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PREAMBLE 

This international group savings plan for the employee share offering of the EXOSENS Group (hereinafter 

referred to as the “IGSP” or the “Plan”), has been established by EXOSENS, a French public limited 

company (société anonyme), with the registered office at Domaine de Pelus, 18, avenue de Pythagore 

Axis Business Park Bat 5e, 33700 Mérignac, France, and registered with the French Trade and Company 

Register of Bordeaux under number 895 395 101 (hereinafter referred to as the “Company”), represented 

by Mrs. Bella Zisere, in her capacity of Chief People and Culture officer.  

The IGSP applies to Member Companies, as defined in Article 2 hereafter. It benefits to all beneficiaries 

of the Plan (hereinafter referred to as the “Beneficiaries”) of the Member Companies. 

The Appendices are an integral part of the Plan. 

ARTICLE 1 - PURPOSE OF THE PLAN 

The IGSP aims to strengthen the Exosens Group membership and to involve the Group's employees in 

its development and performance, by allowing the Beneficiaries of Member Companies to become 

shareholders of the Company, on preferential terms (hereinafter referred to as the “Share Offering(s)”). 

Share Offerings shall relate, at the Company’s discretion, either to newly issued shares of the Company 

as part of capital increases reserved for Beneficiaries and/or to transfers of existing shares previously 

repurchased by the Company. 

The IGSP provides the general framework for the Share Offerings. This Plan rules shall be subject to 

French law, in the absence of any mandatory provisions to the contrary or special provisions of local laws 

relevant to countries included in the scope of the Share Offerings. 

The specific conditions applicable to each Share Offering will be brought to the attention of the 

Beneficiaries by means of the specific documentation for each Share Offering. 

ARTICLE 2 - SCOPE OF THE PLAN 

The Plan is established for the benefit of companies selected by the Company, directly or indirectly 

majority owned by the Company, having their registered office outside France. 

Membership in the IGSP is offered to eligible companies, under the paragraph below, by the Company. 

The provisions of the IGSP apply to eligible companies that expressed their desire to benefit from this 

Plan by signing a membership form (hereinafter individually or collectively referred to as the "Member 

Company(ies)"). 

Appendix I contains the list of Member Companies. 

For each Share Offering, the Company will approve the list of the countries where it will be proposed to 

Beneficiaries of the IGSP. 

A Member Company that leaves the scope of eligibility to the IGSP will automatically cease to be a 

member of IGSP on the date of exit from the perimeter defined in the first paragraph. Employees of this 

company will no longer be eligible to participate in Share Offering made under the Plan. Unavailable 

assets held within the Plan by employees and corporate officers of the company leaving the scope of 

the Plan shall remain unavailable, unless otherwise provided in the terms of a Share Offering or by an 

ad hoc decision of the Company. The available assets held by such employees shall remain within the 

Plan, unless a withdrawal request is submitted. 
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ARTICLE 3 -  BENEFICIARIES 

Beneficiaries of the IGSP include: 

- employees of a Member Company who are under an employment contract at the closing date 

of the subscription period of a Share Offering and whose employment conditions comply with 

any special terms and conditions set out in the specific documentation for each Share Offering. 

- Chairmen and CEO, managing directors, and more generally corporate officers of the Member 

Companies, subject to compliance with the provisions of applicable local law, meeting the 

conditions referred to above. 

The status of “employee” will be determined pursuant to the law of the country where the Member 

Company has its registered office. 

A minimum seniority condition of three (3) months has to be satisfied in order to be a Beneficiary. 

A specific seniority condition applicable within the framework of a Share Offerings may be determined 

by the Company and the Beneficiaries will be informed by means of the specific documentation to each 

Share Offering. 

ARTICLE 4 - MEMBERSHIP PROCEDURE FOR THE BENEFICIARIES 

A Beneficiary becomes member of the IGSP solely by a voluntary contribution into the Plan upon a Share 

Offering. To participate in a Share Offering, Beneficiaries will be informed by means of the 

documentation specific to each Share Offering and will have to complete a subscription form, in paper 

or electronic format, and within an indicated timeframe, made available to them for this purpose. 

The decision of a Beneficiary to participate or not in this IGSP and in any Share Offering proposed within 

its framework is entirely personal and voluntary. It does not constitute an acquired right and in no way 

precludes the ability of the Beneficiary to participate in similar offerings in subsequent years. It confers 

no right in respect of employment and should not impact his/her employment, either positively or 

negatively. 

The possibility of participating in a Share Offering for a Beneficiary does not constitute an advice or an 

investment recommendation from the Company and/or the Member Company nor their managers or 

employees.  

By subscribing to the IGSP, the Beneficiary accepts the provisions of this Plan rules and the provisions of 

the rules of the French employee shareholding fund (Fonds commun de placement d’entreprise (“FCPE”)), 

a French employee shareholding fund, of which he/she subscribes units. 

ARTICLE 5 - SOURCES OF FUNDING 

The IGSP is funded via: 

- the voluntary contributions from Beneficiaries; and 

- the financial contribution of the Member Companies or the Company, in accordance with the 

terms set out in Article 7. 

The sums contributed to the IGSP will be used in accordance with Article 8 of the Plan. 

ARTICLE 6 - CONTRIBUTIONS FROM BENEFICIARIES 



 

 

 4 

 

Voluntary contributions to the Plan made by a Beneficiary may be of a minimum amount requirement 

set for each Share Offering. 

Voluntary contributions to the IGSP can only be made during the subscription period of a Share Offering 

decided by the Company. 

The total amount of voluntary contributions from a Beneficiary may not exceed, for each Share Offering, 

one fourth of the Beneficiary’s gross annual remuneration. This limit may be adapted in order to take 

into consideration local laws in force. A limit below one fourth of the gross annual remuneration could 

be in any case determined by the Company, and will be specified in the specific documentation for each 

Share Offering. 

The specific rules applying to the Beneficiaries concerned will be set forth in the specific documentation 

for each Share Offering, prepared for them. 

The procedures related to contributions will also be detailed in the specific documentation for each 

Share Offering, prepared for the Beneficiaries. 

ARTICLE 7 - ADDITIONAL CONTRIBUTION FROM THE EXOSENS GROUP  

The EXOSENS Group bears the individual account maintenance fees for beneficiaries with the institutions 

appointed to ensure the custody of the assets invested under the IGSP. 

The coverage of such fees shall cease upon the Beneficiary's departure from the EXOSENS group, except 

in the event of retirement. From that point onward, such fees shall be borne by the Beneficiaries and 

may be deducted from their assets or invoiced to them directly. 

Certain costs, such as international bank transfer fees and foreign exchange fees for example, may be 

borne by the Beneficiaries  

The costs relating to the management of the Beneficiaries’ assets held via the FCPE will be borne under 

the conditions described in the FCPE rules, proposed as an investment vehicle within the Plan, whose 

Key Information Document (hereinafter referred to as the “KID”) is set out in Appendix II to the Plan. 

Employees’ voluntary contributions may be subject to a matching contribution from the EXOSENS 

Group, depending on the nature of the Share Offering or the contributions made under the PEGI. 

Beneficiaries shall be informed, where applicable, by means of specific documentation relating to each 

Share Offering intended for the Beneficiaries. 

 

ARTICLE 8 - USE OF FUNDS 

The amounts paid to IGSP pursuant to Articles 6 and 7 above shall be allocated to one or the other of 

the following investment options: 

(i) the holding of registered shares of the Company through the direct subscription or acquisition 

of Company shares as part of a Share Offering. 

The holding of registered shares of the Company through certain specific and ad hoc vehicles 

set up for the Shareholding Offer, including through a trust, may also be offered in certain 

Participating Companies depending on applicable local laws; 

 

(ii)  the holding of EXOSENS shares through an governed by French law any similar foreign 

investment vehicle compatible with the French regulations on savings plans. 
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The KID of the FCPEs proposed under the Plan will be included in Appendix II of this Plan, at the latest 

as of the date the FCPE. The KID of each FCPE whose shares may be subscribed by the Beneficiaries will 

be will be made available to them as part of each employee Share Offering. 

One or more FCPEs or FCPE compartments may be reserved for certain Beneficiaries, in particular to take 

into account regulatory and/or tax constraints applicable to the Beneficiaries based on their country of 

residence. 

 

ARTICLE 9 - INCOME AND RIGHTS RELATED TO THE ASSETS HELD WITHIN THE PLAN 

Dividends and any other income related to the EXOSENS shares held through the FCPE will be reinvested 

within the FCPE, as set out in the FCPE rules. 

The voting rights attached to the FCPE shares held by the Beneficiaries will be exercised by the FCPE 

Supervisory Board, on behalf of the Beneficiaries. 

Dividends attached to the Company shares held directly by the Beneficiaries in registered form shall be 

paid to the Beneficiaries. 

Voting rights attached to the Company shares held directly by the Beneficiaries in registered form shall 

be exercised directly by the Beneficiaries. 

ARTICLE 10 - LOCK-UP PERIOD 

The assets held within the IGSP are, subject to certain exceptions, locked-up for a period of three (3) to 

five (5) years, starting on the date upon which the shares or FCPE units are registered in an account in 

the name of the Beneficiary. 

 

At the time of Share Offerings reserved for employees and corporate officers of Member Companies, 

the Beneficiaries will receive the relevant documentation that shall describe (i) the exact duration of the 

lock-up period and (ii) the authorized early exit events enabling the early expiration of the lock-up period 

in view of the legal and/or regulatory and/or tax constraints applicable in the country in question. 

  

In addition, the lock-up period may, in certain cases, expire at a different date than the one mentioned 

in the first paragraph of this Article 10 due to the regulations and/or tax treatment applicable locally. 

Under this latter assumption, the Beneficiaries shall be explicitly informed beforehand within the 

framework of the concerned Share Offering. 

 

ARTICLE 11 - INFORMATION OF THE BENEFICIARIES 

The IGSP rules are made available upon request from the human resources department of the Member 

Company and will be electronically accessible as part of the Share Offerings. 

Beneficiaries receive after each subscription to a Share Offering, and at least once a year, a statement 

indicating the amount of their contributions, the number of shares/FCPE units acquired, the total number 

of shares/FCPE units held, broken down by lock-up periods, the latest share/FCPE unit value known and 

the total value of their assets, available or unavailable. 

Similarly, after each release from the Plan, they are sent an account statement indicating the balance of 

their account. 
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ARTICLE 12 - DEPARTURE OF A BENEFICIARY FROM THE EXOSENS GROUP 

In the event of termination of the employment contract, the Beneficiary may retain his/her assets in the 

Plan after departure. However, no further contributions may be made. 

The employer shall ask the Beneficiary to indicate the address to which account statements relating to 

his/her rights and the payment of the redemption value of the units or the proceeds from the sale of 

shares shall be sent upon request for liquidation of his/her assets. 

Subsequently, any Beneficiary who remains a member must directly inform the account holder of any 

change of address, in order to ensure that all information regarding his/her assets or, where applicable, 

the proceeds from the liquidation thereof, is sent to the correct address. 

ARTICLE 13 - EFFECTIVE DATE – AMENDMENT - TERMINATION 

The IGSP is governed by these rules, in its present state, as of the date of its signature. It is established 

for an indefinite period. 

The rules may be amended by the Company Any amendments must be notified to the Member 

Companies. The amendments may concern all or some of the Member Companies. 

A Member Company can terminate its membership to the IGSP, or the Company may terminate the 

participation of a Member Company in the Plan at any time. The termination decision will take effect 

three (3) months after its notification to the Company, or to the Member Company, as the case may be. 

Notwithstanding the termination of its membership, any Member Company shall nevertheless remain 

bound by the provisions of this Plan as long as its employees or former employees hold assets in the 

Plan. 

ARTICLE 14 - APPLICABLE LAW – SETTLEMENT OF DISPUTES 

This Plan shall be subject to French law, in the absence of provisions to the contrary or special provisions 

of local laws relevant to countries included in the scope of the Share Offerings. 

Before using the procedures of the regulations in force, the parties will attempt to reach an amicable 

agreement for any disputes relating to the application of this IGSP. Failing agreement between the 

parties, disputes shall fall within the jurisdiction of the Bordeaux courts of law. 

The regulation may be translated into languages of the countries where the Share Offerings are 

implemented. In case of conflict or difference in interpretation between the provisions of the versions 

translated in local languages and those of the French version, the latter will prevail and therefore the 

provisions of the French text will apply. 

In Paris  

On July 31 , 2025  

__________________________________  

Mrs. Bella Zisere 

Chief People and Culture officer 
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APPENDIX I 

Company 

Code (if 

known) 

Company Name 
Company Registry 

Number 
Country 

 CENTRONIC LTD. 00469940 UK 

NAICS code : 

333310  
TELOPS INC. 1178545563 CANADA 

 NVLS S.L. 
MADRID T 18969, F196, S 8, 

H M 331317 
ESPAGNE 

 EL-MUL TECHNOLOGIES LTD. 511635450 ISRAEL 

NACE code 

26.51  
PHOTONIS GERMANY GMBH Darmstadt, HRB 90643 ALLEMAGNE 

 XENICS N.V.  0473.044.848 
 

BELGIQUE 

SSIC 2015: 

26129 
SINFRARED PTE. LTD. 200811147D SINGAPOUR 

SBI-code: 2790  PHOTONIS NETHERLANDS BV 011.52.556 PAYS-BAS 

NCAIS: 

335999 

334511 

PHOTONIS SCIENTIFIC INC. 23-2999112 USA 

NCAIS:  

335999 

334511 

PHOTONIS DEFENSE INC. 23-2464652 USA 

 TELOPS USA INC. 98-0377038  USA 

 PHOTONIS USA NV INC. 33-4827362 USA 

 XENICS USA INC. 27-3680907 USA 

    

    

    

    

    

    

MEMBER COMPANIES 
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APPENDIX II 

KID OF THE FCPE 
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