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Our Group has initiated a profound transformation
over the past several years, using new communications
technologies to erase borders and boundaries

and bring cultures and people closer together.

At Orange we think that we can all be more and

do more as individuals, through our relationships

and interactions with others. We believe in the power
of community. This new vision is illustrated

in the personal accounts of both customers

and employees in the following pages.

This report is for the first time an integrated annual
and corporate social responsipility report. In it we will
detall the strategy put In place to respond to the
changes In the world of telecommunications and will
llustrate the achievements of 2008 in order to give
you the keys to understand our future development.
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The Group ended 2008 with healthy
financial foundations. Increased cash
flow, continued dept reduction and good
refinancing terms provide the room of
manoeuvre we need to address future
challenges.

INterview with Didier Lombard,
Chairman and Chief Executive Officer
of France Telecom




Looking back at 2008, the two most significant factors
are that we delivered very good performance and that
we met all our commitments. Our revenue growth was
at the high end of estimates for our markets. In line with
our objectives we stabilized the gross operating margin
rate. We also maintained high levels of investment to
support future development.

Organic cash flow increased for the third consecutive
year, reaching 8 billion euros. This enabled us to
strengthen our balance sheet by further trimming our
debt and to propose a dividend of 1.40 euros per
share to the Annual General Meeting of Shareholders,
an increase compared with 2007

To start with, our solid financial results reflect our oper-
ating performance in our markets, with strong contribu-
tions to revenue growth from France, the United
Kingdom and the Enterprise Communication division.
This sustained growth is also the result of our expand-
iNng customer base, the growth of our mobile business
and the success of innovative services: ADSL Intemet
access with the Livebox, the ramp-up of IPTV and
broadband mobile translating into the doubling of the
customer base for “Intermet & Business Everywhere”,
Our financial performance is the result of well-managed
operating expenses and efficient allocation of resources

to fuel growth. For example, we launched new activities
in Kenya, Niger and Guinea, we acquired content, and
we invested in marketing and handset subsidies, par-
ticularly for the iPhone 3G. All this helped strengthen
our positions in an intensively competitive environment,
The Group ended 2008 with healthy financial founda-
tions. Increased cash flow, continued debt reduction
and good refinancing terms provide the room for
manoeuvre we need to address future challenges.

The France Telecom share was the second best per-
forming stock in the CAC 40 index, as well as the index
comprising Europe’s main telecommunications compa-
nies. If you look closely at the fluctuations in our share
price, you see that it tracked the different events that
marked the year for us. The announcement of our
2007 results and the good start to the year obviously
supported the share price until April. Then the share
was impacted by the announcement of our link-up with
Scandinavian operator TeliaSonera, which aimed to
create a global leader with a solid outlook for growth
and value creation. When the requisite conditions did
not come together we decided at the end of June 2008
not to move forward with a firm offer. This was compat-
ible with the short-term expectations of investors and
the share price thus rose again, further supported by
our half-year results, which were well received by the
market. After September, the market focused on the
resilience of the telecommunications industry to the
financial and economic crisis and our distinctive status
as a defensive stock with an attractive yield and this
positive sentiment was reinforced by the reporting of
good results for the first nine months of 2008.



In a generally deteriorated environment, the healthy
resilience of the telecom sector led to growth that out-
paced that of the overall economy in our markets.

This was due in particular to the fact that our services
have become an essential item in household budgets
while representing a relatively modest percentage —
about 2.5%— of their overall spending.

In the enterprises segment the crisis actually strength-
ened the importance of telecommunications as a lever
to enhance flexibility and productivity. We helped our
customers deploy value-added solutions that improved
their performance, such as real-time inventory and pro-
curement management or teleconferencing.

We also focused more closely than ever on efficiently
controlling our operating expenses, executing our
transformation programmes and precisely managing
commercial costs. In addition, the Group leveraged its
strong presence in the Middle East and Africa, the
most dynamic region in the global telecommunications
market.

In 2005 the Group needed a transformation plan to
initiate a new strategy able to anticipate changes in the
telecommunications ecosystem. NEXT, a trailblazing
programme in many respects, guided the Group's
strategy over the past three years based on four
pillars:

— Convergence, driven by ubiquitous digital technology,
with a shift from a network access vision to a services
access vision.

— Migration of voice and other services to IP technol-
ogy. Anticipating this migration has enabled us to be
No. 1 today in broadband Intemet and IPTV in Europe,
with nearly 8 million Liveboxes in service.

— The third pillar involves growth initiatives, particularly
in high speed access, content, online advertising,
e-health and IT services for enterprises. These new

businesses accounted for 9% of our 2008 revenues.

- Lastly, the interationalization of the Group, which has
been pursued with determination and careful planning.
This has strengthened the Group’s foundations, par-
ticularly in fast-growing emerging markets, which
accounted for 29% of our customer base in 2008,
compared with 15% in 2005.

\When we announced our transformation in 2005, we
projected the emergence of a new telecommunications
ecosystem characterised by a much stronger interde-
pendence of devices, networks, intermediation serv-
ices and content. This is indeed what happened and
this trend has been accelerating. Orange recognized
this vast paradigm shift very early. Both on our own and
through strategic partnerships we developed new busi-
nesses in content, audience, advertising and value-
added services. We now have a dynamic and robust
business model that enables us to deliver sustained
and stable operational and financial performance,
backed by a balanced portfolio of businesses designed
to energize profitable growth.

Capitalising on these achievements and guided by
the Orange 2012 initiatives we will pursue a strategy
that has proven its efficiency while accentuating our
approach.

First of all, this means continuing our drive for innova-
tion, focusing even more than in the past on the simple
use of our products and services. We expect this to
result in greater numbers of customers who are more
satisfied and more loyal, while flowing through to sub-
stantial gains in productivity. | expect the Orange brand
to be the symbol of outstanding service quality and
simplicity.

Secondly, against the backdrop of an industry experi-
encing tremendous changes, coupled with uncertain-
ties surrounding the economy, the Group needs to
gain greater agility in its businesses and be able to
continually adjust its structure and processes.

Lastly, the Group must be positioned in a long-term
perspective.



This means completing the roll-out of our integrated
operator model under the banner of a unified brand
while reinforcing the sharing of networks and informa-
tion systems and leveraging the products and services
created by our innovation chain across the Group’s
entire geographic footprint. Coupled with anticipation of
our human resources needs, these fundamental priori-
ties will enable the Group to achieve sustainable per-
formance aligned with our commitment to Corporate
Social Responsibility.

What commitments can you make to shareholders
for the coming period?

Our priority for 2009 and the following years is to main-
tain the Group’s organic cash flow at a level compara-
ble to 2008, around 8 billion euros. This is essential to
continue to reduce our debt and increase our dividend
per share.,

We also intend to maintain our innovation strength
thanks to sustained investments that support growth,
particularly in services linked to future generation
networks.

At the same time, our results are partly dependent on
external factors with an uncertain evolution, namely the
length and depth of the crisis, as well as regulatory
risks. If the economic context should worsen further we
would need to adjust our investment spending to meet
our cash flow generation commitments.

What is your vision of where the world of telecoms is
headed? Is the Group in a position to meet future
challenges”?

We are at the dawn of “the second life of networks”, a
world shaped by a proliferation of capacity, relevant
services and the central role played by users, who
have become “active nodes” in these networks,
Tomorrow'’s very high speed infrastructures and the
associated services are going to revolutionize usages
and expand the reach of telecommunications, which
remains the cornerstone of our economic growth and
participate in the preservation of our environment.,

This future is not guaranteed, though, and making it
happen depends on a number of factors, including our
ability to deliver simple, “pacified” technologies for our
customers 1o enable the greatest possible number to
join what | call “the global digital village”.

\We are experiencing an incredible effervescence of
innovation even as we face economic uncertainties.
This situation makes it more vital than ever for France
Telecom to demonstrate an ability to continually change
and pursue our transformation. This is the vision that
inspires Orange 2012, enabling us to be the first to
bring our customers the many compelling products
and services that will emerge tomorrow.

Orange 2012 will guide us in adapting
the execution of our proven strategy
to ensure the sustainable performance

of the Group.
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France

25.2 million mobile customers

17 million contract customers

11 million mobile broadband customers
8.3 million ADSL broadband customers

5.8 million VolP customers

1.9 million IPTV customers

United Kingdom
16 million mobile customers

6.2 million contract customers

3.3 million mobile broadband customers
1 million ADSL broadband customers

Spain
11.4 million mobile customers

6.4 million contract customers

3.3 million mobile broadband customers
1.2 million ADSL broadband customers

Poland
14.2 million mobile customers

6.2 million contract customers

4.6 million mobile broadband customers
2.2 million ADSL broadband customers

rest of the world

55.1 million mobile customers
10 million contract customers
4.5 million mobile broadband customers

enterprises

customer support in 166 countries and territories

1.27 million Business Everywhere customers
worldwide

318,000 IP-VPN accesses worldwide
350,000 VoIP lines
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2006 2007 2008

consolidated
revenues

in billions of euros
(on a comparable basis)

6.3
4.1 ‘\ 4.1
2006 2007 2008

net income
Group share
in billions of euros

7.8 80

2006 2007 2008

organic cash flow
in billions of euros

15%

10%

43%

7% 11%

breakdown

of revenues

B France

B United Kingdom
B Spain

B Poland

B rest of world
B enterprises

2006 2007 2008

capital expenditure
by business segment

in billions of euros
(historical basis)

M personal communication
services

B home communication
services

B enterprise communication
services

185 189 2

2006 2007 2008

gross operating
margin

in billions of euros
on a comparable basis

70 69

2006 2007 2008

capital expenditures
(excluding licences)
in billions of euros

42.0
38.0

2006 2007 2008

net financial debt
in billions of euros
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welcome to the seconad
ife of Networks

Rarely has an industry experienced

a technological change as swift and profound
as the transformation currently reshaping

the world of telecommunications. This revolution
marks a fundamental tuming point and opens
the door to the second life of networks™", a theatre
of abundant and fluid communication across

a world that is more interconnected than ever
before. This transformation far exceeds

the realm of new technologies, taking

on a societal dimension with the emergence

of the global digital village'".



The world of telecommunications as we knew it until the
end of the twentieth century revolved around the existence
of physical networks that connected users to one another
with a point to point logic. The underlying economic rules
were clear: operators invested to build these networks and
then sold the right to use them to customers in the form of
communication time, with prices reflecting the distance
between users.

At the beginning of the 2000s, this paradigm was com-
pletely shattered by three technological “big bangs”,
spawning what could be called the second life of
networks.

a profound shift
N behaviours

The three leaps were the advent and ubiquity of digital
technologies, the emergence of the Web, and explosive
growth in mobile communication. These huge changes not
only led to a tectonic shift in behaviours, they also intro-
duced new ways to use communications technologies.
Consumers experienced new-found freedom to stay con-
nected any time and be always in touch, not only with their
immediate entourage, but with the vast community of
other Internet users. The spectacular success of social
networking sites like Facebook or Myspace — which let
people stay continually in touch with all their friends — are
emblematic of this radically changed environment.

Consumers are no longer satisfied with just being on the
receiving end, they want to generate their own content

and circulate text, photos and videos that they often pro-
duced themselves. In the first life of networks they were
simply passive customers at one end of the line. Today, the
users have themselves become active network nodes —
each becoming the centre of a mesh of social and human
networks.

Yet despite the importance of these human networks,
physical networks have far from disappeared. They may
no longer be in evidence, but networks remain the essen-
tial hubs of these exchanges. What’s more, the breakneck
pace at which new technologies are embraced has gener-
ated tremendous growth in traffic, stretching physical net-
works to their limits and requiring continual upgrades and
renewal.

explosive growtn
N network traffic

The current and future growth of network traffic is driven
by two underlying trends: the multiplication of communi-
cating devices connected to networks and the proliferation
of applications, especially video and television.

an ever more connected world

The list of “smart objects” continues to grow, energised by
several factors, such as greater simplicity, enhanced
design, service convergence and lower prices. At the end
of 2008 there were nearly a billion computers in the world,
most of them connected to the Internet, while the number
of mobile phones in use — 3.9 billion at the end of 2008 —




has long exceeded the number of fixed lines.

More and more mobiles are also connected to the Internet,
as are games consoles, TVs and an ever growing number
of everyday devices. The entire environment is gradually
becoming a communicating space, bringing unprece-
dented daily convenience. The steady drop in costs has
created a fertile environment for a machine to machine
Internet. One key arena for these new communicating
applications is managing the home, an area that is
expected to experience explosive growth in the years
ahead. Some estimates project nearly 600 million devices
connected to home networks in Europe towards 2012.

proliferating applications

In addition to the myriad of connected devices, networks
will host more and more services as digital technology
stretches into every corner of our world. Digital changes
everything: business, with e-commerce and vast improve-
ments in productivity at companies, society — with the
emergence of social networks — and culture, as new think-
ing emerges about how to consume content. Interactive
and convergent TV and video services continue to grow,
creating incredible demand for more bandwidth on net-
works. Online video consumption via both fixed and mobile
networks has expanded exponentially in recent years and
will continue to accelerate in the foreseeable future. This
trend is amplified by the ramp-up of digital television, which
is expected to see the global customer base grow at an
annual average of 40% between now and 2011.
Alongside this sheer quantitative growth, improvements
in the quality of content will also drive a rise in volumes

transiting on networks. Consumer demand places priority
on innovative services that are very bandwidth-hungry, with
greater interactivity, high-definition and even 3D images.

the second life of networks
looks to the Tuture

Today’s networks will soon be able to accommodate only
a portion of rising demand, which means that the right
combination of technological, economic and regulatory
conditions must emerge if this second life of networks is to
flourish.

the imperative of very high speed fixed and mobile
networks

The number of users of digital applications continues to
rise while new services require more and more network
capacity. The combination of these two factors leads to
projections of truly explosive growth in traffic volume. Even
the most prudent forecasts come up with numbers that
remain far beyond the capacities available on current net-
works. Only new, very high speed infrastructures will be
able to accommodate this expected proliferation in
demand.

From the consumer’s perspective, forward-looking tech-
nologies that multiply available bandwidth — fibre optics,
3G+ and 4G mobile networks — will totally revolutionise the
service experience. High-definition content, symmetrical
data flows, interactivity and convergence will all become a
reality on any type of terminal.




For operators, this creates tremendous growth opportuni-
ties, although substantial initial investments are required to
tap into this growth. Unlike ADSL technology, which func-
tions on the existing copper network, new very high speed
infrastructures must be built from scratch. And since
operators must bear the lion’s share of the costs of deploy-
ing these new networks, they cannot be expected to make
such huge investments without any visibility concerning
the regulatory environment governing their use.

a new model for shared value

In the telecommunications industry, an ecosystem com-
prising four activities shapes the dynamic of services and
value creation: hardware vendors, network operators, pro-
viders of intermediation services and content providers.
The players behind these four increasingly integrated lay-
ers are all competing to gain greater customer intimacy
and control over content and applications, positioning
themselves to capture the new revenue streams, particu-
larly through larger audience share and online advertising.
This situation has encouraged them to invest in businesses
adjacent to their historic core activities. Apple, for example,
added the iTunes music platform and mobile phones
(iPhone) to its computer manufacturing operations. Google
has entered the mobile phone arena with Android, while
Nokia is now developing online music and geolocation
services to complement its handset business.

Network operators are of course involved in this trend
too, proposing more than simple access to customers
thanks to a range of innovative services that provide fresh
growth opportunities to help fund investments in new
infrastructures.

engaging the challenges facing society

The second life of networks is a revolution that does not
just impact the communications industry, but also involves
much broader issues that shape both economic progress
and changes in society.

It is absolutely essential that this revolution respect people
and the environment. Nobody should be excluded,
whether due to geographic, economic or generational fac-
tors, or to disabilities. Protecting users is equally essential,
especially children, as is protecting personal data to guar-
antee respect for privacy and security. Deploying infra-
structures and innovative services supports economic
growth. But these advances must also be compatible with
the sustainable development of our societies. This is the
essence of corporate social responsibility — in other words,
businesses must actively contribute to the positive stew-
ardship of economic development.

Addressing these challenges is essential to guarantee that
all users — consumers and businesses alike — and society
as a whole reap the tangible benefits of these communica-
tions resources.

Ultimately, it is consumers actively exercising their choices
who create value. The success of this revolution lies with
them, and with an ability to bring them attractive and rele-
vant innovations. Orange is enthusiastically embracing this
second life of networks with all its skills and energies. Our
achievements throughout 2008 point the way to a rich
array of services that welcome our customers to the global
digital village.

(1) Many of the terms and concepts presented in the following pages are examined
in detail in Didier Lombard’s book The Second Life of Networks (Editions Odile
Jacob).




new challenges
for telecommunications

words and concepts from the second life of networks

Web 2.0

The term Web 2.0 was first used in the United
States in 2004. In this context “2.0” derives
from the way new versions of software were
named, designating a major evolution from
“1.0”. Web 2.0 therefore refers to a major leap
forward versus the first generation, ushering

in a new world of website design and
applications. In the world of Web 2.0, users
themselves contribute to enrichment of services
in a context of community and interactivity.

User Generated Content (UGC)

People of course did not wait for the Internet
to express their opinions, nor to keep diaries,
take pictures or shoot videos. But this personal
content is now massively circulated

on the Internet and known collectively as User
Generated Content (sometimes User Created
Content). The notion of UGC covers

the creation by an Internet user of a blog

or personal website, participation on other
interactive sites or blogs, as well as creative
content (text, photos, videos, music and more).

social networks

Social networks designate a group of people
linked by shared affinities (interests, profiles,
etc.). The term now applies to websites

that enable users to post their profiles

and maintain online relationships with friends
or acquaintances, sharing information

and content with them in real time. Initially
adopted by younger generations, their
popularity has grown tremendously. Seven out
of ten Internet users in France today visit these
sites (Médiamétrie survey — January 2009).

cloud computing

Cloud computing refers to the use of storage
capacity on servers located at datacentres
around the world and connected via Internet.
With this type of infrastructure, the data
delivered to Internet users is no longer found
only on a single computer, but in a “cloud”
comprising remote servers that are
interconnected. Users benefit from faster
access to the information they want without
perceiving that they are simultaneously using
resources from multiple interlinked datacentres.

innovation bazaar

The innovation bazaar defines a new
approach to innovation processes

that is the opposite of the cathedral model
that prevailed in the past. In the cathedral
model, innovation is pursued by groups

of experts in the secrecy of laboratories

and the results are not unveiled until the work
has been completed. In the bazaar model

— like the metaphorical bustling market place —
the process is open throughout the innovation
chain. Openness begins within the enterprise,
aggregating the requisite competencies,

and also reaches outside the company’s walls
to tap the benefits of diverse forms

of partnership and co-development.
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the Group
in the global digital village
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The telecommunications market
has experienced radical
transformation in the space

of just a few years. Orange has
embraced these changes,
identifying key strategic areas
where we aim to be a major player
N the new global digital village:
network performance, dynamic
iINnnovation, superior service guality,
a broad and powerful brand,
focused international expansion
and ongoing creation of fresh
growth opportunities.

Networks
and INformation
systems

Networks and information systems are pivotal components in Orange’s
integrated operator strategy. Their superior performance guarantees

the best possible experience for all the Group’s customers, both for
today’s services and those that will emerge tomorrow. This performance
is backed by a policy of ongoing innovation and investments to guarantee
flawless availability and service reliability, along with broad coverage for
convergent solutions and ever faster speeds.



Business development depends directly on the versatility, execution
speed and competitiveness of information systems, particularly since
these systems are an increasingly integral part of new products and
services. To achieve this speed and flexibility the Group has made
rationalising these systems a core priority to make them simpler, more
versatile, more open and more cost efficient and thus better satisfy the
needs of all customers.

The Group’s very high speed global network is one of the most extensive
infrastructures deployed by any international operator. To accommodate
regular growth in traffic, the size of the network must continually adjust

to anticipate bandwidth demand, supported by substantial investments

in the backbone network. At the centre of this strategy is deployment

of technologies that boost the capacity of existing networks, coupled with
the creation of new links, including submarine cable systems. To meet
burgeoning demand for more bandwidth from Asian markets, a
consortium of nine operators, including France Telecom, is building a new
intercontinental network, scheduled for completion in late 2009.
Stretching some 13,000 kilometres between Marseilles in France T
to Mumbai in India, this fibre optic submarine cable — dubbed IMEWE for g
India — Middle East — Western Europe — transits via Sicily, the Middle East
and the Persian Gulf and will add substantial traffic capacity between the
regions. The Group is also a stakeholder in two other important cable
projects: the Lower Indian Ocean Network, or LION, which will bring
broadband to Madagascar, and ACE (Africa Coast to Europe), running
between France and Gabon to connect twenty countries in Europe and
Africa in 2011. The new cable will link the West Coast of Africa to the
global Internet infrastructure and spur development of communications
networks on the continent.

\

In addition to individual and business customers, the Group also provides
services for other operators around the world. The total number of
unbundled lines rose 34% in 2008, giving France the highest rate of
unbundled lines per capita and the highest growth rate of any country in
Europe. This is due to wholesale prices that are lower than the European
average and to continually improved service in terms of fulfilment
deadlines and support services.

In the international arena the Group was among the founders of the

i3 Forum, a telecom industry association that brings together the world’s
largest operators in terms of wholesale capacity. There are currently

24 member operators representing over a billion landline and mobile
customers. The Forum’s objective is to facilitate and accelerate the
development of interconnection for IP-based services and ensure
optimum service quality.



The Group’s development is guided by a commitment to providing
extensive fixed and mobile broadband coverage and ensuring excellent
service quality, with different priorities in different markets. In emerging
countries, especially those where the Group began operating recently,
the challenge is to rapidly build out coverage at optimum cost to make
services available to the largest number of potential customers. In Africa,
for example, vast rural areas must be covered, finding solutions to
overcome the obstacles created by distance. These regions thus see
sustained investments in improving coverage.
In mature markets, dense coverage of mobile and fixed broadband
services has largely been achieved. In France, for example, the Orange
GSM + mobile network reaches 99% of the population and the 3G+
network 74%. The numbers are comparable in the United Kingdom and
other main European countries. Here, further improving coverage involves
sharing agreements with other operators and targeted investments,
generally in cooperation with municipal authorities.
In fixed broadband the Group strives to make the full benefits of its

offer — telephone, Internet and television — available to all customers.
In regions where ADSL bandwidth is insufficient, alternative or
complementary technologies are available, always with clear and
transparent choice for customers. The triple play offer was extended
to virtually the entire French population in August thanks to a new
generation of set-top boxes equipped for satellite links. These decoders
were also introduced in Poland at the end of the year.

To prepare for its future networks the Group invests in solutions that facilitate
the development of new services, particularly in very high speed
infrastructures — fibre optics for landlines and 3G+ for mobiles — that enable
customers to enjoy the rich variety of multimedia applications.

In countries where it has a significant presence, investments are being made
in solutions like the IP Multimedia Subsystem (IMS), which accelerates
deployment of more powerful integrated offers. The IMS has already been
introduced to provide VoIP for residential customers in Spain and business
customers in France.

For very high speed services, the deployment of fibre optics in France slowed
in anticipation of a more precise regulatory framework. Investments to
prepare for deployment totalled 121 million euros, compared with the

270 million euros initially budgeted. In Slovakia, nearly 270,000 households
are now connected and the first services designed specifically to benefit from
these high speeds are available. In Spain, initial trials began in 2008 for
several thousand pilot customers in Madrid and Catalonia.

The Group also continues to deploy 3G+ mobile in countries where it has

a strong presence in this segment. In addition to France and Spain, network
build-out was particularly extensive in 2008 in the United Kingdom and
Poland. 3G+ provides significantly greater bandwidth and capacity than
previous generations, comparable to the sea change introduced when ADSL
became available on the fixed network. In March, Orange business
customers in Lyon were the first to enjoy access to an offer with speeds

of 7.2 megabits per second.



Innovation is one of the Group’s most valuable assets. Innovation
underpins our growth and leadership in an increasingly competitive
industry marked by profound changes in traditional businesses. Created
in 2007, Orange Labs is the Group’s global innovation network, tasked
with imagining, creating and implementing forward-looking products and
services for customers everywhere in the world.

Orange Labs guide collaboration across all teams involved in research,
development, deployment and marketing of new products and services.
With a presence on four continents, these labs provide an intimate
understanding of uses and anticipate trends. They also offer a vehicle

for partnerships to amplify the Group’s innovation capabilities. Upstream,
R&D centres focus on projects with medium- or long-term potential,
feeding the innovation pipeline within a horizon of two or three years.

Each research centre is specialised in areas aligned with its environment
to efficiently deliver benefits for the entire Group. Innovations and game-
changing Internet and Web technologies are the focus of the lab in San
Francisco, while the Beijing team concentrates on network equipment and
technology. Inaugurated in 2008, Orange Labs Cairo centres its efforts

on voice services and access to content in Arabic. The Spanish R&D
centre also joined the Orange Labs network last year, becoming the hub
for innovation in the country.

The Technocentre figures at the hub of the innovation chain, with a team
of 700 people in complementary “3 Partner” teams that bring together
specialists in marketing, R&D and networks. These synergies accelerate
the pace of innovation to bring the right products to market at exactly the
right time in different countries. A Technocentre branch opened in Jordan
in March 2008, followed by another in the United Kingdom towards the
end of the year. Each branch works on solutions to meet both local needs
and customer expectations in other regions where the Group operates.
The Pikeo photo sharing website, for example, was introduced in late 2006
in France before being added to the Orange Spain portal in 2007, followed
by Orange portals for customers in Poland, Slovakia and Portugal in 2008.
In addition to R&D labs and the Technocentre, Orange has created the
Explocentre to test innovations with customers that create a complete
break with conventional models. Created in November 2007, Orange
Vallée is a streamlined unit that functions like a start-up, working in close
collaboration with Orange Labs on speedy development of elegant and
compact solutions targeted to growth markets.

Innovation is increasingly energised by exchanges with partners that
contribute fresh expertise, culture and vision. The Group nurtures
partnerships with major players in the industry as well as successful
start-ups. In February 2008, for example, Orange teamed with Sagem
Communications and Thomson to create Soft At Home, a venture to
develop a common standard for interconnecting all types of digital home
devices. This partnership aims to facilitate the development of innovative
applications that enhance the digital home experience.




Innovation extends to original approaches to intellectual collaboration too.
The Orange economics and behavioural sciences lab took part in the
“Sociogeek” study, the first online sociological research into ,
conducted jointly with faberNovel and the “active identities” programme
of FING (Foundation for New Generation Internet). The findings of this new
breed of survey were posted in October, offering insights into the ways
people express themselves on the Internet.

Just like haute couture designers, Orange presents “seasonal collections”
of new products and services from Orange Labs to the public several
times a year.

The first two collections for 2008 featured the Group’s new growth
channels. The Spring collection premiered the range of e-health solutions
designed to improve the lives of patients and healthcare professionals,
along with a line of new digital advertising products for the Web, mobiles
and television. The Summer collection was all about entertainment, offering
an advance preview ahead of the October launch for Home Library, the
first digital storage device for the home with an ultra-sleek design. Also
showcased were Read&Go, the Group’s electronic book, and 3D digital
television, with a test broadcast from the Roland Garros French Open.
For Fall-Winter, Orange sent out a collection that emphasised simplicity,
with a spotlight on practical telephone services for the home, work

or on the move. The “Internet Facile Pack” is an all-in-one solution with

a simplified interface for people who are not necessarily familiar with
technology but want easy access to the Web and online services.

While new communication applications call into play an ever-more
sophisticated array of technologies, customer expectations tend to vary
little. What customers want most are products and services that deliver
performance, reliability and ease of use. Orange strives to meet these
expectations by being the benchmark in service quality and offering
solutions that create greater daily convenience for its customers.

The Orange Group continually measures the quality of services for all
customers in all segments, whether consumers, small businesses or large
enterprises. These metrics include surveys, specific studies, analyses

of customer requests and tracking of performance indicators. Data are then
applied to define results-oriented improvement plans.

Satisfaction levels for fixed broadband Internet service rose significantly
in 2008 in all the Group’s major markets — France, the United Kingdom,
Spain and Poland — particularly in the corporate customer segment. This
performance reflects the committed efforts of teams across the company
from networks to customer care. In France, for example, the satisfaction
rate for voice-over-IP service climbed 15 points.



Special attention is given to addressing customer complaints and to the
performance of call centres. In France, the number of complaints recorded
once again dropped over the year. A new process guarantees a response
to all customer complaints within 48 hours.

At call centres, the priority is reducing wait time, thanks to innovations like
interactive voice response menus and a system that has proved success-
ful at Orange Switzerland since December: when the expected wait is esti-
mated at over one minute, customers can choose to be called back within
a few moments so they do not have to remain on the line.

In June, the charge for calls to the customer support platform in France

— already free for the wait time — were reduced to the cost of a local call.

The very concept of “service” has changed considerably. Service quality
no longer stops with providing the ideal solution to a customer request,
but flows upstream to embrace every stage in the customer experience,
from product and service design to the purchase. Orange assistance
covers absolutely everything: helping customers select the right service or
product, taking care of home installation, working out a computer problem,
changing a package by phone or via the Web, adjusting the settings on

a mobile phone and more. With the “express replacement” service
introduced in 2008, a defective Livebox or mobile phone under warranty
is exchanged within 48 hours. Services such as these make life easier for
customers and help them get the most out of their Orange solutions.

This same logic applies to the organisation of customer support teams.

In Senegal, for example, fixed and mobile teams merged to provide
one-stop, end-to-end customer relationship management.

Orange branches and stores are showcases for this renewed focus

on customer service, with a growing number of them proposing special
“service corners”. There are over 200 such corners in France, and they
are springing up in Slovakia as part of a programme dubbed CS@POS, for
“Customer Service at the Point of Sale”. Initial trials have begun in the UK
as well. These service corners provide technical support by educating
customers on how to use their Orange solutions.

Training of staff at Orange shops is a top priority, including pedagogical
skills, especially when new products are launched. The availability of sales
and service experts in stores plays a central role in customer satisfaction.
In France, sales advisors can earn professional certification and the first
graduating class was awarded their diplomas in 2008.

A dense network of sales outlets ensures local contact with customers.

In Poland, Orange has more free-standing stores than any other operator
(over 280 at end 2008). In Switzerland, Spain and the United Kingdom, the
Group continues to expand the number of stores to multiply opportunities
for all-important human contacts while offering a place where people can
discover and get familiar with the Group’s services.
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Top-quality service mears giving customers a choice of ways to access
information or solving a problem. In addition to traditional channels, more
and more customers turn to online help. Assistance modules on Orange
portals guide visitors step by step to help them find the answer they need,
whether their question concerns a contract, the advantages included

in their offer, or a request for help. These modules are enriched with
telephone and chat contact options, plus training videos and themed
forums that are spawning an entirely new breed of service support.

In the spirit of Web 2.0, the community of Orange customers share their
experience and help others resolve problems posted on different forums.
The customer assistance pages on orange.fr welcome some 6.6 million
visitors per month.

Orange Business Services is committed to an exemplary customer
experience for all businesses. Customer satisfaction of both account
managers and end users is continually measured. Key goals include
making certain that no customer remains unsatisfied in two consecutive
quarters.

The Group strives to simplify daily contacts with customers, including
support for users and administrators, online support applications and
electronic invoices.

The service quality of Orange Business Services is regularly recognised
by awards from independent industry observers. In October, the Telemark
“World Record Award” was one of seven distinctions received by Orange,
acknowledging the operator that did most to “raise the level of customer
satisfaction”.

Orange is the Group’s single brand for Internet, television, mobile and all
digital services in the majority of the countries where the company operates.
The Orange brand embodies the Group’s values and commitment

to bringing the “global digital village” to the largest possible number

of people, creating a powerful and differentiating asset that unifies the image
of the enterprise around the world.

In the space of just a few years Orange has grown from a mobile phone
brand in the United Kingdom to one of the world’s leading brands

in broadband, content and associated services for consumers

and businesses. At 31 December Orange had 123 million customers
worldwide, an increase of 5 million over the previous year.



In the 2009 ranking of the world’s most powerful brands by Millward
Brown Optimor, Orange climbed 14 spots from 2007 to no. 53,
alongside names like eBay or Colgate.

The Orange brand’s geographic footprint expanded in 2008 to new
markets such as Niger and Kenya, where Orange introduced mobile
offers. Elsewhere, businesses previously marketed under local brands
adopted the Orange banner, including mobile services in Austria, Internet
in Kenya, plus Internet and mobile activities in Mauritius. This brings

a growing number of customers access to a world of top-performing
services and media, while local offers are able to leverage the visibility

of the brand and its values.

This more powerful and more universal Orange brand will continue to
expand across the globe in the years ahead. It will welcome the Internet,
multimedia and enterprise services of TP in Poland, as well as new mobile
operations launched in Armenia and Uganda.

Orange entered an exciting new phase in sharing its vision of a world
where relationships, creativity and collaboration are flourishing thanks

to new ways of communicating. Orange believes that this more connected
world eliminates distance and cultural differences. It creates vast potential
for people to share experience, ideas and aspirations, encouraging
collective initiative to bring projects to fruition and unlocking the power

of community, a source of value.

An international TV, radio, print and Internet campaign — the largest ever
launched by Orange — was unveiled in July 2008 accross the brand
footprint to express a very simple, human and universal message:
together we can do more. In the ads Orange gives voice to people whose
achievements are underpinned by their relationships with others. Thanks
to simpler and more innovative services and media developed by Orange,
everyone in every situation can communicate, cooperate and create better
with others.

France Telecom continues to pursue carefully managed and selective
external growth based on clearly defined strategic and financial criteria.
The two-fold objective is to consolidate its positions in mature markets
and expand its presence in emerging countries, notably through the
acquisition of mobile licences.




In 2008 the Group was a fixed and/or mobile operator in 30 countries,
with a presence in 166 countries to serve business customers.

This global presence creates a compelling competitive advantage for
customers. Regardless of the size of their local market, they benefit from
the Group’s cumulative expertise in other regions of the world, as well as
enterprise-wide investments in network quality, customer support and new
products. The Group currently offers over 100 global products available
simultaneously in more than one country. This international presence also
accelerates the profitability of new operations or businesses. A product
or service can be rolled out in multiple countries to generate immediate
and substantial economies of scale.

External growth in markets is focused on strengthening the integrated
operator strategy.

A bid for Scandinavian operator TeliaSonera was considered during the
first half of 2008 with the aim of creating a global leader in converged
communications services. Discussions with the board of directors of
TeliaSonera did not lead to an agreement on financial terms and France
Telecom therefore decided at the end of June 2008 not to present

a firm offer.

Other transactions in 2008 concentrated on businesses in specific
segments that complement the Group’s portfolio. In Switzerland,

for example, the acquisition of the Citydisc multimedia distribution network
will enable Orange to significantly increase the number of sales outlets

in the country from 47 to 80 by the end of 2009. It also provides a platform
to promote new integrated telecommunications and multimedia offers.
GlobeCast, a unit of Orange Business Services, expanded and
strengthened its presence in Asia with the acquisition of Hong Kong based
PCM, a leader in broadcast services in Asia.

In 2008, international development focused on emerging markets

with the greatest growth potential.

Orange continued to expand in Africa, where it aims to become the
benchmark operator. The Group launched mobile and Internet activities

in July in Niger, after being awarded a licence for fixed, Internet and mobile
services at the end of 2007. Several months after acquiring a 51% stake
in Telkom Kenya, the country’s incumbent operator, mobile services were
launched in October under the Orange brand, which was also adopted

by the Group’s Internet operations in the country. Also in October,

the Group acquired a mobile licence in Uganda. Orange Uganda launched
operations in March 2009.

In Western Asia, Orange won its bid for the third GSM and mobile
licence in Armenia. The service is expected to launch in the first half

of 2009.



Beyond our core business, Orange
nas invested in new activities
with attractive potential created
oy the combination of the digital
revolution and changes in society.
Delivering content, monetising
audience through advertising

and creating e-health services
are all fresh growth outlets

for the years ahead. Orange’s
INntegrated operator strategy

and leadership position

N broadiband put us in an
excellent position to develop
these new markets.

content

Music, TV, video on demand, gaming... today’s consumers want quality
entertainment adapted to the screen they’re using and available at
anytime, anywhere. As the European leader in broadband — TV, Internet
and mobile — Orange boasts natural assets to play a major role in

the content delivery market.

content everywhere

Digital content distribution shows significant growth potential in European
markets. Widespread availability of broadband services has fuelled
consumer appetite for this content, further energised by increasingly
ubiquitous mobile devices with multimedia capability.

By proposing an ever more varied line-up of attractive content Orange
anchors the loyalty of current customers while attracting new consumers
to its fixed or mobile broadband services.



The Group’s strategy revolves around “Any content, anytime, anywhere”,
perfectly aligned with a transition from an access provider to a service pro-
vider. This strategy is supported by Orange’s European leadership in fixed
and mobile broadband and the convergence of its platforms. This unique
position enables Orange to offer the same content adapted to each type
of device and any screen — computer, TV, mobile phone, MP3 player, etc.
The Orange Music Store, available in the United Kingdom and in France,

is a perfect illustration of this strategy. The portal enables music downloads
via the Web or mobile and titles can be transferred between devices.

The Orange content offer is built on four pillars: sport, cinema and TV
series, music and gaming. To satisfy strong demand from customers
Orange continually enriches its offering and actively seeks out new
content.

The five Orange cinema series theme channels launched in November

in France feature a selection of exclusive quality programming not available
elsewhere in France thanks to agreements with major producers (Warner,
HBO, MGM, Gaumont, Bac Films, etc.).

Launched in August, Orange sport is a 100% sport channel with an accent
on live excitement, sharing and interactivity. Each week Orange sport
broadcasts a complete schedule of live events, including soccer, handball
and basketball. There is also an interactive service with video on demand
featuring highlights from Orange Top 14 Rugby matches for example,

plus live scores and statistics.

Sport is also driving content development in Poland, where the Polish
version of Orange sport launched with six Polish championship league
matches. In Spain, Orange TV has added Gol TV, a popular 24-hour
football channel.

The music offer is also regularly enriched, including two new options

to meet demand for downloads: Musique Max (up to 500 songs a month)
and Musique Hit (with a selection of 50 songs a month). The catalogue
contains over a million songs in every musical genre thanks to partnerships
with major record companies and two independent labels.

The online video games segment was equally effervescent in 2008.
Orange’s gaming business unit GOA added a third title to its goa.com
portal (Kart n’Crazy) and launched the much-awaited Warhammer Online®:
Age of Reckoning™ massively multiplayer online role playing game.

By blending content and technology Orange is trailblasing new paths

in digital entertainment, proposing unprecedented quality and personalised
interactive services.

The same high-quality audio and high-definition pictures delivered by IPTV
and video-on-demand services are gradually entering the mobile segment,
as in Austria and Spain. This leap forward in quality vastly enhances user
comfort.



Digital technology also lets customers watch programmes when they want
to, not necessarily at scheduled times. In addition to increasingly
successful video on demand, Orange now offers TV on demand.

The majority of programmes and series shown on France Télévisions
and M6 can now be watched on Orange TV at any time. The Orange
cinema channels also propose “catch-up” programming so customers
never have to miss a film shown on one of the five channels.

By making its content available on all screens, Orange is addressing
powerful demand for individual consumption models. All the members
of the family can watch their favourite shows on their preferred device.
With Orange, digital entertainment means consumers create their own
programming line-up.

By enriching its access solutions with value-added services and content,
Orange has built up the largest Internet audience in Europe and launched
further development of its audience on mobiles and IPTV. These new
platforms for nurturing relationships between brands and consumers
create attractive new revenue streams for the Group through advertising.

In December 2008 the Group had 54 million unique visitors on its websites
(source: ComScore). This makes the Group no. 1 in Europe and the
leading operator in the world, with particularly strong positions in France,
Spain, Poland and Latin America. Orange IPTV and mobile Internet
services add significant numbers to this aggregate audience.

Orange intends to grow this audience to develop advertising, supported
by the creation of targeted content. “Talk Orange Le Figaro”, for example,
is a free daily news site conceived specifically for delivery via the Web

and mobile phones. Other innovative personalised service platforms

from Orange include Djinngo or MysocialPlace.

Digital advertising is flourishing despite the downturn in the broader
advertising industry and continues to post high growth rates. In France,
for example, the segment is expected to advance 14% in 2009 (source:
Cap Gemini for Syndicat des Régies Internet). Digital media introduce new
ways to reach out to consumers with more targeted, less intrusive
advertising.



ahorra dinero en tu factura o tarjeta de teléfono

Orange takes advantage of these novel opportunities to create innovative
advertising content, not only for the Internet, using local segmenting

and targeting of consumer profiles, but also for mobiles and television.

A new business model is emerging in the mobile segment, as advertisers
subsidise certain customer advantages, including call time, content and even
lower bills. In 2008, Orange tested insertion of advertising in messages
in Switzerland in partnership with Amobee Media Systems, a mobile phone
advertising specialist. Several top-tier brands took part in these trials.
Customers can choose whether to activate options like these to be entitled
to discounts on their phone bill.

Following successful trials in late 2008, Orange TV will introduce interactive
advertising in 2009. With a simple click, viewers can access an interactive site
created by an advertiser to obtain information.

The Group’s advertising unit was renamed Orange Advertising Network
in 2008, delivering expertise in advertising solutions on computer,

TV and mobile phone screens. A team of over 200 specialists markets
digital advertising on Group sites, as well as those of top-tier brands

in such as ViaMichelin, with which an agreement was signed during
the year. Through a partnership with the Ad Europe network, Orange
Advertising Network reaches 160 million unique visitors per month,
creating comprehensive, personalised digital advertising solutions

in over 60 countries and 26 languages.

Information technologies make a pivotal contribution to modernising
and improving healthcare. A pioneer in e-healthcare, Orange Healthcare
introduced its first services in 2008 and aims to become the European
leader in this growth sector by 2010.

Aging populations and rising numbers of people with chronic illnesses

in Western countries have led to a surge in hospital stays and burgeoning
medical spending. The Healthcast 2020 study by
PriceWaterhouseCoopers estimates that the healthcare budget of OECD
countries could reach 16% of their GDP in 2020. These profound

and lasting trends mean that new solutions are needed to improve

the efficiency of healthcare systems while reducing costs.

Applying communication technologies to address healthcare issues has
spawned the promising field of e-health. This segment is expected to see
annual growth of 15-20% in the years ahead, outpacing the average for
the sector. Leveraging a decade of experience and a broad portfolio

of products and services in the area of healthcare, the Group is well-
positioned to become a European leader in the sector.



Many of the initial services available from Orange Healthcare have been
designed by Orange Labs or Aimerys in collaboration with healthcare
professionals and launched or tested in France, Romania, Spain and
Poland in 2008. They focus on two primary objectives: facilitate the work
of healthcare professionals and improve the quality of life of patients.

Positive patient relationships are essential to the work of healthcare
professionals and initiatives that make their jobs easier and save time are
thus welcome. One way Orange Healthcare helps is through solutions
that improve the circulation of patient data.

Orange’s flagship solution in this area is called Connected Hospital,

a seamless integration system developed in conjunction with France’s
Hospital 2012 plan. Over 40 hospitals have already adopted this
interactive platform, which integrates a broad range of functions.
Connected Hospital provides a platform to upgrade the hospital’s
information system and deploy equipment with integrated
communications — mobile devices, interactive kiosks, bracelets, patient
protection systems — all centred on benefits for patients, caregivers

and administrative staff alike.

Time is critical in emergency situations and can make all the difference
in the ability to save lives. The Connected Emergency Response solution
developed by Orange sends vital data to all the actors in the emergency
response chain. With accurate real-time information they can act
efficiently and patient care is improved. Developed in conjunction with
emergency medical response specialists, the system is currently being
deployed by several emergency response units in France (SAMU/SMUR
in Limousin, Champagne-Ardenne and other regions).

For people in fragile health or who are dependent, comfort is enhanced

by solutions that enable constant monitoring without requiring regular trips
to surgeries or hospital visits. These solutions also substantially reduce
healthcare costs.

With Connected Hospital at Home, patient records are available online via
a totally secure system, enabling caregivers to coordinate therapeutic care
just as if the patient were in the hospital. With remote monitoring of
chronic illnesses, patients no longer need to systematically see specialists,
who can monitor their status almost daily or analyse test results. Patients
complete questionnaires using a touchscreen. Results are sent in real time
to the physician who can then make informed decisions on the need for
intervention. The service has been tested at the Navarre University Clinic
in Spain since November for people suffering from diabetes or obesity.

It is also undergoing trials in Lyons with Calydial, the Lyons Dialysis
Association.

Should patients require hospitalisation, they can remain in touch with
family and friends thanks to multimedia screens that are an integral part

of the Connected Hospital system.
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the Group
in the global digital village

doing more on the Web

The Orange.CoIM website unveiled a fresh and
very “Web 2.0” look at the beginning of 2008. The new
homepage is easily personalised to each user’s profile,
featuring rich interactive multimedia content. The different
sections present the strategic vision of the Group. To find
out more we invite you to visit the site and discover

the orange.com experience.

togetherwecandomore.orange.com
This site presents the new Orange advertising campaign
in every country where it has run, featuring clips and
posters in all the local languages.

Thanks to Orange animated online presentations
you can learn all about fibre optics, or see how

a cable ship repairs a submarine cable, all at
orange.com/en_EN/tools/boxes/
flashcards

orange-innovation.tv

is the Orange TV network dedicated to innovation,
with 13 channels packed with videos that spotlight

the Group’s innovation news in a few minutes. Themes
include e-health, content, interviews with researchers
and more.
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network

no. 1in ADSL no. 1 in Europe

in Europe with in VoIP with
million million

customers customers

4.4
4.4
3.9

2006 2007 2008

no. 1 in Europe million

in IPTV with Livebox rentals
million in Europe

customers

in millions

2006 2007 2008

The Group is the leading provider of home communication services

in Europe and no. 1 in ADSL broadband services. We are also actively
developing business in promising growth markets in Africa and the Middle
East. The Group experienced strong growth in broadband in 2008 which
almost entirely offset the natural downward trend in traditional telephone
service. VoIP and IPTV services both experienced robust growth, with

a year-on-year rise in the customer base of 36% and 66%, respectively.
The Group’s strategy places priority on convergent services, coupled
with high-quality, easy-to-use solutions based on the Livebox gateway
for multiplay services. The Livebox provides a pivotal lever

for the deployment of new enriched communication services.



France fixed and Internet

M Revenues: 18.1 billion euros

M Fixed-line customers: 21.8 million
B ADSL customers: 8.3 million

M \/oIP customers: 5.8 million

M IPTV customers: 1.9 million

Rest of the world fixed and Internet

B Revenues: 2.2 billion euros

B ADSL customers: 5.1 million
including United Kingdom: 1 million
including Spain: 1.2 million




avec la TV d'Orange et la livebox
composez votre télé

The Group is the incumbent operator
and leader in the market. It actively
manages its traditional telephone
business while pursuing dynamic
development of broadband services.
Revenue growth from Internet
activities in 2008 more than offset the
decline in revenues from conventional
telephone service.

Revenues from traditional telephone
service contracted 18.2% for calls
and 8% for subscriptions, reflecting
a natural erosion of the installed base
and growing use of VoIP.

The aggregate decline in the number
of telephone lines was halved.

This solid performance reflects the
positive impact of a customer service
policy centred on a new loyalty
programme (dubbed “davantage
fixe”) and a simplified choice

of “optimale” call plans. Customers
now have a choice of four plans
aligned with different usage profiles.

Making choice easier for customers
had a direct impact on performance
since at year-end 2008 the number
of lines with an “optimale” contract
had risen over 52% to 2.5 million.
Orange maintained its leadership

in ADSL, growing its share of the
market by 0.3 points to 49.4%.

The rise in total customers was
accompanied by strong take-up

of multiservice offers. The number

of Liveboxes rented at 31 December
reached 6.5 million, a rise of 26%.
Growth was equally strong for VolIP,
which counted 5.8 million customers
at year-end, a rise of 41%, and for
IPTV, which surged 66%

to 1.9 million customers.

These results reflect a consistent
and well-structured range of services
and coverage of aimost the entire
country. Following extension of the
“Broadband for Everyone”
programme, 98.3% of the French
population had access to ADSL

at the end of 2008. What’s more, this
98.3% of the population is eligible




for Orange multiservice packages,
with TV reception either via ADSL

or via satellite thanks to a new offer
introduced in July.

To drive ongoing growth

in broadband Internet, Orange
combines dynamic marketing

and an attractive choice of exclusive,
top-quality content. Orange was
particularly active in content in 2008,
launching Orange Sport football
programming, the Orange cinema
series channels and music download
options and new games. The Group
intends to carry on with the fibre-
optic deployment campaign initiated
in 2007 as soon as the regulatory
framework has been established.
Thanks to fibre, customers enjoy
the benefits of very-high-speed
broadband Internet service in their
home.

The slowdown in home
communication activities in the UK
reflects the decline in the low-speed
Internet segment and in the portal
business, as well as the company
focus on customer value rather than
volume. The number of unbundled
customers and converged
customers (broadband plus mobile)
both experienced a continuous
growth throughout the year.

With its promise of “Broadband to fit
your life”, Orange UK continues to
deliver the best possible solutions to
customer expectations by designing
innovative services and bringing
them to market. Following an
in-depth restructuring of its network,
Orange offers exceptional user
convenience thanks to download
speed of up to 8 Meg for all
packages.

Orange UK has also spurred sales
by promoting its position as an
integrated operator in creating new
services. A range of low-cost fixed
broadband packages was
introduced for the Group’s large base
of mobile customers in the country.
The entry level Home Starter
package is offered free under certain
conditions. The objective is to
encourage people familiar with the
Orange brand and the associated
mobile service quality to migrate

to the Group’s Internet solutions and
ultimately enjoy the benefits of
convergent services. This strategy
also led to the introduction

of “At home and on the go”
packages that combine home

and mobile broadband thanks to

a USB key modem.

These initiatives reflect a strategy

of securing customer loyalty through
high-quality converged services

to ensure healthy margins.
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Orange Spain is the top challenger
in the Spanish market in fixed
telephone and Internet access
services. In a difficult market
environment, the unit benefited from
the success of dual and triple play
offers, along with the integration

of Ya.com, an ISP acquired in late
2007. Orange recorded robust
14.6% growth in ADSL revenues,
keeping with the trend in other key
European markets.

The Group consolidated its position
in the Spanish market, becoming
the alternative operator with the most
extensive proprietary network

in the country. Orange Spain is also
the leader in unbundling, which
represented 863,000 (74%) of its
customers at the end of the year.
Orange added an array of innovative
Internet services during the year
featuring sport and entertainment
content and two new triple play
packages, Orange Digital+ and
Yacom+, both developed in
partnership with Digital+. At the
beginning of 2008 the Group

e

launched Yacom Total, the first
Internet and telephone offer under
the Yacom brand with unified billing,
including the fixed line rental cost.
This follows the tremendously
successful “Todo en uno”, introduced
under the Orange brand in 2007,
including a fixed line, telephone and
ADSL service, plus Orange TV.
Although the total number of
broadband customers remained
relatively stable in 2008, the year saw
the number of VoIP customers rise
by a factor of 3.1, plus a 59% surge
in the number of Orange television
customers to 87,300. Orange was
very active expanding the digital
home with the launch of Liveradio
and Livephoto. Liveradio uses ADSL
or to tune in to a selection of
over 4,000 radio stations around the
world, as well as music on any
computer in the home. Livephoto

is a digital picture frame that can be
updated at any time via WiFi.

To drive continued growth in the
Spanish market, the Group promotes
these innovations, introducing a
steady stream of offers tailored to the
needs of customers and nurturing
close relationships with them.

Poland is the Group’s second-largest
market for home communications
services. Its subsidiary
Telekomunikajca Polska (TP) is the
country’s incumbent operator.
Against a backdrop of stiff
competition and a restrictive
regulatory framework, TP offset most
of the decline in revenues from
traditional telephone service by
developing a comprehensive and
innovative broadband offer.

Price cuts for traditional telephone
service imposed by the regulator and
the migration of many customers

to all-mobile explain the downturn in
fixed revenues in 2008. This trend
was contained thanks to an in-depth
restructuring of call charges during
the year, combined with continuous
improvement in quality of service.
The trend was quite the opposite

in the Internet segment as TP
maintained its leadership in a fast-
growing and hotly competitive
market. It developed its range of
solutions to better cover consumer
needs. Alongside Neostrada, the
top-of-the-line offer from TR,

¢ Intemet access for Polish schools

s ~ The TP group is actively committed to making Internet access more widely
available in Poland through a programme to connect schools supported
by its foundation. The “Education with TP Internet” initiative launched
in 2004 provides discount rates to bring Internet into schools. At the end
of 2008 over 14,000 Polish schools — 80% of the country’s total — had
been connected, enabling 4 million schoolchildren to benefit from TP
Internet services. The programme includes teacher training and initiatives
to promote awareness of Internet security issues.



including IPTV, Orange Freedom was
introduced for consumers seeking an
economical broadband service. For
customers without ADSL coverage,
TP introduced a home Internet
access service in December based
on specifically deployed mobile
technology. Orange TV was top

of mind with the launch of Orange
sport, which has exclusive broadcast
rights for six matches during each
day of play in the Polish football
league. As in France, TP also
proposes an ADSL+ satellite offer
that gives all ADSL customers
access to packages.

In addition to its main markets, the
Group continues to develop home
communications services by
expanding its Internet customer
franchise.

other European countries

In other European countries, where
the Group’s presence has historically
been led by its mobile business,
Orange continued to deploy its
integrated operator strategy with an

emphasis on home communication
solutions, introducing broadband for
the home to energise the growth of
convergent services. This strategy
guided initiatives in Belgium,
Luxembourg, Switzerland and
Slovakia.

In Belgium, Mobistar’s convergent
services enable customers to enjoy
broadband surfing at home without a
fixed line thanks to the At Home offer.
Mobistar also offers services based
on the Livebox.

The population density in Slovakia
has led the Group to invest in fibre
optic networks. To date, 270,000
households have been connected
and nearly 20,000 customers have
signed up for very-high-speed
broadband service, bringing them
access to a continually expanding
range of attractive content, including
new themed portals, video on
demand and more.

Orange began offering ADSL
services in Switzerland in 2007,
adding to the range last year with
Orange Home Pack, combining
ADSL broadband and telephone
service. In partnership with electricity
company EWZ, which owns a fibre
optic network in Zurich, Orange
proposes standalone or package

services to connected households
in the city for fixed telephone, very-
high-speed Internet and high-
definition TV.

Africa, Middle East and Asia

The Group is a fixed telephone

or Internet operator in 16 countries.
The customer base exceeded two
million thanks in part to the success
of broadband Internet, notably

in Jordan, which topped

100,000 customers in early 2009
after rolling out new offers. Orange
also proposes broadband services

in Senegal, Mali, Republic of Cote
d’lvoire, Central African Republic,
Mauritius, Niger and Kenya. The
Group celebrated the fifth anniversary
of ADSL in Senegal with the launch
of a 10 Meg offer. In Republic of Cote
d’lvoire, over 10,000 people signed
up for ADSL Internet access during
the last quarter, bringing the total
number of customers to 44,000 at

31 December, representing full-year
growth of 96%. In Mauritius, the MyT
triple play offer, based on the Livebox,
enjoyed strong success and helped
anchor the loyalty of fixed-line
customers. Orange continues to
develop broadband in new markets,
adding Niger and Kenya to its global
broadband footprint in 2008.



Network

million million mobile
customers mobile broadband operator
in 30 countries customers in Europe
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As of 31 December 2008, Orange had nearly 122 million mobile
customers in 30 countries, spanning Western Europe, its largest market,
Central and Eastern Europe, Africa, the Middle East and the Caribbean,
where the development outlook is very attractive.

The mobile business experienced strong growth in 2008 as revenues
rose 5.6% on a comparable basis. The customer base increased 10.8%
(not including s) and the number of broadband mobile users
surged 70%.

The Group aims to rapidly acquire new customers in emerging markets
while attracting a growing share of customers in Europe to mobile
broadband services and gain a leadership position in this market.



France mobile

B Revenues: 10.5 billion euros
B Customers: 25.2 million
incl. contract customers: 17.0 million, incl. broadband: 11.0 million

Spain mobile

B Revenues: 3.4 billion euros
B Customers: 11.4 million
incl. contract customers: 6.4 million, incl. broadband: 3.3 million

Poland mobile

B Revenues: 2.5 billion euros
B Customers: 14.2 million
incl. contract customers: 6.2 million, incl. broadband: 4.6 million

Other countries in Europe, Africa, the Middle East and Asia mobile

B Revenues: 7.6 billion euros
Bl Customers: 55.1 million
incl. contract customers: 10.0 million, incl. broadband: 4.5 million
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the Group In
tS markets

France

With a 43.6% share of the mobile
market at 31 December 2008,
Orange maintained its no. 1 position
among French operators. Business
growth flowed through to a 24% rise
in revenues from data services (SMS
and mobile multimedia). The
customer base increased 4% as
Orange added one million customers
in 2008.

Including customers of mobile virtual
network operators (MVNO) who use
its network — representing 1.8 million
customers at end 2008 — Orange
had a market share of 46.8%,

up 0.4 points over the previous year.
Orange’s attractiveness was
enhanced with the launch in April

of Origami, an offer that introduces
greater clarity and segmenting.
Origami is a set of four plans tailored
to the way mobile phones have
become an important part

of people’s lives, from occasional use
to unlimited voice calls and mobile
multimedia. M6 Mobile by Orange
also unveiled new offers, targeting
young people in particular with
unlimited SMS messages.

convergence offers multiply

Fixed and mobile services increasingly fuse at the peripheries as the borders between them disappear.
Orange intends to profit from this evolution and remain a leader in convergence.

In most countries where it operates the Group offers Internet Everywhere, based on 3G+ dongles or
compatible laptops. The service lets customers enjoy broadband connections anywhere, whether at home

or on the move.

The “changer de mobile” (change
your mobile) and “davantage mobile”
(more mobile) programmes had

a favourable impact on customer
loyalty. Although changing operators
was made easier by improved
number portability, the churn rate

for contract customers dropped

0.3 points during the year to 10.1%.
Orange contract customers
represented 67.4% of its customer
base at year-end, up 2.6 points over
the previous year. Unlimited offers
have seen strong development in
recent years and accounted for 62%
of contracts at 31 December 2008.
Orange also introduced new prepaid
card offers, including a limited edition
recharge, football club branded
packs and new phones, including
the Bic®Phone. Developed in
partnership with Bic®, this simple,
ready-to-go phone counted over
100,00 units shipped to
supermarkets and local shops.

The year was marked by tremendous
demand for new phones compatible
with 3G mobile broadband service.
Featuring major user interface
innovations like touch screens, these
phones encourage the use of mobile

The “Unique” option, available in France (Unik), Poland, the United Kingdom and Spain (Unico), blends the
best of fixed and mobile: Orange customers with a Livebox and a mobile plan benefit from unlimited Internet
access via their Unique phone whenever they are in range of their Livebox or a WiFi hotspot.



multimedia services. The number

of broadband mobile phones surged
in 2008, thanks in particular to the
iPhone 3G—which recorded sales

of over 537,000 units in France in the
second half of the year — as well as
the Blackberry®Bold™.

At the end of 2008 some 11 million
customers enjoyed mobile Internet
access. The contribution of these
services to revenues rose sharply

to reach 20.7% at 31 December.

For all these customers, the Orange
World portal provides a gateway

to digital mobile content. The portal
aggregates a vast array

of information, entertainment

and services, including content
developed specially by the Group
(music, sport and cinema).

To make these new services available
to the largest number of customers
Orange continued to improve its
network. 3G+ coverage reached
74% of the population at the end

of the year, putting Orange in the top
position in France. New technologies
also boosted speeds, which reached
3.6 Meg and even 7.2 Meg in major
cities. This opens up a host of
exciting possibilities for new services
currently in the development pipeline.

Orange is one of the United
Kingdom’s leading mobile operators,
with a market share of 22%. The UK
is Orange’s second-largest market
for personal communication services
in terms of both revenues and
customer franchise. Business
expanded in 2008 under the
combined effect of a 2.3% rise in
total customers and higher revenues
from data services (+2.6%).

In a fiercely competitive market
dominated by prepaid cards, Orange
introduced attractive new offers,
including entry level plans and
solutions for students. This led

to arise in the share of contract
customers from 35.9% to 38.6%
during the year, an increase

of 3 points. Orange topped 6 million
contract customers in the UK during
the third quarter. The range of
packages for prepaid customers was
restructured, inspired by the popular
“animal” offers. Four packages, each
branded with an animal, are tailored
to specific usage profiles and offer
targeted rewards. The Dolphin
package, for example, is perfect

for people who belong to social

networks thanks to inclusive free
mobile Facebook access.

Mobile multimedia continued to see
enthusiastic consumer take-up as
the number of mobile broadband
customers rose 86.3% during the
year. Demand for top-quality content
also surged: more than 3.5 million
songs were downloaded, a year-on-
year rise of 75%. The quality of the
Orange network — which provided
3G+ coverage of 93% of the
population at year-end, compared to
85% a year earlier —is an asset that
has encouraged growth in these new
services. What’s more, a survey
released in November by
independent polling institute YouGov
rated Orange the top provider for
overall mobile broadband service
quality and best network for the
entire UK.

Orange UK announced a new
strategy in June, outlining its vision
for the coming years. The initiative
defines three priorities: stronger
customer relationships, major
investments in new-generation
networks and the introduction of new
products that bring Orange
customers the full benefits

of broadband.



Orange enjoys a 20.6% market share
in Spain, where it is the third operator.
Dynamic innovation and a strategy on
flat rate products has spurred growth
of 2.6% in the customer base, with

a sharp increase in mobile Internet
activity, with revenue from data
services up by more than 7%.
Orange has energised the Spanish
market with a steady stream of new
solutions aligned with the needs

of consumers, who are increasingly
attentive to their consumption, while
pursuing an active customer's loyalty
strategy. In 2008 it expanded its
range of packages with the “Tarifa
plana mini” call plan, plus “Tarifa
plana Naveghable”, the first package
to include calls plus unlimited mobile
Internet use. These successful offers
enabled Orange Spain to increase the
share of contract customers by

2.9 points to 57% at 31 December
2008. The entry level contract market
benefited from innovation with the
Fusion offer, which combines the
advantages of contract plans and
attractive prepaid card features,
targeting young consumers

in particular. Two new rechargeable
prepaid cards were introduced

as well: Hablo (Speak) and Mundo
(World) enable consumers to earn
rewards based on the number

of times they recharge their card.
The number of mobile Internet
customers nearly doubled during the
year to 3.3 million, representing 29%
of the customer base. This increase
was driven by the successful
development of mobile broadband
services like Internet and Business
Everywhere. Equally important is the
excellent coverage quality offered

by Orange: at the end of 2008, 3G
service covered 83% of the Spanish
population and 3G+ reached 82%.
This performance has been rendered
possible in part thanks to pooling
agreements between Orange and
other mobile operators, starting with
RAN-sharing alliance with Vodafone
in 2007 and followed by a site sharing
agreement with Yoigo in 2008. These
solutions optimise service coverage
while containing capital expenditures
and limiting environmental impact.
Ongoing innovation is a top priority
for the Group in Spain, especially

in mobile multimedia.

Orange maintained its no. 1 position
in Poland in 2008. Business levels
increased due to a significant rise

in the number of contract customers
(up 11%) and a 55% surge in mobile
broadband customers.

The Polish market is fiercely
competitive, with three well-
established operators and an
emerging fourth player, plus MVNOs.
The market is also reaching
saturation since the mobile
penetration rate exceeds 100% and
growth will clearly slow. The Group
has thus focused on stabilising its
customer base by focusing
marketing on boosting the number
of contract customers. This strategy
is anchored in three initiatives:
develop its own distribution
channels, expand the range of
products and services and introduce
new very competitive rates for the
consumer segment. While prepaid
customers represent a preponderant
share of the customer base, the
number of contract customers
increased 4.3 points in one year,
reaching 43.5% of total customers
at 31 December 2008.



Orange’s second strategic growth
pillar in Poland is the development
of mobile broadband, increasing both
the customer base and usage. A rich
selection of digital TV programming
and video on demand has been
introduced, joined by new devices
that enhance the mobile Internet
experience (3G dongles, laptops
with built-in broadband and more).
3G coverage has been significantly
expanded as well and nearly 52%

of the population enjoyed access

to mobile broadband at the end

of 2008.

Orange will continue this
development push in 2009, focusing
on contract customers and mobile
broadband services in order to
maintain its leadership in this hotly
contested market.

other European countries

In Europe, Orange is a mobile
operator in Austria, Belgium,
Moldova, Romania, Slovakia,
Switzerland and Luxembourg, where
it acquired Voxmobile in late 2007.

It is the leader in most of these
countries. Orange developed its
customer base and multimedia
activities throughout 2008,
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introducing new access offers,
services and exclusive content.
Orange Romania celebrated

the 10 million customer milestone.

Its mobile broadband Internet
network expanded significantly and
now covers 500 municipalities,
compared with just 60 at the end of
2007, driving a year of strong growth
in data services. In Slovakia, where
Orange is recognised for excellent
service quality, the Group became
the first operator to launch a fully-
fledged customer loyalty programme,
dubbed “Orange Svojim”.

In Austria, the Group leveraged the
rollout of the Orange brand in late
September to introduce the
innovative “Hallo Europa” offer that
aligns call rates to EU member
countries with domestic rates,
bringing down communication
borders. The offer was a tremendous
success and quickly became the
market standard.

Africa and the Middle East
Orange experienced very strong
growth in all the countries in the
Africa-Middle East region. The
number of customers rose 27%
during the year, which was marked
by the 20 million customer milestone
for Mobinil in Egypt. Mobinil enjoys
regional leadership in the mobile
market thanks to a steady stream

of new value-added services (free
voice mail, missed call alerts, Internet
Everywhere and more).

In other countries in this region
mobile technology is the best
solution for providing universal
access to communication services,
creating high growth potential. To tap
this potential Orange has focused
on winning new markets (including
Niger, Kenya and Uganda), on rapid
network build-out — particularly in
rural areas — as well as service quality
and innovation. Egypt, Senegal,
Botswana and Madagascar already
offer 3G services that bring
customers access to a complete
suite of new services. The Group
applies distinctive innovation to
respond to the essential needs

of customers in these countries.

In the Republic of Cote d’Ivoire, for
example, the Group began testing
Orange Money ahead of rollout in
other markets in the region.
Developed with a banking partner,
this system transforms mobile
phones into payment terminals,
fulfiling an important need in
countries with limited penetration

of banking services.

Already the leader in its main
markets, Orange aims to be the top
player in every country where it
operates thanks to attractive new
offers, particularly for mobile Internet.

Qraﬂge ZOH@ distance brings you closer

To better serve customers who travel in the West Africa region, Orange
subsidiaries have teamed up to create an attractive roaming offer that
covers six countries. The single call rate is less than the regular rate in
individual countries and inbound calls are free. Orange Zone exceeded
both customer and call volume targets within months after its launch.

It has already been extended to countries in the Indian Ocean and could
be replicated in other countries, particularly in Central Africa. It has drawn
interest from other operators in the region as well.
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network

A network covering 220 6 million business customers, 5 million mobile
countries and territories, including &, 700 multinational business users
with customer service companies and two thirds of

teams in 166 countries the world's top 50,000 employees
and territories 100 corporations worldwide

Business Everywhere IP VPN access points
users worldwide worldwide
1 ,270 296
61
256 54
870 587 47
658 299
172 242 257
209
683
486 571
in thousands
m including France
2006 2007 2008 2006 2007 2008

A continuous stream of new communication technologies has
transformed the way businesses work, opening up exciting growth paths.
Orange Business Services is a major player in this opportunities new
world, providing enterprises of all sizes around the world with integrated
communication services that blend voice, data and mobiles, thus helping
them to leverage these technologies and enhance the performance

of thelr business and their users. For the third consecutive year,

Orange Business Services was named Best Global Operator

at the World Communication Awards 2008.



Dynamic growth
2008 revenues: 7.8 billion euros, up 1.9% over 2007 on a comparable basis.

Orange Business Services is a world leader in communication solutions
for enterprises.

The list of large corporations that entrust Orange Business Services

with the management of all or part of their communication services continued to grow
in 2008 and includes Lufthansa Systems, Lenovo, Airbus, Siemens, Primagaz and
Disneyland® Resort Paris.

Orange Business Services designs and provides enterprises of all sizes
with convergent solutions to stimulate their growth and enhance their
competitiveness.

A threeties strategy supports the tranformation of our business:

B ensure ongoing investment, particularly in fixed and mobile networks
to bring customers best-in-breed technology thanks to seamless service;
B help customers successfully migrate to VolP with the deployment
of convergent solutions;
B develop real-time applications that increase efficiency within companies
and help them create value.
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a market in
evolution

The enterprise communications
market has experienced profound
transformations in recent years under
the boost of Internet technologies.
Internet Protocol (1) enables
companies to enhance their
efficiency and develop business
opportunities, whether they are a one
person working from home business
or a multinational group. Increasingly
true added value solutions are
requested to help the business
navigate a successful transformation
to IP technology. With much
experience as an integrated
communications operator, Orange
Business Services advises
customers and offers a broad choice
of innovative services, from turnkey
packages to bespoke projects.

global network,
local service

The combination of a network with
global coverage and an extensive
local service organisation creates

a decisive competitive advantage

in serving companies wherever they
need solutions. The Orange Business
Services network covers

220 countries and territories, making
it the largest seamless voice and data
network in the world. Orange is also
the leader in I[P VPN (virtual private
network) access, managing over
318,000 accesses in 152 countries,
an increase of 7.4% in one year. WiFi
coverage is equally vast, counting

s Online CO, calculator
)

4 ‘ The orange-business.com site proposes “Orange CO, saving tool”, a fun
and easy way to calculate carbon emissions saved through the use of
videoconferencing or remote online collaboration tools to avoid travel. Aimed
at individuals, businesses and governmental organisations, the calculator covers
100 cities around the world, mainly in France and Europe. It measures
the carbon benefits generated by new technologies and Orange Business
Services solutions compared with travel by air, train, car or ship.

nearly 110,000 hotspots with partners
in 93 countries. With local teams in
166 countries and territories, technical
and commercial assistance for
customers is always close at hand.
The Group keeps in close touch with
the market to maintain its leadership,
with ongoing network investments to
develop new high-speed, real-time
services for businesses. It also invests
in regions of the globe where demand
from multinationals shows strong
growth.

In Russia, for example, a broad range
of integrated network and IT solutions
are available. In 2008, the Group
developed and launched an
1,800-kilometre high-speed network.
It is also very active in Asia, investing
in a network serving 22 countries
where the IP VPN offer is available.

In Latin America, the Group multiplied
its capacities by 2.5.

The Group is thus a market leader

in the coverage with new access
technologies for international IP VPN
solutions. Its DSL offer now spans
150 countries, while Ethernet services
in 32 countries has recorded robust
growth.



value-added
partnerships

To provide its customers with
solutions that deliver the best quality
and efficiency, Orange Business
Services has forged partnerships
with world-leading technology
companies, including Cisco,

Microsoft, Alcatel-Lucent and Avaya.

In 2008 Orange Business Services
was a Cisco Global Gold Partner
for the second consecutive year.

It is also a premium partner of Lotus
Notes and the only global Microsoft
Gold Certified Partner. Microsoft is
one of the early partners with whom
Orange Business Services designed
the Business Together collaboration
solution.

In certain situations Orange Business
Services partners with other
operators to share or co-develop
services, thus optimising the
solutions available to its customers.
Such is the case in China with China
Telecom or in Vietnam. For its mobile
data solutions, Orange Business
Services relies on the FreeMove
Alliance, an association of leading
mobile operators, to which it
belongs, covering key countries in
Western Europe and North America.

IP solutions
to facilitate
teleworking

The Group develops a variety

of mobility solutions that make
teleworking and off-site collaboration
easier than ever for businesses.
These services increase employee
productivity while making a
significant contribution to corporate
sustainable development policy by
limiting travel and the CO, emissions.
The Business Everywhere offer

Operator licence in India
for Orange Business Services

In July 2008, Orange Business Services was awarded a licence to provide national and international
long-distance telecommunication services throughout all of India. This licence will accelerate its
growth in the country and expand its business portfolio. Following the acquisitions last year of the
Enterprises and Managed Services divisions of Indian operator GTL, the Group now employs over
2,000 staff in the country and services more than 680 Indian and multinational business customers.
Orange Business Services has also located one of its three largest international customer care

centres in India.

enables users to connect anywhere,
at home or on the move, in France
or around the world, and work as
efficiently as in their office. Simple
and secure connection to the
corporate network provides access
to data and applications, as well as
email and the intranet. This offer
proved very successful during 2008
as the number of customers
worldwide exceeded 1.2 million,
representing full-year growth of over
46%. In France the offer was
improved to address different
customer profiles, in particular with
the launch in June of the Business
Everywhere pass, a prepaid solution
for occasional users.

Business Everywhere solutions
guarantee security, protecting both
the laptops and the network they
connect to. The Group has extensive
security expertise, as show with two
new workstation security solutions
Business Everywhere. In France,
Mon PC Sécurisé secures
companies with less than 100 users,
while Secure My Device is a global
solution for large enterprises that
need to equip 100 or more fixed

or mobile devices.
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Orange Business Services offers

a wide range of teleconference and
Web-based solutions that enable
significant energy savings, including
telephone audioconferencing

and fully-fledged Multimedia
Conference. The Telepresence
solution has been developed for
large multinational businesses,
enabling them to hold effective global
business meetings without having
to leave the office. The remarkable
quality of life-size images and crisp
audio creates conditions that are
almost simular to being in the same
room with other participants.
Introduced in April 2008,

the Telepresence service

is now available in 104 countries.
The Group’s optimised network for
Telepresence boasts the broadest
coverage in the world.

Increasingly businesses require
convergent offers that combine their
fixed and mobile communication
services to simplify management,
control costs and help employees
work more effectively. Combined
fixed-mobile plans for small
businesses were improved in France
in March 2008 with the introduction
of unified billing and inclusive
unlimited calls from fixed and
mobile phones. Launched

in September 2008, Unik for
corporate is an innovative
convergence solution for large
businesses that enables employees’
mobile phones to integrate all the

functions of a fixed corporate phone.

It simplifies the reachability via

a single number and usage with one
single voice mailbox and corporate
directory.

Business Talk Premium is also based
on a single number per employee.
Schneider-Electric France chose this
convergent solution as part

of a nationwide reorganisation

of its sales force, cutting the number
of lost calls by half.

Unik PC, “my mobile on PC” is a PC/
mobile convergence solution based
on a USB key to make and receive
calls from a PC using a mobile
number and voicemail. The service
was introduced in France

in December.

Convergence offers are among the
top priorities for Orange Business
Services in 2009.

Real-time applications represent
considerable growth potential. By
eliminating time and distance, these
applications accelerate information

Orange shines at World Communication Awards

Orange Business Services won the “Best Global Operator” award at the World Communication Awards
for the third consecutive year. The judges saluted its global reach and ability to introduce innovative
services in emerging markets, such as Russia, where the network continues to expand. Orange was
also named “Best Mobile Operator” for the second time, having previously won the award in 2006. Yazid
Chir, a pioneer in virtualisation solutions from Orange Business Services, was honoured as “Best Change
Maker” for creating an association that helps young graduates from disadvantaged neighbourhoods find

work suited to their skills.



flow and thus speed decision
making. These real-time solutions are
used for payment systems, vehicle
fleet management or merchandise
tracking, with specific services
developed by Orange Business
Services. Orange is also active in
e-health services, such as monitoring
chronic diseases (see section on
“The Digital Global Village”), which
also employ secure real-time data
transmission solutions.

In October, gas distributor Primagaz
introduced a groundbreaking
telemetry system in France.
Designed in partnership with Orange
Business Services and ISA of
Portugal, the system automatically
enables the resupply of Primagaz
customers, delivering impeccable
end customer service quality while
reducing CO, emissions by limiting
delivery trips.

Orange is actively developing
Machine to Machine, or M2M
solutions. In early 2009 the Group
acquired Data & Mobiles, a French
firm specialised in vehicle fleet
management and on-board
telemetry.

focus on
consulting
and support

Regardless of the size of its
corporate customers, Orange
Business Services is committed

to end-to-end support for

the solutions provided.

For projects involving major
enterprise-wide transformations,
the Group proposes a forward-
looking approach to managing
complex initiatives that overlap
communications and information
technologies. A special Large
Projects organisation was created
in 2008 to help businesses on the
execution of transformation projects.
The entity dedicated teams cover the
entire contract life cycle, managing
the execution at every stage. This
commitment enables companies
to focus on their core activities and
take advantage the of extensive

1ISO certifications

guarantee service quality and security

experience of Orange Business
Services and its partners

in successfully managing
transformation processes. Among
the major projects managed in 2008,
Disneyland® Resort Paris signed

a contract with Orange to upgrade
its entire telephone infrastructure,
representing a total of 15,000 lines.
Orange Business Services

is managing every aspect of the
project, including financing,
integration, operation and
maintenance of the infrastructure.

In late 2008 and early 2009, Orange Business Services was awarded four additional certifications
from the International Organization for Standardization, recognising the security of its network,

the quality of its management system and the efficiency of its processes. These certifications were
for IP VPN network security (ISO 15048); for global processes and governance model (ISO 20000);
for the quality management of key accounts and large international projects (ISO 9001)

and for the Security Management system managed by the Cairo Major Service Centre,

one of the Group’s three international Major Service Centres (ISO 27001).
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glossary

3G

Abbreviation for 3rd generation mobile
telephone network based on the UMTS
standard.

ADSL (Asymmetric Digital
Subscriber Line)

Broadband data transmission technology

on existing conventional telephone networks.
It enables broadband data transmission
(primarily Internet access) via copper cable.

dual/triple/quadruple play

A broadband subscription with two or more
services: Internet and VoIP (double play), plus
digital IPTV (triple play) and mobile (quadruple

play).

Edge

Wireless technology that upgrades existing
GSM networks to accommodate Internet and
multimedia services at four times the speed
of GPRS.

HSDPA/3G+

High Speed Downlink Package Access is an
upgrade of the 3rd generation (3G) mobile
telephony standard UMTS, also referred

to as 3.5G or 3G+. Thanks to software
enhancements, it offers performance 10 times
faster than UMTS, supporting broadband

in packet mode downstream.

Internet Protocol (IP)

The basic communications protocol used for
sending data on the Internet. It defines the way
that information packets are structured to route
them over the Web.

IP VPN (IP Virtual Private
Network)

A virtual private network that provides the
same benefits as a private network (security,
etc.), but runs on public infrastructures,
resulting in lower costs and eliminating the
need for users to manage their network.

machine to machine

Information exchanges between machines
that transit via a central control system (server)
and any type of device, over one or more
communications networks.

\WAYIN@)
(Mobile Virtual Network
Operator)

Mobile operator that uses third party network
infrastructures to provide its own mobile
telephone services.

SMS (Short Message Service)

Communication service for short text
messages on mobile handsets and networks.

unbundling

Introduction of competition in the local loop.
The phone line remains the property of the
incumbent operator, but is connected to
equipment belonging to a rival operator whose
equipment is hosted inside the telephone
exchange.

WiFi
A wireless local area network with coverage
of a given zone (public area, home, business

premises) enabling wireless broadband
connection to the Internet.
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managing corporate responsability

Corporate responsibility has been an integral part of France
Telecom’s strategy for nearly fifteen years. Initiatives launched in
recent years have led to decisive progress, inspiring the Group
to pursue a motivating goal: be the recognised leader in corpo-
rate social responsibility in the telecommunications industry by
2012. To achieve this, France Telecom has identified three fun-
damental priorities that will shape our commitment to corporate
responsibility as we move forward:

we aim to make our products and services accessible
to everyone by combating all forms of exclusion — geographic
(isolated areas), economic (low-income segments of the popula-
tion) and physical (the aged and disabled) — and by conducting
a broad array of actions to promote all forms of communication
through the Orange Foundation.

we will further reduce our ecological footprint and at
the same time offer customers innovative products and services
that will allow them to play their part in protecting our planet.

we want to ensure that our products and services are
used safely and responsibly and that they help people improve
their quality of life.

To learn more, see the complete 2008 Corporate
Social Responsibility Report on www.orange.com.

Our commitment to responsible, sustainable growth is deeply
rooted in the values and principles that guide our action and
thinking. These values and principles are formally set out since
2008 in the Code of Ethics and embraced by all employees.
The Ethics Committee, which is composed of four members
appointed by the Chairman, monitors consistent compliance
with the Code of Ethics and addresses specific issues raised
by employees and management. A network of ethics advisors
in each country oversees practical application of the Code
of Ethics, taking into account the specific local culture and
businesses.

To encourage all employees to embrace the Group’s ethical val-
ues and principles, an e-learning module has been developed in
eight languages. It gives practical examples, including updated
“ethics case studies” added in 2008 to reflect training in differ-
ent activities. An anticorruption awareness programme was also
launched in 2008 to heighten awareness throughout the Group
of corruption risks. This content includes information on the rel-
evant international and national legal framework and provides
guidelines on prevention.

Our Code of Ethics is available on our website at
www.orange.com/en_EN/responsibility



e |n 2008, French disabled rights advocacy group APAJH
(Association Pour Adultes et Jeunes Handicapés), awarded
France Telecom the “Corporate Citizenship” award for its efforts
to consider the rights of disabled customers (see “The Group in
the global digital village”).

e The Group was ranked fourth in the global “AccountAbility
Rating 2008”, an annual assessment of the accountability of
the world’s 100 largest corporations (Fortune Global 100) com-
piled by international think-tank AccountAbility and consultancy
Csrnetwork. The rise from 46" position in 2007 to 4" position in
2008 is the strongest progression of any company in this league
table.

A Group-wide process identifies key

challenges related to our activities, applying several comple-
mentary methods: internal assessment of sustainable develop-
ment risks and opportunities; evaluation of the impact of our
different activities; reviews of commitments and best practices
at other players in the industry; and analysis of stakeholders
expectations.

Collaboration with stakeholders is central to our corporate
responsibility efforts. Regular dialogue with key communities
ensure fruitful exchanges through a variety of channels, includ-
ing meetings with consumer groups and regulatory bodies,
investor road shows and other initiatives.

les dix petits
gestes verts
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A strong commitment by employees is pivotal to the implemen-
tation of our corporate responsibility policy.

A broad awareness campaign was launched in April 2008 in
France, Spain, Slovakia, Romania, Switzerland, Jordan, Egypt
and the Republic of Céte d’lvoire, and at Orange Business
Services, to motivate people to adopt simple green gestures
that help protect the environment. This initiative, called “Ten
Small Actions that Make a Big Difference” included a contest
that inspired 1,300 innovative ideas from employees on how to
do more for the environment.

In Spain, 900 employees took part in the “Orange Solidarity”
programme launched in October to encourage volunteer work
centred on ten areas such as reforestation and activities for peo-
ple suffering from exclusion.

In addition to our own efforts and initiatives to deepen engage-
ment among employees, the Group also encourages custom-
ers to take actions that support sustainable development in a
variety of areas.

Introduced in France in December 2007 by Orange Business
Services, the “Green IT” print and Web campaign builds aware-
ness among business customers of how the Group’s collabora-
tive work solutions can contribute to sustainable development,
including a dedicated website. The campaign’s impact was sup-
ported by the participation of Group experts in events across
Europe (Romania, Germany, Portugal, Spain and the United
Kingdom) as well as in New York and Singapore.

We also encourage consumers to adopt responsible behaviour
via the Environmental channel on the Orange portal (www.
environnement.orange.fr). The channel features news and
videos on environmental issues and promotes best practices. In
countries where the Group is present, customers are encouraged
to bring their old telephones and chargers to Orange recycling
drop points.



oromoting digital inclusion

Certain sectors of society, such as rural communities or people
on low income, the senior or disabled, have yet to reap the ben-
efits of today’s advanced information and communication tech-
nologies. The Group is striving to overcome this digital divide by
facilitating access to its products and services by the largest pos-
sible number of people.

To facilitate access for the entire population, including people liv-
ing in remote rural areas, we are constantly extending the cover-
age of our Internet fixed and mobile networks. We also help fund
specific projects aimed at developing the communications infra-
structure in emerging countries.

The Group has developed one of the most extensive broadband
Internet networks in Europe. For example, in France, the exten-
sion of the “Broadband for Everyone” programme means that
98.3% of the population can today access the Internet via ADSL
broadband. For the remaining “off-grid” rural areas, which for
technical or geographic reasons cannot be equipped with ADSL,
alternative solutions have been developed, such as the Pack Surf
WiFi package, new access nodes known as “white area sub-
scriber access nodes” ( ), and of course satellite. The
solution to add subscriber access nodes to areas without broad-
band service is being developed in partnership with local authori-
ties that seek to connect even their most isolated communities to
the Internet.

To meet specific local needs, the Group develops creative initia-
tives to make services available to people in isolated rural areas.
In Egypt, for example, the “Mobinil on wheels” mobile shops
travel into the most remote areas to connect with customers. In
Madagascar, the Botika indirect sales concept is bringing Orange
mobile services to remote rural areas, contributing to the coun-
try’s economic development. Over 100 Botikas have now been
opened in Madagascar.



For people in some isolated areas or in countries experiencing
brisk growth, public payphones remain the principle means of
communication. In Romania, Orange is helping bring advanced
technology to rural areas with the development of “telecentres”
that offer public telephone, fax and Internet services. By the end
of 2008, Orange had opened 58 telecentres and is currently set-
ting up 37 more.

In an effort to bring mobile communications to low-income com-
munities, especially in emerging countries, the Group has devel-
oped specific rate plans and services for these areas.

In Cameroon, Orange shops in rural areas offer a mobile starter
pack at less than 10,000 CFA francs (15 euros), comprising a
handset and call credit.

The first-ever “Country Credit Transfer” plan was introduced in
France in April 2008 in partnership with Orange and the France
Telecom subsidiaries in Madagascar and Senegal. Under the
plan, customers in France can add call time for friends or family
who use a prepaid mobile card in either of the two countries by
remotely topping up their credit. This service is set to be extended
to several other African countries in 2009, including Mali, Cote
d’lvoire and Cameroon.

The Group is contributing to PlaNetFinance’s “mobile banking”
project to offer microfinance services to support micro-enterprises
in isolated communities around the world. The project received a
grant from the Bill & Melinda Gates Foundation in 2008.

The “Design for All” strategy takes into account the specific
needs of senior and disabled users in the design of consumer
products and services. This commitment to making “accessibil-
ity” an integral part of all Group-wide processes is underpinned
by ongoing dialogue with public sector agencies, advocacy
groups and customers to identify needs and develop partner-
ships. These insights flow through to design and development of
products or services for various types of disability, coupled with
appropriate distribution channels.

A comprehensive catalogue of “Independent Living Services
— Communications for Everyone” is published twice a year, offer-
ing specially designed products and services to meet the needs
of customers with cognitive difficulties, sight, hearing, speech or
motor impairments, as well as difficulties in handling objects.
These products are available in France via a network of 160 spe-
cialised “Disability Solutions” stores, including four dedicated “Arc
en Ciel” (“Rainbow”) outlets. Sales associates are trained to
anticipate the needs of disabled customers.

Similar solutions are being deployed at other Group entities in
Europe. The Group takes part in major exhibitions and forums
that promote solutions for people with disabilities and seniors,
and pursues ongoing dialogue with specialised institutions and
advocacy groups to identify needs and propose relevant solu-
tions. In 2008 it was present at over 41 exhibitions and events,
including the European Disability Forum in Vienna, Austria, as well
as a conference on issues facing senior citizens in Bled,
Slovenia.

In 2007 the Group launched a project to make all of its websites
and intranets accessible for people with disabilities. All European
websites are today 75% compliant with the level AA of Web
Content Accessibility Guidelines defined by the Web Accessibility
Initiative (WAI).




making the world more accessible

Twenty years after it was founded, the Orange Foundation
continues to expand its corporate philanthropy programmes,
underscoring the Group’s values and commitment to exemplary
corporate citizenship.

The Orange Foundation pursues activities aligned with the
Group’s vision of facilitating communication in all its forms. The
Foundation focuses its efforts in three main areas:

e Healthcare and disabilities — helping autistic people and bring-
ing people with visual or hearing impairment greater independ-
ence and quality of life.

e Education — promoting social and professional autonomy by
joining the battle against illiteracy and promoting education for
girls in developing countries.

e Culture — encouraging collective vocal music, a universal and
powerful means of communication.

Advisory committees are responsible for selecting projects in
each of the Foundation’s areas of focus. The committees are
composed of people with recognised expertise in each field,
and meet between two and four times a year. The advisory com-
mittees reviewed in 2008, 550 projects out of 3,500 submitted
and selected 357, including:

e 133 projects to support autistic people (dedicated facilities,
training and research) and people with visual and hearing impair-
ments (access to the arts, facilitating greater independence,
developing specialised facilities at cultural venues).

e 80 projects to promote literacy (community support,
resources, training, study programmes) and education for girls
(Mali, Senegal, Céte d’lvoire, Niger, Central African Republic,
Madagascar, Egypt, China and Vietnam).

e 89 projects to support collective vocal music (choral and vocal
ensembles, training, labour market inclusion, festivals and opera
seasons).

For each corporate philanthropy project a formal agreement is
established and progress reviews are conducted during and
after the project.




The Orange Foundation coordinates all philanthropic and cor-
porate patronage actions by the Group in 30 countries world-
wide, taking into account the specific requirements and culture
of each country.

Foundations are very active in Senegal, Mali, Republic of Cote
d’lvoire, Poland, Moldova and Spain, where Fundacion Orange
recently celebrated its tenth anniversary.

Fundacion Orange is particularly involved in the area of hear-
ing impairments. The Foundation funds the “Cine Accessible”
programme which enables hearing and visually impaired movie-
lovers to enjoy a film either at the cinema or at home on DVD
by providing audio descriptions or full-colour digital subtitles. It
also supports the “signo-guide” multimedia sign language guide
initiative, which, along the lines of conventional audio guides,
offers independent access for deaf and hearing-impaired visi-
tors to museum information thanks to a multimedia montage in
sign language. Two Spanish museums are today equipped with
these facilities.

The Fundatia Orange was launched in Romania during the first
quarter of 2008. The new Foundation will support programmes
to facilitate access to education for underprivileged children and
social inclusion initiatives.

In countries where there is no foundation, local initiatives are
pursued in partnership with associations, such as support by
Mobinil in Egypt for the Association of Upper Egypt for Education
and Development (AUEED).

In France, the Orange Solidarité association counts 350 vol-
unteers who donate their time to causes supported by the
Foundation. In 2008, 28 volunteers took part in international
missions to countries where the Group operates. In July, three
employees helped build a school in Bossangoa in the Central
African Republic.

Group employees are also encouraged to sponsor projects led
by associations that they are involved with.

In the area of literacy, for example, a Group employee initiated
support for a project at La Clairiere, a social services centre in
Nancy that organises workshops in written and oral expression
(theatre, writing, calligraphy).

To celebrate its 20" anniversary, the Foundation asked seven
photographers from the Magnum Photos agency to shoot
reports featuring partner associations in France, Mali, Spain,
Poland, Romania and Moldova. An exhibition called “A World to
share” was inaugurated in France before visiting Spain in 2008
and then Warsaw, Poland, in early 2009.

The Group is involved in a wide variety of philanthropy projects
and partnerships in addition to those cited here. The Foundation’s
blog (www.blogfondation.orange.com/ - in French) provides more
details on the many areas that benefit from support.




fighting against climate change

The Group has pursued a proactive environmental policy since
signing the ETNO (European Telecommunication Network
Operators) Environmental Charter in 1996. This policy centres
on two strategic priorities: reduce the Group’s environmental
impact through exemplary corporate initiatives, and develop
products and services that help customers reduce their own
environmental impact.

The Group has made a commitment to reducing its greenhouse
gas emissions by 20% between 2006 and 2020. To achieve this
goal it is cutting energy consumption of networks and buildings,
reducing CO, emissions from its vehicle fleet, limiting business
travel, and giving greater priority to renewable energies to meet
its needs.

The energy consumption of networks, including datacenters,
accounts for nearly 70% of the Group’s total consumption.
Reducing this amount is therefore a key priority. An energy
action plan that addresses all network elements — datacentres
and end equipment — has been defined and will be deployed in
all countries in 2009.

The Group is a founder of the Energy Efficiency Inter-Operator
Collaboration Group (EE IOCG), which aims to improve the energy
efficiency of high-speed networks and develop equipment that
consumes less energy during operation. It is also a leader in
the European research project OPERA-Net, which stands for
Optimising Power Efficiency in mobile Radio Networks.

Accelerated replacement of professional vehicles makes a piv-
otal contribution to reducing CO, emissions from travel. New
vehicles are designed to enhance safety, while minimizing emis-
sions and waste and contributing to reduce total costs. Training
in eco-friendly driving is also being provided for employees.
Several entities have set up programmes to limit the use of
individual cars. Since February 2008, for example, employees
at the Orange Village site in the Paris suburb of Arcueil can
take advantage of the OTOmobil (Occupation des Transports
Optimisée), an application that facilitates occasional or regular
car pooling.

As an expert in teleworking solutions — videoconferences, tel-
econferences, collaborative work tools — Orange naturally calls
on these solutions itself to limit employee business travel.



renewable energies

Several initiatives to use more renewable energies are in progress
throughout the Group. In Africa, solar energy powers mobile
relays (see “The Group in the global digital village”).

In the United Kingdom, Orange has announced its ambition to
become the greenest network in the industry. In 2008, it signed
a “green” energy contract with its main energy provider which
means that some 80% of total energy used now comes from
renewable sources (biogas from waste treatment, small hydro-
electric power stations and offshore wind farms).

energy efficient
Oroducts

In addition to efforts to reduce its own energy consumption,
the Group works with equipment vendors to develop devices
that use less energy through eco-design partnerships and cus-
tomer education. The flagship Livebox broadband gateway has
received an impressive “eco-makeover”. The version marketed
since summer 2008 consumes more than 25% less energy than
the previous version and the future model will be even more
energy efficient.

Within the framework of a partnership agreement signed in
March 2008 with  WWF-France, Orange made a commit-
ment to measure the environmental performance of its prod-
ucts and provide information on results for customers. Since
October 2008 consumers can check eco-information labels on
some 30 Orange products sold through different channels. Each
product is evaluated according to five key indicators to show the
environmental impact, including the carbon footprint and energy
efficiency. These environmental impact labels are a world first
in the telecommunications industry and will progressively be
extended in 2009 to all Orange products marketed in France.

Mobistar

offsets carbon emissions

Mobistar, which won awards in 2007 for innovative eco-
logical management of its business vehicle fleet, has intro-
duced a system in Belgium called CO, Logic. The system is
designed to offset CO, emissions that cannot be avoided by
purchasing carbon credits. These credits are used to finance
CQ, reduction initiatives in developing countries.

environmentally-
friendly solutions
for enterprise
customers

Sustainable development is a key benefit in the solutions we
propose for business customers. Orange Business Services
offers an extensive portfolio of innovative solutions to help cus-
tomers reduce their greenhouse gas emissions.

These solutions focus in particular on limiting travel, including
teleworking — enabling access to the company’s desktop envi-
ronment from off-site locations, tele- and videoconferencing,
Web-based collaborative working and more — as well as machine
to machine applications (fleet management, telemetry, etc.).
Orange Business Services has also developed paperless trans-
action services such as electronic invoices, EDI Web or Contact
Everyone, plus forward-thinking solutions such as virtual servers
and workstations, enabling businesses to cut energy consump-
tion and operating costs.

Orange Spain

honoured at Energy Trophy+ competition

The Orange campaign to promote energy
conservation won the “Best Awareness
Campaign” award at the Energy Trophy+
competition. Sponsored by the European Union,
the competition recognises corporate initiatives
to promote energy conservation through
responsible behaviour of employees at the
workplace.
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optimise waste management

The Group identifies the most efficient treatment solutions for
each category of waste generated by its activities, favouring
those that offer the best balance between environmental impact
and cost efficiency. We also monitor contractors to whom waste
processing is outsourced to ensure compliance with environ-
mental regulations.

ting
tivities
Three fundamental principles ensure that consistent waste man-
agement practices are applied in all the Group’s host countries:
® measure the volumes of waste generated by activities, with
inventories at the entity level using the same waste categories
across the Group;

® organise processing of waste through efficient solutions that
take the local context into account;

waste collection agreements
with suppliers

Within the framework of the EU Waste Electrical

and Electronic Equipment (WEEE) directive, Orange
Business Services worked with its suppliers of
electrical and electronic equipment during the year

to determine optimum solutions for processing WEEE
and set up collection systems for customers. A total
of 83,600 routers no longer in service were collected
and recycled.

® ensure the traceability of waste send for processing, with
replication in other countries of the waste treatment mapping
developed in France.

Specific processes must often be developed for waste from net-
work and manufacturing activities. Jordan Telecom, for exam-
ple, has created a solution to recycle electrolyte batteries (used
as a backup power source in the event of power outages) at
all operating facilities. An agreement was signed in 2008 with
a German manufacturer certified by the Jordanian Environment
Ministry for recycling the old liquid batteries to guarantee maxi-
mum environmental protection.

The Group also generates and processes waste from its serv-
ice activities (offices, stores, call centres). Like other countries,
Orange Romania set up a system to recycle printer and copier
cartridges at all offices and sales outlets. Some 2.6 tonnes of
cartridges were collected by a specialised firm and recycled in
compliance with environmental standards.

Spain
reduce packaging waste

Orange Spain deploys its environmental policy at multiple
levels, including initiatives to reduce paper consumption
and limit packaging waste. For example, instruction sheets
in packs are written very succinctly and only in Spanish.
Complete user guides in multiple languages are available
in multimedia format. These measures resulted in paper
savings of 8%.



The Group uses a very large number of computers and these
machines contain substantial amounts of electronic compo-
nents, making recycling a major priority. In Egypt, the Group
launched a used PC recycling programme in 2008, refurbishing
the computers and donating them to charities for distribution to
disadvantaged children.

The United Nations Environment Programme estimates that
20 to 50 million tonnes of electronic waste is produced in the
world each year and that the volume is increasing by 3% to 5%
annually. The Group is taking active measures to help address
this challenge, including optimised life cycles for equipment.

A growing number of countries have set up systems to collect
telephones and chargers from customers and employees for
recycling or waste processing. Reconditioned phones are sold
to customers at attractive discounts. Equipment that can no
longer be used is disassembled and recycled according to the
type of component or material. In both cases, the phones enjoy
an environmentally-friendly second life.

Addressing the issue of waste directly at the source — with
innovative eco-design strategies, for example — creates vast
potential for environmental benefits. The new Livebox benefited
from this type of thinking, with a nearly 30% reduction in weight,
size and packaging.

Online services are another way to reduce waste, including the
e-recharge service.

This system, which enables mobile phone customers to add
call credit online, is gradually replacing scratch cards. The eco-
benefits are multiple: cards no longer need to be shipped to
distant distribution outlets, no manufacturing materials are
used, and there are less used cards that need to be recycled.
In Madagascar, nearly 60% of the recharges sold by Orange
are e-recharges. The system is available at almost all Orange
subsidiaries in Africa.

The Group is an active participant alongside other operators in
the GSMA alliance to develop a universal mobile phone charger.
Customers would be able to keep the charger that comes with
their first phone, reducing the volume of electronic waste, as
well as the size of packaging since new phones could be deliv-
ered without chargers.




oromoting responsible use

Communications technologies have created seemingly unlim-
ited possibilities for interaction and exchange and fostered new
behaviours. Yet under some circumstances, these new uses
spawn new risks or raise concerns, including access to undesir-
able material, unwanted messages and invasion of privacy. With
mobile phones, there are also concerns about the possible risks
of exposure to electromagnetic fields.

The Group has long been diligent in safeguarding its customers
against these risks so that they can use our products and serv-
ices safely and responsibly.

The Internet and mobile phones have become an integral part
of everyday life for today’s young people. This puts children in
a vulnerable position, calling for effective measures to protect
them from misuse and unsuitable content.

The Group contributes actively to telecommunications industry
initiatives to protect young people from misuse of the Internet
and mobile phones. A signatory of the European framework
for Safer Mobile Use by Younger Teenagers and Children, the
Group worked within the GSMA association to launch the Mobile
Alliance Against Child Sexual Abuse in 2008. It is also a founding
member of the European initiative Teach Today to aid teachers in
encouraging children to use the Internet and mobile technology
responsibly and safely.

Protecting minors online also calls for specific technical solu-
tions. The Group has developed filtering systems for managing
Internet content, which are currently being rolled out at most
European subsidiaries. Available as part of Orange fixed and
mobile Internet and IPTV offers, these services make it possible
to block access to content that is inappropriate for minors.
Additional protection is provided by chat room moderators and
an age verification function for adult online services.



Sending offensive phone texts or email or posting insulting mes-
sages on the Internet has unfortunately become widespread in
schools, with sometimes devastating consequences for the vic-
tims. Several France Telecom subsidiaries are actively engaged
in combating cyberbullying. Orange UK produced a short pub-
lic awareness fim in 2007 called Incoming Message that has
been shown in two thirds of schools in the country. Victims and
their parents can also contact an online malicious calls bureau
by phone or email to report cyberbullying and receive help and
advice. In Poland, TP is supporting a nationwide campaign to
raise public awareness of cyberbullying.

The Group is continuing its extensive programme to raise aware-
ness among children and schools. One of the key resources
used is the “Parents Guide to the Internet”, which provides
practical, jargon-free advice for parents to ensure that children
use the Internet and mobile phones safely and responsibly.
These guides are now available in seven languages and can be
downloaded free from all France Telecom European websites.
To further progress and educate parents and teachers in this
area, the Group partners with specialised associations including
European Schoolnet and the Family Online Safety Institute.

In the United Kingdom, volunteer employees act as “Orange
Ambassadors” who visit schools to deliver messages about
the safe and responsible use of mobile services. More than
4,000 British schoolchildren benefited from this programme
in 2008, and their feedback has been very positive. A similar
scheme is underway in Poland, where a hundred volunteers
coached more than 30,000 pupils in safe online practices in
2008.

A special section on the orange.com website offers clear and
practical advice on issues such as how to safeguard against
mobile theft, avoid spam and viruses and offers a reminder of
the dangers of using a mobile while driving. Orange chat serv-
ices also enable users to report content that is abusive or ille-
gal either to the chat room moderator or the customer support
team.

To learn more, go to the “responsible use” link on our website
www.orange.fr/en_EN/responsibility/responsible_use.

Orange ensures that marketing and advertising materials com-
ply with international codes of advertising practice and, in par-
ticular, never directly target children.

In December 2008 Orange France signed the Code for Socially
Responsible Advertising developed by French advertisers asso-
ciation, Union des Annonceurs (UDA). Among the five core com-
mitments set forth in the code, signatories agree to: ensure that
all external communication complies with established socially
responsible advertising guidelines, encourage target audiences
to adopt responsible behaviour and take environmental impact
into consideration when selecting advertising media.

In addition, the Group complies with the codes of conduct
developed by the telcos sector and more specifically with the
Code of Conduct for Mobile Marketing developed by the Mobile
Marketing Association, a global industry trade association.
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electromagnetic
flelds (EMF)

The Group closely monitors scientific research carried out on
issues related to health and electromagnetic fields (EMF). It con-
forms to all national and international == guidelines regarding
exposure and provides customers with practical advice on how
to use their mobiles safely.

Group policy

Our policy focuses on four important areas:

e |nforming everyone involved and responding clearly to
questions.

e Continually monitor scientific research conducted worldwide
and facilitate access to findings for everyone.

e Apply national regulations or, when they are not available,
international recommendations.

e Contribute to research efforts.

To support this policy, a network of correspondents covers all
countries where the Group operates and action plans set out
the requirements to be respected by all entities around the
world. In particular, these plans stipulate that, in the absence
of more restrictive national guidelines, local entities must apply
international guidelines published by the ICNIRFP and the Council
of Europe designating the maximum level of radio waves from
transmitter stations and mobile phones to which users may be
exposed. In line with these guidelines, all Orange mobiles have a
Specific Absorption Rate (SAR) of less than 2W/kg.

keeping customers informed

When customers buy a mobile phone from Orange, they have
access to clear information on Specific Absorption Rates in user
manuals, at our stores and on our websites. Orange also pro-
vides practical guidelines on how to limit exposure, such as only
using the phone when the reception is good or using a hands-
free headset or earpiece. All stores propose handsfree kits to
customers.

In 2008, we introduced a new consumer information portal
offering the latest research findings at www.orange.com/en_
EN/responsability/societal_impacts/EMF/.  Several countries,
including Belgium, Spain, Egypt, France, the UK, Switzerland
and Slovakia, also provide local websites covering this issue.

increased dialogue with local authorities

and residents

Over and above our regulatory obligations, when we are consid-
ering installing or changing a relay antenna, we work closely with
the local authorities and residents to address any concerns. In
France, the United Kingdom, Switzerland and Spain, we com-
ply with codes of best practices drawn up by local or national
authorities and mobile operator associations and, on request,
commission an independent EMF exposure inspection at no
charge to the local community.

monitoring wireless network exposure levels

The Group’s research into SAR (specific absorption rate) dosimetry associated with
exposure to electromagnetic is recognised internationally. We are currently overseeing
work on the Multipass (multiple sources exposure assessment) project by the French
National Research Agency (ANR) to evaluate exposure from WiFi networks, which
involve multiple sources and irregular exposure time.



responsible sourcing

The Group builds socially responsible relationships with its sup-
ply chain partners, recommending that they incorporate sustain-
able development principles into their processes. We recognize
the significant impact of our international scope and thus seek to
have positive influence by encouraging our partners to develop
products that respect the environment.

All supplier contracts signed throughout the Group contain an
Ethical Standards and Corporate Responsibility clause. These
requirements were further strengthened in 2008 within the frame-
work of a global agreement initially signed in 2006 with Union
Network International (L/N!) on fundamental labour rights. The
clause lists the five fundamental principles and workplace rights
of the International Labour Organization (ILO) concerning freedom
of association and collective bargaining, discrimination, forced
labour, child labour and health and safety. To promote continuous
improvement in the environmental performance of the products
and services we market, all requests for proposals and tender-
ing documents systematically stipulate specifications regarding
equipment energy efficiency and total CO, emissions generated
by the production, distribution and use of products.

A supplier screening tool called QREDIC® has been used since
2004 to monitor the aggregate performance of suppliers, taking
into account economic, environmental, social and ethical fac-
tors. The tool is currently applied for all corporate level purchas-
ing contracts, representing 80% of total purchasing. Supplier
contracts are reviewed once or twice a year with input from the
subsidiaries concerned. Results are then analysed with suppliers
and corrective action plans are defined if necessary. This model
is currently applied to local contracts with suppliers in France
and the United Kingdom and will be progressively extended to
all other countries as of 2009.

In 2005 the Group launched a programme to improve and
strengthen relationships with key strategic suppliers and align
goals in order to create greater shared value. Regular joint
reviews with these key partners enable the Group to gain a bet-
ter knowledge of their corporate responsibility practices.



a responsible employer

Our success is anchored in the competencies and commitment
of our employees and their ability to adapt to change. In today’s
fast-evolving telecommunications industry, jobs and skills must
be constantly adapted in order to forge the capabilities we need
to move forward. The Group therefore deploys comprehensive
measures to support employees during this transformation
process, reflecting a strong commitment to being a responsible
employer.

The ACT programme (Anticipation des Compétences pour
la Transformation, or “anticipating skills needs for change”),
addresses the dual challenges of meeting the needs of our busi-
ness lines by making the right skills available in the right place
at the right time, adjusting the workforce cost structure and our
organisation to improve productivity and reduce surplus staff in
some of the Group’s traditional activities.

We are confident in our employees’ ability to embrace change
and actively support the development of their skills and employ-
ability, providing a range of tools to enhance their professional
development.



changing
skills
reguirements

The Group’s Human Resources Planning and Skills Management
process provides a framework for revising requirements in each
of our business areas. A cornerstone of this approach is our
Group-wide skills reference base.

This process has helped shape recruitment to focus on new
skillsets, alongside a mobility policy designed to meet the needs
of priority activities. We have also overhauled our training pro-
gramme to incorporate professional development modules that
precisely meet our changing requirements.

As a result, all employees in France now have a clear vision
of the changes and opportunities arising in each job category.
In France and Poland, Professional Development Spaces help
employees define and achieve their individual career goals, pro-
viding a personalised step-by-step plan to support them.

ONgoing dialogue
with employees

Maintaining strong dialogue between employees and manage-
ment is a crucial aspect of our organisation and a key enabler in
motivating employees. Dialogue is conducted with designated
employee representatives following free and open elections. The
Group ensures strict compliance with national labour legislation
and agreements signed with our different labour representa-
tives, in particular the global agreement with UNI on fundamen-
tal labour and individual rights signed in December 2006. This
includes ensuring that employee representatives are not dis-
criminated against and that they are entitled to the same oppor-
tunities and compensation as their colleagues.

To foster dialogue at all levels of our organisation, the Group has
set up local, national and supranational bodies to cover specific
aspects of employee-management relations.

local dialogue

Some 400 employee representative bodies function across the
Group, mainly in Europe and several African subsidiaries. In
France, two bodies are responsible for structuring nationwide
dialogue: the France Telecom-Orange Economic and Labour
Relations Committee (CCUES) and the Group Employee Forum
France, which brings together representatives from the Group’s
French subsidiaries.

The CCUES addressed over fifty issues in 2008, mostly concern-
ing projects to support organisational changes, while the Group
Employee Forum France met three times to discuss the Group’s
business activity, financial situation, employment requirements
and structure.

Sixteen agreements and amendments were signed in 2008, pri-
marily regarding salaries, including in particular an agreement on
the granting of a supplementary pay-for-performance bonus, and
workplace elections (for more details, see the 2008 Registration
Document).

sharing success with our employees

In November, France Telecom received the 2008 “Employee Share Ownership” award
from the French Federation of Employee Shareholder Associations (FAS) for its efforts
to promote international employee shareholding. This award underscores the Group’s
proactive employee savings policy, which seeks to enable employees to benefit from
the full range of measures available. When the Group published its 2008 results in
March 2009, it also announced the granting of a special performance bonus for 2008
and the launch of a free share award plan reflecting the achievement of objectives

defined by the NEXT plan.



The Group’s European Employee Forum brings employees and
management together to discuss broader economic, financial
and social issues affecting all entities (such as industrial strat-
egy and innovation, major investment priorities, acquisitions and
employment). The forum is composed of thirty-two employee
representatives from twenty countries: Sweden, Norway,
Finland, Denmark, Germany, Austria, United Kingdom, Ireland,
France, Spain, Portugal, ltaly, Greece, Poland, Luxembourg,
Netherlands, Belgium, Romania, Slovakia and Switzerland. In
2008, members met three times face to face (in Paris, Cairo and
Lyon) and four times by conference call.

Outside Europe, the Group continued negotiations in 2008
aimed at setting up a global employee forum. This would allow
it to leverage different channels to promote its global strategy,
liaise with employee representatives on transnational projects
and extend the foundations for good, healthy employee-man-
agement relations in line with our objectives and core values.
Regular meetings were also held over the past year with UNI
further to the global agreement signed in 2006 on fundamental
labour and individual rights.

A strong commitment to equal opportunity has always figured
among the Group’s core values.

The diversity of the people reflects challenges facing contem-
porary society, as well as the challenges of delivering eco-
nomic performance. Diversity is in itself a key success driver:
talent and motivation are the only factors that count in hiring
and career advancement decisions. Diversity is equally impor-
tant in attracting and retaining talented employees today and
tomorrow, helping build the positive image of an enterprise that
embraces difference. At the same time, this commitment fos-
ters motivation, informs the Group’s values and nurtures pride
among employees. Our workforce reflects the diversity of our
customers, helping us better understand their needs to meet
varied expectations while promoting our positive image with
public authorities, shareholders and other stakeholders. Last
but not least, diversity strengthens our capacity for innovation,
enhancing our agility to let us efficiently respond to a changing
environment.

The Group’s diversity policy focuses on four priorities:

® Promoting gender equality in the workplace;

e |ntegrating people with disabilities;

e Helping young people from underserved communities join the
workforce;

e Continually reviewing our Human Resources processes to ensure
that they encourage diversity at all levels of our organisation.

A dedicated network of correspondents oversees implementation
of the Group’s diversity policy, taking into account the local culture
in each of the countries where we operate. One of its main tasks
is to share best practices and raise awareness of the importance
of diversity within the enterprise and for society as a whole.



Multiple initiatives were launched in France in 2008 to drive
progress in each of the key areas of diversity.

Our commitment to gender equality at work was transformed
into action with a focus on improving access for women to
senior positions in the company, as well as helping employees
achieve a better work-life balance and encouraging women to
pursue careers in science. Following an agreement signed in
2007 to help people with disabilities into sustainable employ-
ment over 2008-2010, we embarked on an extensive commu-
nication campaign and purchased over 16 million euros worth of
goods from sheltered workshops.

As part of our pledge to promote equal opportunity, we joined
the government sponsored “Espoir Banlieues” plan in France.
We are also actively involved in other initiatives, including the
“Cercle Passeport Télécoms” programme, the “Nos quartiers
ont des talents” programme and the Equal Opportunity Job
Train project.

To support these various initiatives, human resources teams
received specific training in dealing with diversity related issues
and associated communication campaigns.

Providing and maintaining a safe and healthy working environ-
ment is a paramount concern for the Group, with formal com-
mitments defined in our Occupational Health and Safety Policy.

To endorse compliance with guidelines at all France Telecom
entities, an occupational health and safety standards frame-
work was drawn up jointly with Group subsidiaries in 2008. This
ensures a consistent approach across the Group while taking
into account the specific safety requirements of each country

(based on risk assessment criteria). The baseline framework will
also foster adherence to our corporate responsibility values by
teams worldwide.

Performance and progress by each entity are measured against
standard criteria using nine key performance indicators which
are reported on twice yearly basis. In addition to this, a new
procedure has been introduced requiring entities to report all
major accidents involving an employee, contractors or visitor at
a Group site.

Health and safety correspondents at subsidiaries hold fortnightly
telephone conferences and come together for an annual meet-
ing to facilitate the sharing of best practices and review project
progress.

The Group has long identified the need to mitigate work-related
stress and initiated measures in 2000 to address these issues
through concrete action. A joint committee was set up with
employee representatives to develop a preventive approach to
managing work-related stress. Its work led to concrete initia-
tives to enhance the work environment, identified in collabora-
tion with management.

These actions were stepped up in 2007 with the implemen-
tation of dedicated Staff Support units to listen to employee
concerns and provide a forum for cooperation to propose indi-
vidual and collective solutions, including adjustments to work
organisation.

Two training courses on workplace-related stress were intro-
duced in 2008. “Stress management” is a module for employ-
ees to learn how to deal with difficult customer situations, while
“Work-related stress: the manager’s role” coaches managers in
taking action on stress.

The Group’s efforts are channelled in three key areas: improving
processes and working conditions, greater support for employ-
ees as the company pursues its ongoing transformation and
providing hands-on assistance to employees who find it difficult
to cope with the pressures of work.

All of these measures were presented and discussed with
labour organisations in France and with the Group’s European
Employee Forum. The Forum subsequently set up a work-
related stress management committee.
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corporate governance

France Telecom’s governance structure comprises the Board of Directors and Board Committees
that establish the Group’s strategy. Their work drives a continuous improvement process

for corporate governance and ensures respect for the interests of the company’s different
stakeholders, notably in the area of risk management.

board of directors

The Board of Directors of France Telecom presides over all
decisions relating to the company’s major strategic, economic,
employment, financial or technological policies.

At 28 April 2009 the Board comprised 15 members. In com-
pliance with the company by-laws and legislation governing
France Telecom, three members of the Board representing the
French government are appointed by government decree, three
are elected by employees and one Director is appointed by the
Shareholders’ Meeting upon proposal by employee shareholders.
The appointment of eight directors is subject to election by the
Shareholders’ Meeting. At its meeting on 5 February 2008, the
Board of Directors deemed that six of these eight directors fulfilled
the criteria independence in the Afep-Medef Code on corporate
governance. The previous analysis determined that five directors
were considered independent. This increase in the number of
independent directors reflects the Group’s commitment to com-
ply with the recommendations in the Afep-Medef Code insofar as
possible due to compliance with specific legal provisions and its
status as a company held partially by the French State.

Internal guidelines were adopted by the Board of Directors in
2003 setting the principles of its operations and the terms under
which the Board and its committees perform their duties to act in
the best interests of the company and all its shareholders. The lat-
est version of these guidelines is available on www.orange.com.

In 2008 the following changes took place in the composition of
the Board of Directors of France Telecom: José-Luis Duran and
Charles-Henri Filippi were coopted in February, replacing Arnaud
Lagardere and Stéphane Richard, who resigned from the Board.
The appointments of José-Luis Duran and Charles-Henri Filippi
were ratified by the Shareholders’ Meeting of 27 May 2008. This
meeting also ratified the proposal by the Board to reduce the
term of Directors from five to four years to enable employees and
shareholders to vote more frequently on their appointments. This
measure is applicable to Directors elected or nominated during
and as from the Shareholders’ Meeting of 27 May 2008.

The Board of Directors met 11 times in 2008. The overall attend-
ance rate was 92% (i.e. meetings were attended by an average
of 14 Directors). The issues put before the meetings included:
annual and interim financial statements and the 2008 budget,
strategic development opportunities, notably the planned bid for
Scandinavian telecommunications operator TeliaSonera, dividend
distribution policy and application of the Afep-Medef recommen-
dation of October 2008 concerning the compensation of corpo-
rate officers. In December, the Board decided to commission a
further review of its work and that of its committees.

Chapter 14 of the France Telecom Registration Document filed
with the Autorité des marchés financiers on 10 April 2009 and
available on www.orange.com contains a complete description of
the company’s administrative and management bodies.

code on the
governance of listed

companies

In October 2003 the Association Francaise
des Entreprises Privées and the Mouvement
des Entreprises de France (Afep-Medef)
published a report detailing a “Corporate
Governance Code for Listed Companies”.
This code of conduct has been regularly
updated, including the latest revision in
2008. It establishes recommendations for
the operating practices of listed companies,

particularly in the area of corporate
governance. In particular it recommends
the inclusion of independent directors on
the Board of Directors and on specialised
committees created to assist the Board

in its work, and proposes criteria for
determining the independence of members.
The latest version of this code is available
on the Medef website.




directors elected by
the Shareholders' Meeting

Chairman of the Board of Directors
of France Telecom

Date appointed: 25 February 2005
Term ending: 2011~

President of the Cité des Sciences
et de I'Industrie Museum
Independent Director

Date appointed: 21 May 2007
Term ending: 2012~

Former Chairman and Chief
Executive Officer of IBM France
Independent Director

Date appointed: 25 May 2003
Term ending: 2011*

Former Chief Executive Officer

of Carrefour

Independent Director

Date appointed: 5 February 2008
Term ending: 2012*

Chairman of Alfina SAS
Independent Director

Date appointed: 5 February 2008
Term ending: 2012*

Honorary Chairman of Aerospatiale
Independent Director

Date appointed: 25 February 2003
Term ending: 2011~

Honorary Chairman of France
Telecom

Independent Director

Date appointed: 25 February 2003
Term ending: 2011~

Mayor and Vice-Chairman

of an association of municipalities
Date appointed: 26 May 1998
Term ending: 2011~

director appointed by
the Shareholders’ Meeting upon
recommendation of employee
shareholders

Head of Marketing and Planning
Division, Orange France

Date appointed: 22 April 2005
Term ending: 2010*

directors
representing the French State

Managing Director of Agency
for State Equity Investments
Date appointed: 9 March 2007
Term ending: 8 March 2012

Advisor to BNP Paribas
Date appointed: 22 May 1998
Term ending: 6 September 2009

Managing Director, Information
and Communication Systems,
French Ministry of Defence

Date appointed: 1 October 2002
Term ending: 6 September 2009

directors elected by

the employees

International Network Technician,
Networks, Carriers and Information
Systems Division

Date appointed: 2 September 2005
Term ending: 2 December 2009

Member of Fibre To The Home
Project in Lyons

Date appointed: 3 December 2004
Term ending: 2 December 2009

Project Manager, Network Designer,
Rouen operations unit.

Date appointed: 3 December 2004
Term ending: 2 December 2009

*Term expires the day of the Shareholders’
Meeting called to approve the financial
statements for the previous year.

Thierry Franchi attends meetings of the Board
of Directors in his capacity as representative of
the Central Works Committee.

Detailed biographies of the Directors of France
Telecom are available in the 2008 Registration
Document filed with the Autorité des marchés
financiers and on the www.orange.com
website.



Three specialised committees provide expertise for the Board of
Directors: the Audit Committee, the Compensation, Nominating
and Governance Committee, and the Strategy Committee. Each
Director is a member of one of these Committees. In accordance
with the Afep-Medef Code, significant responsibilities are given to
independent directors, who chair the first two Committees; the
Vice-Chairman of the Strategy Committee is also an independent
director.

members at 31 March 2009

Chairman: Bernard Dufau

Members: René Bernardi, Bruno Bézard, Charles-Henri Filippi,
Jacques de Larosiere

The Audit Committee met 12 times in 2008 and heard regular
presentations by company executives, the heads of the finance
function and the Statutory Auditors. Its work primarily concerned
financial reporting and communication, risk analysis and manage-
ment of debt and liquidities.

members at 31 March 2009

Chairman: Marcel Roulet

Members: Henri Serres, Jean Simonin

The Compensation, Nominating and Governance Committee
met four times in 2008 and made several recommendations to
the Board of Directors: inclusion of a criteria related to quality of
service in the calculation of the variable portion of compensation
of the Chairman, nomination of new directors and the reduction
in the term of directors. The Committee also reviewed the
recommendations published in 2008 by the Afep and Medef
organizations concerning compensation of officers of listed
companies and confirmed that they are applied by France
Telecom.

members at 31 March 2009

Chairman: Didier Lombard

Vice-Chairman: Henri Martre

Members: Hélene Adam, Claudie Haigneré, José-Luis Duran,
Jean-Michel Gaveau, Stéphane Tierce

The Strategy Committee met three times in 2008 to review the
Group’s strategy in services and content, the planned bid for
TeliaSonera and international development policy.

The Management Committee, chaired by the Chairman and Chief
Executive Officer, is composed of three Deputy Chief Executive
Officers and five Senior Executive Vice-Presidents. It oversees
the Group’s operating divisions and corporate functions and
coordinates deployment of strategic orientations. It monitors
progress towards achieving objectives and makes decisions
on operational measures and allocation of financial resources.
The Committee constitutes the Group’s management decision-
making body.

The detailed biographies of the members of the Management
Committee are available in the 2008 Registration Document
filed with the Autorité des marchés financiers and on the
www.orange.com website.

The total gross amount, excluding employer payroll charges, of
compensation paid (gross salaries, bonuses, non-monetary ben-
efits and directors fees) paid in respect of the 2008 fiscal year by
France Telecom SA and companies controlled by it to members
of the France Telecom Group Management Committee, including
Didier Lombard (i.e. a total of nine persons), was 6,646,054 euros.
This amount includes the variable portion concerning the second
half of 2008. It excludes incentive payments, profit-sharing and
employer contributions, which were not known as of the date of
this document (the amount of incentive, profit sharing and employer
contributions paid in respect of 2007 was 182,560 euros).

Risk management is the responsibility of specialised internal
management committees reporting to the General Management
Committee, including the Investments Committee, Group Risks
Committee, Treasury and Financing Committee, Disclosure
Committee, Tax Committee and Claims Committee. These com-
mittees are responsible for control and application of Group
directives focused on achieving overall economic objectives.
They also monitor risks related to financial commitments, limiting
the Group’s general exposure.



France Telecom pursues a prudent policy in managing financial
risks. As regards exposure to market risks and financial instru-
ments, France Telecom’s poalicy is not to use derivatives for specu-
lative purposes.

Details of all market risks and financial instruments are provided in
the 2008 Registration Document in Note 6.5 to the separate finan-
cial statements entitled “Exposure to market risks and financial
instruments”.

The France Telecom Group’s liquidity risk management policy is
that it must be able to meet its upcoming loan repayments from
available cash and existing credit lines, without recourse to addi-
tional financing, for at least the next twelve months.

In 2008, France Telecom took advantage of each window in the
market to refinance its bond redemptions.

At 31 December 2008, the liquidity position of France Telecom
was sufficient to cover its 2009 commitments linked to the net
financial debt.

France Telecom’s credit risk and counterparty risk policy is to invest
its cash, cash equivalents and market securities with financial insti-
tutions and industrial groups with a long-term rating of A-/A3 or
above. On the rare occasions when investments are made with
lower-rated counterparties, the rating is therefore the best available
rating in the country concerned.

The programme to promote a strong internal control culture con-
tinued throughout the Group in 2008. Initiatives included ensuring
satisfactory coverage of major risk items capable of impacting the
financial internal control process in order to comply both with the
French Financial Security Law and the Sarbanes-Oxley Act in the
US since the France Telecom share is listed on the New York
Stock Exchange. For the third consecutive year, the assessments
of internal financial controls of the main Group entities were favour-
able (this same opinion was expressed by the Statutory Auditors)
and ongoing year-on-year improvements were noted (continued
reduction in the number and potential impact of elementary short-
comings, improvement in control over management of authoriza-
tions granted and separation of responsibilities, etc.).

In addition to effective application of regulatory requirements, inter-
nal control constitutes a significant lever to improve the perform-
ance of the company. The Group believes in particular that every
employee, regardless of their position in the company, must con-
sider themselves responsible for identifying and mitigating risks
related to their environment.

The security management system was in place for the second
year. At 31 December 2008 this system covered the 24 entities
which comprise the Group. Mapping of security risks and sched-
uling of internal audits in 2009 advanced in accordance with the
system. An information security awareness program was carried
out in all countries in 2008. The Group Security Committee iden-
tified orientations and priorities for 2009. Among the top priorities
are security of commercial proposals and the security of staff
exposed to country risks (during travel and expatriate assign-
ments in particular). Computer security is another focus,
with ongoing deployment of encoding and authentication
applications.

In liaison with its insurers, the Group continued insurance
improvement actions in 2008 aimed at optimising coverage and
related costs through subscription to multiyear contracts, along
with active monitoring of the solvency of certain market players.
Studies and analyses were carried out within the Group or in col-
laboration with prevention and engineering departments of its
insurers, as were audits of sites in France and other countries.
This enabled improved information for insurers regarding risk
prevention and management.
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glossary

EMF
Electromagnetic field

Propagation of electromagnetic waves over the air
via radio frequencies.

ETNO
European Telecommunication
Network Operators

The association of European Telecommunication
Network Operators.

GSMA
GSM Association

A mobile communications industry association
comprising the world’s leading mobile operators.

ICNIRP
International Commission on
Non-lonizing Radiation Protection

The Commission defines exposure limits

to protect people from the adverse health effects

of electromagnetic fields. The maximal exposure
limits are contained in European Union
recommendation 1999/519/EC of 12 July 1999.

e For mobile phone antenna stations these limits are
41v/m for public exposure to EMF for the GSM 900
band, 58v/m for the GSM 1800 band and 61v/m for
UMTS.

* For mobile phones, the specific absorption rate
(SAR) for the head of users must not exceed 2W/kg.

MPPI

Mobile Phone Partnership
Initiative

Under the aegis of the United Nations Environment
Programme, the MPPI brings together leading
equipment vendors and operators seeking to
contribute to development of a code of conduct
for the collection, cross-border transfer and
reconditioning of used mobile phones.

SAR
Specific Absorption Rate

The measure of the rate at which radio frequency
energy is absorbed into the body when using
a mobile phone.

subscriber access node
— white zone

A distribution frame used to connect white zones
to a subscriber access node to increase the signal
strength and enable broadband connection.

sustainable development

The most widely used definition of sustainable
development is “development that meets the needs
of the present without compromising the ability

of future generations to meet their own needs.”
(Brundtland Report, 1987).

UNI
Union Network International

A global union constituting the largest group
of individual unions in the world.

WEEE

EU Waste Electrical and Electronic Equipment
(WEEE) directive 2002/96/EC of 27 January 2007.
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consolidated balance sheet

year ended 31 Decembre 2008 (in millions of euros) 2007
ASSETS

Goodwill 31,389
Other Intangible assets 16,658
Property, plant and equipment 27,849
Interests in associates 282
Assets available for sale 518
Non-current loans and receivables 1,960
Non-current financial assets at fair value through profit or loss 54
Non-current hedging derivatives assets 42
Other non-current assets 63
Deferred tax assets 7,273
Total non-current assets 86,088
Inventories 1,068
Trade receivables 6,556
Current loans and other receivables 81
Current financial assets at fair value through profit or loss, excluding cash equivalents 534
Current hedging derivatives assets 12
Other current assets 2,035
Current tax assets 111
Prepaid expenses 673
Cash and cash equivalents 4,025
Total current assets 15,095
Total assets 101,183

The accompanying notes are an integral part of the consolidated financial statements.
They can be viewed on the www.orange.com website and are available on request from the Company.



year ended 31 Decembre 2008 (in millions of euros)

EQUITY AND LIABILITIES

Share capital

Additional paid-in capital

Retained earnings

Cumulative translation adjustment

Equity attributable to equity holders of France Telecom SA

Minority interests

Total equity

Non-current trade payables

Non-current financial liabilities at amortized cost, excluding trade payables

Non-current financial liabilities at fair value through profit or loss

Non-current hedging derivatives liabilities

Non-current employee benefits

Non-current provisions

Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Current trade payables

Current financial liabilities at amortized cost, excluding trade payables

Current financial liabilities at fair value through profit or loss

Current hedging derivatives liabilities

Current employee benefits

Current provisions

Other current liabilities

Current tax payables

Deferred income

Total current liabilities

Total equity and liabilities

The accompanying notes are an integral part of the consolidated financial statements.
They can be viewed on the www.orange.com website and are available on request from the Company.

27,600

31,198

2007

10,457

15,317

2,532

1,747

30,053

4,470

34,523

435

32,532

154

955

535

1,657

870

1,539

38,677

9,580

8,694

730

353

1,881

1,692

1,837

331

2,985

27,983
101,183
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consolidated Income statement

year ended 31 Decembre 2008
(amounts in millions of euros, except per share data)

2007

Revenues

52,959

External purchases

(23,156)

Other operating incomes

440

Other operating expenses

Labour expenses: — wages and employee benefit expenses

— employee profit-sharing

— share-based compensation

Depreciation and amortization

Impairment of goodwill

Impairment of non-current assets

Gains (losses) on disposal of assets

Restructuring costs

Share of profits (losses) of associates

Operating income

Interest expenses, net

Foreign exchange gains (losses)

Discounting expense

Finance costs, net

Income tax

Consolidated net income

Net income attributable to equity holders of France Telecom SA

Minority interests

Earnings per share (in euros)

Net income attributable to equity holders of France Telecom SA

— basic

2.42

— diluted

The accompanying notes are an integral part of the consolidated financial statements.
They can be viewed on the www.orange.com website and are available on request from the Company.

2.36



consolidated cash

flow statement

year ended 31 Decembre 2008 (in millions of euros)

2007

Operating activities

Consolidated net income

6,819

Adjustments to reconcile net income/(loss) to funds generated from operations

Depreciation and amortization

8,111

Impairment of non-current assets

107

Impairment of goodwill

26

Gain on disposals of assets

(769)

Change in other provisions

(945)

Share of profits (losses) of associates

“

Income tax

1,330

Interest income and expense

2,627

Foreign exchange gains and losses, net

(740)

Derivatives

756

Share-based compensation

234

Change in inventories, trade receivables and trade payables

Decrease/(increase) in inventories (net)

(250)

Decrease/(increase) in trade accounts receivable

121

Increase/(decrease) in trade accounts payable

190

Other changes in working capital requirements

Decrease/(increase) in other receivables

(98)

Increase/(decrease) in other payables

331

Dividends and interest income received

315

Interest paid and interest rates effects on derivatives, net

(2,726)

Income tax paid

(791)

Net cash provided by operating activities

14,644

The accompanying notes are an integral part of the consolidated financial statements.
They can be viewed on the www.orange.com website and are available on request from the Company.
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consolidated cash flow statement (continued)

year ended 31 Decembre 2008 (in millions of euros)

Investing activities

Purchases/sales of property, plant and equipment and intangible assets

Purchases of property, plant and equipment and intangible assets

Increase/(decrease) in amounts due to fixed asset suppliers

Proceeds from sales of property, plant and equipment and intangible assets

Cash paid for investment securities, net of cash acquired

Purchase of treasury shares by TP SA

Purchase of treasury shares by Mobistar

FT Espana

Orange Uganda Limited

Compagnie Européenne de Téléphonie

Silicomp
FT Espana ISP (Ya.com)
Telkom Kenya

Orange Moldova

Voxmobile

Other payments for investment securities

Proceeds from sales of investment securities, net of cash transferred

Orange Nederland

Tower Participations

Bluebirds

One

Other proceeds from sales of investment securities

Decrease/(increase) in marketable securities and other long-term assets

Escrow deposit
Other

Net cash used in investing activities

2007

(7,064)

125

113

(185)

1,306

254

110

82

56

(757)

I

(6,881)



year ended 31 Decembre 2008 (in millions of euros) 2007
Financing activities
Issuances
Bonds convertible, exchangeable or redeemable into shares 3,122
Long-term debt 824
Redemptions and repayments
Bonds convertible, exchangeable or redeemable into shares (4,001)
Long-term debt (2,430)
Equity portion of hybrid debt (16)
Increase/(decrease) in bank overdrafts and short-term borrowings (906)
Decrease/(increase) in deposits and other debt-linked financial assets
(including cash collateral) (330
Exchange rates effects on derivatives, net (99)
Purchase of treasury shares (214)
Capital increase/(decrease) — France Telecom S.A. shareholders 140
Capital increase/(decrease) — minority shareholders 50
Dividends paid to minority shareholders 677)
Dividends paid by France Telecom SA (3,117)
Net cash used in financing activities (7,654)
Net change in cash and cash equivalents 109
Effect of exchange rates changes on cash and cash equivalents (54)
and other non-monetary effects
Cash and cash equivalents at beginning of period 3,970
Cash and cash equivalents at end of period 4,025

The accompanying notes are an integral part of the consolidated financial statements.
They can be viewed on the www.orange.com website and are available on request from the Company.



indicators

84

extra-financial iIndicators

preserve

Group energy consumption in 2008
in tep (1.2 million) by region

rest of the world 17%
Spain 4%

54% France
United Kingdom 8% _____

Poland 17 %

Group 2008 CO, emissions

(1.5 million tonnes) by country

19% France

35% Poland
rest of the world 29% __

Spain 7%

United Kingdom 10%

breakdown of Group revenues by countries covered
by Environment Management System (EMS)

countries not covered 17%

rest of the world 11,8% __

Spain 7,5% 43,4% France

United Kingdom 11% 9,3% Poland

care
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women in the Group in 2008
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All the essential information on your mobile: orange.mobi

This is a flash code.

By scanning this 2D barcode with your mobile phone’s camera,
you will be able to access the multimedia content

or information in a flash!

(function available with Orange on certain mobile

handsets in France). To find out more, visit
www.orange.com/flashcode/en
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