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INTERNAL REGULATIONS
OF THE BOARD OF DIRECTORS
These internal regulations have been adopted by the Board of Directors of STEF (the "Company") to govern its operations as part of the applicable legislative and regulatory framework and in compliance with its Articles of Association. 
The members of the Company's Board of Directors have agreed to adhere to the following operating regulations which constitute the Board of Directors' internal regulations. These Regulations are part of the recommendations aimed at ensuring compliance with the fundamental principles of corporate governance, in particular the MIDDLENEXT Code, which proposes governance principles adapted to the size and capital structure of a company such as STEF. These Regulations are strictly internal and are intended to supplement the Articles of Association by setting out the main procedures for how the Board of Directors is structured and operates. 
These internal regulations establish:
I
The areas of responsibility of the Board of Directors and its members, the duties and, where applicable, the roles of each governance body.
II
How the Board of Directors and its committees operate.
III
The Board Charter, which describes the rules and obligations that each board member agrees to comply with.
I
POWERS AND RESPONSIBILITIES OF THE BOARD OF DIRECTORS AND ITS MEMBERS
1.1. Directing the Company's and the Group's business
The Board of Directors determines the strategic direction of the Company’s business and oversees its implementation. 
It deals with all matters concerning the smooth running of the Company and settles the matters concerning it through its decisions, subject to the powers granted to Shareholders’ Meetings and within the limits of the corporate purpose.
The Board is regularly informed of the Company's and the Group's progress. It performs any and all audits and verifications it deems appropriate.
It discusses the Company's and the Group's major strategic, economic, and financial policies.
The Board of Directors is informed of any significant transaction that does not fall within the strategic guidelines that it has approved.
The Board of Directors may decide to set up advisory committees to examine issues that it or its Chairman submits to them for their opinion. It determines the composition and powers of the committees which operate under its supervision.
1.2. Prior authorisation
The Board of Directors is asked by the General Management to authorise any decision or project that requires its prior approval due to legal provisions (sureties, pledges, and guarantees) and to any restrictions that may be placed on the General Management's powers by the Board.
II
HOW THE BOARD OF DIRECTORS OPERATES
2.1. Board Meetings
a) Calling and frequency of Board meetings
Meetings are called by any means, including verbally. Except under special circumstances, notices must be sent in writing at least eight days before the meeting.
The Board shall meet as often as required by the Company's interests and the Group's management needs, which shall be at least five times a year.
The dates of Board meetings for the coming year are set as far in advance as possible before the end of the previous financial year, except for extraordinary meetings.
b) Information provided to Board Members 
Board members shall receive the information they need to make decisions prior to Board meetings. Except in special circumstances, this information shall be sent within a timeframe that is appropriate for the files to be reviewed.
The board member's right to be informed does not imply that they have free access to senior managers, executives, and/or company sites. If board members have specific requests in this area, they should notify the Chairman of the Board so that the latter can provide an appropriate, uniform response for all board members.
c) Training Courses
When appointed or throughout their term of office, each Board member may receive any training course necessary for performing their duties. These training courses, which may be internal or external, enable them to gain a good understanding of the STEF Group's business, risks and structure, or to develop certain specific skills (such as finance or CSR). 
The Chairman of the Board ensures that new board members are properly integrated. 
Board members representing employees also have access to a training course designed to help them carry out their duties. 
These training courses are provided by and paid for exclusively by the Company.
d) Participating in Discussions
Members of the Group's management, or other persons from outside the Company with particular expertise in the subjects on the agenda may attend all or part of a Board meeting.
The Statutory Auditors attend certain Board meetings, especially those dealing with reviewing and approving the annual and half-yearly financial statements in accordance with the regulations.
2.2.
Resolutions of the Board of Directors
a) Quorum and majority
The Board of Directors may only validly deliberate if at least half of its members are present.
The Board of Directors adopts its decisions by a simple majority of the number of votes cast, and the Chairman shall have the casting vote in the event of a tie.
Board members may be represented at Board meetings under the conditions laid down in the regulations (a proxy may only be given to another board member, each board member may only represent one other board member at any one meeting and the proxy must be given in writing).
b) Conflicts of interest and sensitive situations
Any Board member who directly or indirectly, through an intermediary or in any other way, or potentially, finds themself in a conflict of interest with regard to the Company's interests, as a result of the duties they carry out or the interests they hold, must notify the Chairman of the Board of Directors and the Secretary of the Board. 
In this case, the Board member in question must take the appropriate action when it comes to the performance of their duties. Thus, depending on the case, they must: 
· either refrain from attending the discussions and abstain from voting on the relevant resolution, 
· or not attend any Board member meetings during the period in which the conflict of interest exists, 
· or resign as a Board member.
Failure to comply with these rules of abstention or even withdrawal may result in the Board member’s being held liable.
It should be noted, where necessary, that a direct or indirect link with a person with competing interests with the Company's may, in addition to creating a conflict of interest, also raise difficulties with regard to competition rules. In this respect, during their term of office, Board members may not accept a corporate office or a management or consulting position at a company whose interests compete with the Company's without the Board's authorisation. 
c) Confidentiality
Board members and Committee members, as well as all persons participating in the work of the Board or Committees, are bound by an absolute obligation of confidentiality - which goes beyond the simple obligation of discretion provided for by law - with regard to:
· The content of the discussions and decisions of the Board and its Committees.
· All information and documents submitted to them or communicated to them to prepare for their work or which may have become known to them as part of their duties. 
This confidentiality obligation applies in principle, regardless of whether or not the Chairman has explicitly indicated the confidential nature of the information. 
Board and Committee members, as well as all persons participating in the work of the Board or Committees, are bound by this confidentiality obligation with regard to all third parties. These obligations shall continue for the duration of their term of office and thereafter, as long as the information has not become public domain.
d) Videoconferencing and Telecommunications
In accordance with the law, regulations, and Article 12 of the Company's Articles of Association, Board members participating in the meeting via telecommunications and videoconferencing shall be deemed to be present for the purposes of calculating the quorum and majority.
The technical features of the media used must allow for continuous transcription of the discussions. 
The issues dealt with and the decisions made by this form of participation are governed by the current laws and regulations. 
A Board member participating in the meeting via telecommunications and videoconferencing may represent another Board member provided that the Board member so represented has drawn up a proxy in advance in the usual manner.
If the telecommunications and videoconferencing system malfunctions, the Board may continue to discuss matters with only those members physically present, provided that the quorum requirements are met. 
If a Board member participating in the meeting via this method cannot be deemed to be present due to a technical problem, they may give a proxy to a Board member who is physically present (an advance proxy may be provided, stipulating that it will only take effect in the event of a system malfunction).
The minutes of the meeting must indicate which Board members are participating via videoconferencing or telecommunications, as well as any incidents that may have occurred during the meeting, the restoration of communications, and the impact on the quorum for each decision made. 
It should be noted that, barring exceptional circumstances, attendance at Board meetings in person is the preferred format as this facilitates a more fluid exchange of views.
e) Written Consultations
Pursuant to Article 12 (last paragraph) of the Company's Articles of Association, decisions falling within the Board's specific regulatory powers may be made by written consultation of the Board members. 
In this case, at the Chairman's request, the Board members shall be asked to give their opinion on the decision addressed to them by any written means within 5 business days (or less, depending on the period specified in the request) of receiving it. The documents necessary for the Board members to make decisions shall be provided to them by any means. 
If they fail to reply in writing to the Chairman of the Board within this time limit and in accordance with the procedures set out in the request, they will be deemed to be absent and not to have taken part in the decision. 
The decision may only be adopted if at least half of the Board members have participated in the written consultation and if the majority of the members participating vote in favour of the decision. 
The Chairman of the Board shall be deemed to chair the written consultation. In the event of a tie, the Chairman will have the casting vote. 
Minutes shall be kept of decisions made by written consultation.
2.3.
Minutes
The Board of Directors shall appoint a Secretary to the Board, who shall be responsible for monitoring the discussions and drawing up the minutes which shall be submitted to the Board members.
2.4.
Specialised Study Committees
The Board of Directors has set up two study committees to help prepare some of its decisions:
(i) The Audit Committee and
(ii)  The Appointments and Remuneration Committee
These committees contribute to improving the quality of the information provided to the Board members and the Board’s discussions by issuing opinions and recommendations. They have no decision-making powers of their own.
The Board may only validly deliberate after having taken note of the opinions or recommendations made by these committees. 
The Board of Directors shall determine the composition and responsibilities of these committees pursuant to conditions set out in Appendices 1 and 2 and shall appoint their Chairmen.
(iii) CSR Committee
Since CSR commitments are crucial within the STEF Group, they are presented and discussed directly at board meetings. The topics are presented by the various Group directors and contacts depending on the issues addressed. Each Board member can thus be directly involved in the decisions made and can express their views to the managers responsible for implementing the projects within the Group. 
The main item on the agenda for the April meeting was to review the Group's CSR policy.
The Committees operate under the auspices of the Board of Directors. 
2.5.
Evaluating How the Board of Directors Operates
The Board of Directors is invited to periodically evaluate the way it and its committees operate and how its work is prepared. 
In order to improve the effectiveness of its work, every three years the Board of Directors conducts a self-assessment of its operations. A questionnaire based on the list proposed by Middlenext is sent to each Board member. The answers are compiled using the assessment system also offered by Middlenext. 
2.6.
Independent Board Members
At least one third of the Board members must be independent. A Board member is deemed to be independent when they have no relationship of any kind whatsoever with the company, its group, or its management, which could adversely affect their freedom of judgement.
Each year, the Board reviews the situation of each of its members and ensures that they meet the following criteria at all times (Middlenext Corporate Governance Code, September 2021 edition):
· They have not been an employee or executive officer of the company or any of its group companies over the past five years.
· They have not had a significant business relationship with the company or its group (customer, supplier, competitor, service provider, creditor, banker, etc.) in the last two years.
· They are not a major shareholder of the company or hold a significant percentage of the voting rights.
· They do not have a close family relationship with a corporate officer or a major shareholder.
· They have not been the company's statutory auditor in the last six years.
2.7. 
Board Member Remuneration
Board members receive remuneration (formerly known as "directors' fees") as part of a package set annually by the General Shareholders' Meeting and allocated by the Board. This remuneration takes into account their actual attendance at Board and Committee meetings.
If the Board of Directors were to delegate a special task to one of its members, it shall then set a specific remuneration.
2.8. 
Employee Board Members
Board members representing employees have the same status, powers, obligations, and responsibilities as other Board members. They are not required to own shares in the Company. In accordance with the law, they are not taken into account when determining the maximum or minimum number of Board members on the Board or when calculating the percentage representation of men and women (minimum proportion of 40% of Board members from each sex).
APPENDICES 

1. Audit Committee
2. Appointments and Remuneration Committee
3. Board Charter – Ethics and Stock Market Regulations
APPENDIX 1
AUDIT COMMITTEE REGULATIONS
The Board of Directors determines the composition, powers, and operating rules for the Audit Committee as follows.
Article 1 – Membership
The Audit Committee is made up of at least three members who are Board members of the Company and who do not hold a general management position at the Company or the Group.
At least one Board member shall have specific financial or accounting skills and shall be independent in accordance with the criteria established by the Board of Directors in its internal regulations and in accordance with the Middlenext Code.
The Chairman of the Audit Committee shall be appointed by the Board of Directors and shall be generally independent.
The members of the Committee shall remain in office until the Board of Directors decides otherwise or until their term of office as a Board member expires. Committee members are eligible for re-election. 
The Committee may invite non-members of the Board to attend its meetings, as well as experts from within or outside the Company. 
Article 2 – Audit Committee Duties
1. Monitoring the statutory audit of the annual and consolidated financial statements.
The Audit Committee is responsible for monitoring issues relating to preparing and controlling STEF's accounting and financial information. To this end, the Audit Committee examines the draft annual and half-yearly company and consolidated financial statements before they are presented to the Board of Directors.
Specifically, the Committee examines:
· The conditions for preparing the company and consolidated financial statements. In this context, it analyses the key points relating to the approval of the annual and half-yearly financial statements. It also ensures the continuity, relevance, and transparency of the accounting policies adopted and compliance with the standards in force, especially when dealing with significant transactions,
· The Group's significant off-balance sheet commitments.
· Whether the Group has chosen an appropriate basis of consolidation.
· The process used to prepare the financial information and the procedures used to prepare it.
· The scope of consolidated companies. 
· The financial position and cash flow.
More generally, the Committee:
· Performs any audits deemed necessary to ensure the accuracy of the financial statements in order to provide an informed opinion to the Board of Directors.
· Gives an opinion on any accounting, financial, or tax matter referred to it or which it deems should be referred to it.
2. Monitoring the effectiveness of internal controls, risk management, and compliance systems
The Committee analyses:
· The Group’s main financial risks.
· Whether the procedures for collecting and controlling financial information are suited to the company's needs and whether they are reliable. 
· Internal audit work schedules. In this capacity, it may consult the internal audit manager and make proposals to the Board of Directors for internal audit work on specific topics.
·  Mapping the company's main risks, including non-financial risks. In this respect, it may consult the risk control manager.
The Committee is informed of:
· The internal control process, any significant internal control failures or weaknesses and any significant fraud.
· Rules of good conduct and compliance policies.
These reviews enable it to make recommendations, especially for improving existing procedures.
3. Reviewing the role and independence of the Statutory Auditors 
The Committee examines:
· The statutory auditors' work schedule and the implementation of their recommendations.
· Their appointment and reappointment procedures. In this context, it issues a recommendation on the statutory auditors proposed for appointment by the General Shareholders' Meeting.
· Compliance with the legal and regulatory provisions applicable to them. In this context, it ensures that the statutory auditors comply with the conditions of independence in accordance with the terms and conditions stipulated by the regulations.
· Statutory auditors' fees.
The Audit Committee shall regularly report to the Board on the performance of its duties. It also reports on the results of the financial statement certification process, on how this process has contributed to the integrity of the financial information, and on the role it has played in it.
Pursuant to European Regulation 537/2014 and the Order of 17 March 2016, which took effect on 17 June 2016, the Audit Committee approves services other than the certification of the financial statements, proposed by the statutory auditors and their teams in Group companies. The rules for the approval, delegation, and monitoring of these services by the Audit Committee are set out in a specific charter signed by the Company and the Chairman of the Audit Committee.
Article 3 – Operating procedures
1. Committee Meetings
The Committee shall meet whenever necessary and at least twice a year at the invitation of its Chairman, who shall set the agenda for the meeting. It shall meet prior to each Board meeting whose agenda includes the approval or review of the half-yearly and annual financial statements.
2. Deliberations
The Committee may only validly deliberate if the majority of its members are present. Decisions are made by a simple majority. If there is a tie, the Chairman has the casting vote.
Board members may attend Committee meetings via videoconferencing or telecommunications under the conditions set out in Article 2.2.c of the Board of Directors' internal regulations.
3. Participation by Third Parties
Depending on the topics to be discussed, the Audit Committee may hear the Statutory Auditors and other managers, especially those responsible for preparing the financial statements and for internal controls. The Statutory Auditors may request to be heard by the Committee. 
The Committee may ask to be provided with any internal document and any information required for it to work effectively and to understand the topics under discussion.
4. Minutes of the Work
The Committee shall appoint a Secretary who shall draw up the minutes of its work and its proposals and recommendations.
The Audit Committee submits a summary of its work to the Board of Directors.
Each year, the Audit Committee examines the way it operates and assesses its work.
5. Remuneration
Committee members are remunerated in accordance with the terms and conditions set by the Board of Directors.
APPENDIX 2
APPOINTMENTS AND REMUNERATION COMMITTEE REGULATIONS 
The Board of Directors decides to formalise the membership, powers, and operating rules for the Appointments and Remuneration Committee as follows.
Article 1 – Membership of the Appointments and Remuneration Committee
The Appointments and Remuneration Committee is made up of at least three Board members. It includes at least one independent Board member in accordance with the criteria established by the Board of Directors in its internal regulations and the Middlenext Code.
The Chairman of the Committee is appointed by the Board of Directors and is generally independent.
The members of the Committee shall remain in office until the Board of Directors decides otherwise or until their term of office as a Board member expires. 
Committee members are eligible for re-election. 
The Committee may invite non-members of the Board to attend its meetings, as well as experts from within or outside the Company. 
Article 2 – Appointments and Remuneration Committee Duties
The Appointments and Remuneration Committee is responsible for: 
a) In relation to remuneration:
· Reviewing the remuneration policy and any other benefits and making proposals to the Board of Directors concerning the fixed and variable remuneration of corporate officers.
· With respect to variable remuneration, making proposals on determining the criteria and objectives of the variable portion, monitoring the application of the rules relating to variable remuneration while ensuring consistency with their performance assessment and STEF's strategy.
· Providing its opinion on any other incentives for remunerating corporate officers.
· Making proposals on the amount and method for allocating Board and Committee members' remuneration.
· Making proposals for long-term remuneration plans and shareholder incentive plans for senior executives and key managers (such as performance share plans, granting of stock options, and other forms of incentive remuneration), and providing a detailed opinion to the Board of Directors on the extent to which performance criteria have been met.
b) In relation to appointments
The Committee's role is to monitor corporate governance issues, especially in the context of the Middlenext Code which the Company refers to, in order to make proposals to the Board. 
It examines: 
· The criteria adopted by the Board to classify a Board member as independent, discuss the independence of each Board member and, in this context, consider any issues relating to potential conflicts of interest.
· The composition of the Board of Directors, especially in terms of diversity, taking into account the rules of gender equality on the Board, its international make-up and the complementary nature of its profiles, in order to ensure that the balance is respected and to recommend candidates likely to be appointed as Board members.
·  The structure, operation, and efficiency of the Board and its Committees in order to propose any necessary changes. 
· Renewals of terms of office. 
· Changes in management bodies, especially by drawing up a succession plan for corporate officers in the event of an unforeseeable long-term vacancy.
Article 3 – How the Appointments and Remuneration Committee Operates
The Committee shall meet at the initiative of its Chairman as often as necessary.
The Committee may only validly meet if at least half of its members are present.
Decisions are made by a simple majority. In the event of a tie, the Chairman of the Committee will have the casting vote.
Board members attending Committee meetings via videoconferencing or telecommunications under the conditions set out in Article 2.2.c of the Board of Directors' internal regulations shall be deemed to be present.
Committee members are remunerated in accordance with the terms and conditions set by the Board of Directors.
APPENDIX 3
BOARD CHARTER
The role of Board member or permanent representative of a legal entity entails responsibilities and a certain number of rights and duties set out in the operating rules for the Board of Directors.
This charter has been drawn up to enable Board members to effectively contribute to the Board in accordance with the rules of independence, ethics, and integrity required of them in the performance of their duties.
The Company's Board Members agree to apply the following rules when performing their duties:
1. Being familiar with the regulations. Before accepting their position, Board Members must familiarise themselves with the general and specific obligations associated with their position: this includes the applicable laws and regulations, the Articles of Association, the Board's internal regulations and the specific legal and regulatory framework in which the Company and the STEF Group operate.
2. Protecting the company's general interests. Board members shall at all times act in the Company's corporate interests and in the interests of all its shareholders, regardless of how they are appointed.
3. Attendance. Board members shall devote the necessary time and attention to their duties: 
· Board members shall be regularly present and shall endeavour to attend all Board and committee meetings of which they are a member. 
· Board members agree to keep themselves informed. They may therefore ask the Chairman, within the appropriate timeframe, for any additional information required to be able to make a useful contribution on the items on the Board's agenda. The obligation to inform themselves does not imply that Board members have direct access to senior managers, executives, and/or free access to company sites. If Board members have specific requests in this area, they should notify the Chairman of the Board so that the latter can provide an appropriate, uniform response for all Board members.
· Board members attend General Shareholders' Meetings.
4. Confidentiality and Professional Secrecy. Non-public information obtained during the course of their duties shall be kept strictly confidential. Board members shall be bound by a duty of professional secrecy which goes beyond the mere obligation of discretion provided for by law. These principles also apply to information obtained within a committee that the Board member is a member of. These obligations shall continue for the duration of their term of office and thereafter, as long as the information has not become public domain.
5. Professional Ethics. Board members may not use their board member status to act on the Company's or the Group's behalf in dealings with various professional, government, or other bodies, or with their partners, including customers, subcontractors, suppliers, and competitors.
6. Conflicts of interest and sensitive situations. If a situation arises or could arise in which there is a conflict of interests between the Company's corporate interests and their own direct or indirect personal interests, the Board member in question must notify the Chairman of the Board as soon as they become aware of the situation and draw the appropriate conclusions, in accordance with the provisions of Section II, 2.2. b) of the internal regulations, including abstaining from taking part in the vote on the matter in question. 
More generally, Board members shall act completely independently and under no pressure whatsoever. 
7. Stock Exchange Regulations. Board members shall refrain from trading in the Company's shares if they have inside information on the Company in accordance with the current laws and regulations, as summarised below in the Code of Ethics. The Board Member shall be included in the insider list prepared by the Company.
8. Board members, excluding those representing employees, are encouraged to acquire at least the equivalent of one year's directors' fees in Company shares. Board members are advised to hold their shares in the Company in either pure or administered registered form.
9. Adhering to the Internal Regulations and the Charter
All members of the Board and its committees, including representatives of legal entities that are Board members shall comply with the internal regulations and this charter on accepting their duties.
Board member's name and signature, 
Preceded by the words “Bon pour acceptation” (meaning “Read and approved”)
BOARD CHARTER
Ethics and Stock Exchange Regulations
Each Board member, as well as persons closely associated with them, is responsible for ensuring that they comply with all legal and regulatory provisions applicable to them, especially stock market regulations on insider trading, insider misconduct, and price manipulation as summarised below.
Generally speaking, Board Members are bound by a duty of care and diligence, as well as an obligation to exercise particular caution with regard to any transaction involving STEF shares.
1. General Principles of Abstention and Secrecy
Board members are advised to refrain from:
· Carrying out, attempting to carry out, or allowing a transaction to be carried out, on their own behalf or on behalf of a third party, involving the Company's financial instruments (shares, bonds, etc.) when they have inside information. 
· Disclosing insider information to any person outside the normal scope of their duties or for purposes other than those for which it was disclosed, especially in circumstances likely to enable that person to carry out a transaction in the Company's financial instruments. 
· Recommending that another person acquire or dispose of shares or other financial instruments in the Company based on insider information.
· Manipulating or attempting to manipulate the Company's share price or the price of any other of the Company's securities traded on a regulated market, either directly or through an intermediary.
2. Insider Trading in the Company’s Shares
Trading in the Company's shares based on inside information is prohibited at all times and is only permitted after the inside information has been made public in accordance with regulatory disclosure procedures.
However, in addition to the period preceding the publication of specific insider information, Board members are also advised to refrain from trading in the Company's shares (including derivatives: exercising stock options) during "Unauthorised Periods" which are defined as follows:
· the 15-day period preceding publication of the quarterly sales figures. 
· the 30-day period preceding the publication of the half-yearly financial statements and the publication of the consolidated annual financial statements. 
If there is any doubt about the privileged nature of information or about the implications of a transaction in the event of a proposed transaction in the Company’s shares, you are advised to contact the Company’s General Secretary beforehand.
3. Obligation to Report Transactions Involving Shares
All transactions (purchases, sales, subscriptions, exchanges) involving the Company's financial instruments (equity shares or shares giving access to the Company's capital) and all forward transactions involving these shares must be declared to the French Financial Markets Authority (Autorité des Marchés Financiers) by the Board Member or by the individuals or legal entities with whom they have close personal ties (spouse, dependent children, parents, etc.), as soon as the cumulative amount of these transactions exceeds 20,000 euros for the current calendar year.
Disclosures must be sent to the AMF within three (3) trading days of completing the transaction, via an extranet called Onde which can be accessed on AMF's website at the following address: 
https://onde.amf-france.org/RemiseInformationEmetteur/Client/PTRemiseInformationEmetteur.aspx 
It is recommended that each Board Member open their own access account to the ONDE website in order to file their disclosures. However, given the technical nature of the disclosures and their importance, Board members may ask the Company's General Secretary to file their disclosures on their behalf, on the understanding that the disclosures remain the Board member's sole responsibility.
The AMF publishes these disclosures on its website within days after they are filed.
A copy of the disclosure statement is sent to the Company's General Secretary.
A summary of these disclosures is included in the Company's management report.
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