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NOTICE

GRANT OF ORDINARY SHARES TO EMPLOYEES AND OFFICERS

UNDER BONUS SHARE AWARDS

Description of the operation

The operation consists of a conditional award of bonus shares to be issued in favour of certain categories of employees and corporate officers of TELEPERFORMANCE (the “Company”) and certain related French and foreign subsidiaries, in accordance with the authorisation granted under the thirtieth resolution of the Joint Ordinary and Extraordinary Shareholders Meeting held on the 1st of June 2006, and limited to 2.30% of the Company’s share capital as of the 1st of June 2006 corresponding to a maximum of 812,185 bonus shares to be awarded at once or on several times, upon decision of the Managing Board.  The ultimate grant of shares is furthermore subject to various conditions laid down by the Company’s Managing Board and will occur at the end of a two–year vesting period.  . 

BONUS SHARES GRANTED SINCE THE 1st OF JUNE 2006

The Managing Board used this authorisation for the first time on August 2, 2006, deciding the grant of 776.600 bonus shares, with a par value of 2.50 euros each, corresponding to 2.20% of the Company’s share capital as of the 1st of June 2006. 

The capital increase with preferential subscription rights, that occurred in November 2006, caused an adjustment of the plan of August 2, 2006, as authorised by the General Meeting held on the 1st of June 2006. However, this adjustment does not have any impact on the total percentage of the Company’s bonus shares authorised by such General Meeting.

The Managing Board decided a second grant of 23.400 additional bonus shares on May 3, 2007. The total of both grants amounts to 2.26% of the Company’s share capital as of the 1st of June 2006. 

BONUS SHARES GRANTED ON THE 10th OF JANUARY 2008

Under the same authorisation, the Managing Board decided a third grant of 12.000 additional bonus shares on 10 January, 2008, as follows: 

Number of shares to be awarded on the 10th of January 2008

A total of 12,000 bonus shares, with a par value of 2.50 euros each (subject to adjustments, if any), will be awarded, subject to conditions, free of charge to officers and directors of foreign subsidiaries of the Group, who are not directors of the Company, ,, which represents a maximum award of 12,000 new shares to be issued, corresponding to 0.04% of the Company’s share capital as of the 1st of June 2006.

On the whole, the Managing Board granted 812,000 bonus shares, under the terms of the authorisation conferred by the General Meeting held on the 1st of June 2006, corresponding to almost 2.30% of the Company’s share capital as of the 1st of June 2006.

Purpose of the bonus share awards

The bonus share award is intended to compensate Awardees for their contribution toward the TELEPERFORMANCE group’s development and to allow them to participate in the Company’s future performances via the evolution in the value of its shares.

Listing of the bonus share awards 

The bonus share awards will be subject to an application for listing on Eurolist by Euronext Paris. 

Type and Class of shares to be awarded

The share awards will consist of the Company’s ordinary stock, all being of the same class as existing shares that currently comprise the Company’s share capital.

Rights attaching to the bonus share awards 

The bonus shares’ record date shall be the 1st day of the fiscal year during which they are issued, and they will carry entitlement to any dividend payments made the following year in respect of such fiscal year. 

The bonus shares will have the same interests, rights and privileges, and will be entitled to the same treatment, as existing shares as from the date on which a dividend payment is made in respect of the fiscal year preceding that in which they were issued.  However, if no such dividend payment is made, the bonus shares shall enjoy such interests, rights, privileges and treatment subsequent to the annual shareholders meeting called to approve the financial statements for such fiscal year.

Upon their creation, said bonus share awards shall be subject to all of the provisions of the by–laws.

Accordingly, each new share will carry equal entitlement to participate in the company’s assets, as well as in any profits and liquidating dividends, proportionately for the portion of the Company’s share capital it represents, taking into account any amounts redeemed or unredeemed, or partially or fully paid up, as the case may be, as well as any rights appurtenant to different classes of shares.

Share Issue under the Bonus Share Awards

The shares arising under the bonus share awards shall be issued by the Company at the close of a two–year vesting period.
Required Holding Period applicable to share grants

Once granted, shares shall be non–transferable, non–assignable and non–tradeable for a period of two years. 

Shares to be held in registered form

The shares granted to Awardees must be kept in registered form during the required holding period. 

The shares must be recorded in share ledgers or share registers as prescribed by all applicable statutes, laws and regulations in force.

Restrictions vis–à–vis the United States

The shares granted under the bonus share awards have not been registered pursuant to the U.S. Securities Act of 1933, as amended (hereinafter the “U.S. Securities Act”) because they are exempted from the registration obligations set forth thereunder. 

Contacts

General, economic and financial information on the group is available at the website www.teleperformance.com.

Pursuant to Articles 4 1. e) and 4 2. f) of the European Directive 2003/71/CE of the European Parliament and the Council, of 4 November 2003, and Articles 212-4 5° and 212-5 6° of the General Regulation of the Financial Markets Authority, the bonus share award that is the subject matter of this notice is exempt from the obligation to publish a prospectus.
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