinion on the elements of compensation due or
awarded for the fiscal year ended december 31, 2015 to mr.
thierry desmarest, chairman of the board of directors of the
company until december 18, 2015, as described in the 
registration document 2015 (chapter 6), as well as in the report
of the board of directors on the resolutions proposed at this
Shareholders’ meeting.

seveNTeeNTh resOlUTiON 
(Advisory opinion on the elements of compensation
due or granted for the fiscal year ended December 31,
2015 to mr. Patrick Pouyanné, chief executive Officer
until December 18, 2015 and chairman and chief 
executive Officer since December 19, 2015)

Voting under the conditions of quorum and majority required
for ordinary general meetings, and being consulted pursuant
to the recommendation of paragraph 24.3 of the aFeP-medeF
corporate governance code of november 2015 to which the
company voluntarily refers in conformity with article l. 225-37
of the French commercial code, the shareholders hereby give
a favorable opinion on the elements of compensation due or
awarded for the fiscal year ended december 31, 2015 to mr.
Patrick Pouyanné, chief executive officer until december 18,
2015 and chairman and chief executive officer since decem-
ber 19, 2015, as described in the registration document 2015
(chapter 6), as well as in the report of the board of directors
on the resolutions proposed at this Shareholders’ meeting.
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ii - resOlUTiONs For tHe 
extraordinarY general 
meeting (reSolUtionS 18 to 25)

eiGhTeeNTh resOlUTiON 
(Delegation of authority granted to the Board of 
Directors to increase the share capital by issuing
common shares and/or any securities providing 
access to the company’s share capital while 
maintaining shareholders’ preferential subscription
rights or by capitalizing premiums, reserves,
surpluses or other line items)

Voting under the conditions of quorum and majority required
for extraordinary general meetings, upon presentation of the
report of the board of directors, and pursuant to the provisions
of articles l. 225-129-2 and thereafter and l. 228-92 of the
French commercial code, the shareholders hereby:

1° delegate to the board of directors, with the option to sub-
delegate within the conditions set forth by French law, the
authority to decide on one or more capital increases by the
issuance, in France or elsewhere, of common shares of the
company as well as any securities providing access by any
means, immediately and/or in the future, to new or existing
common shares of the company; such shares or securities
being issued in euros, foreign currencies or any monetary
unit linked to several currencies;

2° decide, first, that the total amount of share capital that may
be increased as such immediately and/or in the future may
not exceed an aggregate ceiling of two billion five hundred
million euros (€2.5 billion) in nominal value (i.e., one billion
common shares, nominal value €2.50); to this amount shall
be added, as applicable, the additional amount of shares
to be issued in order to protect, in compliance with French
law, the rights of bearers of securities providing access to
share capital;

decide, second, that amounts shall be applied against this
aggregate ceiling equal to the total nominal value of com-
mon shares, if any, that would be issued under the nine-
teenth resolution of this meeting relating to issuing common
shares or any securities providing access to share capital
without preferential subscription rights, as well as the nomi-
nal value of common shares, if any, that would be issued
under the twenty-third resolution of this meeting relating to
increasing the share capital reserved for employees partici-
pating in a company or group savings plan. to the total no-
minal value of common shares that would be issued under
the nineteenth resolution shall also be applied the total
nominal value of common shares that would be issued

under the twentieth resolution of this meeting relating to 
issuing common shares or any securities providing access
to the share capital by private placement, and under the
twenty-first resolution relating to issuing common shares or
any securities providing access to the share capital in pay-
ment of securities that would be contributed to the com-
pany;

decide, furthermore, that the maximum nominal value of
securities representing debt instruments that may be issued
and providing immediate or future access to a portion of the
company’s capital, whether issued under this resolution or
under the nineteenth, twentieth and twenty-second resolu-
tions, may not exceed a ceiling of ten billion euros
(€10 billion), or its equivalent value, as of the date of the
issuance decision;

3° decide that shareholders shall have preferential subscription
rights on an irreducible basis for securities issued under this
resolution in proportion to the number of shares of the com-
pany they own. Furthermore, the board of directors may
grant shareholders the right to subscribe for any resulting
excess securities on a reducible basis, in proportion to the
subscription rights they hold and within the limit of their 
requests;

4° decide that if the subscriptions on an irreducible basis and,
if applicable, on a reducible basis, have not absorbed the
entire issuance of shares or securities as defined above, the
board of directors may choose to allocate all or a portion
of the unsubscribed securities or offer all or a portion of the
unsubscribed securities to the public, or limit the amount of
the capital increase to the amount of the subscription, pur-
suant to the provisions of article l. 225-134.i.1 of the
French commercial code;

5° take formal note that the decision to issue securities provi-
ding access to the share capital shall imply that the share-
holders waive their preferential subscription rights to the
shares to which the securities issued entitle them, in accor-
dance with the provisions of article l. 225-132 of the
French commercial code; 

6° decide that the board of directors shall have the authority
to decide on one or more capital increases by capitalizing
premiums, reserves, surpluses or other items that may be
capitalized in accordance with French law and bylaws, in
the form of a share grant for no consideration or an increase
in the nominal value of existing shares. in that case, the
rights to fractions of shares shall be neither transferable nor
assignable and the corresponding shares shall be sold, with
the proceeds allocated among the holders of rights within
the timeframe provided by regulations; 
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7° decide that the board of directors is hereby granted all 
authority, with the option to delegate or sub-delegate such
authority under the conditions provided by French law, in order
to implement such resolution and in particular in order to:

_ determine all terms and conditions of the capital increase,
fix the periods, terms and conditions of the issuances that
would be realized under the present resolution, determine
the nature and characteristics of the securities providing ac-
cess to the share capital of the company, the terms and
conditions of allocation of the shares of such securities, as
well as the dates when the rights may be exercised;

_ define the opening and closing of subscriptions periods,
the price, the date of the beginning of dividend rights, the
conditions of payment of shares, and consent to any delays
for payment;

_ make any adjustments necessary to take into account the
effects of operations on the share capital of the company;

_ if it deems such action appropriate, allocate costs and
fees arising from the issuances to the corresponding pre-
mium amount and deduct from this amount sums required
to raise the legal reserve to one-tenth of the new capital
after each issuance; and

_ more generally, to take all necessary measures, in parti-
cular to conclude any and all agreements or settlements, to
effect the closing of an issuance, to carry out any and all
formalities to effect the related share capital increase or in-
creases, to amend the bylaws accordingly, and to carry out
any and all formalities for the admission to trading of the
shares issued.

8° take formal note that this delegation renders ineffectual, up to
the unused portion, any previous delegation having the same
purpose. 

this delegation is granted to the board of directors for a 
26-month period from the date of this meeting.

the board of directors is not allowed to use this delegation of
authority as from the filing of a public offer by a third party until
the end of the public offer period, except if the Shareholders’
meeting gives it prior authorization. 

NiNeTeeNTh resOlUTiON
(Delegation of authority granted to the Board of 
Directors to increase the share capital by issuing
common shares or any securities providing access to
share capital without preferential subscription rights)

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general mee-
tings, pursuant to the provisions of articles l. 225-129-2, 
l. 225-135, l. 225-135-1, l. 225-136, l. 225-148 and l. 228-
92 of the French commercial code, the shareholders hereby:

1° delegate to the board of directors, with the option to sub-
delegate within the conditions set forth by French law, the
authority to decide on one or more capital increases by the
issuance, in France or elsewhere, of common shares of the
company as well as any securities providing access by any
means, immediately and/or in the future, to new or existing
common shares of the company; such shares or securities
being issued in euros, foreign currencies or any monetary
unit linked to several currencies;
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2° decide that the total amount of share capital that may be
increased immediately and/or in the future may not exceed
six hundred million euros (€600 million) in nominal value (i.e.,
two hundred forty million common shares, nominal value
€2.50), such amount shall be applied against the ceiling 
established in the eighteenth resolution. to this amount shall
be added, as applicable, the additional amount of shares
to be issued in order to protect, in compliance with French
law, the rights of bearers of securities providing access to
shares;

3° decide, furthermore, that the maximum nominal value
amount of securities representing debt instruments that may
be issued and providing immediate or future access to a
portion of the company’s capital, whether issued under the
eighteenth, twentieth and twenty-second resolutions or
under this resolution, may not exceed a ceiling of ten billion
euros (€10 billion), or its equivalent value, as of the date of
the issuance decision;

4° decide to cancel the shareholders’ preferential subscription
rights to these securities that shall be issued in accordance
with French law and to grant to the board of directors the
power to establish a priority period in favor of shareholders
to subscribe for them according with the conditions the
board will determine in accordance with the provisions of
article l. 225-135 of the French commercial code;

5° take formal note that the decision to issue securities provi-
ding access to the share capital shall automatically imply
that the shareholders waive their preferential subscription
rights to the shares to which the securities issued entitle
them, in accordance with the provisions of article l. 225-
132 of the French commercial code;

6° decide that the issue price of common shares that may be
issued under this delegation, as such immediately or in the
future, shall be subject to the provisions of article l. 225-
136 paragraph 1° of the French commercial code;

7° decide that the capital increases may be made such that
they compensate for securities that would be contributed
to the company in connection with a tender offer of secu-
rities meeting the conditions established in article l. 225-
148 of the French commercial code. the total nominal
value amount of share capital increased in this context shall
be applied against the six hundred million euros (€600 mil-
lion) ceiling set out in paragraph 2;

8° decide that the board of directors is hereby granted all 
authority, with the option to delegate or sub-delegate such
authority under the conditions provided by French law, in order
to implement such resolution and in particular in order to:

_ determine all terms and conditions of the capital increase,
fix the periods, terms and conditions of the issuances that
would be realized under the present resolution, determine
the nature and characteristics of the securities providing 
access to the company’s share capital, the terms and
conditions of allocation of the shares of such securities, as
well as the dates when the rights may be exercised;

_ define the opening and closing of subscriptions periods,
the price, the date of the beginning of dividend rights, the
conditions of payment of shares, and consent to any delays
for payment;

_ make any adjustments necessary to take into account the
effects of operations on the share capital of the company;
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_ if it deems such action appropriate, allocate costs and
fees arising from the issuances to the corresponding pre-
mium amount and deduct from this amount sums required
to raise the legal reserve to one-tenth of the new capital
after each issuance; and

_ more generally, to take all necessary measures, in parti-
cular to conclude any and all agreements or settlements to
effect the closing of an issuance, to carry out any and all
formalities to effect the related share capital increase or 
increases, to amend the bylaws accordingly, and to carry
out any and all formalities for the admission to trading of the
shares issued.

9° take formal note that this delegation renders ineffectual, up
to the unused portion, any previous delegation having the
same purpose.

this delegation is granted to the board of directors for a 
26-month period from the date of this meeting.

the board of directors is not allowed to use this delegation of
authority as from the filing of a public offer by a third party until
the end of the public offer period, except if the Shareholders’
meeting gives it prior authorization.

TweNTieTh resOlUTiON
(Delegation of authority granted to the Board of 
Directors to issue, by an offer under Article l. 422-2
ii of the french monetary and financial code, new
common shares and any securities providing access
to the company’s share capital, without preferential
subscription rights)

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general 
meetings, pursuant to the provisions of articles l 225-129 and
following of the French commercial code, and notably of 
articles l. 225-129-2, l. 225-135 and l. 225-136, as well as 
l. 228-91 and following of this code, the shareholders hereby:

1° delegate to the board of directors, with the option to sub-
delegate within the conditions set forth by French law, the
authority to decide, in proportion and at the time decided
by it, on one or more capital increases by issuing common
shares of the company as well as any securities providing
access by any means, immediately and/or in the future, to
new or existing common shares of the company; such
shares or securities may be issued in France or abroad, and
may be issued in euros, foreign currencies or any monetary
unit linked to several currencies, under ii of article l. 411-2
of the French monetary and Financial code; 

2° decide that the total amount of share capital that may be
increased immediately and/or in the future may not exceed
six hundred million euros (€600 million) in nominal value (i.e.,
two hundred forty million common shares, nominal value
€2.50), such amount shall be applied against the ceiling of
six hundred million euros authorized by this Shareholders’
meeting in the nineteenth resolution. to this amount shall
be added, as applicable, the additional amount of shares
to be issued in order to protect, in compliance with French
law, the rights of bearers of securities providing access to
shares;

3° decide, furthermore, that the maximum nominal value
amount of securities representing debt instruments that may
be issued and providing immediate or future access to a
portion of the company’s capital, whether issued under the
eighteenth, nineteenth and twenty-second resolutions or
under this resolution, may not exceed a ceiling of ten billion
euros (€10 billion), or its equivalent value, as of the date of
the issuance decision;

4° take formal note that the shareholders waive their preferen-
tial subscription rights to the securities that shall be issued
under this delegation, in accordance with French law;

5° take formal note that the decision to issue securities provi-
ding access to the share capital shall automatically imply
that the shareholders waive their preferential subscription
rights to the shares to which the securities issued entitle
them, in accordance with the provisions of article l. 225-
132 of the French commercial code;

6° decide that the issue price of common shares that may be
issued under this delegation, as such immediately or in the
future, shall be subject to the provisions of article l. 225-
136 paragraph 1° of the French commercial code;

decide that the board of directors is hereby grantedall autho-
rity, with the option to delegate or sub-delegate such authority
under the conditions provided by French law, in order to im-
plement such resolution and in particular in order to:

_ determine all terms and conditions of the capital increase,
fix the periods, terms and conditions of the issuances that
would be realized under the present resolution, determine
the nature and characteristics of the securities providing 
access to the company’s share capital, the terms and
conditions of allocation of the shares of such securities, as
well as the dates when the rights may be exercised;

_ define the opening and closing of subscriptions periods,
the price, the date of the beginning of dividend rights, the
conditions of payment of shares, and consent to any delays
for payment;

_ make any adjustments necessary to take into account the
effects of operations on the share capital of the company;
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_ if it deems such action appropriate, allocate costs and
fees arising from the issuances to the corresponding pre-
mium amount and deduct from this amount sums required
to raise the legal reserve to one-tenth of the new capital
after each issuance; and

_ more generally, to take all necessary measures, in parti-
cular to conclude any and all agreements or settlements to
effect the closing of an issuance, to carry out any and all
formalities to effect the related share capital increase or in-
creases, to amend the bylaws accordingly, and to carry out
any and all formalities for the admission to trading of the
shares issued.

this delegation is granted to the board of directors for a 
26-month period from the date of this meeting.

the board of directors is not allowed to use this delegation of
authority as from the filing of a public offer by a third party until
the end of the public offer period, except if the Shareholders’
meeting gives it prior authorization.

TweNTY-firsT resOlUTiON
(Delegation of authority granted to the Board of 
Directors in the case of a share capital increase 
without preferential subscription rights in order to 
increase the number of securities to be issued)

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general mee-
tings, pursuant to the provisions of article l. 225-135-1 of the
French commercial code, the shareholders hereby delegate
authority to the board of directors, with the option to sub-de-
legate within the conditions set forth by French law, to decide
that, for each of the issuances made in connection with the ni-
neteenth and twentieth resolutions, the number of securities
to be issued may be increased under the conditions and period
provided in article l. 225-135-1 of the French commercial
code within the limit of the ceiling of 15% of the initial issuance
and at the same price than the price fixed for the initial is-
suance.

the Shareholders’ meeting decides that the total amount of
share capital that may be increased in application of the pre-
sent delegation shall be applied against the ceiling established
in the nineteenth resolution of the present meeting.

the shareholders take formal note that this delegation renders
ineffectual, up to the unused portion, any previous delegation
having the same purpose. 

this delegation is granted to the board of directors for a 
26-month period from the date of this meeting.

TweNTY-secOND resOlUTiON
(Delegation of powers granted to the Board of 
Directors to increase the share capital by issuing
common shares or any securities providing access
to share capital, in payment of securities that would
be contributed to the company, which entails 
shareholders’ waiver of their preemptive right to
subscribe the shares issued to remunerate in-kind
contributions)

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general mee-
tings, pursuant to the provisions of the last paragraph of article
l. 225-147 of the French commercial code, the shareholders
hereby:

1° grant the necessary powers to the board of directors to 
increase the share capital by issuing common shares of the
company as well as any securities providing access by any
means, immediately and/or in the future, to common shares of
the company, in payment of in-kind contributions to the com-
pany and composed of capital shares or securities providing
access to the share capital, when the provisions of article 
l. 225-148 of the French commercial code do not apply;

2° decide, first, that the total nominal value of the share capital that
may be increased as such immediately and/or in the future may
not exceed the ceiling of six hundred million euros (€600 million)
in nominal value, and secondly that the total nominal value of
the share capital carried out under this resolution shall be ap-
plied against the six hundred million euros (€600 million) ceiling
authorized by this meeting in the nineteenth resolution;

decide, furthermore, that the maximum nominal value of the
securities representing debt instruments that may be issued
and providing immediate or future access to a portion of the
company’s capital, whether issued under the eighteenth, nine-
teenth and twentieth resolutions or under this resolution, may
not exceed a ceiling of ten billion euros (€10 billion), or its equi-
valent value, as of the date of the issuance decision; 

3° take formal note that, in accordance with French law, the sha-
reholders would not have preferential subscription rights to se-
curities issued as part of this delegation;

4° take formal note that the decision to issue securities providing
access to the share capital shall imply that the shareholders
waive their preferential subscription rights to the shares to which
the securities issued entitle them, in accordance with the pro-
visions of article l. 225-132 of the French commercial code;

5° decide that the board of directors is hereby granted all powers
to, with the option to delegate or sub-delegate within the condi-
tions provided by French law, in order to implement this reso-
lution and in particular in order to:
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_ decide to increase the share capital issued in payment of
contributions and determine the securities to be issued; 

_ decide on the list of securities contributed, decide on the 
report of the appraisal auditor or auditors, approve the assess-
ment of the contributions and determine the issuing conditions
for securities in payment of the contributions including, if appli-
cable, the cash balance to be paid;

_ determine all terms and conditions of the authorized opera-
tions, in accordance with the provisions of article l. 225-147
of the French commercial code;

_ determine the number of shares to be issued in payment 
of the contributions, as well as the date of beginning of the 
dividend rights for the securities to be issued;

_ if it deems such action appropriate, allocate costs and fees
arising from the issuances to the corresponding premium
amount and deduct from this amount the sums required to
raise the legal reserve to one-tenth of the new capital after each
issuance; and

_ more generally, to take all necessary measures, in particular
to conclude any and all agreements or settlements to effect the
closing of an issuance, to carry out any and all formalities to ef-
fect the related share capital increase or increases, to amend
the bylaws accordingly, and to carry out any and all formalities
for the admission to trading of the shares issued.

6° take formal note that this delegation renders ineffectual, up to
the unused portion, any previous delegation having the same
purpose.

this delegation is granted to the board of directors for a 26-month
period from the date of this meeting.

the board of directors is not allowed to use this delegation of au-
thority as from the filing of a public offer by a third party until the
end of the public offer period, except if the Shareholders’ meeting
gives it prior authorization.

TweNTY-ThirD resOlUTiON
(Delegation of authority granted to the Board of 
Directors to increase the share capital under the
conditions provided in Articles l. 3332-18 and 
following the french labor code, which entails 
shareholders’ waiver of their preemptive right to
subscribe the shares issued due to the subscription
of shares by Group employees) 

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general 
meetings, pursuant to the provisions of articles l. 3332-18
through l. 3332-24 and articles l. 3332-1 through l. 3332-9
of the French labor code as well as articles l. 225-129-2, 
l. 225-129-6 and l. 225-138-1 of the French commercial
code, the shareholders hereby:

1° delegate to the board of directors, with the option to sub-
delegate in accordance with the terms and conditions
provided by French law, the authority to decide upon one or
more increases in share capital by issuing company common
shares, within a maximum limit of 1.5% of the outstanding
share capital of the company as of the day the board of 
directors decided on the issuance, with the specification that
the total amount of share capital of the company issued 
pursuant to this resolution shall be charged to the overall
maximum company share capital increase limit set forth in the
eighteenth resolution of this meeting;

2° reserve the subscription of shares to be issued to members
of a company or group savings plan of the company and the
French or foreign companies affiliated with the same, within
the meaning of article l. 225-180 of the French commercial
code and article l. 3344-1 of the French labor code, in
accordance with the terms and conditions provided by article
l. 3332-2 of the French labor code, with the specification
that this resolution may be utilized for the purposes of im-
plementing leverage formulas;
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3° authorize the board of directors to, within the limits of article
l. 3332-21 of the French labor code, freely grant shares (exis-
ting or to be created) to the above-indicated beneficiaries, by
way of an employer’s contribution or in substitution of all or part
of the discount mentioned in paragraph 5 below; 

4° decide to cancel the shareholders’ preferential subscription
rights in favor of the above-indicated beneficiaries to subscribe
shares issued pursuant to this resolution and to waive all rights
to common shares or other securities that shall be allotted pur-
suant to  this resolution;  in case of allotment of shares for no
consideration pursuant to paragraph 3 above, the sharehol-
ders also waive any rights to such shares including the portion
of reserves, surpluses or premiums incorporated into the share
capital;

5° decide that the subscription price of the new shares may be
no less than the average of the closing prices listed during 
the 20 trading sessions preceding the date of the board of 
directors decision establishing the opening date of subscrip-
tions, reduced by a 20% discount;

6° decide that the board of directors shall have all powers, with
the option to delegate or sub-delegate such powers, in accor-
dance with the terms and conditions provided by French law,
in order to implement this resolution and specifically the po-
wers to:

_ determine all terms and conditions for increases in share ca-
pital, and determine the periods, terms and conditions for the
issuances that shall be carried out pursuant to this resolution;

_ determine the opening and closing of subscriptions periods,
the price, the date of the beginning of dividend rights for the
shares issued, the conditions of payment of shares and
consent to any delays for payment;

_ if it deems such action appropriate, allocate costs and fees
arising from the issuances to the corresponding premium
amount and deduct from this amount sums required to raise
the legal reserve to one-tenth of the new capital after each 
issuance; and

_ more generally, to take all necessary measures, in particular
to conclude any and all agreements or settlements to effect
the closing of an issuance, to carry out any and all formalities
to effect the related share capital increase or increases, to
amend the bylaws accordingly, and to carry out any and all
formalities for the admission to trading of the shares issued.

7° take formal note that this delegation renders ineffectual, up to
the unused portion, any previous delegation having the same
purpose. 

this delegation is granted to the board of directors for a 26-month
period from the date of this meeting.

TweNTY-fOUrTh resOlUTiON
(Authorization granted to the Board of Directors for 
a 38-month period to grant restricted shares of the
company (existing or to be issued) to some or all 
employees and executive directors of the Group, 
and under which shareholders waive their preemp-
tive right to subscribe shares to be issued in favor 
of the beneficiaries of such share allocations)

Upon presentation of the report of the board of directors and
the auditors’ special report, and voting under the conditions of
quorum and majority required for extraordinary general mee-
tings, pursuant to articles l. 225-129-1 and l. 225-197-1 and
thereafter of the French commercial code, the shareholders
hereby:

1° authorize the board of directors to grant, on one or more
occasions, shares of the company that exist or are to be
issued to beneficiaries determined by the board from
among the employees and executive directors of the com-
pany or companies or groups linked to the company within
the meaning of article l. 225-197-2 of the French commer-
cial code, as well as to executive directors as they are 
defined by French law, pursuant to the conditions defined
below;

2° decide that the board of directors shall determine the iden-
tity of the beneficiaries of such grants, the number of shares
to be granted to each beneficiary, as well as the conditions
and, where applicable, the criteria for the granting of shares;

3° decide that the maximum total number of restricted shares
granted under the present resolution shall not represent
more than 0.8% of the share capital of the company exis-
ting on the date when the board of directors decides to
grant restricted shares;

4° decide that the shares granted to executive directors of
total S.a. pursuant to this resolution shall not exceed
0.01% of the share capital of the company existing the date
when the board of directors decides to grant restricted
shares;

5° decide that, with regard to the company’s executive direc-
tors, the definitive granting of all shares shall be subject, in
addition to a presence condition within the group, to the
fulfillment of performance conditions. the board of directors
shall establish these performance conditions based on se-
veral criteria, including, at a minimum, the total Shareholder
return (tSr) compared to that of its peers and the annual
rate of change in net cash flow per share compared to that
of its peers. these conditions shall be assessed over a 
minimum period of three consecutive fiscal years;
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6° decide furthermore that with regard to the group’s senior
executives, the definitive granting of all shares shall be sub-
ject, in addition to a presence condition within the group,
to the fulfillment of performance conditions, with the excep-
tion of the shares allocated to employees of the group
under worldwide plans or allocated to employees of the
group and executive directors who have subscribed to
company shares as part of a capital increase carried out
pursuant to the twenty-third resolution of this Shareholders’
meeting or subsequent resolutions with the same purpose.
the board of directors shall establish these performance
conditions based on one or more criteria, including, at a mi-
nimum, the total Shareholder return (tSr) compared to
that of its peers over three fiscal years. these conditions
shall be assessed over a minimum period of three conse-
cutive fiscal years;

7° decide finally, for all other beneficiaries, in addition to a pre-
sence condition within the group, that the board shall be
able to definitively grant all or part of the shares subject to
the fulfillment of performance conditions established under
one or several criteria, including, at a minimum, the total
Shareholder return (tSr) compared to that of its peers and
assessed over a minimum period of three consecutive fiscal
years;

8° decide that the granting of shares to beneficiaries shall be-
come definitive following a vesting period of at least three
years;

9° decide that the requirement of beneficiaries to hold shares
shall last for a period of at least two years. nevertheless,
this holding requirement need not apply for those shares
the vesting period of which is greater than or equal to five
years;

10° authorize the board of directors to make the granting of
the shares definitive prior to the end of the vesting period
as well as permit the transfer of these shares in the event
the beneficiary has a disability corresponding to the second
or third categories provided by article l. 341-4 of the French
Social Security code;

11° authorize the board of directors to make one or several
capital increases through the capitalization of premiums, re-
serves or surpluses in order to grant shares subject to the
conditions provided under this resolution and take formal
note that, where shares to be issued are granted, this au-
thorization shall automatically require that shareholders
waive their preemptive subscription right in favor of the be-
neficiaries of the shares that have been granted, the corres-
ponding capital increase being definitively completed solely
by virtue of the definitive grant of the shares to the benefi-
ciaries;  

12° decide that the board of directors shall have all powers,
with the option to delegate or sub-delegate, in accordance
with to the terms and conditions provided by French law, to
implement this authorization and, in particular in order to: 

_ determine whether to grant existing shares or whether to
issue shares for such purpose;

_ determine all of the terms relating to the granting of
shares, in particular the conditions under which such shares
will be allocated (especially the presence and performance
conditions), determine the categories of beneficiaries, des-
ignate the beneficiaries and establish the number of shares
allocated to each of them and the grant date or dates in ac-
cordance with French law;

_ if applicable, increase the capital by capitalizing reserves
or issuance premiums in order to issue the restricted shares
that are to be granted; allocate, if applicable, the sums re-
quired to pay up the shares form the reserves, surpluses or
issuance premiums of its choice;

_ adjust, during the vesting period, if deemed necessary,
the number of shares granted in order to protect the rights
of the beneficiaries, in accordance with the applicable legal
requirements, based on potential financial transactions
concerning the company’s equity, it being noted that the
shares allocated pursuant to these adjustments will be dee-
med allocated on the same day as those that were initially
allocated; and

_ more generally, to take all necessary measures, in parti-
cular to conclude any and all agreements or settlements to
effect the closing of an issuance, to carry out any and all
formalities to effect the related share capital increase or in-
creases resulting from the granting of these shares, to
amend the bylaws accordingly, and to carry out any and all
formalities for the admission to trading of the shares issued.

13° take formal note that this authorization renders ineffectual,
up to the unused portion, any previous delegation having
the same purpose. 

this authorization is granted to the board of directors for a 38-
month period from the date of this meeting.
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TweNTY-fifTh resOlUTiON
(Authorization granted to the Board of Directors 
for a 38-month period to authorize share subscription
or share purchase options to certain employees and
executive directors of the Group, and under which
shareholders waive their preemptive right to 
subscribe shares issued under stock options)

Upon presentation of the report of the board of directors and
the auditors’ special report, and  voting under the conditions
of quorum and majority required for extraordinary general
meetings, the shareholders hereby:

1° authorize the board of directors, pursuant to articles 
l. 225-129-2 and l. 225-177 to l. 225-186-1 of the French
commercial code, to grant, on one or more occasions, to
beneficiaries determined by the board from among the em-
ployees and executive directors of the company or com-
panies or groups (eig) linked to the company within the
meaning of article l. 225-180 of the French commercial
code, options entitling the holder to:

a. subscribe to new shares of the company to be issued
as part of a capital increase, or

b. purchase existing shares of the company from buybacks
made by the company pursuant to French law;

2° decide that all options granted by virtue of the present 
resolution will be subject to presence and performance
conditions;

3° decide that the total number of options granted by virtue of
the present authorization shall not entitle the subscription
or purchase of a number of shares exceeding 0.75% of the
share capital of the company existing on the date when the
board of directors decides to grant the options;

4° decide that the options granted to total S.a.’s executive
directors by virtue of the present resolution shall not exceed
0.05% of the share capital of the company existing on the
date when the board of directors decides to grant the op-
tions;

5° decide that the duration of the options shall not exceed
eight years starting on the date they are granted:

6° decide that the exercise of options may not take place until
after a period of three years starting from the date they are
granted;

7° decide that, with respect to the executive directors of the
company, the applicable performance conditions will be de-
termined by the board of directors based on several criteria,
including, at a minimum, the total Shareholder return (tSr)
compared to that of its peers and the annual rate of change
in net cash flow per share compared to that of its peers.
these performance conditions shall be assessed over a 
minimum period of three consecutive fiscal years;

8° furthermore decide that the options granted to beneficiaries
other than the executive directors of the company must be
subject to the fulfillment of performance conditions also as-
sessed for a minimum period of three consecutive fiscal years
and will be determined by the board of directors based on
one or several criteria, including, at a minimum, the total Sha-
reholder return (tSr) compared to that of its peers;

9° note that the present authorization stipulates that, for the
granting of stock options, in favor of the beneficiaries of the
options, the shareholders waiver their preemptive right to
subscribe the shares issued pursuant to the exercise of
stock options; and

10° decide that the share subscription or purchase price shall
be determined by the board of directors pursuant to the
conditions and limits authorized by the texts in force at the
date such options are granted. nevertheless, this price shall
not be less than the average opening price of the shares for
the 20 trading days preceding the date the board of direc-
tor grants such options.

the general meeting gives the board of directors all powers,
with the option to delegate or sub-delegate, in accordance
with to the terms and conditions provided for by French law,
to implement this authorization and, in particular in order to: 

a. determine whether the options granted will be share
subscription options or share purchase options;

b. determine all of the terms relating to the granting of op-
tions, in particular the conditions under which such options
will be authorized (especially the presence and performance
conditions), determine the categories of beneficiaries, des-
ignate the beneficiaries and establish the number of options
allocated to each of them and the grant date or dates in ac-
cordance with French law;

c. adjust, if deemed necessary, the number of shares under
the options or the number of options granted in order to
protect the rights of the beneficiaries, in accordance with
the applicable legal requirements, based on potential finan-
cial transactions concerning the company’s equity; 

d. define the periods during which the possibility to exercise
the options is suspended, in the event of potential financial
transactions concerning the company’s equity; and

e. more generally, to take all necessary measures, in parti-
cular to carry out any and all formalities to effect the related
share capital increase or increases resulting from the exer-
cise of the options, to amend the bylaws accordingly. 

this authorization is granted to the board of directors for a 
38-month period from the date of this meeting and renders
ineffective up to the unused portion, the twenty-first resolution
of the combined Shareholders’ meeting of may 17, 2013.
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