LcCTRA
Report on proposed resolutions

The purpose of thisreportis to set out the reasons foreach of the resolutions submitted by your Board of Directors to the Annual
Shareholders’ Meeting of April 29,2026.

Resolutions1to 15 are subject to the quorum and majority requirements for Ordinary Shareholders’ Meetings, andresolutions
16 t0 20 are subject to the quorum and majority requirements for Extraordinary Shareholders’ Meetings.

Approval of the annual and consolidated financial
statements for fiscal year 2025 - appropriation of
earnings - setting of the dividend (Resolutions n®°1to 4)

Approval of the annual financial statements for fiscal year 2025 (1stresolution)

The Board of Directors approved the annual financial You are asked to approve these financial statements,
statementsforfiscalyear2025 as presentedin Chapter5 which show a profit of €19,727,446.

of the 2025 Annual Financial Report, available on Lectra’s
website (https://www.lectra.com/en/investors/financial-
information/publications).

You are also asked to approve the total amount of the
expenses and chargesreferred toin 4° of Article 39 of the
French General Tax Code, i.e. the amount of €132,623, as
well as the corresponding tax, which amounts to €33,876.

Approval of the consolidated financial statements for fiscal year 2025 (2" resolution)

The Board of Directors approved the consolidated financial You are asked to approve these financial statements, which
statementsfor fiscal year 2025 as presentedin Chapter 4 show consolidated netincome, Group share of €25,964,276.
of the 2025 Annual Financial Report, available onLectra’s

website (https://www.lectra.com/en/investors/financial-

information/publications).

Discharge of the Directors (3" resolution)

You are asked to grant discharge to the Directors for the performance of their duties during the 2025 fiscal year.

Appropriation of earnings and setting of the dividend (4" resolution)

The Company’s profit for fiscal year 2025 amounted to B todecideto allocate this distributable profit as follows:
€19,727,446. ~ by way of dividend: €13,308,716,

You are asked: -to the “Retained earnings” account: €6,409,031.

B todeductfromthis profitand allocate to the legal reserve, The dividend of €0.35 per share would be paid onMay 6,

inaccordance with the provisions of Article L. 232-10 of the 2026.
French Commercial Code (Code de commerce), an amount
of €9,699;

B tonotethatthe balance of the profit for fiscal year2025,
i.e.the sumof €19,717,747,increased by the priorretained
earnings of €140,776,301, brings the distributable profit to
the sum of €160,494,048; and
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Approval of the components of compensation paid or
awarded to company officersinrespect of fiscal year

2025 (Resolutionsn®°5and 6)

The proposedresolutions presented below constitute

the ex-post vote on the compensation of company officers,
pursuanttoArticlesL.22-10-9 and L. 22-10-34 of the French
Commercial Code (Code de commerce).

Lectra’scompany officers are:

B the executive company officer:
Daniel Harari, Chairman and Chief Executive Officer;

M the non-executive company officers:

- currently in office:

Nathalie Rossiensky, Lead Director, Céline Abecassis-
Moedas, Karine Calvet, Pierre-Yves Roussel, Jérome Viala
and Héléne Viot Poirier, Directors;

- whose term of office ended during fiscal year 20250:
Ross Mclinnes, Director.

The ex- post voting regime provides for the submission
tothe Shareholders’ Meeting forapproval of (i) the report
onthe components of compensation paid orawarded to
each of the company officers during the past fiscal year, as
presentedin the Corporate Governance Report, and (i) the
components of compensation and benefits of allkinds paid
orawardedinrespect of the past fiscal year to the executive
company officers, namely, forLectra, the Chairman and Chief
Executive Officer.

Approval of the information relating to the compensation of company officers
inrespect of the fiscal yearended December 31,2025, in accordance with Article
L.22-10-9 of the French Commercial Code (Code de commerce) (5™ resolution)

The information mentionedin | of Article L. 22-10-9 of
the French Commercial Code (Code de commerce)
ispresentedin Sections 2.2 and 2.3 of the Corporate
Governance Report.

Itrelates to the total compensation and benefits of all
kinds, distinguishing between the fixed, variable and
exceptional components paid orawardedinrespect of
the term of office of each of the company officers during
the fiscal yearended December 31,2025. Mentioned

in particular, are the proportion of fixed and variable
remuneration and commitments made by the Company
as aresult of the assumption or termination of the duties
of company officers, including retirement benefit

obligations. Thisinformation alsoincludes comparisons
between the level of compensation of the executive
company officerand that of employees (“equity ratios”),
as wellasinformation on changesinthe compensation
of the executive company officer and that of employees
withregard to Lectra’s performance.

Pursuantto Article L. 22-10-34 of the French Commercial
Code (Code de commerce), you are asked to approve
the information mentionedin | of Article L. 22-10-9 of

the French Commercial Code (Code de commerce),

as detailedin Sections 2.2 and 2.3 of the Corporate
Governance Report of the 2025 Annual Financial Report.

Approval of the fixed and variable components making up the total
compensation and benefits of all kinds paid or granted inrespect of the fiscal
year ended December 31, 2025 to Daniel Harari, Chairman and Chief Executive

Officer (6" resolution)

Pursuantto Article L. 22-10-34 of the French Commercial
Code (Code de commerce), you are asked to approve the
fixed and variable components of the total compensation
and benefits of allkinds paid orawarded inrespect of the
fiscalyearended December 31,2025 to Daniel Harari,
Chairman and Chief Executive Officer, by virtue of his
office, as summarized below and detailedin Section2.2.1
of the Corporate Governance Report of the 2025 Annual
Financial Report.

(1) Atthe close of the Board of Directors’ meeting of April 24,2025.

PursuanttoArticlesL.22-10-8 andL.22-10-34 of the
French Commercial Code (Code de commerce), payment
of the variable component of the compensationfor the
Chairman and Chief Executive Officerinrespect of the fiscal
yearended December 31,2025 is subject to the approval of
thisresolution by the Shareholders’ Meeting.

It should be noted that the compensation policy forthe
Chairman and Chief Executive Officerinrespect of the 2025
fiscalyearwas approved by the Shareholders’ Meeting of
April 25,2025, with a majority of 94.80%.
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Summary table of the components of compensation paid or granted to Daniel Harari, Chairman and Chief Executive
OfficerofLectra,inrespectof fiscalyear2025, submitted to the Shareholders’ Meeting of April 29,2026 forapproval

Components of compensation Amount Comments

Annual fixed compensation €420,000 Ontherecommendation of the Compensation Committee, the Board
(@mountpaid)  of Directors, atits meeting on February 27,2025, decided to maintain at
€420,000 the gross annual fixed compensation of Daniel Harari, in his
capacity as Chairman and Chi ef Executive Officer, inrespect of fiscal
year2025.

DanielHararitherefore received gross compensation of €420,000in
respect of the period fromJanuary1,2025 to December 31,2025. This
compensationwas paid onamonthly basis.

Annual variable compensation €49,939 Onarecommendation by the Compensation Committee, the Board of
(SUbeﬁétSOhaaFr’gg;’;'e?S){ Directors, atits meeting on February 27,2025, decided to maintain at
Meeting of April 29, €420,000 - subject to achieving objectives - the gross annual variable
2026) compensationof DanielHarari, in his capacity as Chairman and Chief

Executive Officer, inrespect of fiscal year2025.

Regarding fiscalyear2025, the Board of Directors, on a proposition
from the Compensation Committee, decided, atits meetingon
February 27,2025, to set six performance criteria, three criteria for the
Strategic Scorecard and three criteria for the Sustainability Scorecard,
which are detailed below.

The criteriaforthe Strategic Scorecard and weightings were set
takingintoaccount the 2023-2025 strategicroadmap andrefiect the
Company’s strategy of profitable sales activity and earnings growth.
They are calculated excluding the variations in exchange rates.

(i) EBITDA before non-recurringitems (40%);
(i) contributive value of the growthin commercial activity (30%); and

(iii) protection and growth of recurring contracts (30%,).

The Sustainability Scorecard criteriaand weightingsreflect the Group’s
objectivesinthisarea, as describedinthe 2024 Sustainability Report:

(i)improving rankings by specialized non-financial rating agencies
(40%);

(i) progressinraising the employee engagement rate (40%);

(iii) progress on the climate transition plan (20%).

Foreach of the six criteria, the variable compensationis equal to zero below
specified thresholds, equal to 100% if the annual objectives are achieved,
and capped at200%if the annual objectives are exceeded. Between
these thresholds, itis calculated onastraight-line basis. Theseresults are
thenweighted by the relative weight of each criterion.

Theresult of the Sustainability Scorecardis thenused as abonus orpenalty
factortoadjust the results of the Strategic Scorecard criteria. Accordingly,
if the result for the sustainability criteriais zero, the result for the Strategic
Scorecardis multipliedby 75%. If the resultis200%, the result forthe
Strategic Scorecardis multiplied by 125% (but cannot exceed 200%).
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Components of compensation

Amount

Comments

The variable compensationis accordingly equal to 0% if none of the
thresholdsis metandis cappedat 200% of the target-based variable
amountif the annual objectives are exceeded for all the criteriaand
cause eachtobe cappedat200%. The fixed compensation and the
variable compensation forthe Chairman and Chief Executive Officer
eachaccountfor50% of the total target-based compensation.

The actual total compensation can therefore vary, depending on
performance, between50% and 150% of the annual target-based
amount. Inotherwords, variable compensationis between O and 200%
of fixed compensation.

AtitsmeetingonFebruary 11,2026, the Board of Directors,ona
proposal by the Compensation Committee, determined the degree to
which said performance criteriahad been achieved for2025:
Strategic Scorecard criteria

(1) 0.77% for EBITDA before non-recurring items;

(i) 35.76% for the contributive value of the growthincommercial
activity;

(iii) 0.00% for the protection and growth of recurring contracts.

Sustainability Scorecard criteria

(1)190.00% forimproving rankings by specialized non-financial
rating agencies;

(i) 75.00% for progressinraising the employee engagementrate;
(i) 125.00% for progress on the climate transition plan.

Intotal, the percentage obtained for the variable portion of Daniel
Harari’s compensationrepresented 11.89% of the total amount set
forachieving the annual performance objectives (19.33%in 2024),
and his variable compensationinrespect of fiscal year 2025 was
therefore €49,939 (€81,167in2024).

Multiyear variable
compensation

N/A

Daniel Hararireceives no multi-year variable compensation.

Extraordinary compensation

N/A

Daniel Hararireceives no exceptional compensation.

Stock options,
performance-related shares or
otherlong-term benefits

N/A

DanielHararireceives no stock options, performance-related shares
orotherlong-term benefits.

Compensationin his capacity
as Director

52000€

Inkeeping with the rules for allocation of Directors’ compensation,
as determined atits meetingon February 23,2022, the Board of
Directors, atits meetingon February 11,2026, decided to allocate
to Daniel Hararithe amount of €52,000 in his capacity as Directorin
respect of the fiscalyearended December 31,2025.

Value of benefitsinkind

8010€

The only benefitinkind corresponds to the tax value of the use of
the company car, whichamounted to €8,010 for the fiscal year
ended December 31,2025.

Termination payment

N/A

No termination paymentis planned for Daniel Harari.

Indemnificationsrelatingtoa
non-competition clause

N/A

There isno commitment to provide Daniel Harari withindemnification
relatingtoanon-competitionclause.

Collective benefit schemes

N/A

Daniel Hararidoes not benefit from any collective benefit
scheme.

Supplementary pension
scheme

N/A

Daniel Harari does not benefit from any supplementary pension
scheme.

4

Lectra - Combined Shareholders’ Meeting 2026



Governance: renewal of the term of office of
a Director and appointment of two new Directors

(Résolutionsn®7to 9)

Renewal of the term of office of Hélene Viot-Poirier as an Independent Director

(7t resolution)

The term of office of Hélene Viot-Poirieris due to expire at
the close of this Annual Shareholders’ Meeting. The Board
of Directors asks you torenew it fora period of fouryears
expiring at the close of the Shareholders’ Meeting called
in2030 to approve the financial statements forthe 2029
fiscalyear.

Héléne Viot-Poirier’s contribution to the Board of Directors,
the Strategic Committee, the Sustainability Committee
and the Audit Committee was very much appreciated

by the other Directors. Hélene Viot-Poirier has played a
keyroleinstrengthening governance and structuring the
work of the Sustainability and Strategic Committees. She
contributed to theintegration of ESG requirementsinto the
Group’s strategy and sustainability reporting, challenging
the indicators to ensure theirrelevance and alignment

with ambitions. Her constantinvolvement and forward-
looking vision have supported the quality of reports and the
consistency of strategic decisions.

5

Subjectto afavorable vote by the shareholders, Héléne
Viot-Poirier, qualified as anIndependent Director
according to the eight criteria of the AFEP-MEDEF Code,
will continue to chair the Sustainability Committee and will
remain amember of the Strategic, Auditand Nominations
Committees.

PursuanttoArticle R.225-83, 5° of the French Commercial
Code (Code de commerce), the biographicalinformation
forHéléne Viot-Poirier, as well as the list of her current
offices and offices ended during the last five years,

are presented below.
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Age
53yearsold

Nationality
French

Date of term of office Start
April 29,2022

End date of term of office
Atthe close of the
Shareholders’ Meeting called
to approve the financial
statementsforthe fiscalyear
ended December 31,2025

Number of Lectrashares held
761

Positionsand
directorships expiredin
the pastfiveyears

» Board Advisor of CF group, (until2023)

» Board Advisor of ConsoFlash,

Mediaperformances group (from 2018

t02024)

Hélene Viot-Poirier

Independent Director

Chairwoman of the Sustainability Committee

Member of the Strategic Committee,
the Audit Committee and the Nominations Committee

Biography - Experience and expertise

Héléne Viot-Poirieris a graduate of
HEC Paris. She began hercareerin
theInternet sectorin1997in start-ups
with Club Internet (Lagardére group),
thenworked forKertel (Kering group).
In2001, she joined the Orange group,
where, as Business Unit Director,

she developedthe ADSL marketin
France, then the mobile multimedia
services market. She thentook on
the overallmanagement of Orange’s
digital activitiesin France in 2010

as Vice President of Portaland

Digital Services (over€300 million
inrevenues, and managing a division
with1,000 employees).

In2016, she joined the Vivarte group
(€2billioninrevenues, 12 fashion
brands), as Chief Digital and Marketing
Officerand amember of the Executive
Committee.

In2017, Héléne Viot-Poirier

became Chairwomanand

Chief Executive Officer

of Chevignon, part of the Vivarte group,
turned around the company and

the brand, andlaunched a first
environmentally responsible
collection. As part of a strategic
restructuring of Vivarte, shareholder
of Chevignon, she headed the search
forafuture shareholderandledthe
processthrough to the disposal

of Chevignon.

Since 2020, as anIndependent Senior
Advisor, she has supported strategic
internal and external growth projects
inthe fashion, digitaland consumer
goods sectors.

Héléne Viot-Poirier was a Board
Advisor of ConsoFlash, part of

the Mediaperformances group
(unlisted), from 2018 until 2024.

She hasbeenanIndependent Director
onthe Board of Selinko (unlisted)
since 2021.

Other current positions
anddirectorships

« Independent Director of Selinko (Belgium) since 2021

6
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Appointment of Christophe Gégout as an Independent Director (8" resolution)

The Board of Directors asks you to appoint Christophe Gégout
asanIndependent Director fora period of fouryears expiring
atthe close of the Shareholders’ Meeting calledin 2030 to
approve the financial statements for the 2029 fiscal year.

During fiscal year 2025, the Board of Directors entrusted

the Nominations Committee with the responsibility of
conductingaselectionprocessforanindependent Director
with a solid financial profile and a stronginterestinnew
technologies. To this end, the Nominations Committee
appointed a specializedrecruitment firm, whichidentified
and presented six candidates meeting the determined
criteria. At the end of this process, the candidacy of
Christophe Gégout was selected by the Board of Directors.

7

Interviews conducted by the Nominations Committee
revealedtherelevance of Christophe Gégout’s professional
career, the rigor of his strategic analysis and his ability to
intervene independently and effectively onthe Board of
Directors and the Audit Committee. His expertise, in-depth
knowledge of governanceissues and mastery of financial
matters were particularly highlighted.

Subject to afavorable vote by the shareholders, Christophe
Gégout, qualified as anIndependent Directoraccording to
the eight criteria of the AFEP-MEDEF Code, will be appointed
asamember of the Audit Committee and the Strategic
Committee.

PursuanttoArticle R.225-83, 5° of the French Commercial
Code (Code de commerce), the biographicalinformationfor
Christophe Gégout, as well as the list of his current offices and
offices ended during the last five years, are presented below.
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Age
49yearsold

Nationality
French

Number of Lectrashares held
0

Positionsand
directorships expiredin
the pastfiveyears

« Directorof Allego BV* (Netherlands)

» Independent Directorand Chairman of
the Audit Committee of Neoen*
(France, SBF120)

* Listed company

Christophe Gégout

Founding Partnerand Chief Executive Officer
of Yotta Capital Partners

Independent Directorand
Chairman of the Audit Committee of SOITEC

Biography - Experience and expertise

Priorto founding Yotta Capital
Partners, Christophe Gégout was
Chief Investment Officer at Meridiam,
agloballeaderininfrastructure
investment and asset management
forthe community, in charge of
investmentin SMEs. At Meridiam, he
notably led theinvestmentinelectric

Previously, from2001to0 2009,
Christophe Gégout held various
positions within the Ministry of the
Economy and Finance, including
that of advisorto Christine Lagarde,
Minister of Finance.

Heis agraduate of Ecole

Polytechnique, Sciences Po Paris
and ENSAE (Ecole nationale dela
statistique etde l’administration

économique) (France).

vehicle charginginfrastructure
(through Allego BV).

Afterserving as Chief Financial Officer
of the French Atomic Energy and
Alternative Energies Commission
(CEA)(from 2009 to 2015),
Christophe Gégoutbecameits Deputy
Chief Executive Officeruntil2018. In
this position, he developed innovation
partnerships withmajorinternational
groups and European SMEs, as well
asanew assetmanagementactivity
onbehalf of third parties, focused
ondisruptive innovationsin the field
of majortransformations (digital,
medical and energy revolutions).

Other current positions
anddirectorships

« Founding Partnerand Managing Director of Yotta Capital Partners (since 2020)

« Independent Director, Chairman of the Audit Committee of SOITEC* (SBF 120)
(Chairman of the Board of Directors from July 23rd, 2024 till February 28,2025)

« PositionsinMetrology Holding and the companies of this Group

8
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Appointment of Fiorangelo Salvatorellias a non-independent Director

(9t resolution)

The Board of Directors proposes that you appoint Fiorangelo
Salvatorellias anon-independent Director for a period of
fouryears expiring at the close of the Shareholders’ Meeting
calledin2030 to approve the financial statements for fiscal
year2029.

The candidacy of Fiorangelo Salvatorelliwas proposed
by AlantraEQMC Asset Management SGIIC, one of the
significant shareholders of Lectra, which currently holds
more than10% of the share capital and votingrights.

Inthe event of the appointment of Fiorangelo Salvatorelli,
the Board of Directors will be able to benefit from his
expertiseintechnology. The Board will benefit from his
wealth of experiencein consulting and investinginhigh-tech
companies.

9

Thereview of Fiorangelo Salvatorelli’s situation withregard
to the eightindependence criteria of the AFEP-MEDEF Code
leads to his qualification as anon-independent Director,
since hisappointmentis proposed by amajor shareholder
and he exercises executive functions within this company.

Subject to afavorable vote by the shareholders, Fiorangelo
Salvatorelliwillbe appointed as amember of the Strategic
Committee.

Pursuant to Article R. 225-83, 5° of the French Commercial
Code (Code de commerce), the biographicalinformation
forFiorangelo Salvatorellias well as the list of his current
offices and offices ended during the last five years, are
presented below.
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Fiorangelo Salvatorelli
Managing Director of the Alantra EQMC Fund

Age Biography - Experience and expertise
66yearsold
Formore than twenty He draws ona careermarked by
Nationality years, Fiorangelo Salvatorellihas severaleconomiccyclesanda
Italian, British, Venezuelan been active as a technology-focused consistent track record of strong
investor, with a diverse background performance.
Number of Lectra shares held spanning consulting at McKinsey &
0 Co., longterminvesting at Newton, He has also taught at the University
Fidelity and CCLA, hedge fund of Oxford within the Department of
management at Lansdowne and Kite Engineering Science, aswellas at
Lake, as well as private equity at Fusion INSEAD.
andHermes.

He holds aMaster of Arts degree and
adoctoratein Engineering Science
from the University of Oxford.

Positionsand Other current positions
directorships expiredin anddirectorships
the pastfiveyears
« Director, InfinityQ Technology « Managing Director, Alantra EQMC Fund
(Montreal)

o Director, AfrAsiaBankLtd
« Director, STFC (Science and Technology Facilities Council)
« Advisorto the Board of Director, Cambridge Mechatronics

« Advisorto Oxford Innovation Finance

10
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At the close of the Shareholders’ Meeting of April 29,2026, subject to the favorable vote for the renewal of the term
of office of Héléne Viot-Poirier and the appointment of Christophe Gégout and Fiorangelo Salvatorelli, the Board of

Directors willbe composed of the following nine members:

Appointment/
lastrenewal

Term
expired

Karine Calvet Independent Director

Shareholders’ Meeting 2023

Shareholders’ Meeting 2027

Pierre-Yves Roussel Independent Director

Shareholders’ Meeting 2023

Shareholders’ Meeting 2027

Director, Chairman and Chief
Executive Officer

Daniel Harari

Shareholders’ Meeting 2024

Shareholders' Meeting 2028

Nathalie Rossiensky Lead Independent Director

Shareholders’ Meeting 2024

Shareholders' Meeting 2028

Jérébme Viala Non-independent Director

Shareholders’ Meeting 2024

Shareholders' Meeting 2028

Céline Abecassis-Moedas  Independent Director

Shareholders’ Meeting 2025

Shareholders’ Meeting 2029

Christophe Gégout Independent Director

Shareholders’ Meeting 2026

Shareholders’ Meeting 2030

Fiorangelo Salvatorelli Non-independent Director

Shareholders’ Meeting 2026

Shareholders’ Meeting 2030

Héléne Viot-Poirier Independent Director

Shareholders’ Meeting 2026

Shareholders’ Meeting 2030

The Board of Directors willthen be composed of fourwomen
and five men, thus respecting the provisions of Articles
L.225-18-1andL.22-10-3 of the French Commercial Code
(Code de commerce), which provide that the proportion of
directors of each gendermay notbelessthan 40%.

Inaccordance with Article 10.4 of the AFEP-MEDEF Code
and onthe recommendation of the Nominations Committee,
the Board of Directors, atits meeting of February 26,2026,
reviewed the independence criteriafor Directors and
candidatesforthe Board of Directors. Onthe basis of this
review and subject to the adoption of resolutions7to 9, the
Board of Directors will comprise sixIndependent Directors
(i.e. 67%): Nathalie Rossiensky, Céline Abecassis-Moedas,
Karine Calvet, Christophe Gégout, Pierre-Yves Roussel

and Hélene Viot Poirier. Daniel Harariis qualified as non-
independent withregard to criteriano. 1(executive company
officerof Lectra), no. 6 (term of office of more than12 years)
andno. 8 (status as amajor shareholder of Lectra). Jérome
Vialais qualified as non-independent withregard to criterion
no.1(employee of Lectraand company officer of companies
inthe Lectra group overthe last five years). Fiorangelo
Salvatorelliis qualified as non-independent withregard to
criterionno. 8 (status as a major shareholder of Lectra).

n

Atits meeting following the Shareholders’ Meeting of

April 29,2026, the Board of Directors will determine the new
composition of the Specialized Committees, which will then

be published onthe Lectrawebsite (https://www.lectra.
com/en/investors/corporate-governance/board-of-

directors).
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Approval of the compensation policy for company
officersinrespect of fiscal year 2026

(Resolutions 10 to 12)

The proposedresolutions presented below constitute the
ex-ante vote onthe compensation policy forcompany
officers,inaccordance with Article L. 22-10-8 of the French
Commercial Code (Code de commerce).

The compensation policy forcompany officers, approved by
the Board of Directors atits meeting of February 26,2026,
ispresentedin Section2.1of the Corporate Governance
Report of the 2025 Annual Financial Report. This policy details
allcomponents of compensation attributable to Lectra
company officersinrespect of their office and explains the
process followed to determine, review andimplement such
compensation.

This compensation policy forcompany officersis broken
downinto two separate policies submitted to the
Shareholders’ Meeting forapproval:

B policy governing the compensation of the Chairman
and Chief Executive Officer, and

B policy governing the compensation of the Directors.

Approval of the policy governing the compensation of Daniel Harari, Chairman and
Chief Executive Officer, inrespect of fiscal year 2026, in accordance with Article
L.22-10-8 of the French Commercial Code (Code de commerce) (11" resolution)

General Principles

The compensation policy forthe Chairman and Chief Executive
Officer, approved by the Board of Directors on February 26,
2026 forthe 2026 fiscal year, incorporates the priorities of

the 2026-2028 strategic roadmap. It focuses on profitable
and sustainable growth, with performance criteria adjusted

to strengthenthe alignment betweenvalue creation, social
responsibility and solidity of the Company’s assets.

Inaccordance with therecommendations of the
AFEP-MEDEF Code, and inkeeping with good governance
practices, the Board of Directors ensures that the
compensation policyis clearand transparent; consistent
with the long-term strategy and the environment in which
Lectraoperates, with the Group’s challenges and objectives;
andalso thatitis capable of incentivizing performance and
competitiveness by the officer.

Furthermore, this policy reflects the experience,
competencies andresponsibilities of the Chairman and
Chief Executive Officer; and takesinto account the scope
of the missions assigned to him.

The compensation of the Chairman and Chief Executive
Officerincludesvariable compensationthatisintended
to promote consistentimplementation of strategy, year
afteryear. The variable compensation of the Chairmanand
Chief Executive Officeris calculated on the basis of clear
and complementary quantifiable criteria (to the exclusion
of any qualitative criteria), expressed in terms of precisely-
determined and predefined annual objectivesreflecting
the Company’s strategy of profitable sales activity and
earnings growth. Inaccordance with Article 26.3.2 of the
AFEP-MEDEF Code, these quantifiable criteria are simple,
relevant and suited to the Company’s strategy, and they
account forthelargest share of this variable compensation.

The annual objectives are setinadvance, at the start of the
yearforthat fiscal year, by the Board of Directors, based on
arecommendation by the Compensation Committee.

The Board of Directors, with support fromthe
Compensation Committee, isresponsible for ensuring that
therules for setting the variable portion of compensation
eachyearare consistentandinline with the evaluation of
Company Officers’ performance, with progress made in
implementing the Group’s medium-term strategy, general
macroeconomic conditions, andin particular those of

the geographic markets and market sectorsinwhich the
Group operates. Afterthe close of each fiscal year, the
Compensation Committee verifies the annual application of
theserules and the finalamount of variable compensation,
onthe basis of the audited financial statements.

The Board of Directorsis alsoresponsible forensuring

that the compensation policy forthe Chairman and Chief
Executive Officeris appropriate inlight of the conditions
of employee compensation at Lectra. The performance
criteria applicable to the variable compensation of Group
employees eligible for this type of compensation are
accordingly aligned with those applicable to the Chairman
and Chief Executive Officer.

This compensation policy, whose structure and principles
are aligned with the strategic objectives of the three-year
roadmaps, has demonstratedits effectiveness bothin
periods of challenge and during fiscal years marked by
record performance.
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Structure of compensation

The annual compensation of the Chairman and Chief Executive
Officercomprises a fixed portionand avariable portion.

The total annualamount of compensation, the ratio of

the fixed to variable components, and the criteria for
performance evaluation are established and regularly
reexamined by the Board of Directors, without necessarily
beingrevised eachyear. The annual compensationis subject
to annual approval by the Shareholders’ Meeting.

The compensation of the Chairman and Chief Executive
Officerdoes notinclude any multiyearvariable
compensation, any exceptional compensation, any form of
bonuses, stock options, performance-based shares or other
long-term component of compensation, orany indemnity
relating to the take-up or termination of his function, norany
supplementaryretirementplan.

The Chairmanand Chief Executive Officer, in his capacity as
Chairman of the Board of Directors and Director, alsoreceives
compensation allocated to the Directors detailed below.

The only benefitaccorded concerns the value of the use of a
company car; theamountis setout foreachfiscalyearinthe
Board of Directors’ Report on Corporate Governance.

The Chairman and Chief Executive Officerhas never
combined his positions as Company Officerwithan
employment contract,is not entitled to any component

of compensation, indemnity orbenefit owed orliable to

be owed to himinvirtue of atermination orchange of his
functions, orunderan additional pension benefits plan orany
additional defined benefit pension plan, stock options or
bonus shares.

The compensation of the Chairman and Chief Executive
Officeris paidinits entirety by the Company. Hereceives
no compensation or particularbenefit from companies
controlled by the Company within the meaning of

Article L. 233-16 of the French Commercial Code (Code de
commerce).Lectraisnot controlled by any company.

Compensation policy for fiscal year 2026

Inaccordance with the above-mentioned principals and
subjectto approval by the Shareholders’ Meeting, the
Board of Directors’ meeting of February 26,2026, 0ona
recommendation by the Compensation Committee,
decidedto:

B maintain the total annual target-based compensation of
the Chairman and Chief Executive Officerat€840,000
forfiscalyear2026; and

B maintain the fixed to variable compensationratio for
fiscalyear 2026: the fixed and the variable parts of the
compensation of the Chairman and Chief Executive
Officerwould each account for 50% of his total annual
target-based compensation.

» Fixed compensation

The fixed compensation of the Chairman and Chief Executive
Officerforthe 2026 fiscal year would be maintained at
€420,000.

» Variable compensation

The annualvariable target-based compensation of the
Chairman and Chief Executive Officer forthe 2026 fiscal
yearwould be maintained at€420,000.

Ontherecommendation of the Compensation Committee,
the Board of Directors of February 26,2026 decided to
change the performance criteriafor2026 in order torefiect
the profitable and sustainable growth strategy. These
criteria, which determine the variable compensation of the
Chairman and Chief Executive Officer, are now aligned
with the objectives of the 2026-2028 strategic roadmap
(the “Strategic Scorecard”). The Board of Directors
decided torebalance the criteria, with the introduction of
SaaS ARRas anewindicator, as well as a strengthening of
sustainability criteria. In 2026, these sustainability criteria
areintegrateddirectly into the Strategic Scorecard, and
no longeroccurinthe form of bonuses and penalties asin
2025. The weightings break down as follows:

(i)40%: EBITDA before non-recurringitems;
(i) 40%: SaaS ARR;

(iii) 20%: sustainability criterion - assessed through three
indicators whose respective weightings of 40%,40% and
20% areidenticalto 2025:improvementin non-financial
ratings (EcoVadis and Ethifinance), progress onthe
employee engagementrate, and progress onthe climate
transitionplan.

The achievement target foreach of the three criterialisted
aboveis specifiedinadvance butis not made public for
reasons of confidentiality. For each of these criteria, the
variable compensationis equal to zero below specified
thresholds, equal to 100% if the annual objectives are
achieved, and capped at 200% if the annual objectives are
exceeded. Betweenthese thresholds, itis calculatedona
straight-line basis. These results are then weighted by the
relative weight of each criterion.

The annual achievement targets for the Strategic Scorecard
andthe corresponding thresholds are reviewed eachyear
inlight of the Group’s objectives for the year. The variable
compensationisaccordingly equal to 0% if none of the
thresholdsismetandis cappedat200% of the target-based
variable amountif the annual objectives are exceeded forall
the criteriaand cause eachtobe capped at200%. As variable
compensationaccounts for50% of the totalannual target-
based compensation, the actual total compensationcan
therefore vary, depending on performance, between 50%
and 150% of the target-based amount.

Certain criteriaand objectives also apply to certainmembers
of the Executive Committee. The weighting givento each
criterion and therelative share of the target-based variable
compensation are specifically geared to eachmember

and adaptedto theirduties and targets. Theirvariable
compensation thusranges from20% to 30% of total annual
target-based compensation, depending onthe member of
the Executive Committee. These criteria also apply to certain
managersreporting to them, with the same specific features.

Underparagraph 2 of Article L. 22-10-8, Ill of the French
Commercial Code (Code de commerce), the Board of
Directors may, onthe recommendation of the Compensation
Committee, temporarily derogate from the compensation
policy forthe Chairman and Chief Executive Officerinthe
event of exceptional circumstances andinsofaras the
changesmade areinthe Company’sinterest and necessary
to ensure the Company’s continuity or viability.
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The compensation to which thisderogationmay be madeis
the annualvariable compensation. Such derogation would
consistinachange to one orseveral performance criteria
andannualtargets mentioned above, interalia the upward
ordownward adjustment of one ormore of the parameters
forthose criteriaortargets, (e.g. weighting, threshold
performancelevel, orbasis for calculation), in the event of
exceptional circumstances arisinginteralia froma significant
changeinthe Group’s scope of consolidation following
amergerordisposal, the acquisition or creation of anew
significant activity orthe discontinuation of abusiness of
materialimportance, oramajorchangein strategy oramajor
event affectingthe Group’s markets and/orbusiness sector.

Modification of these criteriaand targets by the Board

of Directors could thus take into account changesinthe
Group’s scope of consolidationfollowing an exceptional
external growth operation, if the situation of the Company
and Group were to so warrant.

Any such modification would be implemented strictly
and ensure that the actual performance of the Group
and of the Chairman and Chief Executive Officer
continuesto bereflected. Any such derogation would be
implemented strictly, clearly explained and made public,
withthe Company providing specificinformation to
justify the derogationinlight of its situation, thereasons
suchderogationisrequired, andits alignment with the
shareholders’interests. Underno circumstances may the
amount of the target-based variable compensation or the
maximum variable compensation be modified.

Payment of the variable compensationwouldin all cases
continue to be subject to approval by the shareholders.

Setting the overall annual amount of the Directors’ compensation and approval of the
Directors’ compensation policy inrespect of the 2026 fiscal year, inaccordance with
Article L. 22-10-8 of the French Commercial Code (Code de commerce)

(10t and 12" resolutions)

Global annual compensation package
(10t resolution)

As areminder, the maximum total annualamount allocated
to Directors as compensation for their activities was set at
€480,000 by the Annual Shareholders’ Meeting of April 29,
2022, until further decision.

Ontherecommendation of the Compensation Committee,
to take into account the arrival of two new Directors on the
Board of Directors, the creation of the Ad hoc Committee
inApril 2025 and the increase in the number of meetings,
you are asked toincrease the global annual compensation
package to€570,000 for fiscal year2026 and foreach
subsequent fiscal yearuntil otherwise decided.

Methods for allocating the global annual
compensation package (12* resolution)

Onarecommendation of the Compensation Committee,
on February 26,2026 the Board of Directorsrevised the
method forapportioning the global annual compensation
package amongthe Directors.

These methods ensure afair distribution thatis consistent
with best practices and takesinto consideration the
effective participationinthe meetings of the Board

of Directors and the Specialized Committees and
eachDirector’sresponsibilities. It takesinto account

the membership of the Specialized Committees, the
increased number of meetings andincreased work, and the
corresponding greaterresponsibility of the Chairpersons of
the Specialized Committees.

Therules forapportionment of the maximum annual amount
are the following:

B the compensation of each Directorincludes:

(i) afixed component, defined on the basis of the Director’s
responsibilities (Chairperson of the Board of Directors and
the Specialized Committees, position of Lead Director)
and calculated proratatemporis for Directors whose terms
ended orbeganduringtheyear,and

(i) a predominant variable componentrepresenting
approximately 60% of the annual compensation,
allocated eachyearby the Board of Directors based on
theireffective attendance at meetings of the Board of
Directors and of the Specialized Committees;

B individual annual compensationis capped at €75,000;

B asthetotalindividual annual compensation cannot
exceed the total amount authorized by the Shareholders’
Meeting, the individual annual compensation amounts
could be subject to a proportional reductionif alarge
number of extraordinary meetings were to be held during
theyear;

B the method of participation (in person or by tele- or
video-conference) is not takeninto consideration,
it being noted that all Directors are encouraged
to attend all meetingsin person, and that, where
applicable, remote attendance must be authorized
by the Chairman of the Board of Directors or by the
Chairpersons of the relevant Specialized Committees;

B no additional compensationis granted to non-resident
Directors.
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The following table summarizes the applicable apportioning rules fora full year, if the Board of Directors and the Committees
were tohold the number of meetings planned for2026 at the date of this Report:

Variable portion

Fixed component (persession) Maximum amount

Board of Directors Total maximum amount for the
Board of Directors®

Chairman €30,000 €2,000 €44,000
Lead Director €24,000 €2,000 €38,000
Member €16,000 €2,000 €30,000
Specialized Committees Total maximum amount for

each specialized Committee®

Strategic Committee

Chairman €12,000 €2,000 €22,000
Member N/A €2,000 €10,000
Audit Committee

Chairman €12,000 €2,000 €24,000
Member N/A €2,000 €12,000

Sustainability Committee
Chairman €9,000 €1,500 €15,000
Member N/A €1,500 €6,000

Compensation Committee

Chairman €3,000 €1,500 €9,000
Member N/A €1,500 €6,000

Nominations Committee

Chairman €3,000 €1,500 €6,000
Member N/A €1,500 €3,000
Ad hoc Committee

Chairman €6,000 €1,500 €12,000
Member N/A €1,500 €6,000
Global annual compensation package €570,000
Cap onindividual annual compensation €75,000

(1)  Forexample,basedon100% attendance and seven meetings scheduledintheyear.

(2) Forexample,basedon100% attendance and 26 meetings scheduledinthe year (sixmeetings of the Audit Committee, five meetings of the Strategic
Committee, fourmeetings of the Sustainability Committee, four meetings of the Compensation Committee, three meetings of the Nominations Committee
and fourmeetings of the Adhoc Committee).

You are reminded that Directors other than the Chairman and Chief Executive Officerreceive no other form of compensation
from the Company or from any Group company.

Finally, itis specified that the Company may pay directly, orreimburse upon presentation of supporting documents, expenses
incurred by Directorsin connection with attendance at meetings of the Board of Directors and Specialized Committees.
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Appointment of new statutory auditors responsible
for certifying accounting, financial and sustainability
information (Resolutions 13 and 14)

You are reminded that PricewaterhouseCoopers Audit
(“PwC”), KPMG SA (“KPMG”) and Ernst & Young et Autres
(“E&Y”) have been the Company’s Statutory Auditors

since the Shareholders’ Meetings of June 28,1990, May 22,
1996 and April 25,2025, respectively. PwC has also been
appointed Statutory Auditor responsible for certifying
sustainability information since the Shareholders’ Meeting
of April 26,2024.

Inaccordance with applicable regulations, the terms

of office of PwC and KPMG as Statutory Auditors were
renewed for the last time at the Shareholders’ Meeting
of April 30,2020, for a period of six years expiring at this
Annual Shareholders’ Meeting.

Inaccordance with Article 16 of Regulation
(EU)No.537/2014 of April 16,2014 and Article L. 821-40,
Il of the French Commercial Code (Code de commerce),
the process of selecting new Statutory Auditors, led by
the Audit Committee with the support of the Finance
Department, was initiated in October2024. As part of
this call for tenders, several firms were selected by the
finance team, and their files were submitted to the Audit
Committee forreview. This selection tookinto account
the expectations of Lectra and the Audit Committee, in
particularbeing part of aninternational network, work
withinlisted groups governed by IFRS, references from
assignments within software publishing companies with
revenue activity in SaaS mode and collaborationin joint
auditormode.

The Audit Committee met onJanuary 15,2025 for a session
at which the shortlisted firms were presented. It discussed
the candidates’ files at the meetings of January 15, February 11
and February 26,2025.

Statutory Auditors - Summary of terms

The evaluation of each proposal focused on the following
key criteria: international support to monitor the Group
andits subsidiaries, knowledge of the software sector
(particularly regarding SaaS offers), responsiveness on
future acquisition projects, supportin the implementation
of the CSRD, and an optimized fee budget. At the end of
the selection process, the Audit Committee presentedits
reasonedrecommendation to the Board of Directors atits
meeting of February 27,2025.

Following the Audit Committee’srecommendation,
the Board of Directors of February 27,2025 decided to

propose to the Shareholders’ Meeting:

B the appointment, at the Shareholders’ Meeting of
April 25,2025, of E&Y as Statutory Auditorresponsible
for certifying accounting and financial information, for
a period of six fiscal years ending at the close of the
Shareholders’ Meeting called in 2031to approve the
financial statements for the 2030 fiscal year;

B the appointment, at the Shareholders’ Meeting of April 29,

2026,

» of E&Y as Statutory Auditorresponsible for certifying
sustainability information, for a period of six fiscal years
ending at the close of the Shareholders’ Meeting called
in2032 to approve the financial statements for the
2031 fiscal year;

» of Grant Thornton as Statutory Auditor responsible for
certifying accounting and financial information, for
aperiod of six fiscal years ending at the close of the
Shareholders’ Meeting called in 2032 to approve the
financial statements for the 2031 fiscal year.

Certification of financial statements

Certification of sustainability information

Statutory Auditors Start of current term End of currentterm | Startof currentterm  End of currentterm

Outgoing

PricewaterhouseCoopers Audit Shareholders’ Shareholders’ Shareholders’ Shareholders’
Meeting 2020 Meeting 2026 Meeting 2024 Meeting 2026
Shareholders’ Shareholders’

KPMG SA Meeting 2020 Meeting 2026 N/A N/A

Incoming

Ernst & Youn Shareholders’ Shareholders’ Shareholders’ Shareholders’

9 Meeting 2025 Meeting 2031 Meeting 2026 Meeting 2032
Grant Thornton Shareholders Shareholders N/A N/A

Meeting 2026

Meeting 2032
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Authorization for the Company to buy back its own

shares (Resolution 15)

The General Meeting of April 25,2025 authorized the Board
of Directors to trade inthe Company’s shares withaview to
market-making under aliquidity agreement.

In2025, making use of this authorization, the Company
purchased 371,211 shares under the liquidity agreement
setup with NATIXIS and ODDO BHF, at an average price
of €24.56 and sold 368,318 shares atan average price
of €24.72. The half-yearbalance sheets of the liquidity
agreement are available on the Lectra website
(https://www.lectra.com/en/investors/regulated-
information). Consequently, at December 31,2025, the
Company held 38,361 Lectra shares (or 0.10%), with a
parvalue of €1.00, with an average purchase price of
€23.06,togetherwith€885 thousandin cash and cash
equivalents, entirely under the liquidity agreement.

As this authorization expires on October 24,2026, you

are asked to grant the Board of Directors anew, broader
authorization, the main characteristics of which are set

out below. The new authorization would be granted for
aperiod of 18 months expiring on October 28,2027 and
wouldreplace the previous authorization on the date of the
Shareholders’ Meeting.

The key features of the new share buyback authorization
are asfollows:

B the maximum number of shares that may be acquired
would represent 10% of the share capital;

B the maximum purchase price would be €40 per share and
the maximum amount of funds that could be committed
to the share buyback program would be €50,000,000;

B share buybacks could have several purposes, namely:

» market-making forLectra’s shares, as part of aliquidity
agreement entered into with aninvestment services
provider, in accordance with the market practice
accepted by the French Financial Markets Authority,

» the delivery of sharesinrespect of the exercise of
stock options by employees of the Company and
employees and/or company officers of companies
or groups related to it under the conditions set out
inArticle L. 225-180 of the French Commercial Code
(Code de commerce),

» theimplementation of any plan to allocate shares to
employees of the Company and to employees and/or
company officers of companies or groupsrelated to
it under the conditions set outin Article L. 225-180 of
the French Commercial Code (Code de commerce),
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the sale of shares to employees (directly or

through employee savings funds) under employee
shareholding plans or company savings plans,
delivery of shares during the exercise of rights
attached to securities providing access to share
capital by redemption, conversion, exchange,
presentation of a warrant or via any other means,

the holding and subsequent delivery of shares as
payment or exchange inrespect of acquisitions, and

the cancellation of shares up to the maximum legal
limit, within the scope of the authorization in force at
the time to reduce the share capital, as granted by
the Shareholders’ Meeting;

the acquisition, disposal, exchange or transfer of
these shares may be carried out under the conditions
provided for by the regulations, on one or more
occasions, by any means, in particular on any market
orover the counter, including by acquisition or sale of
blocks of shares and by the use of derivative financial
instruments;

these transactions may be carried out at the periods
deemed appropriate by the person acting on delegation
of the Board of Directors, it being understood thatin the
event of the filing by a third party of a public tender offer
forthe Company’s shares and until the end of such offer
period, the Board of Directors may notimplement this
authorization nor may the Company continue with a share
buyback program, unless previously authorized by the
Shareholders’ Meeting.
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Authorization to be granted to the Board of Directors
to grant stock options (Resolution 16)

Atvarious Shareholders’ Meetings since the early 1990s, you
have authorizedyourBoard of Directors to grant Lectrastock
options to employees of the Company as well as toemployees
and company officers of companiesinthe Lectragroup.

The last authorization granted by the Extraordinary
Shareholders’Meeting of April 29,2022 (thirteenthresolution)
wasusedto grantstock optionsin2022,2023,2024 and 2025,
for1,081,392 options out of 1,200,000 options authorized, and
expiredonJune 28,2025.

The Board of Directors deemsit essential to continueits policy
of motivating the Group’s key employees byinvolving themin
Lectra’s future and the success of its development, through
accesstothe share capital.

Tothisend, ontherecommendation of the Compensation
Committee, the Board of Directors asks youtorenewthe
authorizationto grant stock optionsunderthe conditions set
outbelowandinthe sixteenthresolution. Thisnew authorization
wouldbe grantedforaperiod of 38 months from this
Shareholders’Meeting,i.e.untilJune 28,2029.

Stock option granting plan

Lectrahasalong-standing policy of employee participation
inits capital; thisis an essential component of asound
compensation policy, and assures shareholders that the priority
of the Group’skey employeesis thelong-term development of
the Company.

Stock options have provenovertime to be aneffective
mechanismforretainingemployees, forincentivizing themto
actively contribute toLectra’s development, andforattracting
newtalent.

Inaccordance withthelegal provisionsinforce, the opening

of astockoptionplanis authorized by the Extraordinary
Shareholders’ Meeting, whichtemporarily delegatesits powers
tothe Board of Directors, foramaximum period of thirty-eight
months, so that the lattermay grant stock options under strictly
defined conditions.

The Board of Directorsrelies on the work of the Compensation
Committee, whichis composed mainly of Independent
Directors(currently two out of three members) and chaired by
anIndependentDirector.

The options are granted annually at the Board of Directors’
meeting held atleast twenty trading days afterthe payment of
the dividend approved by the Annual Shareholders’ Meeting, i.e.
ataroundJune10.

The mainterms and conditions of the stock option plans, for
which this new authorizationisrequested, willremainidentical
to those of the stock option plans setup underthe previous
authorization. These terms and conditions are as follows:
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Exercise price

The exercise price willbe set by the Board of Directors on
the day the options are granted as follows:

B forall options, the exercise price must be the higher of
the opening price of the Company’s share on the grant
date and the average of the opening prices listed for
the twenty trading days preceding the date on which
the options were granted by the Board of Directors,
rounded up to the next 25 cents;

B forstock purchase options, the exercise price must also
be at least equal to 80% of the average purchase price
of the shares held by the Company, rounded up to the
nearest 25 cents.

Beneficiaries

Thelist of beneficiaries will be drawn up by the Board

of Directors, based on aproposal by the Chairman and
Chief Executive Officerand arecommendation by the
Compensation Committee. The Board of Directors will take
into accountin particular the involvement of the potential
beneficiary inthe execution of the strategic roadmap, their
responsibilities and skills, their specific duties and their
contributionin previous years.

Optionbeneficiaries will fallinto three categories:

B members of the Executive Committee (except for the
Chairman and Chief Executive Officer, who receives no
stock options);

B the senior Group managers;

B otheremployees whose contributionis considered
significant.

Performance conditions

Asforstock optionplans setup since 2022, all options
granted to members of the Executive Committee willbe
subjectto performance conditions assessed using the
results of the year of the grant and the following two years,
and criteria that measure both theresults forthe yearjust
ended and the more medium- andlong-termsimpacton
results. The finalnumber of options will be calculated ex-post
withreference to the percentage fulfillment of targets set
forthe beneficiary and validated by the Board of Directors,
following the approval of the financial statements for the third
year afterthe grant.

Half of the options granted to the Group’s senior managers
willbe subject to performance conditions, assessed on
theresults forthe year of the grant and aligned with the
objectives of Lectra’sroadmap. The final number of options
willbe calculated withreference to the percentage fulfillment
of targets set forthe beneficiary, and validated by the

Board of Directors following the approval of the financial
statements forthe yearafterthe grant.
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Vesting period and absence of lock-up period

Options forwhich exercise rights have beenacquired may
be exercised, infullorin part, fromthe end of athree-year
vesting period applicable to all beneficiaries. Nolock-up
period willbe applicable.

Presence condition

Allplans willrequire that the beneficiary continue tobe an
employee of the Company, oranemployee orcompany
officer(mandataire social) of one of the companiesinthe
Group, fromthe date of the grant to the time the options
arevested, it being specified that theright to exercise these
optionsvests onasingle occasion at the end of the three-
year period starting on January 10of the year of granting.

AtDecember 31,2025, there were 436 beneficiaries of
valid stock options, i.e. around 15% of the Group’s current
workforce.

The objective of your Board of Directorsis to maintain a high
selectivityinthe allocation of options, the criteria forwhich
have been strengthened, while extending the number of
beneficiaries.

Ofthe1,780,886 options currentlyinforce, 723,668 options
have vested, and the remaining 1,057,218 options are due to
vestbetween2027and 2028.

You arereminded, as needed, that Lectradoes not grant
bonus sharestoitsemployees.

No grant to the Company’s company officers

Inaccordance with the provisions of French law which
prohibits the allocation of share-based compensation to
non-executive company officers and company officers
holdingmore than10% of the share capital, neither the
non-executive Directors of the Company nor Daniel Harari,
Chairman and Chief Executive Officer, who holds more than
10% of the share capital, are eligible for stock subscription
orpurchase options. Therefore, no member of the Board of
Directorsiseligible.

Main characteristics of the authorization
requested

The key features of the new authorization to grant stock
options are as follows:

B foraperiod of thirty-eight months from the date of this
Shareholders’ Meeting, the Board of Directors will be
authorized to grant options up to alimit of 2,100,000
options giving the right to subscribe to the same number
of Lectra shares, corresponding to approximately 5.5%
of the share capital at the date of thisreport;

B the total number of stock options granted under this
authorization may not exceed 2% of the share capital per
year, it being specified that the total number of options
outstanding may at no time exceed 10% of the share
capital,

B inthe event of granting of stock options, the exercise of
options by the beneficiaries will result in the issue of new
shares and anincrease in the share capital; in the event
of granting of stock purchase options, the exercise of
options willresultin the delivery of existing shares, bought
back and held by the Company under the share purchase
programs authorized by the Shareholders’ Meeting;

B the Board of Directors will be empowered to record
share capital increasesresulting from the exercise of the
options, it being specified that the authorized amount
of the share capitalincreaseis setat€2,100,000 in
nominal terms;

B these options will be granted to certain employees of the
Company as well as to certain employees and company
officers of Group companies;

B the optionvalidity period will be eight years from their
grant by the Board of Directors (unchanged from the
previous authorization);

B inthe event of amerger of the Company by another
entity, the acquiring company would replace the
absorbed Company in fulfilling its commitments
regarding the beneficiaries of stock options. Theirrights
would be transferred to the shares of the absorbing
company by applying to the shares under option the
exchange ratio adopted for the merger;

B the Board of Directors will have discretionary power to
determine, in compliance with the rules and limits set
by the Shareholders’ Meeting, any other conditions and
procedures for the grant and exercise of options. In
particular, it may decide onthe grant dates, the identity
of the beneficiaries, the number of shares allocated
to each beneficiary, vesting conditions for the right to
exercise options, including conditions of presence,
length of service and targets, vesting and lock-up
periods, the suspension of the exercise of options,
payment terms, or any other specific procedures;

B the Board of Directors will inform the General Meeting
annually of the transactions carried out under this
authorization.

It should be noted that approval of the resolution authorizing
the Board of Directors to grant stock options would, by law,
resultinshareholders expressly waiving their preferential
subscriptionrightsin favor of the beneficiaries of such
options.

Additional disclosures

Atthe date of thisreport, the potential dilutionresulting
fromall stock option grants not yet exercised or canceled
amountsto approximately 4.5%.

The grant of all of the 2,100,000 options under the new
authorization, added to the options granted but notyet
exercised orcanceled, wouldlead to a potential dilutionrate
of 9.2% of the share capital at December 31,2025.

Forinformation purposes,if all2,100,000 options under this
new authorization were granted by the Board of Directors,
and onthe basis of an exercise price forthe new options
equalto the average of the opening stock market prices of
the twenty trading sessions ending on February 26,2026,
i.e.€21.10, the exercise of these options wouldincrease the
Company’s shareholders’ equity by €44.3 million.
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Delegation of authority to the Board of Directors

to carry out a share capital increase reserved for
members of company savings plans, with cancellation
of preferential subscription rights in favor of the latter,
inapplication of Article L. 225-129-6 paragraph 2 of
the French Commercial Code (code de commerce)
(Resolution17)

As this Shareholders’ Meetingisrequired tovote onthe The Board of Directors considers that the stock option
authorizationto grant stock options and the corresponding systemis distinct and pursues different objectives fromthe
delegation of authority, we submit to you,inaccordance traditional employee shareholding arrangementsin the form
with the provisions of Article L. 225-129-6é paragraph 1of of collective management of the Company’s shares. The
the French Commercial® Code, an additional share capital optionsareintendedas anincentive; the benefit granted to
increaseresolutionreserved foremployees who are members the beneficiariesrequires themto pay a counterpart, such

of company savings plans (PEE). asfuture employmentinthe company or the achievement of

performance targets; moreover, temporary restrictions are
imposed onthe exercise (vesting period) and the free disposal
of theirshares. As explained to shareholders at previous
Shareholders’ Meetings, it would not be legitimate foran

The Board of Directors would determine the subscription price optionplantobeanopportunity to openup the share capital

The ceiling onthe nominalamount of capitalincreases that
may be carried outunder this delegationis setat one hundred
thousandeuros (€100,000).

of the sharestobeissued underthereserved share capital to allemployeeswho are not subject to the above constraints.
increase, withinthelimits set by Article L. 3332-19 of the French The Board of Directors was supportedinits recommendation
LaborCode, aswellas the dates of the subscription periods, by the shareholders, who voted against the corresponding
those of dividendrights forthe new shares and the otherterms resolution.

and conditions of theissue. . o
Forthesereasons, yourBoard of Directors invites you to

Suchashare capitalincreasereserved formembers of a vote against the seventeenthresolution.
PEEisnotpart of Lectra’s salary policy orits policy aimed at

promoting shareholdervalue. Consequently, your Board of

Directorsisnot, as previously, infavor of the adoption of this

resolution, whichis only submitted to you because of the

aforementionedlegal obligation.

Authorization to be granted to the Board of Directors
toreduce the share capital by canceling shares
(Resolution 18)

You are asked to grant the Board of Directors the The difference between the carrying value of the canceled
authorizationtoreduce the share capital by canceling, on shares and theirnominalamount willbe charged against the
one ormore occasions, up to alimit of 10% of the share “Issue premiumaccount orto any available reserve item,
capital (per24-month period), all or part of the shares that including the legalreserve, up to the limit of 10% of the share
the Company holds or thatit may acquire underthe share capital reduction carried out.

purchase programs authorized by the Shareholders’ Meeting.

This authorization will be granted fora period of 24 months. This mechanismisin addition to the implementation of the

share buyback program that would be authorized under the
terms of the 15" resolution submitted to the Shareholders’
Meeting.

(2) Article L.225-129-6 paragraph 1of the French Commercial Code provides that “in the event of any decision to increase the share capital by a cash con-
tribution, except if it is the result of a priorissue of securities granting access to the share capital, the Extraordinary Shareholders’ Meeting shall vote on
aproposed resolution aimed at carrying out a share capital increase under the conditions provided forin Articles L. 3332-18 to L. 3332-24 of the French
Labor Code. However, the Extraordinary Shareholders’ Meeting shall vote on such a proposed resolution when it delegates its authority to carry out the
share capitalincrease in accordance with Article L. 225-129-2."
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Ratification of the amendment to Article 20 of the
by-laws, decided by the Board of Directors, to bring
itinto line with the new legal provisions relating to
the “record date” (Resolution 19)

DecreeNo.2026-94 of February 13,2026 modified the
record date with effect from February 16,2026, to bring

itto D-5working days (compared to D-2 previously). In
practice, shareholders must now beregisteredinanaccount
five days before the date of the Shareholders’ Meeting at
midnight, Paris time, in order to participate inand vote at the
Shareholders’ Meeting and to have anitem or draft resolution
placedonthe agenda.

Former wording

Pursuant to Article L. 225-36 of the French Commercial
Code (Code de commerce) allowing the Board of Directors
tomake the necessary amendments to the by-laws to bring
theminto compliance with the legislative and regulatory
provisions, subject toratification of these amendments

by the next Extraordinary Shareholders’ Meeting, on
February 26,2026, the Board of Directors amended

Article 20 of the by-laws as follows:

New wording

Article 20 - Representation and admission to
Shareholders’ Meetings

[.]
Theright to participate in Meetings shall be subject:

» forowners of registered shares, to the accounting
registration of the sharesin theirname orin the name
of the authorized intermediary in the registered share
accounts held by the Company, on the second
business day preceding the Meeting, at midnight,
Paris time;

» forowners of bearer shares, to the receipt by the
Company orits agent at the places indicatedin the
notice of meeting, of a certificate of participation
recording the accounting registration of the shares
in the bearer share accounts on the second business
day preceding the date set for this meeting, at
midnight, Paris time, issued by the financial
intermediary holding their securities account.

Shareholders are free to dispose of their sharesin
whole orin part until the time of the meeting. However,
if the disposal takes place before midnight, Paris time,
on the second business day preceding the date set for
the Meeting, the financial intermediary that holds the
account shall notify the disposal to the Company orits
agent, and shall transmit the necessary information. The
Company shallinvalidate, or modify accordingly, as the
case may be, avote castremotely (including
electronically), a proxy (including that expressed
electronically), an admission card or a certificate of
attendance. However, if the disposal takes place after
midnight, Paris time, on the second business day
preceding the date set for this Meeting, it will not be
notified by the financial intermediary that holds the
account, nor taken into consideration by the Company.

Article 20 - Representation and admission to
Shareholders’ Meetings

[..]
Theright to participate in Meetings shall be subject:

» forowners of registered shares, to the accounting
registration of the sharesin theirname orinthe name
of the authorized intermediary in the registered share
accounts held by the Company, within the time limits
set by the regulations in force (the record date);

» forowners of bearer shares, to the receipt by the
Company orits agent at the places indicatedin the
notice of meeting, of a certificate of participation
recording the accounting registration of the shares
in the bearer share accounts on the record date,
issued by the financial intermediary holding their
securities account.

Shareholders are free to dispose of their sharesin
whole orin part until the time of the meeting. However,
if the sale occurs before the record date, the financial
intermediary that holds the securities account shall
notify the disposal to the Company orits agent, and
shall transmit the necessary information. The Company
shallinvalidate, or modify accordingly, as the case may
be, avote castremotely (including electronically), a
proxy (including that expressed electronically), an
admission card or a certificate of attendance. However,
if the disposal takes place after the record date, it will
not be notified by the financial intermediary that holds
the account, nor taken into consideration by the
Company.

Powers for formalities (Resolution 20)

Thisresolutionisintended to grant the necessary powers to carry out the formalities following the holding of the Combined
Shareholders’ Meeting of April 29,2026, in particular the filing and publicity formalities.

February 26,2026
The Board of Directors
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