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By Federal Express

Office of International Corporate Finance
Division of Corporation Finance
Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Pinault-Printemps-Redoute S.A.
Submission Pursuant to Rule 12g3-2(b)(iii)

Ladies and Gentlemen:

By letter dated April 27, 2001, on behalf of our client Pinault-Printemps-Redoute
S.A. (the “Company”), we made a submission to the Securities and Exchange Commission (the
“SEC”) in order to establish the Company’s exemption from the registration requirements of
Section 12(g) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
pursuant to Rule 12g3-2(b) promulgated under the Exchange Act. We are furnishing this letter
and the enclosed documents on behalf of the Company in order to maintain such exemption and
to comply with the requirements of Rule 12g3-2(b)(iii) of the Exchange Act.

Pursuant to Rule 12g3-2(b)(4), the information contained in, and the documents
enclosed with, this letter are not deemed “filed” with the SEC or otherwise subject to the
liabilities of Section 18 of the Exchange Act. Furthermore, pursuant to Rule 12g3-2(b)(5),
neither this letter nor the furnishing of such information and documents will constitute an
admission for any purpose that the Company is subject to the Exchange Act.
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The information set forth below is a summary of documentation which the

Company has made public pursuant to French law, filed with a stock exchange (and which was
made public by that exchange) or distributed to its securities holders:

1.

On April 1, 2002, the Company published in Bulletin des Annonces Legales Obligatoires,
a French journal of mandatory legal notices (“BALQO”), a meeting notice to its
shareholders (avis de reunion) for the Ordinary and Extraordinary Shareholders Meetings
held on May 21, 2002, including an agenda and the text of shareholder resolutions to be
voted upon. This notice was published in the French language only and, therefore
pursuant to Rule 12g3-2(b)(4) of the Exchange Act, is not being furnished herewith

On April 8, 2002, the Company made available to its shareholders on the Company’s
website its 2001 Annual Report. The Annual Report was made available in paper form
for distribution at the Company’s registered office on April 24, 2002 and then distributed
to shareholders at the shareholders meeting held on May 21, 2002. The 2001 Annual
Report was published in the French language only and, therefore, is not being furnished
herewith. However, an English translation of the 2001 consolidated financial statements
contained in the 2001 Annual Report is available and is attached as Appendix A to this
letter. In addition, an English translation of the 2001 Annual Report is being prepared for
shareholders and will be submitted to the SEC when available.

On April 24, 2002, the Company sent a convocation notice to its shareholders (avis de
convocation) for the Ordinary and Extraordinary Shareholders Meetings held on May 21,
2002, including an agenda, brief description of the state of the business of the Company
for the fiscal year 2001, text of shareholder resolutions to be voted upon, statement of
income of the Company for the last five years and form for shareholders’ request for
additional information. The notice was also published in BALO and in Quotidien
Juridique, a French legal publication, on April 24, 2002. As this notice was published in
the French language only, a copy is not being furnished herewith.

Accompanying the notice to shareholders described in the immediately preceding
paragraph was an additional report of the Company’s Management Board to shareholders
regarding certain securities of the Company’s known as Obligations a Option de
Conversion en Actions Nouvelles. This additional report has been available to
shareholders since November 2001. As the additional report was published in the French
language only, a copy is not being furnished herewith.

On April 24, 2002, the Company published in Les Echos, a French daily publication, a
Note d’Information regarding the renewal of the shareholder authorization for share
repurchases by the Company for an additional 18 months. As this Note d’Information
was published in the French language only, a copy is not being furnished herewith.
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6. On May 3, 2002, the Company made available on its website a letter to shareholders from
the Chairman of the Supervisory Board of the Company and the Chairman of the
Management Board and CEO of the Company regarding the Company’s fiscal 2001
results. A copy of this letter is attached as Appendix B to this letter.

7. In connection with its Annual Ordinary Shareholders Meeting held on May 21, 2002, the
Company made available to shareholders a document which included the auditor’s
general report, financial statements of the Company for the fiscal year 2001 and proposed
shareholder resolutions. A copy of this document is attached as Appendix C to this letter.

8. In connection with its Extraordinary Shareholders Meeting held on May 21, 2002, the
Company made available to shareholders a document which included the report of the
Management Board, the comments of the Supervisory Board, the auditor’s special report
and proposed shareholder resolutions. A copy of this document is attached as Appendix
D to this letter.

9. At the Company’s Annual Ordinary Shareholders Meeting held on May 21, 2002, the
Company made a slide presentation. A copy of the slide presentation is attached as
Appendix E to this letter.

If the SEC has any questions or requires any further information, please contact
the undersigned at (212) 403-1331 or David A. Katz, also of this office, at (212) 403-1309.
Finally, I would greatly appreciate your acknowledging receipt of this letter and the enclosure by
stamping the enclosed copy of this letter and returning it to me in the enclosed self-addressed,
stamped envelope.

Very truly yours,
Joshua R. Cammaker
Enclosure
cc: Julien Naginski, Esq.
Pinault-Printemps-Redoute S.A.

David A. Katz, Esq.
Wachtell, Lipton, Rosen & Katz
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of the Group's operations throughout the world.

To a large extent, these measures cushioned the
impact of the economic slowdown on both sides
of the Atlantic and protected the results for 2001.

Dear Shareholders, 2001 was marked by three positive developments:

¢ All our companies withstood the economic
In 2001, Pinault-Printemps-Redoute performed P

. . . slowdown. They demonstrated the strength of ;oo 5
strongly while strengthening its position as

. _— e their concept and competitive position, ilustrated
European leader in specialised distribution and

. ) in particular by gains in market share both in
as a major player in the luxury goods sector.

France and abroad. Your Group strengthened its

Against a backdrop of sharp economic decline, position outside France with strong international
i marked by the slowdown in North America and in sales growth for Rexel and Conforama, due in
i the luxury goods sector, your Group's sales grew particular to their acquisitions in the United

12.3% to € 27.8 billion and operating income States (Westburne) and in ltaly (Emmezeta),

increased 4.8% to € 1.9 billion. Attributable net but also for Fnac and CFAO on account of their

income before amortization of goodwill reached organic growth. The companies' growing

€ 890 million, up 1.4% over 2000.0In spring 2001, international development was reflected by

your Group undertook cost-cutting measures first activity outside France, which represented 54.7%

in North America and then extended them to all of total sales.




* Your Group acquired 8.6 million additional

Gucci shares in October 2001, thereby increasing
its stake in the luxury goods group to 53%.

This acquisition and the cancellation of all '
litigation involving Gucci enabled your Group

to confirm its position in the luxury goods sector.
In two years, Pinault-Printemps-Redoute has
become a major player in luxury goods through

its stake in the Gucci Group, which has

successfully formed a multi-brand fuxury goods
division.

» At last, Pinault-Printemps-Redoute launched

a € 1.38 billion issue of bonds convertible or
exchangeable for shares, of which 500 million were
immediately converted into shares by Artémis,

our majority shareholder, thereby immediately
strengthening our financial structure. This issue

was oversubscribed 8 times in record time.

In 2001, the Group channelled over € 2.8 billion

into operational investments and external growth

in order to build for the future, while preserving

its financial structure characterised by a 75%
debt-to-equity ratio at the end of 2001, comparable
with 2000.

As a result, a dividend per share of € 2.30 will be
proposed at the next Annual General Meeting.
This would represent a 5.5% increase compared
to 2000.

Given the strength and soundness of our
companies, the thrust and effectiveness of our
development programmes and the commitment
and know-how of our employees, | have full
confidence in our Group's ability to deliver
significant growth in profitability.

Patricia Barbizet

Chairman of the
Supervisory Board

Serge Weinberg
Chairman of the
Management Board and CEO

- “We remain cautious in ou’r assu ptlons for 2002
in.view of our overall

rts, as well as current

'transforrhatlons underyvay and vestments for the future
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Group earnings hold up extremely well
despite the economic downturn

SATISFACTORY COMMERCIAL
PERFORMANCE

Pinauit-Printemps-Redoute sales
rose to € 27,798.5 million in 2001,
up 12.3% over the previous year.
The increase in sales refiects the
capacity of the Group's businesses
to withstand the economic
downturn, particularly in the United
States and in the luxury goods
sector. It also takes into account
external growth transactions for

€ 2,343.3 million.

On a comparable structure and
constant exchange rates, Group
sales rose by 2.6%. The Divisions
(excepted the Business to Business
division) posted a further rise

in sales on a comparable basis.
Excluding North America, the
Group’s business was up 5.5%

on a comparable basis, reflecting
the Group’s robust performance
against a backdrop of slower
economic growth.

Group sales rose by 7.2% in .
France and by 16.8%
internationally. Sales outside
France currently accounts for
54.7% of Group sales.

Sales (M€)

1,887.2 1,978.3
e 1

Operating income (M€)

) ZOi)GM ST 2001 o

EARNINGS HOLD UP IN A DIFFICULT
ECONOMIC ENVIRONMENT

Group operating income rose to

€ 1,978.3 million in 2001, up 4.8%.
The recession in the United States,
which deepened after the tragic
events of September 11, 2001, led,
at a constant exchange rate, to a
€ 94.4 million decline in operating
income on the American continent.
Excluding the American continent,
operating income was up 11%.
The Group posted a 7.1%
operating margin in 2001, versus
7.6% in 2000. Excluding Americas,
the operating margin in 2001 was
8%, as in 2000.
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The change in the Group’s
operating income reflects major

in the Retail and Luxury Goods
divisions, as a resuit of

multi-brand strategy.
ok Total development costs reached
€ 126.4 million in 2001 (6.4%
W of operating income), versus

| £ 52.6 million in 2000 (2.8% of
operating income).
Group net interest expense rose
to € 417.8 million, up 59.2%
over 2000.
This is mainly due to the full year
effect of adquisitions completed
in the second half of 2000 as well
as 2001 (Emmezeta, the Group's
purchase of additional Gucci
shares).

Net income Group éhare before
amortization of goodwill (M€)

- R

changes arising from developments

implementation of the Gucci Group

127

" 2000
Diluted earnings per share

before amortization of goodwill
(in euros)

FINANCIAL STRENGTH

Net cash from operating activities
was up 62.9% in 2001. This major
increase produced a free operating
cash flow of € 1,050.5 million in
2001, up 186.2%.

The Group's purchase of additional
Gucci shares accounted for

€ 896 million of net financial
investments, with the balance
divided between acquisitions in
the Luxury Goods division and,

to a lesser extent, in the Retail and
Business to Business divisions.

At 31 December 2001,
consolidated shareholders’ equity
stood at € 8,560 million, of which
€ 5,692 million represented
shareholders’ equity Group share.
The debt-to-equity ratio stood at
75% at 31 December 2001, versus
74% at 31 December 2000.

DIVIDEND RISES BY 5.5%

At the Annual General Meeting on
May 21, 2002, the Supervisory
Board will recommend a 5.5%
increase in the dividend to

2.30 euros per share. Shareholders
will be entitled to a tax credit under
the provisions of current tax
regulation. After approval by the
Annual Shareholder General
Meeting, dividend payment will be
made on June 7, 2002.

2000 S

Dividend (in euros)

* Subject to approval by the Annual General
Meeting on May 21,2002

“4:%‘" Letter to Shareholders N°17 |APRIL 2002




Cross-functional initiatives

at the Group level

Cross-functional initiatives aim to reinforce the
Group's growth and profitability. Many instruments
have been implemented notably to streamline direct
purchasing and to reduce indirect purchasing costs.

In October 2001, Pinault-Printemps-Redoute created
PPR Purchasing, the common purchasing centre for
white goods (electrical appliances), brown goods
(Hi-Fi, video) and PCs and IT consumables goods,
which services the Group's brands. This purchasing
centre enables Conforama, Fnac, Surcouf, Redcats,
Printemps, Guilbert and Rexel to combine their
negotiating power in order to achieve the best terms.
At present, PPR Purchasing covers France only, but is
planning to extend coverage to Europe in 2002.

Pinault-Printemps-Redoute set up PPR BuyCo in
order to pool companies' indirect purchases.

This represents a major challenge since the Group's
indirect purchases represent € 4 billion.

In 2001, this involved around a hundred million of
euros of transactions, representing a cost reduction
of approximately € 7 million.

PPR Buyco is organized into three department:

* Building services (maintenance, materials, energy,
supplies, etc.)

¢ Marketing and advisory (consulting, Human
Resources, Communication, etc.)

¢ Travel and shipping (air and maritime freight,
vehicles, logistics services and postal services, etc.)

Kadéos

On February 1, 2002, Kadéos celebrated its two-year
anniversary. Today Kadéos, the French leader in gift
vouchers, operates in two major markets, namely
B-to-B through Company Management and Employee
Representative Committees and B-to-C through retail
customers. Kadéos uses the network of Retail Division
brand stores that distribute gift vouchers to retait
customers. In 2001, gift vouchers accounted for

€ 224.2 million in sales, up by over 10%. In 2002,

the Group plans an aggressive sales drive in the
Business-to-Business market, expanding the sales
network to private customers both internally and

externally.

'E-commerce

Guilbert's Internet business .
has grown considerably,
through the implementation
of e-business and Internet

_'/sdlut,ionstailored to meet

the requirefnents of the
various categories of

‘customers, Guilweb.com,

a software application for
personalised orders
launched in 1998 which
enables.corporate accounts
to optimise the management

‘of their supplies, has now
" been installed in all the

European countries in which
Guilbert.has operations. In
the Mail-Order division, all
the companies' catalogues
are available on-line,
including Neat Ideas and
Kalamazoo, which launched
their site in 2001.

Jpg.fr, whose entire

_ catalogue is available

on-line, was the first site to
sell office supplies and

equipment on Intemet-in
France and has-been ‘
profitable since its launch in
1996. Guilbert aims to

.achieve 25% of sales via
Internet by the end of 2004,

compared witri’7.5%-ir_1
2001. All the Guilbert group
sites are currently profitable.
In mid-December, CFAO
launched W\)vw.cfao-cps.com,
a site for NGOs and large
corporations active in Africa.
This new site has been set
up to present the products
and services offered by
CFAO Procurement -
Services, a CFAO Africa
department. The product
offering includes Vehicles -
{project vehicles,
ambulances, heavy goods
vehicles, spare parts),

and Medical Equipment and
Procurement Services
{two-wheel, enérgy, other
products). '
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Brylane Home launched a new catalogue: Brylane Kitchen
boasts an offering that ranges from home improvement to bathroom

accessories, including tableware and kitchenware.

After setting the scene in 1999
with the opening of the Printemps
de 'Homme menswear store,
Printemps is now strengthening
its leadership of the buoyant market
for men’s ready-to-wear apparel
and accessories by assuming
control of Madélios.
Pinault-Printemps-Redoute has
raised its interest in Madélios from
35% to 80% and placed the
company under the operational
management of the Printemps.
With Madélios and Printemps

de I'Homme, Printemps now has
two strong menswear concepts
addressing different segments

of the market.

After taking a 60% stake in
Emmezeta at the beginning of
2001, Conforama completed the
payment in January 2002 of all the
remaining shares in the company,
the second largest specialized
home appliances and furnishings
retailer in ltaly. Its wholesale
integration will enable Conforama
to generate significant synergies
especially through bulk
purchasing. With the opening of a
store in Cosenza in March,
Emmezeta currently has a network
of 17 stores in Italy and one in
Croatia, representing a selling area
of a 151 300 sg.m.

The company plans to open a new
store in 2002 at Padua.

During the last quarter 2001, two Yves Saint Laurent
flagship stores were opened, on Madison Avenue
in New York and in the Ayoama district in Tokyo.

RE@TS

In its Spring-Summer 2002
catalogue, La Redoute uses an
original approach to move the
brand even closer to customers.
Two new catalogues make their
debut alongside the 1,200 general
catalogue. “Ceceur de Collection”
is a combination of best-selling
products from the general
catalogue, targeted at occasional
buyers.

“Connivences” is age-neutral and
offers loyal customers whose
children have left home a selection
of brands from their favorite
boutiques, with an eye to fashion
and special events.

The air
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floors cc
2,658 sc
range of
Moreove
its cultur
offered ¢
impleme

Letter to Shareholders N°17 |APRIL 2002




nal

and

stion

ion

The aim is better-targeted, more
compact offerings that carry
theme and repeat products for
frequent buyers.

Fnac has further developed its
network of stores in Spain with the
opening of a third point of sale

in Barcelona, for a total of 8 stores
throughout the country.

The new store, which includes two
floors covering a surface area of
2,658 sq.m., offers the brand's entire
range of products and services.
Moreover, the brand has established
its cultural teadership in products
offered on-line with the
implementation of the fnac.es site

which represents over 250,000
referenced items. Today, Fnacis a
major player on the Spanish market
in the sector of cultural and technical
products.

After opening its first store in
Taipei in July 1999, Fnac is
continuing its development in Asia
with a second store covering a
surface area of 2,000 sq.m.

In addition to the traditional
customer services the store offers
an information centre, a stationery
department, a Fnac café, a play
area for children and a high-tech
department. By providing this
overall offering, the company has
created a new retail concept.

Gucci's new Moscow store is
managed by its franchise partner
Mercury Distribution and carries a
complete range of Gucci products
in a 530 sq.m. retail space
designed by the company’s
creative director, Tom Ford. The
opening reinforces Gucci’s position
in a country offering considerable
growth potential.

Gucci Group created Gucci Group ¢
Watches, a multi-brand '
organization based in Switzerland, ;';5
that will manage the luxury
watch business of its Gucci,
Boucheron, Yves Saint Laurent
and Bédat & Co divisions.

Each division will retain control
over the image of its individual
brand to ensure the unique
position in the marketplace while
Gucci Group Watches will be
responsible for all other aspects of
the watch businesses, product
development, manufacturing, sales
and distribution.
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At the end of 2001, Rexel acquired
Kontakt Systeme AG in
Switzerland, a company specialised
in distribution of cabling systems.
With its subsidiary located in
Germany, the company’s sales
amount to € 25 million,

with a workforce of 95 persons.

sy Guilbert®

Guilbert strenghtened its position
in the Netherlands by acquiring
in October 2001 the activities

of Corporate Express NL,

a subsidiary of Burhmann,
specialized in direct selling of
office supplies. Present in the
Netheriands since July 1999 with
Kantic (Guilbert NL), Guilbert
becomes N°2 in the Dutch office
supplies market with a market
share up from 3.5% to aimost 10%.

in September, Eurapharma opened
its first warehouse for the
distribution of pharmaceutical
products in Egypt, following the
joint venture agreement signed
between Eurapharma and local
partners at the end of 2000. The
subsidiary, IBN Sina Laborex, aims
to become the leading wholesaler
for the pharmaceutical industry
and pharmacies in Egypt, where
the market's potential exceeds

€ 1.2 billion. The brand, which has
already opened 2 warehouses,

is planning to open a further 4

by the end of 2003.

With the acquisition of Afrima
(Toyota) and Auto-One (Susuki,
Maruti) in the Democratic Republic
of the Congo in May 2001, CFAQ
is completing its automobile
distribution network in central
Africa and reinforcing its leading
position in this business in
sub-Saharan Africa.

IRICi=

A new business unit “CFAO
Technologies” has been launched
reflecting CFAO’s strategic goal of
capturing a sizeable share of the
voice and data forwarding markets
in Africa by developing an
integrated and complete service
offering for B-to-B customers.

Available since November 15,

the new store card enable Surcouf
customers to benefit from a range
of services. Like all other store
cards issued by Finaref,

the Surcouf card can be used

in any stores, e-commerce
website or home-shopping
catalogue of the Group’s Retail
division.
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‘ Retau! companles in France.
: Growth in this actlwty will come
" from two sources: : :

»FINAREF o
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rnsurance and personal savmgs
to customners of the Group 5 Retarl
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- partners in France: and C
internationally"Its'deve'lopment‘ is
‘based on a multi-pfoduct, multi< - -

channel! distribution retwark, tne

- key focus of which is the :

customer

. : The Division's growth strategy

therefore focuses on the .
development of these three‘.
businesses.

“Development of consumer
- credit, Finaref’s core

business v
Consumer credit services are now
available at all of the Group's

- In-France, via the Group’s -

* companies and new. partnerships
wrth maijor groups other than .. o "

Pmault Pnntemps Redoute-
~Onan rnternatronal level, by

‘supporting the Group s retarl
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'rnsurance of mobtle telephones
-and the extensron of producer
: 'guarantees F Ilowmg the launch ‘
“in 2000 65 OOO contracts were i
- sold by the end of 2001 by thls
T busmess “ _
Developlng the savmgs B
, product range ey
o Followmg the agreement srgned
“with the Dutch bank ABN “AMIG;
© thé new bank Flnaref—ABN Amro,(

_specral:zed in.savings ‘and
investment products has ‘been

launched in December.

' Multi channel distribution

" Qutlets
Finarice comers,
‘Sales offices -

Customer

-Sales reports :
T Mailings -

. playerin the savings market ,
’Fmaref boasts a customer base
“of more “than 8 mlIIlon store

v 6 ‘Electronic Channels

This'bank has many stren'gt'h's that
: V‘fwrll enable it to’ become a major _

oard holders a drstrlbutlon
network of 400 sales pornts

: V|a the compames of the

Pinault- Pnntemps Redoute group

and know- how in the customized
'marketmg of its professronal
! call centres. -~ “
L Thé' Dutch bank, ABN Amro erI
s “co.r\tnbu_te_ its assetma_nageme_nt
~ know:how to the development.of
_-savings and. mvestment _products
in France As of sprmg 2002;
. Finaref- ABN Amro bank wrll offer -~
‘customers savings produots,

mutual funds and, from 2003, life -
assurance products wifl be part
of its productrange. . -

Interacuve voca! server
Minitet y
Intemet -

o Call centres

Inbound calls -
Outbound calls
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Sector information trophy

During the Cristal Trophy awards ceremony, organized

by the CNCC (Compagnie Nationale des Commissaires aux
Comptes, the French National Committee of Auditors),
Pinault-Printemps-Redoute was awarded the best financial
information prize of its sector for the quality of its
communications material (annual and interim repors,
corporate brochure, ietter to shareholders, press releases,
financial statements, internal publications...).

These awards reward French listed companies for their
financial communications transparency.

Breakdown of share capital atbecemper 31, 2001.

According to an identification
procedure of bearer securities carried
out at December 31, 2001, the number
of individual Pinault-Printemps-
Redoute shareholders amounted to
over 168,000.

Shareholders’

meetings
The Annual General Meeting will take place Nantes
on May 21, 2002, at the Carrousel du Louvre, June 11
99 rue de Rivoli, 75001 Paris, .elt 3:30 p.m. (Euronext / Cliff)
Notices to attend the meeting are available upon
request from our shareholder service department. Bordeaux
The Annual General Meeting will be broadcast live November 7
on our Internet site, www.ppractionnaire.com. (Euronext / Le Revenu)

Forthcoming results in 2002

First quarter sales
Tuesday, April 23

Interim sales
Tuesday, July 23

Interim results
Thursday, September 5

Re
At Re

“Cent

Activ
pack
of Re
Edm:«
comg
Mobi
In 201
and
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? Redcats : DIAM Tourcoing (59)

At Redcats' Centre Opérationnel France (Operational
Centre in France), the DIAM (Département Impression
Activité Mailing, or the Mail-shot Printing Department)
packages and sends out several mailings for a number
of Redcats’ brand names (La Redoute, Daxon, Celaia,
Edmeée, Cyrillus, VertBaudet,), as well as for other
companies such as Eveil et Jeux, FNAC, Finaref,
Mobilplanet, Bernard...

In 2001, the DIAM sent 310 million mailings or catalogues
and perseonalised 160 million customer letters.

_ Wednesday; May 29, 2002
 Starts: 2.00 |
” Duration:
.Capacity:
Group of 30 pe

call +33-1 44 90 63 25

or write to: shareholder@pprgroup.com

? FNAC Massy Hub Warehouse
Massy (91)

Massy's central warehouse has been operational
since the summer of 1998 and has gradually been ;
equipped with some of the most efficient logistics
systems in the sector (automatic sorting system,
piling machines, conveyors, etc.). This site
centralises the receipt of deliveries, sorting,
labefling, storage, etc. of books, CDs, software,
technical products, consumables, and so on, for
nearly 60 stores.

To register for any of the visits,

0 Y
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Between 1996 and 2001, despite

the decline in 2001, the
Pinault-Printemps-Redoute share gave
its shareholders the second best
performance of the companies listed
on the CAC 40, with a total annual
shareholder return of 30% according
to a worldwide survey on companies
valuation by the Boston Consulting
Group (BCG).

The European distribution sector
recorded weak performances in 2001,
with a drop of 25% in Galeries
Lafayette shares, 13% for Carrefour,

28% for Kingfisher and 20% for Métro.

2001 was a tough year on the stock
market for all sectors, as a result of the
economic slowdown in the United
States and the rest of the world.

The Dow Jones recorded a 6% drop;
the NASDAQ and the DAX 30 fell by
20% and the FTSE 100 by 16%.

relations
Pinault-Printemps-Redot
18, place Henri-Bergson -
75381 Pans Cedex 08 N ¢

Phone 331 44 90 61 22 '

' vshareholder@pprgrou .com

,Shareholders websute

The CAC 40, down by 22%, recorded
its worst performance since 1990.
Against this backdrop,
Pinault-Printemps-Redoute's stock
underperformed the CAC 40 index

by 15% in 2001, recording a plunge

of 37%. Since the beginning of the
year, Pinault-Printemps-Redoute stock
dropped 6%.

; .OVER THE LAST FIVE YEARS THE PINAULT-> RINTEMPS REDOUTE STOCK :
'HAS SOARED 84%, OUTPERFORMING THE CAC 40 AND SBF DISTRIBUTION INDICES
-z ‘BY 10% AND 36% RESPECTIVEL

in eurcs °
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® Pinault-Printemps-Redoute @ CAC 40 © SBF Retail

This document has been prepared by the Pinault-Printemps-Redoute’s Communications Department - % OMnius
. Managing Editor: Vincent de la Vaissiére - Chief Editor: David Newhouse - Writing: Nathalie Knafo

D. Cocatrix, M. Jacob, X.
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[n accordance with our appointment as auditors by your
Annual General Meeting, we hereby report to you for the year
ended December 31, 2001 on:

o the audit of the accompanying financial statements of
Pinault-Printemps-Redoute SA,,

» the specific procedures and disclosures required by law

These financial statements have been approved by the
Managent Board. Our role is to express an opinion on these
financial statements, based on our audit.

1. Opinion on the Financial Statements

We conducted our audit in accordance with professional
standards applicable in France. Those standards require
that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free
of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also
includes assessing the accounting principles used and
significant estimates made by management, as well as eval-
uating the overall financial statement presentation.

the financial statements

: for the parent company
I Year ended December 31, 2001

We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements give a true and fair
view of the financial position and the assets and liabilities of
the Company as at December 31, 2001, and the results of its
operations for the year then ended in accordance with French
accounting regulations.

2. Specific Procedures and Disclosures

We have also performed the other procedures required by law,
in accordance with professional standards applicable in
France.

We have no comment to make as to the fair presentation and
consistency with the financial statements of the information
given in the report of the Managent Board and in the docu-
ments addressed to the shareholders with respect to the
financial position and the financial statements.

Pursuant to the law, we have verified that the report of the
Managent Board contains the appropriate disclosures as to
the acquisition of participating and controlling interests and
to the percentage interests and votes held by shareholders.

7 March 2002
The Auditors

KPMG Audit
Department of KPMG S.A

Gérard Riviere

(This is a free translation of the original French text for information only/

Ty

Deloitte Touche Tohmatsu

Didier Taupin

H
Y




——>> Parent Y Income statement
and statement of cash flow
For the years ended December 31, 2001, 2000 and 1999

in euro millions

2000 1999

Operating income 53.8 48.9

Operating expenses (61.01 {59.4)

Operating income (7.2) {10.5)

Financial income 62.6 198.2

Operating income before tax 55.4 187.7

Non-recurring expense)/income (4.2] 765

. Income taxes and employee profit-sharing 104.1 515
o Net income 155.3 315.7
Net cash from operating activities 70.5 4h4.4
(Acquisitions)/Disposals of operating fixed assets (8.2 (3.4]

Net change in medium- and long-term loans - -

{308.3) (3,503.6)
{316.5) (3,507.0)
590.3 3,288.5
129.6 14.0
(209.0) (168.3)
510.9 3,134.2

P [Acquisitions}/Disposals of long-term investments

Net cash from investments

15 Net changes in borrowings
; Increases in capital
: Dividends paid by Pinault-Printemps-Redoute

Net cash from financing activities

g Net cash - debit 264.9 71.6
: e : Net cash {debit) at the beginning of the year 226.8 155.2
Net cash {debit) at year-end 491.7 226.8




|

ompany

balance sheet™
at December 31, 2001, 2000 and 1999

A T

ASSETS

in euro millions

Fixed assets
Long-term investments"

Reserves for depreciation

Other fixed assets

Depreciation and amortisation

Total fixed assets

Current assets
Receivables®
Marketable securities
Cash

Total current assets

Total assets

(1]: Including those due within less than one year
{2): Including those due after more than one year

LIABILITIES AND SHAREHOLDERS' EQUITY

Shareholders' equity
Share capital

Additional paid-in capital
Retained earnings ’
Net income for the year

Total shareholders' equity

Reserves for contingencies and lasses
Liabilities . '

" Borrowings {excluding avccru’ed interest]"
-Other liabilities® - ' '

Total liabilities and shareholders’ equity -

~[1): Including those due after more than ane year ,** .= #7000
(2}: Including those due after more than one year 7% ST

2000 1999
|
6,957.4 6,919.5
(3.8) (3.8)
6,953.6 6,915.7 T
6222 53.8
{28.3) {25.0)
339 28.8
6,987.5 6,944.5
150.0 880 Lo —
401.8 134.5
89.9 92.3
6417 314.8
8.6 7,629.2 7,259.3
45 45 40
52.3 39.0 25.6
in euro millions
7l 2000 1999 B
362.2 363.5
1,299.8 1,439.4
11714 1,064.4
155.3 315.7
2,988.7 3,183.0
134.0 101.2
4,376, 37725
130,4 202.6
4,506.5 3,975.1
7,629.2 7,259.3
37385 4,073.0 3.186.0
5.7 8.1 10.0




lement of changes

Additional Net income
Before income appropriation Number Share paid-in Retained for the
{in FRF millions) of shares Capital capital earnings year
At December 31 1999 119,181,100 2,384 9,442 6,982 2,0M
Share issued in connection with VIA
employee share ownership plan 799,208 16 877
VIA costs charged against premium {45
Exercise of stock options 5,000 2
Cancellation of shares (1,206,003] (24) (1,750]
Appropriation of 1999 income 2,07 {2,071]
Dividends paid (1.371)
Change in untaxed reserves 2
Net income for the year 1019
At December 31, 2000 118,779,305 2,376 8,526 7,684 1,019
Exercise of stock options 50,000 1 14
Appropriation of 2000 income 1,019 (1,019}
Dividends paid (1.669)
Position in FRF before translation
of shareholders equity 118,829,305 2,377 8,540 7034 0
Position in euros before
conversion of equity 118,829,305 362.4 1,301.9 1072.3 0.0 8
Translation of shareholder’s equity -
inta euros 113.0 (113.0)
Exercise of stock aoptions 5,000 0,2
Conversion of 3,077,000 bonds
by ARTEMIS Group-conv. bonds 2001 3,560,089 14.2 485.8
Conversion of 73 bends
[convertible bonds 2001) 86
Change in untaxed reserves 041
Revaluation reserve following
disposal of Clichy (0.3)
Net income 2001 162.0
At December 31 2001 122,394,480 1896 17879 959.1 1620 §

{in euro miflions]




1.2001 Highlights
In 2001, PINAULT-PRINTEMPS-REDOUTE:

« converted its capital into euros on August 30, 2001 and
raised the nominal value of shares to € 4. The capital was
increased by € 113,009,005 through incorporation of long-
term capital gain reserves.

+ launched two bond issues, the first for € 250 million with an
18-month maturity (May 25, 2001 to November 26, 2002] at
an annual floating rate indexed on 3-month Euribor, and the
second for € 30 million with a 3-year maturity {July 13, 2001
to July 13, 2004} at an annual floating rate indexed on
3-month Euribor,

» issued bonds convertible and/or exchangeable for new or
existing shares [OCEANE) on November 8, 2001: issue price
€ 1,380,000,050 representing 8,492,308 bonds at a nominal
value of € 162.50 with a 1.5% annual coupon. The maturity
of the bonds is 5 years and 54 days.

Conversion andfor exchange for shares:untit December 31, 2001 on
the basis of 1,157 shares per bond, and as of January 1, 2002
on the basis of one share per bond.

Normal redemption:in full on January 1, 2007 at € 162.50.

Gross yield to maturity of unconverted bonds: 1.5%.

The combined balance outstanding at December 31, 2001 was

€ 879,975,687 50 represented by 5,415,235 bonds after the

conversion of 3,077,073 bonds, 3,077,000 of which were con-

verted by the ARTEMIS Group. o

* sold the real estate complex in Clichy La Garenne to a group
of investors at the end of the year.

» sold 1,600,000 Company shares to Crédit Lyonnais for
€ 170.42 per share.

2. Accounting rules and methods
The 2001 financial statements are prepared in accordance

with the provisions of CRC regulation No. 99.03 of April 29,
1999 relating to the rewritten General Accounting Plan.

2.1, Investments

Investments in non-consolidated companies

Investments classified in “Investments in non-consolidated
companies” are those considered useful to the Company's
activity, particutarly because the Company has an influence
over the issuing company or can control it.

The gross value of affiliates is recorded at cost less purchas-

ing expenses, except for certain investments that underwent
a legal revaluation in 1976,

1gJ hotes

At year-end, the gross value of investments is compared with
their fair value to the Company, determined according to the
subsidiary's estimated economic value and in consideration
of the purposes of the original transaction. This fair value is
determined based on the Group's percentage interest in
shareholders' equity or revalued net assets in the company.

A reserve is booked when this value is lower than the gross
value.

Other investments

Other investments are those that the Company plans
or is required to retain on a permanent basis, but the
ownership of which is not deemed necessary for the
Company's activity.

The gross value corresponds to the cost less purchasing
expenses. .

Areserve for depreciation is booked based on the fair value of
these investments to the Company.

Shares bought back by Pinault-Printemps-Redoute and not
expressly allocated to employees or used for the stabilisation
of the share price are classified as other investments.

2.2. Marketable securities and money market
securities

Company shares

Company shares bought back by PINAULT-PRINTEMPS-
REDOUTE are recorded under marketable securities as
assets on the balance sheet if they are acquired in order to be
allocated to employees or to stabilise the share price.

Other shares

Shares are recorded at cost. A reserve for depreciation is
booked if the year-end price is less than the book value.

Bonds

Bonds are stated on their acquisition date at their face value
adjusted for the premium or discount. The outstanding inter-
est accrued at the acquisition date and at year-end is record-
ed In "assigned receivables”,

At year-end, the cost is compared with the market price in
the last month without accounting for outstanding interest
accrued.

Mutual funds

Mutual fund units, "SICAVs™, are stated at cost excluding
subscription fees. At the year-end, they are estimated at their
net asset value. A reserve for depreciation is booked for any
potential latent capital loss. Any potential latent capital gain
s not taken into account, thus no latent tax gain is stated.

Certificates of deposit

Certificates of deposit, financing company notes. These mon-
ey market securities are subscribed on the primary market
or acquired on the secondary market. They are stated at cost
after deduction of accrued interest at this date if acquired on
the secondary market.




Prepaid interest is credited to interest income on an accruals
basis.

Financial instruments

All exchange and interest rate positions are taken through
instruments listed on exchange-traded or over-the-counter
markets representing minimal counterparty risk. Any income
or loss generated from financial instruments used in hedging
transactions is booked symmetrically as income or loss on
hedged items.

If the financial instruments do not qualify as a hedge, any
gains or losses arising from changes in market price are
recorded in the income statement, except for over-the-count-
er transactions. For these transactions, a reserve is booked
for any unrealised losses, while unrealised gains are not
recorded.

Currency transactions

Currency income and expenses are recorded on the basis of
their counter-value at the transaction date. Borrowings,
recelvables and liquidity positions are converted at the
exchange rate on the last day of the fiscal year.

The foreign exchange difference resulting from the valuation
of currency borrowings and receivables is recorded in adjust-
ment accounts, as an asset for an unrealised loss and as a
biability for an unrealised gain. A reserve for risks is booked
for non-hedged unrealised losses.

2.3. Bond issue and capital increase fees
Bond redemption premiums

Bond issuance fees are recorded as expenses at the issue
date. Costs associated with increases in capital, mergers or
restructuring are charged against the share premium arising
from the merger or restructuring.

Bond issues are recorded at their nominal value for ordinary

and convertible bonds and at their indexed value for indexed
bonds.

Any issue or redermnption premiums are assigned to the rele-

vant balance sheet item and amortised over the life of the
bond. For convertible bonds, the redemption premium is
spread over the life of the bond, in accordance with preferen-
tial accounting methods.

3. Operating income

Operating income includes the following items:

{in euro millions)

31.12.2001. 31.12.2000

Group revenue R A - 364
Rental revenue i 191 17.0

Payroll expenses o ’: [137] (12.3]
External purchases R

and expenses & Taxes (44.2]
Net allowances for :

depreciation and amortisation (3.2)
Dther income and expenses - (0.9]

Total ‘ _ . I:E I | {7.2)

4. Financial income
Parent company financial income breaks down as follows:

31.12.2001: 31.12.2000
(24370 (154.5)

lin euro miltions)

Net financial expenses
Expenses and interest R
on non-Group borrowings -~ [(245.4] (139.1)
Interest on Group current  * .

accounts R VA (15.4)
Income and expenses _‘ o

on investments ©305.1 2171

Dividends received 300 2124
Interest on receivables : o _
from affiliates L LS 45

Toa e T

Inctuding from affiliates

- Interest on Group current accounts 17 [15.4]
- Dividends received 300.6 2126
- Interest on receivables from affiliates 45 45

5. Non-recurring income
Parent company non-recurring income breaks down as fol-
lows:

{in euro millions]

31.12.2001 31.12.2000
Income from disposals of '

operating fixed assets 552 (0.5)
Income from disposals of equity A : SR

investments and related transactions. ~ . {48.9) - 1.9
Income from disposal of assets R X 1.3

Costs related to claims and ¢
litigations :

94 (12)
Other non-recurring income /" -
(expenses] coe B3] (14.3)

Total |66 IEETEIN

6. Income taxes - employee profit-sharing

This item breaks down as follows:

.31.12.2001" 31.12.2000
L) (08]

lin euro millions)

Corporate tax

Tax consolidation benefit 105.9
Corporate tax 105.1
Employee profit-sharing (1.0]

Total ' 104.1

Under a tax consolidation agreement which came into effect
on January 1, 1988, Pinault-Printemps-Redoute pays the tax
due by the members of the consolidated group and fulfils all
tax obligations on its behalf,

The tax consolidated structure comprised 187 companies in
20071 versus 130 in 2000. Each subsidiary records in its
accounts the amount of tax that it would have paid on a stand-
alone basis. The tax savings achieved by the group through
consolidation are retained by Pinault-Printemps-Redoute, as
parent company of the consolidated group.




1

7. Net investments

Investments in Other

lin euro mitlions] non-consolidated long-term o
companies  investments Loans Other
At December 31, 2000 6,952.3 0.3 0.6 0.4
Increases
Acquisition of FRANCE-PRINTEMPS shares 6.8
Acquisition of PPR PURCHASING shares 3.4
Acquisition of PPR ASIA shares 1.8
Acqguisition of GUILBERT shares
{stock option exchange) 0.4
Acquisition of LUMINQSA shares 0.7
Acquisition of CONSEIL & ASSISTANCE shares 0.6
Other 0.1
Reductions
Divestment of LUMINOSA shares - [0.8]
Company shares 0.1
At December 31, 2001 6,964.7 1.0 0.6 0.4
Including for affiliates:
2000 6,952.3 - - - 6.952.3
2001 8.964.7 - - - 6.966.7
8. Other investments
Changes in other investments breaks down as follows:
Land and Plant and

lin 2uro millions| buildings  equipment Other
Cost
December 31, 2000 471 1.2 13.9
Acquisitions 1.6 09
Disposals (44.7) (038l [0.1]
Transfer 9.4 (9.7)
December 31, 2001 13.6 0.4 5.0
Amortisation and reserves
December 31, 2000 {24.2) (1.0 (3.1)
Allowances {3.2) {0.1) 0.5
Disposals 175 0.7 0.2
December 31, 2001 9.9 {0.4) (3.4)
Net values '
December 31, 2000 229 0.2 10.8
December 31, 2001 3.7 0.0 1.6




9. Marketable securities and cash
{excluding interest)
These items can be analysed as follows:

31.12.2001 31.12.2000

{in euro mittions)

Company shares" 82 4280
Depreciation e 126.2)
Marketable R RE L

securities .o 2555 401.8
Bank deposits and S

transfers of funds ... 02" 0.4

Current cash R
accounts in debit : © 5365 89.5

Reserves for depreciation S -

Cash '536.7 89.9
Cash position - in debit
{1] The amount corresponding to Company shares is desmed unavailable cash in
regulatory resarvas.
inctudes: cancerning affiliates
Current cash accounts in debit 535 895

10. Reserves and retained earnings

Parent company reserves and retained earnings, before
incorne appropriation, breaks down as follows:

31.12.2001 31.12.2000

fin euro millisns)

Legal reserve , 363 36.3
Regulatory reserves 599.7 712.7
Other reserves 453 453
Reserves 681.3 794.3
Retained earnings 2757 374.8
Revaluation discrepancy ‘ 02 05
Regulatory reserves 1.9 18

Total

11. Borrowings

Indexed bond issue January 30,1998

Issue price: € 106,714,312.06619 [FFR 700,000,000] represent-
ed by 70,000 bonds at a nominal value of € 1,524.49017
(FFR 10,000).

Annual coupon. Zero coupon.

Moturity: 7 years.

Norma' redemption:on January 31, 2005 at a price of between
100% and 228% of the bond's nominal value, The premium is
determined by applying an indexation formula based on the
rate of growth of the Pinault-Printemps-Redoute SA share
price.

Gross yield to maturity: between 0% and 12.5% depending on the
Pinault-Printemps-Redoute SA share price.

Balance outstanding at December 31, 2001:€ 106,714,312.07.

This bond issue is recorded at its Indexed value.

Bond issue May 27, 1998

Issue price: € 304,898,034.47482 (FFR 2,000,000,000) repre-
sented by 400,000 bonds at a nominal value of € 762.24509
(FFR 5,000).

Annual coupon: 5.20%.

Maturity: 7 years.

Redemption:in full on May 27, 2005.

Gross yield to maturity: 4.99%.

Bolance outstanding at December 31, 2001:€ 304,898,034.48,

Both of the above issues were swapped into 3-month Euribor
debt.

issue of bonds convertible and/or exchangeable
for shares {OCEANE) June 22, 1999

Issue price:€ 999,999,792 [FFR 6,559,568,636) represented by
4,784,688 bonds at a nominal value of € 209 [FFR 1.371.
Annual coupon: 1.50%.

Maturity:3 years and 192 days.

Conversion andfor exchange for shares:on January 1, 2003 on the
basis of one share per bond.

Normal redemption:in full on January 1, 2003 at € 216.58
(FFR 1.421].

Gross yield to maturity of unconverted bonds: 2.5%.

A further issue of 452,464 fungible bonds was launched in
December 1999 in connection with the Public Exchange Offer
for Guilbert.

The combined balance outstanding at December 31, 2001 was
€ 1,094,564,768 [FFR 7,179.874,215.62] represented by
5,237,152 bonds.

Bond issue July 17, 2000 ‘

Issue price:€ 250,000,000 represented by 250,00 bonds with a
norninal value of € 1,000.

Annuoi coupon:Eonia + 0.41%.

Maturity: 2 years.

Redemption:in full on July 17, 2002.

Balance outstanding at December 31, 2001:€ 250,000,000C.

The whole of the issue was swapped at launch into 3-month
EURIBCR debt.

Bond issue December 19, 2000

Issue price;€ 250,000,000 represented by 250,000 bonds with a
nominal value of € 1,000.

Annual coupon:3-month EURIBOR + 0.55%.

Maturity: 3 years.

Redemption:in full on December 19, 2003.

Balance outstanding at December 31, 2001:€ 250,000,000.




Bond issue May 25, 2001

Issue price:€ 250,000,000 represented by 250,000 bonds with a
norminal value of € 1,000 in connection with the € 1.5 billion
EMTN programme.

Annual coupon: 3-month EURIBOR + 0.30%.

Maturity: 18 months.

Redemption:in full on November 26, 2002.

Balance outstanding at December 31, 2001:€ 250,000,000,

Bond issue July 13, 2001

Issue price:€ 300,000,000 represented by 300,000 bonds with a
nominal value of € 1,000 in connection with the € 1.5 billion
EMTN programme.

Annual coupon: 3-month EURIBOR + 0.50%.

Maturity: 3 years.

Redemption:in full on July 13, 2004

Balance outstanding at December 31, 2001 € 300,000,000.

Issue of bonds convertible and/or exchangeable for
new or existing shares [0CEANE]} November 8, 2001

Issue price:€ 1,380,000,050 represented by 8,492,308 bonds

with a nominal value of € 162.5.

Annual coupon: 1.5% Interest, or € 2.4375 per bond payable

every year on January 1. For the period November 8, 2001 to

December 31, 2002, € 2.79812 per bond will be paid an

January 1, 2003.

Maturity:5 years and 54 days.

Conversion andfor exchange for shores:

- November 8 to December 31, 2001: 1,157 shares per bond

- from January 1, 2002 until the seventh working day preced-
ing the payment date: 1 share per bond.

Normal redemption;in full on January 1, 2007 at € 162.5.

Gross yield to maturity: 1.5% at the payment date (for bonds not

converted or exchanged for shares and for those without ear-

ly amortisation]

Balance outstanding at December 31, 2001:

- ARTEMIS Group converted 3,077,000 bonds worth
€ 500,012,500

- third parties converted a further 73 bonds worth €
11,862.50.

The combined balance outstanding at December 31, 2001 was

€ B879,975,687.50 represented by 5,415,235 bonds.

{tis the Company’s intention to pay a significant part, at least

30%. of the CCEANE by means of shares acquired prior to the

conversion date [which could fall within the scope of a per-

formance swapl.

The Supervisory Board has already stated that it will redeem

at least 1,200,000 OCEANE securities by means of shares held

at the bonds™ maturity.

In addition to bond issues, the Parent Company took out two

bank loans in 1999 for € 1 billion (FFR 6,559,570,000) and €
750 million [FFR 4,919,677,500.

The first was a syndicated rediscountable credit loan, con-

sisting of two tranches of € 500 million {only the € 500 mit-
lion in tranche A was rediscounted on December 31, 2001,
tranche B at 344 days was reduced to € 365 million in October
2001], twice renewable. The second was a five-year structured
financing for € 750 mitlion. The latter includes a 5-year secu-
ritised loan in a dedicated mutual fund whase units have been
acquired by the company ARMORIS FINANCE SA, which itself
is being refinanced on the French commercial paper market.

11.1. Analysis by category for borrowings

31.12:2001 - 31.12.2000

lin euro millions)

Convertible bonds 19745 1,094.6
Other bonds 13549 8049
Index-linked bonds 1590 1457
Confirmed lines of credit L 1,383.2
BLB/CCF loans 7500 750.0
Long- and medium-term .
borrowings o5 40.6
Short-term bank loans : o
and overdrafts 6.2 1.4
Due to stockbrokers : S - -
Borrowings 4,249.7 4,220.4
Current cash accounts - 155.7
Total G

Inctuding: concerning affiliates:

Current cash accounts in cradit - 155.7

At December 31, 2001 and 2000, no borrowings were secured
by collateral.

11.2. Analysis by maturity for borrowings

-31.12:2001 . 31.12.2000

(in euro mitlions)

Due within one year 5112 303.1
Dueinone to R
five years'*! . ©37385 40730
Total L 4,289.7

[*) Short-tarm drawdowns on facilities backed by long-term confirmed lines of credit
are included in amounts due in one to five years.

11.3. Net indebtedness

©31:12:2001 . 31.12.2000

{in euro millions}

Borrowings SLBR49T ¢ 437610
Marketable i ¥

securities oo {401.8]
Cash (5380 (89.9)

Net indebtedness

34575 R




11.4. Information on interest rates

{in euro millions)

'31.12.2001" 31.12.2000
Average fixed rate ‘ it

borrowings 12453 11403
Average floating rate

barrowings 27161 2.488.7
Average borrowings -.3,961.4 3,629.0
Average fixed rate of interest .  . .2.51%. 2.57%
Average floating rate of interest 90% 4.55%
Average rate of interest 3.93%

for the year

..“N..A...u.,w.m“

wmmen S L

12. Off-balance sheet commitments

12.1. Commitment to purchase Gucci shares

In connection with the tripartite agreement of September 10,
2007, between Pingult-Printemps-Redoute, Gucci and LVYMH,
the Pinault-Printemps-Redoute Group, undertakes to make
a bid, between March 22 and April 30, 2004, at USD 101.5 per
Gucci share.

If the price of the Gucci stock is below USD 101.5, the maxi-
mum commitment would be USD 4.8 billion, based on the
number of Gucci shares outstanding on December 31, 2001.

12.2. Company's shares

In connection with its Share Buyback Program, Pinault-
Printemps-Redoute has entered into a renewable perform-
ance swap maturing in November 2002, involving 1,600,000
Company shares on the following terms:

» payment of the EURIBOR rate by Pinault-Printemps-
Redoute after deduction of dividends,

« total or partial settlement on Pinault-Printemps-Redoute’s
initiative before or on the due date, either through the effec-
tive delivery of the underlying security at the reference price
[€ 170.42) or payment of its performance if the share price
is below the reference price or, conversely, through the
effective purchase of the underlying security at the refer-
ence price or payment of its performance,

» early cancellation on the counterparty’s initiative if the share
price is below or equal to 50% of the reference price.

At December 31, 2001, Pinault-Printernps-Redoute S.A. sold
754,060 puts (options to sell) through its share buyback pro-

gram, whose due dates range from May 7, 2002 to June 4,
2002, with an average reference price of EUR 135.70 includ-
ing the collection of premiums.

12.3. Commitments for retirement obligations

No specific pension plan exists for company employees. The
collective labour agreement of the Department Stores pro-
vides for the payment of a lump sum when the employee
takes his or her retirement.

With a total of 123 employees at December 31, 2001 {versus
103 employees at December 31, 2000 and 110 employees on
average in 2001], total retirement obligations amounted to
€ 0.3 million.

12.4. Other off-balance sheet commitments

31.12.2001  31.12.2000

lin euro millions)

Guarantees in favour of: o ‘
« affiliates 023 1027
* non-Group third parties S -
Guarantees . 102.3 102.7

Collateral security in favour :

of subsidiaries ' - -
SWAPS, CAPS, FLOORS, L

PIBOR contracts - 6667 1,333.2

Total 1,435.9

As part of the Group's interest rate risk hedging policy,
Pinault-Printemps-Redoute has entered into interest rate
swaps backed by the various bond issues:

* A € 304.9 million bond issue maturing May 2005, fully
swapped into "3-month Euribor debt.”

¢ A€ 106.7 million issue of bonds indexed on the Pinault-
Printemps-Redoute "share, maturing January 2005, fully
swapped into 3-month Euribor debt.”

* A€ 250 million bond issue maturing July 2002, swapped
into "3-month Euribor debt.”

All other off-balance sheet transactions carried out in order

to hedge interest rate risk have been conducted by PPR

Finance.
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and affiliates
at December 31, 2001

Shareholder .
equity excl.
capital
lin euro millions! Share Capital  andincome
I. DETAILED INFORMATION )
A. Subsidiaries {at least 50 % owned)
CAUMARTIN PARTICIPATIONS 18, place H. Bergson - 75008 Paris 6 75
CONFORAMA HOLDING 80, boulevard du Mandinet & Lognes - 77432 Marne-la-vallée 74 238 7
DISCODIS 18, place H. Bergson - 75008 Paris 154 " |
FINAREF 6, rue E. Moreau - 59100 Roubaix 13 488
FRANCE PRINTEMPS 102, rue de Provence - 75009 Paris i S 105
FINANCIERE MAROTHI 18, place H. Bergson - 75008 Paris 388 2,272
GUILBERT 126 avenue du Poteau - 60300 Senlis _ 14 146
KERTEL CS. 5-7, rue du Delta - 75009 Paris 6 (126] -
PPR INTERACTIVE 127, rue de Saussure - 75017 Paris 23 (7]
REDCATS 110, rue Blanchemaille - 59100 Roubaix 6 234
SAPRQDIS 18, place H. Bergson - 75008 Paris 620 126 |
SFGM 18, place H. Bergson - 75008 Paris _ 5 6
CLUB DE DEVELOPPEMENT 18, place H. Bergson - 75008 Paris 15 (4)
Il - GENERAL INFORMATION
A - Subsidiaries not listed in |
al French subsidiaries (total) K
b Foreign subsidiaries .
- FAIRBANK ' 25, route d’'Esch - Luxembourg !
- Others {totat) : ‘ :
B - Affiliates not listed in |
al French companies [totall

bl Foreign companies (totall




Subsidiaries and affiliates

Qutstanding
‘eholder loans  Guarantees Last Last Dividends
lityexcl. granted given published published received
capital by the by thenet net net during
{ income % interest company company sales income/{loss) the year
!!
75 100 (4) 10
238 93 66 62
M 100 36 16
488 85 93 528 164
105 99 868 15 12
2,272 100 (24]
146 100 8 65 126
{126) - 97 136 32 (32)
{7 100 1 (18]
234 100 35 23 34
126 82 73 34
' 99 0 0
(4] 60 0 (31
7
8 0
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. Portfolio
at December 31, 2001

(in euro thousands) Interests
Number j
Company Name of shares % Cost Allowances 3
1. Long- and short-term investments in
French companies with a book value by category
of securities equal to or ‘
in excess of EUR 15,000: S
Aloris 2,998 99.93 76.2
Artes 69,650 1419 1,100.8
Balzan 2,99 99.80 487 o
Baryum 2,993 99.77 45.6
Caumartin Participations 875,700 99.97 82,343.5 T
Club de Développement PPR 599,993 60.00 9.146.8
Conforama Holding 4,284,609 92.88 252,341.2 |
Discodis 3,199,302 100.00 2997349 e
Financiére Marothi 20,443,682 99.99  2,685,468.0
Finaref 189,716,877 84.75 175,775.4
France Printemps 3,590,039 99.96 132,451.8
Gecca 995 99.50 1,036.6 o
Guilbert (obligations) 930,581 155,836.8
Guilbert [titres) 9,120,052 99.96  1,309,209.3
Kadeas 10,000 33.33 152.4
Kertel CS 382,493 96.96 5,831.0
Kertel {bons de souscription) 401,960 97.97 36.6 e
LOCUtiOn 2'994 9980 456 ........................... -
Lobelie SCS 37,500 3.75 285.8
Mabile Planet 2,994 99.80 45.6
Petits & Grands 4,500 45.00 68.6
Pinault-Printemps-Redoute 1,371,628 282,300.2 26,699.80 E—
PPR Finance 9,990 99.90 152.3
PPR Interactive 1,499,989 100.00 22,867.2 i
Prodistri 14,995 99.97 228.6 "
PPR PPR-Purchasing 843,750 75.00 3.386.2
Redcats 400,100 99.99  1,230,2125
Sapardis 2,994 99.80 45.6 38.00
Saprodis 33,920,228 82.09 568,830.2
Savoisienne 129,690 99.00 1.977.1 1,689.80
Société Financiere De Grands Magasins 298,502 99.50 7,313.4
Teamtel 2,990 99.67 45.6
Tremi 2,994 99.80 48.7
Variante 2,994 99.80 48.7
Mobile Planet Europe _ 9,900 99.00 150.9
2. Long- and short-term investments in French
companies with a hook value by category of securities
representing less than € 15,000. 4.7
— 3. Other service, real estate and other companies : 1,237.2
== 4. Shares in foreign companies : ' 15.689.9
—
— Total 7,245,620.2




_, mp an S
fmanual resu

for the last five years

1997 1998 1999 2000
Capital at December 31
Share capital (in euro thousands) 341,800 358,065 363,381 362,156
Number of common shares outstanding 22,420,585 117,437,590" 119,181,100 118,779,305
Maximum number of shares to be created 191,756 685,030" 5,379,152 5,374,152 1
P - on conversion of bonds - - 5,237,152 5,237,152 |
i - on exercise of stock options 191,756 685,030" 142,000 137,000 {
Results of operations (in euro thousonds)
Revenue 29,780 28,497 31,494 36,388
R Income/lloss) before tax, i
I employee profit-sharing, and allowances 256,731 120,151 295,662 87,926
| ‘ for depreciation and amortisation
I Corporate tax {chargel/benefit 31,955 124,469 52,285 105,188
: Employee profit-sharing 620 624 755 1,041 |
Net income 265,008 237,002 315,682 155,296
L— Total dividends 139,604 169,186 211,502 258,941

Per share data fineuros)

‘ Income after tax, employee profit-sharing,
before allowances 12.85 2.08 291 1.62
for depreciation and amortisation

s Net income 11.82 2.02 2.65 1.31
' - net dividend per share 5.95 1.44 1.78 218
! - total revenue per share (50% tax credit} 8.92 2.16 2674 3.27

Employee data
Average number of employees 66 80 93 99
Total payroll 4,324 5,500 6,349 8,055

{in euro thousands)

Total benefits {in euro thousonds) 2,024 2,613 2,677 4,276

[1] Following July 17, 1998, five-for-one stock split, one FRF 100 par value share exchanged for five FRF 20 par value shares.
[2) August 30, 2001, translation of share capital into euro with a par value of 4 euros per share.

{3] Subject to approval at the Annual General Meeting of May 21, 2002.

[4) Subject to a tax credit which is reduced depending of the beneficiary.




FIRST RESOLUTION

{Approval of the ennual financial statements for the financial year)

The General Meeting, after having taken note:

- of the management report of the
financial year 2001,

- of the cormnments of the Supervisary Board,

- of the report of the Auditors on the perfermance of therr
mission during this financial year,

Manzagement Board fo

approves the annuat financial statements for financ sdtv ar
2007 &s presented as well as the operations recognised in
these financial statements and summarised in these reports.

SECOND RESOLUTION

[Aporova of the consolidated financiol statements)

rhaving taken note:

- and of the repo

financial sta

statements for

THIRD RESOLUTION
{Agreements stipulated by Articles L 225-86 and following of
the Code of Commerce)

The General Meeting, having taken note of the special report

ol the Auditers on the agIeamﬂms stipulated in Articles

725-86 an*“ owing of the Code of Commarce, declares th
it approves this rep tand the agreements related to it

L
at

FOURTH RESOLUTION

{Allacation of the results)

Meeting, after approving the annual financial
presented to it showing:

................................................ €161,952.762.87

wehich, increas

pasilﬂve reta:,

ed by the previous
ed earnings of ...,
produces a
positive balance of .. € 437,641,374.92

allocates to the s tBLU(OF\, reserve........ € 8,097,638.15

es the existence
z distribuable b slance of Lo

o W
5
&)
3
1D
')
O
L2
=
w

€ 429 543,736.77

which is the fol
- to the shares as dividends .................

the allocation f Hlowing:
€ 281,507.304.00
€ 148,036,432.77

€ 42954373677

- to retained earnings......coeeeinnn,

Foratotal of o

he Genera Weetmg decides to distribute as from 7 June 2002
a net amount of oO per share 1o which chall be added, as
the case may be, *ax alre d/

=18

paid to the (French) Treasury {tax

credit] of 50% or of the e st pulated by the tax provisions in

effect. The amaunt of the dtvldmdg included in this distritution

and payable on the shares eventually held by the Company at
he date of the distribution or on those having been cancelied

shall be allocated to the “retained earnings” account.

the unit |

It notes that ncome per share was the following for

the last three financial vears:
Year of actual Net Tax credit Total
distribution dividend at 50% income
1999 945 FFR(€ 1.44) 4725 FFRIE0.72) 14175 FFR (€ 2.14)
2000 584 FFRIENES 1702FFRI€ 267
2001 1430 FFR €218 715 FFR €109 2145FFR[€3.27)

FIFTH RESOLUTION
(Ratification of the appointment of « member of the
Supervisory Board)

The General Meeting ratifies the zppointment of Mr Luca
Cordero di Montezem*lﬁ as a member of the Supervisory
Board provisionally made by the Superviscry Board to
replace Mr Jean-Yves Durance who resigned.

molo shall exercise his duties
e of his predecessor, namely

eling that shall be convened

financial statements for the financial year

Mr Luca Corderg di Montezem
for the remaining term of offic
uniil the end of the General Me
tc consider the
2003 in 2004.

SIXTH RESOLUTION
(Ratification of the appointment of a member of the
Supervisory Board)

The General Meeting ratifies the appointment of Mr Pierre
Bellon as a mernber of the Supervisory Board, made provi-
sionally by the Supervisory Board to replace Mr Patrick
Buverger who resigned.

Mr Pierre Bellon shall exercise his duties for the remaining
termn of office of his predecessor, namely until the end of the
present Meeting.

)

!
Do
H

i

H

[

i




SEVENTH RESOLUTION

[Renewal of the mandate of a member of the Supervisory Board)

The General Meeting, noting that the mandate as member of
the Supervisory Board of Mr Pierre Bellon is going te expire
today, renews this mandate for a peried of six years, which
shall expire at the end of the General Meeting that shall be
convened 1o consider the financial statements for financial
vear 2007 in 2008,

EIGHTH RESOLUTION
{Renewal of the mandote of o member of the Supervisory Board)

The General Meeting, noting that the mandate as member of
the Supervisory Board of Mr Alain Minc is going to expire today.
renews this mandate for a period of six years, which shall
axpire at the end of the General Meeling convened to consid-
er the financial statements for financiat year 2007 1in 2008,

NINTH RESOLUTION

{Renewol of the mondate of o member of the Supervisory Board)

The General Mesting, noting that the mandate as member of
the Supervisery Board of Mr Bauuuum Protis going to expire
teday, renews this mandste for & pericd of six years, which
shall expira at the end of the ouwra[ Mmmm convenad {o con-
sider the financial statements for financial year 2007 in 2008.

TENTH RESOLUTION
{Appointment of a new member of the Supervisory Board]

The Ge ncral Meeting appoints Mr Anthony Hamitton as & ne

member of the Supervsory Board {or a paricd of six years, which
(L expira at the end of the General Meeting convenad to con-

der the financial statements for financial year 2007 in 2008.

iEL

[

ELEVENTH RESOLUTION

[Appointment of a new member of the Supervisory Board)

General Meeting appoints Mr Allan Chapin as a new mem-

The

ber of the Superasory Beard for a period of six years, which
shall expire al the end of the General Meeting convened to con-

sider the financial staternents for financial vear 2007 in 2008.

TWELFTH RESOLUTION
{Renewa! of the mandate of the Statutory Auditors)

The General Meeting, noting that the mandate of the Statutory
Auditors entrusted to Deloitte Touche Tohmatsu is going to
expire today, renews this mandate for a period of six financial
years which shall expire at the end of the General Meeting called
to consider the financial statements for financial year 2007,

THIRTEENTH RESOLUTION
{Renewal of the mandate of the Alternate Auditors)

The General Meeting, noting that the mandate of the Alternate
Auditors to Deloitte Touche Tohmatsu, entrusted to Deloitte
Touche Tohmatsu Audit, is going to expire today, renews this
mandate for a period of six financial years which shall expire
at the end of the General Meeting convened to consider the
financial statements for financial year 2007.

FOURTEENTH RESOLUTION
{Authorisation to give to the Executive Board to proceed with
the purchase of the Company’s shares)

The General Meeting, after having taken note of the report of
the Management Board and the of information notice stipu-
{ated by the Commission des Opérations de Bourse (COB,
French SEC . authorises the Executive Board, in accordance
with Article L. 225-209 of the Code of Commerce, to proceed
with the purchase of the Company’'s shares, all at once orin
several lots at times that it shall decide, within the limit of a
numnber of shares representing up to 10 % of the share capi-
tal, namely 12,239,448 shares.
The acguisitions may be made by any means, including the
use of derivatives or in the form of 3 block of securities, with
aviewto .
- stabmsing the stockmarket price of the Company’'s shares
by systematic counter-cyclical intervention,
- Intervening through purchases and sates depending on the
market situations,
- granting stock purchase options to employees and compa-
ny officers of the Group or allocating shares to the employ-
ees within the framework of the statutory provisions,

- allowing the completion of investments or financings

through the delivery of shares within the framework either
of external acquisitions or the 1ssues of securities giving
right to the allocation of shares in the Company,

- optimising the management of cash and shareholders
equity,

- proceeding with the cancellation of the shares acquired, in
accordance with the authorisation granted by the
Extraordinary General Meeting of the shareholders,

The shares acquired by the Company under the present

authorisation may be kept, sold or transferred by any means,

ncludiﬂq the use of derivatives or in the forrn of a block of
securities. They may be used within the framewark of the
stack option purchase plans established for the employees
and company officers of the Group and for sales or allocations
of shares to the employees of the Group. They may also be
cancelled under the statutory condilicns.

The maximum purchase price is fixed at € 320 per share and
the minimum oale or transfer price is fixed at € 120 per share.
In the event of equity transacticns, notably the splitting of
cornbining of the shares or of the allocation of bonus shares,
these amounts shall be adjusted in the sarne proportions. The
sale or transfer price shall, however, be fixed under the statu-
tory conditions for the sales and transfers of shares carried
out within the framewark stock purchase option plans and of
sales or allocation of shares to the employees.

The maximum amount of the operation is thus fixed at
€ 3.916,623,3560.

The General Meeting grants any powers to the Management
Board in order to proceed with these operations; to stipulate
the conditions and modalities of them, to conclude any agree-
ments and to carry out any formalities.

This authorisation, which annuls, for its unutilised part, the
authorisation granted by the Ordinary General Meeting of




18 May 2001, is given for a period of 18 months from the
present Meeting.

FIFTEENTH RESOLUTION
(Authorisation fo give to the Management Board to issue bonds)

The General ing authorises the Management Board to
proceed, all at once or in several lots, a“ho mes and under
the condtions that it shall decide, both in Er:ﬂ,co and abroad,
either in Euros or in forei ian currency, with the issue for up to
a maximum amount of threea billion Eurns, or the equivalent
of this amount in the authorised currencies, of bonds, subor-
dinated or not, repayable at a fixed maturity or at the latest at
the winding-up of the Company, with or without & particular
guarantee.
Accordingly, it gives any pov
carry out such oper,
orkumu issue an

D.q_)

be de dnd b\ thc Mana

um, itself fixed or variab te.

It also gives power to the Manageme nt Board to eventually
stipulate that the bonds shall be accompanied by the guar-
antee of the Company until the actual repayment of all of the

bends wathout this guarantee af‘ _.mj In any way its freedom

to dispese of the ownership of its assets not to grant mort-

gages over the property and rights that it may or could own

nor to constitute a pledging of the business in favour of other
negotiable bonds issued or to be issusd, without granting the
same guarantees and the same ranking to the present bonds.

Any powers are also given to the Management Board to con-
clude any agreements with a view to ensuring the success of
the issue of these bonds and to stipulate the benefits and
commissions that it shall judge suitable as remuneration for
the piacing of the securities

This authorisation, which annuls, for its unutilised part, the
guthorisation granted by the General Meeting of 8 December
1999, is given for a period of five years from the present
Meeting.

SIXTEENTH RESOLUTION

[Directors' fees)

The General Meeting decides to aliocate to the members of the
Supervisory Board, as Directors fees, an overall annual amount
of € 570,000 for the financial years 2002 and following.

SEVENTEENTH RESOLUTION

(Powers)

The General Meeting grants any powers to the bearer of 3
copy or an extract of the minutes of the present Meeting to
carry out any statutory and publication formalities.
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Ledies and gentlemen,

We have convened you for an Extraordinary General Meeting
to propose to you to delegate to your Management Board
various powers to issue securities, to authorise it to
establish stock subscription or purchase option plans and to
proceed with the issue of shares reserved for the
employees. We also propose to you to modify certain
provision of the Articles of Association in accordance with
the new statutory provisions.

- We remind you that you authorised your Management
Board at the Extracrdinary General Meeting on 23 May 2000
to proceed with various issues of securities capable to giving
access, immediately or later, to increases in the share
capital of your Company as well as to proceed with
increases in share capital through the capitalisation of
reserves, earnings or premiums. In November 2001, your
Management Board has sued these authorisations to issue
bonds with the option to convert them into new shares
and/or to exchange them for existing shares,

- Today, we recommend to you to renew these powers to
give your Management Board the passibility of raising
capital at any time to permit the making of the investments
thought necessary while choosing the oppartune mement
for the financial operations the best adapted to the market
situation,

- It is thus, first of all, recommended to you to authorise the
Management Board to proceed with the issue, all at once or
in several lots, with preferential subscription rights:

o of shares with or without warrants,

« of autonomous warrants and/or securities giving access,
immediately or later, at any time or at a fixed date, to shares
in the Company through subscription, conversion,
exchange, repayment, presentation of a warrant or in any
other manner, notably of the bonds with warrants and
bonds convertible into shares, to the exclusion of the issue
of preference shares or non-voting preference shares.

The total amount of the issues of warrants and/or securities
capable of being issued may not exceed six billion Euros.

Itis also recommended to you to authorise the Management
Board to- proceed with one or several increase in share

capital through the capitalisation of reserves, earnings or
issue, merger or contribution prerniums.

- It is also proposed to you to authorise the Management
Board to, proceed with the issue, all at once or in several lots,:

¢ of shares with or without warrants,

+ of autonomous warrants and/or securities giving access,
immediately or later, to shares in the Company through
subscription, conversion, exchange, repayment, presentation

of a warrant or in any other manner, notably of the bonds -

with warrants and bonds convertible into shares, to the
exclusion of the issue of preference shares or non-voting
preference shares.

Pursuant to this authorisation, the Management Board may
proceed with issues in order to remunerate quoted securities
contributed to the Company within the framework of a public
share exchange offer. The Management Board may also
proceed with issues of shares in your Company within the
framework of issues carried out by its direct or indirect
subsidizries of-bonds with warrants or securities giving right
to the subscription or allocation of shares in your Company.

The total amount of the issues of warrants and/or of
securities capable of being issued may not exceed six billion
Euros.

You are requested to waive your preferential subscription
right both to the shares, warrants and securities that may
be issued and to the securities to which they may give right
so as, in particular, to facilitate the placing of these issues
on the financial markets or, as the case may be, sc as to
carry out exchange transactions.

The modalities and the issue price of the securities issued
for cash pursuant to these autharisation shall be fixed in
such a way that the sum raised or that could be
subsequently raised by the Company for each of the shares
issued amounts to at least the average of the first prices
recorded for the shares of your Company for ten consecutive
trading days chosen from among the last twenty trading
days preceding the start of the issues concernad.

- For each delegation, the maximum overall amount of the
increases in share capital that would result from them,
directly or indirectly, may not be in excess of two hundred
million Euros, not taking into account the adjustments
capable of being made.

by
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- In the event of the issue of warrants or of securities other
than ordinary shares, the modalities of allocation of the
shares to which the warrants or securities would give right
as well as the dates on which the rights may be exercised
shall be stipulated by the Management Board at the time of
the decision to issue.

- Your Management Board shall also decide, at the time of
the decisions to issue, on the securities to issue and the
number of securities issued, the issue currency or unit, the
value of each security as well as the amount of the issues
and of the subscriptions and shall have any powers to certify
the increases in share capital realised, modify the Articles of

Association as a result and, generally, to take any measures .

necessary.

- In accordance with the law, these powers, which are
granted for a period of twenty six months, make invalid any
previous power of the same nature.

- At each issue, your Management Board shall set out in a
supplementary report the final conditions of the operation
and the information necessary as well as the effect of the
'ssue on the position of the shareholder as regards his/her
share of the earnings and that in the shareholders’ equity,.

- Your Auditors set out their opinion on these authorisations
in their report.

- We also recommend that you again authorise us to grant
stock subscription or purchase options in favour of the staff
and the company officers of the Group. The establishing of
option plans indeed permits involving the members of the
staff and the company officers in the development of the
Group and to constitute for the latter an additional
motivation to participate in the management and the results
of the company.

- Pursuant to this authorisation, your Management Board
may grant stock subscription or purchase options involving
a total amount of 2,500,000 shares at a price fixed by the
Management Board on the day when the options shall be
granted by reference to the statutory prescriptions. This
authorisation is limited to a period of thirty eight months in
accordance with the statutory provisions.

The subscription or purchase price may not be less than the
limit stipulated by the regulations in effect. This limit is
currently fixed at 80% of the average of the prices quoted
during the twenty trading sessions preceding the day when
the options are granted. Moreover, the limit is fixed at 80%
of the average purchase price of the shares held by the
Company for the purchase options,

The periods during which the options may be exercised
fwithin @ maximum period of ten years), the period for
holding the shares (within @ maximum statutory period of
three years] as well as the members of the staff, the
company officers and the companies of groups concerned

shall be stipulated by the Management Board at the time
when the plans are established.

The authorisation granted by your Meeting involves, in
accordance with the law, the express waiver of the
preferential subscription right of the shareholders to the
shares that may be issued within the framework of the
subscription aptions.

As regards the purchase options, your Company shall
acquire, under the conditions stipulated in the statutory
provisions in effect, the shares proposed to the beneficiaries,
notably within the framework of the buyback programmes
that have autharised elsewhere.

- You will find in the Auditors report their opinion on this
authorisation.

- To comply with the provisions stipulated by the Law on
employees™ savings of 19 February 2001 concerning
proposals for increases in share capital reserved for the
employees, we submit to you an authorisation allowing, at
the right time, the establishing of a new Employee
Shareholding Plan aimed at further strengthening ties
between employees and allowing them to participate in the
company's growth,

The authorisations that you granted us at your Extraordinary
General Meeting on 18 May 2001 have not, in fact, been able
to be used because, notably of stockmarket fluctuations.

- We thus recommend that you authorise your Management
Board to proceed, all at once or in several lots, with the
increases In share capital reserved for the employees who
are members of a Savings Plan for a maximum number of
1,200,000 shares to be issued. The subscription price shall
be stipulated by the Management Board under the
conditions stipulated by the law, without it being able to be
less than 80% of the average of the trading price of the share
during the twenty trading days preceding the day of the
decision of the Management Board stipulating the opening
day for subscriptions and the issues may be carried out for
the benefit of the company's mutual funds or Investment
Trust Companies.

- At each issue, your Management Board shall set out in a
supplementary report the final conditions of these
operations and the information necessary as well as the
effect of the issue on the position of the shareholder as
regards his/her share in the earnings and that in the
shareholders’ equity. The amount of the increases in share
capital shall depend on the amount of shares subscribed
within the above limits.

- Your Auditors set out in their report their opinion on these
authorisations.




Finally, please adopt the modifications to the Articles of
Association pursuant to the application of the Law on the
New Economic Regulations [NRE] of 15 May 2001. This
involves adapting the Articles concerning the approval of the
consolidated financial statements by the General Meeting,
the participation of the shareholders at General Meetings by
means of telecommunication or by video-conference and the
possibility for the members of the Supervisory Board to
participate in the meetings of the Board by video-conference.

Independently of the information concerning financial year
' 2007 that is shown in the management report presented to

the Ordinary General-Meeting, we remind you that your
Company during this financial year had net income of
€ 162 million. At the consolidate level in 2001, the Group
realised consolidated sales of € 27.8 billion and net income
{Group share) of € 752.7 million.

During the first weeks of 2002, the activity of the Group
evolved according to trends similar to these observed at the
end of fiscal year 2001.

If you approve these proposals, please adopt the resolutions
presented to you.




Ladies and gentlemen,

You have been convened for an Extraordinary General
Meeting so as to propose to you the granting of various
authorisations to your Management Board.

Firstly, it is recommended that you renew the overall issuing
powers that you granted your Management Board at the
Extraordinary General Meeting that met in May 2000.

It is also recommended that you authorise the Management
Board to establish stock subscription and purchase option

Specia

Ladies and Gentlemen,

In accordance with our appointernent as auditors of your
company and with missions provided for by the Cornmercial
Code, we hereby present you with our report on the various
transactions submitted for your approval.

1. Issues of securities giving access,
immediately or subsequently, to a share in
the share capital of the company with
preferential subscription right (1* Resolution)

In accordance with the mission provided for by Articles
L225-150, 225-161, 225-169, 228-92 and 228-95 of the
Commercial Code, we present you with our report on the
proposal to issue various securities.

Your Managent Board seeks the authority with the right
of, sub-delegation to the Chairman, to determine the terms

l

plans and to proceed with increases in share capital
reserved for the employees.

Your Board has examined these various requests for
autharisations which call for no particular comments on its
part. The same applies for the modifications in the Articles
of Association pursuant to the Law concerning the New
Economic Regulations adopted in 2007,

Accordingly, we invite you to approve the Resolutions
presented to you.

Report

and conditions of these operations for a maximum of
six billion Euros or its equivalent, knowing that the par value
of the increases in share capital to be carried out
immediately or subseguently may not exceed two hundred
million Euros.

We have examined the proposal for the issues by performing
those procedures we deemed necessary accerding to
professional standards applicable in France. As the issue
and subscription prices and other terms and conditions are
not fixed, we do not express an opinion on the final terms
and conditions under which the issues will be carried out.

In accordance with Article 155-2 of the Decree of 23 March
1947, we will issue supplementary report at the time of
issues initiated by your Managent Board.




2. Issues of securities giving access,
immediately or subsequently, to a share
in the share capital of the company,
without preferential subscription right
(2" Resolution)

In accordance with the mission provided for by Articles
1225-135, 225-150, 225-161, 225-169, 228-92 and 228-95 of
the Commercial Code, we present you with our report on the
proposal for reserved issues of shares and/or securities.

Your Managent Board seeks the authority, with the right of
sub-delegation to the Chairman, to determine the terms
and conditions for these operations and to suppress your
preferential subscription right. The overall maximum limit
for these issues is fixed at six billion Euros or its equivalent,
knowing that the par value cf the increases in share capital
capable of being carried out immediately or subsequently
may not exceed two hundred million Euras.

We have examined the proposal for the issues by performing
those procedures we deemed necessary according to
professional standards applicable in France.

Subject to our review in due course of the conditions of
performance of the proposed transactions, we have no
comments on the procedures for determining the issue
price given in the report of the Managent Board.

As the issue prices, the bases of conversion and of exchange
and the exercise price of the subscription right are not fixed,
we do not express an opinion on the final terms and
conditions under which the transactions witl be performed
and, as such, on the cancellation of preferential subscription
rights proposed, the logic behind which is, nonetheless,
consistent with that of the transactions presented for your
approval. ‘

In accordance with Article 155-2 of the Decree of 23 March
1967, we will issue a supplementary report at the time of
issues initiated by the Managent Board.

3. Issue of subscription options or purchase
options, without preferential subscription
right (3" Resolution)

In accordance with the mission provided for in Article

L. 225-177 of the Commercial Code and by Article 174-19 of
the Decree of 23 March 1967, we present you with our report
about the granting of share subscription or purchase
options in favour of the staff and company officers.

We have analized the modalities proposed for fixing the
price for subscription or purchase by performing those

- procedures we deemed necessary according to professianal

standards applicable in France.

We have no comment on the terms and conditions of the
proposed issue of subscription options or purchase options.

4. Issue of share reserved for the employees
{4" Resolution)

In accordance with the mission provided for in Articte L225-
135 of the Commercial Code, we hereby present our report
on the proposed share capital increases reserved for the
employees belonging to a Savings Plan.

The maximum number of shares that may be issued for the
whole of this Employee Shareholder Plan may not exceed
1,200,000 shares, or a maximum par value of € 4,800,000.

Your Managent Board seeks the authority to determine the
terms and conditions of these transactions and walive
preferential subscription rights.

We have analyzed the proposed share capital increases by
performing those procedures we deemed necessary
according to professional standards applicable in France.

Subject to our review in due course of the conditions of
performance of the proposed transactions, we have no
comments on the procedures for determining the issue price
presented in the Managent Board report.

As the issue prices are not fixed, we do not issue an opinion
on the final terms and conditions under which the
transactions will be performed and, as such, on the
cancellation of preferential subscription rights proposed,
the logic behind which is, nonetheless, consistent with that
of the transactions presented for your approval.

In accordance with Article 155-2 of the Decree of 23 March

1967 we will issue a supplementary report at the time of
issues initiated by the Managent Board.

16 April 2002
The Auditors

KPMG Audit
Department of KPMG S.A

Gérard Riviere

Deloitte Touche Tohmatsu

Didier Taupin

[This is a free translation of the original French text for information only)




FIRST RESOLUTION

(Authority to proceed with the increase in share capital,
either through the issue with preferential right of
subscription of shares, warrants andfor securities giving
oceess; immediately or later, to shares in the Company or by
the capitalisation of reserves, earnings or premiums)

The General Meeting, after having taken note of the report

of the Management Board and of the special report of the

Auditors, in accordance with the provisions of the Code of

Commerce and notably of its Article L. 225-129 1lI, 3rd

paragraph:

1) Delegates to the Management Board the powers
necessary in order to proceed with the increase in share
capital, all at once or in several lots, in the propartions
and at the times that it shall decide:

- by the issue of shares, with warrants attached or not, of

_ autonomous warrants and/or of securities giving right,
immediately or later, at any time or at a fixed date, to
shares in the Company by subscription, conversion,
exchange, repayment, presentation of a warrant or in
any other way; notably of bonds with warrants and of
convertible bonds, to the exclusion of the issue of
preference shares and non-voting preference shares,

- by the capitalisation of reserves, earnings and issue
premiums, in the form of the allocation of bonus shares
or the raising of the par value of the existing shares.

2 Decides that the total nominal amount of the increases in
share capital capable of being made, immediately or later,
pursuant to the present authority may not exceed two
hundred million Euros to which shall be added, as the case
may be, the nominal amount of the additional shares to
issue to protect, in accordance with the law, the rights of
holders of securities giving right to shares in the Company.

3) Decides that the total nominal amount of the above-
mentioned warrants and/or securities capable of being
issued under the present authority, either in Euros or in
foreign currencies or in any other unit of account
established by reference to a basket of currencies, may not
exceed six billion Euros or the equivalent of this amount.

&) In the event of use by the Management Board of the present
delegation of powers within the framework of the issues of
shares, with or without warrants attached, of autonomous
warrants and/or of securities giving access, immediately or
later, at any time or at a fixed date, to shares in the
Company through subscription, conversion, exchange,
repayment, presentation of a warrant or in any other way:

- decides that the issuels} shall be reserved in priority for
the shareholders who may subscribe as of right for new

shares and, if the Management Board so decides, on an
optional basis under the conditions stipulated by the
statutory provisions,

decides that, if the subscriptions as of right and, as the
case may be, on an optional basis, have not taken up the
whole of the issue, the Management Board may, under
the conditions stipulated by the law and in the order that
it shall decide, limit the i1ssue to the amount of the
subscriptions on condition that the latter amount to at
least three-quarters of the issue decided, distribute
freely all or part of the securities issued and
unsubscribed or offer to the public all or part of the
securities issued and unsubscribed,

- takes note, as is necessary, that the present delegation
entails of right the express waiver of the shareholders,
in favour of the holders of the securities issued, of their
preferential subscription right to the shares to which the
securities issued shall give right and decides to
suppress the preferential subscription right of the
shareholders to the shares issued by conversion of
convertible bonds and by the exercising of warrants,

decides that the issues of warrants to subscribe shares
in the Company may be made either by offer to
subscribe or by the free allocation to the owners of the
existing shares.

The General Meeting grants any powers to the Management
Board, with the right of sub-delegation to its Chairman, to
execute the present authority under the conditions
stipulated by the law, and notably:

-to decide on the conditions for the above-mentioned
increases in share capital and/or issues,

- as regards the issues of shares, with or without warrants
attached, of autonomous warrants and/or of securities
giving access, immediately or later, at any time or at a
fixed date, to shares in the Company by subscription,
conversion, exchange, repayment, presentation of &
warrant or in any other way:

* to establish the amount to issue, the issue price as well
as the amount of the premium that may, as the case
may be, be demanded for the issue,

« to establish the dates and modalities of the issue, the
nature and the form of the securities to be created,
which may, in particular, take the form of securities,
whether subordinated or not, fix the rate of interest of
the debt securities, their method of repayment including
through exchange or by payment in kind as payment for
any goods or securities, their repayment price, whether
fixed or variable, with or without premium,

~J




*to establish the methed of paying up the shares and/or
the securifies issued,

*to stipulate, is necessary, the modalities for exercising
the rights attached to the securities issued or to be
issued and, notably, to decide on the date from which the
new shares shall carry interest as well as the any other
conditions and modalities for completing the issue,

«to stipulate the modalities, as the case may be, of the
buyback or exchange of the securities issued or to be
issued,

sto eventually stipulate the right to suspend the
exercising of the rights attached to these securities for a
maximum period of three months,

«to stipulate the modalities according to which the
protection of the rights of the holders of securities giving
access later to shares in the Company shall be ensured,
in accordance with the statutory and regulatory
provisions,

son its sole initiative, deduct the expenses of the
increases In share capital from the amount of the
premiums relating to them and to deduct from this
amounts necessary to Increase the statutory reserve to
one tenth of the new share capital after increase.

- As regards the increases in share capital through
capitalisation of reserves, earnings or issue premiums:

+to fix the amount and the nature of the sums fo
capitalise, stipulate the number of new shares to issue
or the amount by which the par value of the existing
shares making up the share capital shall be increased,
decide on the date from which the shares shall carry
interest or that at which the increase in the par value
shall take effect,

« to decide, as the case may be, by dispensation from the
provisions of Article L. 225-149 of the Code of
Commerce, that the rights forming fractional shares
shall not be negotiable and that the corresponding
shares shall be sold with the proceeds of the sale being
allocated to the holders of the rights at the latest thirty
days after the registration date of their account of the
full number of shares allocated.

- generally, to conclude any agreement, notably to
successfully implement the issuels] envisaged, take
any measures and carry out any formalities useful for
the issue and the financial servicing of the securities
issued under the present authority as well as the
exercising of the rights attached to them, certify the
increasels] in share capital realised by the use of the
present authorisation and to modify the Articles of
Association accordingly.

The General Meeting certifies, in accordance with the law,
that the present authority annuls the effect of the overall
authority for the same purpose granted to the Management
Board by the Extraordinary General Meeting of the
shareholders of 23 May 2000. .

The present autharity is granted to the Manzgement Board
for a period of twenty six months from the present.

SECOND RESOLUTION

(Authority to proceed with the increase in share capital
through the issue, without preferential subscription right, of
shares, warrants andfor securities giving access, immediately
or later, to shares in the Company including in order to the
pay for securities that would be contributed within the
framework of @ public exchange offer)

The General Meeting, after having taken note of the report
of the Management Board and of the special report of the
Auditors and in accordance with the provisions of the Code
of Commerce and, notably, of its Article L. 225-129 lll, 3rd
paragraph, as well as its Articles L. 225-148, L. 225-150 and
L. 228-93:

1) Delegates to the Management Board the powers
necessary in order to proceed with the increase in share
capital, all at once or in several lots, in the proportions
and at the times it shall decide, both in France and
abroad, through the issue:

- by the Company of shares, with or without warrants
attached, of autonomous warrants and/or of securities
giving access, immediately or later, at any time or
at a fixed date, to shares in the Company through
subscription, conversion, exchange, repayment,
presentation of a warrant or in any other way, notably of
bonds with warrants and convertible bonds, to the
exclusion of the issue of preference shares or non-voting
preference shares. The issues may be carried out in
order to pay for securities that would be contributed to
the Company within the framewaork of a public exchange
offer for securities meeting the conditions stipulated in
Article L. 225-148 of the Code of Commerce,

- by the companies in which it holds, directly or indirectly,
more than half of the share capital and with its
agreement:

« either bonds with warrants to subscribe for shares in
the Company,

 or securities giving right by conversion, exchange,
repayment, presentation of a warrant or in any other
way, to the allocation, at any time or at & fixed date, of
securities that are or shall be issued to represent a
share of the share capital of the Company.

2] Decides that the total nominal amount of the increases in
share capital capable of being made, immediately or later,
under the present authority,. may not exceed two hundred
million Euros to which shall be added, as the case may be,
the nominal amount of the additional shares to be issued
to protect, In accordance with the law, the rights of the
holders of securities giving right to shares in the
Company.

3] Decides that the total nominal amount of the above-
mentioned warrants and/or securities capable of being
issued under the present authority, either in Euros or in
foreign currencies or in any other unit of account
established by reference to a basket of currencies, may
not exceed six billion Eurcs or the equivalent of this
amount.




4] Decides to suppress the preferential subscription right
of the shareholders to the shares, warrants and/or
securities that are the subject of the present authority, but
leaving the Management Board with the right to grant to
the shareholders, for a period and in accordance
modalities that it shall stipulate for all or part of an issue,
a period of preference not giving rise to the creation of
negotiable rights.

5] Takes note, as is necessary, that the present authority
entails of right the express waiver, in favour of the holders
of the securities issued, by the shareholders of their
preferential subscription right to the shares to which the
securities issued shall give right and decides to suppress
the preferential subscription right of the shareholders to
the shares issued by the conversion of bonds or the
exercising of warrants.

6] Decides that, for the issues for cash, the amount due or
being subsequently due to the Company for each of the
shares issued or capable of being issued within the
framework of the present autharity, shall be at least equal
to the average of the opening prices quoted on the
Premier Marché Euronext of Paris for the shares in the
Company during the six consecutive trading days chosen
from among the last twenty trading days prior to the start
of the issue of the shares and/or of the securities that give
right to them, it being specified that in the event of an
issue of autonomous warrants for the subscription of
shares in the Company, the amount received by the
Company at the subscription of the warrants shall be
taken into account in this calculation.

The General Meeting grants any powers to the Management
Board, with the right of sub-delegation to its Chairman, to
execute the present authority under the conditions
stipulated by the law and, notably,:

- to decide on the conditions of the issuels) in agreement,
as is necessary, with the competent bodies of the
subsidiary companies,

- to stipulate the amount to be issued, the issue price as
well as the amount of the premium that may, as the case
may be, be requested at the issue,

- to stipulate the dates and modalities of the issue, the
nature and the form of the securities to be created, fix the
rate of interest of debt securities that may, notably, take
the form of securities, whether subordinated or not, of
unlimited duration or not, and their method of repayment
including through exchange or payment in kind for any
goods or securities, their repayment price, whether fixed
or variable, with or without premium,

- to stipulate the method of paying up the shares and/or the
securities issued,

to stipulate, as is necessary, the modalities for exercising
the rights attached to the securities issued or to be issued
and, notably to decide on the date from which the new
shares shall bear interest as well as any other conditions
and modalities for the realisation of the issue,

'

to stipulate the modalities, as the case may be, of buyback
or exchange of the securities issued or to be issued,

to eventually stipulate the right to suspend the exercising
of the rights attached to the securities issued for a
maximum period of three months, :

- to stipulate the modalities according to which the
protection of the rights of the holders of the securities
giving access later to shares in the Company shall be
ensured, as the case may be, in accordance with the
statutory and regulatory provisions,

to eventually decide, in the order that it shall determine,
that the balance of the issue that shall not have been
subscribed, shall be distributed, at its initiative, in all or in
part, or that the amount of the issue shall be limited to the
amount of the applications subscriptions,

- more especially, in the event of an issue of securities in
order to pay for securities contributed within the
framework of a public exchange offer:

*to draw up the list of the securities contributed in
exchange,

*to stipulate the issue conditions, the parity of exchange
as well as the amount of the remainder in cash to be
eventually paid,

« 1o stipulate the issue modalities within the framework of
the different forms of public offers,

- on its sole initiative, to deduct the expenses of the
increases in share capital from the amount of the
premiums relating to them and to deduct from this
amount the sums necessary to increase the statutory
reserve to one tenth of the new share capital after each
increase,

- generally, to conclude any agreement, notably to
successfully complete the issuels} envisaged, take any
measures and carry out any formalities useful for the
issues and financial servicing of the securities issued
under the present authority as well as the exercising of
the rights related to them, to certify the increasels) in
share capital realised by the use of the present authority
and to modify the Articles of Association accordingly.

The General Meeting notes that, in accordance with the law,
the present authority annuls the effect of the overall
authority granted to the Management Board by the
Extraordinary General Meeting of 23 May 2000.

The present authority is granted to the Management Board
for a period of twenty six months from the present Meeting.

THIRD RESOLUTION

(Authorisation to grant stock subscription or purchase
options)

The General Meeting, after having taken note of the report
of the Management Board and of the special report of the
Auditors, drawn up in accordance with the law, authorises
the Management Board, within the framework of Articles
L. 225-177 to L. 225-186 du Code of Commerce, to grant, all
at once or in several lots, in favour of the members of the
staff that it shall choose from among the employees and the
company officers of the Company and of the companies and
groups associated with it under the conditions stipulated in




Article L. 225-180 of the said Code, options giving right to
the subscription for new shares in the Company to issue as
an increase in its share capital as well as options giving right
to the purchase of shares bought back by the Company.

The stock subscription and purchase options granted under
this authorisation may not give right to a total number of
more than 2,500,000 shares and must be exercised with a
maximum period of 10 years.

The General Mesting gives any powers to the Management
Board in order to stipulate the conditions under which the
options shall be granted, notably the companies, the
members of the staff and the company officers concerned,
as well as the number of shares that may be subscribed or
purchased by each of them. These conditions may include
clauses forbidding the taking-up of the options during one
or several periods as well as clauses forbidding the
immediate re-sale of all or some of the shares, without the
period imposed for the helding of the securities being able
to exceed three years from the taking-up of the option.

The price to pay at the taking-up of the stock subscription or
purchase options shall be stipulated by the Management
Board without this price being able to be less than the limit
then in effect stipulated in Article L. 225-177 of the above-
mentioned Code. In the case of a purchase option, this price
may also not be less than the limit then in effact stipulated
inArticle L. 225-179 of the said Code. However, if, during the
period during which the options granted may be exercised,
the Company carries out one of the financial or securities
operations stipulated in Article L. 225-181 of the said Code,
the Management Board shall proceed, under the conditions
stipulated in the regulations to take into account the effect
of this operation, with an adjustment in the number and the
price of the shares included in the options granted to the
beneficiaries of the options.

The General Meeting gives any powers to the Management
Board to purchase the shares in the Company necessary for
the purchase options within the framework of Article
L.225-208 or use the shares acquired within the framewark
of Articte L. 225-209 of the above-mentioned Code.

The present authorisation involves the express waiver, in
favour of the beneficiaries of the subscription options, by the
shareholders of their preferential subscription right to the
shares that shall be 1ssued at the same time as the taking-
up of the subscription options. The increase in share capital
resulting from the taking-up of the subscription options
shall be finally completed by the sole fact of the declaration
of the taking-up of the option together with the subscription
forms and the paying-up that may be made in cash or by
offsetting claims against the Company. The Management
Board or its Chairman by delegation shall certify, as is
necessary, under the statutory conditions, the number and
the amount of the shares issued pursuant to the taking-up
of the subscription options and shall make the necessary
modifications to the clauses of the Articles of Association
concerning the amount of the share capital.and the number
of the shares that it represents.

Finally, the Management Board shall have all the powers
necessary fo stipulate the dates of the taking-up of the

options, to temporarily suspend the exercising, in the event
of financial operations, and to decide on the any other
formalities for these operations.

This authorisation, which annuls, for the unutilised part, the
authorisation granted by the General Meeting of 18 May
2001, is given for a period of thirty eight months from the
present Meeting. ‘

FOURTH RESOLUTION
(Authorisation to increase the share capital by the issue,
without preferential subscription right, of the shares reserved

for the employees who are members of o Savings Plan).

The General Meeting, after having taken note of the report
of the Management Board and of the special report of the
Auditors, authorises the Management Board to proceed, by
its sole decisions, all at once or in several lots, under
the conditions stipulated by the law, notably Articles
L. 225-138 and L. 225-129 V| of the Code of Commerce and
Articles L. 443-1 and following of the Labour Code, with the
increase in share capital, for a maximum nominal amount
of € 4,800,000, through the issue of shares reserved for the
employees of the Company and of the companies or groups
associated with it, under the conditions stipulated in Article
L. 233-16 of the Code of Commerce, who are members of an
Savings Plan established for this purpose.

The total number of shares that may be subscribed under
the present autherisation must thus not exceed 1,200,000
shares.

The General Meeting decides that the present suthorisation
entails the suppression of the preferential subscription right
of the shareholders to the shares to issue in favour of the
above-mentioned employees for whom they are reserved.

The subscription price for the shares shall be fixed at a
minimum of 80% of the average of the opening prices
quoted for the shares in the Company on the Premier
Marché Euronext of Paris during the twenty trading
sessions preceding the day of the decision of the
Management Board stipulating the date for the opening of
the subscriptions,

Each increase in share capital shall only be carried out up to
the amount of the shares subscribed by the employees,
individually or through the Company Mutual Fund or
Investrent Trust Companies governed by Article L. 214-40-
1 of the Monetary and Financial Code.

The General Meeting grants any powers to the Management
Board in order to:

- fix the subscription pricels) for the shares to issue and
their enjoyment date,

- stipulate the companies and the employees concerned,

- decide whether the shares may be directly subscribed by
the employees whao are members of a savings Plan or
through a Company Mutual Fund or Investment Trust
governed by Article L. 214-40-1 of the Monetary and
Financiat Code,

- decide on the dates, periods and other conditions and
modalities of the issues to be made,




- certify the completion of the increase(s] in share capital,

- proceed with any deduction of the expenses of the
increases in share capital from the amount of the
premiums relating to them,

- proceed with the corresponding modification in the
Articles of Association and, generally, to take any
decisions, conclude any agreements and to carry out any
formalities.

The General Meeting decides, as is necessary, to annul the
authorisations granted to the Management Board by the
second, third and fourth Resolutions of the Extraordinary
General Meeting of 18 May 2001.

This authorisation is given for a period of one year from the
present Meeting.

FIFTH RESOLUTION

{Modifications of the Articles of Association pursuant to

the application of the Low concerning the New Economic
Regulations)

The General Meeting decides to modify Articles 15, 17, 20
and 21 of the Articles of Association as follows:

ARTICLE 15

ORGANISATION AND FUNCTIONING OF THE
SUPERVISORY BOARD

The first sentence of the second paragraph of Il is modified in the
following way:

Any member of the Board may give a power of attorney in
writing to one of his/her colleagues to, represent him/her at
a meeting of the Board, but each member may only have
one sole power of attorney.

The following paragraph is odded to the II:

The Supervisory Board may stipulate that the members of
the Supervisory Board who participate in the meeting of the
Board by video-conference means under the conditions and
for the decisions stipulated by the regulations in effect are
deemed present for the calculation of the quorum and of the
majority.

ARTICLE 17

ATTRIBUTIONS AND POWERS OF THE SUPERVISORY
BOARD

The fourth paragraph of | is modified in the following way:

It verifies and controls the company and consolidated
financial statements drawn up by the Management Board
and presented by the latter within three months following

the end of the financial year, together with a written report
about the company’s situation and the activity of the latter
during the previous financial year.

ARTICLE 20
SHAREHOLDERS’ MEETINGS
The third paragraph is modified in the following way:

Any shareholder may attend, personally or through a proxy
under the conditions stipulated by the law, in the meetings
with justification of his/her identity and of the ownership of
his/her securities in the form either of nominal registration
or of depositing at the place indicated in the notice
certificate of the intermediary authorised, in accordance
with the regulations in effect, certifying the unavailability of
the bearer shares registered in the books until the date of
the Meeting; the period during which these formalities must
be carried out expires three days before the date of the
Meeting. The shareholders may, on the decision of the
Management Board, participate in the meetings by video-
conference or by any means of tetecommunication
permitting their identification under the conditions
stipulated by the regulations in effect. Any shareholder may
vote by correspondence with the form completed and sent to
the company under the conditions stipulated by the
regulations in effect. This form must be received by the
company at least three days before the date of the meeting
for it to be taken into account. The Management Board may,
however, reduce these periods in favour of all the
shareholders. The owners of securities who are not
domiciled on French territory may be represented by an
intermediary registered under the conditions stipulated by
the regulations in effect.

ARTICLE 21
POWERS OF THE GENERAL MEETINGS

The specific powers of General Meetings, that the latter may delegate,
ore essentiofly the folfowing:

4th dash

- approval of the company and consolidated financial
statements.

(The remainder of the Articles without modification).

SIXTH RESOLUTION

{Powers]

The General Meeting grants any powers to the bearer of a
copy or an extract of the minutes of the present Meeting in
order to carry out any statutory or publication formalities.
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