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TWENTY
QUESTIONS

WHO? Econocom

WHAT? independent IT and

¢ telecom services provider

. with 3700 employees;

: dual IT and telecom expertise,
- fourcomplementary businesses

: and a range of enterprise solutions

: to offer our clients

A consolidated revenue of
. [EmoRmillion and
HOW MUCH? ¢ arecurring operating profit
. of €47 million in 2010
Over 20,000 clients across Europe

© Established in

Over 35 years’ experience
SINCE WHEN? :

Listed on the Brussels Euronext market
: since 1986

1. Belgium, China, Czech Republic, France, Germany, Ireland, Italy, Luxembourg, Morocco, the Netherlands, Poland, Romania, Slovakia, Spain, Switzerland,
the United Kingdom, the United States.




The highlight of 2010 was
Econocom’s joining forces with ECS

Yes,and I am delighted. Although I am tempted to say
that “in spite of this”, we had a good year: the merger

required many months of preparation and effort from
the Management team.

| would therefore like to take this opportunity,

for myself and on behalf of all the shareholders,

to thank the two groups’employees and all the
outside contributors (consultants, bankers, lawyers,
etc)who took partin this acquisition which has been
sosignificant for the group. Like most companies,

we close our business on 31 December and

the second half-yearis our busiest time. In 2010, this
iswhen the acquisition went through: Econocom

and Société Générale have entered into exclusive
negotiationsinJuly,and the final signing took place
on 28 October,

So successfully finalising the acquisition of ECS Group
whilst continuing our efforts to reach our targets was,
all things considered, quite an achievement.

Combining Econocom and
ECSisasortof reunification

In early 1970, after working for IBM in France and

the United States, | set up my own company, providing
IT training for corporate executives. | needed a fleet

of PCs, which I bought second-hand. When | realised
the sort of profit margin to be made reselling the
equipment-as supply was non-existent at the time-

| decided to add a sales division to the training part.
And thus ECS, Europe Computer Systemes, was born,
co-founded with my partners from the training
company. Our clients were very satisfied and soon
asked us to offer aleasing option. We then teamed up
with arenowned bank, CCF, and its subsidiary Locamic,
to devise the leasing model still widely used today.
The business soon took off, both in France and
overseas.



Be enterprising, create,
share, commit...

In 1985, I sold my minority interestin ECS France

to Société Générale, who already controlled 60%,

and boughtoutall the shares of the international
subsidiaries which I subsequently incorporated into
Econocom, an American SME employing 500 people
thatl had recently acquired. Over the next 25 years,
Econocom and ECS were often to compete with one
anotherin Europe.

So, when inJanuary 2010, the bank, which had decided
to focus onits core business, issued an invitation to
bid for the sale of ECS, Econocom naturally responded.
am now proud that the two companies have joined
forces: for me, it means going back to my roots, to

an adventure that began 37 years ago and which I have
every intention of continuing. Working side-by-side
with the teams, | have been actively involved with
theintegration of ECSinto Econocom.

The adventureisonly just beginning

Econocom and ECS are two groups whose past - and,
fromnow on, future - are inextricably linked. They
share the same genes, are both market leaders, are
complementary in terms of business and geographical
cover,and of similar size. It is therefore only natural
that, on a personal note, it’s a match madein
heaven.And yet, itis much more than that:it’san
entrepreneurial adventure that | would like to share
with all the group’s employees.

And thisis how it all began...

Back in early November 2010, we launched around
twenty focus groups which enabled us to redefine
the organisation of the new Econocom Group and
identify the main synergies to implement. | was
amazed at how efficiently the focus groups were
conducted and by the decision-making abilities

of those involved: | could sense a real motivation
tosee the integration process through, an active
involvement from employees/to change the new
group. We also worked towards our target of

€25 million cost-savings by the end of the full-year:
by the end of December, we had already made

€10 million of this,and we have identified where the
remaining 15 will be made. Since 10 January 2011,
allmanagers have been appointed and are
implementing the decisions made during the focus
groups.

And what of the future? We shall continue what
isourvery raison d’étre: offering businesses and
organisations - in both the private and public
sectors, the benefits of our innovation. Internet,
globalisation, the development of intelligent objects
and cloud computing are all challenges that I see as
opportunities,and which will feature heavily in the
next strategic plan that we will be implementing once
the current plan, Horizon 2012, has finished, and the
merging of ECSand Econocom is complete.
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The Man in the Moon

looked out of the moon,

Looked out of the moon and said,
“Tis time that, how+'m getting up,

_Allchildren are in bed.”

T

Econocom is awake, no need for
alullaby. And bedsides, the moon
has not been conquered. Yet...

But the world does expand. And skills are being
exported further and further afield. At Econocom

last year, we were established in 9 countries. This year,
we’rein 17. That’s what we call “being enterprising”.

Long before the invention of aeroplanes
revolutionised air travel, the world’s first explorers
had to travel by sea. And thus Christopher Columbus
discovered America while he was trying to reach India.
At Econocom, we believe in using obstacles to help us
move forward. That's what we call “bouncing back”.

Christopher Columbus didn’t have a trip computer
or GPS. Nor did he have constantinternet access,
with real-time access to tidal predictions, weather
forecasts,and cyclone warnings. At Econocom,

we constantly strive to understand our environment

and how it evolves, so we can make the right decisions.

That’'s what we call “facing reality”.

Of course, in Columbus’ days, people travelled

by caravels and horses and carts; entrepreneurs

were held back by the limited communication means.
Then the French physicist Denis Papininvented the
steam engine. Before the advent of air travel, small
businesses shipped their goods by rail, enabling them
to expand, broaden their horizon and create jobs with
the new profits generated. At Econocom, there were
2,300 of us before ECS joined us in October 2010: now
there are 3,700 of us, all working together towards
the same goal. Thisis what we call “sharing”.

Today, the group needs to be large enough to keep
apace with the every-changing world and ensure
sustainable development for the company.

Itis precisely for this reason that we decided to join
forces with a company with similar expertise and
areas of business, and why we acquired ECS. Thus

the group has doubled in size, volume and scale, and
can now offerits customers a broader, more pan-
Europeanrange of products. Butall thisis not without
itsrisks and implied a number of commitments

to our partners (bankers, suppliers)and to the group’s
employees. We shall accept the consequences for
ouractions.And at Econocom, we call that being
“proud to be responsible”.







And the winneris:

the new Econocom Group
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On the starting blocks:
Econocom and ECS

In the beginning, the two competitors had the same
founder, but they then each went their separate ways.
ECS was now the subsidiary of a bank whilst
Econocom was an independent group that had ranked
n°1IT service providerin a customer satisfaction
survey for several years running?.

Both companies provided business-to-business IT

and telecom infrastructures management services.
They identified clients’ needs, offered them the best
hardware and software, financed it,and managed
their assets to ensure optimal operability.

ECS had operationsin 17 countries and 1,500 employees;
Econocom was in 9 countries, with 2,300 people.

Each group offered “enterprise solutions” tailored

to the needs of their target markets: Econocom for

key accounts and ECS for SMEs.

There was always a mutual awareness and respect
between the two groups. And given their complementary
sales forces and specialities - servers for ECS, distributed
infrastructures and telecom for Econocom - here i
was clearly a future synergy in the making. In an

increasingly competitive global market with IT and

telecoms converging ever more rapidly, it is our duty to

acknowledge that our businesses and our clients are

changing. Not changing with them would have been

irresponsible. And that’s not Econocom’s philosophy.

y by EquaTerra: “Outsourcing” 2008, 2009 and 2 ervice provider performance in the Belux. End-users questioned.




And at the finish line: two winners

Since the groups joined forces, the new group - simply
named Econocom - has achieved in excess of one
billion euros and is now presentin France, Belgium,
the Netherlands, Italy, Spain, Luxembourg, Germany,
the United Kingdom, Ireland, Romania, Poland,

the Czech Republic, Slovakia, Switzerland, Morocco,
the United States and China.

The new Econocom is the European leader in its field
(ICT infrastructure services) and the combination

of the two groups’ strengths means it now has

an unparalleled offering and scope in terms of
geographical cover, business and equipment type.




ECONOCOM +ECS =
ADDED VALUES

A company’s value-add is the sum
of all the successes it can accomplish
whenitis founded on true values
which are shared by all of its employees.
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To be enterprising means committing to something,
creating, building.

It means using one’singenuity and creativity to

fulfila dream and build something original Being
enterprising is setting a goal and doing everythingin
one’s power to achieve it training teams, giving them
the best equipment, motivating them and leading
them to victory.

At Econocom, being enterprisingis part of everyone’s
job description. Being enterprising in order to build,
being enterprising to anticipate, being enterprising to
innovate. It means watching the world but not staying
in the background: but by taking charge. That’s how
we came top in overall satisfaction surveys* for several
yearsrunning..

Evenin the world of IT, which revolutionised society
in the same way as the invention of the printing press
didin the 15" century, there’s noreason to toe the line
and bejustahardware supplier or software vendor.
Econocom invented its business:and whetherin the
mainstream or on the fringes, following the main
trends orin niche markets, we’ve always been right at
thevery heart of things.

In the 19405 in Harvard, the very first entrepreneurship
theorist, Arthur Cole, identified four main types of
entrepreneur: pragmatic, informed, sophisticated and

mathematically structured. These categories are still
appliedin the 21°tcentury, and perhaps Econocom
owes itssuccess notonly toits sporting spirit but

to the combination of all these four qualities: itis
pragmatic in the way it adapts its standard solutions
to match the needs of its key clients; itis well-informed
of developments in technology and incorporates
themintoits products, even when the client hasn’t
requested it;and sophisticated as a company with four
areas of expertise must be. And as for mathematically
structured: that's the very least that can be expected
of anyonein the IT sector!

Thereis more to a team than its players;a group
ismore than just the sum of its components.

Econocom too is far more than the sum total of
its employees. It’s those 3,700 personalities, 3,700
enthusiastic spirits and 3,700 creative minds that
make the company whatitis.

1. Survey by EquaTerra: “Outsourcing” 2008, 2009 and 2010 - Service provider performance in the Belux. End-users questioned.
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“..using
an obstacle
to go further...”




BOUNCE BACK

Econocom, the obstacle course
champion

Bouncing backisn’tjust one of the key principles

of martial arts: it’s also one of Econocom’s values

and asign ofits vitality. Bouncing back means using
an obstacle-evenafailure-torise again and move
ahead. This requires both a certain degree of clarity to
acknowledge one’s presence, and intellectual honesty
toadmit one’s responsibility for the failure.
Econocom’s philosophy has a great deal in common
with that of judo: fair play, observing the opponent
and using their strength against them rather than
resistance, the importance of helping one another and
making mutual concessions.

Inacompany, this means using an obstacleasa
springboard, successfully weighing up the risks and
benefits, teamwork, and successful collaboration.

Failure isa pommel horse...

But before you can bounce back from an obstacle, you
need to identify it!

Sometimes an obstacleis the economic climate, other
times it’s the competition. Butit’s always a challenge,
and neverinsurmountable. The more enterprising
you are, the more obstacles you come across, and

the more risks you run. And the more opportunities

to learn from your mistakes. “Self-discovery comes
when a man measures himselfagainst an obstacle”,

writes Antoine de Saint-Exupéry in Wind, Sand and
Stars. Econocom too has discovered in itself and its
employees an almostinfinite wealth of resources.
Itisbyincorporating, building on and reorganising
its resources - both in-house and external - that
acompany can adapt toits rapidly-changing
environment.

..and achallengeisaspringboard

“Row, row, row your boat, Gently down the stream,
Merrily, merrily, merrily, merrily, Life is but a dream.”
Lifeinacompanyisn’talwaysadream.And as for
streams being gentle: they are anything but ask
salmons. Inordertosucceed inthe T and telecoms
world, Econocom has to keep its feet on the ground, 19
focus onits own markets and businesses, and turn
obstaclesinto opportunities.

In thisrespect, salmonsand Econocom have one thing
incommon: they are both determined, both have a
strong fighting spirit,and neither are strangers to
overcoming obstacles. The salmon, instead of fighting
againstthe current, uses the reverse current beneath
tojump upstream.

Econocom has also had its fair share of strong
currents against it: and not all its attempts to swim
upstream were successful. But the point s,

it learned from these failures and turned them into
opportunities.
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FACE REALITY

Edmond Rostand said “Before acting, you must

face reality”. As the father of an eminent biologist
(Jean Rostand), the author of Cyrano de Bergerac knew
what he was talking about: facing reality is

the essential prerequisite for action and prosperity.

Is facing reality a value?

In order to be enterprising, you have to know how
things stand, know where you’re going, know what
the obstacles are and what the competition is
doing.

You cannot expect to win a competition if you don’t
know therules, if you don’t know whom you are up
against, what records the other competitors are
aiming to break, and if you haven’t devised a game
plan based on all this knowledge.

Facingreality is about constantly gathering and
organising knowledge.

Information is power, but the true power lies in
how one uses the information. A database on
itsownisjustacollection of useless information.
Its value-add lies in individual experience, and
when everyone is looking in the same direction.

So does this mean that only human beings can face
reality? No: any entity that can capitalise on its
experience can do this.And what better entity than
acompany todoit?

To go further, you need to see
the big picture

The world’s greatest discoverers, be they explorers
who struck outinto uncharted territory or
inventors who pioneered, were all driven by a thirst
forknowledge. An insatiable thirst, that took them

furtherand further, beyond all boundaries.
Acaptain of ashipandacaptain of industry have
more in common than one might think: they may
not wear the same shaped hat, but they both have
that same insatiable thirst for knowledge.

Face reality

What distinguishes a good brain from a head full

of knowledge, is the way we apply that knowledge:
a good brain reasons, rather than just spouting
facts. At Econocom, we pride ourselves on this
ability toreason, to apply our knowledge well,

to face facts: to face reality. Without assessing

the situation, thereis no way to improve it; without
theright tools, there are no good workers; without
agood map, there are no explorers. Similarly,
withoutasound understanding of the market,

no effective strategic decision can be made.
Econocom knows how to assess its strengths and
weaknesses and map out the best route to its goals.

Knowledge: Econocom’s chief asset

Facingreality is also the intangible resource that
enables Econocom to create value, to forge and
maintain its strategic advantage. The strategy and
management specialist Robert M. Grant defines a
company as “a place where each person’s individual
knowledge is combined”.

This could not be truer for Econocom, where the
number of individual knowledge has just doubled,
making us better-equipped than ever to face reality
and offer our clients the benefits of our knowledge.
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“..facing reality...”




SHARE
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What matters most: grey matter!

Albert Schweitzer said that: Yoy is the only thing that
is doubled when it is shared”.

Farbeitfrom usto contradicta Nobel Peace Prize
winner. Although what the illustrious physician
didn’t say was that knowledge and experience also
double when they are shared. This is fortunate for us,
because at Econocom, our most precious commodity
isintelligence.

Econocom has four businesses and hence, four

pools of knowledge. Butitis notjust this body of
knowledge that we share:itis also the experience,
imagination, and intuition of each and every employee
thatare the company’s real strength and source of
creativity. By constantly updating and adjusting
these qualities through exchange, we can open up
endless possibilities in terms of optimising efficiency,
competitiveness, and innovation.

After all, knowledge is a team sport.

| know, you deduct...
and Econocom invents

The secret to our successiscombiningall our
employees’ knowledge, experience, and creativity so
that our customers can benefit fromit.

Sharing means sharing not only our success and
achievements, but also our difficulties, so that we can
find solutions and innovate.

In the past few years, social networking platforms
(Facebook, Twitter, Viadeo, etc.) have revolutionised
the way we communicate. Thisinstantinformation
sharing allows each user to benefit from the others’
experience.

For Econocom, today’s world is all about mobility
and being able to work anytime, anywhere. Working
togetherisafarmorerewarding communication
experience than all the social networks in the world.
Itisonly logical then that these very platforms are
now reaching their full potential and contributing to
the company’s development.

There are no problems,
only solutions

Econocom’s solutions are fine-tuned for its customers.
Theyare theresult of a team effort from employees
from different business lines who work together,in a
spiritof sharing and cooperation, to create solutions
thatare tailored to clients’ needs.

And our customers expect a great deal from us
precisely because they know they can: they’re
dealing with professionals whose short, medium
and long-term aim is their satisfaction.
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PROUD TO BE
RESPONSIBLE

An (almost) unlimited liability
company

Towhom can the following quotation be attributed:
“Our group as a whole is responsible for the books of
each of its members.(..) Thatis one of the peculiarities
of our Company?”

Aclue: the“Company”in questionisn’t Econocom,
and the person who said this is more famous for his
“wager” than for success stories...

It was Blaise Pascal. And the Company referred to the
Jesuits.

Andyet what he said is equally relevant for any type of
company, be they unlimited companies or otherwise,
with or without a supervisory board.

Some companies accept this sense of responsibility,
othersdon’t.

Econocom does,and is proud to do so.

Don’t pass the buck

Thereisacertain school of thought that advocates
shifting responsibility to others: “Mr Dontaskme or
Mrs Theydidit Notme.” ’'m just a scapegoat, a patsy,
afall guy, avictim.

Econocom does not subscribe to that particular school
of thought. We identify more with Saint Exupéry’s
The Little Prince, who said: “To be a man is to be
responsible: to be ashamed of miseries you did not
cause; to be proud of your comrades’ victories,

to beaware, when setting one stone, that you are
building a world.”

Econocom has setastone to build tomorrow’s world,
aworldinwhich people can communicate anytime,
anywhere.

If you’re not moving forward,
you’re moving backward

Fear of failure, fear of the unknown is just an excuse
fordoing nothing. Econocom does the opposite:
it'sintherace. Therace to the future, progress, and
development.

Taking responsibility for your actions means being
willing to accept all the consequences, both positive
and negative.

When Econocom offers a solution to a client, it makes
acommitment, a commitment to their satisfaction.
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If Econocom were...

If Econocom were an animal?
It would be a chameleon, because it can adapt
toany situation with tailored, turnkey solutions.

If Econocom were a flower?
It would be a sunflower, constantly moving, always
facing the sun, both aesthetic and productive.

If Econocom were a fruit?
It would be a passion fruit, because its
3,700 employees are driven by passion.

If Econocom were a trade?

It would be neither a manufacturer, nor
atelecoms provider, nor a financial institution,
but aservices -in the plural - provider.

Econocom: leadership
and aunique positioning

Econocom is the only European independent service
provider that specialisesin four different fields, to
offer today’s businesses tomorrow’s performance
tools.

Itis the very airthat companies breathe:in both its
tangible - the equipment - and intangible form -
information. As a company grows, so does the sheer
mass of datait has to handle,and often ata greater
rate than the products it sells.



IF ECONOCOM WERE...
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BUSINESS:

DISTRIBUTION

A value-add services provider

These days, managing a company’s IT department
involves negotiating with a multitude of contacts:
experts to identify needs, manufacturers, distributors,
etc. Thenit’sjusta matter of putting it altogether.
Econocom’s primary value-add is thatit’s a one-stop
partner to address clients’ consultancy, procurement
(Econocomisindependent and as such chooses, for
eachsituation, the solution that delivers the best value
formoney and is best-suited to the client’s needs),
storage, customisation, delivery, installation and
recycling requirements. Econocom isan IT architect
thatimplements state-of-the-art technologies, such as
server and desktop consolidation and virtualisation.
In 2010, Econocom delivered in France and Belgium
more than 250,000 parts including 56,769 desktops,
66,815 laptops, 6,415 servers, 58,208 printers,

70,814 monitors.

In “IT and telecom distribution”,
the operative word is “distribution”

Afew years ago, photocopiersin offices were managed
by a company’s Facilities department. Now that

they double as printers and are therefore connected
to computers, they have since come within the IT
department’s bailiwick. Mobile phones followed
asimilar pattern: with the addition of email and
web-surfing capabilities, such devices are also the IT
department’s domain. As such, they are also part of
Econocom’s distribution offer. And we provide the
service too.

Econocom is developingits distribution offering
and broadeningittoinclude value-add solutions:
photocopierintegration, mobility and even more
recently, ITand medical systems integration.

A happy customer: the hospital

Hospitals, like any other establishment, focus

on optimisation, excellence and cost-cutting,
objectives that can be mutually contradictory.
Econocom’s expertise as a systems integrator

means it can combine the best hardware selected
from manufacturers with the best software from
vendors and create packaged solutions tailored to
hospitals’ requirements (medical staff and patients).
In Belgium, Econocom has equipped a prototype
fully-computerised and connected hospital (including
the operating theatres), in compliance with the
establishment’s health, safety and traceability
requirements. An operating theatre equipped by
Econocom costs halfas much as by a specialist
medical equipment supplier.

Econocom has also supplied monitors (standard, but
alsosurgical, diagnosis, digital displays and X-ray
viewers), fixed computers (PCs, interactive terminals)
and mobile computers (laptops, tablets and all-in-
one medical equipment carts), as well as accessories
(ergonomic accessories, mice, keyboards, magnetic
cards, carts, etc).

The biggest challenge, however, is the HIS (Hospital
Information System), whichis vital for everyone,



everywhere, all the time. Econocom ensured that this
focused on the patient, operating theatre and medical
staff by guaranteeing data security and compliance
with hospital standards. In the operating theatre,
Econocom developed aninterface that manages the
flows of information between the various medical
equipmentand monitors. Anaesthetists, surgeons and
nursesall need permanent access to different data.
Now each member of the hospital staff can organise
the data on their monitor without disturbing their
neighbours: thus the doctor can view the images

of organs on the diagnosis monitor, whilst the nurse
checks thevital signs on another,and so on and

so forth.

Future proofing

Econocom implements geolocation solutions for
patients and resources (barcodes, ID bracelets,
bedsides, carts, etc). Its operating theatre expertise

OO OO
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covers cabling, multimedia equipmentand IT
integration. Everything has to be planned for the next
twenty years: for example, if surgeons will be operating
with 3-D glasses in three years’ time, the cabling for the
necessary devices needs to beinstalled now.

In patients’rooms, a single monitor can be used

as atelevision, computer, telephone, medical

records display and remote control for everything.
Patients can therefore watch TV, raise their bed, and
communicate with their families. Meanwhile, the
nurse can make a note of the patient’s temperature
and medication, and the doctor can check X-rays

and scans. Smart medical carts will enable nurses to
reduce their journeys by two thirds as they comply
with medical health and safety standards: this means
thatthey can gointo patients’ rooms with not only
the medical equipment, but the computer to record
theinformation on, whilst the battery power available
guarantees them almost total self-sufficiency.
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BUSINESS: LEASING

ECS invented IT leasing,

Econocom perfected asset management

Buy or produce?

The very concept of leasing does not sit well with the
European mindset, so ownership-oriented are we by
nature. And yet the very fact of buying a computer
triggers off an endless series of administrative,
maintenance and repair tasks fora company: placing
the order, taking delivery, receiving the invoice and
checkingitagainst the delivery note, authorising
payment, paying the invoice, recording the computer
as fixed assets, writing down the net book value

until depreciation, arranging for recycling at the

end of the machine’s useful life - not to mention all
theintermediary movements which entail yet more

administrative chores. All these tasks do fora company

is preventitfrom focusingisonits core business.
Sorather than invest substantial amounts, why
notrecord IT tools as operating costs and keep
the business’ capital for more value-add, less time-
consuming projects?

Econocom develops a financial
service into simply a service

By using the services of professionals who guarantee
complete management of aclient’s IT and telecoms
assets,a company can focus onits core business.
Econocom takes on the burden of financing and
real-time administration of the equipment and
offers the client permanent tracking of its assets.
Our web-based asset management tool, Master IT,

originally devised especially fora major client and
since developed for other customers, offers a series of
technical and financial dashboards, thereby ensuring
acomprehensive view of the company’s assets and
investments.

Econocom: keeper of the temple

From the delivery of the equipment, through to
collection and every stage in between, IT asset
management requires specific expertise - expertise
Econocom has. Itis noted forits wealth of experience
in the field and its commitment to seeing asset
management projects through successfully.
Econocom has alsoinvented an innovative financing
scheme: TRO, Technology Refresh Option, which
enables companies to manage their IT and telecom
budget over time whilst benefitting from regular
technology refreshes.



Legrand is the world leader in equipment for electrical installations and information
networks, with 30,000 employees in 60 countries and a €4 billion revenue.
Itis - rather appropriately - headquartered in Limoges, France, the world porcelain capital

(the very first fuses were made of porcelain, QED).

The beginning of a historic From multi-contracts to
partnership... asingle contract

Switching all their IT assets
over toleasing




BUSINESS:

SERVICES PROVIDER.
SERVICES IN THE PLURAL

Whether mainframes or desktops, prevention is better

than acure, but at Econocom, we also know how to
cure. Econocom’s offering is a three-set service that
covers allinfrastructure types.

First set: servers

The Business Continuity offer, formerly one of ECS’
flagship products, will maintain the ECS Econocom
Group brand. This comprehensive management,
maintenance and administration, service covers the
entire data centre, from data storage and networks to
securitysystems and data servers, irrespective of
their size.

Econacom’s services span the entire server

range, from small servers to mainframes, used for
organisations from banks to space agencies, through
midrange systems used by major retail outlets and
small and medium-size companies and industries.

IT departments can rely on Econocom to advise,
audit, fix, manage, update and upgrade not only
their IT platforms but the related operating systems,
databases and applications software used by staff.

Second set: workstations

Today’s workstation is an intelligent terminal, be it in
the form of a desktop, laptop, tablet or smartphone.
Integrating them into a company’s IT system involves
three basic stages: design, build and run.

In this respect, an IT department must accommodate
this diversity, choose the right hardware and software,
procureitand then gradually install it on each
employee’s workstation. This process consequently
requires complete availability of the company’s
in-house resources.

Alternatively,a company can export and import
solutions, by outsourcing to Econocom whatin IT
circles are known as “integration and operational
services for distributed infrastructures” The first
phase, involving designing the target environment,
takes place in conjunction with the company’s IT
department. Phase two, building the IT system or
systems, is partly handled by Econocom without any
day-to-day active involvement from the company.
When it comes to migration, Econocom ensures both
a seamless transition and maintenance for the new
platform.




Game, setand match:
Business Continuity Services for

Dassault Aviation

Econocom’s Business Continuity offering ensures clients
up to 24/7 cover.

How? It’s simple: with asingle point of contact offering
arange of services and solutions to ensure anticipation
and reliability, regardless of the make, type of IT or telecom
equipment, and criticality.

But above all, Dassault Aviation was looking to build
along-term partnership with a supplier,and as such rates
value formoney over simply the lowest price.

Econocom signed its first Business Continuity contract
with the aircraft manufacturer at the end of 2004.

“It exceeded even our expectations,” says Pascale
Montrocher, Deputy CIO. “A third-party maintenance
provider is often in a rather difficult position:
manufacturers are hardly going to make things easy

for someone trying else doing their job for them.

But Econocom ensured that we were never aware

of these obstacles.”

And their efforts paid off: “We were satisfied with the
service provided and the cost-savings generated, and
have therefore extended the contract for a further

24 months without launching another call for tender.”
When asked to sum up the Econocom solution with three
key benefits, Pascale Montrocher cited: “Trust, efficiency
and value for money.” Awinning combination!
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BUSINESS: TELECOM

Mobility is the future:

at Econocom, it’s already here!

Econocom was part of the mobile phone revolution.
Econocom, the leading integrator of comprehensive
business-to-business mobile solutions, currently
manages some 250,000 lines, 150,000 of which include
aservice contract.

Asingle interface for a seamless,
streamlined partnership

Mobile telecom solutions involve a constantly-
changing ecosystem of providers, both technical and
other A provider that doesn’t specialise in the field
may not have the requisite expertise and information
to choose theright provider and the right technology.
Econocom can. It will design the solution, implement it
and monitoritover time.

Building bespoke mobility solutions

Econocom has the telecom engineering expertise
toroll out tailored solutions based on industry
standards.

That means each employee has the equipment that is
best suited to his or her specific needs, activating both
mobile and landlines and managing them, making the
arrangements, if necessary, for switching from the
existing telecom provider,and handling all operations:
customising the handsets with the necessary business
applications, data transferand roll-out. Not to mention
asset management (maintenance, user support,
refresh)and upgrades.

At Econocom, it’sour job
to “make it work”

Econocom has developed a tool called Telcare, which
-asthename suggests - takes care of telephones.
Ifany problem arises, just press the dedicated Telcare
key foradiagnosis from an expert who can resolve
allmanner of level-1incidents. If the problem does
not fall within his area of expertise, the Econocom
helpdesk number is displayed so the user may call
from another extension without wasting any time.
The person from the hotline who takes the call has
access to the Telcare diagnosis, which, again, saves
time. Another key advantage of Econocom’s service
isresponsiveness: within 24 hours of reporting

the dysfunction, the user will receive a new, fully-
operational phone equipped with the same features
and applications as the previous one. Meanwhile, the
original telephone is sent to the manufacturer for
repair. Econocom then receives it, checks the repairs
and updates all the configurations installed on it.

We like our customers, so we
take a particularinterestin them,
managing every aspect of their
budget and finances

Econocom has devised special mathematical models
to help clients monitor and reduce their expenditure.
When auditing a new client’s account, the Econocom
team can immediately identify savings of up to 20%
to be madein telecom expenses. This service is called
TEM: Telecom Expense Management.



Deloitte chose Econocom An Econocom telecom technician
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Econocom’s businesses are IT and telecom
distribution, asset managementand providing
services to companies in both these areas. All these
services are delivered with substantial value-add, in
terms of both quantity and quality: innovation.

The source of thisinnovation Econocom brings to the
marketisits business,anditis driven by its clients’
needs.

These essential watchwords areingrained in the
landscape of any company. The golden rule is: “save
money”, aharsh reality that requires the expertise of a
company like Econocom: not only can it offer the best
value formoney for hardware, software and services,
butitcan also streamline costs. Its experience in this
field has shown that sometimes, as many savings

can be made by improving a process as by replacing
equipment.

When a company purchases or leases a printer,

it pays not only for the machine, installation and
maintenance, but for the consumables and paper
too. At this pointitcan find itself (or else, Econocom
can) at the heart of the consumables and recycling
managementissue, where the solution is no longer
aquestion of simply replacing so many printers but
a broaderissue of implementing a company printing
policy. Itis precisely for this reason that Econocom
created Papyrus by econocom, which provides a
service that calculates printing costs per page.

Streamlining, cutting costs and addressing the
underlying ecological issuesis an industry in itself,
relying on the expertise of other business lines to
address specific problems for the client. The solution
could bereplacing the equipment and/or optimising
a process orservice.

Once a tailored solution has been developed for a
customer, it can be used for others. Econocom now
offers 5 enterprise solutions: Desktop on Demand
by econocom forindustrialised management of the
ITand telecom supply chain, MyPC by econocom for
streamlined PC lifecycle administration, Mobileasy
by econocom for effective, overall management of
your mobile fleet, Papyrus by econocom for overall
management of acompany’s printing policy, and

7 Remote Services by econocom for centralised
ITassetadministration (and migrating to Windows 7).



ngenuity

~n? ¢

O
-
L
o
e
E..

B I S
A T —

AT e
B e
— e




38

ondemand . coxocon

AN ASSUREDLY
EFFECTIVE SOLUTION
-OR GROUPAMA

Desktop on Demand by econocom isa comprehensive
solution forindustrialised IT supply chain
management. With Desktop on Demand by econocom,
Groupama, the leader in the highly competitive
health insurance market, was assured of the best

IT managementservice possible.

The key word: trust

In France, Groupamais divided into 9 regions. One

of its largest, the Centre Atlantique, signed a TRO
(Technology Refresh Option) contract for a Desktop

on Demand by econocom solution to refresh and
manage its 2,000 PCs located at the headquarters

in Niortand 6 administration centres and branches
across 11 departments. Jean Lopez, IT & Logistics
Director for Groupama’s Centre Atlantique region,

was impressed by both the benefits of the Desktop on
Demand by econocom offer and the customer service:
“We wanted to improve our IT management solution
and the Econocom offering was ideally suited to

our needs, both in terms of value for money and
scalability. Quite apart from the technical efficiency
of the solution, we were impressed with our
Econocom contacts: all the people we dealt with were
capable, honest and understood our needs and the
pace at which we work.” Virginie Martin, Coordination
and Strategic IT Manager, in charge of monitoring the
financial aspects of the project at Groupama, was

equally enthusiastic: “Thanks to the Master IT tool
provided by Econocom, the order process is smoother
and ensures complete visibility of the hardware

and invoicing. The Econocom team was also very
responsive too: whatever the question, they always
come up with an answer within two hours.”

“Adaptability, flexibility,
professionalism”

Thisis how Jean Lopez and Virginie Martin sum up the
key benefits of the Econocom solution. As an insurance
company, Groupama naturally has peak periods, and
it was therefore vital that Desktop on Demand by
econocom keep up with the changing workloads. And
itdoes: Econocom takes delivery of the equipment,
images it (customises each machine with the relevant
software and business applications), and installs it on
site. It also collects and recycles the old equipment.
“Desktop on Demand by econocom is a modular
solution and we have yet to take advantage of its full
potential. But thanks to this scalable solution we are
now ready for future challenges,” says Jean Lopez.



| BY ECONOCOM

STIB CHOOSES MYPC
BY ECONOCOM FOR
EVERYTHING, EVERYWHERE

MyPC by econocomiis...

AnIT equipment managementsolution, from
procurement to end-user services, and from ongoing
management to asset financing. MyPC by econocom
guarantees enhanced performance by optimising
the IT assets:a more homogenous equipment base,
streamlined licensing agreements, faster processing
of requests,and more efficient user support. Itis
also an effective cost-cutting solution, with better
purchase prices negotiated, lower service costs

via optimised maintenance,and noindirect costs.
Above all,it’s a budget control solution, as Econocom
constantly monitors costs, automates reporting and
plans technology refreshes.

STIB:on theright track with
MyPC by econocom

STIB (Société des Transports Intercommunaux de

Bruxelles) is Brussels’ urban public transport company.

With a network of trams, buses and metros carrying
some 291 million commuters ayeartorun,itsIT
requirements are substantial.

MyPC by econocom currently manages 3,000 PCs for
STIB across some fifty or so locations around Brussels,
including offices and metro-tram-bus ticket offices.
The solution offers STIB a consistent, effective IT fleet
and an accurate view of technology costs.

Furthermore, synergies are being generated between
STIB’s remote IT user service and the PClifecycle
management solution offered by MyPC by econocom.
Econocom s alsoin charge of migrating STIB’s PCs to
Windows 7.

The contractsigned with STIBis estimated to be worth
€17 million, including around €9 million for services
and licences,and €8 million for leasing the hardware
over 6 years - all of which is naturally covered by SLA
(Service Level Agreement).
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Papyrus

“ROM GUTENBERG TO
PAPYRUS, \/|A ECONOCOM

Sociologists originally predicted that the advent of
computers would mean the end of traditional paper
consumption. And yet, paradoxically, quite

the opposite has occurred: 1to 3% of a company’s
budget goes on printing and the number of pages
printed rises by 20% a year*. This is where Papyrus

by econocom comes in, a solution now used for some
65,000 printers by our clients.

A sensible and rational approach

When Econocom takes over the complete
management of acompany’s printing system, the
clientnot only benefits from reduced costsand a
wider portfolio of manufacturers to choose from, but
isrelieved from the burden of ordering consumables
and dealing with surplus stocks of toner cartridges
rendered useless each time the company switches to
adifferent printer.

Itall begins with an audit: Econocom identifies the
number of printing points in the company and counts
the number of pages printed. This enables them to
identify and collate the various printing costs and
draw up cost centre reports. Optimising volumes is
one thing; optimising the equipment lifecycle is even
better, but the ultimate aim is for the company to
identify the exact printing cost per page.

More for less

Econocom reducesits clients’ printing costs by
negotiating the prices of consumables, setting users’
rights and drafting a printing users’ charter to help
reduce non-essential print-outs.

1. Survey by research and advisory firm Gartner

Most importantly, it allocates printing resources in
line with the volumes printed. And all this without
affecting quality, as the infrastructure itself is
constantly operational, thanks to automatic incident
reporting, deskside visits from the technical team
within the contractually agreed response times,
automatic restocking of consumables and tracking of
usage.

If the Ministry of Finance doesn’t
know about cost savings, then who
does?

The Belgian Ministry of Finance (Service Public Fédéral
Finances)launched a European invitation to tender
and opted for Papyrus by econocom, with aview to
making €5 million in savings after the 5-year contract.
“Econocom won the deal because it offered by far the
best value for money,” says Louis Collet, ICT Director.
The solution allows the ministry to optimise and
manage effectively and proactively the consumables
forafleet of 25,000 printers spread over 650 sites.

The specific printing management processes offer
complete visibility over the client’s printer fleet

and utilisation costs. “It’s a complex project,”
explains Louis Collet. “The service provider has to

be constantly on the alert. Sometimes, locating the
printer on which an incident has been reported is
like going on a treasure hunt. But we are delighted.
Econocom is a highly reliable, professional,
competitive service provider. And having tested its
product, we can confirm it’s every bit as good as it
looked!”
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BY ECONOCOM

A COMPRERENSIVE
MOBILITY SOLUTION

The Mobileasy by econocom solution enables
companies to build and roll out their mobile IT fleet.
Italso offers a comprehensive IT outsourcing solution
including help desk, tracking of telephone usage,
business continuity for the mobile fleet, and financing -
all forasingle fixed rate.

ACCENTURE is an international management,
technology and outsourcing consultancy firm
employing over 215,000 people in more than 120
countries, around 5,000 of whom are based in France.

Onceuponatime...

Until 2005, a number of Accenture’s staff were using
theirown mobile phone and claiming the cost back on
expenses - asystem that was both costly and unfair,
asnoteveryone was entitled to it. Realising that
asolution needed to be found, Accenture launched
aninvitation to tender to supply a fleet of

2,500 smartphones. Progressing from a few dozen
phones to over two thousand was quite a changein
itself, but offering employees state-of-the-art
smartphones was revolutionary!

And the winnerwas...

Econocom was selected to provide mobile fleet
management, user supportand telecom cost
management, whichincluded reporting and monitoring
of phone bills- with both the users’and telecoms
providers’ full knowledge -and ongoing optimisation
through an analysis of these costs. Econocom is used
toworking with a portfolio of telecoms operators:
Accenture had selected Orange for the voice part (i.e.
telephone calls)and SFR for the data (data transfer).
For Marc Thiollier, Managing Director of Accenture, this
unigue multi-telecoms provider approach was one of
the key benefits that swung the balance in Econocom’s

favour: “Econocom has the critical size and ability

to work with the financial model used by telecom
operators, whilst remaining independent from them.
This was crucial for us, as our main concerns in terms
of mobile fleet management are invoicing and cost
management.”

Dedicated on-site assistance

Accenture was satisifed with Econocom’s serviceand, in
2007, the contract was renewed, with an additional and
ratherinnnovative touch: the setting up of a “mobile 41
service desk” run by an Econocom staff member at
Accenture. This “Mr Mobile”, who solves all users’ mobile
phoneissues, is one of the special fringe benefits
Accenture staff are entitled to, along with dry-cleaning,
transport, and a travel agency. “Our consultants are
often out seeing clients,” says Marc Thiollier.

“A problem with their smartphone could lead to
serious difficulties. Even replacing a SIM card, for
people who spend as much time on the move as our
employees, can be a problem. But with our very own
on-site Econocom telecom expert, any incidents are
resolved quickly and efficiently.”

Tomorrow Europe...and the world

The French contract was then rolled out in Benelux, a
strategic decision which firmly places Econocom as
Accenture’s main mobility partner. The contract also
complies with current environmental requirements,
another key concern for Accenture, who already applied
the WEEE (Waste Electrical and Electronic Equipment)
directive even before it was passed, and now has its
mobile recycling handled by Econocom. And bearing

in mind that users keep a smartphone for an average of
between 18 and 24 months, this is more than just
aminordetail.



A BUSINESS
FORTHE FUTURE

“mone of those “techno-dinosaurs” who can remember the beginnings of IT,
the first PCs, then the advent of intelligent and communicating objects,
and who will also probably see physical computers as we know them become

extinct altogetherand replaced by entirely digital objects. | am fortunate
towork inanindustry that gives me access to the very latest technology,
solcantryitoutandthink of ways it can be used, thereby opening up a

strategic vision”.

A finger on the pulse of
technology

In today’s world, working “anytime,
anywhere” requires real-time
synchronisation of all the programmes
and dataon the tools we use: computers,
smartphones, tablets, etc.

This synchronisation is often complex
and requires the expertise of technicians,
which comes ata price. Butin the future,
everyone will be able to afford it. This very
democratisation of technology will be
largely due to cloud computing.

Jean-Louis Bouchard

Cloud computing:
amajor project

Whereas microcomputers broughtinformation
processing closer to the user by offering greater
self-sufficiency, cloud computing creates endless
possibilities by processing the information on a
remote central system - the location of which is
almostirrelevant. Gartner defines cloud computing
as astyle of computing where massively scalable IT -
related capabilities are provided “as a service” using
Internet technologies to multiple external customers.
The factis, we already use this technology without
realising it: with our computers, smartphones and
tablets, we access data thatis processed on central
servers about which we know virtually nothing.
After all, who knows where Google’s servers are




actually located? And what of our everyday financial
transactions? Who can tell: the banks also work in
cloud computing mode.

Econocom has embraced the cloud computing trend
initsinnovations.And not merely in the interests of
delivering efficient customer service, but because the
technology is profitable: Econocom is always aiming
for the best for less. The cost-savings we help our
clients make can then be reinvested in innovation and
enhancing their competitive edge.

Total virtualisation:
in the not-too distant future

In the past few years, virtualisation technology has
advanced inleaps and bounds and is now ready for
widespread use. In the future, virtualisation will take
overnotonly companies’IT architecture, butalso our
everyday digital equipment. Whereas it started as an
addition to the physical infrastructure, virtualised or
logical infrastructure is now set to replace its physical
counterparts altogether. The potential progressin
almost every area of human activity is phenomenal:
not least of which in medicine, with its diagnostic
equipment, thermometres, blood pressure meters,
X-rays, scans. By just touching a television screen or
mobile phone monitor, we will be able to display our
blood pressure, temperature, even our DNA.
Education is another area thatis set to be
revolutionised by technology: for future generations,
the traditional blackboard will be nothing but a relic.
And governments have followed suit, with the growing
number of online services and information sources
(tax returns, address changes, etc.).

Econocom keeps apace with these developments
and adaptsits products and services accordingly.
Itis already well-established in these particular
markets, and recently won a tender by the European
Union for the delivery and maintenance of 108,000
desktops, including some virtualised, for the various
European institutions.

Econocom: fostering talents

At Econocom, converging offers and expertise is part
of our culture, which is how we devised a range of
“enterprise solutions”. The most recent, 7 Remote
Services by econocom, ensures clients a seamless
migration to Windows 7. In Belgium, we have set

up a special end-to-end (hence its name, “A2Z”) IT
asset outsourcing solution for SMEs. We will now be
building on our experience and success in this market
by launching the same offeringin France.

Inorder to succeed, we need to keep up with
technology and anticipate clients’ needs, so that we
can develop solutions to help businesses face the
future with confidence.

At Econocom, the future is already
here

It started the day Econocom had 3,700 employees and
20,000 clients, extended its geographical cover and
increased its business expertise. Why? Because the
group has reached a new dimension that establishes it
as a force to be reckoned with on the European IT and
telecom market. 43
Italso began with the development of digital
infrastructures and the proliferation of intelligent
objects. Why? Because Econocom predicted this trend,
seeingitasanatural progression of its convergence
offering. All professional users should be able to work
anywhere, anytime, with any intelligent object.

But we still have along way to go.

Econocom will continue to build on its digital
expertise and become the Econocom of tomorrow.
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Condensed income statement
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ECONOCOM
GROUP SHARE
PERFORMANCE

Share performance

12/31/2009 12/31/2010
€10.35 €10.00
5,156,939 —
3,620,614 3,661,860
2,449,946
2,288,507 449,94/
1,673,632
1,190,424
834,767

Jan. 10 Feb.10 Marchio Aprilz0  May1o June 10 July 10 Aug.10  Sept.10  Oct.10 Nov. 10 Dec. 10

" Monthly trading volume (in €)

High (in €) 6.92 7.05 9.93 8.74 10.67
Low (in €) 5.70 5.09 6.69 5.02 4.60
Closing price as of 31 December 6.62 6.66 7.51 6.44 10.35
(in €)

Market capitalisation as of 192 193 194 160 257
31 December (in € millions)

Average daily trading volume 19,902 18,955 22,959 11,850 16,030
Number of shares as of 29.0 29.0 25.8 24.8 24.8

31 December (in millions)
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(Royal decree of 14 November 2007)
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26 July 2011
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Half-year results press release
1September 2011
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® Vvalgestand V. Wajs Société Générale Third-quarter trading statement
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Chairman and Chief Executive Officer

Chief Executive Officers

Directors

Jean-Louis Bouchard

Jean-Philippe Roesch
Bruno Lemaistre

Robert Bouchard
Christian Bret
Charles de Water
Gaspard Dirrleman
Rafi Kouyoumdjian
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represented by Josy Steenwinckel or
Emmanuele Attout
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on the Brussels stock exchange since January 1, 2008

January 7.51 6.32 7.45 7.00 337,597 2,363.18
February 7.43 7.25 7.40 7.38 102,900 759.40
March 8.18 7.40 777 7.82 124,743 977.98
April 7.75 7.46 7.70 7.68 114,876 882.25
May 8.74 7.65 837 7.96 530,483 4,222.64
June 8.70 8.12 8.43 8.48 306,127 2,595.96
July 8.30 6.30 6.51 7.39 333,326 2,463.28
August 8.40 6.65 8.40 7.13 147,621 1,049.58
September 8.00 6.86 6.86 7.76 252,177 1,959.41
October 7.50 6.25 6.46 6.73 157,654 1,061.01
November 6.62 5.02 5.50 £.82 166,108 966.75
December 6.44 5.40 6.44 5.70 420,563 2,397.21
January 6.40 5.50 5.76 5.93 111,063 658.78
February 5.99 4.75 5.21 5.40 54,367 203.61
March 5.64 4.60 5.25 5.07 57,432 291.12
April 6.00 4.99 6.00 5.54 776,336 4,299.66
May 6.28 4.91 4.91 5.72 462,595 2,644.19
June 749 5.10 744 6.56 476,786 3,125.57
July 7.40 5.95 7.40 6.48 208,004 1,346.83
August 7.50 7.12 7.35 7.39 328,166 2,424.06
September 0.28 7.30 9.20 8.26 542,870 4,483.13
October 9.86 9.02 9.78 9.30 332,658 3,092.12
November 9.70 8.50 9.70 9.26 314,142 2,907.60
December 10.67 9.42 10.35 9.87 439,272 4,336.23
January 10.31 9.67 9.75 9.92 365,018 3,620.61
February 9.95 9.47 9.50 9.68 236,416 2,288.51
March 10.80 9.00 10.36 9.79 346,782 3,395.00
April 11.69 10.19 11.69 10.79 366,429 3,954.50
May 12.25 11.20 11.45 11.70 440,764 5,156.94
June 11.10 10.30 11.10 10.60 231,127 2,449.95
July 11.45 11.10 11.24 11.27 132,396 1,492.10
August 11.41 10.41 10.90 10.84 337,810 3,661.86
September 11.35 10.90 11.00 11.12 75,069 834.77
October 10.89 10.02 10.05 10.48 346,357 3,628.09
November 10.05 9.63 9.85 9.82 170,431 1,673.63
December 10.56 9.95 10.00 10.23 116,366 1,190.42
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First-quarter trading statement
(Royal decree of November 14, 2007)

April 18,2011

Annual General Meeting

May 17,2011

Dividend payment date

Early June, 2011

Preliminary half-year figures press release
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for the year ended December 31, 2010
presented to the Annual General Meeting of May 17, 2011

In accordance with prevailing legislation and the Company’s bylaws, we submit to you for approval our report
on the Company’s operations and the financial statements for the year ended December 31, 2010.

In 2010, Econocom Group acquired ECS. This external
growth transaction was finalized on October 28, 2010.
ECS and its subsidiaries were consolidated in
Econocom Group’s financial statements as of
October 1, 2010.

In addition to this major acquisition, Econocom also
acquired two sales agencies during the first half of
2010: IDS and Finedya.

In addition, as every year, the Group made some
changesinitsinternal legal organization in order to
simplify and harmonize its operational and legal
structures.

2.1. Consolidated results

(in € millions) 2010 2009
Revenue from continuing operations 10214 7593
Recurring operating profit (before amor-
tization of ECS’ customer portfolio) 475 287
Recurring operating margin 4.7% 3.8%
Recurring operating profit (after amorti-
zation of ECS’ customer portfolio) 47 287
Operating profit®@ 403 28.7
Other financial income/(expense), net 0.8 (0.6)
Profit before tax @ 411 28.1
Income tax (12.3) (7.8)
Profit for the‘yea‘lr excluding e 203
non-controlling interests ®
Profit for the year excluding non- 588 203

controlling interests ©

NB: the amortization of the ECS customer portfolio is the result of the
allocation of ECS goodwill for the amount of €40 million to the value
represented by the portfolio of clients acquired. This intangible asset will
be amortized over 20 years.

(1) Before amortization of ECS’ customer portfolio

(2) After amortization of ECS’ customer portfolio

2010 was particularly eventful and significant for
Econocom Group due to the acquisition of ECS Group.
The transaction was the main focus of efforts by both
groups’ management throughout the second half of
the year. The work carried out by the integration focus
groups, which were launched at the end of October
2010, resulted in the announcement on January 10,
2011 of the organization and structure of the new
Group.

Econocom Group reported revenue of €1,021.4 million
in 2010 compared with €759.3 million in 2009 (up 35%).
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The Group’s recurring operating profit (before
amortization of the ECS customer portfolio) rose to
€47.5 million from €28.7 million on December 31, 2009.

Operating profit stood at €40.3 million (€40.8 million
before amortization of the ECS customer portfolio),
compared with €28.7 million the previous year. The
€6.8 million in non-recurring expenses recorded for
2010 consist mainly of the costs incurred in
connection with the acquisition of ECS Group.

Net financial income of €0.8 million takes into account
the finance costs on loans secured for the acquisition
of ECS, the amortization of fees paid to banks for
providing €292 million in loans and lines of credit, and
the gain from the disposal of Econocom’s shares in the
MBO investment fund (€3.6 million).

Profit for the period climbed to €29.1 million (before
amortization of the ECS customer portfolio), an
increase of over 43% on the previous year

(€20.3 million).

In parallel with this sharp growth in revenue and
profitability, and thanks to the year's major
acquisition, Econocom maintained a solid financial
position in 2010.

Accordingly, as of December 31, 2010, the Group’s total
net debt amounted to €27 million at the end of 2010,
including €50 million of subordinated loans.

At the end of 2010, senior net debt (excluding
subordinated loans) was therefore negative,
representing a positive net cash position of
€22 million, versus net cash of €29.6 million on
December 31, 2009.

Net goodwill rose as a result of this strategic
acquisition and stood at €147.7 million at the end of
2010 versus €28.8 million at the end of 2009.

Given the outlook for the entities concerned, there
was no need to recognize impairment losses on these
intangible assets.

2.2. Results by business segment

Revenue for the Group’s different businesses was as
follows:

(in € millions) 2010 2009
Managed Services 151 125
Products and Solutions 197 186
IT Financial Services 636 421
Telecom Services 37 27
Total 1,021 759

2.2.1.Managed Services
(revenue of €151 million)

Managed Services recorded €151 million in revenue in
2010, compared with €125 million in 2009.

Excluding external growth transactions, outsourcing
and maintenance revenue edged back slightly
between 2009 and 2010.

The profitability of the maintenance businessin
France fell due to lower-than-expected productivity
and erratic business volumes throughout the year.

2.2.2.Products and Solutions
(revenue of €197 million)

This business posted €197 million in revenue, up 6% on
20009.

Products and Solutions once again demonstrated its
strong sales momentum in 2010 by signing
Econocom’s largest contract to date (a two-year
contract renewable for an additional two years) for an
amount in excess of €80 million.

Products and Solutions business was also boosted in
2010 by major contracts signed at the end of 2009 in
the French public sector.



2.2.3.IT Financial Services
(revenue of €636 million)

In 2010, IT Financial Services recorded a sharp increase
inrevenue (€636 million versus €421 million in 2009),
due to the acquisition of ECS, which was consolidated
inthe final quarter.

IT Financial Services accounts for the majority of
enterprise solutions offered to our clients. The success
of these combined business offers, which are central
to Econocom’s strategy, was confirmed in 2010.

2.2.4.Telecom Services
(revenue of €37 million)

Telecom Services reported a remarkable 37% year-on-
year growth in revenue from €27 million to €37 million.

This performance is a result of several major
outsourcing contracts and the largest rollout of
mobile terminalsin 2010 in France.

2.3. 2010 parent company financial
statements of Econocom Group SA/NV

Econocom Group SA/NV provides services to the
Group’s subsidiaries in the areas of management, IT,
cash guarantees, provision of staff, consulting,
communication and marketing. These services are
billed at arm’s length terms.

In addition, as the Group’s holding company,
Econocom Group SA/NV manages a portfolio of
securities, collects dividends from its subsidiaries and
oversees the Group’s development.

Therevenue stated below refers to Econocom Group
SA/NV’s parent company financial statements,
prepared in accordance with Belgian GAAP.

2.3.1.Income statement
of Econocom Group SA/NV

Sales of services (non-consolidated) for the year
amounted to €14.7 million compared with €12.2 million
the previous year.

The Company reported an operating profit for the year
of €6.6 million versus an operating profit of €1.4 million
in 2009. This decline is largely due to ECS Group
acquisition costs of €6.4 million.

Net financial income climbed sharply year-on-year from
€0.2 million to €9.3 million. This figure includes in
particular€4.4 million in dividends received from
subsidiaries and a €5.9 million net gain on the disposal
or exercise of stock options as well as €1.1 million in
interest costs.

In 2010 the Company recorded non-recurring gains of
€3.12million, up from €0.5 million in 2009. The 2010
figure was mainly due to the €3.6 million capital gain on
the disposal of units in the MBO venture capital fund, a
€1.2 million reversal of the drop in value of Econocom
shares (Spain) and a €2.0 million capital loss on the sale
of 100% of the shares of ECS SA to Econocom SAS.

Profit for the period was €5.7 million versus €2.1 million
in 2009.

2.3.2.Balance sheet of Econocom Group SA/NV

In 2010, the equity of Econocom Group SA/NV stood at
€125.5 million compared with €113.3 million in 2009.
The Board of Directors’ recommendation to the Annual
General Meeting to raise the dividend to €0.35 will have
a€9.2 million impact on the Company’s reserves.

The €5.1 million in costs arising from the loan secured
to finance the acquisition of 100% of ECS SA and its
subsidiaries’ shares were recognized under “Set-up
costs” and will be amortized as the loan is repaid.

The financial liabilities incurred in connection with the
acquisition are as follows:
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€132 million in loans, of which €12 million from
banks and €120 million from Econocom Finance SNC;

A €10 million subordinated loan from Econocom
International NV;

An equity bridge loan of €40 million.
2.3.3.Business overview
2.3.3.1. Movements in investments

On October 28,2010, Econocom Group SA/NV
purchased 100% of the share capital of Europe
Computer Systemes SA, thereby acquiring 100%
control of ECS Group.

This subsidiary was subsequently sold to Econocom
Group’s French holding company, Econocom SAS, on
December 29, 2010.

As every year, the Group made some changes in its
internal legal organization in order to simplify and
harmonize its operational and legal structures, with
the following results:

A €30 million Econocom Managed Services SA/NV
capital increase achieved through cancellation of its
debt. The Econocom Group holds 100% of the
Company’s shares.

Adilution of the Econocom Group’s stake in
Econocom SAS. As of December 31,2010 it held 22.6%,
compared with 100% one year previously.

2.3.3.2. MBO

In 2010, Econocom sold its stake in the MBO venture
capital fund.

2.3.3.3. Treasury stock

Econocom Group SA/NV has launched a share buyback
program, which allows it to:

issue shares to avoid potential dilution of
shareholders’ interests due to the exercise of options,

pay for any external growth transactions,

cancel shares acquired.

The Extraordinary General Meeting of December 22, 2008
renewed for a five-year period, beginning January 1, 2009,
the authorization given to the Board of Directors to buy
back the Company’s own shares, in accordance with the
applicable Belgian legislation, at prices ranging from €2
to €18, subject to a ceiling of 20% of total issued shares.
These shares do not carry voting rights.

At the Extraordinary General Meeting of May 19, 2009,
shareholders renewed for a three-year period the
authorization given to the Board of Directors to
purchase Econocom Group SA/NV shares without the
prior approval of shareholders if the Company faces a
serious and imminent threat to its operations.

In 2010, the following treasury stock movements took
place:

Econocom acquired 708,758 shares for an
acquisition price of €7.4 million.

Econocom delivered 246,700 shares in connection
with the exercise of stock options.

Econocom sold 1,050,000 shares on the market for
€10.0 million for the purpose of financing external
growth transactions it was considering at the time.

Econocom sold 147,000 shares to a subsidiary with a
view to distributing them as part of a free share grant
Incentive Plan to the Group’s senior managers.

Econocom provided 1,354,376 shares in exchange
for€14.9 million in shares of ECS SA contributed by
Société Générale Financial Services Holding.

In addition, the Company signed a liquidity agreement
with Exane BNP Paribas with respect to the Econocom
Group share.

As of December 31,2010, Econocom Group SA/NV held
120,000 treasury shares, acquired as part of its share
buyback program with Exane, and 55,828 Econocom
Group shares acquired as part of its liquidity
agreement with Exane, for a total of 175,828
Econocom Group shares representing 0.67% of the
total number of issued shares.



Econocom Group SA/NV’s distributable reserves
increased by €15.4 million (non-consolidated data) to
€36.0 million, following the release of treasury stock
on the market as well as their delivery to Société
Générale in connection with the acquisition of ECS.

2.3.3.4. Share capital

As of December 31, 2010, the share capital of
Econocom Group SA/NV was made up of
26,172,897 shares with no stated par value.

During the year, the share capital increased from
24,800,000 shares to 26,172,897 shares through the
issue of 1,372,897 new shares provided to Société
Générale Financial Services Holding in exchange for
1,154,399 shares in ECS SA on October 28, 2010. The
shares were issued for €11 per share.

Econocom Group’s share capital thus rose from
€895,755.62 t0 €17,076,677.70. For this purpose the
Board of Directors exercised its right to authorize
anincrease in the share capital, as granted at the
Extraordinary Shareholders’ Meeting on May 18, 2010,
for five years and a maximum amount of
€16,180,922.08. After the Board of Directors exercised
this right on October 28, 2010, the maximum share
capital increase allowed stands at €15,285,166.46 as of
December 31, 2010.

The ownership structure is described in chapters
“Statement of corporate governance”.

Due to the nature of its business, Econocom Group
SA/NV is exposed to certain financial and legal risks.

A complete review of the Group’s risk exposure and
management strategy is provided by type of risk in the
notes to the consolidated financial statements.

In view of its business model, Econocom Group SA/NV
is notsignificantly exposed to exchange-rate, interest-
rate or environmental risks.

The Group’s dependency on clients is limited.
Furthermore, it does not have a high liquidity risk as it
has a net cash surplus (excluding subordinated loans).

Econocom Group SA/NV is, however, exposed to risks
relating to:

Doubtful accounts, which are largely covered by
factoring solutions and refinancing of lease contracts
on anon-recourse basis;

The termination of service contracts, as alarge
majority of the Group’s employees have permanent
contracts. However, the contracts are mostly signed
forlonger than one year and include reciprocal notice
periods.

The Group does not have any specific employee-
related risks. The vast majority of its staff is employed
in France and the Benelux countries.

The IT services market is extremely competitive, and
has been for along time. Econocom Group SA/NV is
therefore accustomed to having to change and
innovate in order to maintain and expand its client
base.

The acquisition of ECS temporarily exposes Econocom
Group to new risks:

Non-compliance with covenants entered into in
order to finance the acquisition: Econocom complies
with all these covenants and has implemented an
appropriate monitoring policy;
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Risks associated with the integration of ECS:
Econocom has these risks - inherentin any
acquisition - under control, thanks to its experience in
integrating previous acquisitions and the fact that
Econocom has sought assistance from consultants
specializing in such transactions, in light of the
significance and scale of this particular integration.

Econocom has not identified any other particular risks
in the client portfolio, thanks to its resilience.

2011 will primarily be devoted to ensuring the
successful integration of the two groups which were
united in 2010.

The Group’s Management projects 2011 consolidated
revenue at €14 billion with recurring operating
margin of 4%, supported by the implementation of
business and cost synergies.

Atthe Annual General Meeting, the Board of Directors
will recommend raising the gross dividend per share
to €0.35, representing a 17% increase over 2009.



5.1. Applicable corporate
governance code

The Econocom Group confirms that it adheres to the
principles of the Belgian Corporate Governance Code
(Code belge de gouvernance d’entreprise) which came
into force in 2009, (2009 Code). This code is available on
its website at www.corporategovernancecommittee.be.
Econocom’s Corporate Governance charter is available
(in French only) at www.econocom.com, under
Financial Information/ Legal Information/Corporate
governance charter.

5.2. Exemptions from the 2009 Code

Econocom Group applies the recommendations of
the 2009 Code, except for those which the Board has
deemed ill-suited to Econocom Group’s size, or that it
intends to putin place over the long term. The
principles to which Econocom Group SA/NVin whole
orin partdoes notyet adhere are described below.

The Group currently only partially applies the
recommendations in Principle 1 of the 2009 Code.

For reasons relating to Econocom Group SA/NV’s
ownership structure, Jean-Louis Bouchard performs
the duties of Chairman of the Board, Chief Executive
Officer and Chairman of the Management
Committee. This means that the Group does not fully
adhere to the principle of segregating the powers of
control of the Board of Directors and executive
powers. As of December 31, 2010, Jean-Louis
Bouchard indirectly held 49.08% of Econocom Group
SA/NV’s capital.

The reference framework for internal control and risk
management will be prepared and submitted to the
Board of Directors for approval during 2011.

Econocom Group SA/NV complies with Principle 2 of
the Belgian Corporate Governance Code, which
recommends that at least half of the members of the
Board of Directors should be non-executive. As of
December 31, 2010, five of the eight members of the
Board were non-executive.

However, the Board has not appointed a Secretary
responsible for advising the Board on corporate
governance matters and reporting on compliance
with the applicable procedures and rules. These
duties are nevertheless performed by Galliane Touze,
the Group’s Company Secretary.

In addition, the composition of the Board of
Directors does not currently meet diversity or gender
criteria; so far the directors have been appointed
according to their qualifications and skills.

In order to comply with the recommendationsin
Principle 3 of the 2009 Code, Econocom Group SA/NV
drew up and implemented a procedure relating to
transactions and other contractual relations
between the companies making up the Econocom
Group and its directors and senior managers.

The Board of Directors has not drafted specific
procedures on insider trading but keeps an updated
list of insiders; these people have been formally
notified of the law regarding market malpractices.

Econocom Group SA/NV does not currently apply the
recommendationsin Principle 4 of the 2009 Code,
which state that “the Board should draw up
nomination procedures and selection criteria for
Board members and that a Nomination Committee
should recommend suitable directorship
candidates.” This principle also recommends a
periodic assessment of each director and of the
Board of Directors, in accordance with procedures
set by the Board.

To date, the Board of Directors has notsetup a
Nomination Committee or any formal procedures for
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nominating members of the Board of Directors and
the Management Committee. Management considers
that this recommendation of the Code is not suitable
for the Econocom Group in view of its size.

Although the Group has no specific formal
procedures for assessing the Board of Directors, its
members and its Committees, such assessments take
place on a continuous basis. To formalize the
procedure, the Board of Directors will meetin 2011 to
assess its operation, the operation of its committees
and its interaction with executive management, etc.

In accordance with Principle 5 of the 2009 Code,

the Board of Directors has set up a Management
Committee, an Audit Committee, and a Stock Option
Committee.

The internal rules of the Board of Directors and of
each of these committees were drafted in 2006;

they were amended to comply with the 2009 Code
and will be submitted to the approval of the Board of
Directorsin 2011. Furthermore, the Board of
Directors is considering the possibility of creating a
Compensation Committee in 2011, as recommended
by article 526 quarter of the Belgian Companies Code
(Code des sociétés). The Board of Directors will vote
on the matter in May 2011.

The Chairman of the Board of Directors does not
systematically attend Annual General Meetings as
recommended by Principle 8 of the Code, but he
ensures that the Board of Directors is always
represented by at least one Chief Executive Officer.

5.3. Description of internal monitoring
and risk management procedures
in relation to the preparation of
the Group’s financial information

The financial information communicated by the
Group includes the Group’s consolidated financial
statements as well as the corresponding management
report prepared in accordance with IFRS as adopted
by the European Union and approved by the Board of
Directors.

This financial information is at every reporting date
presented to the Group audit committee, and
explained to all the directors.

5.3.1.Financial organization

The Group’s financial organization has both a local
and global dimension. The Group is organized by
business and by country, and the financial processes
are implemented by financial teams, CFOs and
management controllers in each entity, all of whom
report to the Group Chief Financial Officer. The
Business CFOs ensure that the reporting rules and
practices are applied consistently across the business
ling, irrespective of the country.

In the interests of maintaining their independence
from the operational teams, the financial teams report
hierarchically to the Group Finance Department.

5.3.2.Reporting and consolidation coordination

The accounts are consolidated by a dedicated team on
a quarterly basis. The consolidated companies send,
via the consolidation application, their detailed
financial statements which are subsequently included
in the consolidated financial statements.

Each entity (i.e, company or Business Unit)draws up a
budget before the beginning of the year. Profit forecasts
are updated four times during the year and monitored
onamonthly basis based on the activity reports sent to
Group Management. These reports are drafted jointly by
the entity’s manager and financial controller.



The Group’s Finance department draws up schedules
and specificinstructions for the various budgets,
reports and items needed for the purposes of
consolidation.

5.3.3. Accounting standards

The Group’s accounting principles are setoutin a
manual which is used as the basis for preparing
financial information. This manual can be consulted
viathe IT system by all the accounting teams and
describes the method for booking transactions and
presenting financial information.

The team in charge of consolidation is also
responsible for monitoring changes in IFRS. As such,
the team, in conjunction with the Group Finance
department and Business CFOs, decides on the
necessary changes in Group accounting principles,
disseminates the information and arranges the
corresponding training.

5.3.4. IT systems

As aresult of the recent acquisition of ECS Group, the
IT systems used for preparing financial information
are currently being aligned and harmonized.

5.3.5. Risk factors, monitoring and control

The monthly reports enable the various operational
and financial managers and Group management to
verify that the Group’s results are accurate and
consistent with the targets set. These reports compare
management data and the data in the Group
consolidated financial statements in order to ensure
that the financial information is reliable.

The Group’s Internal Audit department, based on its
audit plan, isin charge inter alia of reviewing the
subsidiaries’ financial statements in order to ensure
that they comply with Group rules and verify the
accuracy of reporting data. To that end, Group has
fourinternal controllers and one internal audit
director who report to Yves Caparros, who has
responsibility for risk management, thus ensuring

theirindependence with respect to the finance
teams.

Therole of the Group risk management department
overseen by Yves Caparros, Managing Director and
member of the Executive Committee, is to draw up arisk
map and ensure that these risks are adequately covered.

The Group’s Finance Departmentisin charge of the
overall management of the risks described below.

5.3.5.1. Risks associated with IT accounting systems

The accounts systems used by the Group are currently
organized by business line (Leasing, Services and
Distribution). Following the recent acquisition of ECS
with its unified IT system, the harmonization of the
different IT systems is underway.

The various business IT systems are interfaced with
the accounting systems in order to ensure that the
information is traceable, exhaustive and reliable.

The consolidation system in use is a standardized
system. The accounting systems are either currently
available products or internally-developed and
managed systems which allow for continued
maintenance and any necessary changes in settings.

5.3.5.2. Risks associated with accounting standards

The consolidation department, in conjunction with
the Group Finance Department and Business Finance
Departments, monitors changes in IFRS compliance
and adapts the Group’s accounting principles
accordingly. It also organizes training for finance staff
whenever necessary.

In order to limit the sets of standards applied by the
Group, most subsidiaries prepare their parent
company financial statements in accordance with
IFRS.

5.3.5.3. Main transaction control procedures

In order to ensure the reliability of the financial
information on transactions, Management Control
verifies each month that the revenue and costs
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reported are in line with the flows expected at the
time the transactions were approved.

The Finance Department draws up regular statistical
analyses to ensure that the assumptions made when
the lease contracts were recorded are conservative
and appropriate.

The subsidiaries’ finance teams also carry out monthly
verifications for each business line.

5.3.6. Preparation of financial information

The financial information is prepared under the
supervision and responsibility of the Board of Directors
which since 2004 has had an Audit Committee, the role of
which is set forth in chapter5.5.2.

5.4. Share capital and share

As of December 31,2010, Econocom Group SA/NV’s
share capital consisted of 26,172,897 shares, held as
indicated below:

Ownership structure 12/31/2010
Companies controlled by Jean-Louis Bouchard 49.08%
Bestinver Gestion 14.17%
Société Générale Financial Services Holding 10.42%
Valgest V. Wajs 4.73%
Treasury stock 0.67%
Public shareholders 20.93%
Total 100%

There are no shareholders with special control rights.

Other than treasury stock which has no voting rights,
there are no particular legal or statutory restrictions
with respect to voting rights.

5.5. Composition and function
of the administrative bodies
and committees

5.5.1.Composition of the Board of Directors

Jean-Louis Bouchard, (term of office expiring at the
May 2016 Annual General Meeting)

Chairman of the Board of Directors and Chief
Executive Officer of Econocom Group SA/NV, Chairman
of Econocom International NV

Jean-Philippe Roesch, (term of office expiring at the
May 2014 Annual General Meeting)
Chief Executive Officer of Econocom Group SA/NV

Bruno Lemaistre, (term of office expiring at the May
2014 Annual General Meeting)
Chief Executive Officer of Econocom Group SA/NV

Charles de Water, (term of office expiring at the May
2011 Annual General Meeting)

Director of Econocom Group SA/NV and Econocom
International NV

Christian Bret, (term of office expiring at the May 2016
Annual General Meeting)
Director of Econocom Group SA/NV

Gaspard Diirrleman, (term of office expiring at the
May 2011 Annual General Meeting)
Director of Econocom Group SA/NV

Rafi Kouyoumdjian, (term of office expiring at the
May 2013 Annual General Meeting)
Director of Econocom Group SA/NV

Robert Bouchard, (term of office expiring at the May
2015 Annual General Meeting)
Director of Econocom Group SA/NV



5.5.2.Role of the Board of Directors

The Board of Directors meets as often as it deems
necessary.

In 2010 the Board met on seven occasions, including two
meetings to approve the interim and annual financial
statements. The overall attendance rate was 76.8%.

The Board of Directors internal rules, applicable as of
December 31,2010, were approved by the Board of
Directors on July 3,2006. These rules were amended to
reflect the recent changes in the 2009 Code and will be
submitted to the Board of Directors for approval at
the next Board meeting.

The Board of Directors is responsible for approving
the Company’s overall strategy proposed by the
Chairman, authorizing significant projects and
ensuring that there are adequate resources to attain
the Group’s objectives. It is entrusted with decision-
making outside the scope of day-to-day management.

The Group’s operational managementis entrusted to
the Chief Executive Officers and the Management
Committee, as defined in article 524 bis of the Belgian
Companies Code and article 20 bis of the bylaws. The
Board appoints the members of the Management
Committee, as well as the Chief Executive Officer(s). It
also oversees the quality of the management duties
performed and ensures that they are consistent with
the Group’s strategic objectives.

The Board is validly constituted only if at least half of
its members are present or represented. A director
may represent one or more other members of the
Board. Decisions are adopted on the basis of a
majority of votes. In the event of a split decision, the
person chairing the meeting has the deciding vote. In
exceptional circumstances, when urgency and the
bestinterests of the Company so dictate, decisions
may be adopted pursuant to the unanimous consent
of the directors, expressed in writing. However, this
procedure may not apply in relation to approving the
annual financial statements and the issuance of
authorized capital.

5.5.3.Committees created by the Board
of Directors

Pursuant to the bylaws, as amended by the
Extraordinary General Meeting on February 22, 2000,
the Board of Directors is authorized to set up specific
committees and to determine their tasks and
operatingrules.

5.5.3.1. The Management Committee

The Board of Directors used this authorization to set
up a Group Management Committee, whose creation
was ratified by shareholders at the Extraordinary
General Meeting on May 18, 2004.

The Management Committee’s internal rules,
applicable as of December 31, 2010, were approved by
the Board of Directors on July 3, 2006. These rules were
amended to reflect the recent changes in the 2009
Code and will be submitted to the Board of Directors
forapproval in 2011.

Therole of this Committee is to implement the
strategy defined by the Chairman and approved by the
Board of Directors, recommend strategic guidelines
for the Group, coordinate the work of central
corporate departments, and carry out any and all
duties relating to day-to-day management.

The members of the Management Committee are
Jean-Louis Bouchard, who is the Chairman,

Bruno Lemaistre, Jean-Philippe Roesch, Yves Caparros
and Véronique di Benedetto. They meet at least ten
times a year.

5.5.3.2. The Stock Option Committee

A Stock Option Committee was set up in February
2003. This Committee, which operates under the
supervision of the Board of Directors, is responsible
for determining the terms and conditions of stock
option plans and monitoring theirimplementation.

The Stock Option Committee’s internal rules, applicable
as of December 31, 2010, were approved by the Board of
Directors on July 3,2006. These rules were amended to
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reflect the recent changes in the 2009 Code and in the
legislation, and also the Board of Directors’ decision to
increase temporarily, for the period between August 31,
2010 and December 31,2011, the number of stock
options that can be granted, from 1% of the capital per
year to two million options for the period in question.
This will be submitted to the Board of Directors for
approval in 2011.

The Stock Option Committee comprises three members:
Christian Bret, Gaspard Durrleman and Rafi
Kouyoumdjian. The terms of office of these Committee
members were renewed on March 12, 2009 for a period
of three years.

5.5.3.3. Audit Committee

The Audit Committee was created by the Board of
Directors on May 18,2004 and its internal rules,
applicable as of December 31, 2010, were approved by
the Board of Directors on July 3,2006. These rules were
amended to reflect the recent changes in the 2009
Code and will be submitted to the Board of Directors
forapproval in 2011.

The Committee comprises two independent directors:
Gaspard Durrleman and Rafi Kouyoumdjian.

The Audit Committee meets as often as necessary; it
met three times in 2010, with all Committee members
in attendance, as well as Jean-Philippe Roesch, Chief
Executive Officer, Olivier Aldrin, Group Chief Finance
Officer, and Benjamin Boulesteix, Head of Internal
Audit. The members of the Audit Committee invite the
Statutory Auditor as required by the agenda.

The Audit Committee is responsible for helping the
Board of Directors perform its duty of controlling the
Econocom Group’s operations. In particular, it
examines the quality and relevance of internal and
external audit engagements, monitors internal
control and risk management procedures, ensures
that the accounting methods used are appropriate,
and that the Group’s financial data are complete and
accurate.

Article 96 of the Companies Code stipulates that
companies must prove the independence and audit
and accounting expertise of at least one of the
members of the Audit Committee.

Econocom confirms that is complies with this rule.

5.5.4.Application of articles 523 and 524
of the Belgian Companies Code

Atits meeting of May 21, 2010, the Board of Directors
authorized the sale of treasury shares to EINV aimed at
improving the Group’s liquidity for the purpose of
conducting external growth transactions. As EINV is
controlled by Jean-Louis Bouchard, Mr. Bouchard
informed the Board of Directors that he had conflicting
financial interests with respect to the planned sale,
within the meaning of the above-mentioned article 523.
As aresult, the authorization to sell treasury shares was
submitted to the procedure provided for in articles 523
and 524 of the Belgian Companies Code.

The sale of treasury shares to EINV shares did not take
place.

At its meeting of December 8, 2010, the Stock Option
Committee authorized the granting of Econocom
Group stock options to directors and parties related to
the directors. The minutes of the meeting state as
follows:

“The Committee states that among the above-
mentioned stock option beneficiaries are two directors,
Jean-Philippe Roesch and Bruno Lemaistre, and a
company, EINV, controlled by a director, Jean-Louis
Bouchard.

Although these three directors are not members of the
Stock Option Committee, as this Committee is
composed of directors and is acting under the
authority of the Board of Directors, its decisions
relating to them are governed by article 523 of the
Belgian Companies Code. Consequently, it should be
noted that the three above-mentioned individuals are
subject to conflict of interests within the meaning of



article 523 of the Belgian Companies Code (a conflict
which these three directors have already brought to
the Committee’s attention).

In accordance with this article, the Committee draws
attention to the following points:

The exercise price, in accordance with the law, will be
the average price calculated over the 30 calendar days
preceding the date of this meeting, i.e, €9.91, and these
stock options may only be exercised twice as from
January 1, 2014 until December 31, 2014. These
conditions comply with standard market practice.

This decision is justified by the crucial role played by
Jean-Louis Bouchard, Bruno Lemaistre and
Jean-Philippe Roesch within Econocom Group, which
continues its significant expansion, illustrated in
particular by the acquisition of ECS Group. The number
of stock options is justified by the position and role of
the above-mentioned individuals in this process and in
view of their responsibilities.

In terms of the financial consequences for the
company and shareholders, the shares sold in the event
of the exercise of treasury stock would not resultin any
additional dilution for the current shareholders. The
financial consequences for the company are limited to
the loss of a possible gain in the event of treasury stock
being resold at a higher price.

Moreover, the Committee has decided to apply, with
retroactive effect, the procedure of article 523 of the
Belgian Companies Code to the 353,000 stock options
granted to Bruno Lemaistre by the Board in August,
2010 and considers the abovementioned justifications
also apply to this grant, which are thus repeated”

The focus group for the integration of ECS into
Econocom resulted in the implementation of a single,
unified organization which was announced to all
employees on January 10, 2011.

During the quarter, the process of uniting the two
companies continued in accordance with the
roadmap drawn up by the Group’s management and
should ensure that ECSis integrated quickly and
generate synergies of approximately €25 million a
year, €15 million of which should be realized in 2011.

Brussels, March 16, 2011
The Board of Directors
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OWNERSHIP STRUCTURE

- as of December 31,2010
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controlled Valgest Bestinver Société
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J-L Bouchard
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ECONOCOM GROUP SA/NV




Jean-Louis Bouchard

(term of office expiring at the May 2016 Annual General
Meeting)

38, avenue Gabriel 75008 Paris (France)

Chairman of the Board of Directors and Chief Executive
Officer of Econocom Group SA/NV, Chairman of
Econocom International NV

Jean-Philippe Roesch

(term of office expiring at the May 2014 Annual General
Meeting)

21,avenue dela Criolla 92150 Suresnes (France)

Chief Executive Officer of Econocom Group SA/NV

Bruno Lemaistre

(term of office expiring at the May 2014 Annual General
Meeting)

Avenue des Eperons d’Or 15, 1050 Brussels (Belgium)
Chief Executive Officer of Econocom Group SA/NV

Charles de Water

(term of office expiring at the May 2011 Annual General
Meeting)

Korte Veersteeg, 4D 4157 GR Enspijk (the Netherlands)
Director of Econocom Group SA/NV and Econocom
International NV

Christian Bret

(term of office expiring at the May 2016 Annual General
Meeting)

7,rue Pérignon 75015 Paris (France)

Director of Econocom Group SA/NV

Gaspard Diirrleman

(term of office expiring at the May 2011 Annual General
Meeting)

50, avenue Bosquet 75007 Paris (France)

Director of Econocom Group SA/NV

administrative, management and supervisory bodies of the company

Rafi Kouyoumdjian

(term of office expiring at the May 2013 Annual General
Meeting)

25, rue de Lubeck 75016 Paris (France)

Director of Econocom Group SA/NV

Robert Bouchard

(term of office expiring at the May 2015 Annual General
Meeting)

1 bis rue Clément Marot 75008 Paris (France)
Director of Econocom Group SA/NV

PricewaterhouseCoopers Reviseurs d’Entreprises
SCCRL

(term of office expiring at the May 2013 Annual General
Meeting)

Statutory Auditor of Econocom Group SA/NVY,
represented by Josy Steenwinckel or Emmanuéle Attout
Woluwe Garden, Woluwedal, 18

1932 Sint-Stevens-Woluwe (Belgium)

The following three members of the Board of Directors
served in an executive capacity during 2010: Jean-Louis
Bouchard, Jean-Philippe Roesch and Bruno Lemaistre.
Gaspard Durrleman, Rafi Kouyoumdjian and Christian
Bret are non-executive and independent directors of
the majority shareholder. Charles de Water and Robert
Bouchard are non-executive directors.

The Chairman of the Board of Directors owns
controlling interests in several non-Group companies,
where he serves as a director or Chairman. The other
executive directors do not hold directorships outside
Econocom Group SA/NV and its subsidiaries.

Charles de Water is a director of Econocom
International NV, as well as a member of the
Supervisory Board of Rabobank West-Betuwe, a partner
of Zuijdplas Beleggingen, a member of the Supervisory
Board of Khondrion Mitochondrial Scientific Services
BV, and the Chairman of Kaacel BV.

Christian Bret is managing partner of Eulis and a director
of Prosodie.
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Gaspard Dirrleman is the Chairman of Montmorency
Investissements, Etablissements Cambour and Ateliers
Montdor.

Robert Bouchard serves as the Chairman of

Michel Pereire SA, Ecofinance SAS, Eurydice Saint
Germain SAS and APL France, and as the manager of
Ecojet Leasing SNC, SCI Maillot Pergolése, SCI Taillis des
Aigles, GMPC and Carmine SARL. Econocom engaged the
services of Robert Bouchard to develop and adapt the
Group’s website under a 12-month service agreement
signed between GMPC, of which he is a manager, and
Econocom SAS. The agreement expired on December 31,
2010.

Rafi Kouyoumdjian is the Chief Executive Officerand a
director of RKO Management and Investment BV. Given
his experience in acquisitions, Econocom retained his
services asaconsultant to assist with the integration of
ECS Group, which was acquired on October 28, 2010. The
parties signed a four-month consulting agreement
which expired in January 2011.

The bylaws set the maximum term of office for directors
atsix years,and state that directors may be re-elected.
No other specific rules are laid out, including relating to
age limits for the Board.

The Econocom Group confirms that it adheres to the
principles of the Belgian Corporate Governance Code
(Code belge de gouvernance d’entreprise) which came
into force in 2009 (2009 Code). The Code is available on
its website at www.corporategovernancecommittee.be.
Econocom’s Corporate Governance charter is also
available (in French only) at www.econocom.com.,,
under Financial information/Legal information/
Corporate governance charter.

Econocom Group applies the recommendations of the
2009 Code, except for those which the Board has
deemed ill-suited to Econocom Group’s size, or that it
intends to putin place over the long term. The
principles to which Econocom Group SA/NV does not
yetadhere, in whole or in part, are described below.

The Group currently only partially applies the
recommendations in Principle 1 of the 2009 Code.

For reasons relating to Econocom Group SA/NV’s
ownership structure, Jean-Louis Bouchard performs
the duties of Chairman of the Board, Chief Executive
Officer and Chairman of the Management Committee.
This means that the Group does not fully adhere to
the principle of segregating the powers of control of
the Board of Directors and executive powers. As of
December 31, 2010, Jean-Louis Bouchard indirectly
held 49.08% of Econocom Group SA/NV’s capital.

The reference framework for internal control and risk
management will be prepared and submitted to the
Board of Directors for approval during 2011.

Econocom Group SA/NV complies with Principle 2 of
the 2009 Code, which recommends that at least half of
the members of the Board of Directors should be
non-executive. As of December 31, 2010, five of the
eight members of the Board of Directors were non-
executive directors.



However, the Board has not appointed a Secretary
responsible for advising the Board on governance
matters and reporting on compliance with applicable
procedures and rules. These duties are nevertheless
performed by Galliane Touze, the Group’s Company
Secretary.

Furthermore, the composition of the Board of
Directors does not currently meet the diversity or
gender criteria; so far the directors have been
appointed based on their qualifications and skills.

In order to comply with the recommendations in
Principle 3 of the 2009 Code, Econocom Group SA/NV
drew up and implemented a procedure relating to
transactions and other contractual relations between
the companies making up the Econocom Group and
its directors and senior managers.

The Board of Directors has not drafted specific
procedures oninsider trading but keeps an updated
list of insiders; these people have been formally
notified of the law regarding market malpractices.

Econocom Group SA/NV does not currently apply
the recommendations in Principle 4 of the 2009 Code,
which state that “the Board should draw up
nomination procedures and selection criteria for
Board members” and that “a Nomination Committee
should recommend suitable directorship candidates.”
This principle also recommends a periodic assessment
of each director and of the Board of Directors, in
accordance with procedures set by the Board.

To date, the Board of Directors has notsetup a
Nomination Committee or any formal procedures for
nominating members of the Board of Directors and
the Management Committee. Management considers
that this recommendation of the Code is not suitable
forthe Econocom Group in view of its size.

Although the Group has no specific formal procedures
for assessing the Board of Directors, its members and
its Committees, such assessments take place on a
continuous basis. To formalize the procedure, the

Board of Directors will meet in 2011 to assess its
operation, the operation of its committees and its
interaction with the executive management, etc.

Inaccordance with Principle 5 of the 2009 Code, the
Board of Directors has set up a Management
Committee, an Audit Committee, and a Stock Option
Committee.

The internal rules of the Board of Directors and of

each of these committees were drafted in 2006; they

were amended to comply with the new 2009 Code and

will be submitted to the approval of the Board of

Directors in 2011. In addition, the Board of Directors is
considering the possibility of creating a

Compensation Committee in 2011, as recommended

by article 526 quarter of the Belgian Companies Code 73
(Code des sociétés). The Board of Directors will vote on

the matterin May 2011.

The Chairman of the Board of Directors does not
systematically attend Annual General Meetings as
recommended by Principle 8 of the Code, but he
ensures that the Board of Directors is always
represented by at least one Chief Executive Officer.
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Since 1999, the bylaws have provided for the
compensation of offices held. The Annual General
Meeting of May 18, 2004, set the attendance fees of
directors at €2,500 per director per Board meeting,
subject to actual attendance at the meetings.

Executive directors receive no compensation for their
directorship. They are compensated as a result of the
contractual relationship with one or several Group
companies.

Non-executive directors who are members of the
Audit Committee and members of the Stock Option
Committee receive €1,000 per meeting, subject to
actual attendance.

Non-executive directors do not receive any payment
other than the above-described attendance fees.

Attendance fees paid to non-executive directors in
2010 were as follows:

Compensation paid to non-executive directors
in 2010 (€)

Christian Bret 13,500
Robert Bouchard 12,500
Gaspard Diurrleman 19,000
Charles de Water 12,500
Rafi Kouyoumdjian 19,000
Total 76,500

Furthermore, Econocom engaged the services of Robert
Bouchard, via GMPC, of which he is a manager, to
develop and adapt the Group’s website.

In compensation for this 12-month assignment, which
ended on December 31, 2010, Robert Bouchard received
a payment of €120,900.

Econocom retained the services of Rafi Kouyoumdjian
to assist with the integration of ECS Group, acquired on
October 28, 2010. In compensation for this four-month
assignment, which ended in January 2011, Rafi
Kouyoumdjian received a payment of €200,284.

Jean-Louis Bouchard performs the duties of Chairman
of the Board and Chief Executive Officer,and Chairman
of the Group’s Management Committee. He receives no
compensation whatsoever, and does not benefit from
any pension orinsurance from either Econocom Group
SA/NV or its subsidiaries for these duties. Econocom
International NV - whose Chairman is Jean-Louis
Bouchard - bills fees to Econocom Group SA/NV and its
subsidiaries for managing and coordinating the Group.
These fees amounted to €1,199,000 in 2010, compared
with €1,033,000in 2009.



Compensation paid to executive directors
in 2010 (in €) @

Fixed portion 832,262
Variable portion 3,127,876
Pension 34,500
Total 3,994,638

(1) Including social security charges.

Compensation paid to members of the
Management Committee (other than Board
members) in 2010 (€) @

Fixed portion 483,652
Variable portion 383,362
Pension 0
Total 867,014

(1) Charges incluses

Atits Board meeting of March 16, 2011, the Board of
Directors reviewed the composition of the
Management Committee. The information in this
chapter concerning the compensation paid in 2010,
stock options and shares, relates to the members of
the Management Committee in 2010, i.e, Bruno
Lemaistre, Jean-Philippe Roesch, Olivier Aldrin and
Didier Bertho.

The variable compensation of the members of the
Management Committee is linked to (i) the profit
before tax of the entities under their control, (ii) the
consolidated profit before tax of Econocom Group, (iii)
savings goals, and (iv) measurable performance
objectives.

Each member of the Management Committee has a
company car but does not receive any other kind of
compensation.

Like all the other employees of the Econocom Group,
the members of the Management Committee are
assessed throughout the year by their managers and
during an annual assessment interview held at the
beginning of the following year.

Stock options held by members of Econocom’s
administrative and management bodies

Number of options outstanding as of

December 31,2010 768,000

Other contractual commitments

The employment contracts of the members of the
Management Board contain no specific clause with
respect to pensions or termination benefits except for
two of them which provide for, respectively, (i)
termination benefits of one month of salary for each
year spentin the company and (ii) termination
benefits equal to the last 12 months of fixed salary
and half of the annual average of the last 24 months
of variable compensation. Provisions are set aside for
the contractual commitments.

e e e e 00000000000
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In 2010, no transactions between Econocom Group
SA/NV and its subsidiaries and the members of the Board
of Directors or Management Committee were carried out
on other-than-arm’s-length terms. As of December 31,
2010, no loans or guarantees have been granted to the
Board of Directors or the Management Committee.

Atits meeting of July 28, 2010, the Board of Directors
agreed that the acquisition of ECS would be funded
partly by a subordinated loan of €10 million granted
by EINV, controlled by Jean-Louis Bouchard.

Mr. Bouchard did not take partin the Board’s
deliberations or vote. This loan was secured under
conditions which are not more advantageous than the
market conditions, is subordinated and collateral-free.

The provisions of articles 523 and 524 of the Belgian
Companies Code were implemented in the context of
Econocom Group stock options grant to directors and
parties related to the directors. The Stock Option
Committee approved the stock option grants at its
meeting of December 8, 2010, the minutes of which
may be found in 5.5.4 of the management report.

Moreover, at its meeting of May 21, 2010, the Board of
Directors authorized the sale of treasury shares to
EINV aimed at improving the Group’s liquidity for the
purpose of conducting external growth transactions.
As EINV is controlled by Jean-Louis Bouchard,

Mr. Bouchard informed the Board of Directors that he
had conflicting financial interests with respect to the
planned sale within the meaning of the above-
mentioned article 523.

As aresult, the authorization to sell treasury shares
was submitted to the procedure provided forin
articles 523 and 524 of the Belgian Companies Code.

The sale of treasury shares to EINV did not take place.

Shares Options
Non-executive directors 391,050 0
Executive directors
J_ean_-Louis Bouchard 12 845194 100,000
(indirectly) T !
Jean-Philippe Roesch 170,000 100,000
Bruno Lemaistre 147,000 453,000
Members of the Management
Committee
Didier Bertho 0 40,000
Olivier Aldrin 0 75,000
Total 13,553,244 768,000

NB: The exercise price of these options is determined on the basis of the

same rules as described in section 11 below.

The Board meeting of March 16, 2011, changed the

composition of the Management Committee

mentioned in this chapter.



The Board of Directors meets as often as it deems
necessary.

In 2010 the Board met on seven occasions, including
two meetings to approve the interim and annual
financial statements. The overall attendance rate was
76.8%.

The Board of Directors’internal rules, applicable as of
December 31,2010, were approved by the Board of
Directors on July 3,2006. These rules were amended to
reflect the recent changes in the 2009 Code and will be
submitted to the Board of Directors for approval at
the next Board meeting.

The Board of Directors is responsible for approving
the Company’s overall strategy proposed by the
Chairman, authorizing significant projects and
ensuring that there are adequate resources to attain
the Group’s objectives. It is entrusted with decision-
making outside the scope of day-to-day management.

The Group’s operational management is entrusted to
the Chief Executive Officers and the Management
Committee, as defined in article 524 bis of the Belgian
Companies Code and Article 20 bis of the bylaws. The
Board appoints the members of the Management
Committee, as well as the Chief Executive Officer(s). It
also oversees the quality of the management duties
performed and ensures that they are consistent with
the Group’s strategic objectives.

The Board is validly constituted only if at least half of
its members are present or represented. A director
may represent one or more other members of the
Board. Decisions are adopted on the basis of a
majority of votes. In the event of a split decision, the
person chairing the meeting has the deciding vote. In
exceptional circumstances, when urgency and the
bestinterests of the Company so dictate, decisions
may be adopted pursuant to the unanimous consent

of the directors, expressed in writing. However, this
procedure may notapply in relation to approving the
annual financial statements and the issuance of
authorized capital.

The Board of Directors has implemented an annual
budget procedure and quarterly review process for all
Group subsidiaries, including an examination of
individual-entity data such as revenue, margins, costs,
balance sheetitems, cash flows and various
management indicators. The Management Committee
is responsible forimplementing and ensuring
compliance with this procedure.

The members of the Management Committee are
responsible for managing the subsidiaries on a
day-to-day basis. All subsidiaries transmit monthly
income statement and balance sheet data to the
Group on the seventh and eighth working days,
respectively, of the following month. The data
submitted are analyzed by a specialized reporting
department, which submits a consolidated summary
to Group Management each month. Annual budgets
and condensed consolidated results are submitted to
the Board of Directors on a quarterly basis. An Internal
Audit Department operates under the authority of the
Managing Director, Yves Caparros. Internal audits of
significant subsidiaries are performed over a
12-month cycle. The findings of all internal control
activities are communicated to the Company’s Audit
Committee and Statutory Auditor.
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Pursuant to the bylaws, as amended by the
Extraordinary General Meeting on February 22, 2000, the
Board of Directors is authorized to set up specific
committees and to determine their tasks and operating
rules.

The Management Committee

The Board of Directors used this authorization to set
up a Group Management Committee, whose creation
was ratified by shareholders at the Extraordinary
General Meeting on May 18, 2004.

The Management Committee’s internal rules were
amended in order to comply with the
recommendations of the 2009 Code approved by the
Board of Directors at its July 3, 2006 meeting.

The Management Committee’s internal rules,
applicable as of December 31, 2010, were approved by
the Board of Directors on July 3, 2006. These rules were
amended to reflect the recent changes in the 2009
Code and will be submitted to the Board of Directors
forapproval in 2011.

Therole of this Committee is to implement the
strategy defined by the Chairman and approved by the
Board of Directors, recommend strategic guidelines
for the Group, coordinate the work of central
corporate departments, and carry out any and all
duties relating to day-to-day management.

The composition of the Management Committee was
changed by the Board of Directors on March 16, 2011.
Its members are now Jean-Louis Bouchard, who is the
Chairman, Yves Caparros, Bruno Lemaistre and
Jean-Philippe Roesch, Group Managing Directors, and
Véronique di Benedetto, Group Deputy Managing
Director. They meet at least ten times a year.

Bruno Lemaistre is in charge of IT Financial Services
and Managed Services and the development of

Entreprise solutions. Jean-Philippe Roesch isin charge
of Products & Solutions and Telecom Services as well as
all of the Group’s corporate and support services. Yves
Caparrosisin charge of coordinating the integration of
ECS Group into Econocom and heads the Internal Audit
department. Véronique di Benedetto is in charge of the
Group’s operations in France.

Three members of the Management Committee are
also Chief Executive Officers. Atits July 3, 2006
meeting, the Board of Directors appointed
Jean-Philippe Roesch as Chief Executive Officer and
renewed Jean-Louis Bouchard’s term of office as Chief
Executive Officer. Bruno Lemaistre was appointed
Chief Executive Officer by the Board of Directors, at its
meeting of November 20, 2008, subject to his effective
appointment as director by the Annual General
Meeting. His appointment as Chief Executive Officer
was confirmed at the Annual General Meeting of
December 22, 2008.

The Stock Option Committee

A Stock Option Committee was set up in February
2003. This Committee, which operates under the
supervision of the Board of Directors, is responsible
for determining the terms and conditions and
ensuring the implementation of stock option plans.

The Stock Option Committee’s internal rules,
applicable as of December 31, 2010, were approved by
the Board of Directors on July 3, 2006. These rules were
amended to reflect the recent changes in the 2009
Code and in the legislation, and also the Board of
Directors’ decision to increase temporarily, for the
period between August 31,2010 and December 31,
2011, the number of stock options that can be granted,
from 1% of the capital per year to two million options
for the period in question. This will be submitted to
the Board of Directors for approval in 2011.

The Stock Option Committee comprises three
members: Christian Bret, Gaspard Dirrleman, and Rafi
Kouyoumdjian. The terms of office of these Committee



members were renewed on March 12, 2009 for a period
of three years.

The services of the Stock Option Committee were
required on one occasion in 2010.

The Audit Committee

The Audit Committee was created by the Board of
Directors on May 18,2004 and its internal rules,
applicable as of December 31, 2010, were approved by
the Board of Directors on July 3, 2006. These rules were
amended to reflect the recent changes in the 2009
Code and will be submitted to the Board of Directors
forapproval in 2011.

The Committee comprises two independent directors:
Gaspard Durrleman and Rafi Kouyoumdjian.

The Audit Committee meets as often as necessary; it
met three times in 2010, with all Committee members
in attendance, as well as Jean-Philippe Roesch, Chief
Executive Officer, and Olivier Aldrin, Group Chief
Finance Officer,and Benjamin Boulesteix Head of
Internal Audit. The members of the Audit Committee

invite the Statutory Auditor as required by the agenda.

The Audit Committee is responsible for helping the
Board of Directors perform its duty of controlling
Econocom Group’s operations. In particular, it
examines the quality and relevance of internal and
external audit engagements, monitors internal
control and risk management procedures, ensures
that the accounting methods used are appropriate,
and that the Group’s financial data are complete and
accurate.

The Management Committee is responsible for the
day-to-day management of the Group. In this role itis
presented with monthly results and monitors the
progress of the Group’s projects. The Management
Committee is assisted on the one hand by an extended
Management Committee which includes the Group
Chief Financial Officer, the Group Company Secretary,
the Chief Financial Officer for IT Financial Services, the
Group Communications Director, the Group Marketing
Director,and the Business Line Directors, and on the
other hand by country Management Committees
headed by the Country Manager.

These Management Committees meet at least eleven
times a year.

All major decisions concerning subsidiaries are made
by the Chairman or Chief Executive Officer of the
subsidiaries, or jointly by two directors, or jointly by a
director and a member of the Management
Committee. In general, the subsidiaries have no
significant delegations of authority other than with
respect to day-to-day management. The powers of the
senior managers of Econocom Group’s subsidiaries as
well as the limitations to such powers are set outina
reference document.
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In view of the Group’s sound financial position, the
Board of Directors was able to further increase the
amount of the dividend.

The gross dividend per share proposed to the General
Meeting of May 17,2011 is €0.35 (€9,160,514 for
26,172,897 shares), up 17% over the previous year. This
compensation represents a pay-out rate of 31%.

. o,

The transparency-related disclosures made to the
Company designate Econocom International NV as
the majority shareholder.

In accordance with article 74 § 6 of the Belgian law of
April 1, 2007, on takeover bids, on December 4, 2007,
Econocom Group SA/NV received a notice from
Econocom International NV, which is controlled by
Jean-Louis Bouchard, indicating that as of September
1,2007, Econocom International NV held 12,857,760
Econocom Group shares, representing 47.97% of

the capital.

As of December 31, 2010, Jean-Louis Bouchard directly
and indirectly held 12,845,194 Econocom Group SA/NV
shares, representing 49.08% of the capital. Jean-Louis
Bouchard is the only shareholder who controls more
than 30% of the Group and does not need to launch a
takeover bid as he acquired his 30% interest prior to
September 1,2007, and disclosed his interest in the
form and within the period Belgian Corporate
Governance Code required by law.

In 2010, the company was notified of two threshold
crossings.

Vincent Wajs informed both the market authorities
and the company that the 5% threshold had not been
reached on April 1,2010. On this date, Vincent Wajs
held (directly or indirectly through the company
Valgest), 1,223,606 Econocom Group shares, i.e,, 4.93%
of the shares carrying voting rights in Econocom
Group SA/NV. As of December 31, 2010, he indirectly
held 4.73% of the company’s capital.

On November 2, 2010 Econocom Group received a
notification from SG Financial Services Holding (a
subsidiary of Société Générale) stating that it held
2,727,273 Econocom Group shares on October 28, 2010,
i.e,10.42% of the shares carrying voting rights in
Econocom Group. SG Financial Services Holding
received these shares as part of the payment for the
acquisition of ECS Group by Econocom Group. As of
December 31,2010, SG Financial Services Holding still
owned 10.42% of Econocom Group.

The Company was also informed that Bestinver
Gestion SASGIIC held more than 5% of the capital. As
of December 31, 2010, Bestinver Gestion SASGIIC held
2010, 3,709,679 Econocom Group shares, i.e, 14.17% of
the capital, through various investment funds.

In the event that Econocom Group carries outa
capital increase in 2011, SG Financial Services Holding
will retain its interest for 180 days after the end of the
transaction and at the latest until December 15, 2011.
There are no other agreements that could resultin
restrictions in the transfer of shares and/or in the
exercise of voting rights.

Relations with the majority shareholder, Econocom
International NV, correspond to loans granted or
received and the provision of standard services on
arm’s-length terms.



Since November 1997, Econocom Group SA/NV and various subsidiaries and sub-subsidiaries have set up several
stock option plans for their employees, managers and executives. An updated summary of the Group’s related
commitments as of December 31, 2010, is provided below.

15,000 January 2012 6.94
2007
65,000 October 2012 8.12
2008 10,000 April 2013 7.70
353,000 August 2015 10.97
2010
650,000 December 2014 9.91
Total 1,093,000

These plans cover Econocom Group SA/NV shares
listed on the futures market of the Brussels stock
exchange. Upon the exercise of options, Econocom
Group SA/NV may either transfer existing shares or
issue new shares by way of a capital increase.

The options are granted with a view to involving
employees, managers and executives more closely in
the Group’s operations and business development.

Certain options are contingent on their beneficiaries
achievingindividual performance objectives and may
not be exercised if these performance objectives are
not met.

Options are granted under contracts signed between
Econocom Group SA/NV and the beneficiary (and, if

necessary, the subsidiary that employs the beneficiary).

Atits meeting on January 25,2000, the Board of
Directors approved the text of the option contracts. In
application of article 523 of the Belgian Companies
Code, three directors who were - or could become -
option beneficiaries abstained from voting.

The text of the standard stock option contract was
amended to take into account the changesin

legislation. Thisamendment was approved by the
Board of Directors on December 8, 2010.

The exercise price is setin accordance with article 43
of the Belgian law dated March 26, 1999, and
corresponds to the average price quoted for the
Econocom Group SA/NV share over the thirty days
preceding the grant date.

Other than in certain specific cases, options may not
be transferred and Econocom Group SA/NV does not
hedge its exposure to changes in the share price.

In 2010, 246,700 stock options were exercised, 54,000
options were lost and 1,003,000 new options were
granted.

In relation to the stock options exercised, the Board of
Directors transferred 246,700 existing shares held in
treasury and did notissue any new shares.

As of December 31, 2010, a total of 1,093,000 options
were outstanding (representing 4.18% of the number
of outstanding shares). The options are exercisable for
the same number of shares and represent a potential
capital increase of €11 million (including premiums on
new shares issued).

81



82

In 2010, the PricewaterhouseCoopers network provided audit services (reviewing the Group’s consolidated and

parent company financial statements) and non audit-related services to Econocom Group SA/NV and its
subsidiaries. Below is a table indicating the type of services provided and the related fees:

(€)
Consolidated Statutory Auditors’ fees for auditing the 2010 financial statements 508,704
Fees for the audit engagement and related assignments performed within
the Group by individuals linked to the Statutory Auditors 444,717
Fees for non audit-related engagements carried out by the Statutory Auditors
for Econocom Group
Non-audit certification engagements 309,700
Tax advisory work
Other 350,000
Fees for non audit-related engagements or specific assignments performed within
the Company by individuals linked to the Statutory Auditors
Non-audit certification engagements 505,500
Tax advisory work 395,794
Other 244,630

Atits meeting of November 18, 2010, the Audit Committee authorized the Statutory Auditors to exceed the “one-to-

one” ratio for non audit-related engagements associated with the acquisition of ECS Group.



Econocom Group SA/NV has launched a share buyback
program, which allows it to:

issue shares to avoid potential dilution of
shareholders’ interests due to the exercise of options,

pay for external growth transactions,
cancel shares acquired.

The Extraordinary General Meeting of December 22,
2008 renewed for a five-year period, beginning
January 1, 2009, the authorization given to the Board
of Directors to buy back the Company’s own shares, in
accordance with the applicable Belgian legislation, at
pricesranging from €2 to €18, subject to a ceiling of
20% of total issued shares.

At the Extraordinary General Meeting of May 19, 2009,
shareholders renewed, for a three-year period, the
authorization given to the Board of Directors to
purchase Econocom Group SA/NV shares without the
prior approval of shareholders, if the Company faces a
serious and imminent threat to its operations.

In 2010, the following treasury stock movements took
place:

Econocom acquired 708,758 own shares for an
acquisition price of €7.4 million.

Econocom issued 246,700 shares in connection with
the exercise of stock options.

Econocom sold 1,050,000 shares on the market for
€10.0 million for the purpose of financing external
growth transactions it was considering at the time.

Econocom sold 147,000 shares to a subsidiary with a
view to distributing them as part of a free share grant
Incentive Plan to the Group’s senior managers.

Econocom provided 1,354,376 shares in exchange
for€14.9 million in shares of ECS SA contributed by
Société Général Financial Services Holding.

In addition, the company signed a liquidity contract
with Exane BNP Paribas respect to the Econocom
Group share. 83

As of December 31,2010, Econocom Group SA/NV held
120,000 treasury shares, acquired as part of the share
buyback program with Exane, and 55,828 Econocom
Group shares acquired as part of its liquidity contract
with Exane, for a total of 175,828 Econocom Group
own shares representing 0.67% of the total number of
issued shares.

The voting rights attached to the shares held by
Econocom Group SA/NV have been suspended.
Dividends on shares held by Econocom Group SA/NV
at the time of allotment by the General Meeting have
been cancelled.
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for the year ended December 31, 2010

Consolidated statement of financial position a5
Consolidated income statement and earnings per share

Consolidated statement of comprehensive income

Consolidated statement of changes in equity

Consolidated statement of cash flows
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e e 00 0000000000000 00 000

as of December 31, 2010

(in € thousands) Notes 2010 2009
Non-current assets

Netintangible assets 6 51,661 3,414
Goodwill 7 147,672 28,856
Net property, plant and equipment 8 13,469 9,144
Financial assets 9 33,113 21,978
Long-term receivables 10 2,265 1,533
Deferred tax assets 30 36,703 7,898
Total non-current assets 284,883 72,823
Current assets

Inventories 11 16,253 6,185
Trade and other receivables 12 677,617 194,391
Current tax assets 8,970 2,111
Other current assets 12 48,119 9,107
Cash and cash equivalents 13 217,873 62,522
Total current assets 968,832 274,316
Non-current assets held for sale

Total assets 1,253,715 347,139

Data for 2009 correspond to Econocom Group’s financial statements.

Data for 2010 include both the entities in Econocom’s scope of consolidation and the contribution of the ECS Group and its subsidiaries as from October 1, 2010.



(in € thousands) Notes 2010 2009
Share capital 17,077 16,181
Additional paid-in capital and reserves 93,763 48,019
Profit for the year 28,778 20,331
Total consolidated equity 15 139,618 84,531
Non-controlling interests 15 67 72
Total equity attributed to owners of the parent 139,685 84,603
Non-current liabilities

Financial liabilities 18 123,815 20,423
Provisions 16 450 610
Provisions for pensions and other commitments 17 11,689 4,932
Other liabilities 2,276 1,463
Deferred tax liabilities 30 20,388 5,731
Total non-current liabilities 167,618 33,159
Current liabilities

Financial liabilities 18 126,764 12,549
Provisions 16 25,965 5,994
Current tax liabilities 12,007 1,366
Trade and other payables 19 717,418 177,541
Other current liabilities 19 64,258 31,927
Total current liabilities 946,412 229,377
Liabilities related to assets in the process of being sold

Total equity and liabilities 1,253,715 347,139

Data for 2009 correspond to Econocom Group’s financial statements.

Data for 2010 include both the entities in Econocom’s scope of consolidation and the contribution of ECS Group and its subsidiaries as from October 1, 2010.
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as of December 31, 2010

(in € thousands) Notes 12/31/2010 12/31/2009
Revenue from continuing operations 21 1,021,360 759,290
Operating expenses (974,343) (730,597)
Cost of sales (746,235) (547,318)
Personnel costs 22 (140,217) (109,571)
External expenses 23 (73,715) (63,350)
Depreciation, amortization and provisions for impairment 24 (6,717) (4,975)
Taxes (other than income taxes) (7,515) (3,684)
Impairment losses on current assets, net 25 (254) (197)
Other operating income and expenses 26 622 981
Financial income, operating activities 27 (312) (2,483)
Recurring operating profit 47,017 28,693
Other non-recurring operating income and expenses 28 (6,750) (13)
Operating profit 40,267 28,680
Other financial income/(expense), net 29 851 (596)
Profit before tax 41,118 28,084
Income tax 30 (12,350) (7,756)
Profit from continuing operations 28,768 20,328
Share of profit of associates 4

Profit including non-controlling interests 28,772 20,328
Non-controlling interests 6 3
Profit for the year excluding non-controlling interests 28,778 20,331
Basic earnings per share - continuing operations 31 1.231 0.857
Basic earnings per share - discontinued operations

Basic earnings per share 1.231 0.857
Diluted earnings per share - continuing operations 1227 0.854
Diluted earnings per share - discontinued operations

Diluted earnings per share 1.227 0.854

Data for 2009 correspond to Econocom Group’s financial statements.

Data for 2010 include both the entities in Econocom’s scope of consolidation and the contribution of ECS Group and its subsidiaries as from October 1, 2010.
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as of December 31, 2010

(in € thousands) 2010 2009
Profit for the year including non-controlling interest 28,772 20,328
Adjustments to the fair value of financial instruments and other

financial assets = 228
Exchange differences on translation of foreign operations 252 388
Actuarial gains on employee benefits 147 219
Income tax relating to items recognized directly in equity (50) (73)
Income and expenses recognized directly in equity 484 762
Total comprehensive income for the year 29,256 21,090
Attributable to owners of the parent 29,262 21,093
Attributable to non-controlling interests (6) (3)
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as of December 31, 2010

(in € thousands)

Balance as of December 31, 2009

24,800,000

16,181

55,038

Capital increase
Share-based payments
Acquisition of treasury stock
Sale of treasury stock
Dividends paid

Other transactions with shareholders

1,372,897

896

14,206

Sub-total - transactions with shareholders

896

14,206

Profitincluding non-controlling interests

Other comprehensive income items ®

Sub-total - total comprehensive income

Balance as of December 31, 2010

26,172,897

17,077

69,244

Balance as of December 31, 2008

24,800,000

16,181

55,038

Share-based payments
Acquisition of treasury stock
Sale of treasury stock
Dividends paid

Other transactions with shareholders

Sub-total - transactions with shareholders

Profitincluding non-controlling interests

Other comprehensive income items

Sub-total - total comprehensive income

Balance as of December 31, 2009

24,800,000

16,181

55,038

(1) “Other comprehensive income items” consists mainly of the €3.3 million reduction in equity corresponding to the fair value of the units held in the MBO

Capital capital venture fund.

These units were sold in December 2010 with a €3.6 million capital gain recognized in income under «Other financial income/(expense)» (see Note 29).



(16,829) 28,720 1,421 84,531 72 84,603
15,102 15,102

282 282 282

(7,996) (7,996) (7,996)
22,832 5,946 28,778 28,778
(6,944) (6,944) (6,944)

(64) (64) 2 (62)

14,836 (780) 0 29,158 2 29,160
28,778 28,778 (7) 28,771

(2,849) (2,849) (2,849)

0 28,778 (2,849) 25,929 (7) 25,922
(1,993) 56,718 (1,428) 139,618 67 139,685
(1,505) 13,966 659 84,339 110 84,449
165 74 74

(18,016) (15,324) (15,324)
2,692 (91) 0 0
(5,695) (5,695) (5,695)

bt b4t (35) 9

(15,324) (5,577) 0 (20,901) (35) (20,936)
20,331 20,331 (3) 20,328

762 762 762

20,331 762 21,093 (3) 21,090

(16,829) 28,720 1,421 84,531 72 84,603
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as of December 31,2010

(in € thousands) 2010 2009
Profitincluding non-controlling interests 28,771 20,328
Elimination of the share of profit of associates (4)

Depreciation of property, plant and equipment/Amortization of intangible assets 4,914 2,765
Impairment of financial assets (38) (38)
Impairment of trade receivables, inventories and other current assets 1,167 197
(Gains)/losses on the disposal of property, plant and equipment and intangible assets (205) 22
Non-recurring impact of the recognition of residual interests on TRO and other contracts (7,704)

Non-recurring impact of the disposal of mutual funds and other (4,500)

Change in provisions (1,019) 1,627
Income and expenses related to equity-based payment 345 165
Cash flows from operating activities after cost of net debt and income tax 21,727 25,066
Income tax expense 12,679 7,756
Cost of net debt 3,184 3,105
Cash flows from operating activities before cost of net debt and income tax (a) 37,590 35,927
Change in inventories (5,223) 1,086
Change in long-term receivables (6,748) (106)
Changein current receivables and other current assets (89,342) 30,322
Changein trade payables 217,781 (23,453)
Change in other short-term and long-term payables 86,712 (2,495)
Change in working capital (b) 203,180 5,354
Income tax paid (c) (8,249) (4,397)
Net cash provided by operating activities (a+b+c=d) 232,521 36,884




(in € thousands) 2010 2009
Net cash provided by operating activities (a+b+c=d) 232,521 36,884
@E(iiunizistsion of property, plant and equipment and intangible assets, excluding the leasing (3,555) (3,135)
Disposal of property, plant and equipment and intangible assets, excluding the leasing
business 1,488 >44
Acquisition/disposal of property, plant and equipment allocated to the leasing business 598 (12)
Acquisition of financial assets (10,2609) (6,355)
Disposal of financial assets 1,764 1,187
Acquisition of companies and businesses, net of cash acquired (156,388) (115)
Net cash used in investing activities (e) (166,362) (7,886)
Capital increase and additional paid-in capital
Increase in non-current financial liabilities 120,550 12,693
Repayment of non-current financial liabilities (16,089) (2,972)
Increasein current financial liabilities 98,591 221
Repayment of current financial liabilities (109,932) (9,164)
Interest paid (3184) (3,105)
Acquisition and sale of treasury stock 5,884 (15,415)
Dividends paid during the year (6,905) (5,669)
Net cash provided by/(used in) financing activities (f) 88,915 (23,411)
Impact of changes in exchange rates 277 124
Change in cash and cash equivalents (d+e+f) 155,351 5,711
Cash and cash equivalents as of January 1 62,522 56,811
Change in cash and cash equivalents 155,351 5,711
Cash and cash equivalents as of December 31 217,873 62,522

Data for 2009 correspond to Econocom Group’s financial statements.

Data for 2010 include both the entities in Econocom’s scope of consolidation and the contribution of ECS Group and its subsidiaries as from October 1, 2010.
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Econocom Group SA/NV, the Group’s parent company,
isasociété anonyme governed by the laws of Belgium
with a Board of Directors. The registered office is
located at boulevard de la Woluwe, 34 1200 Woluwe
Saint-Lambert.

The Company is registered with the Brussels corporate
register under number BE0422 646 816 and is listed on
the Brussels Euronext stock exchange.

The consolidated financial statements for the year
ended on December 31, 2010 reflect the financial
position of Econocom Group and its subsidiaries.

On March 16,2011, the Board of Directors adopted the
consolidated financial statements for the year ended
December 31,2010 and authorized the publication
thereof. These financial statements shall only be deemed
final once they have been approved by the shareholders
atthe Annual General Meeting on May 17, 2011.

The financial statements were submitted to the
shareholders on May 1, 2011.

OnJuly 1, 2010, the Group entered into exclusive
negotiations with Société Générale to acquire the
entire share capital of ECS Group, a company
specializing in IT infrastructure management, with the
aim of establishing itself as the market leader in
business-to-business mobility services.

On September 10, 2010, the acquisition agreement was
signed by the parties.

On October 28,2010, following the approval of the
European competition authorities, the Group announced
the finalization of the acquisition of ECS Group.

The acquisition of ECS Group was recognized with
effect from October 1, 2010, as explained in Note 3 -
Changes in the scope of consolidation.

In accordance with the revised IFRS 3 - Business
Combinations, this transaction requires that current

goodwill be recognized in the amount of €118.8 million
and that €6.4 million in acquisition-related costs be
recognized in “Other non-recurring operating expenses.”

2.1. General princi