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Exposure to interest rate risk

The table below presents the interest rate risk exposure of the Group based
on future debt commitments. The exposure at floating rate after hedging
risk management is approximately EUR -68 million at 31 December 2006.

A 1% rise in 3-month Euribor would impact positively the financial expense
by EUR 0.7 million in 2007 assuming the structure (cash/floating debt/
hedges) remains stable for the full period of the loan.

Exposure

(In EUR million) Less than 1 year 1 -5Years Total
Bank loans (3.8 (650.6) (654.4)
Securitisation programme (160.8) (160.8)
Others (37.4) (19.2) (56.6)
Total liabilities (202.0) (569.8) (771.8)
Total cash and cash equivalents @ 453.9 453.9
Net position before risk management 251.9 (569.8) (317.9)
Hedging instruments 100 150 250
Net position after risk management 351.9 (419.8) (67.9)
(a) Overnight deposits (deposit certificate) + overnight securities BMTN

Currency exchange risk Hedge accounting

Atos Origin operates in 40 countries. However, in most cases, Atos Origin
invoices in the country where the Group renders the service, thus limiting
the foreign exchange risk. Where this is not the case, the Group uses
hedging instruments such as forward contracts or foreign currency
swaps to minimise the risk.

Breakdown of the designation of the instruments per currency are as follow:

31 December 2006

There is no material deviation between the maturity of the financial
instruments and the period in which the cash flows are expected to occur.

At 31 December 2006, most of the derivatives were considered as fair
value hedge or trading instruments except for interest rate swaps covering
the financial debt and the forward contracts related to a specific contract
denominated in US dollar, which are both qualified as cash flow hedge.

31 December 2005 31 December 2004

Instruments Fair value Notional Fair value Notional Fair value Notional
Cash flow hedge
Interest rate
Swaps 1.2) 250.0 (6.4) 273.0 (12.5) 323.0
Foreign exchange
Forward contracts US dollar 0.7) 17.8 0.6 215 -
Fair value hedge - trading
Foreign exchange
Forward contracts US dollar 0.8 17.9 6.1) 94.3 5.7 55.2
Forward contract SEK 0.2 126.0 -
Forward contracts GBP 0.3) 111 0.1) 3.7 0.8 19.8
Forward contracts BRL (0.4) 9.1

The net amount of cash flow hedge reserve at 31 December 2006 was EUR -1.5 million, with a variation of EUR 2.3 million (net of tax) over the year.
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Note 21 Trade accounts and notes payable

31 December
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31 December

31 December

(In EUR million) 2006 2005 2004
Trade payables 595.7 579.6 572.0
Amounts payable on tangible assets 134 7.6 5.2
Total 609.1 587.2 577.3

Note 22 - Other current liabilities

31 December

31 December

31 December

(In EUR million) 2006 2005 2004
Advances and down payments received on client orders 21.0 239 23.0
Employee-related liabilities 307.3 305.6 294.9
Social security and other employee welfare liabilities 219.2 206.9 180.4
VAT payable 178.0 186.4 171.2
Deferred income 198.4 225.5 160.9
Other operating liabilities 139.0 162.6 162.7
Total 1,062.9 1,110.9 993.1

Note 23 - Assets and liabilities held for sale

End of 2005, assets and liabilities held for sale for EUR 36.2 million and
EUR 15.4 million respectively, were related to the disposal of the Middle
East activities in February 2006.

Note 24 - Off-balance sheet commitments

Off-balance sheet commitments include all significant rights and
obligations of the Atos Origin Group other than those already included in
the consolidated balance sheet and income statement. In line with the
Financial Security Act published in August 2003, in order to ensure that
off-balance sheet commitments given or received by the Group are
exhaustive, exact and consistent, internal procedures for the identification
and control of off-balance sheet commitments are strictly followed:

e Group external financing is centralised at Global Treasury level and
validated by the Management Board.

e The Group makes a clear distinction between the approval of an
investment and the financing decision for the approved investment.
Process and threshold for investments to be approved by the internal
Investment Committee are defined. Investments linked to major
contracts may also require approval by the Management Board under
the contract approval process.

e The Group has issued instructions for the review and issuance of
business and credit-related guarantees. These instructions define the
approval process, including formal approval of the Group CFO in defined
cases. The request for approval must be sent to Corporate Legal and the
Global Treasury Department to review compliance with all Group
policies.

For parent company guarantees (performance and financial guarantees),
limits are authorised by the Supervisory Board within which the
Management Board is authorised to grant guarantees. These limits are
usually set for a 12-month period. For parent company guarantees
exceeding a certain amount, specific authorisation must be sought from
the Supervisory Board. The administration of these guarantees takes
place at corporate level. At a local level the residual value of guarantees
is defined and monitored by a joint assessment of legal and finance
departments on a regular basis.

e All bank guarantees require Corporate approval. The reconciliation of
bank guarantees with the issuing bank is a local responsibility and is
requested on a periodic basis. The main criteria for the approval of
guarantees are compliance with legal requirements and a satisfactory
risk assessment of the contract with the client.

e |n order to avoid double counting, issued guarantees are not disclosed
if the underlying commitments (e.g. lease payments for office rent) are
already disclosed or the underlying commitments are already recorded
in the balance sheet (e.g. as a liability).
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Contractual commitments

The table below illustrates the minimum future payments for firm obligations and commitments over the coming years. Amounts indicated under the long-
term borrowings and finance leases are posted on the Group balance sheet.

Maturing

31 December 31 December 31 December
(In EUR milion) 2006 Up to 1 year 1 to 5 years Over 5 years 2005 2004
Long-term borrowings (> 5 years) 554.4 3.8 549.5 1.1 456.1 769.3
Finance leases 42.4 23.0 194 59.9 16.3
Recorded on the balance sheet 596.8 26.8 568.9 1.1 516.0 785.6
Operating leases: land, buildings, fittings 5741 131.8 361.9 80.4 587.3 646.2
Operating leases: IT equipment 97.2 59.0 38.2 146.0 212.6
Operating leases: other fixed assets 119.8 48.4 1.4 114.9 91.3
Non-cancellable purchase obligations
(>5 years) 12.5 10.6 1.9 28.4 58.1
Commitments 803.6 249.8 473.4 80.4 876.6 1,008.2
Total 1,400.4 276.6 1,042.3 81.5 1,392.6 1,793.8

Commercial commitments

(In EUR million) 31 December 2006 31 December 2005 31 December 2004
Bank guarantees 135.7 114.9 127.4
Pledges 1.0 1.3 5.0
Total 136.7 116.2 1324

For various large long-term contracts, the Group provides performance
or financial guarantees to its clients. These limited exposure guarantees
amount to EUR 1,198.3 million as of 31 December 2006, compared with
EUR 661.3 million in 2005. These guarantees represent a total contracts
value of EUR 1.9 billion for 2006. The increase is mostly related to the UK
and Dutch business where significant long-term contracts have been
signed in 2006 with issuance of guarantees:

e in the United Kingdom: Department Constitutional Affairs — DCA, NHS
Diagnostic, Gateway, Department Trade and Industry and

¢ in The Netherlands: ING Banks

In the framework of the contract for the provision of IT services signed by
Atos Origin IT services UK Limited with the International Olympic
Committee (I0C), Atos Origin SAE (Spain) has granted a full performance
guarantee to the I0C by which it commits to perform the contract in case
the signing entity (or any other affiliate to whom the signing entity could
have assigned all or part of the rights and obligations under the contract)
is unable to provide services required under the contract.

In relation to the multi-currency revolving facility, Atos Origin SA issued a
parental guarantee to the benefit of the consortium of banks represented
by BNP Paribas, in order to cover up to EUR 440 million the obligations
of its subsidiary, Atos Origin Telco Services B.V.
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Subsequent to the Cellnet disposal in July 2004, Atos Origin SA still has
one outstanding guarantee with Schlumberger related to Citicorp for a
total amount of US dollar 107 million, which is fully counter-guaranteed
by the acquirer of Cellnet, “Cellnet Holdings Corp”.

In the context of the recent acquisition of Banksys and BCC operating in
the commercial acquiring of card transactions, Atos Origin Group has
guaranteed directly or indirectly, its partners Visa International and
MasterCard in case of default of payment resulting from its role of
intermediary between the payment issuer and the beneficiary, or any major
breaches to their rules. These guarantees are estimated for a maximum
amount of US dollar 54 million. The effective risk is considered as very low.

Note 25 - Related party transactions

Transactions between Atos Origin and its subsidiaries, which are related
parties of the Group, have been eliminated on consolidation and are not
disclosed in this note.

In 2004, Philips and Schlumberger were related parties by reason of their
substantial shareholdings in the Group. No specific disclosure was given
since they were major clients of the Group. In 2005, Philips and Schlumberger
disposed of their shares in Atos Origin and the free float of the Company
shares is almost 100% since 31 December 2005. As a consequence, the
Group had no external related party relationships since that date.



Compensation of Board Members
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The remuneration of Management Board members during the year was as follows:

12 months ended

12 months ended 12 months ended

(In EUR million) 31 December 2006 31 December 2005 31 December 2004
Short-term benefits 3.9 101 10.2
Long-term incentives 3.2

Termination benefits 6.0 3.6 -
Post-employment benefits 114 0.1 -
Equity-based compensation: stock options 3.6 2.9 55
Total 249 19.9 15.7

The remuneration of Management Board members is determined by the
Remuneration Committee having regard to the performance of individuals
and the Group’s financial achievements.

Short-term benefits include salaries and bonuses as approved by the
Supervisory Board, and fringe benefits. Bonuses correspond to the total
charge in income statement including the bonuses effectively paid during the
exercise, the charge in accruals relating to current year and the release in
accruals relating to previous year.

Note 26 - Subsequent events

In February 2007, Atos Origin announced the acquisition of Uni-Medecine
Group, through its Atos Worldline subsidiary. Uni-Medecine is the French
leader of internet applications dedicated to the transfer and exchange of
health data, and specialises in the design and production of health sector
specific electronic communications tools. This operation strengthens the Atos
Origin Group’s expertise in this sector.

In February 2007, AEMS (Atos Euronext Market Solutions) and Bursa Malaysia
Berhad (Bursa Malaysia) signed a non binding Letter Of Intent outlining plans
to establish a joint venture company which will focus on offering IT solutions
and services to Bursa Malaysia, as well as AEMS’ existing and future
prospects in Asia.

In February 2007, Atos Origin has finalized the sale of its software activity
B2B to Axway, a subsidiary of Sopra. This activity made a EUR 15 million
revenue with 160 legal staff.

Approval of financial statements

The financial statements were presented by the Management board to the
Supervisory board on 27 February 2007 and are proposed for approval at the
AGM on 23 May 2007.

Note 27 - Main operating entities part of scope of consolidation as of 31 December 2006

% of  Consolidation % of Address

interest method control
Holding
Atos Origin SA Consolidating parent company 18 avenue d’ Alsace 92400 Courbevoie
Atos Origin BV 100 FC 100  Groenewoudseweg 1 5621 BA Eindhoven The Netherlands
Atos Origin International NV 100 FC 100  Rue Abbé Cuypers 3 Priester Cuypersstraat 1040 Brussel
Atos Origin International Competencies
and Alliances (ICA) 100 FC 100  Rue Abbé Cuypers 3 Priester Cuypersstraat 1040 Brussel
Saint Louis Re 100 FC 100 74 rue de Merl L2146 Luxembourg
Atos Origin International SAS 100 FC 100 18 avenue d’ Alsace 92400 Courbevoie
Atos Origin International BV 100 FC 100 Naritaweg 52 1043 BZ Amsterdam The Netherlands
France
Arema 95 FC 95 18 avenue d’ Alsace 92400 Courbevoie
Atos Worldline 100 FC 100 18 avenue d Alsace 92400 Courbevoie
Atos Origin Integration 100 FC 100 18 avenue d Alsace 92400 Courbevoie
Diamis 30 FC 60  6/8 Boulevard Haussmann-75009 Paris
Mantis SA 100 FC 100 24 rue des Jedineurs 75002 Paris
Atos Origin Infogérance 100 FC 100 18 avenue d’ Alsace 92400 Courbevoie
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% of Consolidation % of Address
interest method control
France (continued)
Atos TPI 51 FC 51 18 avenue d’ Alsace 92400 Courbevoie
Atos Consulting 100 FC 100  6/8 Boulevard Haussmann-75009 Paris
Atos Origin A2B 66 FC 66 18 avenue d’ Alsace 92400 Courbevoie
Atos Euronext Market Solution SAS 50 FC 50 6/ 8 Boulevard Haussmann-75009 Paris
Atos Origin Formation 100 FC 100  7/13 rue Bucarest 75008 Paris
United Kingdom
Atos Consulting Limited 100 FC 100 4 Triton Square, Regent’ s Place, London, NW 1 3HG UK
Atos Origin IT services UK Ltd 100 FC 100 4 Triton Square, Regent’ s Place, London, NW 1 3HG UK
Atos Euronext Market Solution Ltd 50 FC 50 25 Bank Street, London, E145NQ
Atos Euronext Market Solution IPR Ltd 50 FC 50 25 Bank Street, London, E145NQ
The Netherlands
Atos Origin IT services Nederland B.V. 100 FC 100  Papendorpseweg 93 3528 BJ Utrecht The Netherlands
Atos Origin IT Systems Management 100 FC 100  Papendorpseweg 93 3528 BJ Utrecht The Netherlands
Nederland BV
Atos Origin Nederland B.V. 100 FC 100  Papendorpseweg 93 3528 BJ Utrecht The Netherlands
Atos Origin Telco Services 100 FC 100  Henri Dunantlaan 2 9728 HD Groningen The Netherlands
Atos Origin IT Financial Services BV 100 FC 100  Arlandaweg 98, 1043 HP Amsterdam The Netherlands
Atos Consulting NV 100 FC 100  Papendorpseweg 93 3528 BJ Utrecht The Netherlands
Atos Origin Information Technology BV 100 FC 100  Papendorpseweg 93 3528 BJ Utrecht
E.M.E.A. (Europe — Middle East — Africa)
Austria
Atos Origin Information Tech GmbH 100 FC 100  Technologiestrasse 8/ Gebaude D 1120 Vienna Austria
Belgium
Atos Origin Belgium SA 100 FC 100 DaVincilaan 5 1930 Zaventem
Banksys SA 100 FC 100  Chaussée de Haecht 1442, B-1130 Bruxelles
Bank Card Company SA 100 FC 100  Boulevard du Roi Albert Il 9, B-1210 Saint-Josse-ten-Noode
Germany
Atos Worldline GmbH 100 FC 100  Theodor AlthoffStrasse 47, 45133 Essen
Atos Origin GmbH 100 FC 100  Curiestrasse 5, D 70563 Stuttgart
Atos Worldline Processing GmbH 58.4 FC 58.4  Hahnstrasse 25, 60528 Frankfurt Germany
Greece
Atos Origin Hellas SA 100 FC 100 Kifissias 18 15125 Maroussi Athens
Italy
Atos Origin Italia SPA 100 FC 100 11026 Pont Saint Martin (AQ) Viale Carlo Viola n. 76
Luxemburg
Atos Origin Luxembourg S.A. 100 FC 100 2 rue Nicolas Bové L1253 Luxembourg
Morocco
étols O(;igin Maroc 100 FC 100  Avenue Annakhil, Espace high-tech, hall B, 5th floor, Hayryad RABAT
olan

Atos Origin IT services SP Z00 100 FC 100 Ul Domaniewska 41 (Taurus Building) 02- 672 Warswaza Poland
Portugal
Atos Origin Tecnologias de Informagao 100 FC 100 5 Avenue Qutubro, 73C 1° Edificio Goya 1050 Lisbonne Portugal
LDA
South Africa
Atos Origin (Pty) Ltd 70 FC 70 204 Rivonia Road, Sandton private bag X 136, Bryanston 2021
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% of Consolidation % of Address
interest method control

Spain

Atos Origin, Sociedad Anonima Espanola 100 FC 100  Albarracin 25- Madrid 28037- Spain

Sweden

Atos Consulting AB (Sweden) 100 FC 100 Wallingatan 11 111 60 Stockholm

Switzerland

Atos Origin (Schweiz) AG 100 FC 100  Industriestrasse 19 8304 Wallisellen (Zurich)

Turkey

Atos Origin Bilisim Danismanlik ve 100 FC 100  Istanbul, ITU Ari Tecknokent 2 Maslak Mahallesi Buyukdere Cad. A Block

Musteri Hizmetleri Sanayi ve Ticaret A/S Dat Daire4 Sisli 34398

Asia Pacific

China

Atos Origin Information Technology 100 FC 100  Room 1103- B4, Pudong software park, Zhang Jiang Hi-Tech Zone, 498

(Shangai) Co. Ltd. Guo Shou King Road, Shanghai 201203

Atos Origin Information Technology 100 FC 100  502-505 Lido Commercial Building, Lido Place, Jichang Road, Chaoyang

(Beijing) Co Ltd District, Beijing

Atos Origin Hong Kong Ltd 100 FC 100  Suites 1701-8, 17/ F, The Prudential Tower, 21 Canton Road, Kowloon,
Hong Kong

India

Atos Origin India Private Limited 100 FC 100  Unit 126/ 127, SDF IV, SEEPZ, Andheri (East), 400 096 Bombay

Atos Origin IT services Private Ltd 100 FC 100  The Capital Court, 4th Floor, LSC Phase Ill, Olof Palme Marg, Munirka,
New Delhi 110 003

Indonesia

PT Atos Origin Indonesia 100 FC 100  Wisma Kyoei Prince #1707 Jalan Jenderal Sudirman Kav 3 Jakarta
10220 Indonesia

Japan

Atos Origin KK 100 FC 100 20 F, Shinjuku ParkTower Nishi Shinjuku 3- 7- 1 Shinjuku- ku, Tokyo,
Japan

Malaysia

Atos Origin (Malaysia) sdn bhd 100 FC 100  16- A (1st Floor), Jalan Tun Sambanthan 3, Brickfields, 50470 Kuala
lumpur

Singapore

¢t95 Origin Asia Pacific Pte Ltd 100 FC 100 8 Temasek Boulevard, #07- 01 Suntec City Tower 3 Singapore 038988

aiwan

Atos Origin Taiwan Ltd 100 FC 100  9F No. 115, Sec 3, Ming Sheng Road, Taipei, Taiwan 105

Thailand

Atos Origin (Thailand) Limited 100 FC 100 200 Village N°.4, Jasmin International Tower, 25th Floor, Chaengwattana
Road, Parkkred Sub-district, Pakkred District, Nonthaburi Province

Americas

Argentina

Atos Origin Argentina SA 100 FC 100 Vedia 3892 C1430DAL-Capital Federal Republica Argentina

Brazil

Atos Origin Brasil Ltda 100 FC 100  Rua ltapaiuna 2434- 2° andar - parte - Santo Amaro- S&o paulo

Atos Origin IT Servigos do Brasil Ltdal 100 FC 100  RuaAlexandre Dumas 1711- bloco 12- 1° andar S&o paulo CEP
04717004

Mexico

Atos Origin IT services Mexico SA de CV 100 FC 100 FEjercito Nacional 425, 6° Floor, Colonia Granada, 11520 Mexico City
Mexico

United States of America

Atos Origin Inc 100 FC 100 5599 San Felipe, Suite 300 Houston, Texas 77056-2724 USA

The complete list of entities part of Atos Group is available on our internet site www.atosorigin.com.
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3.4. PARENT COMPANY SUMMARY FINANCIAL
STATEMENTS

3.4.1. Nota Bene

Atos Origin SA financial statements present only a partial picture of the
financial position of the Atos Origin Group as a whole. This overall picture
is presented in the Consolidated Financial Statements section of the
Annual Report. The following Atos Origin parent company financial
statements provide a summary of the most material figures and
information of greatest interest to readers.

The parent company financial statements, prepared under French GAAP
have been audited by the statutory auditors and are unqualified.

3.4.2. Parent company’s simplified organisation chart

Atos Origin shares are traded on the Paris Eurolist Market under Euroclear
code 5173 ISIN FRO000051732. They were first listed in Paris in 1995.
The shares are not listed on any other stock exchange and Atos Origin
SAis the only Group listed company.

At 31 December 2006, the Company’s issued common stock amounted to
EUR 68.9 million, comprising 68,880,965 fully paid-up shares of EUR 1 per
value each.

ATOS ORIGIN SA

ATOS ORIGIN
International SAS

100% ATOS ORIGIN
Integration SAS

100%
ATOS ORIGIN BV
100% | 100%
ATOS ORIGIN ATOS ORIGIN UK
Nederland BV Holdings Ltd
100%
100%
ST Atos Origin IT Systems
§  Vanagemen T sences L
Nederland BV
LU ATOS ORIGIN IT ATOS ORIGIN IT
Services Nederland BV Services UK Ltd
m Holding mm France
mm Support Services Germany
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International BV
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Infogerance SAS
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100% ATOS ORIGIN
Spa
70.3%
0.9%

mm United Kingdom

Italy
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The main operating subsidiaries at 31 December 2006 are as follows:

Company Profit

(In EUR milion) Country Activity Revenue before tax Fixed assets

Atos Origin IT systems management NL BV The Netherlands Managed Operations 477.8 2.2 48.3

Atos Origin IT services NL BV The Netherlands Systems Integration 441.5 36.3 321

Atos Origin IT services UK Ltd United Kingdom YStems Integration and 900.5 (34.7) 52.9
Managed operations

Atos Origin International SAS France Corporate support 99.9 6.4 3.4

Atos Origin Intégration SAS France Systems Integration 679.4 (10.9) 15.9

Atos Origin Infogérance SAS France Managed Operations 450.9 7.2 55.2

Aos Origin GmbH Germany Systems Integration and 463.7 17.3 1503
Managed operations

Atos Origin ftalia Spa ftaly Systems Integration and 272.9 (37.9) 198

Managed operations

NB: All reported figures in the above table are expressed according to local generally accepted accounting principles.

Atos Origin International SAS is a French company supporting Group
central costs. A Group Services Agreement (GSA) is in place: Atos Origin
International SAS centralises all corporate costs incurred in other
countries (Belgium, The Netherlands and Switzerland), and receives GSA
fees from the participating companies.

3.4.3. Atos Origin SA activity in 2006
Atos Origin SA main activities are:

e The management of Group investments. All the Group participating
interests are held through the parent company Atos Origin SA and its
subsidiary in The Netherlands Atos QOrigin BV.

e The management of Group financing activities. Atos Origin SA holds
most of the long-term borrowings and heads the securitisation
programme.

e The management of the Atos Origin trademark. “Atos Origin” is a
registered trademark owned by Atos Origin SA and registered under
“Atos”, “Origin” or “Atos Origin” in all countries in which the Group
does business. All subsidiaries in which the Group owns more than
50% of the issued share capital and which are named “Atos” or “Atos
Origin” are charged trademark fees.

3.4.4. Income statement
The Company financial statements reflect its activities:

In 2006, revenue mainly related to trademark fees received from Group
subsidiaries for approximately EUR 40 million. The 2005 revenue was
particularly low due to the application of revised rates in certain countries
retroactively for 2004 and 2005. Trademark fees received in 2006
corresponds to 0.7% of Group Revenue.

e Cost of sales included sponsorship fees paid to the International
Olympic Committee. These fees to the International Olympic Committee
increased in 2006 as preparation of the 2010 Vancouver Olympic
Games has now started. Fees paid for the implementation of the 2006
Group Employee Stock Purchase Plan are also included under that
line.

e (Other expenses mainly comprised marketing, communication, and
investor relationship expenses invoiced by Atos Origin International SAS.

e Depreciation, amortisation and provisions comprised EUR (6.0) million
of indemnity payments to the leaving Management Board members.
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e Net financial expenses included:

- EUR 177.4 million of dividends received from subsidiaries, including a
EUR 126 million dividend from a Swedish holding subsequent to the

- netinterest costs on long and medium term borrowings: EUR (20.7) million,

the decrease compared to last year resulting from the combined effect of
a lower cost of the external debt due to the decrease of the average debt

disposal of the Nordic businesses as of June 2005 amount, counterbalanced by higher interest rates on short term facilities.

- the financial subsidy granted to AO Origin SPA for EUR (50.2) million to

- a change of provision on participating interest of EUR (111.0) million. . : !
restore its equity and cash position.

Following its dividend payment, the hereabove mentioned Swedish
holding has became dormant, leading to a merger loss and depreciation
for a global amount of EUR (87.2) million. And based on current
assumptions on Italian business, a risk provision amounting to EUR
(21.1) million has been provided for Atos Origin Spa.

- net gain on marketable securities of EUR 2.4 million.

e Corporate tax is positive due to the effect of the French tax consolidation,
as Atos Origin SA is the head of the French tax consolidation.

Period ended Period ended Period ended

(In EUR million) 31 December 2006 31 December 2005 31 December 2004
Revenue 43.9 28.2 60.5
Other income 0.0 0.1 0.0
Total operating income 43.9 28.3 60.5
Cost of sales (16.5) (13.6) 4.7
Taxes 0.3 0.1 (3.8)
Personnel expenses 0.0 0.0 0.0
Other expenses (17.0) (12.1) (23.4)
Depreciation, amortisation and provisions 6.7) 0 (0.4)
Total operating expenses (40.5) (25.8) (32.3)
Operating margin 34 2.5 28.2
Net financial expenses 4.0) (21.0) 44
Net income on ordinary activities (0.6) (18.5) 32.6
Non-recurring items (1.6) 1.0 (14.2)
Corporate income tax 171 16.6 10.7
Net income for the period 14.9 (0.9) 29.1
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results from the depreciation of the Swedish holding subsequent
to the sale of the Nordic businesses,

3.4.5. Balance sheet

The Company balance sheet at 31 December 2006 was essentially

composed of: * EUR 2,228.3 million for participating interests,

e EUR 276.3 million of other investments, which include the deposit paid
in relation to the implementation of the securitisation programme, and
inter-company loans.

* EUR 107.6 million for intangible fixed assets resulting from the financial
statutory reorganisation performed in France in 2004. This line mainly

comprised merger losses, and the decrease compared to last year

(In EUR million) fssets 31 December 2006 31 December 2005 31 December 2004
Intangible fixed assets 107.6 177.7 178.3
Tangible fixed assets 0.6 0.8 0.9
Participating interests 2,228.3 2,007.0 2,043.9
Other investments 276.3 292.8 305.8
Total fixed assets 2,612.8 2,478.3 2,528.9
Trade accounts and notes receivable 4.2 7.9 5.9
Other receivables 104.4 63.2 51.3
Transferable securities 11.9 0.0 0.0
Cash at bank and in hand 259.6 174.0 212.2
Total current assets 380.1 2451 269.4
Prepayments and accrued income 3.3 53 104
Total assets 2,996.2 2,728.7 2,808.7
0 Of which inter-company accounts 80.6 26.6 9.5

Liabilities and shareolders’equity

(In EUR million) 31 December 2006 31 December 2005 31 December 2004
Common stock 68.9 67.4 66.9
Additional paid-in capital 1,384.4 1,333.0 1,320.3
Legal reserves 6.2 6.2 4.8
Other reserves and retained earnings 178.7 179.5 152.0
Net income for the period 14.9 0.9 29.1
Shareholders’ equity 1,653.1 1,585.2 1,573.2
Other shareholders’ equity 0.0 0.0 0.0
Provisions for contingencies and losses 33.5 9.1 111
Borrowings 898.2 625.7 799.5
Trade accounts payable 24.7 184 26.2
Other liabilities © 386.7 490.3 398.7
Total liabilities 1,309.6 1,134.4 1,224.4
Total liabilities and shareolders’equity 2,996.2 2,728.7 2,808.7
(*) Of which inter-company accounts 385.0 4791 394.8
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3.4.6. Main subsidiaries and investments

Common Outstanding
stock/  Reserves loans and Dividends

Companies Grossvalue  Netvalue additional and advances Guarantees 31Dec.  31Dec. received

at31Dec. at31Dec. % paid-in  retained granted by given by the 2006 2006 Net during the
(In EUR million) 2006 2006 interest capital  earnings AtosOrigin  Company Revenue income period
| - Detailed information
A - Subsidiaries (50% or
more of common stock)
France
Atos Worldline 70.0 70.0 100% 59.0 0.9 300.4 27.6 27.4
Atos Investissement 5 618.7 618.7 100% 618.7 2.3 0.0 0.0
Atos Origin Infogérance 101.8 101.8 92% 31.1 0.1 17.6 450.9 6.1 16.6
Atos QOrigin Formation 0.0 0.0 100% 0.4 0.1 9.7 1.0 0.6
Atos QOrigin Intégration 59.9 59.9 100% 449 (14.0) 18.9 679.5 (10.9)
Atos Consulting 16.1 16.1 100% 7.1 0.0 62.8 2.8 1.6
Atos Origin Participation2 30.6 30.6 100% 15.6 1.9 0.0 0.3
Atos Origin International 2.4 2.4 100% 1.0 ©.1) 99.9 6.2
Italy
Atos SPA 54.2 0.0 100% 5.0 (12.5) 0.0 7.5
Benelux
Atos Origin BV 1,139.6  1,139.6 100% 995.9 (77.2) 128.0 0.0 (285.3)
St Louis RE 1.2 1.2 100% 1.2 0.0
Spain - Portugal
Atos Origin SAE 53.4 53.4 100% 41.3 26.3 9.8 273.3 5.7 2.0
GTI 0.7 0.6 100% 0.0 0.2 1.0 0.0
Germany
Atos Origin GMBH 110.8 110.8 100% 111.9 (4.5) 46.5 463.7 11.3
Sema GMBH 50.6 0.0 100% 51.0 (62.7) 0.1 0.2)
Sweden
Atos Origin Sweden 19.9 2.3 100% 0.6 2.3 0.0 (0.5) 126.7
China
Atos Origin Beijing 0.3 0.0 100% 0.2 (0.6) 1.4 0.0 0.4
B — Investments (less
than 50% of common
stock)
Atos IT Servicios do 0.5 0.5 10% 21.2 (22.7) 8.3 46.0 0.4
Brazil LTDAL
AtosEuronext market 20.1 20.1 6% 158.1 0.1) 16.3 0.0 0.0
solutions
I1- Summary
information
Other investments 0.4 0.3 2.4
Total 2,351.3  2,228.3 177.4

NB: All reported figures in the above table are expressed according to local generally accepted accounting principles.

Subsidiaries value is based on the net firm value or net equity.

114/ Atos Origin - Annual report 2006
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31 December

31 December

31 December
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31 December

31 December

(in EUR million) 2006 2005 2004 2003 2002
| - Common stock at period end

Common stock 68.9 67.4 66.9 479 44.0
Number of shares outstanding 68,880,965 67,363,465 66,938,254 47,869,633 44,055,676
Maximum number of shares that may be

created by:

* conversion of convertible bonds 0.0 0.0 0.0 1,440,501 1,440,501
* exercise of stock subscription options 6,445,741 6,145,432 5,650,931 5,356,430 10,782,146
Il - Income for the period

Revenue. 43.9 28.3 60.5 27.5 325
Net income before tax. employee profit- 115.2 27.3 1.1 31.0 46.6
sharing and incentive schemes.

Depreciation. amortisation and provisions

Corporate income tax 17.0 16.6 10.7 29 3.8
Net income after tax. employee profit- 14.9 0.9 29.1 22.5 18.6
sharing. depreciation. amortisation and

provisions

Dividend distribution 0.0 0.0 0.0 0.0 0.0
Il - Per sher data (in EUR)

Net income after tax and employee profit- 1.92 0.65 0.18 0.71 1.14
sharing but before depreciation.

Amortization and provisions

Net income after tax. employee profit- 0.21 0.0 0.43 0.47 0.42
sharing. depreciation. amortisation and

provisions

Dividend per share 0.0 0.0 0.0 0.0 0.0
IV — Employees

Average number of employees during the 0.0 0.0 0.0 0.0 0.0
period

Total payroll for the period 0.0 0.0 0.0 0.1 0.1
Employee social security and welfare 0.0 0.0 0.0 0.0 0.0

payments
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3.5. AUDITORS’ SPECIAL REPORT ON AGREEMENTS INVOLVING MEMBERS OF THE BOARD OF DIRECTORS
Year ended 31 December 2006

This is a free translation into English of the Statutory Auditors’ special report on regulated agreements and commitments with related parties that is issued
in the French language and is provided solely for the convenience of English speaking readers. This report on regulated agreements and commitments
should be read in conjunction with, and construed in accordance with, French law and professional auditing standards applicable in France. It should be
understood that the agreements reported on are only those provided by the French Commercial Code and that the report does not apply to those related
party transactions described in IAS 24 or other equivalent accounting standards.

To the Shareholders,

In our capacity as statutory auditors of your Company, we hereby report to you on regulated agreements and commitments with related parties.

3.5.1. Agreements and commitments authorized during the year

Pursuant to Article L.225-88 of the French Commercial Code (Code de commerce), the following agreements and commitments, previously authorized by
the Supervisory Board of your Company, have been brought to our attention.

The terms of our engagement do not require us to identify such other agreements and commitments, if any, but to communicate to you, based on
information provided to us, the principal terms and conditions of those agreements and commitments brought to our attention, without expressing an
opinion on their usefulness and appropriateness. It is your responsibility, pursuant to Article R. 225-58 of the French Commercial Code, to assess the
interest involved in respect of the conclusion of these agreements and commitments for the purpose of approving them.

We conducted our procedures in accordance with professional standards applicable in France; those standards require that we perform the necessary
procedures to verify that the information provided to us is consistent with the documentation from which it has been exiracted.

e Agreements entered into with two members of the Management Board and authorized by the Supervisory Board on 19 December 2006

The Supervisory Board has authorized the Management Board and Atos Origin Italia SpA to conclude a firm and final lump-sum settlement with Mr.
Giovanni Linari, member of the Management Board, with respect to the terms and conditions governing the termination of Mr. Linari’s duties and functions
within the Atos QOrigin Group. In consideration for this settlement, pursuant to which Mr. Linari resigned from his position as a member of the Management
Board on 18 January 2007, thereby relinquishing all his duties and functions within the Atos Origin Group, the eamnings of the 27,500 stock options
allotted on 10 January 2005, at a price of EUR 49.75, and the 35,000 stock options allotted on 29 March 2006, at a price of EUR 59.99, which are not
vested as of 18 January 2007, shall be maintained. The settlement also includes the transfer of his company car free of charge (estimated value of
EUR 55,000) and transitional provisions regarding continuing coverage for supplementary health insurance and medical costs until 31 December 2007.

The Supervisory Board has authorized the Management Board and Atos Origin IT Services UK Ltd to conclude a firm and final lump-sum settlement with
Mr. Xavier Flinois, member of the Management Board, with respect to the terms and conditions governing the termination of Mr. Flinois’ duties and
functions within the Atos Origin Group. In consideration for this settlement, pursuant to which Mr. Flinois resigned from his position as a member of the
Management Board on 25 January 2007, thereby relinquishing all his duties and functions within the Atos Origin Group, a complementary termination
benefit in the gross amount of EUR 250,000 was paid by Atos Origin IT Services UK Ltd. In addition, the earnings of the 27,500 stock options allotted on
10 January 2005, at a price of EUR 49.75, and the 35,000 stock options allotted on 29 March 2006, at a price of EUR 59.99, which are not vested as
of 25 January 2007, shall be maintained. The settlement also includes the transfer of his company car free of charge (estimated value of EUR 18,700)
and his laptop computer, transitional provisions regarding continuing coverage for supplementary health insurance and medical costs until 31 December
2007, as well as the continued use of his dwelling and the coverage of tuition fees until the end of the current school year.

3.5.2. Agreements and commitments approved in previous years with continuing effect during the year

Furthermore, pursuant to the French Commercial Code, we have been informed that the performance of the following agreements and commitments,
approved in previous fiscal years, continued during the year ended 31 December 2006.

e Debt securitization program

We inform you that, as part of the negotiation of a debt securitization program, for a maximum borrowing of EUR 200 million, the Supervisory Board, during
its meeting held on 12 December 2003, authorized two guarantees for Ester Finances (a company in the Crédit Lyonnais Group), in the form of a
subordinated deposit and a letter of guarantee, covering the company’s obligations as the project’s coordinating unit and the obligations of its main
subsidiaries participating in the project and located in the Netherlands, France, Germany and the United Kingdom. These two guarantees continued during
the fiscal year and were extended to the entity Atos Origin IT Services UK Ltd in the United Kingdom, pursuant to the 15 March 2005 authorization of the
Supervisory Board.
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e Harmonization of the status of Management Board members

We also inform you that, in connection with the harmonization of the status of Management Board members, the Supervisory Board meeting of 16
December 2005 authorized the Management Board to conclude, with each Management Board member and for their benefit, the following commitments
representing remuneration, compensation or benefits likely to be payable due to the termination of duties, or subsequent thereto:

- A compensation equal to 24 months of remuneration based on an annual base salary equal to the annual fixed salary plus the variable salary target
of the year during which the duties were terminated and increased, if necessary and on the decision of the Chairman of the Management Board
as approved by the Supervisory Board, by the amount of the long-term incentive of said year, to the exclusion of any other benefit of any kind.
This compensation shall only be payable in the event of the revocation without cause of the duties of the Management Board member, when such
termination takes place simultaneously to the termination of any remunerated term of office, employment or service contract that might exist with
the company or one of its subsidiaries. This agreement resulted in the payment of EUR 1,860,000 in compensation to Mr. Giovanni Linari, with respect
to the termination of all his duties and functions within the Atos Origin Group. Furthermore, pursuant to this agreement and as part of an employment
contract, Mr. Xavier Flinois was paid EUR 2,000,000 in compensation by Atos Origin IT Services UK Ltd, with respect to the termination of all his duties
and functions within the Atos Origin Group.

- The principle of a payment of a supplementary defined benefit pension, equal to a maximum of 60% of the final fixed salary on the retirement date.
In 2006, the Remuneration Committee worked on the detailed terms and conditions of a plan, presented to the Supervisory Board, the main features of
which are the following:

The aim of the company’s contribution is to reach a total pension equivalent to a maximum of 60% of the final fixed salary on the retirement date, after
deduction of the other legal or regulated plans;

Rights are vested over a period of 15 years as of the beneficiary’s date of appointment to the Management Board;

All'the technical parameters used to determine equivalencies are frozen and the resulting contribution will not be subsequently revised (unless decided
otherwise by the Supervisory Board).

The plan’s final terms and conditions will be reviewed by the Remuneration Committee and the Supervisory Board prior to implementation.

With respect to the principle authorized by the Supervisory Board on 16 December 2005, an amount of EUR 11.4 million was provided for in the accounts
as of 31 December 2006. The agreement also gave rise to the payment of EUR 407,000 in compensation to Mr. Giovanni Linari and, on the part of Atos
Origin IT Services UK Ltd, the payment of EUR 700,000 in compensation to Mr. Xavier Flinois.

Paris and Neuilly-sur-Seine, 6 April 2007

The Statutory Auditors
Grant Thornton French member of Grant Thornton International Deloitte & Associés
Daniel Kurkdjian Vincent Papazian Jean-Paul Picard Jean-Marc Lumet
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4.1. BUSINESS RISKS

4.1.1. The market

The demand for IT solutions and services is influenced by clients’
demand, which in turn is affected by the general economic climate,
market conditions in the related sectors, the economic cycle and
technology developments. During a downturn, existing clients may
cancel, reduce or postpone existing contracts and prospective clients
may defer entering into new contracts. These potential adverse effects
are mitigated by the broad-based spread of Atos Origin’s contracts and
services. More than 60% of Group revenues are generated under multi-
year recurring revenue contracts.

4.1.2. Clients

The Group’s top 30 clients generate more than 50% of total Group
revenues. The five largest clients in 2006 represented 19% of the
Group’s total revenues and no single client generated more than 7% of
total revenues. This represents only a very modest exposure since all of
these clients are large national or multinational groups with a limited risk
of insolvency.

Client relationship management is critical to ensure the proper delivery
of services, the renewal of contracts and mitigation of the risks of early
termination. In this respect, the Group has implemented detailed contract
management processes and created a global account management
function to oversee client accounts. Global account managers are
responsible for the overall quality of services and relationships with
global key clients.

The client selection process and risk analysis is fully integrated within the
global risk assessment process throughout the life cycle of a project.
Credit risks are assessed on an individual basis and, where appropriate,
provision is made to take into account likely recovery problems.

4.1.3. Legal risks

The IT services provided to clients are to a large extent essential to
clients’ commercial activities and IT solutions often play a key role in the
development of their business. Any inadequate implementation of
sensitive IT systems or any deficiency in the execution of services, either
related to delays or unsatisfactory level of services, may increase the risk
of contract liability arising.

Systems Integration frequently involves products designed and developed
by third parties. Those products may be standard or may need to be
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adapted or specifically developed for customised requirements. Similarly,
a client’s special demands in terms of functionality may either disrupt the
operation of third-party products or cause significant delays or
implementation problems, which might result in termination of the
contract or penalties being imposed on the Group.

The practice exists in the IT sector by which some contracts are concluded
on a fixed-rate basis and some have a result-based formula. In the case
of fixed-price contracts a price is negotiated regardless of the costs or
difficulties inherent in the project. Extending work beyond the initial
estimate may generate operating losses. These may sometimes be
exacerbated by the existence of contractual penalties. In such situations,
Atos Origin could be exposed to the risk of incurring significant unforeseen
costs or penalties on execution of the contract.

The Group seeks to minimise such risks through a rigorous review
processes at the bid stage. We have a specific process called Atos™
Rainbow under which contract bids are reviewed and through which we
maintain a continuous risk register. The register is used as the basis for
taking mitigating action where appropriate and following up on
outstanding actions.

4.1.4. Suppliers

Atos Origin relies on a limited number of key suppliers in its business,
notably with respect to software used in the design, implementation and
running of IT systems. While there are alternative sources for most software
and the Group has long-term licences and agreements with a range of
qualified suppliers, the failure of such suppliers to continue producing
innovative software, or the inability to renew agreements on acceptable
terms, could have an adverse effect on Atos Origin’s business.

Major risks with key IT suppliers are managed centrally by the Group
Purchasing department. This department is responsible for relationships with
suppliers, including their identification and selection, contract negotiation and
the management and resolution of potential claims and litigations.

4.1.5. Partnerships and subcontractors

Atos Origin relies from time to time on partnerships and subcontractors
to deliver services in specific contractual situations. The use of third
parties is commonplace within the industry but represents a business
risk that must be carefully managed by the Group. Partnerships may be
formed or subcontractors may be used in areas where the Group does
not have specific expertise necessary to fulfil the terms of a particular
contract or requires such skills for a limited period of time only, or to
comply with local legislation. All requests to enter into partnerships or



use subcontractors are initiated locally by the bid team evaluating the
proposal. In each case, such requests are reviewed and approved by the
main country office initially, and thereafter by the risk management
committee, which approves the contractual share of responsibilities and
risks between Atos Origin and the third party.

4.1.6. Technology and IT risks

IT system breakdowns could be critical both for the internal operations of
the Group and for its clients’ needs in relation to the services provided.
The Group has implemented specific programmes and procedures to
ensure the proper management of [T risks, covering security and back-
up systems and effective insurance coverage.

IT production sites and data-centres are specifically subject to high level
technical procedures covering physical and IT system access, energy supply
breakdown or disruption, fire, regulation of extreme temperature change,
data storage and back-up, contingency and disaster recovery plans.

4.1.7. Employees

Dependence on qualified personnel

The success of Atos Origin depends largely on the skills, experience and
performance of its staff and key members of its management teams.
There is a high level of demand for qualified managers in the IT services
markets. The loss of key management could have a detrimental effect on
the delivery of services and the financial results of Atos Origin. The Group
retains key management by providing challenging job content, exciting
careers opportunities and by offering a competitive compensation
package. It supports this programme through an efficient personnel
organisation and by having a motivated human resources community.

Atos Origin carries out regular succession planning reviews and provides
adequate back-up and planning to make certain that scarce skills can be
replaced. This ensures, where appropriate, that there are training
programmes in place to develop staff to take over key roles. Such training
includes the regular rotation of jobs, including international assignments,
and is an important element of the staff appraisal system.

Employee attrition

The inability to recruit and retain an adequate number of qualified
employees to satisfy demand, or the loss of a significant number of staff
could have serious repercussions in terms of the Group’s ability to secure
and successfully deliver client contracts. In recent market conditions
(2002 to 2004), voluntary staff turnover has been low and Atos Origin
was forced to reduce staff numbers to match lower demand, particularly
within Consulting and Systems Integration. As the market has recovered,
staff turnover has risen modestly. Excessive staff turnover in future, or an
inability to recruit new staff promptly, could hinder the Group’s ability to
fulfil its contractual obligations.

The human resources department has established specific programmes
to attract and retain the best staff in each area of expertise, developing
them through continuous training programmes, competitive performance
rewards and by creating a culture and atmosphere in which staff are able
to develop their careers. The Group has proposed to shareholders at the

4. Risk analysis

Annual General Meeting that a new Management Incentive Plan and
Employee Share Purchase Plan could be put in place to attract high
quality recruits and retain staff. The scheme aims to encourage
management and employees to purchase shares in the Company.

4.1.8. Business risk assessment and management

Atos Origin has a robust business risk management approach reinforced
during the last two years, based on two essential processes.

Risk management system

The Group operates a risk management system that facilitates the
analysis and treatment of business risks throughout the life cycle of a
project. This process is integrated with the control and approval process
when entering into new contracts. The objective is to ensure that the
Group only bids for projects that are capable of being delivered effectively
and to provide an early warning system for any project that encounters
problems or diverges from its original targets. Specifically, the risk
management process:

e identifies potential exposures, including both technical and financial
risks that could have an impact during the life cycle of the project,

e evaluates, both qualitatively and quantitatively, the significance and
materiality of any such exposures,

e ensures that appropriate and cost-effective risk control or risk
mitigation measures are taken to reduce the likelihood and impact of
negative outcomes on the project, and

e manages residual exposure through a combination of external risk
transfer instruments and internal contingency reserves in order to
optimize the use of exposed capital.

The UK operations have been affected in 2006 in systems integration by
loss-making contracts limited to a few large government legacy projects.
These projects were particularly complex and did not reflect the overall
risk situation of the Group. Following the identification of extra cost to
complete on these difficult projects, lessons-learned analyses have
been performed in the organisation to identify and assess the failures. As
aresult, several actions have been takenin differentareas. Inthe business
governance area, the UK governance model and management have been
reorganised (move from industry line to service line organisation with
P&L responsibility and part of the sales forces, sales reorganisation and
reinforcement, replacement of the first line of operational management). In
the risk management area, Operational Assurance role has been created
in the United Kingdom (and then rolled out throughout the Group) giving
a clearer empowerment to the Risk Management governance to act in
crisis context.

Group Risk Management Committee

A Group Risk Management Committee, established in 2004, meets
monthly to review the most significant and challenging contracts. The
committee is owned jointly by three Board members representing
Finance, Managed Operations and Consulting and Systems Integration.
Permanent members of the Committee include several vice presidents
with responsibilities in risk management. In addition, local risk managers
are invited to attend the reviews of contracts owned in their geographic
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area. Once a year, the Audit Committee reviews in detail all the major
contracts at risk, which are followed up either by the service line or the
Risk Management Committee.

4.2. MARKET RISKS

Liquidity risk, cash flow interest rate risk, currency risk, market value of
financial instruments, price risk and credit risk are described within the
Financial Report section in this document.

4.3. INSURANCE

The Group maintains a variety of insurance policies with reputable
international companies, providing it with a level of insurance coverage
considered adequate by Management. The total cost of the global
insurance programmes in 2006 represented approximately 0.24% of
total Group revenue.

The Group purchases its most important global insurance programmes
centrally and these renew annually on 1 January. For 2006 the Property
Damage and Business Interruption policy was renewed for a cover limit
of EUR 122 million and the Professional Indemnity policy for a limit of
EUR 150 million. In addition to these two main policies there are a variety
of other general liability, employee and directors and officers policies
maintained for adequate limits, given the risk exposure of the Group.
These global insurance covers are considered sufficient to address the
primary insurable risks of the Group. Each policy has an appropriate
deductible retention level to induce good risk management at the
operational level and to control the level of premiums.

As in previous years key operational activities were surveyed by both the
insurers and insurance advisers. Nine data centres were inspected by
property loss surveyors, who provided recommendations for loss
prevention and control. No survey resulted in a material adverse report
indicating that the level of risk management at the key sites is good.

Onaregional and country basis insurance policies are bought in accordance
with local regulations or custom and practice. These include employers’
liability insurance in the United Kingdom, workers compensation in the USA
and employee travel and auto policies in many countries.

During 2006 certain contract specific policies were procured at customer
request. These policies were for specific activities within the UK Medical
Services division and the policies were mandated by the relevant UK
government contracting authority. Whilst this extra insurance has an
additional cost it has the advantage of keeping these new exposures out
of the existing global insurance programmes.

Atos Origin’s wholly-owned insurance company provides insurance for
the first layer of the property and professional indemnity lines. It retains
the first EUR 0.5 million of each property claim, subject to a EUR 2 million
annual limit. It retains the first EUR 10 million of claims on the professional
indemnity policy. These limits of insurance are not considered material at
Group level. Large international insurance companies provide cover for
exposures that could have an impact at Group level.
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The advice of an international broker is retained to help benchmark the
risk financing strategy of the group and to provide assistance in obtaining
top quality insurance policy terms and conditions. It is an objective to
improve the quality of insurance terms year on year, especially where
market conditions enable this at cost efficient rates.

4.4, CLAIMS AND LITIGATION

Having regard to the size and turnover of the Group there remains a low
level of litigation and claims and in some countries, such as the USA and
the Asia Pacific countries, there is no litigation at all. This low level has
been achieved partly by self-insurance incentives, but also by the
vigorous promotion of service quality and the creation of a fully dedicated
Risk Management department in charge of monitoring contract bids and
delivery, and providing early warning of potential issues and claims. All
claim and potential claims are carefully monitored and managed at every
stage. In the last year several of the more significant litigation and claim
cases in the Group have been successfully resolved in Atos Origin’s
favour.

One material dispute was notified in late 2004 in the United Kingdom for
alleged non-delivery of a systems integration service. As a consequence,
the particular contract was terminated by the client. This matter has been
taken to court by Atos Origin and Management has reliable opinions from
external lawyers that there is a good defence to the counterclaim and
that the termination by the client was wrongful.

The Group encountered in 2006 in the UK important requests for claim,
which have been resolved on the basis of a reasonable compromise,
taking into accounts the interests of the Group. Negotiations are still in
progress for two requests for which the Group has good reasons to
believe that its arguments will prevail. Adequate provisions have been
booked for such remaining claims.

All litigations inherited from Sema Group have been successfully resolved,
except a minor one.

Some claims were made in 2006 for services alledgedly supplied to the
Group in the past. After thorough investigation, it appeared that the
corresponding alledged contracts had not been properly authorised and
that claims may not be legitimate. Claims were accordingly denied, no
payment have been made and the Group intends to dispute any
subsequent proceeding that may follow.

A number of other claims and litigation have been identified and reviewed
and are being carefully managed. Management considers that it has
made adequate provision against all these cases.

At 31 December 2006, provisions recorded by the Group to cover
identified litigation and claims amounted to EUR 110 million. To the
knowledge of the Company there are no other current or threatened
claims, governmental procedures, arbitration or litigation procedures that
have had, or are likely to have, a material impact on the profitability or
financial status of the Company or the Group.



4.5. COUNTRY

Atos Origin operates in approximately 40 countries. Some countries are
more exposed than others to political or economic risks that may affect
the Group’s business and profitability. A substantial proportion of Atos
Origin’s business is in Western Europe, which is comparatively stable,
and the geographic diversity of the Group’s operations limits the risks
relating to any one country.

4. Risk analysis

4.6. MATERIAL CONTRACTS

There is no material contract, other than contracts entered into in the
ordinary course of business, to which the issuer or any member of the
Group is a party, or entered into by any member of the Group which
contains any provision under which any member of the Group has any
obligation or entitlement which is material to the Group as at the date of
the registration document.
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5.1. REPORT BY THE CHAIRMAN
OF THE SUPERVISORY BOARD

Ladies and Gentlemen,

2006 has been a very active year for the Supervisory Board and its committees
in view of recent performance and strategic transformation plan.

Pursuant to the last paragraph of article L. 225-68 of the Commercial
Code, please find hereafter our report, based on the information available
which has been reported to us, on the conditions of preparation and
organisation of the work of the Supervisory Board, including internal
control procedures implemented by the Company.

5.1.1. Conditions of preparation and organisation
of the work of the Supervisory Board

Atos Origin has a two-tier Supervisory and Management Board structure,
which provides the necessary checks and balances to ensure that
shareholders’ interests are properly protected. Prior approval of the
Supervisory Board is required for certain decisions as defined in articles
19.3 and 19.4 of the by-laws.

5.1.2. The Management Board

The Management Board is currently composed of the Chief Executive
Officer and four other executives. Their biographies can be found below.
The composition of the Management Board reflects a balanced range of
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business, financial, human resources, marketing and international
experience which Atos Origin believes is essential for the continued
success of a global IT services business. The Management Board is
responsible for the general management of the Company’s business and
meets formally at least once a month, in addition to weekly follow-up
conference calls and regular, close working relationships between its
members on a day-to-day basis. In 2006, the Management Board met
twenty-four times. It reports to the Supervisory Board on a quarterly basis
and on a case-hy-case basis, according to the needs of the operations and
meets with the Supervisory Board once a year for a full-day meeting
dedicated to strategy, budget and business plans.

The Management Board has broad powers to represent the Company in
its dealings with third parties. Although each of the members of the
Management Board has specific executive responsibilities, all of its
members are collectively empowered to manage the Company’s business.
In the case of split decisions, the Chairman of the Management Board has
the casting vote.

5.1.3. The Supervisory Board

The Supervisory Board is currently composed of seven members from
various backgrounds, including both commercial and manufacturing
operations, and financial institutions. Philippe Germond resigned from
the Supervisory Board with effect on 1 November 2006, prior to his
appointment to the Management Board.



5. Corporate governance

The Supervisory Board has written internal rules and responsibilities (“reglement intérieur”) that define the rules and responsibilities of the Supervisory
Board and of its committees, which are described in more detail in this section. The Supervisory Board adheres to a Charter that is described in more detail

later in this section. It delegates certain powers to the Management Board to ensure effective control of the Company. lts members are:

Date Committee Term Number of
Name Function Age of appointment member of offices ®  shares held @
Didier Cherpitel Chairman 62 2004 (@,(0),(),(d 2009 1,000
Dominique Bazy Member 55 1997 (@) 2009 20
Diethart Breipohl @ Member 67 2005 (),(d) 2009 10
Philippe Germond M © Member 49 2003 (b),(c) B) 2009 50
Jan P. Qosterveld @ Member 62 2004 (b),(c),(d) 2007 10
Vernon Sankey @ Member 57 2005 (b) 2007 500
Michel Soublin @ Member 61 2004 (@ 2007 500
Jean-Frangois Theodore Member 60 2000 (0),(d) 2009 10

(1) Independent director
(2) Foreign (non-French) national

(3) Annual General Meeting to approve the fiscal year financial statements to be held on the following year

(4) Each member of the Supervisory Board must hold at least ten shares
(5) until 1 November 2006

(@) Audit Committee

(b) Investment Committee
(c) Remuneration Committee
(d) Nomination Committee

Members of the Supervisory Board

Didier CHERPITEL was elected Chairman of the Supervisory Board in
2004. He is also Chairman of the Remuneration committee and a member
of the Board’s Audit, Investment and Nomination Committees. Didier
Cherpitel is a director of INSEAD, Médecins Sans Frontieres Foundation,
Wendel Investissements and Frangois Xavier Bagnoud Society.

Dominique BAZY joined the Supervisory Board of Atos in 1997 and is
Chairman of the Audit Committee. He is currently Vice-Chairman Europe
of the Board of UBS Investment Bank (UK) and a director of Vinci.

Diethart BREIPOHL was elected Vice Chairman of the Supervisory Board
in 2005 and Chairman of the Nomination Committee and member of the
Remuneration Committee. He is Chairman of the Supervisory Board of
KM Europa Metal AG in Germany, a member of the Supervisory Boards
of Continental AG and KarstadtQuelle AG in Germany, AGF, Credit Lyonnais
and Euler & Hermes in France.

Jan OOSTERVELD was elected as a member of the Supervisory Board
in 2004. He is Chairman of the Investment Committee and a member of
the Remuneration and Nomination committees. He is Chairman of the
Supervisory Board of Crucell NV, a member of the Board of Directors of
Barco NV and Cookson Ltd and a member of the Supervisory Board of
Continental AG.

Vernon SANKEY was elected as a member of the Supervisory Board in
December 2005. He is a member of the Investment Committee. He is a
Director of Zurich Financial Services AG, Taylor Woodrow plc, Cofra AG,
Firmenich SA, Vividas Group plc and Chairman of the Board of Directors
of Photo-me International plc. He is also an advisory board member of

GLP Llp, MCC Inc, a member of Pi Capital and active in private equity.

Michel SOUBLIN was elected as a member of the Supervisory Board in
2004 and is a member of the Audit Committee. He is Financial Advisor of
Schlumberger Ltd and a Director of Gemalto NV.

Jean-Francois THEODORE was elected as a member of the Supervisory
Board in 2000 and is a member of its Investment and Nomination
Committees. He is currently Chairman of the Management Board and
Chief Executive Officer of Euronext, and chairman of the Supervisory
Board of AtosEuronext Market Solutions Holding SAS.

The members of the Supervisory Board have a wide range of experience
in terms of industrial, financial and general management, as a result of
their background, education and executive positions held.

5.1.4. Independence of members of the Supervisory Board

The AFEP/MEDEF Bouton report of October 2003 defines a director as
independent “when he/she has no relationship of any kind whatsoever
with the corporation, its group or the management of either, that might
colour his or her judgment”. The Bouton report also defines the various
criteria that determine whether a director may be deemed to be
independent as follows:

e The director is not an employee or corporate officer (mandataire social) of the
company, nor an employee or director of its parent or of one of its consolidated
subsidiaries, and has not been one during the previous five years.

e The director is not a corporate officer of a company in which the
company holds, either directly or indirectly, a directorship, or in which
a directorship is held by an employee of the company designated as
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such or by a current or former (going back five years) corporate officer
of the company.

e The director is none of the following (whether directly or indirectly) a customer,
supplier, investment banker or commercial banker — in each case:
- which is material for the company or its group, or
- for which the company or its group represents a material proportion
of the entity’s activity.

e The director does not have any close family ties with a corporate officer
of the company.

e The director has not been an auditor of the company over the past five
years (article L. 822-12 of the French Commercial Code — formerly
article L. 225-225).

e The director has not been a director of the company for more than
12 years.

The above criteria have been reviewed by the Supervisory Board. On the
above basis, six out of eight members of the Supervisory Board are
deemed to be independent, namely Messrs Cherpitel, Bazy, Breipohl,
Germond (until 1 November 2006), Sankey and Soublin. As from
1 November 2006, five out of seven members of the Supervisory Board
are deemed to be independent.

While the two other members do not meet all the independence criteria
specified in the Bouton report, the Company believes that they are of
sufficient stature and integrity as to ensure that their duties are carried out
objectively and in the best interests of the Company and its shareholders.

5.1.5. Meetings

In accordance with the bylaws and internal rules, the Supervisory Board
meets as frequently as necessary. A minimum of four meetings is held
each year. During 2006, the Board met ten times and received one
written communication. The members’ rate of attendance was 84.5%.
To encourage members to participate at meetings, 50% of the directors’
fees paid for participation in the Supervisory Board are based on their
attendance at the four principal meetings of the year and, from 2005
onwards, the amount not distributed to non-attending members is
shared among the participants of the other Supervisory Board meetings
held during the year.

In order to carry out its functions effectively, the Supervisory Board receives
regular and comprehensive information from the Management Board, in
writing, on all significant matters relating to the operations of the
Company. According to the importance of the topics, the Management
Board communicates in writing and in a regular and timely manner, all
such information that it believes should be brought to the attention of the
Supervisory Board. This information may also be communicated, where
appropriate, during conference calls with Supervisory Board members
interested in a particular area.

During 2006 the Supervisory Board meetings dealt, inter alia, with the
following subjects:
e A review and approval of the 2006 budget.

e Reviews of the quarterly trading results, forecasts and commercial
prospects. Review of financial press releases.
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e A quarterly review of off-balance-sheet commitments and risks.
o A review of the 2005 and half-year 2006 accounts.

e Acquisition proposals.

e Divestments carried out during the year.

e Major outsourcing deals concluded during the year.

e Change in the composition of the Management Board.

e Remuneration and retention schemes for Management Board and key
personnel.

The Supervisory Board holds a one-day meeting each year dedicated to
reviewing the strategy of the Group. This meeting is attended by
Management Board members and discussions focus on the major IT
business trends within each region and service line, and Group business
plans. In 2006, this meeting focused specifically on the objectives of
each region and service line and their related budgets. This full day
session will be repeated each year, as it already has been for the 2007
budget and transformation plan and strategy review on 2 February
2007.

The Supervisory Board has established the following four committees:

e The Audit Committee

e The Investment Committee

e The Remuneration Committee
e The Nomination Committee

Members of these committees are appointed by the Supervisory Board
from among its members. The committees’ terms of reference are
specified in the Supervisory Board’s internal rules and the committees
act in a consultative capacity, reporting to the Supervisory Board. Their
recommendations are discussed at length during the sessions, together
with related documentation.

5.1.6. The Audit Committee

The Audit Committee is currently composed of Messrs Bazy (Chairman),
Cherpitel and Soublin. The Committee meets at least four times a year,
including two times in the presence of the independent auditors.
The Committee met eight times in 2006 and the attendance rate of its
members was 79%.

The Committee is responsible for ensuring that the accounting policies
used to prepare the Parent Company and Group consolidated financial
statements are appropriate and consistently applied, and for monitoring
the proper implementation of internal controls. It also monitors the quality
of information issued to shareholders and is kept informed of key risks,
including major litigations and financial commitments. The Committee
holds meetings with the Group Chief Financial Officer, the head of Global
Finance, the Group General Counsel, the head of Internal Audit and the
statutory auditors. Following the decision taken to improve its supervision
and review processes in 2006, the Committee held exchanges with the
statutory auditors without the presence of the management of the
Company.

The Audit Committee reviews the quarterly Group financial reporting
package addressed to the Supervisory Board. It is regularly informed of



the Group’s financial strategy and its implementation. It is informed on
the terms and conditions of significant contracts (including the risk
management aspect of such contracts). It also regularly reviews the
status of the major existing contracts delivered under the risk management
programmes. The Committee examines the accounting and financial
documents to be submitted to the Supervisory Board. It also meets with the
statutory auditors to discuss the conclusions of their work. A specific session
is held each year in addition to ordinary meetings, in order to review specific
contracts engagements, major contracts risks and losses declared. Topics
reviewed by the Audit Committee during the year included:

e Recurring matters:
- The statutory auditors’ global audit plan
- The external audit fee budget
- Internal control audit plans and recommendations
- Provisions (including pension provisions), risks and undertakings
- Material claims and litigation (including tax audits)
- Risk management reports for existing and new contracts

- Implementation and updating of the delegation of authority and code
of ethics

e Specific matters:
- The delivery progress of major contracts
- Financial reporting processes and organisation
- Pensions
- Information to the market
Professional fees

5.1.7. The Investment Committee

Since 18 December 2006, the Investment Committee is composed
of Messrs Oosterveld (Chairman), Cherpitel, Sankey and Theodore.
Mr Germond participated until 1 November 2006. The Committee met
twice during 2006 and a third meeting was held during a full Supervisory
Board session. The attendance rate of its members was 71%.

The Committee is responsible for reviewing all proposed acquisitions,
divestments and strategic developments that are likely to have a material
impact on the Company’s development and external growth. The
Committee reviewed all divestment projects as well as the main contracts
concluded during the year.

5.1.8. The Remuneration Committee

Since 18 December 2006, the Remuneration Committee is composed of
Messrs Cherpitel (Chairman) Breipohl and Oosterveld. Mr Germond
participated until 1 November 2006. It meets at least once a year. During
2006, the Committee met five times and the attendance rate of its
members was 100%. In 2006, the Remuneration Committee focused
mainly on increasing motivation and achieving a better alignment of the
remuneration of employees, management and members of the
Management Board with the interests of shareholders.

The Committee is responsible for:

e Making recommendations to the Supervisory Board concerning the
fixed and variable remuneration, pension benefits, benefits in kind and
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stock subscription or purchase options awarded to the Chairman of the
Supervisory Board and members of the Management Board. These
recommendations are made regularly at the end of each financial year,
on the basis of the Group’s financial statements.

e Determining the principal objectives to be included in the bonus
scorecards of the Management Board for the coming financial year.

e Making recommendations to the Supervisory Board for employee
share ownership plans and management incentive schemes.

e Making recommendations to the Supervisory Board for the amount of stock
subscription or purchase options to be issued to Company employees.

Based on recommendations made in 2004 by the Remuneration
Committee, it was decided that for 2004 and beyond, the following
principles would be applied in determining the remuneration of the
members of the Management Board:

e The remuneration package will be a combination of salary and stock
options.
e Total salary includes:
- 40% fixed salary
- 40% variable annual bonus of which:
. 80% is based equally on two financial criteria (i.e. net income
Group share and reduction in net debt)
. 20% is based on individual objectives.
- The financial and individual objectives are approved each year by
the Supervisory Board.
- Bonus may exceed 100% (on target), with a maximum cap of
150%.

- 20% long-term incentive based on achieving a rolling two-year
target linked to cash flow. Long-term incentive is triggered only if the
two-year target is achieved at 100% minimum. Such incentive can
exceed 100%, with a maximum of 300%. Long-term incentive
granted in free shares that are locked up for two years after target
achievement.

e The number of stock options granted to the Management Board
cannot exceed 20% of the total number of stock options granted in an
annual grant.

In 2006, the Remuneration Committee recommended an annual stock
option grant amounting to 1,180,000 options (of which 1,167,140 were
actually granted), including 230,000 options to the members of the
Management Board. This recommendation was as per the rules
implemented by the Supervisory Board of an annual grant of 1.75% of
outstanding share capital, in which 20% are allocated to the Management
Board under a specific decision of the Supervisory Board and 80% are
allocated to managers or employees under a specific decision of the
Management Board and according to the following criteria: high
performing senior management, high potential individuals and individuals
with critical skills and special achievements in the year. Moreover, a welcome
grant of 50,000 options was granted to Mr Germond on 1 December
2006, as recommended by the Remuneration Committee.

In 2005, a full review of the remuneration package of Management
Board members was made and a comprehensive package (including
fixed and variable remuneration and long-term incentives as explained
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before, benefits and termination engagements) was approved, in order to
harmonise diverse contractual situations among members of the
Management Board that existed prior to the acquisitions of both Origin
and Sema. Some elements of the package have been reported at the
Annual General Meeting of 23 May 2006 as “regulated agreements” in
accordance with the terms of article L. 225-90-1 of the French
Commercial Code as revised by the law 2005-842 of 26 July 2005.
Such elements include a 24-month termination payment (based on the
last annual reference salary, the annual bonus target for the year in
which termination occurs and the long-term incentive for the same year),
due in case of termination without cause of a Management Board
member’s mandate, simultaneously with the termination of any existing
paid mandate, employment contract or services contract which may exist
with any Atos Origin subsidiaries.

Such terms also include the principle of providing a pension at retirement
up to 60% of final fixed salary or its equivalent at the date of retirement.

In 2006, the Remuneration Committee worked on the detailed conditions
of implementation and a scheme was presented to the Supervisory
Board with the following characteristics:

e a contribution effort designed to target a pension equivalent up to 60%
of the last fixed salary as of date of retirement, after deduction of
mandatory or other contractual pension benefits,

e catch-up based on a fifteen year contribution from start of service,

e technical parameters being frozen and contribution effort never being
revised, except by a Supervisory Board decision.

Final terms and conditions of the scheme will be approved by the
Remuneration Committee and by the Supervisory Board.

For the long-term incentive element of remuneration of the Management
Board, it was decided in 2005 that, pending a decision by shareholders
to implement a share scheme (such as a free share scheme), the
long-term incentive for 2004/2005 will be paid in cash and 50% of the
resulting gross pay will be required to be reinvested in Atos Origin shares
with a lock-up period of two years. Corresponding shares were acquired
by Management Board members in May 2006 as reported in the Legal
information section of this document ( see section "Resolutions”).

For the long-term incentive 2006, the rolling two-year target was achieved
at less than 100% and accordingly no long-term incentive 2006 will be
paid in 2007.

Arrangements for the implementation of an employee share purchase
plan, a management share purchase plan including incentives based on
shareholder value criteria, and a management incentive plan, were
approved by the Supervisory Board and by the shareholders at the
Annual General Meeting of 23 May 2006. On 20 December 2006,
1,230,757 shares were issued under the Sprint employee share
purchase plan, as presented in the Human Resources review section of
this document.
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5.1.9. The Nomination Committee

Since 18 December 2006, the Nomination Committee is composed of
Messrs. Breipohl (Chairman), Cherpitel, Oosterveld and Theodore. The
Committee is responsible for recommending suitable candidates for
appointment to the Supervisory Board should any vacancy arise. The
Committee did not meet in 2006.

5.1.10. Self assessment of the Supervisory Board

In 2006, follow-up interviews and discussions were held with the
assistance of the same outside consultant as used in 2005.

The improvements defined during the self-assessment session of 2005,
covering both the process and format of the meetings and the contents
of decisions, as reported in last year’s annual report, were implemented
in 2006.The new composition of the Supervisory Board in 2006, with
new members from Germany and the United Kingdom, has enriched
discussions and provided better geographic coverage.

For 2007, the general direction reflected in recommendations for
improvement defined in 2005 remains valid, especially for timely information
of Board members and for improved business information tools.

Moreover, Supervisory Board members indicated their priority will be to continue
focusing on reviews of people and talents in order to encourage succession
options and the emergence of talented managers within the Group.

5.2. INTERNAL CONTROL

5.2.1. Internal control procedures

Introduction: Internal control objectives

Internal control procedures include rules, procedures and processes
implemented throughout the Group. They form part of a broader
framework constituting the internal control system. Within Atos Origin,
internal control procedures are intended to ensure:

e The effective management and monitoring of operations.
e The preparation of reliable financial information.
e The compliance with applicable laws and regulations.

One of the objectives of internal control procedures is to prevent and
control risks of error and fraud, in particular in the accounting and financial
areas. As for any internal control system, this mechanism can only provide
reasonable assurance and in no event gives an absolute guarantee
against these risks.

Organisation of internal control

Over recent years, the Group has grown through mergers and acquisitions
(Origin, KPMG Consulting, Sema Group) or as a result of clients outsourcing
to Atos Origin the management of their computing operations (Euronext,
KPN, KarstadtQuelle etc.). During the last five years, the Group’s revenues have
increased from just over EUR 1 billion to more than EUR 5 billion. The number
of employees has increased from 10,000 to almost 50,000.



Corporate management issues Group internal control procedures and
policies to establish the rules applicable to the Group as a whole as well
as limitations of powers. These instructions are communicated within the
subsidiaries incorporating more detailed local procedures. In order to ensure
consistency in the local implementation of Group policies, managers in
charge of support functions (Finance, Human Resources, Legal, IT)
perform regular reviews of procedures through their functional reporting line.

The main bodies involved in the implementation of internal control
procedures at Atos Origin are as follows:

Supervisory Board and Audit Committee

As defined in the previous section, the Supervisory Board has prepared
corporate governance rules detailing the Board’s role and the responsibility
of its four committees. Those committees play a key role in the internal
control system through their review and monitoring duties in a number of
areas. The Audit Committee, in particular, monitors the content and the
implementation of internal control procedures used to ensure the
reliability and accuracy of financial information.

Management Board

As defined in the previous section, the Management Board is responsible
for the general management of the Company’s business and, as part of
its role, defines in detail and implements the system of internal control.
Management at different levels is responsible for monitoring the process
within their respective areas of responsibility.

Global functions

Global Finance receives financial information prepared by the subsidiaries,
conducts regular checks and is responsible for the production of the
Group’s consolidated financial information. Global Finance responsibility
includes consolidation and financial reporting, internal IT, purchasing,
treasury, tax, business process design and financial expertise (Pensions,
Accounting standards and policies).

Global Human Resources manages people-related information and ensures
the relevant level of skills and experience for each management position.
Global HR responsibility includes among others: bonus score-card
management, appraisals, HR reviews, training.

Global Legal participates in the Group internal control by ensuring the
design and the proper implementation of corporate and legal business
governance and Group insurance, among others: delegation of authorities,
control of Group guarantees and Code of Ethics.

Each global function is responsible for the preparation and issue of the
Group internal control policies and procedures related to their respective
areas of responsibility. Local Management is responsible for the
implementation of these policies and procedures.

Global service lines

Global Managed Operations and Global Consulting and Systems
Integration are the two service lines in charge of developing, supporting
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and controlling the business in their respective areas. Internal control
consists mainly in supporting large or cross-border deals and monitoring
significant projects. These internal controls are embedded in two
functions: global risk manager and global controller.

Internal Audit

Internal Audit carries out reviews to ensure that the internal control
procedures are properly applied and supports the development of internal
control procedures. The Internal Audit Department also defines, in
partnership with operational management, action plans for continuously
improving internal control processes.

Internal Audit operating principles are defined in the Group Internal Audit
Charter, which has been validated by the Audit Committee. The Audit
Committee also receives regular reports on the Internal Audit work plan,
objectives and findings. The internal audit department liaises with the
statutory auditors to ensure an appropriate co-ordination between
internal and external control.

Presentation of the main internal control procedures

e Main internal control procedures designed to ensure
an effective management and monitoring of operations

Financial monitoring procedure

The Group has set up an operational monitoring procedure based on the
monthly financial reporting and placed under the authority of the Finance
Division. Based on the reported data, operational review meetings are
held each month at all levels of the Company. These regular meetings
are based on the monitoring of key performance indicators in order to
make the Group as responsive as possible to market changes.

Bid procedure

To manage its commercial processes, the Company has a set of
procedures and tools called Atos Rainbow. Rainbow provides a formal
and standard approach to bid management, balancing sales opportunities
and risk management for all types of opportunities, as well as continuous
guidance and control for the decision-making process. Rainbow is the
means by which Atos Origin’s management is involved in controlling and
guiding the acquisition of the Company’s contracts. Above specific
thresholds Rainbow reviews are performed at Management Board level.

Coordination and implementation of the Rainbow process throughout the
Group is ensured by Global Finance. The Rainbow process is facilitated
through a governance model and defines Rainbow rules at Management
Board, Global Service Lines, Global Functions and country levels. Global
Service Lines and Global Functions are closely involved in this process
and review all commercial bids that exceed certain thresholds. Rainbow
process is supported by a formal change management process: in 2006,
Rainbow has been updated in order to take into account the evolution of
the Group’s business environment, and in particular the increasing size
and complexity of commercial opportunities.
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Human Resources and Group compensation policy

The management of human resources is critical in a service-based,
people business. The Human Resources Department has defined a
number of policies and procedures for managing the remuneration of the
Group’s key executives. The Human Resources Department has also
established a policy defining the objectives and the incentive structure
for key managers in the Group.

The purpose of the policy is to ensure that objectives and remuneration
policies are applied consistently throughout the Group.

As part of the ongoing talent management initiatives, annual HR reviews
and succession planning exercises were conducted for senior
management and key account managers by the Management Board in
coordination with Global HR. Follow-up initiatives were undertaken,
including the deployment of specific individual development plans which
have been implemented accordingly. In addition, a large scale evaluation
of our Global Leadership Development Programme (GOLD) was
completed. As a result the talent identification and selection processes
have been reinforced and a GOLD selection committee has been
established to ensure appropriate guidance of these processes.

In 2006, two major internal audits were conducted on Bonus plans and
business expense reports. Bonus reviews were followed up by initiatives
and action plans to clarify and formalise the processes - such as
authorisation, approval and compliance -, to clearly communicate the
guidelines and policies and to reinforce the importance of Global HR
governance.

Delegation of authority

Atos Origin has defined procedures applicable throughout the Group
setting out the authorisation of officers of subsidiaries to incur legal
commitments on behalf of the Group with clients, suppliers and other third
parties. This policy is rolled out under the supervision of the Global Legal
department. Specific monitoring procedures and authorisation rules have
been prepared by the Global Finance Department in order to track and
control the Group’s exposure to financial risks (in particular in respect of
performance guarantees, foreign exchange and interest rate risks).

Investments, purchasing, financing

An Investment Committee is in place at a corporate level to review
and approve all operational investments exceeding a certain amount.
A procedure covers all aspects of investing and purchasing, including the
financing associated.

e Main internal control procedures designed to ensure
a full compliance with laws and regulations

Code of Ethics

Atos Origin pays particular attention to compliance with ethical rules in
connection with the conduct of its operations. A code of ethics setting out
the principles applicable to conflicts of interest, insider trading and
business ethics has been prepared and adopted by the Management
Board (see specific section on Code of Ethics).

A procedure has been developed to distribute this Code of Ethics to the
executives of each of the Group’s units and to ensure that they comply
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with the Code. This process is monitored by Global Legal and the Audit
Committee. The purpose of this procedure is to ensure that all persons
entrusted with responsibilities are aware of the Group’s standards in
terms of integrity and legal compliance and agree in writing to abide by
these principles.

Operational responsibility

The Group has determined that, in the event of a dispute involving a
subsidiary, the cost of any settlement must be borne by the operational
unit concerned, with a corresponding reduction of its financial
performance. This rule is intended to raise the awareness of operational
managers, whose evaluation is partly linked to the achievement of
financial targets.

Group contractual standards

Finally, in order to reduce its exposure to contractual legal risks, Atos
Origin has also defined a number of principles for the drafting of contracts
with clients, any departure from these principles being subject to a
specific approval procedure.

e Main internal control procedures designed
to ensure reliable financial information

Procedures and tools for the preparation of financial data

in subsidiaries

Global Finance has drawn up a number of Group policies to control the
way in which financial information is processed in the subsidiaries. These
policies have been discussed with the Statutory Auditors and include the
following main elements:

Financial Accounting policies include a Group reporting and accounting
principles handbook applicable to the preparation of financial information.
The handbook sets out how financial information must be prepared, with
common presentation and valuation standards. It also specifies the
accounting principles to be implemented by Atos Origin entities in order
to prepare budget, forecast and actual financial reporting required for
Group consolidation purposes. In 2006, Group reporting definitions and
internal guidelines for IFRS have been updated and a new Group chart of
accounts has been implemented. Group policies related to the application
of specific IFRS in our business have been developed. An IFRS knowledge
centre is in place at Group level to assist and support local operations if
necessary.

Pensions

Governance model has been implemented to manage pension topics
including the creation of Global and Local Pension Steering Committees.
A Global Benefit and Finance Director has been also appointed to provide
assistance to local operations in improving investment strategy, and to
develop reporting and Group policy in coordination with the Global HR
Pension Director.

Treasury and cash management policiesinclude policies for investment,
guarantees, foreign exchange exposure, bank relationships and financing.
The cash management function is centralised. Any transfer of cash not
directly related to operations must be approved by the Global Treasury.



IT

Updated standards for segregation of duties started to be implemented
in the system. Tooling has been implemented to verify the new standard
automatically and highlight corrective actions. In addition, Global IT
department coordinates an ongoing self-assessment process designed
to help local IT departments evaluate and improve continuously internal
compliance and governance. Results constitute guidance for local IT
departments on areas of possible improvement.

Training and communication

Training and information sessions are organised regularly in order to
circulate these policies and procedures within the Group. In 2006, the
Group pursued in particular an intensive IFRS training programme
providing guidelines on local application. An “IFRS certification”
programme has been set up for the Group’s financial population. A
dedicated intranet site is accessible to all accounting staff, which
facilitates the sharing of knowledge and issues raised by members of the
Atos Origin financial community. In 2007, it is planned to terminate this
certification programme session and to request key managers, especially
from the finance area, to obtain internal certification on internal control.

Representation letters

During the annual and half-year accounts preparation, the management
and financial head of each subsidiary is required to certify in writing that
they have complied with the Group’s accounting rules and policies and
that, to the best of their knowledge, there is, within their scope of
consolidation, no major deficiency in the control systems in place within
their respective subsidiary.

Coordination with Statutory Auditors

Global Finance liaises with statutory auditors to coordinate the annual
closing process. Group financial policies and procedures are discussed
with the statutory auditors before issuance.

Monitoring of the process

A finance committee that includes country CFOs and the Head of Global
Finance meets on a regular basis and is in charge of the overall monitoring
of the process of preparation of the financial information. Significant
accounting issues, as well as potential internal control deficiencies, are
reported to this committee, which decides on the appropriate corrective
actions to be carried out.

Procedures for the reporting of information to,

and consolidation by, the Finance Division

The reporting of the budget, forecast and financial information by
subsidiaries is carried out in a standard format and within a timetable
defined by formal instructions and procedures. If necessary, pre-
consolidation meetings are held in some entities to address organisational
or accounting issues and to smooth the consolidation process. Financial
information is reported monthly through the controlling channel (for
operational reviews) and quarterly through the statutory accounting
channel. Such information packages are checked by separate teams and
thereafter reconciled.
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Each subsidiary reports its financial statements on a standalone basis
and they are then consolidated at Group level. There is no intermediary
consolidation level and all accounting entries linked to the consolidation
remain under the direct control of Global Finance. Off-balance sheet
commitments are reported as part of the mainstream financial information
and are examined by Global Finance. In addition, functional reviews are
performed by the Group support functions on significant matters relating
to financial reporting, such as:

e Review of tax issues by the Tax Department.

 Review of pensions by the Finance and HR Departments.

e Review of litigations by the Legal Department.

e Review of off-balance sheet items by the Treasury department.

Internal audit procedures

The review of the internal control procedures linked to the processing of
financial information is a major component of the reviews conducted by
the Internal Audit Department. The Internal Audit Department works
together with Global Finance to identify the main risks and to focus its
work plan as effectively as possible to control such risks.

In 2006, the Group launched financial audit programme in order to
strengthen the reliability and integrity of financial information and improve
internal control within the Group. In response to the evolution of the 4™,
7% and 8" European directives, the Internal Audit Department has
developed a list of key internal controls over financial reporting.

The Internal Audit Department coordinates also an ongoing self-assessment
process designed to help local management evaluate and improve
continuously their internal control for financial reporting. This process is
supported by internal audit routine reviews, conducted locally, to review
internal controls, verify assessments and follow up corrective actions.
The Internal Audit Department has developed a methodology for such
reviews, which has been examined by Statutory Auditors.

Recommendations and observations raised by Internal Audit as part of
the reviews conducted are strictly followed up. Quarterly conference calls
are held with key Finance managers to discuss progress of implementation
and results are reported to the Audit Committee.

The Internal Audit Department works in close contact with Statutory
Auditors in order to coordinate projects and issues to be covered.

Outlook and related new procedures to be implemented

In 2007, the Group will continue to improve its internal control system.
Developments are planned in the following areas:

Human Resources

During 2006, the key HR processes were analysed and the critical internal
controls identified based on which we have developed our first HR self
assessment questionnaire. The questionnaire was distributed to and completed
by the HR function throughout the Group. The results are currently analysed
and action plans will be defined accordingly in order to initiate
further improvement of our key HR processes during the course of 2007.
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For 2007 our key HR priority areas will be to further strengthen our talent
management policies, to improve our Global recruitment practices and to
optimise our employee services processes such as the effective deployment
of the payroll processes and controls for which an internal audit review
will be conducted.

Contract and project monitoring

In 2007, contract monitoring will be further reinforced. The already
established global risk management processes for monitoring (monthly
report of risky contracts) and reviewing (monthly global risk management
committee) risky contracts will be further driven down into the organisation
in all countries. A particular support process will be implemented for
contracts in crisis, by giving the risk management function stronger
empowerment. Also, new processes will be introduced focusing on
prevention of contract losses and reduction of cost of non-quality.

Internal Audit

The Internal Audit Department will pursue the internal review programme
initiated in 2006. In line with the planned development of the internal
control system of the Group, Internal Audit plans to pursue its focus on
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HR processes and on control of projects and contracts at risk. In parallel
with the continuation of the self-assessment process on financial internal
controls, the Internal Audit team will continue to reinforce control and
verification of financial information: in 2007, the Group plans to roll out
the process developed in 2006, train and inform to the financial
community. In addition, Internal Audit Department will carry out a
systematic verification of the self-assessment (list of key internal controls)
through the internal audit plan.

Enterprise Risk Management

A risk mapping exercise has been carried out in 2005 with the objective
of identifying key enterprise risks. Based on this initial work, the newly
created Enterprise Risk Management function will collaborate with global
service lines and other global functions to improve internal control
procedures and mitigate key risks identified in the risk mapping.

Conclusion

Based on the above, we have no other observation with regard to internal
control and procedures implemented by the Company.

Didier CHERPITEL

Chairman of the Supervisory Board
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5.3. AUDITORS’ REPORT PREPARED IN ACCORDANCE WITH THE LAST PARAGRAPH OF ARTICLE L. 225-235
OF THE FRENCH COMMERCIAL CODE ON THE REPORT PREPARED BY THE CHAIRMAN OF THE SUPERVISORY
BOARD OF ATOS ORIGIN WITH RESPECT TO THE INTERNAL CONTROL PROCEDURES FOR THE PREPARATION
AND TREATMENT OF FINANCIAL AND ACCOUNTING INFORMATION

Year ended 31 December 2006

Dear Shareholders,

As statutory auditors of Atos Origin and in accordance with the provisions of Article L. 225-235 of the French Code of Commerce, we hereby report to you
on the report prepared by the Chairman of your Company, in accordance with Article L. 225-68 of the French Code of Commerce for the year ended 31
December 2006.

The Chairman is required to report to you in particular on the conditions under which the work of the Supervisory Board is prepared and organised, and
on internal control procedures implemented within the Company.

It is our responsibility to report to you our observations on the information set out in the Chairman’s report on the internal control procedures relating to
the preparation and treatment of the accounting and financial information.

We conducted our review in accordance with professional standards applicable in France. Those standards require us to plan and perform our procedures
to assess the fairness of the information set forth in the Chairman’s report on the internal control procedures relating to the preparation and treatment of
accounting and financial information. These procedures mainly consisted in:

e obtaining an understanding of the objectives and general organisation of internal control, as well as the internal control procedures relating to the pre-
paration and treatment of accounting and financial information, as set out in the Chairman’s report;
e familiarising ourselves with the procedures carried out underlying the information provided in the report.

On the basis of our work, we have no comment to make on the description of the Company’s internal control procedures relating to the preparation and
treatment of accounting and financial information, set forth in the report of the Chairman of the Supervisory Board, prepared in accordance with the
provisions of Article L. 225-68 of the French Code of Commerce.

This is a free translation of the original French text for information purposes only.

Paris and Neuilly-sur-Seine, 6 April 2007

The auditors

Deloitte & Associés Grant Thornton French member of Grant Thornton International
Jean-Paul Picard Daniel Kurkdijian
Jean-Marc Lumet Vincent Papazian
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5.4. CODES AND CHARTS

5.4.1. Code of Ethics

Atos Origin is committed to conducting its business in an ethical manner.
Accordingly, it has issued a Code of Ethics to all employees, requiring
them to act honestly, fairly and with integrity in their day-to-day work and
in accordance with the legal framework in force in each country where
Atos Origin is conducting business.

All members of the Management Board, senior managers and key
employees (approximately 1,200 staff in total) are required to disclose in
writing to the Company any shareholding or financial interest in the
affairs of its suppliers, associates or competitors. The aim of this policy
is to avoid conflicts of interest and to protect the Group and its
management. All management and key personnel are required to accept
the Code of Ethics in writing. Reports were given to the Supervisory
Board in 2006 on this subject.

Conflicts of interest

The Code of Ethics is designed to prevent employees (or members of
their family) from benefiting indirectly from transactions or associations
with third parties.

Bribery and corruption

Atos Origin will not tolerate any form of bribery or corruption. Bribery is
defined as the giving of money or some other form of benefit in order to
obtain a commercial advantage. Corruption occurs where a dishonest or
illegal practice undermines Atos Origin’s business integrity or its assets.

General business integrity
The basic principles of Atos Origin’s ethical business policy are that:

e Al Atos Origin employees should be treated equally on the basis of
their merits and qualifications, regardless of race, nationality, sex, age,
handicap or any other distinctive trait.

e All Atos Origin employees should abide by the laws and regulations of
the countries in which the Group operates.

e No employee should improperly influence a political candidate, elected
official or government official in the exercise of his/her functions.

e No employee should take part in an agreement that could contravene the
applicable laws and regulations concerning anti-competitive practices.

5.4.2. Insider trading code

The unauthorised use or publication of inside or confidential information
can distort the market for Atos Origin securities. Accordingly, in order to
ensure that there is a fair and open market in Atos Origin securities, the
Company’s policy is to publish material information to investors and
shareholders regarding its activities immediately it becomes known and
under conditions that are equal for all. The Company requires all senior
managers, or employees having access to critical information (“relevant
employees”) to follow insider trading rules and regulations.
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Inside information

Inside information is classified as information having an impact on a
decision of whether to buy, sell or retain any Atos Origin securities,
therefore distorting the market. The unauthorised use or communication
of inside information is strictly prohibited and constitutes a legal offence.
Such offences are liable to criminal, regulatory (Autorité des Marchés
Financiers, French Exchange Commission) and civil sanctions.
Accordingly, no employee may discuss or divulge any inside information
to third parties or deal in Atos Origin securities when he/she is in
possession of any inside information.

Dealings during closed periods

“Relevant employees” may not deal in Atos QOrigin securities, whether
directly or indirectly, during any “closed period”, which is defined as six
weeks prior to the publication of Atos Origin's annual and half-year
financial statements and four weeks prior to publication of Atos Origin’s
first and third quarter revenues.

“Relevant employees” include (i) all directors and/or officers and/or
managers of companies within the Atos Origin Group and their direct
subordinates and assistants who have access to inside information; (i)
any key employee specifically designated as such by the Management
Board to sign the Code of Ethics; and (iii) any employee who is likely to
be in possession of unpublished price-sensitive information concerning
Atos Origin SA and its subsidiaries. The above limitation on dealing in
Atos Origin securities does not apply to the exercise by employees of
stock options granted by Atos Origin in the course of their employment.
The limitation does apply however to the sale of resulting shares.

Dealings in Atos Origin options

Employees are forbidden to negotiate any protection against fluctuations
in the potential capital gain to be obtained from Atos Origin stock options
granted by Atos Origin to an individual in the course of their employment
(whether through a call, a put or otherwise).

Clearance to deal

Even outside closed periods, relevant employees may not deal in Atos
Origin securities, whether directly or indirectly, without obtaining the prior
approval of the Chairman of the Management Board. This does not apply
to the exercise by employees of stock options granted by Atos Origin in
the course of their employment.

5.4.3. Charter of Supervisory Board members

The Supervisory Board has approved the text of a Charter which summarises
the mission and obligations of each Supervisory Board member, covering
in particular the following points: Company interests, attendance,
diligence, fairness, independence, confidentiality, trading in the
Company’s shares, conflicts of interest, information of members.

Election to office

Before accepting their mandate, each Board member must declare that
they have understood the requirements of their position, the applicable
laws and regulations, the by-laws of the Company, the internal regulations
of the Board and this charter. Each Board member must own in their own



name at least ten nominee shares and, if they do not own such shares at
appointment, they must acquire them within three months of their date
of appointment.

Defending the interests of the Company

Each Board member must act at all times in the interest of the
shareholders and of the Company.

Conflicts of interest

The Atos Origin “Code of Ethics” prohibits any Board or staff member
from having a conflict of interest between their personal and corporate
responsibilities. Board members must inform the Board and the Company
immediately they become aware of any actual or potential conflict of
interest. The Board member must then participate in a review of that
conflict by the Board as a whole, but must abstain from taking part in any
vote taken on the subject.

Attendance - Diligence

By accepting their mandate, each Board member agrees to spend the
necessary amount of time and care in performing their duties and must
comply with legal regulations applying to the number of director
mandates. Except in unavoidable circumstances, each Board member
must attend all Board meetings and the meetings of all Board committees
to which they belong. Each Board member agrees to resign upon the
request of the Board if the Board considers that they are no longer in a
position to comply with their duties.

Fairness

Each Board member must behave fairly towards the Company. They
must not in any way cause damage to the Company or to any other entity
within the Atos Origin Group. They must also inform the Board of any
third party action or involvement of which they are aware, which may
cause damage to the Company.

No Board member may take a position or financial interest in an entity or
business which is in competition with the Company without informing the
Board prior to accepting such position or interest and explaining to the
Board how such position or interest would be compatible with the
Company’s interests. In the event that the Board concludes such position
or financial interest is incompatible with the Board member’s role in Atos
Origin, they must agree to relinquish that role or divest their financial
interest immediately.

5. Corporate governance

Independence

Each Board member agrees in all circumstances to represent the
interests of the shareholders of Atos Origin by applying independent
judgment in their decision-making and rejecting partisan pressure of any
kind, whatever its source. Each Board member agrees not to seek or
accept from the Company or from any of its affiliates, whether directly or
indirectly, any personal advantage that may hinder their independence of
judgement.

Confidentiality

Each Board member must keep strictly confidential any information that
has not been publicly disclosed of which they have been informed or
become aware during their mandate, as well as the contents of
discussions and votes of the Board and of its committees.

No Board member may comment on or disclose Company information to
a third party, especially to newspapers and news agencies, without the
prior agreement of the Chairman of the Board.

Inside information and trading in the Company’s shares

Board members may not trade in the Company’s shares other than within
the limits of the “insider trading and confidential information” rules
established by the Company. The Company prohibits trading in its shares
especially during closed periods prior to the announcement of its annual
and half-year results and quarterly revenue performance. Board members
must inform the Company of any dealings in the shares of the Company
within five days of executing the transactions, in order that the Company
may comply with its relevant filing requirements, notably to the French
stock exchange regulatory authority - the Autorité des Marchés
Financiers.

Information of Board members

The internal regulations of the Board define the timing and manner by
which Board members will be provided with information prior to a
meeting. Unless exceptional circumstances or confidentiality requirements
prevent such distribution, the members of the Supervisory Board will be
provided with sufficient documentation and analysis of all projects and
other agenda items that are scheduled to be discussed adequately in
advance of its meetings. Each Board member must carefully review the
information sent to them in o rder to be able to intervene as appropriate
when such information is considered by the Board.

If a Board member considers that he or she has not received full and
adequate information on a subject before being given the opportunity to
vote, they mustimmediately inform the Board and request the information
or documents necessary.
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5.5. DIRECTORS’ REMUNERATION AND INTERESTS

5.5.1. Directors’ remuneration

Total remuneration of the members of the Atos Origin Management Board and Supervisory Board in 2006 was EUR 4.8 million, including EUR 0.3 million
in directors’ fees.

The summary below presents information on total gross remuneration before taxes of the members of the Management Board relating to 2006 (basic
salaries, bonuses on a provisional basis, long-term incentives on a provisional basis, fringe benefits and director’s fees).

2006

Long-term 2006 2006 2006 2005
(in EUR) 2006 2006 2006  incentive Fringe  Directors 2005 Cash Cash
Management Board Total Salary Bonus @ ®  benefits © fees Total payment©@ payment @
B. Bourigeaud 1,154,591 850,000 - - 304,591 - 2,881,576 3,106,591 2,008,936
P. Germond @ 56,250 56,250 - - - - - 56,250 -
E. Guilhou 581,386 500,004 75,000 - 6,382 - 1,586,630 1,595,986 1,025,443
D. lllien 509,236 500,004 - - 9,232 - 1,638,359 1,668,236 1,120,237
W. Kieboom 887,461 500,000 75,000 - 312,461 - 1,814278 1,971,461 1,296,148
Previous members
X. Flinois © 682,258 501,453 - - 180,805 - 1,733,836 1,835,223 1,215,706
G. Linari @ 473,964 465,258 - - 8,706 - 1,466,842 1,311,059 1,003,252
J. Tielman © - - - - - - 1,360,625 - 5,709,644

The basis for remunerating members of the Management Board (excluding fringe benefits) is described in the paragraph “The Remuneration Committee”
within the Corporate Governance section of this document.

(a) 2006 bonus corresponds to the amount decided by the Supervisory Board on 2 February 2007. Such amount was recorded as an accrual in the 2006 income statement and
corresponds to 0% of the nominal on the financial targets (which represent 80% of the bonus) and between 0 to 75% of the individual targets (which represent 20% of the bonus).

(b) Long-term incentive is based on achieving a rolling two-year target based on cash flow. Long-term incentive is triggered only if the two-year target is achieved at 100% minimum.
Long-term incentive should be paid in free shares. Due to low cash flow generation, there is no long-term incentive related to 2006.

(c) Atos Origin includes in total remuneration all benefits in kind (including certain insurance policies, pension benefits, expatriate benefits) which are applied for certain members of
the Management Board. Such fringe benefits are usually recorded in income statement and paid in the course of each year. Each of the individual remuneration amounts described
above has been approved by the Supervisory Board.

(d) The total amount paid in 2006 represents the Salary and fringe benefits relating to 2006 and the bonus relating to 2005, recorded as accruals in 2005 and paid in 2006. The total
amount paid in 2005 represented the salary and fringe benefits relating to 2005 and the bonus relating to 2004, recorded as accruals in 2004 and paid in 2005.

(e) Jans Tielman was a member of the Management Board until 1 August 2005, on which date he left the Group. He received an indemnity payment of EUR 3.6 million, in application
of a Dutch employment contract that existed prior to his appointment as a Management Board member.

(f) Philippe Germond became a member of the Management Board as of 1 December 2006. Director'’s fees for his participation to the Supervisory Board in 2005 and 2006 are reported in
the table below.

(9) Giovanni Linari was a member of the Management Board until 18 January 2007, on which date he left the Group. He received an indemnity payment of EUR 2.6 million, in
application of his ltalian employment contract. This indemnity includes a specific payment of EUR 0.4 million related to pension as described in the paragraph “Remuneration
Committee” of this section.

(h) Xavier Flinois was a member of the Management Board until 25 January 2007, on which date he left the Group. He received an indemnity payment of EUR 3.3 million, in application of
his employment contract in the United Kingdom. This indemnity includes a specific payment of EUR 0.7 million related to pension as described in the paragraph “Remuneration
Committee” of this section.
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The details of the pension scheme of Management Board members are described in the paragraph “Remuneration Committee” of this section.

2006 2006 2005
(in EUR) 2006 2006 Directors’ 2005 Cash Cash
Supervisory Board Total Remuneration fees @ Total payment ©® payment ®
Didier Cherpitel 204,277 150,000 54,277 205,268 205,268 163,233
Diethart Breipohl 29,277 - 29,277 11,131 11,131 -
Dominique Bazy 49,277 - 49,277 49,390 49,390 17,997
Philippe Germond © 35,541 - 35,541 38,512 38,512 12,351
Jan P. Oosterveld 44,277 - 44,277 45,268 45,268 20,820
Vernon Sankey 26,222 - 26,222 - - -
Michel Soublin 38,666 - 38,666 39,390 39,390 17,997
JF Theodore 22,458 - 22,458 29,509 29,509 17,997
Previous members
Alain Le Corvec - - - 13,631 13,631 10,410
Gerard Ruizendaal - - - 17,887 17,887 20,820
Jan Hommen - - - - - 10,410
Henri Pascaud - - - - - 10,410

(a) Directors’ fees relating to 2006 have been recorded as accruals in 2006 and will be paid in 2007.
(b) The total amount paid in 2006 represented the remuneration relating to 2006 and the directors’ fees relating to 2005, recorded as accruals in 2005 and paid in 2006.
The total amount paid in 2005 represented the remuneration relating to 2005 and the directors’ fees relating to 2004, recorded as accruals in 2004 and paid in 2005.

(c) until 31 October 2006.

There is no termination payment or additional pension package for any member of the Management Board other than those specifically disclosed in the
paragraph “The Remuneration committee” of this section which fall under the definition of a regulated agreement according to article L. 225-90-1 of the

French Commercial Code as revised in July 2005.

No loans, advance payments or guarantees have been granted to any Supervisory Board or Management Board member.

5.5.2. Directors’ interests

The ownership of the Group’s shares by members of the Management and Supervisory Boards at 31 December 2006 was as follows:

Number of shares

Number of shares

Management Board FY06 FY05 Supervisory Board FY06 FY05

Bernard Bourigeaud 62,396 55,550 Didier Cherpitel 1,000 1,000

Eric Guilhou 17,810 14,002 Dominique Bazy 20 20

Dominique lllien 37,277 33,212 Diethart Breipohl 10 10

Wilbert Kieboom 4,065 - Jan P. Oosterveld 10 10

Philippe Germond 50 50 Vernon Sankey 500 500
Michel Soublin 500 500
Jean-Frangois Theodore 10 10

Previous members

Xavier Flinois 5,565 1,500

Giovanni Linari 9,637 6,000

Jans Tielman -

Total 136,800 110,314 Total 2,050 2,050

The Company is required to report immediately to the Autorité des Marchés Financiers (AMF) all transactions in the shares of the Company by members
of the Supervisory and Management Boards. The rules on insider trading detailed in the “Code of Ethics” section of this document also apply to such

transactions.
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5.5.3. Stock subscription options

230,000 options were granted on 29 March 2006 to the members of the Management Board in office at the date of grant, at a share price of EUR 59.99
(the average price for the last 20 days without any discount), in relation to the 8™ resolution of the extraordinary shareholders meeting held on 4 June
2004. This represented 20% of the total number of share options issued at that time in line with the policy established by the Supervisory Board.
A welcome grant of 50,000 options was granted on 1 December 2006 to Mr Philippe Germond, at a share price of EUR 43.87.

The stock subscription options granted during 2006 to members of the Management Board by the Company or its associates is part of the “Management
Board’s Report to the Annual General Meeting pursuant to article L. 225-184 of the Commercial Code”, as set out in this document.

The ownership of stock subscription options by members of the Management Board and their conditions of exercise at 31 December 2006 were as follows:

Date of Number at 31 2006 2006 2006 Number at 31 Strike price  Market price at Exercise period Exercise period
Issue Dec. 2005 granted exercised cancelled Dec. 2006 (EUR) date of sale start date end date
B. Bourigeaud 10/12/97 20,000 20,000 57.29 10/12/02 10/12/07
08/12/98 20,000 20,000 94.80 08/12/03 08/12/08
30/11/99 20,000 20,000 134.55 30/11/04 30/11/09
18/12/00 60,000 60,000 78.27 18/12/03 18/12/10
18/12/00 20,000 20,000 78.27 18/12/03 18/12/10
01/07/02 15,000 15,000 62.32 01/07/05 01/07/12
27/03/03 20,000 20,000 25.92 01/01/05 27/03/13
09/02/04 40,000 40,000 5414 01/01/06 09/02/14
10/01/05 47,500 47,500 49.75 10/01/08 10/01/15
29/03/06 55,000 55,000 59.99 29/03/09 29/03/16
P. Germond 01/12/06 50,000 50,000 43.87 01/12/09 01/12/16
E. Guilhou 10/12/97 5,000 5,000 57.29 10/12/02 10/12/07
08/12/98 6,000 6,000 94.80 08/12/03 08/12/08
30/11/99 7,500 7,500 134.55 30/11/04 30/11/09
18/12/00 40,000 40,000 78.27 18/12/04 18/12/10
18/12/00 10,000 10,000 78.27 18/12/04 18/12/10
01/07/02 10,000 10,000 62.32 01/07/06 01/07/12
27/03/03 15,491 15,491 25.92 27/03/07 27/03/13
09/02/04 30,000 30,000 54.14 09/02/08 09/02/14
10/01/05 35,000 35,000 49.75 10/01/09 10/01/15
29/03/06 35,000 35,000 59.99 29/03/10 29/03/16
D. lllien 11/12/96 29,400 29,400 0 40.84 11/12/01 11/12/06
10/12/97 12,000 12,000 57.29 10/12/02 10/12/07
08/12/98 10,000 10,000 94.80 08/12/03 08/12/08
30/11/99 10,000 10,000 134.55 30/11/04 30/11/09
18/12/00 40,000 40,000 78.27 18/12/04 18/12/10
18/12/00 10,000 10,000 78.27 18/12/04 18/12/10
01/07/02 10,000 10,000 62.32 01/07/06 01/07/12
27/03/03 15,164 15,164 25.92 27/03/07 27/03/13
09/02/04 30,000 30,000 54.14 09/02/08 09/02/14
10/01/05 35,000 35,000 49.75 10/01/09 10/01/15
29/03/06 35,000 35,000 59.99 29/03/10 29/03/16
W. Kieboom 08/11/01 20,000 20,000 0 7215 29/05/03 30/06/06
18/12/00 40,000 40,000 78.27 18/12/03 18/12/10
18/12/00 1,500 1,500 78.27 18/12/03 18/12/10
01/07/02 10,000 10,000 62.32 01/07/05 01/07/12
27/03/03 25.92 49.94 01/01/05 27/03/13
27/03/03 25.92 52.50 01/01/05 27/03/13
09/02/04 30,000 30,000 5414 01/01/06 09/02/14
10/01/05 35,000 35,000 49.75 10/01/08 10/01/15
29/03/06 35,000 35,000 59.99 29/03/09 29/03/16
Actual members 759,555 210,000 49,400 920,155
Previous members
G. Linari 09/02/04 100,000 100,000 5414 01/01/06 09/02/14
10/01/05 27,500 27,500 49.75 10/01/08 10/01/15
29/03/06 35,000 35,000 59.99 29/03/09 29/03/16
X. Flinois 09/02/04 100,000 100,000 5414 01/01/06 09/02/14
10/01/05 27,500 27,500 49.75 10/01/08 10/01/15
29/03/06 35,000 35,000 59.99 29/03/09 29/03/16
Total 255,000 70,000 325,000

5.5.4. Free share grants

In 2006 no free shares were granted to members of the Management Board by the Company or its associates. A special report is part of the "Management
Board’s report to the Annual General Meeting pursuant to article L. 225-197 of the Commercial Code”, as set out in this document.
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72 6.resoLuTions

6.1. OBSERVATIONS OF THE SUPERVISORY BOARD

In accordance with the law, the Management Board has presented to the
Supervisory Board the consolidated financial statements of the Atos
Origin Group, Management’s Discussion and Analysis of the Group’s
activities and financial results for the period ended 31 December 2006,
and the parent company financial statements for the same period.

6.2. PROPOSED RESOLUTIONS TO BE SUBMITTED
TO THE ANNUAL GENERAL MEETING

Resolutions submitted to the shareholders will be published in the
Bulletin des Annonces Légales Obligatoires (official legal gazette for
listed companies) and will be posted on the Atos Origin website (inves-
tors’ section), as required by laws and regulations (ie at least 35 days

The Supervisory Board has reviewed the financial statements, the before the sharefolders meeting).

Management Discussion and Analysis and the text of the resolutions that
are to be presented to the Annual General Meeting. The Supervisory
Board is satisfied that these statements describe accurately the perfor-
mance of the Group for the year ended 31 December 2006 and set out
the financial position of the Group at that date.

6.3. MANAGEMENT BOARD’S REPORTS TO THE ANNUAL GENERAL MEETING PURSUANT
TO ARTICLE L. 225-184 OF THE COMMERCIAL CODE

Dear Shareholders, we hereby inform you that the following stock subscription options were granted during the fiscal year to members of the Management
Board by the Company or its associates:

Start of the End of the Subscription price
Name Issue date  subscription period  subscription period Number of options (in EUR)
Bernard Bourigeaud 29/03/2006 29/03/2009 29/03/2016 55,000 59.99
Philippe Germond 01/12/2006 1/12/2010 01/12/2016 50,000 43.87
Eric Guilhou 29/03/2006 29/03/2010 29/03/2016 35,000 59.99
Dominique lllien 29/03/2006 29/03/2010 29/03/2016 35,000 59.99
Wilbert Kieboom 29/03/2006 29/03/2009 29/03/2016 35,000 59.99
Previous members
Xavier Flinois 29/03/2006 29/03/2009 29/03/2016 35,000 59.99
Giovanni Linari 29/03/2006 29/03/2009 29/03/2016 35,000 59.99

No Management Board member subscribed to any shares during the fiscal year following the exercise of one or more subscription options.

The total number and weighted average price of stock subscription options granted during 2006 by the Company to the ten employees of all associated
companies and groupings (as defined by Article L. 225-180) who received the greatest number of stock subscription options, were as follows:

Number of stock subscription options granted Weighted average price in EUR

51,000 59.99
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The total number and weighted average price of options in the Company’s stock exercised during 2005 by the ten employees of all associated companies
and groupings (as defined by Article L.225-180) who exercised the greatest number of stock subscription options, were as follows:

Number of stock subscription options exercised Weighted average price in EUR

89,820 32.18

6.4. MANAGEMENT BOARD’S REPORTS TO THE ANNUAL GENERAL MEETING PURSUANT TO INSTRUCTION
N° 2006-05 OF 3 FEBRUARY 2006 TO DISCLOSE TRANSACTIONS ON DEALING WITH SHARES

OF THE COMPANY

Name Number of shares acquired Date Subscription price (in EUR)

Bernard Bourigeaud 6,846 10/05/2006 58.77

Eric Guilhou 3,808 09/05/2006 57.74

Dominique lllien 4,065 09/05/2006 58.66

Wilbert Kieboom 4,065 09/05/2006 58.79

Previous members

Xavier Flinois 4,045 12/05/2006 56.50
20 15/05/2006 56.60

Giovanni Linari 3,637 11/05/2006 57.96

These share transactions were acquisitions of shares further to the achievement of the 2004/2005 long-term incentive targets. Corresponding shares are
locked up for a two-year period.

6.5. MANAGEMENT BOARD’S REPORTS TO THE ANNUAL GENERAL
MEETING PURSUANT TO ARTICLE L. 225-197 OF THE COMMERCIAL CODE

Dear Shareholders,
We hereby inform you that no free shares have been issued to members of the Management Board or to employees during the fiscal year.
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7.1. CORPORATE FORM AND PURPOSE

e Company name (article 3 of the bylaws): Atos Origin

e | egal form (article 1 of the bylaws): Limited Liability Company (société
anonyme) with a Management Board and Supervisory Board, governed
by Articles 210-1 et seq. of the French Commercial Code.

e Corporate purpose (Article 2 of the bylaws): Information processing,
systems development, technical, consulting and support services,
research, development, production and sale of products and services
that contribute to the promotion or development of data automation
and transmission systems, including the design, application and instal-
lation of software and data processing, online data transfer and office
automation systems.

e Nationality: French.

e Registered office and principal place of business (article 4 of the
bylaws): 18 avenue d’Alsace - 92926 Paris La Défense, France.

e Registered in Nanterre under Siren number 323 623 603.

e Business identification code (APE code): 723Z.

e Date of incorporation: 1982.

e Term: up to 2 March 2081.

e Fiscal year (article 27 of the bylaws): 1 January to 31 December.

e Common stock as at 31 December 2006: The Company’s common
stock amounted to EUR 68,880,965 divided into 68,880,965 shares
with a par value of EUR 1.00 each at 31 December 2006.

7.2. PROVISIONS OF THE BYLAWS

7.2.1. Members of the Supervisory Board
(article 17-3 of the bylaws)

Each member of the Supervisory Board is required to own at least
10 Atos Origin shares.

7.2.2. Shareholder meetings (article 24 of the bylaws)

All shareholders are entitled to attend Shareholder meetings, regardless
of the number of shares held. Meetings are called by means of a notice
published in a newspaper authorised to carry legal announcements in
the department where the Company has its principal place of business
and in the Bulletin des Annonces Légales. In addition, a notice is sent
directly to all holders of registered shares.

Shareholders are required to present evidence of the ownership of their
shares at the time of the meeting. To comply with this requirement, registered

INFORMATION

shares must be recorded in the shareholder’s name in the account main-
tained by or on behalf of the Company at least three business days prior
to the meeting. Holders of bearer shares are required to deposit with the
Company, at least three business days prior to the meeting, a certificate
issued by their bank or broker confirming that the shares have been
recorded in the bearer shares’ accounts of the bank or broker. Shareholder
meetings are held at the Company’s principal place of business or at any
other location specified in the notice of meeting.

7.2.3. Voting rights (article 24-4 of the by-laws)

Each share carries one vote only. At 31 December 2006, a total of
68,880,965 voting rights were attached to the Company’s shares. No
shares carry double voting rights.

7.2.4. Income appropriation (article 29 of the bylaws)

Net income for the year less any losses brought forward from prior years
is appropriated as follows:

® 5% to the legal reserve
e 10 other reserves required by law
e 1o revenue reserves, if appropriate

7.2.5. Disclosure of thresholds provided for in the
Company’s bylaws (article 11-3 of the bylaws)

The bylaws require disclosure to the Company, within ten days, of the
acquisition (or sale) of 1% of the Company’s common stock or any
multiple thereof, except in cases where the total interest represents less
than 5%. Disclosure must be made in accordance with the provisions of
Article L. 233-7 of the Commercial Code, subject to the sanctions
applicable in the event of non-disclosure (see Article L. 233-14 of the
Commercial Code). These provisions were adopted at the Extraordinary
General Meetings on 16 December 1993 and 28 January 1997.

7.2.6. Information concerning the identity of holders
of bearer shares (article 11-2 of the bylaws)

The Company is entitled, at any time, to request Euroclear to disclose the
identity of holders of bearer shares.

7.3. OTHER COMMITMENTS

Commitments with shareholders are described in the “Investor
Information” section of this document.
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7.4. MANAGEMENT BOARD

Chairman of the Management Board
Bernard Bourigeaud

e Background: Chartered Accountant, Degree in economics and management

e Qther directorships (at 31 December 2006)
Advisor to the French Foreign Trade Committee
Member of the French National Economics Commission

Member of the Supervisory Boards of Atos Euronext Market Solutions
Holding SAS (France), Atos Worldline Processing GmbH (Germany),

Director of Neopost (France), Tibco Software Inc. (U.S.)
Managing Director of Atos Origin International (Belgium)
e Positions held during the last five years

Chairman of the Management Board of Atos Origin S.A., Atos Origin B.V.
(The Netherlands)

Chairman of the Supervisory Board of Atos Consulting (France), Atos
Euronext Market Solutions Holding SAS (France), Atos Origin Nederland
B.V. (The Netherlands)

Member of the Supervisory Board of Atos Worldline Processing GmbH
(Germany), Hagemayer NV (The Netherlands), SNT Group NV (The
Netherlands)

Director of Atos Ods Origin (Spain), Atos Consulting Ltd (UK), Business
Objects SA (France), CCMX Holding (France), Neopost (France), Tibco
Software Inc. (U.S.)

Managing Director of Atos Origin International (Belgium)

Permanent representative of Atos Origin S.A., member of the Atos
Euronext SBF SA Supervisory Board (France)

Advisor to the French Foreign Trade Committee
Member of the French National Economics Commission

Member of the Management Board
Dominique lllien

Elected: 1997
Re-elected: Supervisory Board meeting of 23 January 2004
Term expires: 23 January 2009

e Background: Chartered Accountant, Business degree from “Ecole
Supérieure de Commerce de Paris” (ESCP)

e QOther directorships (at 31 December 2006)

General Manager of Atos Origin GmbH (Germany), Origin Holding GmbH
(Germany), Sema GmbH (Germany)

Chairman of the Board of Directors of Atos Origin Participation 2 (France)

Chairman of the Supervisory Board of Atos Worldline Processing GmbH
(Germany)

Chairman of the Simplified joint stock company Atos Origin International
(France), Mantis (France)

Member of the Supervisory Board of Atos Euronext Market Solutions
Holding SAS (France),
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Permanent representative of Atos Origin, member of the Diamis SA
Board of Directors (France), Atos Origin, member of the Atos Participation
1 Board of Directors (France)

e Positions held during the last five years

Member of the Management Board of Atos Origin SA (France), Atos
Origin BV (The Netherlands)

Chairman of the Supervisory Board of Atos Worldline Processing
(previously Atos Origin Processing Services) GmbH (Germany)

Vice-Chairman of the Supervisory Board of Atos Euronext S (France)

Chairman of the Board of Directors of Atos Origin Participations 2
(formerly Origin France) (France), Atos Origin SpA (ltaly)

General Manager of Competence Center Informatik GmbH (Germany),
Atos Origin GmbH (Germany), Atos Origin Food Business GmbH
(Germany), Atos Origin IT services GmbH (Germany), Atos Origin Managed
Services GmbH (Germany), Atos Worldline GmbH (Germany), Origin
Holding GmbH (Germany), Sema GmbH (Germany)

Chairman of the simplified joint stock companies Atos Origin International
(France), Atos Origin Intégration (France), Mantis (France) (previously
Chairman of the Board of Directors)

Member of the Supervisory Board of Atos Origin A2B (formerly A2B)
(France), Atos Consulting (previously Atos Odyssée) (France), Atos
Euronext Market Solutions Holding SAS (France)

Director of Atos Origin International (Belgium), Atos Origin Enterprise Services
(France), Atos Origin Inexis Conseil (France), Pareli SA (France), Sema SA
(France), Sema IT services (France), Sema Global Services SA (France), Sema
Telecom Services (France), Atos Origin SpA (ftaly), Atos Ods Origin (Spain)

Permanent representative of Atos Origin (France) member of the Board
of Directors of Diamis SA (France), Atos Participation 1 (formerly
Statilogie) (France), Astria SA (France)

Member of the Management Board
Philippe Germond

Elected: 2006

Appointed: Supervisory Board meeting of 1 November 2006
(as of 1 December 2006)

Term expires: 23 January 2009

e Background: Engineering Degree from the Ecole Centrale de Paris
(France), Master of Science Management Stanford University (USA)

e Other directorships (at 31 December 2006):

Member of the Supervisory Board of Atos Euronext Market Solutions
Holding SAS (France), Qosmos (France)

General Manager of the Simplified joint stock company Atos Origin
International (France),

Director of Essilor (France), Ecole Centrale de Paris (France), Sinsys (Belgium),
e Positions held during the last five years
Chief Qperating Officer (COO0), then Officer of Alcatel (France)

Chairman of the Board of Directors and Chief Executive of Cegetel, SFR,
Vivendi Universal Net, Vivendi Telecom International



Member of the Executive Committee of Vivendi Universal
Member of the Supervisory Board of Alcatel Deutschland GmbH (Germany)

Director of Alcatel Inc. (US), Essilor International, Ingenico (Compagnie
Industrielle et Financiere d’Ingénierie) (France)

Member of the Management Board
Eric Guilhou

Elected: 2000
Re-elected: Supervisory Board meeting of 23 January 2004
Term expires: 23 January 2009

e Background: Chartered accountant, Business degree from ESCEM,
Qualified teacher in economics and financial management

e Other directorships (at 31 December 2006)

Member of the Management Board of Atos Origin B.V. (The
Netherlands)

Member of the Supervisory Board of Atos Euronext Market Solutions
Holding SAS (France), Atos Origin Nederland B.V. (The Netherlands)

Director of Atos Origin Inc (British Virgin Islands), Atos Origin SpA (ltaly),
Atos Origin Luxembourg (Luxemburg), Atos Consulting AB (Sweden)

General Manager of the Simplified joint stock company Atos Origin
International (France),

Permanent representative of Atos Origin S.A., member of the Atos Origin
Participations 2 Board of Directors (France), Atos Origin S.A., member of
the Atos Investissement 5 SA Board of Directors (France)

e Positions held during the last five years
Member of the Management Board and Chief Financial Officer of Atos Origin S.A.

Member of the Management Board of Atos Origin B.V. (The
Netherlands)

Member of the Supervisory Board of Atos Euronext Market Solutions
Holding SAS (France), Atos Euronext SBF SA (France), Atos Origin
Nederland B.V. (The Netherlands), Atos Consulting (formerly Atos
Odyssée) France

Director of Atos Origin Belgium SA (Belgium), Atos QOrigin International
(Belgium), Atos Origin International Competences & Alliances (Belgium),
Atos Origin Inc (British Virgin Islands), Sema SA (France), PRE-IPO Net
(France), Atos Origin SpA (ltaly), Atos Origin Luxembourg (Luxembourg),
Atos Consulting AB (Sweden), Atos Origin IT services Ltd (UK), Atos
Consulting Ltd (UK)

Chairman of the simplified joint stock company Atos Investissement 4
(France)

General manager of EURL F. Clamart (France)

Permanent representative of Atos Origin S.A., member of the Board of
Directors of Atos Origin Participations 2 -formerly Origin France- (France),
Atos Investissement 5 (France), Atos Investissement 6 (France), Atos
Participation 1 -formerly Statilogie- (France), Mantis (France), Atos Ods
Origin (Spain),

Permanent representative of Atos Origin B.V., member of the Board of
Directors of Atos Origin International (Belgium)

7. Legal information

Member of the Management Board
Wilbert Kieboom

Elected: 2000
Re-elected: Supervisory Board meeting of 23 January 2004
Term expires: 23 January 2009

e Background: Business degree from Fairleigh Dickinson University,
Madison, USA

e QOther directorships (at 31 December 2006)

Member of the Supervisory Board of Atos Origin Nederland B.V.
(The Netherlands)

Director of Atos Origin International (Belgium), Atos Origin Belgium SA
(Belgium), Sema Global Services SA (Belgium), Atos Origin Luxembourg
SA (Luxembourg)

e Positions held during the last five years

Member of the Management Board of Atos Origin S.A. (France), Atos
Origin B.V. (The Netherlands), Atos Origin IT services Nederland B.V. (The
Netherlands), Atos Origin IT Systems Management Nederland B.V. (The
Netherlands), Atos Origin Nederland B.V. (The Netherlands), Atos Origin
Telco Services (The Netherlands)

Member of the Supervisory Board of Atos Euronext SBF SA (France), Atos
Origin Nederland B.V. (The Netherlands)

Director of Atos Origin International (Belgium), Atos Origin Belgium SA
(Belgium), Atos Origin International Competences & Alliances NV
(Belgium), Sema Global Services SA (Belgium), Atos Origin Luxembourg
SA (Luxembourg), Atos Origin End User Services Nederland B.V. (The
Netherlands), Atos Origin Information Technology BV (The Netherlands),
Atos Origin Telecom Software Solutions B.V. (The Netherlands), Atos
Origin Norge AS (Norway), Atos Origin Middle East Co Ltd (formerly Origin
SoftTech) (Saudi Arabia), Atos Origin AB (Sweden), Atos Origin PA Konsult
AB (Sweden), Atos Origin Sweden AB (Sweden), DC Tidingsdata AB
(Sweden), Sema Infosynergi AB (Sweden), Sema Konsult AB (Sweden),
Sema Ronneby AB (Sweden), Atos Origin UK Ltd (UK)
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7.5. SUPERVISORY BOARD

Chairman and Member of the Supervisory Board
Didier Cherpitel

Elected: 2004

Re-Elected: 2005

Term expires: Annual General Meeting called to approve the fiscal
year 2009 financial statements

e Background: Master in Politics and Economy (..E.P. Paris), Master of
Business Administration in Economy (Paris)

e Other positions (at 31 December 2006):

Chairman of “Managers sans Frontieres” non profit organisation, Quebec
(Canada)

Director of INSEAD (France), Médecins Sans Frontieres Foundation
(France), Wendel Investissements (France), Frangois-Xavier Bagnoud
Society, non profit organisation, Sion (Switzerland)

e Positions held during the last five years

Chairman of “Managers sans Frontiéres”, non profit organisation, Quebec
(Canada)

Secretary General and Chief Executive Officer of International Federation
of Red Cross and Red Crescent Societies (Switzerland)

Director of Red Cross Foundation (Switzerland) — previously Chairman
until June 2003, Frangois-Xavier Bagnoud Society, non profit organisa-
tion (Switzerland), Médecins Sans Frontieres Foundation, Wendel
Investissements (France), INSEAD (France)

Member of the Supervisory Board
Dominique Bazy

Elected: 1997

Re-Elected: 2005

Term expires: Annual General Meeting called to approve the fiscal
year 2009 financial statements

e Background: Master of Business Administration in Economy (Paris),
Master in Politics and Economy (I.E.P. Paris), Postgraduate degree for
senior posts in the civil service and public management (Ecole
Nationale d’Administration E.N.A. Paris), Master in Law

e Main position: Vice-Chairman Europe of UBS Investment bank (UK)
e Other positions (at 31 December 2006):

Director of Vinci (France)

e Positions held during the last five years

Chairman of the Board of Directors and Chief Executive of U.B.S.
Securities France SA (France)

Vice-Chairman of the Supervisory Board of Grand Vision (France) and
Director of Vinci (France)
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Vice-Chairman and Member of the Supervisory Board
Diethart Breipohl

Elected: 2005
Term expires: Annual General Meeting called to approve the fiscal
year 2009 financial statements

e Background: School and bank trainee in Bielefeld, Study of law and
doctorate in Hamburg, Miinster and Tiibingen

e Other positions (at 31 December 2006):
Chairman of the Supervisory Board of KM Europa Metal AG

Director of Continental AG (Germany), Karstadt Quelle AG (Germany),
Assurances Générales de France (France), Crédit Lyonnais (France),
Euler & Hermes (France)

e Positions held during the last five years
Chairman of the Supervisory Board of KM Europa Metal AG

Member of the Supervisory Board (previously member of the Management
Board) of Allianz AG (Germany)

Director of Continental AG (Germany), Karstadt Quelle AG (Germany),
Assurances Générales de France (France), Crédit Lyonnais (France),
Euler & Hermes (France)

Member of the Supervisory Board
Jan Qosterveld

Elected: 2004
Term expires: Annual General Meeting called to approve the fiscal
year 2007 financial statements

e Background: Master degree in business administration at the Instituto
de Estudios Superiors de la Empresa (Barcelona), Engineering degree
at Eindhoven Technical University

e QOther positions (at 31 December 2006):

Chairman of the Supervisory Board of Crucell NV, Leiden (The Netherlands)
(since June 2006, previously Member of the Supervisory Board)

Member of the Board of Directors of Barco NV, Kortrijk (Belgium), Cookson
Ltd, London (UK)

Member of the Supervisory Board of Continental AG, Hannover (Germany),
Crucell NV, Leiden (The Netherlands)

e Positions held during the last five years

Member of the Group Management Committee, in charge of the Strategy
of the Group and of the Asia Pacific region of Royal Philips Electronics
(The Netherlands)

Chairman of the Board of Directors of LG Philips LCD Seoul (Korea)

Member of the Board of Directors of Barco NV, Kortrijk (Belgium), Cookson
Ltd, London (UK)

Vice-Chairman of the Supervisory Board of LG Displays Holding BV (The
Netherlands)

Member of the Supervisory Board of Continental AG, Hannover (Germany),
Crucell NV, Leiden (The Netherlands)



Director of Philips Electronics China BV (The Netherlands), Philips Venture
Capital Fund BV (The Netherlands)

Member of the Supervisory Board
Vernon Sankey

Elected: 2005
Term expires: Annual General Meeting called to approve the fiscal
year 2007 financial statements

e Background: Master of Arts in Modern Languages, Oriel College,
Oxford (UK)

e QOther positions (as of 31 December 2005):

Chairman of Photo-Me International plc (UK), the Really Effective
Development Company Ltd (UK)

Director of Zurich Financial Services AG (Germany), Cofra AG (Switzerland),
Firmenich SA (Switzerland), Taylor Woodrow plc (UK), Vividas group pic (UK),

Advisory Board member of Proudfoot UK, MCC Inc (UK), Korn Ferry
International (US)

Member of Pi Capital (private equity investment group) (UK)
e Positions held during the last five years:

Chairman of Gala Group Ltd (UK), Photo-Me International plc (UK), The
Really Effective Development Company Ltd (UK)

Deputy Chairman of Beltpacker plc (UK)

Director of Pearson plc (UK), Zurich Financial Services AG (Germany),
Cofra AG (Switzerland), Taylor Woodrow plc (UK), Vividas Group Plc (UK)

Board member of Food standards agency (FSA) (UK)
Advisory Board member of GLP Llp (UK), Proudfoot UK, MCC Inc (UK),
Korn Ferry International (US)

Member of the Supervisory Board
Michel Soublin

Elected: 2004
Term expires: Annual General Meeting called to approve the fiscal
year 2007 financial statements

e Background: Master in Politics and Economy (I.E.P), Paris (France),
Graduated in Economics from the Faculty of Law and Economics, Paris
(France)

e Main position: Financial Advisor (previously Group Treasurer) of
Schiumberger Ltd (The Netherlands Antilles)

e QOther positions (at 31 December 2006):

Chairman of Comite de la Charte du Don en Confiance, a French non-
profit organisation

Director of Gemalto NV (The Netherlands)
e Positions held during the last five years

Director of Gemalto NV - previously Axalto NV - (The Netherlands),
Yukos, Moscow (Russia) - in liquidation
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Member of the Supervisory Board
Jean-Francois Theodore

Elected: 2000

Re-Elected: 2005

Term expires: Annual General Meeting called to approve the fiscal
year 2009 financial statements

e Background: Post graduate degree for senior posts in the civil service
and public management (Ecole Nationale d’Administration E.N.A.
Paris), Master in Politics and Economy (L.E.P. Paris), Master in Law

e Main position; Chairman of the Management Board of Euronext N.V
(The Netherlands)

e QOther positions (at 31 December 2006):

Chairman of the Board of Directors and Chief Executive of Euronext Paris
(France)

Chairman of the simplified joint stock company Marché de Titres-France
(MTS) (France)

Chairman of the Supervisory Board of Atos Euronext Market Solutions
Holding SAS (France)

Director of Euronext Brussels SA NV (Belgium), Euronext UK Plc (UK),
Euronext Lisbon (Portugal), Euronext Amsterdam NV (The Netherlands),
Sicovam Holding (France),, Euroclear Plc,(UK), LCH Clearnet Group Ltd
(UK), Liffe Administration and Management (UK), Liffe Holding Plc (UK)

Permanent representative of Euronext Paris (France) to the Board of
Directors of GL Trade (France), Financiere Montmartre (France)

e Positions held during the last five years
Chairman of the Management Board of Euronext N.V (The Netherlands)

Chairman of the Board of Directors and Chief Executive of Euronext Paris
(France)

Chairman of simplified joint stock company of Marché de Titres-France
(MTS) (France)

Chairman of the Board of Directors of Euronext Inc.(USA), Clearnet
(France), SBF Technologies (France), Banque Centrale de Compensation
(France), European Power Exchange

Chairman of the Supervisory Board of Atos Euronext SBF SA (France)

Director of Euronext Liffe (UK), Euronext Brussels SA NV (Belgium),
Euroclear banque (Belgium), Finext (France), previously Chairman of the
Board of Directors, La Cote Bleue SA (France), Euronext Lisbon (Portugal),
Euronext Amsterdam NV (The Netherlands), Sicovam Holding (France),
Euronext UK Plc (UK), LCH Clearnet Group Ltd (UK)

General Manager of Euronext GmbH (Germany)

Permanent representative of Euronext Paris (France) to the Board of Directors
of GL Trade (France), Euronext Markets SA, Financiere du Belon (France),
Financiere Montmartre (France), Financiére Saint-Jacques (France)

Permanent representative of Sicovam Holding to the Board of Directors
of Euroclear Plc
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To the knowledge of the Company, there have been no official public
incrimination and/or sanctions taken by statutory or regulatory authori-
ties against any of the members of the Management Board or the
Supervisory Board of the Company, except as described below.

The members of the Management Board or of the Supervisory Board of
the Company have not been convicted in relation to any fraudulent offen-
ces or have not filed for bankruptcies/receiverships or liquidations during
the last five years.

Although never convicted for “fraudulent offence”, Dominique Bazy was
sentenced to a five-year probation by US courts after pleading guilty to a
one count information in connection with the Executive Life/Crédit
Lyonnais investigation. He was released from probation 18 months later
by order of the US District Court. As part of the overall settlement of the
Crédit Lyonnais investigation, he is precluded from serving as an officer
or director of any US insured banking institution, and limited in employ-
ment by any foreign banking organisation in the US.
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None of the members of the Management Board or the Supervisory
Board of the Company have any actual or potential conflicts of interest.

The Company declares it is in compliance with corporate governance
rules applying in France, as defined by the AFEP/MEDEF reports.

Elements which are liable to have an impact in case of public offer:

- for details on the disclosures of interests regarding the shares of the
Company, please refer to the common stock evolution section of this
report;

- most of the shares held by employees are held through various mutual
funds (“FCPES”).



)) g INVESTOR

INFORMATION

Atos Origin shares are traded on the Paris Eurolist Market under Euroclear code 5173 ISIN FR0O000051732. They were first listed in Paris in 1995.

The shares are not listed on any other stock exchange and Atos Origin SA is the only listed company in the Group.

8.1. TRADING OF SHARES (EURONEXT)
Number of shares traded: 68,880,965

Sector classification:
Main index:

Other indices:

Information Technology
CAC AllShares
CAC IT, CAC IT20, CAC Next20, Euronext 100, SBF120

Market: Eurolist segment A

Trading place: Euronext Paris (France)

Tickers: ATO (Euronext)

Code ISIN: FR0000051732

Payability PEA/SRD: Yes/Yes

The main tickers are:

Source Tickers Source Tickers
Euronext ATO Reuters ATOS.PA
AFP ATO Thomson Finance ATO FR
Bloomberg ATO FP

The Euronext sector classification is as follows:

Euronext: sector classification Industry Classification Benchmark (ICB)

9000 AEX Technology

9530 AEX Software and Computer services

9533 Computer Services
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The shares also form components of the following indices:

Index Type Code ISIN Market Place

Eurolist (segment 1) Global Europe Paris-Amsterdam-Brussels-Lisbon
Euronext CAC 70 Global Europe Paris-Amsterdam-Brussels-Lisbon
Euronext 100 Global Europe FR0003502079 Paris-Amsterdam-Brussels-Lisbon
CAC Next 20 Global QS0010989109 Paris CN20

SBF 80 Global FR0003999473 Paris PX8

SBF 120 Global FRO003999481 Paris PX4

SBF 250 Global FR0003999499 Paris PX5

CACIT20 Sector QS0010989091 Paris CIT20

CACIT Sector FRO003501980 Paris PXT

DJ Euro Stoxx Techno Sector EUR0009658541 Germany-Xetra SX8E

CAC Technology Sector QS0011017827 Paris

CAC Software & Computer Services ~ Sector FR0000051732 Paris

ASPI Europe, Europa EMP 100 Europa CAP 100, ECPI Ethical Index Euro: Sustainable Development

8.2. COMMON STOCK

8.2.1. Common stock at 31 December 2006
At 31 December 2006, the Company’s issued common stock amounted to EUR 68.9 million, comprising 68,880,965 fully paid-up shares of EUR 1 par value each.

The common stock has increased by 2% in the period by the issuing of 286,743 new shares resulting from the exercise of stock subscription options,
and 1,230,757 new shares from the stock purchase plan.

Transactions Number of shares issued Common stock Additional paid-in capital Total

(In EUR million) (In EUR million) (In EUR million)
At 31 December 2005 67,363,465 67.4 1,333.0 1,400.4
Exercise of stock options 286,743 0.3 9.3 9.6
Stock purchase plan 1,230,757 1.2 42.0 43.2
At 31 December 2006 68,880,965 68.9 1,384.3 1,453.2
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8.2.2. Common stock during the last five years

Additional paid-

Changes in Common Total number ~ Common in capital  New Common
Year stock Date  New shares of shares stock  (In EUR million) stock
2002 Stock purchase plan 30/06/02 98,877 43,952,581 0.1 5.9 44.0
Exercise of stock options 27/08/02 99,755 44,052,336 0.1 2.8 441
Exercise of stock options 31/12/02 3,340 44,055,676 0.0 0.1 441
2003 ORA bonds 16/08/03 3,657,000 47,712,676 3.7 2311 47.7
Exercise of stock options 31/12/03 156,957 47,869,633 0.2 4.3 47.9
2004 Consideration for Sema 22/01/04 19,000,000 66,869,633 19.0 958.3 66.9
Exercise of stock options 31/03/04 47,186 66,916,819 0.1 1.7 66.9
Exercise of stock options 30/06/04 12,820 66,929,639 0.0 0.5 66.9
Exercise of stock options 30/09/04 1,320 66,930,959 0.0 0.0 66.9
Exercise of stock options 31/12/04 7,295 66,938,254 0.0 0.2 66.9
2005 Exercise of stock options 31/03/05 222,499 67,160,753 0.2 7.2 67.2
Exercise of stock options 30/06/05 78,260 67,239,013 0.1 1.9 67.2
Exercise of stock options 30/09/05 91,253 67,330,266 0.1 2.6 67.3
Exercise of stock options 31/12/05 33,199 67,363,465 0.0 1.0 67.4
2006 Exercise of stock options 31/03/06 144,022 67,507,487 0.1 53 67.5
Exercise of stock options 30/06/06 31,645 67,539,132 0.0 0.9 67.5
Exercise of stock options 30/09/06 85,844 67,624,976 0.1 2.1 67.6
Stock purchase plan 20/12/06 1,230,757 68,855,733 1.2 42.0 68.9
Exercise of stock options 31/12/06 25,232 68,880,965 0.0 1.0 68.9

A total of 286,743 stock subscription options were exercised during the period, representing 4.7% of the opening total number of stock subscription
options at December 2005.
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8.2.3. Share ownership structure

Main shareholders

Principal changes in the ownership of the Company’s shares in the past three years have been as follows:

In sh 31 December 2006 31 December 2005 31 December 2004

n shares Shares % Shares % Shares %
Philips - - - - 10,321,043 15.4%
Centaurus 6,544,204 9.5% - - - -
Management Board 121,598 0.2% 110,264 0.2% 72,764 0.1%
Supervisory Board 2,050 0.0% 2,100 0.0% 1,620 0.0%
Total Directors 123,648 0.2% 112,364 0.2% 74,384 0.1%
Employees 1,538,860 2.2% 315,945 0.5% 351,676 0.5%
Treasury stock 258,293 0.4% 1,293 0.0% 1,293 0.0%
Public 60,415,960 87.7% 66,933,863 99.4% 56,189,858 83.9%
Total 68,880,965 100.0% 67,363,465 100.0% 66,938,254 100.0%
Registered shares 1,102,460 1.6% 1,811,671 2.7% 11,952,903 17.9%
Bearer shares 67,778 505 98.4% 65,551,794 97.3% 54,985,351 82.1%
Total 68,880,965 100.0% 67,363,465 100.0% 66,938,254 100.0%
The ownership of the Group’s shares by members of the Management The treasury stock evolution is explained hereafter under “implementa-
and Supervisory Boards at 31 December 2006 is detailed under tion of a liquidity contract”.

“Directors’ compensation and interests” in the Corporate Governance
section of this report. The ownership of the Group’s shares by employees
relates to ownership plans such as mutual funds and corporate savings

The free-float of the Group’s shares is almost 100% today, with no sha-
reholder owning more than 5% of the issued share capital of the
Company, for the last 3 years and whose position has not moved by one

plans. percentage point or more (Euronext definition).

31 December 2006 31 December 2005
In shares Shares % of capital % of voting rights Shares % of capital % of voting rights
Treasury stock 258,293 0.4% 1,293 0.0%
Free float 68,622,672 99.6% 100.0% 67,362,172 100.0% 100.0%
Total 68,880,965 100.0% 100.0% 67,363,465 100.0% 100.0%

In 2006, the Company has been advised of five share movements, all relating to Centaurus Capital LP. Centaurus, directors and employees are all classified
under free-float.

Disclosure of interests

In the fourth quarter 2006, the Company has been advised of five share movements, by Centaurus Capital LP, which held 9.5% of the common stock at
the date of the last disclosure (27 December 2006).
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Date of statement Shares % interest @ % voting rights ®
Centaurus Capital LP (upwards) 23/10/2006 3,707,357 5.48% 5.50%
Centaurus Capital LP (upwards) 16/11/2006 4,200,468 6.21% 6.24%
Centaurus Capital LP (upwards) 29/11/2006 5,447,365 8.06% 8.09%
Centaurus Capital LP (upwards) 15/12/2006 5,729,825 8.32% 8.35%
Centaurus Capital LP (upwards) 27/12/2006 6,544,204 9.50% 9.54%

(a) On the basis of the capital at this date
(b) On the basis of the capital excluding treasury stock at this date

The Company has not been advised of any share movement since this date.

8.2.4. Voting rights

Voting rights are in the same proportion as shares held. No shares carry
double voting rights.

8.2.5. Shareholder agreements

The Company has not received notice of any shareholder agreements for
filing with the stock exchange authorities and, to the best of the
Management Board’s knowledge, no “Actions de Concert” (shareholder
agreements) or similar agreements exist.

To the knowledge of the Company, there are no other agreements capa-
ble of having a material effect on the share capital of the Company.

8.2.6. Treasury stock

At 31 December 2006, treasury stock held by the Company amounted to
258,293 shares.

The 6th resolution of the Annual General Meeting of 23 May 2006
renewed the authorisation to trade in the Company’s shares. The number
of shares purchased may not exceed 10% of the Company’s common
stock at the date of the last Annual General Meeting (6,750,749 shares).
The purpose of this authorisation is to allow the Company to trade in the
Company’s shares in order to:

e |ssue shares to employees or managers of the Company and the Group
under conditions defined by law and regulations,
e Cancel its shares,

e Keep and issue shares in connection with financial or external invest-
ment transactions by way of public offer or otherwise, under conditions
defined by law and regulations,

e Cover for the potential dilution created by convertible securities, under
conditions defined by law and regulations,

e Stabilise the secondary market or the liquidity of its shares through a
liquidity agreement signed with an investment service provider in com-
pliance with a deontology charter recognised by the Autorité des
Marchés Financiers,

e Trade in the Company’s shares on the stock exchange market or other-
wise for any other purpose authorised by law and regulations.

Shareholders also authorise the Management Board, subject to prior
approval by shareholders in Extraordinary General Meeting, to cancel all
or part of the shares acquired by the Company. Shares may be pur-
chased, sold or transferred by any means, including derivative instru-
ments or the acquisition or sale of blocks of shares.

The maximum aggregate amount of shares purchased may not exceed
EUR 594,065,886. The maximum purchase price per share is set at EUR
88.0. Where all or part of the shares acquired under the aforementioned
conditions are used to exercise stock purchase options pursuant to
Article L 225-179 of the Commercial Code, the selling price must be set
in accordance with the legal provisions applicable to stock purchase
options.

Shareholders grant full powers to the Management Board to adjust the
aforementioned unit price in proportion to any changes in the number or
value of shares resulting from financial transactions performed by the
Company.

This authorisation is granted for a maximum period of 18 months from
the shareholders’ meeting. The Management Board must report to sha-
reholders at the next Annual General Meeting on any transactions perfor-
med pursuant to this authorisation.

Legal documents relating to trading in the Company’s shares may be
viewed at the Company’s registered office (Legal Department) by prior
appointment and are available through the AMF database.
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8.2.7. Implementation of a liquidity contract

Atos Origin entrusted to Rothschild & Cie Banque the implementation of a liquidity contract through an agreement dated 13 February 2006, for a one-year
duration with automatic renewal, in conformity with the ethics charter of the AFEI approved by the instruction of the Commission des Opérations de Bourse
(COB) dated 10 April 2001.

For the implementation of this contract, the following means have been allocated to the liquidity account: EUR 15,000,000.

Period Period Period

01/01/06to  14/02/06 to  23/05/06 to Period Period Period Period Period Period Period
In shares 13/02/06 ©  22/05/06 ) 31/05/06 Jun Jul Aug Sep Oct Nov Dec
Buy 502,138 507,638 519,138 548,388 552,638 553,138 563,638 564,638 564,638
Sell -307,638 -307,638 -307,638 -307,638 -307,638 -307,638 -307,638 -307,638 -307,638
Net 194,500 200,000 211,500 240,750 245,000 245,500 256,000 257,000 257,000
Net in the month +194,500 +5,500 +11,500 +29,250 +4,250 +500 +10,500 +1,000
Treasury stock 1,293 195,793 201,293 212,793 242,043 246,293 246,793 257,293 258,293 258,293

Common stock 67,363,465 67,507,487 67,507,487 67,539,132 67,539,132 67,539,132 67,624,976 67,624,976 67,624,976 68,880,965

% 0.00% 0.29% 0.30% 0.32% 0.36% 0.36% 0.36% 0.38% 0.38% 0.37%

(*) Date of liquidity contract: 13 February 2006
(**) Date of the AGM: 23 May 2006

The number of shares purchased may not exceed 10% of the Company’s common stock at the date of the last Annual General Meeting (6,750,749 shares).

At 31 December 2006, the Company held 258,293 shares as treasury stock.
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8.2.8. Potential common stock

Potential dilution

Based on 68,880,965 shares in issue, the common stock of the Company could be increased by 6,445,741 new shares, representing 8.6% of the com-
mon stock after dilution. This can occur only through the exercise of stock subscription options granted to employees.

In shares 31 Dec. 2006 31 Dec. 2005 Change % dilution In EUR million
Number of shares outstanding 68,880,965 67,363,465 1,517,500

Stock subscription options 6,445,741 5,671,432 774,309 8.6% 395.1
Stock subscription warrants 474,000 -474,000 0.0%

Total Employees 6,445,741 6,145,432 300,309 8.6% 395.1
Total potential common stock 75,326,706 73,508,897 1,817,809

The exercise of all the options and warrants would have the effect of increasing total shareholders’ equity by EUR 395 million and common stock by EUR 6.4 million.

Nevertheless, 10.9% of stock subscription options granted to employees have an exercise price that exceeds the stock market price at 31 December 2006 (EUR 44.9).

Stock options evolution

During the period, 1,167,140 new stock subscription options were granted
to employees (of which 230,000 options were issued to the previous six
members of the Management Board in March 2006), at a weighted average
share price of EUR 59.71.

This allotment is part of the 2006 annual grant to 1,272 Atos Origin
employees in relation with the amount not utilized of the eighth resolution
of the shareholders meeting held on 4 June 2004.

This grant corresponds to 1.69% of actual common stock, of which 20% of
such options being granted to the Management Board. This allocation is in
line with the recommendation of the Remuneration Committee meeting held
on March 2005 to grant annually 1.75% of the common stock, with no more
than 20% of such options being granted to the Management Board.

In addition to that allotment, a “welcome package” of 50,000 stock
subscription options has been granted to the new member of the
Management Board in December 2006 at a share price of EUR 43.87.

Number of stock subscription options at 31 December 2005 6,145,432
Stock subscription options granted in 2006 1,217,140
Stock subscription options exercised in 2006 -286,743
Stock subscription options forfeited in 2006 -126,688
Stock subscription options expired in 2006 -503,400
Number of stock subscription options at 31 December 2006 6,445,741

A total of 630,088 stock subscription options were cancelled and 286,743 were exercised during the period.
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0f which members 0f which ten 0f which members of
Date of SHs’ meeting Date of MB meeting Options granted  of the current MB employees  Options exercised the current MB  Options cancelled
16/12/93 09/09/94 121,440 24,000 107,580 24,000 13,860
16/12/93 23/02/96 74,000 24,000 49,000 74,000 24,000
28/05/96 19/09/96 402,000 91,200 333,180 68,820
28/05/96 11/12/96 58,800 29,400 29,400 29,400
16/12/93 07/03/97 121,600 30,000 16,700 70,228 30,000 51,372
30/06/97 10/12/97 284,200 37,000 47,400 1,800 38,000
30/06/97 01/04/98 5,100
30/06/97 19/10/98 1,400
30/06/97 02/11/98 600
30/06/97 08/12/98 236,400 36,000 32,000 500 27,100
30/06/97 04/01/99 9,000
30/06/97 17/05/99 3,600
30/06/97 07/06/99 400
30/06/97 01/10/99 1,000
30/06/97 30/11/99 259,000 37,500 27,000 37,300
30/06/97 01/03/00 1,500
30/06/97 03/04/00 300 300
30/06/97 01/06/00 4,500
30/06/97 03/07/00 10,000
30/06/97 01/09/00 2,500
30/06/97 02/10/00 500
31/10/00 18/12/00 514,100 171,500 12,000 129,575
31/10/00 18/12/00 428,650 140,000 22,800 60,450
31/10/00 15/01/01 5,000
31/10/00 15/01/01 500
31/10/00 23/04/01 4,000 3,000
31/10/00 23/04/01 3,200
31/10/00 18/09/01 2,200
31/10/00 08/10/01 1,800 800
31/10/00 11/12/01 5,000
31/10/00 12/12/01 410,350 33,000 83,610
31/10/00 12/12/01 236,400 8,500 13,250
31/10/00 14/01/02 2,500 500
31/10/00 14/01/02 1,000 500
31/10/00 16/04/02 1,350 1,100
31/10/00 16/04/02 1,000
31/10/00 20/06/02 11,101 6,943 2,795
31/10/00 20/06/02 12,574 331 2,125
31/10/00 20/06/02 6,000 6,000
31/10/00 01/07/02 45,000 25,000
31/10/00 01/07/02 20,000 20,000
31/10/00 09/07/02 5,000 5,000
31/10/00 16/08/02 184,606 24,650 45,530 87,228
31/10/00 02/10/02 2,000 500 500
31/10/00 15/10/02 3,000
31/10/00 15/10/02 100
31/10/00 27/03/03 616,410 35,000 25,300 321,067 15,000 56,228
31/10/00 27/03/03 348,902 30,655 10,564 13,066
31/10/00 16/06/03 2,000 2,000
31/10/00 08/07/03 500
31/10/00 01/10/03 1,500 1,000
31/10/00 01/10/03 762
31/10/00 09/02/04 1,172,125 70,000 117,000 51,675 62,375
22/01/04 09/02/04 414,750 60,000 52,000 13,225
04/06/04 10/01/05 805,450 82,500 52,500 500 97,608
04/06/04 10/01/05 347,250 70,000 41,500 200 18,639
04/06/04 28/04/05 750 500
04/06/04 28/04/05 6,750 1,333
04/06/04 26/10/05 5,200
04/06/04 12/12/05 20,000
04/06/04 12/12/05 15,000
04/06/04 29/03/06 810,130 90,000 50,000 57,000
04/06/04 29/03/06 337,860 70,000 44,500 10,650
04/06/04 01/12/06 50,000 50,000
04/06/04 19/12/06 16,150 650
04/06/04 19/12/06 3,000
22/06/01 08/11/01 198,590 190,529 8,061
22/06/01 08/11/01 236,000 13,966 222,034
22/06/01 08/11/01 493,000 20,000 493,000
Stock options end of Dec-06 9 406 350 1,104,555 764,888 1,240,655 45,000 1,719,954
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0f which members Closing 0f which members Numbers Exercise Exercise

of the current MB 31/12/06 of the current MB of beneficiaries period start date period end date Strike Price (EUR) Cash EUR million

56 09/09/99 09/09/02 23.26

13 23/02/01 23/02/04 33.79

127 19/09/01 19/09/06 26.11

29,400 2 11/12/01 11/12/06 40.84

57 07/03/02 07/03/05 52.75
244,400 37,000 156 10/12/02 10/12/07 57.29 14.0
5,100 1 01/04/03 01/04/08 79.04 0.4
1,400 1 19/10/03 19/10/08 68.45 0.1
600 1 02/11/03 02/11/08 68.80 0.0
208,800 36,000 192 08/12/03 08/12/08 94.80 19.8
9,000 1 04/01/04 04/01/09 95.26 0.9
3,600 3 17/05/04 17/05/09 79.27 0.3
400 07/06/04 07/06/09 84.04 0.0
1,000 01/10/04 01/10/09 120.29 0.1
221,700 37,500 292 30/11/04 30/11/09 134.55 29.8
1,500 2 01/03/05 01/03/10 159.94 0.2

1 03/04/05 03/04/10 153.82
4,500 5 01/06/04 01/06/10 110.15 0.5
10,000 1 03/07/04 03/07/10 106.67 1.1
2,500 2 01/09/04 01/09/10 109.50 0.3
500 1 02/10/04 02/10/10 112,97 0.1
50,000 384,525 121,500 385 18/12/03 18/12/10 78.27 30.1
40,000 368,200 100,000 479 18/12/04 18/12/10 78.27 28.8
5,000 2 15/01/04 15/01/11 76.23 0.4
500 1 15/01/05 15/01/11 76.23 0.0
1,000 3 23/04/04 23/04/11 84.33 0.1
3,200 3 23/04/05 23/04/11 84.33 0.3
2,200 1 18/09/05 18/09/11 80.71 0.2
1,000 3 08/10/04 08/10/11 74,06 0.1
5,000 1 11/12/04 11/12/11 79,36 0,4
326,740 774 12/12/04 1212111 79.04 25.8
223,150 522 12/12/05 12/12/11 79.04 17.6
2,000 2 14/01/05 14/01112 7517 0.2
500 2 14/01/06 14/01/12 7517 0.0
250 3 16/04/05 16/04/12 87.51 0.0
1,000 1 16/04/06 16/04/12 87.51 0.1
8,306 815 20/06/05 20/06/12 63.06 0.5
10,449 1,536 20/06/06 20/06/12 63.06 0.7

4 20/06/05 20/06/12 63.06
45,000 25,000 4 01/07/05 01/07/12 62.32 2.8
20,000 20,000 2 01/07/06 01/07/12 62.32 1.2

3 09/07/06 09/07/12 61.49
51,848 146 16/08/05 16/08/12 41.52 22
1,000 4 02/10/05 02/10/12 41.52 0.0
3,000 1 15/10/05 15/10/12 26.02 0.1
100 1 15/10/06 15/10112 26.02 0.0
239,115 20,000 1,447 01/01/05 27/03/13 25.92 6.2
335,836 30,655 3,444 27/03/07 27/03/13 25.92 8.7

2 16/06/07 16/06/13 30.88
500 1 08/07/06 08/07/13 31.81 0.0
500 2 01/10/06 01/10/13 49.87 0.0
762 1 01/10/07 01/10/13 49.87 0.0
1,058,075 70,000 1,220 01/01/06 09/02/14 54.14 57.3
401,525 60,000 686 09/02/08 09/02/14 5414 217
707,342 82,500 803 10/01/08 10/01/15 49.75 35.2
328,411 70,000 567 10/01/09 10/01/15 49.75 16.3
250 1 28/04/08 28/04/15 49.98 0.0
5,417 5 28/04/09 28/04/15 49.98 0.3
5,200 3 26/10/09 26/10/15 58.04 0.3
20,000 1 12/12/08 1212115 57.07 1.1
15,000 1 12/12/09 1212115 57.07 0.9
753,130 90,000 828 29/03/09 29/03/16 59.99 45.2
327,210 70,000 420 29/03/10 29/03/16 59.99 19.6
50,000 50,000 1 01/12/10 01/12/16 43.87 2.2
15,500 24 19/12/09 19/12/16 43.16 0.7
3,000 6 19/12/10 19/12/16 43.16 0.1

28 23/12/01 23/12/03 28.13

56 28/07/02 28/07/04 52.18

20,000 183 29/05/03 30/06/06 72.15
135,400 6,445,741 920,155 395.1
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The weighted average exercise price of the above-mentioned options is summarised in the table below:

Weighted average Value

31 December 2006 strike Price (in EUR) (In EUR million) % Stock options
Strike price from EUR 20 to EUR 30 578,051 25.92 15.0 9%
Strike price from EUR 30 to EUR 40 500 31.81 0.0 0%
Strike price from EUR 40 to EUR 50 1,164,030 49.02 571 18%
Strike price from EUR 50 to EUR 60 2,824,540 56.69 160.1 44%
Strike price from EUR 60 to EUR 70 85,755 62.63 54 1%
Strike price from EUR 70 to EUR 80 1,325,315 78.58 104.1 21%
Strike price from EUR 80 to EUR 90 8,050 83.82 0.7 0%
Strike price from EUR 90 to EUR 100 217,800 94.82 20.7 3%
Strike price from EUR 100 to EUR 110 12,500 107.24 1.3 0%
Strike price from EUR 110 to EUR 120 5,000 110.43 0.6 0%
Strike price from EUR 120 to EUR 130 1,000 120.29 0.1 0%
Strike price from EUR 130 to EUR 140 221,700 134.55 29.8 3%
Strike price from EUR 140 to EUR 150
Strike price from EUR 150 to EUR 160 1,500 159.94 0.2 0%
Total stock options 6,445,741 61.30 395.1 100%
Already exercisable end of 2006 3,477,158 69.81 242.7 54%
Exercisable in 2007 336,598 25.97 8.7 5%
Exercisable in 2008 1,129,117 51.44 58.1 18%
Exercisable in 2009 1,122,658 56.67 63.6 17%
Exercisable in 2010 380,210 57.74 22.0 6%
Total stock options 6,445,741 61.30 395.1 100%

Only 10% of stock subscription options granted to employees are already exercisable or exercisable during 2007, with exercise conditions below the stock
market price at 31 December 2006 (EUR 44.9).

Weighted average Value
31 December 2006 strike price (in EUR) (In EUR million) % Stock options
Already exercisable below EUR 44.9 295,563 28.72 8.5 5%
Exercisable in 2007 below EUR 44.9 335,836 25.92 8.7 5%
Sub-total mix strike price/start date 631,399 27.23 17.2 10%
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Unused authorisations to issue shares and share equivalents
Having regard to resolutions voted during the Annual Shareholders Meeting on 23 May 2006, the unused authorisations to issue shares and share equi-

valents are the following:

Authorisation
(In EUR)

Amount authorised
Par value

Amount utilised
Par value

8. Investor information

Authorisation
expiry date

Amount not utilised
Par value

EGM 04/06/2004

8th resolution
Stock subscription options

8,500,000

1,144,780 in 2005
1,217,140 in 2006

6,138,080 04/08/2007

Sub-total stock options

6,138,080

EGM 03/06/2005

13th resolution
Common stock increase
with preferential subscription rights

22,400,000

22,400,000 03/08/2007

EGM 03/06/2005

15th resolution

Common stock increase

in payment for contributions in kind

6,716,075

6,716,075 03/08/2007

EGM 23/05/2006

11th resolution

Common stock increase without preferential
subscription rights

(in deduction of the 22.4 million authorisation)

6,716,075

6,716,075 23/07/2008

EGM 23/05/2006

14th/15th resolutions
Common stock increase reserved for employees
(in connection or not with an employee savings plan)

6,750,748

1,230,757 in 2006

5,519,991

23/07/2008
23/11/2007

Sub-total common stock

34,636,066

Total

40,774,146

The potential authorisation to issue 40,774,146 shares represents 59% of current issued common stock.

The following authorisation to cancel shares corresponds to 10% of the current issued common stock.

Authorisation
(in EUR)

Amount authorised
Par value

Amount utilised
Par value

Authorisation
expiry date

Amount not
Utilised Par value

EGM 03/06/2005

12th resolution
Share cancellation

6,716,075

6,716,075 AGM approving
statutory accounts for

the 2009 exercice

Common stock

6,716,075
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8.3. DIVIDENDS

The AGM on 23 May 2006 approved the recommendation of the Supervisory Board not to pay a dividend related to 2005 results. The Company has not
paid any dividends in the last five years.

The Group’s current policy is to reinvest all net profits generated, in order to maximise capital growth over the medium-long-term. This policy is reviewed
at regular intervals.

8.4. SHARE TRADING PERFORMANCE

8.4.1. Five-year key figures

2006 2005 2004 2003 2002
High (in EUR) 65.2 62.0 59.4 60.9 94.4
Low (in EUR) 335 45.6 39.5 23.2 21.5
Closing (in EUR) 44.9 55.7 50.0 50.7 23.2
Daily average volume (in shares) 640,181 438,833 357,107 215,015 188,229
Free-float In % 100% 100% 85% 55% 49%
Market capitalisation (In EUR million) 3,095 3,749 3,345 2,427 1,022
Enterprise value (EV) (In EUR million) 3,524 3,931 3,837 2,693 1,462
EV/revenue 0.64 0.72 0.73 0.89 0.48
EV/OMDA 79 79 8.8 7.8 38
EV/OM 14.3 9.8 10.7 10.9 5.5
P/E (year-end stock price on adjusted EPS) 27.5 14.7 15.5 15.1 6.4

8.4.2. Market and free-float capitalisation

Based on a closing share price of EUR 44.9 at the end of December 2006 and 68,880,965 shares in issue, the market capitalisation of the Group at
31 December 2006 was EUR 3.095 million.

In terms of market capitalisation, Atos Origin is ranked 71st within the Eurolist index, which includes the largest companies by market capitalisation on the
Paris exchange.

The Company’s market capitalisation by quarter since listing in Paris in 1995 has been as follows:

Market Capitalisation Since December 1995
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French indices have shifted to free-float weightings in 2004. This is in weighting of a stock in the index and the number of shares actually
line with the general trend for major market indices, which are based on available to the market.

free-float capitalisation instead of total market capitalisation. The change
is intended to ensure a closer match between the actual market position
of component stocks and the index. It also reduces the risk of peaks in
volatility that may result from an excessive discrepancy between the

The Company’s actual free-float of shares increased from 39% to 100%
between January 2004 and December 2006. The free-float capitalisation
since the acquisition of Sema Group in January 2004 has been as follows:

Free-float capitalisation since 2004

18 ~=— InEUR billion
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8.4.3. Share performance in comparison with indices (base index 100)

During 2006, Tech indices such as the IT CAC 20, DJ Euro Stoxx Tech or Nasdag Composite index, under-performed the French and European markets, with
limited growth, while Atos Origin stock significantly under-performed the main IT indices, suffering from its announcements on short-term operational difficulties.

The stock price decreased from EUR 55.7 at 31 December 2005 to EUR 44.9 at 31 December 2006, a decrease of 19%.
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8.4.4. Monthly and quarterly trading volumes

Weighted

Source: Euronext High Low Closing average price Trading Volume Trading
(in EUR per share) (in thousands of shares) (in EUR thousands)

January 64.4 55.8 61.0 60.2 12,100 728,341
February 62.5 58.1 58.5 60.7 7,302 442,974
March 62.2 56.3 61.2 60.0 9,443 566,783
1st Quarter 2006 28,845 1,738,098
April 65.2 57.2 59.5 61.4 8,657 531,629
May 59.9 51.7 53.7 56.0 9,631 538,977
June 55.9 49.2 51.2 51.9 9,366 486,039
2M Quarter 2006 27,654 1,556,645
July 51.8 34.2 36.3 39.7 20,989 832,717
August 41.9 335 41.0 37.4 15,214 568,449
September 441 37.9 43.5 41.2 15,190 625,180
3 Quarter 2006 51,393 2,026,346
October 48.7 37.9 44.6 42.9 32,743 1,404,083
November 457 421 42.5 439 13,937 611,897
December 451 41.6 449 43.5 9,612 418,031
4" Quarter 2006 56,292 2,434,011

% of capital traded during the period: 243%

The daily average number of shares traded during the 12 months of 2006 was 640,200, an increase of 46% compared with last year.

The monthly average trading volume during 2006 was EUR 646 million, an increase of 25% compared with last year.

Monthly trading volume in millions of shares Monthly trading volume in millions of euros

1,600

1,400

1,200

1,000

800

600

400

200

JULUG

dan.g,
Jup 0
Nov.g,
ADhgs
Sent.g
Fet. g,
Dec.gq

158 / Atos Origin - Annual report 2006



8.4.5. Key trading dates in 2006 and post-closing

On 18 July 2006, the Group informed its shareholders that it was lowering
its 2006 revenue growth objective to 3% and that the market consensus
for the operating margin at 7.8% was too high, due to delays in new
business and new estimate of costs to complete on a few contracts in
the United Kingdom. As expected, the market reacted strongly to this
announcement resulting in a -18% decline in Atos Origin share price
from EUR 44.31 (17 July) to EUR 36.50 (18 July).

On 19 October 2006, following suppositions relative to discussions on a
potential takeover of Atos Origin, which certain media were reporting, the
number of shares traded at this date reached 9,077,394, or 13% of capi-
tal traded. Through a press release, the Company wished to clarify the fact
that it was frequently subject to contacts with both industrial companies
and equity funds, and that there were currently no active discussions which
could be considered an agreement or justify any announcement. Atos
Origin share price raised from EUR 38.33 (on 18 October) to EUR 42.30
(on 19 October), representing an increase of +10%.

On 15 March 2007, following rumours reported by a media relative to a
potential takeover of Atos Origin, the volume of shares traded at that date
reached 10,712,059. The Company issued a press release announcing
that, despite expressions of interest made to it that did not constitute
offers, it was not engaged in any financial operation with respect to its
share capital. The Company is focused on the execution of its transfor-
mation plan approved by the Supervisory Board and presented to the
market, which is value incentive.

8. Investor information

The share price of Atos Origin raised by +25% between 14 March and
15 March 2007 from EUR 39.55 to EUR 49.50.

The next day, on 16 March 2007, the volume of shares traded was
3,072,705 and share price raised by +2.53% to EUR 50.75.

On 26 March 2007, Atos Origin announced that its Supervisory and
Management Boards have decided to explore strategic options to sup-
port the execution of the transformation plan, to further the Group’s
development while enhancing shareholder value. Atos Origin expects the
process will take place in a short timeframe in order to avoid any disrup-
tion to its operations. The Group has retained Rothschild and Goldman
Sachs as its financial advisors in this process. Atos Origin cautions that
this exploration of strategic options may or may not lead to a transac-
tion.

8.4.6. Share value for French wealth tax (“ISF”) purposes
The closing share price on 31 December 2006 was EUR 44.93.
The average closing share price over the last 30 stock market trading

days of 2006 was EUR 43.68.

8.4.7. Purchase or sale by the Company of its own
shares

The Company purchased or sold its own shares in 2006 as described
within the section “implementation of a liquidity contract”. At 31
December 2006, the Company held 258,293 shares as treasury stock.
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SHAREHOLDE
72 O-ReLATIONS

9.1. COMMUNICATION 9.4. REGISTRAR
The Company aims to provide regular and clear information to all its The Company’s share registrar and paying agent is Société Générale.
shareholders, whether private individuals or institutions. We ensure the
uniformity and transparency of information through the distribution of formal 9.5. FINANCIAL CALENDAR
financial documents, the Company’s web site and personal meetings.

2007 Calendar
9.2. CONTACTS Wednesday, 15 May 2007 First quarter revenue for 2007
Institutional investors, financial analysts and individual shareholders may Wednesday, 23 May 2007 Annual General Mesting (2006 results)
obtain information from: Wednesday, 1 August 2007 Half-year results for 2007
Gilles Arditti, Tel: +33 (0) 1 55 91 28 83, gilles.arditti@atosorigin.com Tuesday, 15 November 2007  Third quarter revenue for 2007

Azzedine Hamaili, Tel: +33 (0) 1 55 91 25 34, azzedine. hamaili@atosorigin.com Thursday, 31 January 2008 Fourth quarter revenue for 2007

Or by sending requests for information to investors@atosorigin.com

9.3. SHAREHOLDER DOCUMENTATION

In addition to the Annual Report, which is published in English and
French, the following information is available to shareholders:

- A half year report

- Quarterly revenue and trading update announcements

- The Company’s informational website at www.atosorigin.com

- Regular press releases, available through the web site or via the AMF
database

Legal documents relating to the Company bylaws, minutes of

Shareholder’s Meetings, Auditors’ reports, etc. may be viewed at the

Company’s registered office (Legal Department) by prior appointment.
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9.6. UPDATE OF DOCUMENTS ISSUED

9. Shareholder relations

In accordance with Article 221-1-1 of the Autorité des Marchés Financiers (AMF) general regulations, the following list includes all financial information

published or made available since 1 January 2006.

This document is a full free translation of the original French text.

Document

Date of issue

Source

Financial reports

- Annual report 2006

- Half-year report 2006
- Annual report 2005

28/02/07-06/04/07
06/09/06-30/10/06
08/03/06-15/05/06

website Atos Origin/website AMF
website Atos Origin/website AMF
website Atos Origin/website AMF

Financial press releases

- Annual results 2006 28/02/07 website Atos Origin/website AMF

- Half-year results 2006 06/09/06 website Atos Origin/website AMF

- Annual results 2005 08/03/06 website Atos Origin/website AMF

- Fourth quarter revenue 2006 05/02/07 website Atos Origin/website AMF

- Third quarter revenue 2006 31/10/06 website Atos Origin/website AMF

- Second quarter revenue 2006 18/07/06 website Atos Origin/website AMF

- First quarter revenue 2006 28/04/06 website Atos Origin/website AMF

- Fourth quarter revenue 2005 31/01/06 website Atos Origin

Financial presentations

- Operational 2006 results and transformation plan 05/02/07 website Atos Origin

- Full-year 2006 results 28/02/07 website Atos Origin

- Half-year 2006 results 06/09/06 website Atos Origin

- Full-year 2005 results 08/03/06 website Atos Origin

Other financial communications

- Employee shareholders plan 18/09/06 website Atos Origin/website AMF

- Trading programme of Company’s shares 08/03/06 website Atos Origin/website AMF

Shareholders’ meetings

- Shareholders’ meeting presentation 2005 23/05/06 website Atos Origin

- Minutes of the AGM (full text of resolutions and results of vote) 23/05/06 Company’s registered office

Financial statements

- Consolidated financial statements 2006 28/02/07 Company’s registered office/Commercial court/
Document de Reference

- Parent company financial statements 2006 28/02/07 Company’s registered office/Commercial court/
Document de Reference

- Condensated consolidated financial statements for the first half 2006 20/10/06 Company’s registered office/Commercial court/
Half-year report

- Consolidated financial statements 2005 07/03/06 Company’s registered office/Commercial court/
Document de Reference

- Parent company financial statements 2005 07/03/06 Company’s registered office/Commercial court/

Document de Reference
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9. Shareholder relations

Document Date of Source
issue

Auditors reports
- Auditors’ report on the consolidated financial statements 2006 06/04/07  Company’s registered office/Commercial court/Document de Référence
- Auditors’ report on the parent company financial statements 2006 06/04/07  Company’s registered office/Commercial court/Document de Référence
- Auditors’ special report on regulated agreements 2006 06/04/07  Company’s registered office /Document de Référence
- Auditors’ special report on the report prepared by the Chairman 06/04/07  Company’s registered office /Document de Référence

of the Supervisory Board 2006
- Auditor’s letter regarding the information given in the Document 06/04/07  Company’s registered office

de Reference 2006
- Auditors’ letter regarding the information given in the half-year report ~ 30/10/06 ~ Company’s registered office

2006
- Auditors’ review report on the first half-year financial information 2006  19/09/06 ~ Company’s registered office/Commercial court/ Document de Référence
- Auditors’ letter regarding the information given in the Document de 12/05/06  Company’s registered office

Reference 2005
- Auditors’ report on the consolidated financial statements 2005 07/03/06  Company’s registered office/Commercial court/Document de Référence
- Auditors’ report on the parent company financial statements 2005 07/03/06  Company’s registered office/Commercial court/Document de Référence
- Auditors’ special report on regulated agreements 2005 07/03/06  Company’s registered office /Document de Référence
- Auditors’ special report on the report prepared by the Chairman 07/03/06  Company’s registered office /Document de Référence

of the Supervisory Board 2005
Declarations
- Declaration of share transfer made by Board members of Atos Origin -~ 07/02/06-  website AMF/Document de Référence

17/05/06

- Disclosure of liquidity contract 27/02/06  website AMF
- Auditors’ fees 2006 28/02/07  website AMF/Document de Référence
- Auditors’ fees 2005 15/05/06  website AMF/Document de Référence

Websites mentioned:

e Atos Origin — www.atosorigin.com

e AMF — www.amf-france.org > Décisions et informations financiéres > Communiqués des sociétés

e BALO — www.journal-officiel.gouv.fr
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» 10.

Financial terms

and Key Performance
Indicators

e Current and non-current

* DSO

e EBITDA

e EPS

e Gearing

e Gross margin — Direct costs
e |ndirect costs

e |nterest cover ratio

e | everage ratio

 Net debt

e Adjusted EPS

e Adjusted net income

e OMDA

e Operating income

e Qperating margin

e Operational Capital Employed

* ROCE
(Return Of Capital Employed)

Business terms

* BPO
° CMM
* CRM
* ERP
e | AN
* MMS
* SCM
* WAN

Business Key
Performance Indicators

e Attrition rate

e Backlog/Order cover

© Book-to-hill

e Direct and indirect staff

e External revenue

e Full Time Equivalent (FTE)

e | egal staff

e Order entry/bookings

e Organic revenue growth

e Permanent and temporary staff
e Pipeline

e Ratio S

e Subcontractors and interims

e TCV (Total Contract Value)

e Turnover

e tilisation rate and non-utilisation rate

Market terms

e Consensus

e Dilutive instruments

e Dividends

e Enterprise Value (EV)

e Free float

e Free float capitalisation

e Market capitalisation

e PEG (Price Earnings Growth)
e PER (Price Earnings Ratio)

e \/olatility

GLOSSARY-
DEFINITIONS

10.1. FINANCIAL TERMS AND KEY PERFORMANCE
INDICATORS USED IN THIS DOCUMENT

Operating margin. Operating margin comprises operating income before
major capital gains or losses on the disposal of assets, major reorganisation
and rationalisation costs, impairment losses on long-term assets, net
charge to provisions for major litigations and the release of opening
balance sheet provisions no longer needed.

Operating income. Operating income comprises net income before
deferred and income taxes, net financial expenses, share of net income
from associates and the results of discontinued operations.

EBITDA (Earnings before Interest, Tax, Depreciation and Amortisation).
For Atos Origin, EBITDA is based on Operating margin less non-cash
items and is referred to as OMDA (Operating Margin before Depreciation
and Amortisation)

OMDA (Operating Margin before Depreciation and Amortisation) is calculated
as follows:

Operating margin
Less - Depreciation of fixed assets (as disclosed in the “Financial
Report”)
Less - Operating net charge of provisions (composed of net charge
of provisions for current assets and net charge of provisions for
contingencies and losses, both disclosed in the “Financial Report”)
Less - Net charge of provisions for pensions (as disclosed in the
“Financial Report”)
Less - Equity-base compensation

Gross margin and Indirect costs. Gross margin is composed of
revenues less the direct costs of goods sold. Direct costs relate to the
generation of products and/or services delivered to customers, while
indirect costs include all costs related to indirect staff (defined hereafter),
which are not directly linked to the realisation of the revenue. The operating
margin comprises gross margin less indirect costs.

Adjusted net income. Net income (Group share) before unusual, abnormal
and infrequent items, net of tax.

EPS (earnings per share). Basic EPS is the net income divided by the
weighted-average number of common shares outstanding during the
period. Diluted EPS is the net income divided by the diluted weighted-
average number of common shares for the period (number of shares
outstanding + dilutive instruments with dilutive effect). Adjusted EPS is
based on adjusted net income.
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10. Glossary - definitions

Operational capital employed. Operational capital employed comprises
net fixed assets and net working capital, but excludes goodwill and net
assets held for sale.

Current and non-current assets or liabilities. A current and non-
current distinction is made between assets and liabilities on the balance
sheet. Atos Origin has classified as current assets and liabilities those that
Atos Origin expects to realise, use or settle during its normal cycle of
operations, which can extend beyond 12 months following the period-end.
Current assets and liabilities, excluding the current portion of borrowings and
financial receivables, represent the Group’s working capital requirement.

Net debt. Net debt comprises total borrowings (bonds, finance leases,
short and long-term bank loans, securitisation and other borrowings),
short-term financial assets and liabilities bearing interest with a maturity
of less than 12 months, less cash and cash equivalents (transferable
securities, cash at bank and in hand).

DSO (Days’ sales outstanding). DSO is the amount of trade accounts
receivables (including work in progress) expressed in days’ revenue (on
alast-in, first-out basis). The number of days is calculated in accordance
with the Gregorian calendar.

Gearing. The proportion, expressed as a percentage, of net debt to total
shareholders’ equity (Group share and minority interests).

Interest cover ratio. Operating margin divided by the net cost of financial
debt, expressed as a multiple.

Leverage ratio. Net debt divided by OMDA.

ROCE (return on capital employed). ROCE is net income (Group share),
before the net cost of financial debt (net of tax) and the depreciation of
goodwill, divided by capital employed.

10.2. MARKET TERMS

Consensus. Opinion that emerges from the financial community, in
which financial analysts play a prominent role. Consensus can relate to
earnings outlook (individual stock consensus) or to a group of companies
in the same sector (market consensus).

Dilutive instruments. Financial instruments such as bonds, warrants,
stock subscription options, free shares, which could be converted into
shares and have therefore a potential dilutive impact on common stock.

Dividends. Cash or stock payments from a company’s profits that are
distributed to stockholders.

Free float. Free float is the proportion of a company’s share capital that
is regularly traded on the stock exchange. It excludes shares in the six
categories listed below (source Euronext):

e Shares held by Group companies
Shares of the listed company held by companies that it controls within
the meaning of Article 233/3 of the French Commercial Code.

e Shares held by founders
Shares held directly or indirectly by the founders (individuals or family
group) when these founders have managerial or supervisory influence
(management positions, control by voting rights, influence that is a
matter of public knowledge, etc.).

164 / Atos Origin - Annual report 2006

e Shares held by the State
Interests held directly by the State, or by public sector or other companies
which are themselves controlled by the State.

e Shares within the scope of a shareholders agreement
Shares subject to a shareholders’ agreement within the meaning of
Article 233/10 and 11 of the French Commercial Code, and other than
those held by founders or the State.

e Controlling interest
Shares held by juridical persons (other than founders or the State)
exercising control within the meaning of article 233/3 of the French
Commercial Code.

e Interests considered stable
Interests exceeding 5%, which have not declined by one percentage
point or more, excluding the impact of dilution, in the three preceding
years. This category also includes shareholders that, in addition to or
in association with the link represented by share ownership, have
recently entered into significant industrial or strategic agreements with
the Company.

Free-float capitalisation. The share price of a company multiplied by
the number of free-float shares as defined above.

Market capitalisation. The share price of a company multiplied by the
number of its shares in issue.

Volatility. The variability of movements in a share price, measured by the
standard deviation of the ratio of two successive prices.

Enterprise Value (EV). Market capitalisation + debt.

PER (Price Earnings Ratio). Market capitalisation divided by net income
for a trailing (or forward) 12-month period.

PEG (Price Earnings Growth). Price-earnings ratio divided by year-on-
year earnings growth.

10.3. BUSINESS TERMS

BPO (Business Process Outsourcing). Outsourcing of a business function
or process, e.g. administrative functions such as accounting, HR
management, call centres, etc.

CMM (Capability Maturity Model). CMM is a method for evaluating and
measuring the competence of the software development process in an
organisation on a scale of 1 to 5.

CMMI Capability Maturity Model Integration.

CRM (Customer Relationship Management). Managing customer
relationships (after—sales service, purchasing advice, utilisation advice,
customer loyalty) has become a strategic component of a company’s
successful operation. Not only does CRM facilitate efficiency, it also leads
to higher sales by building customer loyalty.

ERP (Enterprise Resource Planning). An ERP system is an integrated
management software system built in modules, which is capable of integrating
sales, manufacturing, purchasing, accounting and human resources systems
into an enterprise-wide management information system.



LAN (Local Area Network). A local network that connects a number of
computers within a single building or unit.

MMS (Multimedia Message Service). A message capable of carrying
text, sounds, fixed or animated colour images, generally sent to a mobile
phone.

SCM (Supply Chain Management). A system designed to optimise the
logistics chain, aimed at improving cost management and flexibility.

WAN (Wide Area Network). A long—distance network that generally
comprises several local networks and covers a large geographical area.

10.4. BUSINESS KPIS
(KEY PERFORMANCE INDICATORS)

10.4.1. Revenue

External revenue. External revenue represents Atos Origin sales to third
parties (excluding VAT, nil margin pass-through revenue).

Book-to-bill. A ratio expressed in percentage terms based on order
entry in the period divided by revenue of the same period.

Order entry/bookings. The total value of contracts (TCV), orders or
amendments signed during a defined period. When an offer is won
(contract signed), the total contract value is added to the backlog and the
order entry is recognised.

TCV (Total Contract Value). The total value of a contract at signature
(prevision or estimation) over its duration. It represents the firm order and
contractual part of the contract excluding any clause on the decision of
the client, as anticipated withdrawal clause, additional option or
renewal.

Backlog/Order cover. The value of signed contracts, orders and amendments
that remain to be recognised over their contract lives.

Pipeline. The value of revenues that may be earned from outstanding
commercial proposals issued to clients. Qualified pipeline applies an
estimated percentage likelihood of proposal success.

Organic growth. Organic growth represents the % growth of a unit
based on a constant scope and exchange rates basis.

10.4.2. Human resources

Legal staff. The total number of employees under Atos Origin employment
contracts at the end of the period. Legal staff includes those on long
sickness or long absence, apprentices, trainees, and employees on
maternity leave, but excludes subcontractors and interims.

FTE (Full-time equivalent) staff). The total number of staff calculated
using information from time sheets on the basis of working time divided
by standard contractual workable time per employee. In general, a
person working on a full time contract is considered as one FTE, whereas
a person working on a part time contract would be less considered than
one FTE.

10. Glossary - definitions

Calculations are based on contractual working time (excluding overtime
and unpaid holidays) with potential workable time (in hours or days) =
nominal time + overtime balance — unpaid vacation. For subcontractors
and interims, potential workable hours are based on the number of hours
billed by the supplier to Atos QOrigin.

Subcontractors. External subcontractors are third-party suppliers.
Outsourced activities (e.g. printing or call centre activities) and fixed price
subcontracting are excluded from the recorded number of subcontractors
or interims.

Interims. Staff from an agency for temporary personnel. Interims are
usually used to cover seasonal peaks or for situations requiring staff for
a short period of time.

Direct Staff. Direct staff include permanent staff and subcontractors,
whose work is billable to a third party.

Indirect staff. Indirect staff include permanent staff or subcontractors,
who are not billable to clients. Indirect staff are not directly involved in the
generation of products and/or services delivered to clients.

Permanent staff. Permanent staff members have a contract for an
unspecified period of time.

Temporary staff. Temporary staff have a contract for a fixed or limited
period of time.

Ratio S . Measures the number of indirect staff as a percentage of total
FTE staff, including both own staff and subcontractors.

Staff turnover and attrition rate (for legal staff). Turnover and attrition
rates measure the proportion of legal staff that has left the Company
(voluntary and/or involuntary) in a defined period.

Turnover measures the percentage of legal staff that has left the business
in a defined period.

Attrition measures the percentage of legal permanent staff that has
voluntarily left the business in a defined period. Attrition rate is a ratio
based on total voluntary leavers in the period on an annual basis divided
by the average number of permanent staff in the period.

Utilisation rate and non-utilisation rate. Utilisation rate + non-utilisation
rate = 100% of workable time for direct FTE, which excludes legal vacations,
long-term sickness, long-term sabbaticals and parental leave. Workable
time is composed of billed time, inactivity that is billable but not billed
(exceptional holidays, sickness, on the bench which is between two
assignments, other inactivity as delegation), and non-billable time (pre-sales,
training, management meetings, research and development and travel).

Utilisation rate measures the proportion of workable time (hours or days) of
direct FTE (own staff excluding subcontractors) that is billed to customer.
The ratio is expressed in percentage terms based on billed hours divided
by workable hours excluding vacations. Non-utilisation rate measures
the workable time (hours or days) of direct FTE (own staff excluding
subcontractors) that is not billed or is non-billable to clients.
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PERSON RESPONSIBLE FOR THE REFERENCE DOCUMENT

Bernard Bourigeaud

Chairman of the Management Board and Chief Executive Officer

PERSON RESPONSIBLE FOR THE ACCURACY OF THE REFERENCE DOCUMENT

To the best of our knowledge, the information presented in this document as a reference document fairly reflects the current situation and includes all
information required by investors to assess the net asset position, activities, financial solvency, results and future prospects of the Company. We confirm
that no information likely to have a material impact on the interpretation of these documents has been omitted.

Our statutory auditors confirmed in their report that they have conducted the audit of the financial information given in the financial statements of the
Group and as presented in the Reference Document that they fully read.

In their report on the Consolidated Financial Statements of 2006, the statutory auditors point the attention on the note “Goodwill” concerning the impair-
ment charge booked in the 2006 Profit & Loss statement.

Bernard Bourigeaud

Chairman of the Management Board and Chief Executive Officer

PERSONS RESPONSIBLE FOR THE AUDIT OF THE FINANCIAL STATEMENTS

Appointment and term of offices

Statutory Auditors Substitute Auditors
Grant Thornton Cabinet IGEC
Daniel Kurkdjian and Vincent Papazian 3, rue Léon Jost 75017 Paris

Appointed on: 30 May 2002 for a term of 6 years
Term of office expires: at the end of the AGM held to adopt the 2007

Appointed on: 30 May 2002 for a term of 6 years
Term of office expires: at the end of the AGM held

to adopt the 2007 financial statements

financial statements

Deloitte & Associés
Jean-Paul Picard and Jean-Marc Lumet

Appointed on: 23 May 2006 for a term of 6 years

Term of office expires: at the end of the AGM held
to adopt the 2011 financial statements

Cabinet B.E.A.S.
7/9,Villa Houssay 92200 Neuilly-sur-Seine

Appointed on: 23 May 2006 for a term of 6 years

Term of office expires: at the end of the AGM held
to adopt the 2011 financial statements
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Auditors fees

Persons responsable

Total Deloitte Grant Thornton
2006 2005 2006 2005 2006 2005
(In EUR thousana) Amount %  Amount  Amount %  Amount  Amount %  Amount
Audit
Statutory & consolidated 5,539 79% 6,484 3,408 76% 3,723 2,131 85% 2,761
Parent company 1,677 24% 1,706 1,045 23% 1,082 632 25% 624
Subsidiaries 3,862 55% 4,778 2,363 53% 2,641 1,499 60% 2,137
Other audit services 1,134 16% 727 793 18% 542 341 14% 185
Parent company 382 382
Subsidiaries 1,134 16% 345 793 18% 160 341 14% 185
Sub total audit 6,673 96% 7,211 4,201 94% 4,265 2,472 99% 2,946
Non audit services
Tax & Legal 297 4% 579 276 6% 545 21 1% 34
Information technology
Internal audit
Other non audit services 5 0% 24 5 0% 24
Sub total non audit 302 4% 603 276 6% 545 26 1% 58
Total 6,975 100% 7,814 4,477 100% 4,810 2,498 100% 3,004
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AMIF C

—SOSS-

REFERENCE TABLE

This document is a full free translation of the original French text. The original document no. D. 07-302 has been filed with the Autorité des Marchés

Financiers (AMF) on 6 Avril 2007, in accordance with article 212-13 of the AMF’s general regulations.

This document may be used to support a financial operation if accompanied by a prospectus duly approved by the AMF.

The cross-reference table below refers to the main articles of Commission Regulation (CE) no. 809-2004 implementing the Prospectus Directive.

Chapter Information Section
1 Persons responsible

1.1 Persons responsible 25

1.2 Declaration by those responsible 25

2 Statutory auditors

2.1 Auditors” information 25

2.2 Changes Not applicable
3 Selected financial information

3.1 Historical financial information 3

3.2 Interim periods Not applicable
4 Risk factors 18

5 Information about the issuer

5.1 History and development of the issuer 1-7

52 Investments 16-17

6 Business overview

6.1 Principal activities 10-11-12
6.2 Principal markets 6

6.3 Principal markets (continue)

6.4 Dependency 18

6.5 Competitive position 6

7 Organisational structure

71 Group 5-9

7.2 Subsidiaries 17

8 Property, plants and equipment

8.1 Material tangible fixed assets 17

8.2 Environmental issues 13

9 Operating and financial review

9.1 Financial condition 16

9.2 Operating results 15

10 Capital resources

101 Capital resources 16-17
10.2 Cash flows 16-17
10.3 Funding structure 16-17
104 Restrictions 16

10.5 Sources of funds 16-17

1 Research and development, patents and licences 17

12 Trend information

121 Trends 8-15
12.2 Material effect 8-15
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AMF cross-reference table

Chapter Information Section
13 Profit forecasts and estimates
13.1 Assumptions Not applicable
13.2 Report Not applicable
13.3 Comparison Not applicable
13.4 Update Not applicable
14 Administrative, managment, and supervisory bodies and senior management
141 Members’ information 5-19-21
14.2 Conflicts of interests 19
15 Remuneration and benefits
15.1 Remuneration 19
15.2 Pension, retirement or similar benefits 19
16 Board practices
16.1 Term of office 19
16.2 Service contracts 19
16.3 Committees 19
16.4 Compliance 19
17 Employees
1741 Employees’ information 14
17.2 Shareholdings and stock options 22
17.3 Employees’ shareholding 22
18 Majors shareholders
18.1 Shareholders 22
18.2 Voting rights 22
18.3 Ownership and control 22
18.4 Arrangements related to control 22
19 Related party transactions 17
20 Financial information concerning the issuer’s assets and liabilities,
financial position and profits and losses
20.1 Historical financial information 3-17
20.2 Pro forma financial information Not applicable
20.3 Financial statements 17
20.4 Auditing of historical annual financial information 17
20.5 Age of latest financial information 17
20.6 Interim and other financial information Not applicable
20.7 Dividend policy 22
20.8 Legal and arbitration proceedings 21
20.9 Significant change in the issuer’s financial or trading position Not applicable
21 Additional information
211 Share capital 21-22
21.2 Memorandum and Articles of Association 21
22 Material contracts 18
23 Third-party information and statement by experts and declarations of any interest
23.1 Declaration of interest Not applicable
23.2 Confirmation Not applicable
24 Document on display 23
25 Information on holdings 17

In accordance with the requirements of Article 28 of EC regulation no. 809-2004 dated 29 April 2004 relating to documents issued by issuers listed on
markets of states members of the European Union (“Prospectus Directive”), the following elements are enclosed by reference:

e the consolidated accounts for the year ended 31 December 2005 under IFRS, the related statutory auditors’ reports and the Group management report
presented within the registration document (“document de référence”) no. D.06-402 filed with the Autorité des Marchés Financiers (AMF) on 15 May 2006,

e the consolidated accounts for the year ended 31 December 2004 under French accounting principles, the related statutory auditors’ reports and the Group management
report presented within the registration document (“document de référence”) no. D.05-0800 filed with the Autorité des Marchés Financiers (AMF) on 30 May 2005,

The chapters of the registration documents 2005 and 2004 not mentioned above either do not apply to investors or are covered in another part of the
present registration document.
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) contacTs

Atos Origin has offices in more than 120 cities world wide to support our customers. The addresses, phone and fax numbers of our main offices can be

found on the Locations page on our website www.atosorigin.com.

Details of current job opportunities can be found in our Careers pages.

An email address for general questions and comments about our Internet site can be found at the bottom of the page.

HEADQUARTERS

France

Tour Les Miroirs - bat. C

18, avenue d’Alsace

92926 Paris La Défense 3 cedex
Tel.: +33 (0)1 5591 20 00

Fax: +33 (0)1 55 91 20 05

CORPORATE FUNCTIONS

Investor Relations and Financial Communications

Gilles Arditti - Tel.: +33 (0) 1 55 91 28 83, gilles.arditti@atosorigin.com
Or by sending requests for information to investors@atosorigin.com

Finance
Michel-Alain Proch - Tel.: +33 (0)1 5591 2026

Internal control and Group risk management
Daniel Milard +33 (0)1 5591 2956

Human Resources
Jean-Pierre Fieux - Tel.: +33 (0)1 5591 2427

Legal
Gérard Guerguérian - Tel.: +33 (0)1 5591 2302

Mergers & Acquisitions
Patrick Byron - Tel.: +32 (0)2 712 3812

Marketing
Marianne Hewlett - Tel.: +32 (0)2 712 3699

Public Relations
Marie-Tatiana Collombert - Tel.: +33 (0)1 5591 2662

Internal Communication
Delphine Delsaux - Tel.: +33 (0)1 5591 2274
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Belgium

Da Vincilaan 5

b-1930 Zaventem

Tel.: +32 (0)2 712 37 77
Fax: +32 (0)2 712 37 78

GLOBAL ORGANISATION

Global Consulting and Systems Integration
Hubert Tardieu - Tel.: +33 (0)1 4614 5357

Global Managed Operations
Francis Delacourt - Tel.: +33 (0)1 4614 5452

Global Sales and Market
Patrick Adiba - Tel.: +34 93 242 3708

Atos Worldline
Didier Dhennin - Tel.: +33 (0)3 2060 7805





