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Euro 250,000,000

6.375% Bonds due 2010

Issue Price: 99.15%
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LEHMAN BROTHERS MERRILL LYNCH INTERNATIONAL J.P. MORGAN SECURITIES LID.
SOCIETE GENERALE

Application has been made to list the Bonds on the Luxembourg and Parls Stock exchanges,



Sophia {the "Issuer” or the "Cormpany "), after having perfarmed all necessary enquiries, confirms that this
information Memorandum contains ail relevant information with respect to Sophia and the Bonds in the con-
text of the listing of the issue and the offering of the Bonds. Furthermorsg, the Issuer confirms that the
informatian contsined in this Information Memorandum relating to Sophia and the Bonds is true and accurate
in ali material respects and not misleading, and that there are no other facts the omission of which waould
make any statement in this Information Memorandum misleading in any material respect. Sophia accepts
responsibility accordingly.

This information Memorandum does not constitute an offar of. or an invitation by {or on behalf of) the Issuer
or the Managers (as definad in section "Subscription and Sale * hereinafter) to subscribe or purchase, any of
the Bonds,

1

The distribution of this Information Memorandum and the offering or sale of the Bonds may be restricted by
law in certain jurisdictions. Persens into whose possession this information Memorandum comes must
inform themsalves about, and observe, any such restrictions, as more fully described in the Information
Memaorandum (section “Sales Restriclions " below).

o person is authorised to give any information or to make any representation not coniained in this .'nforrr_la-
tion Mermorandum and any information or representation not so contained must not be relied upon 25 havirig)
been authorised by or on behalf of Sophia or the Managers. The delivery of this Information Memorandum at
any time does not imply that the information coniained in it is correct as at any time subsequent 1o its dats.

Unless otherwise specified or the context requires, references to "Euwro” and "€ " are to the single curency
introduced in those Member States of the European Union which are participating in the third stage of the
European Economic and Monetary Union and references to "franc”, “French francs”, “FF" and “FRF" are to
the lawful currency, for the time being, with the Euro, of the Republic of France.
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Ilssue Date and
Offering Price

Authorisation

Subscripition
and Sals

Sales Restrictions

General Information

The issue amount of Euro 250,000,000 is offered for sale, subject to prior sales, from
February 18, 2000 at the price of 99.15 per cent. of the principal amount.

The issue of the Bonds was authorised by resolutions of the i} General Assembly of
the Shareholders of Sophia on November 17, 1999 and {ii} Board of Directors of the
Issuer on December 7, 1998 and a Chairman’s authorisation dated January 25, 2000.

Under a Subscription Agreement dated February 15, 2000, {the "Subscription Agree-
ment”} the following banks {hereinafter referred to as the “Managers”} have agreed
with the Issuer to subscribe and pay tor the Bonds: Natexis Banques Populaires,
Westdeutsche Landesbank Girozentrale, ABN AMRO Bank N.V., Banque Nationale
de Paris, Caboto Holding SIM S.p.A., CDC Marchés, Crédit Agricole indosuez,
Deutsche Bank Akliengesellschait, Lehman Brothers international {Europel, Merrill
Lynch International, J.P. Morgan Securities Ltd. and Société Genérale.

{1} United States. The Bonds have not been and will not be registered under the
United States Sacurities Act of 1933 {the “Securities Act”) and may not be offered or
sold within the United States except pursuant to an exemption fram, of in & trans-
action not subject 1o, the registration requirernents of the Securities Act. Accordingly,
each Manager represents and agrees that it has not offered or sald, and will not offer
or sell, any Bonds constituting part of its allotment within the United States exceptin
accordance with rule 903 of Regulation § under the Securities Act and, acoordingly,
that neither it nor any of its affifiates {including any person acting on its behalf or any
of its affiliates) has engaged or will engage in any directed seling efforts with respect
to the Bonds. Terms used in this paragraph have the meanings ascribed to them by
Reguiation &,

In addition, under U.S. Treas. Reg. § 1.163-B{c)2XN(C} {the "C Rules™), Bonds in
bearer form must be issued and delivered outside the United States and its
possessions in connaction with thair original issuance. Each Manager agrees that it
has not offerad, sold or deliverad, and will not offer, sell or deliver, directly or in-
directly, Bonds in bearer form within the United States or its possessions in
connection with their original issuance. Further, in connection with the original
issuance of Bonds in bearer form, it has not communicated, and will not cormmuni-
cate, directly or indirectly, with a prospective purchaser if either af them is within the
United States or its possessions or otherwise fnvolve its U.S. office in the offer or
sale of Bonds in Learer form. Terms used in this paragraph have the meanings
ascribed to them by the U.S, Iniernal Revenue Code and regulations thereunder,
including the C Rules.

{2) United Kingdom, Each Manager further represents and agrees that:

(i) it has not offered or sold and, prior to the expiry of the peried of six months from
the Closing Date. will not offer or sell any Bends to persans in the United Kingdom
except to persons whoss ordinary activities involve them in acquiring, holding,
managing or disposing of investments {as principal or agent} for the purposes of their
businesses or otherwise in tircumstances which have not resulted and will not resuit
in an offer to the public in the United Kingdom within the meaning of the Public Offers
of Securities Regulation 19985;

i) it has complied and wil! comply with all applicable provisions of the Financial
Services Act 1986 with respect to anything done by it in relation to the Bonds in, from
or otherwise involving the United Kingdom; and

fiii} it has only issued ar passed on and will only issue or pass in the United Kingdomn
any document received by it in cannection with the issue of the Bonds to 3 person
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_Listing Information

who is of a kind described in Article 11(3} of the Financia! Services Act 1966
{Investment Advertisements) (Exermptions) Order 1996 or is a person to whom such
document may otherwise lawiully be issued or passed on.

{3) Federal Republic of Germany. The Bonds are issued under the "Euro-Securities
Exemptian” pursuant to & 4{1} No. 1 and & 4(2] of the Securities Sales Prospectus Act
of the Federa! Republic of Germany {WerpapierVerkaufsprospekt-Gesetz) of
December 13, 1990 [the “Securities Prospectus Act™). Each Manager is aware of the
fact that no sales prospectus (Wertpapier-Verkaufsprospekt) in Germany has been
and will be published and each Manager will comply with the Securities Prospecius
Act and the restrictions applying to the offer and distribution of Euro-Securities. In
particutar, each Manager underiakes not to engage in public advertisernents
{Bffentliche Werbung) in the Federal Republic of Germany with respact 1o the Bonds.

{4) France. The Issuer and each Manager has represented and agreed that the Bonds
are being issued outside the Republic of France and that it has not offered or sold,
and will not offer or sell any Bonds in the Republic of France, in connection with their
inftial distribution, and has not distributed and will not distribute or cause to be distri-
buted in the Republic of France the Offering Material, except to (i} qualified investors
finvestisseurs qualifiés) andfor (i} within e restricted group of investors (eercie
restreint d'investisseurs), all as defined in article 6 of ordonnance no. 67-833 dated
28" Septernber, 1967 (as amended) and décret no, 98-880 dated 1# October, 1988,

t5) The Netharlands, The Bonds are offered under the Euro-securities exemption
pursugnt 1o Article 6 of The Netherlands Exemption Regulation of the Securities
Markets Supervision Act of 1985 {vrijstellingsregeling Wet toezicht effectenverkeer

. 1985). In particular, no general advertising or colcd-caliing campaign may be conducted

with respect to the Bonds.

{6) Gther Jurisdictions. Each Menager acknowladges that no action has been or will
be taken in or from any jurisdiction by the Managers or the Issuer that would permit 2
public offering of the Bonds, or possession or distribution of the Offering Material, in
any jurisdiction where action for those purposes is required. Each Manager will
comply with all appliceble laws in each jurisdiction in or from which it purchases,
offers, sells or delivers Bonds or has in its possession or distributes the Offering
Material or any other offering material relating to the Bonds.

Application has bean made to list the Bonds on the Paris and Luxembourg stock
exchanges.

Prior to the listing of the Bonds on the Luxembourg Stock Exchenge, a legal notice
relating ta their issue will be filed with the Chief Registrar of the District Court in
Luxembourg (Greffier en Chef du Tribunal d'Arrondissement de et & Luxembourg)
where a copy of such notice and a copy of the Statuts of the issuer may ba examined
and obigined by the public.

The Annual Report for the fiscal year ended Decemnber 31, 1928, the interim financial
statements as at June 30, 1999 snd future sudited snnual consolidated and
unconsolidated financial statements and interirmn unaudited consolidated and un-
consolidated financial statements on a semi-annual basis of the lssuer may be
inspacted and obtained (free of chargel by the Bondhoiders at the Main Office of the
Paying Agent in Luxembourg as long as the Bonds are listed on the Luxembourg
Stock Exchange. In addition, copies of the constitutive documents of Sophia and the
Subscription Agreement and the Paying Agency and Security Custedian Agreement
will be avaitable for inspection at such office during normal business hours.

For the purpose of the listing of the Bonds on the Paris Stock Exchenge, pursuant to
Articles 6 and 7 of Ordinance dated September 28, 1967, as amended, this
Information Mernorandum has been submitted to the clearance procedures of the

“Gommission des Cpérations de Bourse (the “COB"} in Paris, and hes oblained the
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visa n® 00-171 dated February 16, 2000. The legal notice concerning the listing of the
Bonds on the Paris Stock Exchange has been published in the Bulletin des Annonces
Légales Obligatoires (BALD) on February 18, 2000.

Initial delivery of the Bonds will be effected on February 18, 2000, the closing date, in
the form of a Global Bond which will be depositad with Société Interprofessionelie
pour la Compensation des Valeurs Mobiliéres {the “SICOVAM™). Purchasers will
share in this Globa! Bond through crediis to deposit accounts.

The Issuer is not involved in any litigation, arbitration or administrative proceedings
relating 1o claims or amounts which are material in the context of the issue of the
Bonds nor, so far as it is aware, having made all reasonable enquiries, are any such
litigation, arbitration or administrative proceedings pending or threatened.

The long-term debt of the Issuer and this bond issue have been rated A" by
Standard & Poor's and "A” by Fitch 1BCA,

The net proceeds of the tssue amourting to approximately Euro 247.2 rillion {pefore
deducting the expenses of the issue) will be used for finencing the real-estate
business of the Issuer.

There has been no material adverse change in the condition, financial or otherwise, of -
the Issusr singe December 31, 1998.

The Document de Référence in the French language relsting to the Issuer, in-
corporeting the Annual Report for the year ended December 31,1908 and registerad
with the COB on April 23, 1899 under n® R92-135 and the document for the merger of
various subsidiaries of Sophia with the visa number 99-1 280 as of Octaber 18, 1899,
incarporating the Consolidated Interim Accounts as at June 30, 1993, as wall as the
Annual Report of the Issuer for the year ended December 31, 1988 in the English
language are incorporated by reference into this Information Mernorandum.

Copies thereof may be obtained without charge at the principal office of the paying
agents in Paris and in the City of Luxembourg: Natexis Bangues Populaires, 115, rue
Montmatre, 75002 Paris, France and WestLB Internationai S.A., 32-34, boulevard
Grande-Duchesse Charlotte, Luxemnbaurg and at the principal office of the Issuer, 63,
avenue des Champs Elysées, 75008 Paris, France.

Listing Agent in Luxembourg is WestLE International S.A,, 32-34, boutevard Grande-
Duchesse Charlotts, Luxembourg.

The Bonds have been accepted for Clearance through SICOVAM, Euroclear and
Clearstrearn Banking with the following reference numbers:

10725194
FR 0000498255
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The Fngiish text of these Terms and Conditions is the
legaily binding varsion. The German transiation, which is
available at the offices of the Faying Agents, is for con-
vanience only.

Terms and Conditions
of the Bonds

The fbﬂmwng are the Terrns and Conditions {the "Condi-
tians "} of the Bonds which will be phiysically attached o
the Glabal Bond.

£1
Farm and Denomination

(1) The Bands are issued outsice the Republic of France in
the aggregate principal amount of EURQ 250,000,000
{FURO two-hundred-fifty-milliion] and consist of

250,000 Bonds of EURO 1,000 each,
numbered 000 001 to 250 000

payable 1o bearer and ranking pari passu among themsel-
ves (the "Bonds").

{2} Tha Bonds and the interest claims shall, for the entire
lifetime of the Bonds, be represented by a global bearer
bend (“Global Bearer Bond”), deposited with Société
tntarprofessionnelle pour la Compensation des Valeurs
Mobiligres, Paris ithe “Clearing System”™}. The Globel
Baarer Bond bears the handwritten signztures of an
authorised signatory of Sophia, Paris, Republic of France,
(the “Issuer”]) as well as tha handwritten signature of a
controf afficer of Natexis Bangues Fopulsires, Paris.

{3} The right to demand the printing and delivery of
individusl Bonds or Coupons shall he excluded for the
lifetime of the Bonds. The Bends are transferable in
accordance with the rules and regulations of the Clearing
Systern.

(4] The Issuer reserves the right from titne 1o time without
the consent of the bondhaiders to issue additional bonds
with identical terms, so that the same shall be consoli-
dsted, form a single issue with and intrease tha aggrogate
principal amount of the Bonds. The term “Bonds "™ shall, in
the evant of such increase, also comprise such additionally
issued honds,

£E2
Status

The Bonds constitute direct, unconditichal, unsecurad and
unsubordinated obligations of the Issuer and rank pari
passy with all other present and future unsecured and
unsubordinated oblipations of the Issuer, save as other-
wise datermined by mandatory provisions of iaw.

i3
Megative Pledge

Solong as any of the Bands remains outstanding, the issu-
er will not create or permit to subsist ey Security Intarest

Dar englischa Taxt disser Anfefhebedingungen ist die
rachitfich verbindliche Versicn. Die deutsche Ubersetzung,
die bei den Geschifissieflen der Zahistellen erhairfn:h_l;sr,
ist unverbindlich und dient der Erigichterung des Versténd-
nisses.

Anleihebedingungen der
Teilschuld-
verschreibungen

Bei dem nachstehenden Text handelt es sich um dig An-
lethebadinglingen (die .Anisihebedingungen”) der Teil-
schuldverschraibungen, die der Gicbalurkunde beige-
heftet werdar.

51
Form und Nennbetrag

11 Die Anfeine wird aukerhalb der Republik Frankreich im
Gesamtinennbetrag von EURO 250.000.000 {EURG zwei
hundertfintzig Millionen) begeben und ist eingetsilt in

250.000 Tellschuldverschreibungen 2u je EURO 1.000,
Mr. 000 Q01 bis 250 000,

die aut den Inhaber lauten und untereinander gleich-
berechtigt sind {he ,, Teilschuldverschreibungen 1.

{2} Die Teilschuldverschrefungen und die Zinsanspriiche
sind Tir die gesamts Laufzeit der Anleihe in einer Inhaber-
Sammelschuldversehraibung (die |, Sammelurkunde™| ver-
brieft, die bei der Socigté Interprofessionnelle pour
le Compensation des Valeurs Mobiligres, Parig ldas
.Clearingsystam”} hinterlegt wird. Die Sarnrmelurkunds
tragt die eigenhandige Unterschrift eines zeichnungs-
berechtigten Vertreters der Sophia, Paris, Republix Frank.-
reich, (die .Anleiheschuldnerin®} sowia die eigenhandigs
Untarschriff  enes KontroWibeauitragten dgr Natexis
Bangues Populaires, Paris.

{3} Ein Anspruch auf Ausdruek und Auslieferung effektiver .
Teilschuldverschreibungen oder Zinsscheine ist wahrend
der gesamten Laufzsit der Anleihe ausgeschlossen. Die
Teilschuldverschreibungen sind gemal den Regeluagsn
und Bestirmmungen des Clesringsystems Gbertragbar.

(# Dia Anleiheschuldnerin behélt sich das Rechi vor,
von Zeit zu Zait ohne Zustimmung der Anleihegliubiger
weiers Schuldverschreibungen it gleicher Ausstatiung
in der Waise zu begeben, dalk sie it den Teilschuld-
verschrelbungen zusammengsfait werden, eine einhait-
liche Anleihe mit ihnen bilden und ihren Gesamtnenn-
tetrag echdhen. Der Begriff , Teilschuldverschretbungan®
umnfafit im Falle einer sclchen ErhGhung such solcha
zusétzich begebenen Schuldverschreibungen.

§2
Status

Die Teilschuldvarschreoungen stellen  direkta, unbe-
dingte, unbesicherte und nicht nachrangigs Verbindlich-
ketten der Anleiheschuldnenn dar und stehen vorbehalt-
iich zwingender Rechtsvorschriften im gleichen Rang
mit allen anderen gegenwdrtigen und zukiinftigen unbe-
sicharten ung nicht nachrangigen Verbindlichkeiten der
Anleiheschuldnerin.

§3
Negatlverklarung

Solanga Teilschuldverschreibungen ausstehen, wird die
Anleiheschuidnerin kein Grund- cder Mobiliarpfandrecht



{as defined below upon any of its assets or revenues, pre-
sent or future, to secure any Belevant Debt (as detined
below) or any guarantee or indsmnity in respect of any
Ralevant Debt unless, at the samea time or prior thereto,
the Issuet's obligations under the Bonds are equalty and
rateably secured tharewath.

For the purposes of this & 3, "Security Interest” means
any mortgage, lien, pledge, charge or ather form of securi-
1y interest {siroté réedol and “Relevant Debt” means any
present or future indebtedness for borrowed money in the
farm of, or represented by, bonds, notes or debentures
{obligations] which are for the time being, or capable of
being, quoted, listed, or ordinarily dealt in on any stock ex-
change. -

54
Interest

{11 The Bonds bear intarast at the rate of 6.375 % per
annwm as from February 18, 2000, Interest is peyable on
February 18 of each year.

{21 The Bonds will cease to bear interest st the end of the
day preceding the date on which thay become due for re-
demption, evan If the due date is not & Busingss Day (as
defined below). Should the Issuear fail to redeem the Bonds
at.the due date thereof or, if the due date is not a Business
Day, on the next following Business Day, the Bonds shall
not cease to bear interest at the end of the day preceding
the dus date, but intérest shall continue to accrus until the
payrnent of such pringipal has been effected, but in no
case beyond the founteenth day after the dale on which
the necessary funds have besn provided to the Chisl
Paying Agent {as defined in & 7 paragraph 1 below| and
notice thereof has been given in accordance with & 11.

13] For the purposes of the above provisions, "Business
Day" means a day on which all relavant pars of the Trans-
European Automated RealTime Gross Settlement
Express Transfer System {*TARGET"} are operational to
effect such & payment.

(4) If interast is to be calculated for 2 period of less than
one year, it shall be calculated on the basis of tho actual
number of days elapsed divided by 365 {or, if any portion of
that Interest period falls in a lsap year, the sum of {a} the
actusl number of days in that portion of the Interest Period
falling in & teap vear divided by 366 and (b} the actual
number of days in that portion of the Interest Period falling
in a non-leap year divided by 365).

¥5
Redemption and Purchase

{11 The iife of the Bonds shall be ten years. The lssuer
undertakes to redeem the Bonds et their principal amount
on February 18, 2010.

(2} The Issuer has the right to purchase Bonds in the
market or etherwise.

{3} All Notes so redeamed or purchased will be cancelled
and may not be re-issued or resold.

E6
Paymernts

(1) The Issuer irrevacably undertakes to pay to the Chief
Paying Agant {as defined in § 7 paragreph 1 below), a5 and

{wia nachstehend definkert) an ihren gegenwdrtigen odar
zukiinftigen Vermdgenswermen coder Einkinften zur Be-
sicherung iner relevanten Schuld twie nachstehend
dafiniert) oder zur Besicherung einer Garantie oder Blrg-
schaft in bezug auf eine relevante Schuld begrinden ader
bastehen lassen, sofern eine solche  Sicherheit nicht
mincdestans gleichesitig, anteilig und gleichrangig auf die
Verbindlichketten der Anlsiheschuidnern aus den Teil-
schuldverschreibungen erstreckt wird.

Im Sinne dieses & 3 bedeutet ,Grund- oder Mobiliarpfand-
recht” jede Hypathekenbestellung.‘Verpfandung oder
sonstige dingliche Belastung (sdreté réelle), und rele-
vante Schuld” bedewtet jode gegenwértige odet zuklinfti-
ge Verschuidung aus aufgenommenen Geldern in der
Form von Schuldverschreibungan oder verbrieft dureh
Schuldvarechreinungen fabligations), die derzeit an einer
Wartpaplerhdrse  noliert, eingefithrt oder gehandelt
werden oder notiert, eingefdhrt oder gehandelt werden
kéinnen,

54
Verzinsung

(1) Die Teilschuldverschreibungen sind vorn 18, Februar
2000 an it 6,275 % jahriich zu verzinsen. Die Zinsen
werdsn am 18. Februar eines jeden Jahres falig.

{2} Die Verzinsung der Teilschuldvarschreibungen endet
mit Ablauf des Tages, der dem Falligkeitstag vorausgaht,
und zwar such dann, wenn der Faligkeitstag kein Bank-
arbeitstag (wie nschstehend definiert) ist. Sofern die An-
leiheschuldnerin jedoch die Verpilichtung zur Rickzahlung
bei Falligkeit oder, wenn der Falligkeitstag kein Bank-
arbeitstag ist, am deauffoigenden Bankarbeitstag nicht
ariillt, erdet die Yerzinsung nicht mit Ablauf des Tages vor
Faligksit, sondem erst mit der Einldsung, spdtestens
jedoch 14 Tage nach dem Tag, an dem gemé 511 be-
kanntgemacht wird, da die eforderlichen Betrége bei dar
Haupizahistalle iwie unten in § 7(1) dafiniert) bereitgestellt
worden sind,

{3) Im Rahmen der_vorsishendan Bestimmungen ist
. Bankarbeitstag" ein Tag, en dem alle relevanten Teile des
Trans-European Automated Real-Time Gross Settlernent
Exprass fransfer Systam {, TARGET”| §iv die Zwecka der
Abwickiung einer soichen Zahlung hetriensbersit sind.

{4} Sind Zinsen fir einen Zeitraurn von weniger als eingm
Jahr zu berechnen, so erfolgt die Berechnung anhand der
ahgelautenan Tage geteift durch 365 {oder, wenn die be-
treffende Zinspenods teilweise in gin_Schaltjshr &K, an-
hand der Summe {a) der abgelaufensn Tage in dem Tail der
Zinsperieda, der in ein Schaltjahr fallt, geteill durch 366
und (b} der abgelauferen Tage in dem Teil der Zinspariade,
der nicht in ein Schaltjahr fallt, geteilt durch 2851

§5
Riickzablung und Erwerb

{1} Die iaufreit der Teilschuldverschreibungen beragt
zehn Jahre, Die Anleiheschuldnarin verpflichtet sich, die
Teilschuldverschreibungen am 18, Februar 2010 zum
Neannwert zurlckzuzahlen.

{2) Die Anleiheschuldnarin ist barechtigt, Teilschuldver-
schreibungan em Markt oder auf sonstige Weise zu enwer-
ben.

{3 Alle derart zurlickgezahhen cder erworbenen Tail-
schuldverschreibungan werden entwertot und dirfen
nicht erneut begeben oder wisderverkauft werden.

56
Zahlungen

{1} Die Anleiheschuldnerin verpflichtet sich unwidorruf-
lich, Kapital und Zinsen sowie etwa gemal & 3{1) zu



whan dus, the full amount of principal, interest and any
sdditional amaunts payable in accordance  with 53
paragraph 1in EURQ, as imtroduced &t the start of the third
stage of Europesn econornic ang monstary union pursuant
to the Tresty establishing the European Community, as
amended by the Treaty on Europsan Union. This undar-
taking covers tha transfer of the funds 1o be made when
due and under all circumstances and regardless of the
hationality, domicile or residence of the halders of the
Bonds ("Bondholders™).

{2} Capital, interest and any additivnal amounts payable in
accordance with §.8 paragraph 1 shall be paid to the Bond-
heolders with due obsarvance of any applicable tax, forsign
gxchange and othar lavws and ragulations, withoui it being
permissible to require the execution of an affidsvit or
complisnce with any other formality, unless prescribed by
the laws of such country,

[3) Payrnents of principal shall be made subject 1o para-
graph 1 ahove, 1o 1he Clearing System or to its erder for
credit to the accounts of the relevant accountholders of
the Ciearing System upon presentation and sumender of
the Glohal Bearar Bond at the specified office of any
Paying Agent.

{4} The |ssuer shalt e dischargad by payment 1o, or 1o tha
order of, the Clearing System. Each Bondholder must look
solely to the Clearing System for his share af any payment
made by the tssuer to, or to the order of, the Clearing
Systern,

() The issuer may at the ¢ost and risk of the Bondholders
teposit with the Amitsgericht Disseldorf (Local Court)
interest or principal not claimed by Bonchelders within
12 months after the due date thereol, even though
the respective Bondholdars may not be in default of
accaptance, with tha waiver of the right 1o withdraw such
deposits. Upon such daposit, &ll claims of the respective
Bondholdars against the Issuer and zgainst any third
partisa liable for the performance of the lssuar's obii-
gations shall cease.

{6} The term for prasentation of Bonds pursuant to & 801,
subparagraph 1, sentence 1 of the BGB [German Civil
Codel iz reduced 1o 10 years.

57
Paying Agents and Securlty Custodlan

{1) Paying agents {hereinafier retsrred to as the "Paying
Agents”] are:

al Westdeutsche Landasbank Girozentrale
Herzogstrasse 15
040217 Disseldort
(the “Chief Paying Agent”);

bt MNatexis Bangues Populaires
115 rue Montrmartre
F-75002 Paris

¢l WesiLB Intarnationat S.A.
32-34 Boulevard Grend Duchesse Charotts
L-2014 Luxembaourg

{2) The Issuer, with the consent of the Chief Paying Agent,
may appoint additional Paying Agents or terrinate the
appointment of individua! Paying Agents by publication in
accordance with § 11.

I3 The Chief Paying Agent and the Paying Agents acting
in such capacity act only es egents of the lssuer; there is
ng agency or fiduciary relaticnship between the Chief
Paying Agent or the Peying Agents and the Bondholdars.

{4) Neither the Issuer nor the Paying Agents are obiigad to
examine the title of any Bondholder.

zahlende zusatzliche Betrage an die Hauptzahlstelle (wie
unten in & 71! definisrt) bel Falligkeitin EURD, wig zu Be-
ginn der dritten Stufe der Europdischen Wirtschalis- und
Wihrungsunion aufgrund des EG-Vertrags, abgedndert
durch den Vertrag Gber die: Europaischa Union, eingethrt,
zurlickazablen. Disse Verpflichtung umifalt den recht-
zeitigen Transfer der jeweils filligen Betrage unter allen
Umstindan und ohne Ricksicht auf die Staatsangehdrig-
keit, den Wohnsitz oder den gewbhnlichen Aufenthaltsort
der inhaber von Teilschuldverschraibungen {,Anlcihe-
gléubiger”],

{2} Kapital, Zinsen sowia etwaig gemal & 8{1) 2u zahlende
zusatziiche Betrage werden cen Anlciheglfubigern unter
Beachiung ‘etwaiger Steuar, Deviser- und sonstiger
Vorschriften eingelost, ohne da die Ausferligung eines
Affidavits oder die Ertiillung irgendeiner sonstigan Farm-
lichkeit verlangt werden darf, es sei denn, das Hecht des
botralfendan Landes schreibt dieses zwingend vor.

{3} Zahlungen von Kapilal erfolgen vorbehaltlich das obi-
gen Absatzes (1) an das Clearingsystem odar an dessen
Order zur Gutschiift auf den Konten der betrefienden
Kontoinhaker des Clearingsysterns gegen Vorlage und Ein-
reichung der Sammelurkunde bei der festgelegten
Geschaftsstelle giner jeden Zahistalle. :

{4) Die Anleiheschuldnetin zahlt mit schuldbetreisnder
Whrkung an das Clearingsystem oder an dessen Order Je-
der Anlethegliubiger hat sich hinsichtiich seines Anteils an
einer von der Anleiheschuldnerin an das Clearingzystem
oder an dessen Order gelaisteten Zahlung ausschliaBlich
an das Clearingsystem 2u halten,

{5) Die Anleiheschuldnerin kann die von_Anleiheglau-
bigern innerhalb von 2wilf Monaten nach Falligkeit nicht
erhobenen Betriige an Kapital und Zinsen auf Gefahr und
Kosten dieser Anleiheglaubiger beim AmtsEenchI Diissel-
dorf unter Verzicht auf das Recht der Rilcknahme hinter-
legen, auch wenn sich die Anlsiheglaubiger nicht in An-
nahmeverzug befinden. Mit der Hinterlagung erlischt
jeglicher Anspruch dieser Anlsihegldubiger gepen die
Anleiheschuldnerin und gegen fir die Erfillung von deren
Verbindlichkeiten haftende Dritte.

{6 Die in § 801 Absatz 1 Satz 1 bestimmite Vorlegungs-
frist wird fiir die Teilschuldvessshraibungen auf zehn Jahre
verkiirzt.

§7
Zahistellen und Sicherheitenverwahrerin

{1) Zahlstellen im folgenden die .. Zahlstellen™) sind

&) Westdeutsche Landesbank Girozentrale
Herzogstrasse 15
D-20217 Disseldorf
{die ,Hauptzahlstelle™};

bl Natexis Banques Populaires
115 rue Montmartre
F-75002 Paris; und

¢} WestLB Intemational 5.A.
32-34 Boulevard Grand Duchesse Charictte
L2014 Luxernbourg.

{2} Dis Anteiheschuldnerin kann mit Zustimmung dor
Hauptzahistelle durch  Verdffentlichung gemat & 11
zusiitziche Zahlstellen bestelien oder die Bestellung ein-
ralner Zahlstallen widemuten.

{3) Die Hauptzahlstelle und die Zshistellen handeln in ihter
Eigenschaft als sclche ausschlisBlich als Beauftragte der
Ardaiheschuldnerin und stahen nicht in ainem Ausftrags-
pder Trauhandverhaltnis zu den Anleibegidiubigern.

(4) Weder die Anieiheschuldnerin noch die Zahisteilen
Sir?';fj verpflichtet, die Berschtigung der Anleihegidubiger zu
prirfen.



{5} There wifl at all times be (il a Chiet Paying Agent having
a specified office in 3 European city and (iil, so long as the
Bonds are listed on the Paris Steck Exchange, a Paying
Agent in Paris and §ii}, so fong as the Bonds are listed on
the Luxembourg Stock Exchange, a Paying Agent in
Luzembourg.

16} Wastdeutsche Landesbank Girozentrale shall futher-
micre act as Security Custodian for the benefitof the Bond-
holders with such duties and rights as are expressly
assignad to the Security Custodian in these Terms and
Canditions of the Bonds.

{7] Any sBcurity 10 be grented pursuant to § 3 shall be
granted to the Security Custodian or any person nomina-
ted by tha Security Custodian. All rights anising from such
saclity shall be held and exearcised for the benefit of the
Bondholders exclusively by the Security Custodian or by
the person nominated by the Security Custodian, notwith-
standing the occurrence of any of the events referred to in
59, .

{8} The Security Custodian is entitled to charge the Bond-
holders in proportion 1o thair holdings any expensses it may
incur in locking atter the rights of the Bondhelders, and 10
requast an advance payment. The proceeds from the in-
forearment and foreclosure of any security grented shall be
applied first to the costs and expenses of the Seocurity
Custodian reasenably incurred in connection therewith.
The remaining amaunt shall be distrbuted to the Bond-
holders in proportion to their respective claims, and it shall
first e applied against unpaid interest, then against unpaid
principal and then against unpaid premium, i any.

{4 The Securty Custodian, any nominee of the Security
Custodian, the Chisf Paying Agent and the Paying Agents
shall only be held responsible {or giving, failing 1o give, or
accepting a declaration or for acting or faling 1o act on
behalf of the lssuer or as Security Custodian for the Bond-
holders, respactively, il and insofar as thay have failed 1o
act with proper sare and atiention.

EB
Taxation

{1} Tha Bonds being issued outside the Republic of
France, interest and other revenues in respect of the
Bonds benefit under present law from the exempticn
provided for in Article 131 guster of the Code Général das
Impéts (General Tax Code| from deduction of tax at source.
Agcordingly such payments do not give the right 1o any tax
credit frorn any French source.

All payments of principal and interest shall be made
without any deduction or withholding at source of any
prasent or future taxes, duties or charges of whatever king
levied or imposed by or in the Republic of France unless
the (ssuer is compelied by law to make such deduction or
withholding. Any such taxes, duties or charges levied or
imposet by or in the Republic of France by way of
deduction or withholding at source shall, to the fullest
extent than permitted by law, bs borne by the Issusr as
additional amounts in such a2 way that after deduction of
such taxes or duties, the Bondho!ders will recaive the full
amount which would have bean dug and paysbie in
raspect of the Bonds in the absence of such withholding.

2} The Issuer, however, shall not be obliged to pay such
additionat amounts on actount of such taxes, duties or

~ charges,

le} which are peyable on payrments of principal and
interest otherwise than by deduction or withholding at
SOUFCE; QF

[5) Es wird jederzeit () eine Hauptzahlstelle mil festgeles-
ter Geschiflsstele in eingr evropéischen Stadt und (i},
solange die Teilschuldversghreibungen an der Pariser
Birse notiart werden, eine Zahistellz in Paris und (i}, so-
lange dia Teilschuldverschreibungen an der Luxamburger
Borss natiert werden eine Zahistelle in Luxemburg
ochen.

(6} Die Westdeuische Lendesbank Girozentrale wird fer-
ner ale Sicherheftenverwahrern fir die Anleihegldubiger
mit den der Sicherhsitenvarwahrerin in diesen Anleihe-
badingungen ausdricklich zugawiesenen Pflichten und
Rechtan tatig.

{71 Gegebenanfalls von der Anleiheschuldnarin gennal
& 3 zu basieliende Sicharheiten werden der Sicherheiten-
verwahrerin oder einer von dieser benanntan Person
hastellt. Alle Bechte an und aus den hesteliten Sicher
heiten werden ausschlieBlich won der Sicherheiten-
verwahrerin oder der von dieser banannten Person fir dis
Anlsihegliubiger getalten und ausgelit, ungeachtet des
Efntritts eines der in § 9 genannten Félle.

{8} Die Sicherhsitenverwahrerin ist berechtigt, die ihr bei
der Wahrnehrnung der Rechte der Anleiheglaubiger etwa
enistehenden Kosten diesen im Verhallnis ihrer Anleihe-
forderungen in Rechnung 2u stellen und von thnan &inen
Kostenvarschul anzuferdern. Der aus der Durchsetzung
und Verwertung von Sicherhalten erzielte Edds wird 2uerst
auf die der Sicherheitenverwahrerin im Zusammenhang
damit entstandenen angemaessensn Kosten vermechnet.
Der verbleibende Betrag wird im Verhilinis der joweiligen
Anspriche der Anleiheglaubiger an diese verteilt, und
zvear 2undchst auf rickstindige Zinsen, sodann auf rack-
standigas Kapital und sohlieBlich auf ein etwaiges ritck-
standiges Aufgeld.

{9) Die Sicherheitenverwahrerin, jede von dieser benann-
te Person, die Hauptzahistelle und die Zahistelkan haften
dafdr, daB sie fiir die Anleiheschuldnerin bzw. als Sicher-
heitenverwshrerin fir die Anleihegiiubiger Erkiarungen
abgeben, nicht abgeben oder entgegennehmen, Hand-
lungan varnehmen oder uatarlassen, nur dann, wenn und
serwvsit sie die Sorgfalt eines ardentlichen Kaulmanns ver-
letzt haber,

EB
Steuern

{1} Da die Anlsihe suBerhalb der Republik Frankreich
hegeboen wird, sind nach_derzeitigam Recht fins- und
sonstige ErrBge aus den TeiIsclhuldv?rschrmbungen auf-
grund der Ausnahmeregelung in Artnkel 131 guater des
Code Géndral des Impats (Allgemeines Steuergesetz) von
der Besteuerung an der Quelle befreit. Folglich gewdhran
solche Zahtungen nicht das Recht auf irgendwelche fran-
zisischan Steuerqutschriften.

Alle Zahlungen von Kapital und Zinsen sind ohne Einbehalt
oder Abzug an der Qualie von irgendwelchen gegen-
wartigen oder zukiinftigen Steuern, Geblihren oder Ab-
gaben, die von oder in der Republlk Frankreich erhoben
werden, zu zahlen, es sei dann, die Anleiheschuldnerin ist
gesetzlich verpflichtet, salcha Einbehaha odar Abziige vor-
zunehmen. Ctwaige von der Republik Frankreich durch
Einbehalt odar Abzug an der Quelle erhabenan Steuern,
Geblifren cder Abgaben sind jeweils im vollen gasetzlich
zulassigen Umifang von der Anletheschuldnann als rushtz-
liche Betrage in der Weise zu tragen, dab die den Anleiha-
gléubigern nach einem solchen Einbahak cder Abzug ru-
{lieRenden Betidga den Betragen entsprechen, die sie
ohpe sinen solchen Einhehalt oder Abzug erhalten hitten.

{2) Dig Anleiheschuldnerin ist jedach nicht Zur Zahlung zu-
sétzlicher Betrige wegen solcher Steuern, Gebhren ader
Abgaben verpflichtet, :

ig} die auf andere Weise als durch Abzug oder Einbe-
halt an der Quelle aud Zzhlungen von Kapital unddoder
Zinsen zu entrichten sind; odear



(b} 10 which & Bondhalder is subject for any reason
other than the mere Tact of his being a holder of Bonds
or receiving principal ar interest in respect thereof, in
particular il the Bondholder is subject to such taxes,
duties or charges on account of 8 persanal unrastrictad
or rastricted tax lisbility in Franece, or in another
member state of the European Union if such taxes,
duties or charges arise pursuant to legislation or
regulations introduced az a rasult of a diractive of the
Europaan Union; o

fel which would not be payable if the Bondholder had
duly presented his Bonds for paymeant within 30 days
aftar the dug date tharaaf ar after the relevant date; if
tha full amount of the monies payable has nst been
received by the Chief Paying Agent on or before the
dus date, the relevamt date for the baginning of such
J0-day period shall be the day on which, the fuli
amount of such monies having been so received,
natice 1o that effect is duly given by the Chief Paying
Agent in accordance with § 11,

i31 if at any time after tha issuance of the Bonds the Issuer
hecomes obliged to pay additional amounts referrad to in
paragraph 1 of this & 8 as aresult of a chahge in tax laws or
their ppplicauon, it shall be entitled, upon not lass than
three manths’ natice, to redeem prior 1o Maturity all Bonds
at par on the 18th day of each maonth. No such notice shafl
take effact prior to the 18th day of the month preceding
the month in which payrment of additional amounts or de-
duction or withholding of such taxes, duties cr charges at
source would be required for the first time. The interest
acciued from the proceding interest date up to the re-
gemc]fﬂon date shall be paid against surrender of the
ongs,

{41 any natics for redempticn shall be given by the Issuer
by publication in sccordance with § 11,

& Save for the avemls mantioned in this & 8, the Issuer
shall rot be enititled to redearn the Bonds prior ta maturity.

&g
Events of Default

11} Each holdar of Bongs shall be entitled 1o declare his
Bonds due and o demand immediale redemption of his
Eonds at par plus accrued interest, if

(a) the Issuey, for any reason whatsoever, fails to make
paymemnt of principal and interest. including additional
amounts according to § 8, if any, within 14 days after
the duse date thereof; or

(bl the Issuer, for any reason whatsoaver, fails to duly
perfairm any other obligation under these Bonds, and
such failure continues for more than 30 days after
rec_e?l by the Issuer of writtan notica thereof by the
Chief Paying Agent: or

{c) the lssuer fails {i} to futfill any payment abligation in
-respect of borrowad rmonies of under a guarantee or
an indemnity in raspect of borrawed monies within
any appiicable grace periad, or ¢} any such payment
obligation, guarantee or indamnity becbmes due and
payzble pramaturely by reason of any actual or
potential default, event of default or the lika {how-

10

{bl denan ein Anleiheglubiger aus sinem andsren
Grund als der blofRen Tatsache, dalb er Inhaber von Teil-
schuldverschreibungen oder Empféngsr von Kapital
ader Zinsen aus den Teilschuldverschreibungen ist,
untadiegt, und zwar inshesondere wenn dar Andaihe-
glaubiger diesen Steuern, Gebithren oder Abgaben
aufgrund einer persanlichen unbeschrinkien oder be-
schrinkten Steuerpflicht in Frankreich oder in einern
anderen Mitgliedssiaat der Europdischen Union, falls
solche Steuern, Geblhren ader Abgaben aufgrund van
Gesetzen oder Yerordnungen erhoben werden, die auf
aine Richtlinis der Europaischen Union zurickgehen,
unterliegt; oder

{c) die micht zahlbar wiren, wenn der Anleihegldubiger
seina Teilschuldverschreibungen innerhalb ven 30
Tagen nach Félligkeit oder nach dem makgeblichen
Tag zur Zahlung vorgeleqgt hatte; sofem die Hauptzahl-
stelle dis jewsils filligen Betrage am odsr vor dem
Falligksitsteg nicht erhalicn hat, ist der fir den Baginn
der 20-Tage-Frist maflgebliche Tag der Tag, an dem
gemal & 11 angakindigt worden ist, dak die erforder-
lichen Betrage bei der Hauptzahlstelle bereiigestellt
winden sird.

{3) Falls die Anleiheschuldnerin zu irgendsinemn Zeitpurkt
infolge einer Anderung des Steuemmechts oder seinar
Anwendung nach der Begebung der Teilschuldver-
schreibungen zusétzliche Betrige gemsl Absatz (1) zu
zahlen hat ader zu zahlen haben wird, ist dic Anleihe-
schuldnerin berechtigt, samitliche Teilschuldversehreibun-
gen mit einer Frist von wenigstens drei Menaien zu jedem
18. Tag eines Monats zur vorzeitigen Rickzahlung zu kin-
digen. Disse Kindigung ist frihestens zu dem 18. Tag des
Manats moglich, der dem Monat vorausgeht, in welchen
erstrals zusatzliche Betrige zu zahlen wiren baw. der
arige Steuarn, Gebithren oder Abgaber wn Wege des
Abzuges an der Quellz abzuzishen oder im Wage des Ein-
behalls an der Quelle einzubehalten waren. Die vom
varausgehendan Zinstermin bis zum  Rickzahlungstag
aufgelayfenen Zinsen warden gegen Einreichung der Teil-
schuldverschreibungen gezahit.

{4 Eine Kiindigung durch die Anleiheschuldnerin arfolgt
durch Varotfentlichung gemdi 3 11.

(5} Abgeschen van den in diesern & 8 genannten Fiilen
ist die AnleTheschuldnerin nicht barechtigt, die Teillachuld-
varschrsibungen zur vorzeitigen Ruckzahlung zu kiindigan,

59
Kiindigungsgriinde

{1} Jeder Inhaber von Teilachuldverschrelbungen st be-
rechtigt, seina Teilschuldvarschreibungen 1allig 2u stelien
und deran sofortige Rickzahlung zum Nennwert zuziglich
aufgalaufener Zinsen zu verlangen, wenn

{al die Anleiheschuldnerin, gleichglitig aus welchen
Griinden, Kapitsl oder Zinsen sus diesen Teilschuld-
verschreibungen, einschlieBlich enwaiger gemal § B
zu zshlander zusatzlicher Betrage, innerhals von
14 Tagen nach dem betreftenden Falligkeitstag nicht
zahit; oder

{b} die Anteiheschuldnerin die ordnungsgemale Erfil-
lung einer sonstigen Varpflichtung aus diesen Teil
schuldverschreibungen  glaichgiilig  sus  welchan
Griindan unteratt und die Unterdassung lnger als
30 Tage andauert, nachdem die Anleiheschuldnerin
hiarliger eine schrftlichs Mahnung von der Hauptzahi-
stalle erhalten hat; ader

ol die Anteiheschuldnerin {) einer Verbindlichkeit aus
aufgenommeanen Geldam ader aus einer Garantie oder
Birgschatt in bazug auf aufgenommens Gelder inner-
halb einer angemessenen Nachfrist nicht nachkornmt
oder {ii} eine sclche Verbindlichkeit, {(Saranlio oder
Biirgschaft aufgrund eines tatsdchlichen oder mig-
lichen Verzugs, Kindigungsgrunds oder dergleichen



soever described), or {in} any security or collateral
provided in respect of borrowed monies or a quarantes
ar indemnity in respect of borrowead monies becomes
anforceable and the creditors entiled theroto are
taking steps to enforce the same, provided that the
agoregate emount of the relevant indebtedness,
guarantees, indamnities, security and collataral in
respect of which one or more of the evenis mentioned
abave in this paragraph {¢) have ocourred, aquals or
exceeds EUR 10,000,000 or its equivalent in any ather
currency; ar

Id} the Issuer makes any proposal for a general
moréteriurm in relation 10 its debt or applies for the
appointment of a conciliator (concifiatewr) or enters
into an amicable settfermnent (accord samigbie) with its
creditors, or any jutdgement is issued for the judicial
liquidation fiquidation judiciaira) of tha Issuer, or for a
judicial transfer of the whala of its business (cession
totale de Fenfreprise), or the Issuer is subject to any
insolvency or bankiuptey procesdings or makas any
judicial conveyance, assignment, of othar judicial
arrangernent for the benefit of, or enters inte a compo-
sitian with, its creditors; or

(el tha lesuer announces that it is not in a position 1o
meet its financial ebligations; or

fil the Issuer goes into liquidation ar an order is made
or an effective resolution passed for the winding-up or
dissolution of the Issuer.

{3} A Bondholder shall exercise his right ta declare his
Bords duse by dalivering or sending by registered mail to
the Chief Paving Agent a written natice in which thare
shell be indicated the principal amount of the Bonds de-
clared dus. Such notice shall becorne effective on the 30th
ds]( afiar having been received by the Chief Paying Agent,
uniess in the event specified in paragraph 2 {a} and {c] the
paymert obligation has been discharged prior 1o such day
ar in the event specified in parsgraph 2 (k) the obligation
has been discharged or it discharge has boen waived or
postponed.

510
Resignation of the Paying Agents and the Security
Custodian

(1) Should any contingency arise which in the opinion of
Westdautsche Landeshbank Girozentrals would result in its
being unable to act as Chief Paying Agent, it will with the
consent of the (ssuer eppoint another bank of international
standing as Chief Paying Agent.

{2} K, in such case, Westdeutsche Landesbank Giro-
Zentrale should ba unable to transfer its responsibilities as
Chiaf Paying Agent, the Issuer shall ke abliged to appoint
another bank of international standing as Chief Paying

Agent.

2] A transfar of the chief paving agency function shall be
published without delay by Wastdeutsche Landesbank
Girozentrale or by the Issuer, a5 the case may be, in
accardance with € 11 or, should this not be possible,
annpounced in some other way.

{4) The paragraphs (1) to 3} above shall apply munatis
mutandis to the othar Paying Agents and the Security
Custcdizan,

18] The Security Custodian end the Paying Agents shall be
exernpt from the restrictions of § 181 BGB {(German Civil
Code) and, as far a5 legally possible, from any similar
rastictions of the laws of other countres.

iwig auch immer beschrigben) varzeitig {allig und zahl-
bar wird cder i) ging fir auigencmmene Galtder ge-
stellte Sicherheit oder eine Garantia ader Blrgschafl in
bezug auf aufgenommens Gelder durchsetzbar wird
und die anspruchsherechtigten Glaubigar Sehritte zur
Durchsetzung ergreifen, sofern sich der Gesamitbetrag
der betraftenden Varschuldung, Garantien, Bikgschaf-
ten oder Sicherheiten, hinsichtlich derer einer cder
mehrere der vorstehend in dieserm Absatz (] genann-
ten Félls singetreten ist bzw. sind, auf mindestans
EUR 10.000.000 oder den entsprechenden Gegen-
wert in einer andsran Wahrung bel&uft, oder

{d) diz Anleiheschuldnerin ein allgemeines Mora-
tarium hinsichtlich ihrer Schulden vorschifgt ader die
Einsetzung eines Schlichters feonciigteur) beantragt
oder eine gutliche Einigung mit ihren Glauvbigern
faccord amiabte) harbeiflihrt odar ein Urteil zur Liqui-
dierung deg Anleiheschuldnerin (liguitation judiciaire)
oder zur Ubartragung ihres gesamten Geschafts-
betriabs {cession tofale de Fentreprisel im Hahmen
sines Kobkursverfshrens ergeht, oder die Emittentin
einem Insolvenz- oder Konkursverfahren unterliegt
oder eins gerichiliche Ubertragung, Abtretung oder
sonstipe gerichtliche Vereinbarung zugunsten fhres
Glaubiger vornimmt oder trifft oder einen Vergleich mit
ihren Glaubigem schiieft; oder

(e} dis Anleiheschuldnerin ihre Zabiungsunfihigkeit
hekanntgibt; oder

if} die Anteiheschuldnerinin Liguidation geht oder eine
Anordnung oder ein wirksamer Beschlufd zur Abwick-
lurig eder AullBsung der Anlaiheschuldrertn ergaht.

{3t Die Falligstellung hat in der Weise zu erfolgen, daf der
Anfaihegliubiger der Hauptzahlstelle eine schrittlichs Kin-
digungserkldrung ibergibt oder durch eingeschriebenen
Brisf zusendet, in der der Nennbetrag der fatlig gestellten
Teilschulgverschreibungen angegehen ist. Die Filigkeit
tritt am 30. Tag nach Eingang der Kindigung bei der Haupt-
zahistelle ein, es sef denn, dak vorher im Falle des Ab-
satzes 2al, oder ) die Zahiun sveypﬂ:chtung erfdllt oder
im Fafle des Absatzas 2(b) die Verpllichiung ertlllt ader auf
ihra Erfillung verzichiet oder die Erfdilung aufgeschoben
wordan ist.

510
Riicktritt der Zahistellen und der
Sicherheitenvervwahrerit

i1] Sollien irgenchwelche Ereignisse aintretan, die nach
Ansicht der Westdeutsche Landesbank Girozentrale dazu
fiihren, daR sie nicht in der Lage ist, als Hauptzshistelle
titig zu werden, wird sie mit Zustimmung der Anleihg-
schidgnerin ging andere Bank von internationalern Rang
als Hauptzahistelle hestellan.

{21 Sollte die Westdautsche Landssbank Girozentraie
auBerstande sein, die Ubertragung der Stallung als Hatpt-
zahlstelle vorzunehman, st die Anleiheschuldnerin ver-
pflichiat, ihrerssits eine andere Bank von internetionalerm
Rang als Hauptzahistella zu bestellan.

i3 Eine Ubertragung das Zahlstellendienstes ist ven der
Westdaeutsche Landesbank Girozentrale ader gegebenen-
falls von der Anleiheschuldnerin unverzlglich gemat § 11
ader, falls dies nicht mbglich sein sollte, in sanstiger Weise
offentlich bakanntzumachen.

i4) Die vorstehenden Absétze {11 bis {3} gelien sinngemaf
auch fir dis anderen Zahlstallen und die Sicherheitenver

" wwahrerin,

5] Die Sicherheitenverwahrarin und die Zahistallen sind
ven den Beschriinkungen des § 181 BGB und, soweit
rechtlich zuléssig, van vergleichbaren Beschrdnkungen
des Rechies andarar Lander betreit.

1



iNn
Notlees

All notices relating to the Bonds shell be published in &
leading daily newspaper having general circulation {i) in
Luxermbeurg, which iz expactad to be the Luxemburger
Wort, and (il in France, which is expected 10 be Lz Tibune
ar Les Echos, or (iii) if publication therein shall not be
practible, in such other nawsapaper as the Chiaf Paying
Agent shell deem necessary to give fair and reasonable
notice 10 the Bendholders. Any notice so given will be
deamnad to hava been validly given on the date of such
publication (or, if published more than once, on the date of
the first such pubilication).

572
Governing Law and Jurisdiction

{1} The Bonds as to form and contents as well as the
rights and duties arising therefrom shall be governed
exclusively by the laws of the Federal Republic of
Germany. Place of perfermance shall be Dosselderf,
Faderal Republic of Germany.

2} Flace of jurisdiction in respect of all matters coverad
in these Terms and Conditions of the Bonds shall be
Frenkfurt am Main, Federal Republic of Germany. For
litigation, if any, between the Bondgholders and the lssuer
before courts in the Faderal Republic of Germany the
fatter authorizes Westdeutsche Landesbank Girozentrale,
Herzogstrasse 16, 40217 Ddsseldorf to aceept service of
process on its behalf. Any notice addfessed to such
process agent shall be marked for the attention of the
Legal Docurmertation/Transsetion Management Cepart-
ment 01-35810.

{3} The Bondholdars are entitled to pursue their claims
against the Issuer also before courts in the Republic of
Fmrllp% in which case Gemman law shall likewise ba
applied.

{4) Tha courts in the Fedsral Republic of Germany shall
have exclusive jurisdiction aver the annulment of last or
destroyed Bonds.

613
Severability

Should any of the stipulsticns contzined in these Terms
and Canditions of the Bonds be or becorne void or im-
préciicabte in whole or in part, the other stipulations shall
remain in force. Any void or impracticable stipulation
shall — 1o tha extent permitted by law — be replaced by a
stipulation which is in keeping with the purpose of the
Tarms and Conditions of the Bonds and the intemion of
the parties at the time of the conclusion of the Terms and
Conditions of the Bonds. The same shall apéyrg in the case
ﬁ a-:;,é) u$ntanhonal gaps in these Terms and Conditions of
e Bonds.
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§ 11
Bekanntmachungen

Alle digse Teilschuldverschireibungen betreffenden Be-
kanntrmachungen werden in einer fuhrenden Tagaszeitung
von aligemeinar Verbraitung il in Luxemburg idies wird
voraugsichtlich das Loxamburger Wort sain] und Gl in .
Frankraich (dies wird voraussichilich Le Tribune oder Les
Echos sein) verdffenttivht werden oder {iii), falis eine Ver
gffentlichung in digsen Zeitungen nicht méglich sein
sollte, in giner anderen Zeitung, die die Hauptzahistelle fir
eine angemesseng Bekanntmachung an die Anlelhegldubi-
ger fir erfarderlich hilt. Jede Bakanntrnachung gilt als am
Tag dieser VeréHentlichung (oder, fells sie mahr als einmal
verdftentlicht wird, am Tag der ersten Variilfentlichung) als
wirksam erfolgt.

§12
Anwendbares Recht und Gerichtsstand

1) Form und Inhalt der Teilschuldverschreibungen sowie
dia sich daraus argabenden Rechte und Pllichten bestim-
men sich ausachiieflich nach dem Reshit der Bundes-
republik Deutschland. Erflllungsort ist Diisseldorf, Bun-
dasrepublik Deutschiznd.

{2} Gerichtsstand fir alle sich aus den in diesen Anlaihe-
bedingungan geregatten Rechtsverhgitnissen argebenden
Rechtsstreitigkeiten ist Frankfurt am Main, Bundes-
rapublk Deutschlend. Fir etwaige Rechisstreitigkerten,
die vor Gerichten in der Bundesrepublik Deuizchland
zwischan den Anleihegliubigern und der Anleiheschuid-
nerin gefithrl werden, bastelft die Anleiheschuldnerin die
Westdeutsche Landesbank Girgzentrale, Herzogstr. 15,
40217 Disseldorf zur Zustellungzbevollmachiigten. Alle
Mitteilingen an die Zusteliungsbevoliméchtigte sollten an
dss Legal Documertation { Transaciion Management De-
partmant 01-35810 adressiert wardan,

(3} Die Anlshegliubige sind auch berechtigt, ibre An-
spriiche gegenfiber der Anleiheschuldnerin vor Gerichien
in dar Republik Frankreich geltend 2u machen. Auch in die-
sen Fillen ist das Recht der Bundesrepublik Deutschland
arzuwenden.

{4} Dia Gerichte der Bundesrepublik Deutschland sind
ausschliefiich zustindig fir die Kraftloserklarung ab-
handen gekommerner und vemichteter Teilschulkdver-
schreibungen.

§13
Salvatorische Klausel

Soliten einzelne Bestimmungen dieser Anleihebeding-
ungan ganz oder teilweise unwirksam oder nicht durch-
setzbar sein oder warden, wird dadurch die Giltigkeit oder
Durchsetzbarkait der Anteihebedingungen im Ghrigan
nicht berfihrt. Anstelle einer solchan Bastimmung gilt eine
Regelung, die — soweit gesetzlich zuléssig — dern Zweck
der Anleihabedingungen und dem Willen der Parteien bai
Abschluft der Anleihebedingungen am sehesten entspricht.
fE_ntksprechéndes gilt im Fall von ungewollten Regeiungs-
ticken.



Sophia

Introduction

Sophia was established under the laws of the Republic of France as a limited lability company {société
anonyme) on December 20, 1968 under the name of Interbail. It has the status of a credit institution
{"btablissement de crédit société financidre "t and as such is governed by law 1 84-46 of January 24, 1984
and supervised by the Commission Bancaire. The registered office of Sophia is at €3, avenue des Champs-
Elysées, 75008 Paris, France. The Company is registered with Registre du Commerce el des Sociétés de
Faris under n® B 315 228 163.

Sophia carries on two main types of business either directly or indirectly through its subsidiaries (together
with Sophia, the "Group™): {1) & financing business which consists of maraging a portiolio of leases in the
amount of approximately FF 15.9 billion 2t the end of 1988 and (i) a real-estate business which consists of
holding and managing a property portfolio valued at FF 7.1 hillion at the end of 12388,

Untii 1996, Sophia had an active lease financing business but since then this side of the business has been
sidelined.

On the other hand, Sophia has decided to develop its property business by acguiring new properties as well as
other companies: the acquisition of Finextel, in July 1997 added 65 new properties worth FF 2.2 billion and
that of Intarball in December 1998 added 107 properties worth nearly FF 2 billion.

In terms of the estimated value of its property portfolio, Sophia ranks seventh arnongst the real-estaIJe carnpa-
nies quoted on the Peris Stock Exchange and third amongst thase companies specialising in investing in and
financing corporate property.

Share Capital and Shareholders

As at December 31, 1999, Sophia had a share capital of Euro 253,216,630 made up of 25,321,663 fully
paid-up shares of Euro 10 each.The share capital was comprised of 24,704,848 bearer shares, 581,454
registered shares with double vating rights and 35,361 registered shares with single voting rights.

Sophia’s most important sharehelder is the AGF group which holds 38.8% of Sophia's shares and 37.9% of
voting rights in Sophia, Other major sharehoiders are: the Zurich group 12.6% of shares and 4.2% of voting
rights), PHRV ({2.3% ot shares and 2.2% of voting rights), SICAV AGF {2.2% of shares and 2.1% of voting
rights) and GENERALI France (2.0% of shares and 2.0% of voting rights). 52.1% of the shares in Sophia and
B1.5% of voting rights are held by the public.
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Capitalisation

The following table sets out the capitalisation of Sophia as at December 31, 1939 {preliminary and unaudited
figures):

December 31, 1993
{FF millions]

Sharshaolders' Equity
Share Capital (Euro 2B3.2 million) ... ... . . e 1,661
Reserves and RBtained EAMINGS . ... ...t iroer e e cinacnes 1,368
GroUD Bhare ... e 1,283
T LT A by £ =1 5 SO 85
Net Profit . .o e n.a.
LT o - - rn.a.
MINOHEY INTBrEstS . .. i n.a,
R n.a.
Subordinated BOFOWANGE ... ... .. v vt aaeeas 26
Medium- and Long-term Borrowings
Convertible Bonds ... .. . i e i i et 785
Other BOnds . ... . e 8,567
Negotiable Instruments (BMTN} .. .. ... ... e . 1,831
Medium- and Long-term Borrowings from Credit institutions . .. .............. 3,403
Other BOmoOWINGS ... oot ittt ettt et e e e 111
Total ................... e e, 14,707
Total Consolidated Capitalisation . .............. ... ... ... ... .cco. n.a.

r.8. = not availsble

Other than the issue of the Bonds described in this Information Memarandum, there has been no material
change in Sophia’s capitalisation singe Decernber 31, 1898,
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Organisation

The organisation of Sophia at the end of 1998 after the acquisition of Finextel and Interbail was as follows:

Sophia

Y

v 79% l 929%,

Socigté _ _

Financisre Soferbail _ Finextel

Interbail |

: |
l 100% l1 00%
Interbail ; Intercité Fineximmo
SA

‘With the merger of different subsidiaries into each other and into Sophia which took place in November 1988
the Company simplified its organisation as Tollows:

Sophia
[former Sociéta .
Financiére Interbail) |

l 100% 75% l 93%
¥

Sophia 25% Sophia -
Bl Mur . Soferball

-

Sophia Bail and Sophia Mur are managing part of the resl-estate leasing portfolio of the Group whereas
Soferbail finances public equipment.
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Management

As at January 31, 2000 the management of the Issuer is exercised by the following members of the Board of
Directors:

Jean-Claude Wagﬁer, Présideni du Consei! {Chairman of the Bbard]
Rémy Gancel, Vice-Président Directeur Général (Deputy C.E.O.)
Géraud Brac de la Perriere, Administrateur (Director)

Alain Cazalé, Administrateur (Director)

Michel Dufief, Administrateur {Director)

Christian de Gournay, Ad.ministrateur {Director)

Lue Guinefort, Administrateur {Director}

Bertrand Letamendia, Administrateur {Director)

Gilles Pellegring, Administrateur (Director)

Jean Frangois Sarmmarcelli, Administrateur (Director)

AGF-Vie, represented by
Frangois Thomazeau, Administratewr {Director)

GANVIE, represented by
Danigl Fruchart, Administrateur {Directorn

Generali France Ass., represented by
Gilles Sion, Administrateur {Diracton

Zurich, represented by
Mathieu Feffer, Administrateur {Director)

Auditors
Deloiﬁe Touche Tohmatsu — Audit

JMA = Janny Marque et Associes

Employees

As at January 31, 2000 the nurnber of employess of the Issuer was 112,
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Activities

Strategy

Over the last twe years, Sophia has compleiely changed the nature of its business activities by concenirating
less on the leasing side of the business, which is bacoming incressingly sidelined, and by focussing mare on
its property development activities {see “Property Development Activities” and “Financing Business”
balowl.

Real-estate Business

The acquisition of Finextel in the middle of 1997 and Interhail at the end of 1298 form an integral part of the
strategy to develop Sophia's property development activities. The acquisition of Interbail in particular resulted
in an increase in the value of the real-estate held by the Group from FF 4.8 billion at the end of 1987 to FF 7.1
billion at the end of 1998, Similarly, rental income which totalled FF 279 million in 1997 (including rental
income of Finextel for the secand half of 1997} { FF 358 million including pro forma figures of Finextel for the
whole financial year 1897} increased to FF 376 million in 1398 (withaut rental income of Interbaill,

A programme 1o rationalise Sophia’s property portfolio has been set up. This programme entails selling about
100 properties, in whole or in part, with a value of approximately £F 1 billion during the period 1898-2001. The
properties disposed of are those which do not meet Sophia’s criteria for its real-estate assets i1 terms of size,
naiure or location. The programme also airms 1o reduce the number of jointly-held properties and to this end
thera have been negatiations with the jaint-owners,

Leasing Business

Over the last two years Sophia has very much sidelined the leasing side of its business: O new objectives
have been set of late.

Outstanding leases managed by Sophia at Decermber 31,1998 are valued at around FF 15.9 billion. This value
is decreasing by FF 1.5 biflion every year and Sophia intends to accelerate this reduction in value should the

opportunity arise.

Property Development Activities

As at Decoamber 31, 1998, the Group thenceforth including Interbail) possessed 259 properties with a total
surface area of 1,067,340 m2 and an estimated value of FF 7.1 billion (having increased from FF 4.8 billian at
the end of 1997).

The properties are made up of

— 137 wholly-awned properties;
— 6B co-owned properties; and
- 5§ jointly—owned properties.

Since the acquisition of Interbail, the estimated value of the Group's warehouses has been muttiplied by 2.3.
Warehouses with & space of 418,000 n? at the end of 1996 made up 13.2% of the astimated value of the
portfolio [compared with 7.9% before Interbail’s acquisition). The warehouse rents praduced 17.2% of gll
rentat income in 1998 (compared with 11.4% in 1997).

Sophia's office space (with a total surface area of more than 300,000 m? ) produced more than E0% of all
sental income in 1998 {compared with 64.4% at the end of 1297). The offices are mainly located in the
businass areas of cantral Paris and Westem Paris as well as in the inner suburbs.

Business premises {165,000 m?) and retail premises (74,000 m? contributed 14% and 8% to rental income in
1998, '

The “hotels and other” sector of Sophia’s real-estate business is essentially made up of four hotels renging
fram three to four stars with a total capacity of 776 rooms. The hotels produced about 10% of rental income
in 1998.
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As at Decermber 31, 1898, the level of occupation of properties had risen to 89.6% from 86.6% at the end of
1997. However, this figure does nat accurately reflect the rental situation as at December 31, 1898. Several
important properties which were undergoing heavy renovation were et in 1998, but the isases will only take
effect in 1999. For example, the leases of propsrties in Montrouge, rue Barbés and Vélizy, avenue Moranse
Sauinier became only effective in May and June 1999. These properties were let for a total of FF 22.5 million.
The level of cecupation, corrected to take this inte account, appaars than as 52.4%.

New leases {or the Group inot including Interball} were signed in 1998 represanting 65,000 n¥ of the Group's
portfalio and a potential rental income of FF 66 million.

In 1998, Scphia took advantage of the scarcity of spacious new or renovated properties. Thus, leases were
signed for seven renovated properties during the course of the year.

in 1988, FF 147 million worth of refurbishment were carried out — of which FF 98 million were treated zs
capitalised assets and FF 49 miflion were treated as current expenses for the 1998 financial year. During the
3 year period 1996 - 19898, the total refurbishment represented FF 276 million of which FF 183 million was
capitalised.

In 1996, Sophia's cash flow levels totalled FF 315 million. 33% of this came from the managsment of its
property portfolio. In 1958 the cash fiow levels ross {0 FF 352 million with the real-estate business contri-
buting more than 52% of this figure,

Financing Business

This side of the business has become noticeably less important over the last two years, The 1996 strategy
which focuses on developing the Group's real-estaie business has changed the financial data of Sopbia.

Between 1996 and 1998, the profits of the financing side of the business decreased by about FF 15 millian par
year, a reduction of 20% avar the two year pariod.

In 1298, the Group generated new lease contracts worth FF 134 million. A further FF 118 million were gene-
rated through the leasing of buildings previously included in the real- estate rantal sector. A “risk only” com-
mitrnent added another FF 220 million,

Throughout the course of 1998 there were faur on-going finance lease transactions: three from the commer-
cial sector {involving a suparmarket extension and two new shop financings for a do-it-all specialist), and the
fourth relsting 1o an office block in the eighth arrendissement idistrict} of Paris. :

In light of the fact that interest rates were decreasing sharply, the -Ieasing business was carried out mainly at
variable interest rates.

The leasing business operates in a stagnant market and therefore is not very profitable. There is considarable
cornpetition an tha market fringes. In this context Seophia’s operations comprise the renewal of existing
leases already financed by the Group.

The acquisition of Soferbail in 1995 helped Sophia to develop its strategies in the area of public equipment
financing {energy, car parks, etc).

In the context of its real-estate business, Sophia has limited itself to developing Soferbail’s business by
signing three new contracts in 1998 with regular cfients worth FF 51 million: one contract concerned the
installatian of a heating system and the other two related to the school catering sector. Furthermnore,
10 existing contracts were renawed.

Sophia has used fts financial know-how to assist clients wishing to buy-out their rented properties. To this
end, Sophia has committed itself through five contracts in 1998 for = total of FF 118 milion, These contracts
concerned buildings which had been previously let including & restaurant in tha Parly (I shopping centre and an
office block in Parls (on the avenue Pierre ler de Serbie). These represent FF 67 million warth of new commit-
ments, producing a capital gein of FF 38 million. Finally, three contracts concemed hotels in Champs sur
Mamae, Reims and Nice, such contracts representing an undertaking of FE 61 million effective from January 1,
1998,
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In contrast, seven buildings worth a net amount of FF 1371 million were transferred from leasing to assets:
three hotels, one warehouse, two office blocks and a shop.

Refinancing

Agting on its own behalf and on behalf of the Group, Sophia funds the major part of its financing requirements
on the markets. Sophia aims to cover the financing granted by the Group in its activities at the best possibls
terms. The sources of funds of the Group include convertible bonds, other bonds, negetiable instruments and
bank |oans. The averags term of the medium-and long-term debt of Sophia is 4.6 years.

Sophia‘sdong-term debt has been rated "A-" by Standard & Poor's and “A" by Fitch Ibca.

Development in 1999

In 1998 the change in the scope of consclidation — with Interbail — should allow Sophia to multiply financing
income by 1.3 and its property income by 1.8 {estimation: € 93 million) whilst property cash flow should
increase by 30% (estimation: € 70 million).

Sophia has stopped the development of its financing business; these commitments will decrease over time.
As this portfolio is completely refinanced and the client base of goad guality, reserves for doubtful receivables
have been reduced in 1989 and profits from this activity can be predicted over time.

Sophia started a building disposal and acquisitions pregramme to strengthen jts property portotic:

- The implementation of the disposals programme is a vital part of the process in taking aver property
companigs: 26 buildings worth € 36 miliion were sold in 1999 and 40 buildings worth € 58 mitlion were
under sales contracts at the beginning of the present fiscal year.

- An active peolicy of property acquisitions is neccessary to upgrade the overall quality of property assets:
Sophia invested € 157 million mainly in the office sectoar, including two major new developments (€ 164
million}, additional property interests in the Group’s existing buildings (€ 25 million) and one of the latast
generation of modern warehouses 1€ 8 millions} on one of the best logistic sites of South East France.

Sophia has simplified its structures by merging the Group's three listed companies and three fina_ncial sub-
sidiaries. Sophia has greatly streamlined its legal and fiscat management which wilf lower its operating costs.

Qutlock for the present fiscal year

For 2000, rental income will be stable with the replacement of properties sold by properties purchased, whilst
nat financing income will decrease with the reduction of the financing portolio.

Cash flow should improve by around 10% compared 1o 1999, influenced by a lower vacancy rate, the effect of
leases atready signed and a more efficient property porifolio.

This improvement cen be expetied as a result of Sophia’s resl estate assels swategy which has two
objectives:

1) Upgrade global quality of property portfolio: the major refurhishment of the portfolie having been comple-
ted, Sophia will continue to renovate its buildings as opportunities present thermnselves. An active dis-
posals programme will be pursued. Sophis projects the sale of buildings warth € 155 milfion within the
next iwo years: 40% is already under sales coniracts.

2) Increase in unit size and portfolio size: Sophia has &n active policy of property acquisition, in line with its
investment criteria, oriented towards modern and well adapted buildings, located in the business ereas of
Paris and its inner suburbs. '

Finally, Sophia will look at all possible acquisitions of property companies to create more vatue whilst
raspecting its self-imposed financing ratios.
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The French Property Market

The property market is going through a growth phase

The distinct recovery of the property market since 1897 has principally banefited the office and warehausing
markets. At present there is a sharfage of international quality office space, especially in Paris and the
western suburbs, induced by increasing office space damand since 1986, and the absence of speculative
developments since 1992,

This shortage of such space will continue inta 2001, at which date new developments will arrive on the
markat. The ZAC Seine Rive Gauche {Left Bank development zone in the 13" district) in particular will con-
tribute much of the new office space supply within the capital.

As this scenario is set to continue as the economy grows and property development is restricted by town
planning and prudent lending practice rents will continue to nise.

Market outiook is favourable albeit more muted in other property sectors

In eontrast, the market for business space {fow bay warehousing & mixed office / production space} has had
a less favourable performance. This sector's performence has been slowed by oversupply of units built
10 years ago of a certain unit size, specification and flexibility which are not compatible with the pattern the
occupier needs today. Bental growth is rore apparent with tertiary buildings with air-conditioning and greater
prestige, and the larger high bay warghouses, destined for togistics companies and their distributors, operate
on a Eurcpean dimension.

2

The whole of the market will show positive growth until at least 2002

All the perspectives for the property sector are favourable as, whilst the rnarket has experienced st_rr:mg rent:al
and capital growth, there has not baen speculative purchasing, lessening the risks of the type of crisis seanin
the early 19%0s in the French property market.

Sophia is well positioned
Predominantly a specialist in the office sectar, in particular in the diffarent business districts of Paris and its

western suburbs, Sophia is wel! positioned to take advantage of both incroases in asset values as well as
rental income, as letting takes effect.
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Sophia

Consolidated Accounts for 1997 and 1998

Consolidated Interim Accounts as at June 30, 1999
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Consolidated balance sheet as at December 31, 1998

Assets
December 31, 1998 Dacember 31, 1997

(FF miflions)

Cash, contrat banks, GO ............oveieeeninns. 12 a
Receivables on financial InSEUHONS . . . . ..o\ v.oeeees e 501 468
Accounts receivable . .. . . P- .......................... 344 178
| easing operations ............... 15,801 11,587
— Leasing Operations ... ... . e e 15,633 11,262
Talecom leasing . .......... . 830 1,630
Industrial and commescial leasing ... ................. 12,830 7,902
Sotergie and public eguipment leasing .. ... ... ... ... ' 1,764 1,675
Unletfixed assels ........ o vriurenianennninnn.s 108 155

~ Receivables from controlled entities . ... .......... ... ... 161 274
— Doubtfulreceivables ................. P o7 51
Ordinary rental operations .......... e 5,706 3,729
Bends and other fixedincome ... ... .. . L. 576 a
Holdings, portfolio Bctivity ... ... oot e .9 0
Shares in affiliated companies ......... . ... i, 0 0
Shares in companies accounted for by the equity method 4 0
Intangible 855815 ... .ot e it e 1 1
Tangible assets ... ... ... e 60 58
Otherassets .. ... o, iiiiaiii e i e, C 301 345
Accruals ......... e e PR 247 202
Assetgoodwill ... ... e e 21 27
Total as8ets .. .. .. ... .. e 23,763 1_65_9_6
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Liabifities

December 31, 1998

December 31, 1987

{FF millions}

Debts tofinancialinstitutions ... ... .. .. i, 5,475
—Payable atsight . ........ ... . .o i 1,065
L1 1. T £ T T 4,347
— Payables ta controlledentities . .......... ... ... ... ..., 63
Accounts pavable ..... e e 149
—Payableatsight . ... . . e 1
=TBIMI0BN L 148
Debts materiatised by securities .. ............. ... ... ... 13,200
—CashwvouchBrs ... ... i e e 0
— Interbank market securities & negatiable debt notes, . ... ... 2,807
~ BONd MOt L . et e e 5,580
- Payables to controlled entities . ......... .. ... ... ... ... 413
Otherliabilities ... .. .. . e 029
ACCIUAIS . e e e 277
Provisions for contingencies and expenses .. ..........0.us 147
- Provisionsforheavywork . ..., .. ... . . 26
- Provisions forcontingencies ......... ... ...ty 122
Investmentsubsidies ........ . ... ... i 73
Subordinated Debt ... . ... ... ... n
Subscribed capital . ... ... e 1,12
Retained earmings .. ... oo e i e e 0]
Consolidated resemves ... .. . .ttt e 1,807
~Group share ... ... . ... e 1,329
~Share of minarityinterests . .. ... ... ... .. ... ... . ..., 678
Incomeafthevear ... ... ... .. .. ... . .. ..., 213
~Groupshare ... ... . . e e m
—Share of MINOKTY INEIBsIS . ... ... ... ottt ieennn. 22
Incoma awaiting approval .. ... .. e e e D
Liahility goodwill . ... ... . e 280
Total liabllities .. .. ... .. .. ... .. ... ... ... ... .. ..., 23,763

3778
03
2818
56

141

140
8,315

1.434
6,636
245

a22
184

164
g5
69

46

1,110
&8

1,597
1,304
293

187
176
12

183
16,505
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Decernber 31, 1997

{FF millions)

Off balance sheet
December 31, 1998
COMMITMNENTS VBN -\ oo vt o e e 970
Financing commitments ... ....... ..o nn o AR 681
Commitrents in favour of finaneiat institutions .. ........... 0
Commitments in favourof customears ... ... ... ... .. 661
~Leasing .......... e e et bhZ4
~Ordinary rental ... .. e i o
= 0ther L e s 137
Security commmitments . ... ... e e .. 309
Commitments for account of financial institutions ... ........ 238
Commitments for account of customers ... .............. 71
Commitmentsreceived ......... .. ... ... .. ..., G524
Financing Commitments ... .. ...t i e 404
Cormnmitments received from financial institituions .. ... ..... 400
Commitments received fram customer institutions .. ... ..... 4
SeCurity COMMMITMENTS .. ...ttt e i eeean.. 120
Commitments received from financizl institutions ........... 120

Off balance sheet appendix
December 31, 1998

584
523

623
498

24
61
60

272

204

200

6B
68

December 31, 19587

{FF milfions}

Commitments on forward financial instruments .. .......... 7107

Trangactions on interest rate instruments .. .. ............. 7,107
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[

Consolidated income statement
for the year ended December 31, 1998

1958

—_—

{FF millions)

T = 2,442
- ipdustrial and commercial leasing . ... ... L o i o 1,087
—TeleCOm lBaSING . ..\t i et e it e e e 672
— GOl BASING . ittt e e e 275
—Real eslale 8550TE . ... e s 376
B T Y 32
DEPrECIalON ..ottt e e e {1,404)
- Industrial and commercialleasing .. ... .. . i i {528
mTElecom BaSING .. o e e e e Bl
- Sofergie leasing .. ....... e e {138
—Real BElatE A5SELS ... ... i i, (137}
MNet refnancing CoSt . . .. e e e {660)
Net Banking inComa ... ..ttt i e e e 378
Overhead BXPENSES (. . .t i it a i e i e (97)
EXPEnSes On Broparti@S ... . ... oneun et it et e {105)
Allowances for depreciation . ... ... ..ottt e e {2)
Allowances Tar ProviSIONS . ... ..o i e e 33
L Tt =T T 1
CTEMLINCOMIE . . .t i ettt e et 208
Sundry capital gains e e 92
Pravisions 107 property MSKS ... oo v et iia e it (1)
Adiustrmentingoodwilivalue ... ... .. .. e e 13
e 1T L T T T 1T O (1}
InCome before taX . . .. . o e an
COrpOrate iMCOME LAX . .. o ..t i i s imraci e iaennian e brnrenns 98]
Net profit ... e e et 213
—including the Group Share . ... ..vvtrtnr i it i i e et earenns 181
Cash fOW .. ... . ..ot e 352

1997

2,623
1,285
615
311
279
33

{1,423}

(643)
{622)
(161
(107}

673
427
189)
(63}
7]
{67)
D
221
7h
(127

{5)
173
14

187
175

333
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Consolidated balance sheet as at June 30, 1999

{Revised)
Assets
' June 30, 1999 June 30, 1998
{FF millicnis)

Cash, central banks, Gira . ....... ... .. ... i .. 1 0
Receivables on financial institutions ............. ... ... 187 AQ7
Accounts recaivable ... ..., ... .. e 220 176
Leasingoperations .. ... ...ttt e 15,166 10,787
— Leasing OPerationS .. ... .t e 14,838 10,610
Telecomleasing ...... ... .. .. .. il 654 1,139
Industrial and commercial leasing .................... 12,468 7,748
Sofergie and public equipment leasing ................ 1,642 1,621
Unietfixed 8ssels . ........oiiiviieeriannranas 62 101

- Raceivables from confrolled entities .................... 239 129
— Doubtfulrecsivables .. ... .. ... ... ..., e B9 ’ 48
Ordinary rental operations .. ................ e 5,563 3,769
Bonds and ather fixed incorme ... ... ... .o L. . 57 g
Holdings, portfclioactivity ... ... ... i o . i, 8 0
Shares in affiliated companies ... ... ... .. ... oL 0 0
Shares in companies accou hted far by the equity method 5 0
IMENgIEle A550t5 .. ..ot e _ 1 1
Tangibleassets . ... ... e 59 58
OENBF BS5OIS ...t e et iee e e 404 306
BCCTUBIS L. e e e : 208 192
Assetgoodwill ... s 20 26
Totalassets ......... ... . ... ... i i"é_o?E E“E
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Liabilities

Debts to financial institutions
‘~ Payable at sight
~Termlogans .................
—~ Payables to controlled entities

Accounts payable
-~ Payahle at sight
~Termloan .. .. ... ... ... .....

Uebts materiatised by securities
- Cash vouchers

Accruals ...l
Provisions for cantingencies and expansas
Investrmant subsidies
Subordinated Debt
Subscrbed capital
Retginad eamings

Consglidated reservas
-Groupshare .. ... ... ... ...,
- Bhare of minority interests

Incorne of the year
—Groupshare .....,....,......
— Share of minority interests

Income awaiting approval

Liability goodwill
Total liabilitles

...............

----------------

....................................

.........................

.....................................

- Interbank market securities & negotiable debt notes
-Bondhotes . ... ... ... ...,

.......

.......................

..........................

.......................

.................................

...................................

....................................

....................................

................................

......................

...................................

......................

June 30, 1989

{FF millions)

4,895
764
4,093
38

112
0
12

12,141
0
1.8594
9,672
475

985
245
137
72
28
1,167

1,868
1,277
531

13
110

June 30, 1598

2.601
255
2323
23

117

117
8,909

1,397
7,247
265

733
205
141

a5

1110

1,622
1,324

66
60

173
15,722

|
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Off balance sheet
June 30, 1999 June 30, 1998

{FF millions]

COMMIMENES GIVER .« .« v ot e et e e s e e e e 544 *iy
Finansingcommitments . ....... ... .cuirnnnneeuan. 345 344
Comrnitmants in favour of financial institutions .. ........... 0 ¢
Commitments in favour of customers . ................... 34h 344
el L = 1< L1 N 329 285
~Ordinary rental ... ... ... e 0 0
. 12 16 59
Security COMMITMENntS . ... ... . it i, 198 37
Commitments for account of financial institutions . .......... 188 36
Commitments far accountof customers ..., ............. 1M 1
COMMItMENTS F@CEIVEA .. . ... et ee e eeeeeannns. 518 273
Financingcommitments . ... ... ... iiiiiinnerinnann. 404 204
Commitrnents received from financial institituions . ... ...... 400 200
Comrnitments received from customer institutions .. ... ... 4 4
Security COMMITMENTS . ... ...ttt iin e aann 114 69
Commitrnents received from financial institutions ... .. .. .. .. 114 69

Off balance sheet appendix
June 30, 1999 June 30, 1998

{FF millicns)

Commitments on forward financial instrements ... .. .. ... .. 7,165 5,852

Transactions on interest rate insStruments .. ... ........... 7.165 5,852
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Consolidated income statement

for the six months ended June 30, 1999

{Revised)

] L=
— Industrial and commerciatleasing . .. ... ... ... ...
—Telenom IBaSING .. . . i e e e
—Sofergie leasing ... ..ot e
—REsl eState E558LE . ... i e
=Ny e

1Y = o= o)

— Industrial and commercial leasing ... ... oo
—Telecom easing ... . e et e e
—Sofergie leasing ... ... e
—Realestate assBlS . ... e e

Netrefinancingeost ........... ... e e
Net banking NComE ... i e e e e e
Overhead eXpenses .. .......oirieiine i, .
EXpERses ONPIOPe BS . ..ttt it et ae et aeeennenens
Allowances for depreciation . ....... e e
Allowances forprovisions . ... ... .. ... . . . .o,
OHhEr rBVENRUES | . ... ottt e ittt it et e et
Curentincome ......... ettt a e
Sundrycapital gains . ... ... i ii e R
Provisions forpropertysisks ... ... . ... o o it
Adjustment in goodwill value .. ... e
Extraordinaryincome ........ .. ... .. .. Lo il
Incocmebeforetax . ... ... .. .. ...
Corporate INCOME 18X . ... . ittt it i e et i e eennns

Netprofit ... .. e e e e
— Including the Groupshare ............. et aaaaan

Six months ended
June 30, 1995

Six months ended
June 30, 1988

{FF millions}

1,704
529
297
160
301

17

1854}

4g8)
(272}

{78}
{116)

4801
270
(66)
(54)
)
(1)
1
139
®)

13

157
{26)

1,325
546
432
139
181

17

{785)

{258)
(331
(70
{67)

(335)
204
(45}
{63
{1
11

107
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Personnes qui assument la responsabhilite de la note
d‘information

Au nom de I'Emetieur:

A notre connaissance, les données de la présente Nete o'information sont conformes & la réalité et ne
compartent pas d'omission de nature & en altérer la portge,

Aucun élément houveau (autres gue ceux mantionnés dans la présente Note d'information) intervenu depuis:

s le 23 avril 1999, date de 'enregistremant du Document de Référence,
» le 18 octobre 1999, date du Visa 88-1 280 apposé par la COB sur le document de fusion

1’ est susceptible d'affecter de maniére significative la situation financigre da I'Emetteur dans le contexie te
la présente émission.

SGPHIA

M. Jean-Claude WAGNER
Président du Consell d'Administration

Au nom de la Banque Présentatrice

A notre connaissance, les données de la présente Note d'infarmation sant conformes 2 la réalité et ne com-
portent pas d'ormission de nature & an altérer la portée,

NATEXIS BANCUES POFLILAIRES

M. Patrice COMPIN M. Bertrand GAFFET
Sous-Directeur : Direcieur Génédral Adjoint

Visa de la Commission des Operations de Bourse

Envue de la cotation & Paris des obligations, et par application des articles 6 st 7 de I"ordennance n°67-
B33 du 28 septernbre 1987, talle que modifiés, la Commission des Opérations de Bourse a apposs sur
la présente note d'information le visa n® 00-171 en date du 16 février 2000.

La notice légale sera publig¢e au Bulletin des Annonces Légales Ohligatoires {BALO) du 18 février 2000. La
présente Note d'information ne peut étre distribuée en France avant la date effective dé cotation'de Femprunt
4 la Bourse de Paris et la publicits légale au BALO.
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e e M e L A e SRS sl e v T g a

Caracteristiques principales de l'emission

Emetieur:

Co-Chefs de file:

Montant:
Forme des obligations:

Date de jouissance
et de réglement:

Prix d'emission:
intéréts:

Echeéance:
Amortissement narmal:

Amortisement anticipé:

Assimilation:

Service financier:

Régime fiscal:

Notation:

Cotation:

Membre de marche
spécialiste de la
cotation:

Introducteurs en
Bourse:

Compensation:

Droit applicable:

SOFPHIA

NATEXIS BANQUES POPULAIRES ET
WESTDEUTSCHE LANDESBANK GIROZENTRALE

250.000.000 euros représantés par 250.000 obligations de 1.000 euros nominal
au porteur

18 févrigr 2000

99,15% du rmontant nominal

6,275%, payable annuellement & terme échu le 18 février de chague année

le 18 février 2010
au pair, en totalité le 18 février 2010

L'émetteur s'interdit de procédar, pendant toute la durée de I'emprunt, 5‘ un
rembourseément anticipé des obligations, sauf en cas de modification du régime
fiscal quf feur est applicable

L'émetteur se réserve la possibilité d'émettre & tout moment et sans requéri
ie consantement des porteurs, de nouvelies ¢bligations présentant Ie‘s mén"les‘
modalités et de procéder & I'assimilation de 'ensemble des obligations amsi

émises

Le service financler des obligations sera assuré par Westdeutsche Landesl;rank
Girozentrale en qualité d'agent payeur principal 3 Dusseldorf, WestLB International
S.A. & Luxembourg et Natexis Banques Populaires & Paris en qualité d'agents
payeurs

Les obligaticns étant émises hors de France, les paiements d'intérét ou de tout
autre reveny effectués par I'émetteur seront nets de tout prélévement ou retenue
& la source en France

Le présent emprunt abligataire & recu Is note *A" de i'agence Fitch IBCA etla note
"A-" de Standard and Poor's

Les obligations seront cotées au Premier Marché {compartiment international} de
ParisBourse™* S.A, et 4 la cote officielle de la Bourse de Luxembaourg

NATEXIS CAPITAL

NATEXIS BANQUES POPULAIRES pour la France
WESTLE INTERNAFIONAL S.A. pour le Luxernbourg

Les obligations sont admises aux opérations de SICOVAM, Clearstream Banking
{anciennement Cedeibank) at EUROCLEAR, sous les références suivantss:

Code ISIN: FR 0000458255
Code Commun: 10725194
Code SICOVAM: 48825

Droit allemand
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