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General Information on the Issuer 

Corporate Name 

The corporate name of the company is:  
"Sartorius Stedim Biotech".  

In all legal deeds and documents issued by the com-
pany, this is always preceded or followed by the words 
"société anonyme" or the abbreviation "S.A." and a 
statement of the share capital (Company bylaws, 
Heading 1, Article 1). 

Registered Office 

The registered office is in Aubagne (13400), France,  
Z.I. Les Paluds, avenue de Jouques.  
Phone number: +33 (0)4 42 84 56 00. 

This office may be transferred to another location in 
the same "département" [French county or state] or an 
adjacent county or state by simple decision of the 
Board of Directors subject to ratification by the next 
Annual General Shareholders' Meeting and anywhere 
else in France by a decision taken by an Extraordinary 
General Shareholders' Meeting. 

If the Board of Directors decides to transfer the regis-
tered office, it is authorized to revise the bylaws as a 
result (Company bylaws, Heading 1, Article 2). 

Legal Form and Applicable Law 

Public limited liability company or joint stock company 
[société anonyme], subject to the French legislation 
particularly to the French Commercial Code. 

Date of Incorporation — Duration 

The company was incorporated on September 28, 1978, 
as a "société anonyme." The company's duration is for 
99 years, effective upon registration in the French 
trade and commercial register ("registre du commerce 
et des sociétés"), unless subject to dissolution or ex-
tension provided by the present company bylaws 
(Heading 1, Article 3). 

Corporate Purpose  

In France and abroad, the company’s purpose is:  

– to purchase, develop, administrate and manage a 
portfolio of equity security, securities, voting rights 
and other social rights in all companies regardless of 
their activity and this, by all means including by way 
of setting up of new companies, contribution in kind 
of any types of social rights, subscription rights, 
mergers, purchases of other social rights or incorpo-
ration of companies; 

– to manage, conduct and coordinate the activities of 
its subsidiaries and affiliates; when applicable, to 
provide to said companies all services of an adminis-
trative, financial, accounting and legal nature and 
any opinion and advise or to order any studies or re-
searches that are necessary for their development or 
growth; 

– and more generally, all financial, commercial, indus-
trial, personal and real property operations linked, 
directly or indirectly, to the above-mentioned corpo-
rate purpose or to all other complementary, related 
or similar purposes, which may promote the devel-
opment or accomplishment thereof (Company bylaws, 
Heading 1, Article 4). 

Trade and Commercial Register — APE Code 

The company is registered with the “registre du com-
merce et des sociétés” de Marseille, under the number 
RCS B 314 093 352. Its economic activity code (APE) is 
6420Z (Holding company activity). 

Inspection of Legal Documents at the  
Registered Office of the Company 

The reference document may be viewed at the regis-
tered office of the company, on its website and on the 
website of the AMF. During the validity of the present 
Reference Document, the bylaws, the Statutory Audi-
tors' reports and the financial statements of the last 
three fiscal years, although with reports, mails and 
other documents, historical financial information of 
the company and its subsidiaries of the last three 
fiscal year, evaluation and declarations made by an 
expert, when these documents are statutory and any 
other statutory document, can be found at the regis-
tered office. 
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Financial Year 

The financial year, also referred to as fiscal year, co-
vers a period of twelve months, beginning on January 
1 and ending on December 31 of each year (Company 
bylaws, Heading 1, Article 6). 

Share capital 

As of 31 December 2016, the share capital of the 
Company amounts to €18,436,038, divided in 
92,180,190 shares  of €0.20 fully paid;  74.3% of which 
are held by Sartorius AG.. 

Specific Clauses in the Company Bylaws 

Form of Shares 

Shares may be in nominative or bearer form according 
to the shareholder's choice. These shares are entitled 
to be recorded in an account in accordance with 
French law (Company bylaws, Heading 1, excerpt of 
Article 1). 

Appropriation of Profits 

The income statement that summarizes the income 
and expenses of the reporting year discloses by differ-
ence, after deduction of amortization, depre-ciation 
and provisions, the profit for said reporting year. At 
least 5% must be deducted from the annual profit 
reduced, where appropriate, by prior losses, to set up 
the legal reserve. This deduction ceases to be obligato-
ry when the legal reserve amounts to one tenth of the 
share capital. This obligatory deduction resumes when, 
for whatever reason, the legal reserve falls below this 
one tenth. The distributable profit comprises the profit 
for the reporting year less prior losses and amounts 
transferred to reserves, pursuant to French laws and 
the company bylaws, and increased by profit brought 
forward. This profit is distributed among all sharehold-
ers in proportion to the number of shares each one 
holds. The Annual General Shareholders' Meeting may 
decide to distribute amounts taken from reserves 
available to it by expressly indicating the reserve from 
which the transfers are made. However, dividends are 
disbursed by way of priority from the annual profit for 
the reporting year. Except for a reduction in capital, 
no distribution may be made to shareholders when the 
equity falls below, or would consequently fall below, 
the amount of the capital together with the reserves 
that French laws or the company bylaws do not permit 
to distribute. Revaluation surplus is not distributable. 

It may be in- corporated in full or part into the com-
pany's capital. However, after transferring the 
amounts to the reserves, pursuant to French law, the 
Annual General Shareholders' Meeting may transfer 
any amount it considers necessary to all available 
reserves, ordinary or extraordinary reserves, or carry it 
forward.  

Shareholders' Meetings 

Convening 

Annual (or Ordinary) General Shareholders' Meetings 
are those convened to take all decisions that do not 
result in a revision of the bylaws. Extraordinary Gen-
eral Shareholders' Meetings are those called to decide 
or authorize direct or indirect revisions to the bylaws. 
Special Meetings bring together the holders of a spe-
cific class of share to consider revisions to the rights 
of this class of share. Decisions made at the General 
Meetings are binding for all shareholders, even those 
who are absent, dissenting or legally incapable or 
incapacitated (Company bylaws, Heading 3, Article 13). 
General Meetings are  convened by the Board of Direc-
tors or, by default, the independent auditors or a per-
son thus empowered. General Meetings are held at the 
registered office or any other place stated in the no-
tice of convocation (Company bylaws, Heading 3, 
excerpt of Article 14). The forms and timescale of the 
notice of convocation are governed by French laws. 

Agenda 

The notices and letters of call shall indicate the indica-
tions required by the law, particularly the agenda, the 
company electronic address where written questions 
of Shareholders may be sent and, eventually the men-
tion of the obligation to collect the opinion or the 
prior approval of the mass of securities Share-holders 
giving access to the share capital. 

The meeting may only deliberate on the matters 
placed on the agenda. It may, however, remove one or 
more directors at any time. 

One or more shareholders representing the percentage 
of share capital required by law may, under the condi-
tions and time limits set forth by law, require the 
inclusion on the agenda of draft resolutions. 

In accordance to the Articles R 225 - 71 to R 225 - 74 
of the Commercial Code, requests made by the Share-
holders to register draft resolutions on the agenda and 
written questions are sent to the Headquarters by 
registered letter with recorded delivery beginning on 
the publication of the Meeting announcement and 
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until 25 days before the General Meeting, or in a delay 
of 20 days beginning on the publication of the Meet-
ing announcement, when this one is published more 
than 45 days before the General Meeting (date of 
reception of the request by the company will be taken 
into account). 

The request of a new item on the agenda must be moti-
vated. The request to register draft resolutions is provid-
ed with the text of draft resolutions, which may have a 
short explanation of reasons. These requests are subject 
to justification of possession or representation of re-
quired Share capital, in accordance to regulatory rules 
(Company bylaws, Heading 3, Artile 14, excerpt of 
point 2). 

Moreover, in accordance to the Articles L. 2323 - 67 
paragraph 2 of the Labor Code, requests of draft reso-
lutions made by the Work Council, to be added on the 
agenda, are sent in the next 10 days following the 
publication of the Meeting announcement. 
(Company bylaws, Heading 3, Article 14, excerpt of 
point 2). 

If the meeting has been unable to make a valid deci-
sion due to a lack of the required quorum, the second 
meeting and, where appropriate, the second meeting 
adjourned are called at least ten days in advance in 
the same form as the first meeting (Company bylaws, 
Heading 3, Article 14, excerpt of point 1). 

Admission to Meetings — Powers  

Every shareholder has the right to attend General 
Meetings and to participate in the discussions, in 
person or by proxy, regardless of the number of shares 
held, on simple proof of identity and the ownership of 
shares. The right to participate in a General Meeting is 
subject to the condition that the shares must be 
recorded, in the name of the shareholder or the 
shareholder's appointed broker, either in the 
nominative share accounts held by the company or in 
the bearer share accounts held by the authorized 
broker, by zero hours, Paris time, on the second 
working day prior to the meeting. The recording or 
registration of the shares in the bearer share accounts 
held by the authorized broker must be confirmed by a 
share certificate provided by the broker. This share 
certificate must be attached to the postal voting form, 
the proxy form or the application for an admission 
pass, issued in the name of the shareholder or on 
behalf of the shareholder represented by the 
appointed broker. A certificate must also be supplied 
to shareholders who wish to attend the General 
Meeting in person but who have not received an 
admission pass by zero hours, Paris time, on the 
second working day prior to the meeting.  

A Shareholder may be represented by another Share-
holder, his or her spouse or by the partner with who 
he or she signed a Civil Partnership. Furthermore, he or 
she may be represented by any other moral or physical 
person of his choice in accordance to the Articles L. 
225 - 106 to - 106 - 3 of the Commercial Code; in that 
aim, the representative must present valid proof of 
proxy. 

The legal representatives of shareholders who are 
legally incapable or incapacitated and individuals 
representing corporate shareholders take part in meet-
ings, whether or not they are shareholders (Company 
bylaws, Heading 3, Article 14, point 3). 

 All Shareholders may also have a postal voting, using 
a registration form and sent to the company according 
to the law and regulations; to be acceptable this regis-
tration must be received by the company three days 
before the date of the Meeting. 

In case of remote voting using an electronic vote, or a 
proxy vote given by electronic signature, this vote is 
made according to the conditions of the current 
regulations (Company bylaws, Heading 3, Article 14, 
point 4). 

All legal documents relative to legal information for 
shareholders are made available to them at the regis-
tered office of the company. 

Provisions applicable to the administration and man-
agement of the Company 

Board of Directors 
(Company bylaws, Heading 3, Point 3, Articles 6 to 9,) 

1. Subject to legal exemptions, the Company is directed 
by a Board of Directors composed of a minimum of 
three members and a maximum of eighteen. 

The composition of the Board of Directors is made 
with a balance number of men and women. 

2. During the duration of the company’s existence, 
directors shall be appointed or renewed in office by 
the ordinary general meeting. However, in case of 
merger, directors may be appointed by the extra-
ordinary general meeting deciding on the transaction. 

3. Each director must, during his entire term of office, 
own at least one share. 

4. Directors have a term of office of three years. 
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Directors’ duties shall cease at the end of the ordinary 
general meeting deciding on the accounts of the fi-
nancial year elapsed, held in the year when the term 
of office of the director concerned expires. 

Directors may be renewed in office. They may be re-
moved from office at any time by the ordinary general 
meeting. 

5. No person may be appointed director if, having 
reached the age of 75, his appointment would result in 
more than one third of the members of the board of 
directors exceeding that age. If that proportion is 
exceeded, the oldest director shall automatically be 
deemed to have resigned at the end of the ordinary 
general meeting approving the accounts of the finan-
cial year when exceeded. 

6. Directors may be individuals or legal entities. Direc-
tors who are legal entities are required, upon their 
appointment, to appoint a permanent representative 
who is subject to the same conditions and obligations 
and who incurs the same liability as though personally 
a director, without prejudice to the several liability of 
the legal entity represented. 

When the legal entity who is a director terminates the 
mandate given to its permanent representative, it shall 
promptly notify the Company, by registered letter, of 
its decision as well as the identity of its new perma-
nent representative. The same applies in the event of 
death or resignation of the permanent representative. 

7. If one or more directors’ seats become vacant be-
tween two general meetings due to death or resigna-
tion, the board of directors may proceed to make 
appointments on an interim basis so as to fill the seats 
on the Board. These appointments must be made with-
in three months of the vacancy, when the number of 
directors has fallen below the minimum under the 
articles of association but without falling below the 
statutory minimum. 

Interim appointments made in this manner by the 
Board are subject to ratification by the next ordinary 
general meeting. Failing ratification, the decisions 
taken or the acts accomplished shall nonetheless re-
main valid. 

When the number of directors falls below the statuto-
ry minimum, the directors remaining in office are 
required to immediately call an ordinary meeting so as 
to fill the vacant seats on the Board. 

A director appointed in replacement of another shall 
only remain in office for the remaining term of office 
of his predecessor. 

8. Directors who are individuals cannot concomitantly 
hold more than three seats on the board of directors 
or supervisory boards of sociétés anonymes having 
their registered office in metropolitan France, subject 
to the exceptions provided by law. 

9. A Company employee may not be appointed a direc-
tor unless his employment agreement corresponds to 
effective employment. He shall not lose the benefit of 
his employment agreement. The number of directors 
bound to the Company by an employment agreement 
may not exceed one third of the directors in office. 

Organization and management of the Board of Directors 

1. The Board of Directors elects a Chairman from 
among its members who are individuals and deter-
mines his remuneration. It sets the duration of the 
Chairman’s term of office, which may not exceed his 
office as director. 

2. No person may be appointed Chairman of the Board 
of Directors if over the age of 75. If the Chairman in 
office exceeds that age, he shall be deemed to have 
automatically resigned.  

3. The Chairman represents the Board of Directors. He 
organizes and directs its work, and reports on it to the 
general meeting. He ensures the proper operation of 
the Company’s decision-making bodies and ensures, in 
particular, that the directors are themselves in a posi-
tion to fulfill their duties. 

4. In case of absence or impediment affecting the 
Chairman, the Board of Directors appoints an acting 
Chairman of the meeting. 

5. The Board of Directors appoints a secretary who 
may be chosen, either from among the directors or 
outside them. The secretary shall be replaced by simple 
decision of the Board. 

Meetings and decisions of the Board 

1. The Board of Directors meets, upon the call of its 
Chairman, as often as required by the interest of the 
Company. However, directors representing at least one 
third of the members of the Board of Directors may, 
by precisely indicating the meeting’s agenda, call a 
Board if it has not met within the last two months. 

The CEO, if not chairing the Board of Directors, may 
request the Chairman to call a Board meeting with a 
specified agenda. 

2. The meeting shall take place at the registered office 
or in any other location indicated in the notice of call. 
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The call to meeting, indicating the agenda, should be 
sent at least 7 days beforehand by letter, telegram, telex 
or fax. The call may be verbal and the meeting may be 
held immediately if all of the directors are in agreement. 

3. For the Board of Directors to validly deliberate, at 
least one half of the directors are required to be pre-
sent or represented. 

The Board’s decisions are taken at a majority of the 
members present or represented.  

The acting Chairman has a casting vote. 

4. An attendance sheet shall be held and signed by 
directors participating in the Board meeting. 

5. The internal regulations established by the Board of 
Directors may provide that directors participating in a 
Board meeting by videoconference in accordance with 
the applicable regulations are deemed present for  
the purposes of calculating quorum and majority.  

This provision shall not apply for the adoption of the 
following decisions: 

– appointment, remuneration, removal of the Chair-
man, CEO and Executive Vice Presidents; 

– closing of annual accounts, consolidated accounts 
and preparation of management report and report 
on the management of the group. 

6. The Board of Directors’ deliberations are recorded in 
minutes held in accordance with the applicable laws. 
The minutes are signed by the acting Chairman and  
by one or two directors. 

Copies or excerpts of the minutes of the Board of 
Directors’ deliberations shall be validly certified by  
the Chairman or by the CEO. 

Powers of the Board of Directors 

1. The Board of Directors determines the Company’s 
business guidelines and ensures that they are imple-
mented. Subject to the powers expressly granted by 
law to shareholders’ meetings and within the limit of 
its corporate objects, it deals with any matter relating 
to the proper running of the Company and by its de-
liberations governs the affairs of the company.  

In its dealings with third parties, the Company is 
bound even by acts of the Board of Directors that are 
outside its corporate purpose, unless it can prove that 
the third party knew that that act was ultra vires or 
could not reasonably have been unaware thereof in 
view of the circumstances, it being specified that mere 
publication of the articles of association does not 
suffice to establish proof thereof.  

2. The Board of Directors shall carry out any controls 
and verifications it deems appropriate. 

Each director shall receive the information necessary 
to the performance of his duties and may obtain all 
documents he considers useful from the General Man-
agement. 

3. The Board of Directors may give all delegations of 
authority to the representatives of its choice within 
the limit of its authority under the law and under 
these articles of association. 

The Board may decide on the creation of review com-
mittees in charge of studying the issues that the Board 
or its Chairman submits to it. 

General Management 
(Company bylaws, Heading 3, Article 10) 

Mode of operation  

In accordance with Article L. 225 - 51 - 1 of the Com-
mercial Code, the Company’s General Management is 
ensured, under his responsibility, either by the Chair-
man of the Board of Directors or by any other individ-
ual appointed by the Board of Directors with the title 
of CEO. 

The choice between these two modes of operation of 
General Management is made by the Board of Direc-
tors. The Board’s decision concerning the choice of 
mode of operation of General Management is taken by 
majority vote of the directors present or represented. 
Shareholders and third parties are informed of the 
choice made by the Board of Directors under the con-
ditions set forth by the applicable regulations. 

The Board of Directors may modify the option chosen 
at any time. 

A change in the mode of operation of General Man-
agement shall not entail any modification of the arti-
cles of association. 
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Depending on the mode of exercise chosen by the 
Board of Directors, the Chairman or a CEO shall ensure, 
under his responsibility, the General Management of 
the Company. 

The CEO is appointed by the Board of Directors, which 
sets the duration of his term of office, determines his 
remuneration and, as applicable, the restrictions on his 
powers. 

For the performance of his duties, the CEO must be 
under the age of 75. When this age limit is exceeded 
during the course of his term of office, the CEO shall 
be deemed to have automatically resigned and a new 
CEO shall be appointed. 

The CEO may be removed from office at any time by 
the Board of Directors. Removal of a CEO who is not 
also the chairman may give rise to damages if decided 
without valid cause. 

Powers of the CEO 

The CEO is vested with the broadest powers to act in 
all circumstances in the name of the Company. The 
CEO shall exercise these powers within the limit of the 
corporate objects, and subject to the powers expressly 
granted by law to shareholders’ meetings and to the 
Board of Directors. 

The CEO represents the Company in its dealings with 
third parties. The Company is bound even by those acts 
of the CEO that are outside its corporate objects, un-
less it can prove that the third party knew that that 
act was ultra vires or could not reasonably have been 
unaware thereof in view of the circumstances, it being 
specified that mere publication of the articles of asso-
ciation does not suffice to establish proof thereof. 

Executive Vice Presidents 

Upon the motion of the CEO, whether this position is 
filled by the Chairman of the Board of Directors or by 
another person, the Board of Directors may name one 
or more individuals with responsibility for assisting the 
CEO with the title of Executive Vice Presidents. 

The maximum number of Executive Vice Presidents 
may not exceed five. 

In agreement with the CEO, the Board of Directors 
shall determine the scope and the extent of the pow-
ers granted to the Executive Vice Presidents and set 
their remuneration. 

As regards third parties, the Executive Vice Presidents 
or the Executive Vice Presidents have the same powers 
as the CEO. 

Upon the cessation of his duties or in case of impedi-
ment affecting the CEO, the Executive Vice Presidents 
shall retain, unless otherwise decided by  
the Board of Directors, their office and authority until 
the appointment of a new CEO. 

The CEO may be removed from office at any time by 
the Board of Directors. Removal of a CEO who is not 
also the chairman may give rise to damages if decided 
without valid cause. 

Conditions for the Exercise of Voting Rights — Majori-
ty Quorum 
(Company bylaws, Heading 3, Article 15) 

At Annual and Extraordinary General Meetings, the 
quorum is calculated on the basis of the shares com-
prising the share capital and, in Special Meetings, on 
the basis of all the shares of the class concerned, net 
of shares not entitled to voting rights by virtue of the 
law. 

In the event of postal voting, only the forms received 
by the company prior to the meeting will be consid-
ered when calculating the quorum, under the condi-
tions and timeframe set by the decree. 

The right to vote conferred to shares is proportional to 
the capital they represent. With an equal par value, 
every share in capital or income right carries the right 
to one vote. 

In the event that the shares are pledged, the voting 
right is exercised by the holder of the securities. The 
issuing company may not validly vote with shares 
subscribed, acquired or taken in pledge by it; these 
shares are not taken into account to calculate the 
quorum. 

The voting takes place and the votes are cast by show 
of hands, or by those sitting and standing, or by roll 
call, as decided by the officers of the meeting. 

Further Information on Voting Rights  

There is no limit in the bylaws on voting rights. 

A double voting right is conferred to the holders of 
registered shares that are fully paid up and that have 
been registered in the name of the same holder for at 
least four years. 
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In the event of conversion to bearer form, the con-
verted share immediately forfeits its double voting 
right. In the event of a capital increase by incorpora-
tion of reserves, profits or share premium, this double 
voting right applies to new shares issued and allocated 
free of charge to a shareholder on the basis of existing 
shares that already carry this right (Heading 2, Article 
3, of the company bylaws). This revision to the bylaws 
was unanimously passed by the General Shareholders’ 
Meeting in an extra-ordinary session on August 24, 
1994. It may be cancelled by a General Shareholders' 
Meeting convened in an extraordinary session and 
after ratification by a Special Meeting of the benefi-
ciary shareholders. 

As of December 31, 2016, there were 69,861,894 
shares with a double voting right out of a total of 
92,180,190 shares. Thus, the total voting rights are 
162,042,084.  

The Annual General Shareholders' Meeting is held at 
least once a year, within six months of the year end, to 
consider the financial statements of that year, subject 
to an extension of this timeframe by a legal decision. 
The Annual General Shareholders' Meeting may only 
validly deliberate, upon the first convocation, if the 
shareholders present — represented or voting by post 
— hold at least one quarter of the shares with a right 
to vote. No quorum is required upon the second con-
vocation. The meeting decides on the basis of the 
majority of votes held by shareholders present or rep-
resented, including shareholders voting by post (Com-
pany bylaws, Heading 3, Article 16). 

Shareholders’ agreement 

None 

Crossing Legal Thresholds 

Any shareholder whose shareholdings cross the legal 
thresholds defined by French law, either upwards or 
downwards, must declare said crossing by notification 
of the Autorité des Marchés Financiers, pursuant to 
the law in force. The bylaws of the company do not 
provide for any additional threshold declarations. 

Identification of Shareholders 

Within the legal and regulatory framework, the com-
pany is authorized to seek the identity of bearer 
shareholders. 

Payment of Dividends 

The Annual General Shareholders' Meeting has the 
power to give every shareholder, for all or part of a 
dividend payable, the option of receiving this dividend 
in shares, as provided by French law, or in cash. 

The terms of the payment of the dividend in cash are 
set by the General Meeting or, by default, the Board of 
Directors. Cash dividends must be paid within a maxi-
mum of nine months after the end of the reporting 
year, unless this timeframe is extended by legal au-
thorization. However, this profit may be distributed as 
an interim dividend prior to the approval of the annu-
al financial statements when a balance sheet prepared 
during or at the end of a financial year and certified 
by the independent auditors discloses that the compa-
ny has realized a profit since the close of the previous 
financial year, after recognition of the necessary 
amortization, depreciation and provisions, as well as 
after deduction, where relevant, of prior losses and 
amounts to be transferred to the reserves, as required 
by French laws or the company bylaws. These interim 
dividends may not exceed the profit thus defined. No 
reimbursement of dividends may be required from 
shareholders unless the distribution was made in viola-
tion of legal provisions and the company determines 
that the beneficiaries were aware of the illegality of 
this distribution at the time it occurred or could not 
ignore this nature of the dividends. Where this occurs, 
the shares in reimbursement are time-barred three  
years after the payment of these dividends. Dividends 
not collected within five years of their payment are 
time-barred (Company bylaws, Heading 3, Article 22). 

Financial score 

None 

Liquidity Contract 

Under the liquidity contract concluded between 
Sartorius Stedim Biotech S.A. and the stockbroker 
Gilbert Dupont, the following assets appeared on the 
liquidity account at December 31, 2016: 

– Number of shares: 5,583 
– Liquidity account cash balance: €276,004.05 

For information, the following assets appeared on the 
liquidity account on the date when the notification of 
contract implementation was issued: 

– Number of shares: 0 
– Liquidity account cash balance: €421,860 


