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Notes may be issued cithcr in dcmatcrialiscd form (“Dematerialised Notes”) or in  matcrialiscd form (“Materialised Notes”) as morc hilly dcscribcd 
hcrci 11. 

Dcmatcrialiscd Notcs will at all times be in book entry fonn in compliance with Articlc L.211-4 of thc French Code mont‘toiw (V j inunr iw .  No physical 
docunicnts of title will be issued in respect of the Dematerialiscd Notes. 
Dcniatcrialiscd Notcs which are dealt in on a regulated market may, ar thc option ofthc Issuer, be in bearer dcmatcrialiscd form (ciuporteur) inscribed as 
from the issuc datc in the books of Euroclear France (“Euroclear France”) which shall credit the accounts of Account Holdcrs (as dcfincd in “Terms 
and Conditions of thc Notcs - Form. Denomination, Title and Redenomination”) including Clearstream Banking AG (“Clearstream, Frankfurt”). 
Euroclcar Bank S.A.N.V.. as operator of thc Euroclcar System (“Euroclenr”) and the dcpositaty bank for Clearstream Banking, socictc anonymc 
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adtninistcrcd forin inscribed as aforesaid. 
Matcrialiscd Notes will bc in  bearer materialised form only and may only bc issued outsidc Francc. A temporary global ccnificatc in bcarcr foi-ni without 
intcrcst coupons attached (a “Temporary Global Certifleate”) will initially bc issued in  relation to Matcrialiscd Notes. Such Temporary Global 
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as agrccd bctwccn thc Issuer and the relevant Dealer (as defined below). 
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The Issuer, having made all reasonable enquiries, confirms that this Offering Circular contains all 
information with respect to itself and the Notes that i s  material in the context of the issue and offering 
of the Notes, the statements contained in it relating to itself and the Notes are in every material 
particular true and accurate and not misleading, the opinions and intentions expressed in it with 
regard to itself are  honestly held, have been reached after considering all relevant circumstances and 
are based on reasonable assumptions, there are no other facts in relation to itself o r  the Notes the 
omission of which would, in the context of the issue and offering of the Notes, make any statement or 
information contained in it misleading in any material respect and all reasonable enquiries have been 
made by itself to ascertain such facts and to verify the accuracy of all such information and 
statements. The Issuer accepts responsibility accordingly. 

No person has been authorised to give any information o r  to make any representation other than those 
contained in this Offering Circular in connection with the issue or sale of the Notes and, if given o r  
made, such information o r  representation must not be relied upon as having been authorised by the 
Issuer o r  any of the Dealers o r  the Arranger (as defined in “Summary of the Programme”). Neither 
the delivery of this Offering Circular nor any sale made in connection herewith shall, under any 
circumstances, create any implication that there has been no change in the affairs of the Issuer since 
the date hereof o r  the date upon which this Offering Circular has been most recently amended o r  
supplemented o r  that there has been no adverse change in the financial position of the Issuer since the 
date hereof o r  the date upon which this Offering Circular has been most recently amended o r  
supplemented o r  that  any other information supplied in connection with the Programme is correct as 
of any time subsequent to the date on which it is supplied or, if different, the date indicated in the 
document containing the same. 

The distribution of this Offering Circular and the offering o r  sale of the Notes in certain jurisdictions 
may be restricted by law. Persons into whose possession this Offering Circular comes are required by 
the Issuer, the Dealers and the Arranger to inform themselves about and to observe any such 
restriction. 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as 
amended (the “Securities Act”) o r  with any security regulation authority of any state o r  other 
jurisdiction of the United States and include Materialised Notes in bearer form that are subject to U.S. 
tax law requirements. Subject to certain exceptions, Notes may not be offered o r  sold or, in the case of 
Materialised Notes delivered within the United States o r  to U.S. persons (as defined in Regulation S 
under the Securities Act (“Regulation S”) or, in the case of Materialised Notes in the U.S. Internal 
Revenue Code of 1986, as amended (the “U.S. Internal Revenue Code”). 

THE NOTES ARE BEING OFFERED OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS 
IN RELIANCE ON REGULATION S. 

For  a description of certain restrictions on offers and sales of Notes and on distribution of this 
Offering Circular, see “Subscription and Sale”. 

This Offering Circular does not constitute an offer of, o r  an invitation by o r  on behalf of the Issuer, the 
Arranger  o r  the Dealers to subscribe for, o r  purchase, any Notes. 

The Arranger and the Dealers have not separately verified the information contained in this Offering 
Circular. None of the Dealers o r  the Arranger (except Deutsche Bank AC; Paris branch in its capacity 
as the Paris Listing Agent, and then only to the extent set out under “Paris Listing Information”) 
makes any representation, express or implied, o r  accepts any responsibility, with respect to the 
accuracy or completeness of any of the information in this Offering Circular. Neither this Offering 
Circular nor any other financial statements are intended to provide the basis of any credit or other 
evaluation and should not be considered as a recommendation by any of the Issuer, the Arranger o r  
the Dealers that  any recipient of this Offering Circular o r  any other financial statements should 
purchase the Notes. Each potential purchaser of Notes should determine for itself the relevance of the 
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information contained in this Offering Circular and its purchase of Notes should be based upon such 
investigation as it deems necessary. None of the Dealers or the Arranger undertakes to review the 
financial condition o r  affairs of the Issuer during the life of the arrangements contemplated by this 
Offering Circular nor to advise any investor o r  potential investor in the Notes of any information 
coming to its attention. 

In connection with any Tranche (as defined in “Summary of the Programme”), one of the Dealers may 
act as a stabilising agent (the “Stabilising Manager”), The identity of the Stabilising Manager  will be 
disclosed in the relevant Pricing Supplement. References in the next paragraph to “this issue” are to 
each Tranche in relation to which a Stabilising Manager is appointed. 

In connection with this issue, the Stabilising Manager o r  any person acting for him may over-allot or 
effect transactions with a view to supporting the market price of the Notes a t  a level higher than that 
might otherwise prevail for a limited period after the issue date. However, there may be no obligation 
on the Stabilising Manager o r  any agent of his to do this. Such stabilising, if commenced, may be 
discontinued a t  any time and must be brought to an end after a limited period. Any such transactions 
will be carried out in accordance with applicable laws and regulations. 

In this Offering Circular, unless otherwise specified o r  the context otherwise requires, references to 
€ , Euro” , “EUR” are to the single currency which was introduced as of 1 January 1999 with the 

start  of the third stage of the European Economic and Monetary Union by which date the Euro 
became the legal currency in eleven Member States of the European Union, references to “French 
francs”, “FF’,, “FRF” are to the non-decimal denomination of the Euro as defined by the conversion 
rate irrevocably fixed in accordance with Article 123 (4) of the EC Treaty, references to “E”, “pounds 
sterling” and “Sterling” are to the lawful currency of the United Kingdom, references to ‘‘%’’, WSD” 
and “US Dollar” are to the lawful currency of the United States of America, references to “Y”, “JPY” 
and “Yen” are to the lawful currency of Japan and references to “CHF” and “Swiss Francs” are to the 
lawful currency of the Helvetic Confederation. 

bb 17 bb 
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DOCUMENTS INCORPORATED BY REFERENCE 

In connection with the registration of the Programme with the Conmission des opkrutions de bourse (the 
“COB”) and the Luxembourg Stock Exchangc, this Offering Circular should be read and construed in 
conjunction with any amendments or supplements to this Offering Circular, cach rclevant Pricing 
Supplement, the first audited annual accounts and any interim accounts (whether audited or subjcct to a 
limited review) and audited annual accounts published subsequently to the first audited annual accounts, of 
the Issuer from time to time, including the most recently published audited annual accounts, and any interim 
accounts (whether audited or subjcct to a limited rcview) publishcd subscquently to the annual accounts of 
the Issuer from time to time each of which shall be deemed to be incorporated in, and to fonn part of, this 
Offering Circular and which shall be deemed to modify or supcrscdc the contcnts of this OfTcring Circular to 
the extent that a statement contained in any such documcnt is inconsistcnt with such contcnts. All documents 
incorporated by reference in this Offering Circular may bc obtaincd, frcc of charge, at the of’fices of each 
Paying Agent set out at the end of this Offcring Circular during normal busincss hours so long as any of the 
Notcs arc outstanding. 

For Euroncxt Paris listing purposes, the most recently published audited annual accounts (whether audited or 
subjcct to a limitcd rcvicw) of the Issuer must be submitted to the clearancc procedures of the COB as soon 
as they have been published and each document to be or being incorporated by reference herein must be 
submitted to the clearance procedure of the COB. 

The Document de R@rmcr in the French language relating to Compagnie de Financement Foncier, 
incorporating its audited annual accounts for each of the periods ended 31 December 1999, 2000 and 2001, 
and registered with the COB on 30 April 2002 under No.R.02-OM, are incorporated herein by reference. 
Copies of the Document de R+rence are available without charge on request at the principal of ice  of 
Coinpagnie de Financement Foncier and each Listing Agent. 

The incorporation by reference does not apply to the listing of the Programme on the Frankfurt Stock 
Exchange. 

SUPPLEMENTAL OFFERING CIRCULAR 

The Issuer has given an undertaking to the Dealers and to the Luxcmbourg Stock Exchangc that if at any 
time during the duration of the Programme there is a significant change affecting any matter contained in 
this Offering Circular whose inclusion would reasonably be required by investors and their professional 
advisers, and would reasonably be expected by them to be found in this Offering Circular, for the purpose of 
making an informed assessment of the assets and liabilities, financial position, profits and losses and 
prospects of the Issuer and the rights attaching to the Notes, the Issuer shall prepare an amendment or 
supplement to this Offering Circular or publish a rcplaccmcnt Offcring Circular for use in connection with 
any subsequent offering of thc Notcs to bc listcd on thc Luxcmbourg Stock Exchangc and shall supply to 
each Dealer such number of copies of such supplement hereto as such Dealer and the Luxembourg Stock 
Exchange may reasonably request. 
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SUMMARY OF THE PROGRAMME 

Thejdkowing summnry rs qualified in its entrrp!y by the mmarnder ($this 0ffL;ring Circulur The Notes will be issued 
on such terms us shall he agreed between the Lvsuer und the rclevunt Dcaler(s) and, unless specified to the contrary in 
thc relcvunt Pricing Supplement, will he suhject to the Terms und Conditions set out on pug’s 12 to 32. 

Issuer: 

Description: 

Arranger: 

Dealers: 

Programme Limit: 

Fiscal Agent and Principal Paying 
Agent: 

Paying Agents: 

Compagnic dc Financcmcnt Foncier, (a suciitk ununyme iiicorporated 
undcr French law). 

Euro Medium Term Note Programme for the continuous offer of Notcs 
(as described herein) (the “Programme”); undcr the Programme the 
Issuer may, from time to time, issue obligutions ,jbttciercs (thc 
“Ubligutions FoncKres”) and other debt sccuritics (‘‘Other Privileged 
Notes”) each benefiting from the privilege crcatcd by Articlc L. 5 15-19 
of the French Code monetaire et jnancier. The Obligutiuns FunciGres 
and Other Privileged Notes are hereinafter referred to as the “Notes”. 

Dcutschc Bank AG Paris 

ABN AMRO Bank N.V. 
BNP PARTBAS 
CDC 1x1s Capital Markets 
Crddit Foncier de France 
Deutsche Bank AG London 
Dresdner Bank Aktiengesellschafi 
Merrill Lynch International 
Morgan Stanlcy & Co. International Limited 
Nomura International plc 

The Issuer may from timc to time terminate the appointment of any 
Dealer undcr thc Programme or appoint additional dealers eithcr in 
respect of one or more Tranchcs or in respect of the whole Programme. 
References in this Offering Circular to “Permanent Dealers” are to the 
persons listed above as Dealers and to such additional persons that are 
appointed as dealers in respect of thc whole Programme (and whose 
appointment has not been terminated) and references to “Dealers” are to 
all Pcrmancnt Dcalcrs and all persons appointed as a dcalcr in rcspcct of 
onc or morc Tranches. 

At thc date of this Offering Circular, only crcdit institutions and 
investment firms incorporatcd in a member state of the European Union 
(“EU”) and which are authorised by the relevant authority of such 
member homc state to lead-manage bond issues in such mcinber state 
may act (a) as Dcalcrs with respect to non-syndicated issucs of Notes 
denominated in Euro and (b) as lcad manager of issues of Notes 
denominated in Euro issued on a syndicated basis. 

Up to Euro 30,000,000,000 (or the equivalent in othcr currencies at the 
date of issue) aggregatc nominal amount of Notes outstanding at any 
one time. 

Deutsche Bank AG London 

Credit Foncier de Francc as Paris Paying Agent 
Deutsche Bank Akticngcsellschaft as Frankfurt Paying Agcnt 
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Deutsche Bank Luxembourg S.A. as Luxembourg Paying Agent 

The Notes will be issued on a syndicated or non-syndicated basis. The 
Notes will be issued in series (each a “Series”) having onc or inorc issuc 
dates and on terms otherwise identical (or identical other than in respect 
of thc first paymcnt of intcrest), the Notes of each Series being intended 
to be interchangeable with all other Notes of that Series. Each Series 
may bc issucd in tranches (each a “Tranche”) on the same or different 
issue dates. The spccific tcrms of each Tranche (which will be 
supplcmcntcd, whcrc ncccssary, with supplemental terms and conditions 
and which, save in respect o f  the issue date, issue price, first payment of 
interest and nominal amount of the Tranche, will be identical to the 
tenns of other Tranches of the same Series) will be set out in a pricing 
supplement to this Offering Circular (a “Pricing Supplement”). 

Subject to compliance with all relevant laws, regulations and dircctivcs, 
any maturity from one month from the date of original issuc. 

Subject to compliance with all rclevant laws, regulations and directives, 
Notes may be issued in Euro, U.S. Dollars, Japanese yen, Swiss francs, 
Sterling and in any other currcncy agreed between the Issuer and the 
rclcvant Dcalcrs. 

The Arranger, each Dealer and thc Issucr will, in relation to issues of 
Notes denominated in Euro, comply with the Guidclincs providcd by the 
letter dated 1 October 1998 from thc Frcnch Minister of Economy, 
Finance and Industry to the Pr&ident of the Associution francaise des 
ttublissements de crkdit et dc.s cntreprises d ’investissement (thc “Euro 
Guidelines”). 

Issues of Notes denominated in Swiss francs or carrying a Swiss franc 
rclatcd clcincnt with a maturity of more than one year (other than Notcs 
privately placed with a single investor with no publicity) will be effected 
in compliance with the relevant regulations of thc Swiss National Bank 
based on Article 7 of the Fcdcral Law on Banks and Savings Banks of 8 
November 1934 (as amcndcd) and Article 15 of the Federal Law on 
Stock Exchanges and Sccurities Trading of 24March 1995 in 
connection with Article 2, paragraph 2 of the Ordinance of the Federal 
Banking Corporation on Stock Exchanges and Securities Trading of 
2 December 1996. Under the said regulations, thc rclcvant Dcaler or, in 
the case of a syndicated issue, the lcad managcr (the “Swiss Dealer”), 
must be a bank domiciled in Switzcrland (which includes branches or 
subsidiaries of a foreign bank located in Switzerland or a securities 
dealer duly licensed by the Swiss Federal Banking Commission as per 
thc Fcdcral Law on Stock Exchanges and Securities Trading of 24 
March 1995. The Swiss Dealer must report ccrtain dctails of the relevant 
transaction to the Swiss National Bank no latcr than the relevant issue 
date for such a transaction. 

Notes will be in such denominations as may be spcciticd in thc rclcvant 
Pricing Supplement. 
Dematerialised Notes shall be issucd in one denomination only. 

Method of Issue: 

Maturities: 

Currencies: 0 

Denomination: 
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Status of Notes: 

Negative Pledge: 

Events of Default (including Cross 
Default): 

Redemption: 

Optional Redemption: 

Redemption by Instalments: 

Interest Periods and Interest Rates: 

Fixed Rate Notes: 

Floating Rate Notes: 

I) 

The Notes will constitute direct, unconditional, and, as providcd below, 
privileged obligations of the Issuer, all as described in “Terms and 
Conditions of the Notes - Status”. The Notes are issued under Articles 
L. 515-13 to L. 515-33 of thc French Code monituirc et finuncier. 
Holders of Notes issued by a sociPtP de crPdit.fonrier (like the Issuer) 
bcncfit froin a priviEge (priority right of payment) over all the assets 
and revenues o f  such socitt~ de &dit jiincirr. See “Terms and 
Conditions of the Notes - Privikge” and Summary of thc Lcgislation 
and Rcgulations relating to suci i t is  de &dit fbncicr 

Nonc. 

None. 

The rclcvant Pricing Supplement will specify the basis for calculating 
the redemption amounts payable. 

The Pricing Supplement issued in respect of each issuc of Notcs will 
state whether such Notes may be redeemed prior to their stated maturity 
at the option of the Tssucr (cither in whole or in part) and if so the terms 
applicablc to such redemption. 

The Pricing Supplement issued in rcspcct of each issue of Notes that are 
rcdccmablc in two or more instalments will set out thc datcs on which, 
and the amounts in which, such Notcs may bc redeemed. 

Thc lcngth of the interest periods for the Notcs and thc applicable 
interest rate or its mcthod of calculation may differ from time to timc or 
be constant for any Scrics. Notes may have a maximum interest ratc, B 
minimum interest ratc, or both. The use of interest accrual periods 
permits the Notes to bear interest at diffcrcnt rates in the same interest 
period. All such information will be set out in the relevant Pricing 
Supplement. 

Fixed interest will bc payable in arrear on the date or dates in cach ycar 
specified in the relevant Pricing Supplement. 

Floating Rate Notes will bear interest determincd scparatcly for each 
Series as follows: 

(i) on the same basis as the floating rate under an interest rate 
swap transaction in the relevant Specified Currency 
pursuant to the 2001 FBF Mastcr Agreement relating to 
transactions on forward financial instruments (formerly 
1994 AFB Master Agreement for Foreign Exchange and 
Dcrivatives Transactions, as supplemented by thc Tcchnical 
Schedules publishcd by the Associutinn Frunquise des 
Bonyues or the FBF), or 

by reference to LTBOR, LIBID, LIMEAN or EURIBOR (or 
such other benchmark as may be specificd in thc relevant 
Pricing Supplement), or as otherwisc providcd in the 
relevant Pricing Supplement, 

(ii) 

in each case as adjusted for any applicablc margin. 

Intcrcst pcriods will be specified in the relevant Pricing Supplement. 
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Zero Coupon Notes: 

Dual Currency Notes: 

Index Linked Notes: 

Other  Notes: 

Redenomination: 

Consolidation: 

Form of Notes: 

Governing Law: 

Clearing Systems: 

Zero Coupon Notes may be issued at their nominal amount or at a 
discount to it and will not bcar intcrcst. 

Payments (whcthcr in rcspcct of principal or intcrcst and whether at 
maturity or othcrwisc) in respcct of Dual Currency Notes will be made 
in such currcncics, and based on such rates of cxchangc, as may bc 
spccificd in the relevant Pricing Supplcmcnt. 

Paymcnts of principal in respect of Index Linked Redemption Notes or 
of interest in respect of Index Linked Interest Notes will be calculated 
by rcfcrcncc to such indcx and/or formula as may be specified in the 
relevant Pricing Supplement. Tndex Linked Notes will be issued in 
accordance with the applicable provisions of French law and the Issuer’s 
statuts from timc to timc. 

Terms applicable to high interest Notes, low interest Notes, step-up 
Notes, step-down Notes, reverse dual currency Notes, optional dual 
currency Notes, partly paid Notes and any other typc of Notcs that thc 
Issuer and any Dealer or Dealers may agree to issue under the 
Programme will be set out in the relevant Pricing Supplement. No credit 
linked Notes will be issued under the Programme. 

Notes issued in the currency of any Member State of the EU which 
participates in the third stage (or any further stage) of EMU may bc 
denominated into Euro, all as more fully provided in “Terms and 
Conditions of the Notes - Form, Denomination, Title and 
Redenomination” below. 

Notcs of onc Scrics may be consolidated with Notes of another Series as 
more fully provided in “Terms and Conditions of the Notes - Further 
Tssues and Consolidation”. 

Notes may be issued in either dematerialised form (“Dematerialised 
Notes”) or in bearer materialised form (“Materialised Notes”). 

Dcmaterialiscd Notcs which are dealt in on a regulated market may, at 
thc option of thc Issucr, be issued in bearer dematerialised form (uu 

porteur) or in rcgistcred dematerialised form (uu nciminatif) and, in such 
lattcr casc, at thc option of the relevant holder, in either fully registered 
fonn (uu nominatifpur) or udministcred form (au nominut~ndnt inis . t~~) .  
No physical documents of titlc will be issued in respect of 
Dcinatcrialised Notes. Dematerialised Notes which are not dealt in on a 
regulated market will be issued in rcgistcrcd dcmatcrialiscd form only 
and, at the option of the relevant holdcr, in cithcr au nominutfpur or au 

nominatf administri form. See “Terms and Conditions of the Notes - 
Form, Denomination, Title and Redomination”. 

Materialised Notes will be in bearer materialiscd form only. A 
Tcmporary Global Certificate will initially be issued in respect of cach 
Tranche of Materialiscd Notcs. Materialised Notes inay only be issued 
outside France. 

French. 

Euroclear France as central depositary in rclation to Dcinatcrialised 
Notes and, in relation to Materialised Notes, Clcarstrcam, Luxcmbourg 
and Euroclear or any other clearing system that may bc agrccd bctwccn 
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thc Issuer, the Fiscal Agent and thc relevant Dealer. 

Notcs, whether in materialised or dematerialised form, which arc listed 
on Euronext Paris or the Frankfurt Stock Exchange will bc clcared 
rcspcctively through Euroclear France or Clearstream, Frankfurt and, as 
the case may be, any other relevant clearing systcm. 

One Paris business day bcfore the issue date of cach Tranche of 
Dematerialiscd Notes, the leiire comptuble relating to such Tranche 
shall bc deposited with Euroclear France as central depositary. 

On or beforc the issue date for each Tranche of Materialised Notes, thc 
Temporary Global Certificate issued in rcspect of such Tranche shall be 
deposited with a common depositary for Euroclear and Clearstrcam, 
Luxembourg or with any other clcaring system or may be dclivered 
outside any clearing system providcd that the method of such dclivery 
has been agreed in advance by the Issuer, the Fiscal Agent and the 
relevant Dealer. 

Initial Delivery of Dematerialised Notes: 

Initial Delivery of Materialised Notes: 

Issue Price: 

Taxation: 

Notes may be issued at their nominal amount or at a discount or 
premium to their nominal amount. Partly Paid Notcs may be issued, the 
issuc pricc of which will be payable in two or more instalmcnts. 

Payments in respect of the Notcs will be made without withholding or 
deduction for, or on account of, taxes imposed by or on behalf of thc 
Republic of Francc as provided by Article 131 yuatcr of the Frcnch 
General Tax Codc, to the extent that thc Notes are issued (or dccmed to 
be issued) outside France. 

The Notes constituting Ohligations Fonciircs will be issucd (or deemed 
to be issued) outside France (i) in the case of syndicated or non- 
syndicated issucs of Ohligations Foncikres, if such Notes are 
denominated in Euro, (ii) in the casc of syndicated issues of Ohligutions 
FononciCres denominatcd in currencies other than Euro, if, inter alia, the 
Issuer and the relevant Dealcrs agree not to offer thc Obligations 
Foncieres to the public in the Kepublic of Francc in connection with 
thcir initial distribution and such Ohligations Foncikres are offered in 
the Republic of France only through an international syndicate to 
“qualified investors” as describcd in Article L.411-2 of the French Code 
monetuire et .financier, or (iii) in the case of non-syndicated issues of 
Ohligations Fonciires denominated in currencies other than Euro, if 
each of the initial subscribers of thc Obligations F o n c i h s  is domiciled 
or resident for tax purposes outside thc Republic of France, in cach case 
as more fully set out in the Circular of the Direction G M r d e  des 
Impds dated 30 September 1998. 

If so provided in the rclcvant Pricing Supplcment, Notes constituting 
Obligations FonciZres and denominated in currencies other than Euro 
may bc issued on a non-syndicated basis and placed with subscribcrs not 
all of whom are resident outside the Republic of France. In such cases, 
the Ohligations Foncitras will not benefit from the exemption from 
deduction at source provided by Article 131 guuter of the Frcnch 
General Tax Code and payments under such Obligations Fonci;res 
made to a non-French rcsident will be excmpt from withholding or 
deduction at source only if thc beneficiary of the payment provides 
certification that hc is not resident in the Republic of France, all in 
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Listing: 

Rating: 

0 

Selling Restrictions: 

accordancc with the provisions of Article 125 A TIT of the Frcnch 
Gcneral Tax Code, as more fully dcscribed in “Terms and Conditions of 
the Notes - Taxation”. 

Thc tax regime applicable to Othcr Privileged Notes will be set out in 
the rclcvant Pricing Supplement. 

Unlcss specifically provided in thc Pricing Supplement, there will be no 
grossing up provisions and accordingly no Issuer’s tax call option. See 
“Terms and Conditions of the Notes - Taxation”. 

Euroncxt Paris andor  the Luxembourg and/or the Frankfurt Stock 
Exchange(s) or as otherwise specified in the relevant Pricing 
Supplement, As specified in the relevant Pricing Supplcment, a Series of 
Notes may be unlisted. However, the Euro Guidelines strongly 
recommcnd the listing of notes and bonds (ubligutions) denominated in 
Euro on Euroncxt Paris. 

The Programme has bccn rated Aaa by Moody’s Investors Service. For 
Moody’s Invcstors Service, Notes issued under the Programmc are 
deemed to havc thc same rating as thc Programme, investors arc invited 
to check on a regular basis the rating assigned to the Prograinme which 
is publicly disclosed via Moody’s rating desk or moodys.com. It is 
expcctcd that the Notes issucd under the Programme will be rated AAA 
by Standard & Poors Rating Services and by Fitch Ratings. A rating is 
not a rccommendation to buy, scll or hold securities and may be subject 
to suspension, reduction or withdrawal at any time by the assigning 
rating agency without notice. 

There are restrictions on the sale of Notes and the distribution of 
offering matcrial in various jurisdictions. See “Subscription and Sale”. 
In connection with the offering and sale of a particular Tranche, 
additional sclling restrictions may be imposed which will be set out in 
the relevant Pricing Supplement, Sec “Subscription and Salc”. 

The Issuer is Catcgory 1 for the purposes of Regulation S under the 
United States Securities Act of 1933, as amcndcd. 

Materialiscd Notes will be issucd in compliance with U.S. Treas. Reg. 
8 1.163-5(c)(2)(i)(D) (the “D Rules”) unless (i) the relevant Pricing 
Supplement statcs that such Materialiscd Notes are issued in compliance 
with U.S. Treas. Reg. 41.163-5(c)(2)(i)(C) (the “C Rules”) or (ii) such 
Materialised Notcs are issued other than in compliance with the D Rules 
or thc C Rules but in circumstances in which the Notes will not 
constitute “registration rcquired obligations” under the United Statcs 
Tax Equity and Fiscal Responsibility Act of 1982 (“TEFRA”), which 
circumstances will be referrcd to in the relevant Pricing Supplement as a 
transaction to which TEFRA is not applicable. 

Dematerialised Notcs do not requirc compliance with the TEFRA Rules. 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the te.rt of the terms and conditions that, suhject to completion and umendment and as supplemented 
or vuried in uccordanw with the provisions ofthe relwunt Pricing Supplement, shnll he upplicuhle to the Notes. In the 
c u e  of Dematerialised Notes, the t a t  ($the terms ond conditions will not he endorsed on physicul docunients ef title 
but will be constituted by the.following text as completed, umended or wried by the relpvunt Pricing Supplement. In 
the cuse of Muteriulised Notes, either (i) the full text of these terms and conditions together with the relevant 
provisions of the Pricing Supplement or (ii) these terms and conditions as so completed, amended, supplemented or 

varied (and subject to simpl$cution hy the deletion of non-upplicohle prmisions), shull he endorsed on Drjinitive 
Muteriulised Notes. All capitalised terms that urc not defined in these Conditions will have the muunings given tu them 
in the relevant Pricing Supplement. Rcjbrences in the Conditions to “Notes” ure to the Notes o f o n e  Series only, not to 
ull Notes that muy be issued under the Programme. 

The Notes are issued by Compagnic dc Financemcnt Foncicr (thc “Issuer”) with the benefit of an agency agreement 
dated 30 May 2000 bctwccn thc Issucr, Dcutschc Bank AG London as fiscal agcnt and thc othcr agcnts namcd in it, as 
amended by a first supplemental agency agreement dated I June 2001 and by a second supplemental agency 
agreement dated 14 June 2002 (the “Agency Agreement”). The fiscal agent, the paying agents, the redenomination 
agent, the consolidation agent and thc calculation agcnt(s) for thc timc bcing (if any) are referred to below respectively 
as the “Fiscal Agent”, the “Paying Agents” (which expression shall include the Fiscal Agent), the “Redenomination 
Agent”, thc “Consolidation Agent” and the “Calculation Agent(s)”. 

References below to “Conditions” are, unless the context requires otherwise, to the nuinbered paragraphs below. 

Certain dcfincd tcrms containcd in thc 2001 FBF Master Agrccmcnt rclating to transactions on forward financial 
instrumcnts (formcrly thc 1994 AFB Master Agreement for Forcign Exchange and Derivatives Transactions as 
supplemented by the Technical Schedules published by thc AFB or the FBF (together the “FBF Master Agreement”)) 
have either been used or reproduced in Condition 5 below. 

Copics of thc FBF Mastcr Agrccmcnt arc availablc for inspcction at thc spccificd offices of each of the Paying Agents. 

1 Form, Denomination, Title and Redenomination 

(a) Form: Notes may be issued either in dematerialised form (“Dematerialised Notes”) or in materialiscd 
form (“Materialised Notes”). 

(0 Title to Dematerialised Notes will be evidenced in accordance with Article L.211-4 of the 
French Code monktaire et financier by book entries (inscriptions en compte). No physical 
document of title (including cert$ficats reprisenfufifs pursuant to Article 7 of Decree no. 83- 
359 of 2 May 1983 j will be issued in respect of the Dematerialised Notes. 

Dematerialised Notes which are dealt in on a regulatcd markct (udmises uux nkgociations sur 
un march; rkglement6) are issued, at the option of the Issuer, in either bearer dematerialised 
form (uu porteur), which will be inscribed in the books of Euroclear France (“Euroclear 
France”) which shall credit the accounts of Account Holders, or in registered dematerialised 
form (au nominutin and, in such latter case, at the option of the relevant holder in either 
adininistercd rcgistcrcd form (nominutif administrk) inscribed in the books of an Account 
Holder designated by the relevant holder of Notes or in fully registered form (au nominutif 
pur) inscribed in an account in the books of Euroclear France maintained by a registration 
agcnt (dcsignatcd in thc rclcvant Pricing Supplcinent) acting on behalf of the Issuer (the 
“Registration Agent”). 

Dematerialised Notes which are not dealt in on a regulated market (odmises utLr nGgucirrtions 
sur un marchk rkglementk) arc issucd in rcgistcred dematerialised form (uu nominutif) only 
and, at the option of the relevant holder, in either administered registered form (ut1 nominutif 
udministrd) or in fully registered form (uu nominutifpur) inscribed as aforesaid. 
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(ii) 

For the purpose of these Conditions, “Account Holder” means any authoriscd financial 
intermediary institution entitlcd to hold accounts on bchalf of its customcrs with Euroclear 
France, and includes Clearstream Banking AG (“Clearstream, Frankfurt”), Euroclcar Bank 
S.A. / N.V., as operator of thc Euroclcar Systcm (“Euroclear”) and thc dcpositary bank for 
Clcarstrcam Banking, sociCtC anonyme, (“Clearstream, Luxembourg”). 

Materialised Notes are issued in b e a m  form. Definitive Materialised Notcs arc printcd on 
security paper, are serially numbered and are issued with coupons (the “Coupons”) (and, 
where appropriate, a Talon) attached, save in the case of Zero Coupon Notes in which case 
references to interest (other than in relation to interest due after the Maturity Date), Coupons 
and Talons in thcse Conditions are not applicablc. Instalmcnt Notcs arc issucd with onc or 
more receipts (the “Receipts”) attached. 

In uccordunce with Article L.211-4 of the French Code mondtuire etjinuncieq securities (including the 
Notes) in muteriulised form und governed by French luw must be issued outside the French territwy. 

Denomination: Notes shall be issued in the Specified Denomination(s) as set out in the relevant 
Pricing Supplement. Dematerialised Notes shall be issued in one Specified Denomination only. 

(b) 

(c) Title: 

(i) Title to Dematerialised Notes in bearer dematerialised form (uu portcur) and in administered 
registered form (au nominatifrrdministrk) shall pass upon, and transfer of such Notes may 
only be effected through, registration of the transfcr in the accounts of Account Holders. Title 
to Dematerialised Notes in fully registered form (au nominatifpur) shall pass upon, and 
transfer of such Notes may only be effected through, registration of the transfer in the 
accounts of thc Rcgistration Agcnt. 

(ii) 

(iii) 

Title to Definitive Matcrialiscd Notes and Rcccipts, Coupons and Talons shall pass by 
delivery. 

Except as ordered by a court of competent jurisdiction or as rcquircd by law, thc holdcr (as 
defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be 
treated as its absolute owner for all purposes, whether or not it is overdue and regardless of 
any notice of ownership, or an interest in it, any writing on it or its theft or loss and no 
person shall be liable for so treating the holder. 

In these Conditions, “holder” means (i) in thc casc of Dematerialised Notes, the person 
whose name appears in the account of the relevant Account Holdcr or thc Registration Agent 
(as the case may be) as being entitled to such Notes and (ii) in the case of Materialised Notes, 
the bearer of any definitive Materialised Note and the Receipt, Coupon or Talon relating to it, 
and capitalised terms have the meanings given to them hereon, the absence of any such 
meaning indicating that such term is not applicable to the Notes. 

(d) Redenomination: 

(i) Thc Issucr may (if so spccificd in the rclcvant Pricing Supplement), on any Interest Payment 
Date, without the consent of the holder of any Note, Receipt, Coupon or Talon, by giving at 
least 30 days’ notice in accordance with Condition 14 and on or after the datc on which the 
European Member State in whosc national currcncy the Notes are denominated has become a 
participating Member State in the third stage (or any further stagc) of thc European 
Economic and Monetary Union (as provided in the Treaty establishing the European 
Community (the “EC”, as amended from time to timc (thc “Treaty”)) or events have 
occurred which have substantially the same efects (in cithcr casc, “EMU”), redenominate 
all, but not some only, of the Notes of any Series into Euro and adjust the aggregate principal 
amount and the Specified Denomination(s) set out in thc rclcvant Pricing Supplement 
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(ii) 

(iii) 

accordingly, as described below. Thc datc on which such redenomination becomes effective 
shall bc rcfcrred to in these Conditions as the “Redenomination Date”. 

Unless otherwise specified in the relevant Pricing Supplement, the redenomination o f  the 
Notcs pursuant to Condition l(d)(i) shall be made by converting the principal amount of each 
Notc from thc rclcvant national currency into Euro using the fixed relevant national currency 
Euro conversion rate established by the Council of the European Union pursuant to 
Article 123L (4) of the Treaty and rounding the resulting figure to thc ncarcst Euro 0.01 
(with Euro 0.005 being rounded upwards). Tf the Jssuer so elects, the figure resulting from 
conversion of the principal amount of each Note using the fixed rclcvant national currcncy 
Euro conversion rate shall bc roundcd down to thc ncarcst Euro. The Euro denominations of 
the Notcs so dctcrmincd shall be notified to holders of Notes in accordance with 
Condition 14. Any balancc rcmaining from the redcnomination with a denomination higher 
than Euro 0.01 shall be paid by way of cash adjustment rounded to the nearest Euro 0.01 
(with Euro 0.005 being rounded upwards). Such cash adjustment will be payable in Euros on 
the Redenomination Date in the manner notified to holders of Notes by the Issuer. 

In thc casc of Dcmaterialised Notes only, the lssuer may also rcdcnominate all, but not some 
only, of the Notes o f  any Series into Euro in accordance with Article L. I 1  3-4 of the French 
Code monktuire et finoncier provided that references to the Franc or the ECU contained in 
such Article L. 113-4 shall be deemed to be references to the currency of any Member State 
participating in the third stage of the European Economic and Monetary Union. 

Upon redenomination of the Notes, any reference hereon to the relevant national currency 
shall be construed as a reference to Euro. 

Unless otherwise specified in the relevant Pricing Supplement, the Issuer may, with the prior 
approval of the Redenomination Agent and the Consolidation Agent, in connection with any 
redenomination pursuant to this Condition or any consolidation pursuant to Condition 13, 
without the consent of the holder of any Note, Receipt, Coupon or Talon, make any changes 
or additions to these Conditions or Condition 13 (including, without limitation, any change to 
any applicable business day definition, business day convcntion, principal financial ccntrc of 
the country of the Specified Currency, interest accrual basis or benchmark), taking into 
account market practice in respect of redenominated Euromarket debt obligations and which 
it bclicvcs arc not prcjudicial to the interests of such holdcrs. Any such changcs or additions 
shall, in the absence o f  manifest error, be binding on the holders of Notes, Receipts, Coupons 
and Talons and shall be notified to holders of Notes in accordance with Condition 14 as soon 
as practicablc thcrcaficr. 

Neither the Issuer nor any Paying Agent shall be liable to the holder of any Note, Rcccipt, 
Coupon or Talon or other person for any commissions, costs, losses or expenses in relation to 
or rcsulting from thc crcdit or transfcr of Euros or any currency conversion or rounding 
effected in connection therewith. 

2 Conversions and Exchanges of Notes 

(a) Dematerialised Notes 

( 9  Detnaterialised Notes issued in bearer dematerialised form (uu porteur) may not bc 
converted for Dematerialised Notes in registered dematerialised form, whether in fully 
rcgistered form (au nominutif pur) or in administered registered form, (uu nominutif 
udm in istrd . 

(ii) Dematerialised Notes issued in registered dematerialised form (uu nominatzfl may not be 
converted for Dematerialised Notcs in bcarer dematerialised form (nu porteur). 
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(iii) Dcmaterialised Notes issued in fully registered form (uu nominutifpur) may, at the option of 
the holder of such Notcs, bc converted into Notes in administered registered form (uu 

nonzinutif udministr~), and vice vcrsu. The exercisc of any such option by such holder shall 
be madc in accordancc with Article 4 of Decree no. 83-359 of 2 May 1983. Any such 
conversion shall bc cffccted at the cost of such holder. 

(b) Materialised Notes 

Materialised Notes of one Specified Denomination may not be exchanged for Materialised Notes of 
anothcr Spccified Denomination. 

3 Status 

The Notes and, where applicablc, any Receipts and Coupons relating to thcm constitute direct, unconditional 
and, pursuant to the provisions of Condition 4, privileged obligations of the Issucr and rank and will rank puri 
yussu and without any prcfcrcncc among themselves and equally and ratcably with all other present or future 
notes (including the Notes of all other Series) and other resources raised by the Issucr bcncfiting from the 
privilkge (thc “PrivilGge”) created by Article L.5 15-1 9 of the Frcnch Code munituire et finclncier as describcd 
in Condition 4. 

@ 4 Privi1;ge 

(a) The Notes benefit from thc PrivilGge (priority right of payment) crcatcd by Article L.515-I9 of the 
French Code monituire et financier. 

Pursuant to Articlc L.5 15-1 9 of the French Code monktuire et jinuncier, all amounts payable to the 
Issuer in respect of loans and securities referred to in Articlc L.515-14 to L.515-17 ofthc Frcnch Code 
monttaire et jinuncier and the forward financial instruments rcferred to in Article L.5 15-18 of thc 
French Code monktuire etfinuncier (in each case aftcr any applicable netting), together with thc claims 
in respect o f  deposits made by the Issucr with credit institutions, are allocatcd in priority to the 
payment of any sums due in respect of the oblj~utionsfoncitres issued by the Issuer and any other 
resources raised by the Issuer pursuant to the PriviEge (including Other Privileged Notcs). 

It should be notcd that not only Notes benefit from the Priviltge; other resources (such as loans) and 
derivative transactions for hcdging Notes and such other resources may also benefit from the Privilbgc. 

Article L.5 15-1 9 of the French Code monituire et .Jinuncier provides that, notwithstanding any 
lcgislative provisions to the contrary and in particular those contained in the French Code of 
Cummcrce (relating to thc prevention and amicable settlcmcnt of business difficulties and to the 
judicial administration and liquidation of companies), the amounts due regularly under obligations 
juncikres and any othcr resources benefiting from the PrivilGge (including the Other Privilcgcd Notes), 
are paid on their contractual duc datc, and in priority to all other debts, whether or not preferred, 
including interest resulting from agreements whatever their duration. Accordingly, until all creditors 
benefiting from the PrivilGge have been fully paid, no other crcditor of the Issuer may exercise any 
right over the assets and rights of thc Issucr. 

(b) 

(c) 

5 Interest and other Calculations 

(a) Definitions: In these Conditions, unless thc context otherwise rcquircs, the following defined terms 
shall have the mcanings set out below: 

“FBF Definitions” means the definitions sct out in the FBF Mastcr Agreement, unless otherwisc 
spccified in the relevant Pricing Supplement 

“Business Day” means: 

(i) in the case of Euro, a day on which the TARGET system is operating (a “TARGET Business 
Day”) andor  
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(ii) in the case of a Spccified Currency other than Euro, a day (othcr than a Saturday or Sunday) 
on which commercial banks and foreign exchange markcts settle payments in the principal 
financial centre for that currency and/or 

(iii) in the case of a Specificd Currency and/or one or more Additional Business Ccntrcs, a day 
(other than a Saturday or a Sunday) on which commercial banks and foreign cxchangc 
markets settle payments in such currency in the Additional Business Centre(sj or, if no 
currency is indicated, gencrally in cach ofthe Additional Business Centres 

“Day Count Fraction” means, in respect of thc calculation of an amount of interest on any Note for 
any period of time (from and including the first day of such pcriod to but excluding the last) (whether 
or not constituting an Interest Pcriod, the “Calculation Period”): 

( 0  if “ActuaY365 - FBF’ is specified in the relevant Pricing Supplement, the fraction whosc 
numerator is the actual number of days elapsed during the Calculation Period and whosc 
denominator is 365. If part of that Calculation Period falls in a leap year, Actual /365 - FRF 
shall mean the sum of (i) the fraction whosc numcrator is the actual number of days elapsed 
during the non-leap ycar and whose denominator is 365 and (ii) the fraction whose 
numerator is the number of actual days clapscd during thc leap year and whose denominator 
is 366 

(ii) 

(iii) 

if “ActuaVActual” is specified in the relevant Pricing Supplcmcnt in rcspcct of each 
calculation, the fraction whose numerator is the actual number of days clapscd during such 
pcriod and whose denominator is 365 (or 366 if 29 February falls within thc Calculation 
Period). 

if “Actual/Actual-TSMA” is specified in the relevant Pricing Supplement, 

if the Calculation Pcriod is equal to or shorter than the Determination Period during which it 
falls, the number of days in the Calculation Period divided by the product of (x) the number 
of days in such Determination Pcriod and (y) thc numbcr of Dctcrmination Periods normally 
ending in any year; and 

if the Calculation Period is longcr than onc Dctcrmination Pcriod, thc sum of: 

the number of days in such Calculation Period falling in the Determination Pcriod in which it 
begins divided by thc product of (1) the number of‘ days in such Determination Period and 
(2) the nuinbcr of Dctcrmination Periods normally ending in any year; and 

the number of days in such Calculation Period falling in the next Determination Period 
divided by the product of ( I )  the number of days in such Determination Period and (2) the 
number of Determination Periods normally ending in any year 

whcrc 

“Determination Period” means the period from and including a Determination Date in any 
year to but excluding the next Determination Date; and 

“Determination Date” means the date specified hereon or, if none is specified, the Interest 
Payment Date. 

if “ActuaV365 (Fixed)” is specified in the relevant Pricing Supplement, the fraction whose 
numerator is the actual numbcr of days clapscd during the Calculation Pcriod and whosc 
denominator is 365 

if “Actua1/360” is specified in thc rclcvant Pricing Supplcmcnt, thc fraction whosc 
numerator is the actual number of days elapsed during the Calculation Period and whose 
denominator is 360 
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(vi) 

(vii) 

if “30/360” or “Actual 30A/360 (American Bond Basis)” is spccified in the relevant Pricing 
Supplement 

in respect o f  each Calculation Pcriod, thc fraction whosc dcnominator is 360 and whose 
numerator is the number of days calculated as for 30E/360, subject to thc following 
exception: 

where the last day of this period is the 31’‘ and the first day is neither the 30‘” nor the 3 l”, the 
last month of the period shall be deemed to be a month of 31 days. Using thc prcvious 
notation as with 30E/360 the fraction is: 

I f d d 2 = 3 1  andddl #(30,3l)  

1 - x [(yy2 - yyl) x 360 + (“12 - m n l )  x 30 + (dd2 - ddl)]  
360 

or 

x [(yy2 - yyl)  x 360 + (mm2 - mml) x 30 + Min (dd2,30)  ~ Min (ddl ,30)]  
I 

360 
- 

and 

if “30E/360” (“Eurobond Basis”) is specified in the relevant Pricing Supplement, 

in respect of each Calculation Period, the fraction whosc dcnominator is 360 and whosc 
numerator is the number of days elapsed during such period, calculated on the basis of a ycar 
comprising 12 months of 30 days, subject to the following the exception: 

if the last day of the period is thc last day of the month of February, the number o f  days 
elapscd during such month shall bc takcn as thc actual number of days. 

Where: 

D1 (dd 1,  mml, yyl) is thc date of the beginning of thc period 

D2 (dd2, mm2, yy2) is thc datc of thc cnd of thc pcriod 

The fraction is: 

1 
~ x [(yy2 - yyl) x 360 + (mm2 - rmnl) x 30 + Min (dd2,30)  - Min (ddl ,30)] 
360 

“Effective Date” mcans, with rcspcct to any Floating Ratc to be determined on an Interest 
Determination Date, the date specified as such in the relevant Pricing Supplement or, if none is so 
specified, the first day of the Interest Accrual Period to which such Interest Determination Date relates 

“Euro-zone’’ incans thc region comprised of member states of thc Europcan Union that adopt thc 
singlc currcncy in accordancc with thc Trcaty cstablishing thc Europcan Community as aincndcd by 
thc Trcaty on Europcan Union 

“Interest Accrual Period” means the period beginning on (and including) thc Intcrcst 
Commencement Date and ending on (but excluding) the first Intcrcst Pcriod Date and each successive 
period beginning on (and including) an Interest Period Datc and ending on (but excluding) the next 
succccding Interest Pcriod Datc 

“Interest Amount” means the amount of interest payable, and in the case of Fixed Rate Notes, means 
the Fixed Coupon Amount or Broken Amount, as the case may be 
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“Interest Commencement Date” means the ISSUC Date or such other date as may be specified in the 
relevant Pricing Supplement 

“Jnterest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Pcriod, 
the date specified as such in the relevant Pricing Supplement or, if nonc is so spccificd, (i) thc day 
falling two TARGET Business Days prior to the first day of such Intcrcst Accrual Pcriod if thc 
Specified Currency is Euro or (ii) the first day of such Interest Accrual Period if the Specified 
Currcncy is Stcrling or (iii) thc day falling two Busincss Days in Paris for the Specified Currency prior 
to the first day of such Interest Accrual Pcriod if thc Spccified Currency is neither Sterling nor Euro 

“Interest Payment Date” mcans thc datc(s) specified in the relevant Pricing Supplement 

“Interest Period” means the period beginning on (and including) the lnterest Commencement Date 
and ending on (but cxcluding) thc first Intcrcst Paymcnt Date and each successive period beginning on 
(and including) an Intcrcst Paymcnt Date and cnding on (but excluding) the next succeeding Interest 
Paymcnt Datc 

“Interest Period Date” means each Interest Paymcnt Datc unless otherwise specified in the relevant 
Pricing Supplement 

“Page” mcans such page, section, caption, column or other part of a particular information service 
(including, but not limited to, Reuters Markcts 3000 (“Reuters”) and BridgeITelerate (“Telerate”)) as 
may be specified for the purposc of providing a Relevant Rate, or such other page, section, caption, 
column or other part as may replace it on that information service or on such other information service, 
in each case as may be nominated by the person or organisation providing or sponsoring the 
information appearing there for thc purposc of displaying rates or prices comparable to that Relevant 
Rate, subject to amendment in respect of Paris listed Notcs, as disclosed in the Pricing Supplement. 

“Rate of Interest” means the rate of interest payable from time to time in respcct of thc Notc and that 
is either specified or calculated in accordance with the provisions of the relevant Pricing Supplement 

“Reference Banks” means the institutions spccificd as such in the relevant Pricing Supplement or, if 
none, four major banks selected by the Calculation Agcnt in the interbank market (or, if appropriate, 
money, swap or over-the-counter index options market) that is most closely connected with the 
benchmark (which, if EURIBOR is the relevant Benchmark, shall be the Euro-zone) 

“Relevant Financial Centre” mcans, with respect to any Floating Rate to be determincd in 
accordance with a Screen Rate Determination on an Interest Dctcrmination Date, the financial centre 
as may bc spccificd as such in the relevant Pricing Supplement or, if none is so specified, the financial 
centre with which the relevant Benchmark is most closely conncctcd (which, in the case of EURIBOR, 
shall be the Euro-zonc) or, if nonc is so connected, Paris 

“Relevant Date” means, in respect of any Note, Receipt or Coupon, the date on which payment in 
respect of it first became due or (if any amount of thc money payable i s  improperly withheld or 
refused) the date on which payment in full of the amount outstanding is made or (in the case of 
Materialised Notcs if carlicr) the date seven days after that on which noticc is duly givcn to the holders 
of such Materialiscd Notcs that, upon further presentation of the Materialiscd Note, Receipt or Coupon 
being made in accordance with the Conditions, such payment will be made, provided that payincnt is 
in fact made upon such presentation 

“Relevant Rate” mcans the Benchmark for a Representative Amount of thc Specified Currency for a 
period (if applicable or appropriate to the Benchmark) equal to thc Spccified Duration commencing on 
the Ef’fectivc Date 

“Relevant Time” means, with respect to any Intercst Determination Date, the local time in thc 
Relevant Financial Centre specified hereon or, if no time is spccificd, the local time in the Relevant 
Financial Centre at which it is customary to determinc bid and offered rates in respect of deposits in 
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the Specified Currency in thc intcrbank market in the Relevant Financial Centre and for this purpose 
“local time” means, with respect to Europe and the Euro-zone as a Relevant Financial Ccntrc, 11 .OO 
a.m. Brussels Time. 

“Representative Amount” means, with respect to any Floating Rate to be determined in accordance 
with a Screen Rate Determination on an Interest Determination Date, the amount spccificd as such in 
the relevant Pricing Supplement or, if none is specified, an amount that is represcntativc for a single 
transaction in thc rclcvant market at the time 

“Specified Currency” means the currency specified as such in the relevant Pricing Suppleincnt or, if 
none is specified, the currency in which the Notcs arc dcnominatcd 

“Specified Duration” means, with respect to any Floating Rate to be determined in accordance with a 
Screen Rate Determination on an Interest Determination Date, the duration specified in the relevant 
Pricing Supplcment or, if none is specified, a period of time equal to the relative Interest Accrual 
Pcriod, ignoring any adjustment pursuant to Condition S(c)(ii) 

“TARGET System” means thc Trans-Europcan Automatcd Rcal-Timc Gross Scttlcmcnt Express 
Transfcr (TARGET) Systcm or any successor thereto. 

Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount 
from the Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the 
Rate of Interest, such interest being payablc in arrcar on each lnterest Payment Date. 

If a Fixed Coupon Amount or a Broken Amount is specified in the relevant Pricing Supplement, the 
amount of interest payable on each Interest Payment Date will amount to the Fixed Coupon Amount 
or, if applicable, the Broken Amount so specified and in the case of the Broken Amount will be 
payable on the particular Interest Payment Bate(s) specified in the relevant Pricing Supplement. 

Interest on Floating Rate Notes and Index Linked Interest Notes: 

( 0  

(b) 

( c )  

h k w s t  Puyment Dutes: Each Floating Rate Note and Index Linked Interest Note bears 
interest on its outstanding nominal amount from the Interest Cominenceinent Date at the rate 
pcr annum (expressed as a percentage) equal to the Ratc of Intcrcst, such intcrcst bcing 
payablc in arrear on each Interest Payment Date. Such lntcrcst Payment Datc(s) idarc cithcr 
shown in the relevant Pricing Supplement as Specified Interest Payment Dates or, if no 
Specified Interest Payment Date(s) idare shown in the rclcvant Pricing Supplcmcnt, lntcrcst 
Payment Date shall mean each date which falls the numbcr of months or othcr pcriod shown 
in thc rclcvant Pricing Supplement as the Spccificd Pcriod a h  the prcccding Interest 
Payment Date or, in the case o f  the first Interest Payment Date, after the Interest 
Commencement Date. 

A02069535 

(ii) Businc.s.s Duy Cunvcnrion: Tf any date referred to in these Conditions that is specified to be 
subject to adjustment in accordance with a Business Day Convention would otherwise fall on 
a day that is not a Busincss Day, thcn, if thc Business Day Convention specified is (A) the 
Following Business Day Convention, such date shall be carried forward to the following 
Business Day, (E) thc Following Busincss Day except the Following Month Convention, 
such date shall be carried forward to the following day that i s  a Business Day unless it would 
thereby fall into the next calendar month, in which event such date shall be carried back to 
the previous Business Day or (C) the Preceding Business Day Convention, such date shall be 
carried back to the previous Business Day. 

Rute of Interest for Floating Rate Note.7: Thc Rate of Interest in respect of Floating Rate 
Notes for each Interest Accrual Period shall bc dctcrmined in the manner specified in the 
relevant Pricing Supplement and the provisions bclow relating to either FBF Determination 
or Screen Rate Determination shall apply, dcpcnding upon which is specified in the relevant 
Pricing Supplement. 

(iii) 
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(A) FBF Dctermination for Floating Rate Notes 

Where FBF Determination is specified in the relevant Pricing Supplement as the 
manner in which the Rate of Interest is to be determined, the Rate of lntcrcst for 
each lntcrcst Accrual Pcriod shall bc detcrmincd by thc Calculation Agent as a rate 
equal to the relevant FBF Rate. For the purposes of this sub-paragraph (A), “FBF 
Rate” for an Interest Accrual Period means a rate equal to the Floating Rate that 
would be determined by the Calculation Agent under a Transaction under the terms 
of an agreement incorporating the FBF Definitions and under which: 

(a) 

(b) 

the Floating Ratc is as spccificd in the relevant Pricing Supplcmcnt and 

the relevant Floating Rate Determination Date (Date de Diterminution du 
Tuux Vuriuble) is the first day of that Interest Accrual Pcriod unlcss 
otherwise specified in the relevant Pricing Supplement 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, 
“Floating Rate Determination Date (Dute de Dderminution du Tuux Vuriubk)” and 
“Transaction” havc thc mcanings givcn to those terms in thc FBF Dcfinitions, 
provided that “Euribor” means the rate calculated for deposits in Euro which appears 
on Telerate Page 248, as more filly described in the relevant Pricing Supplement. 

(B) Screen Rate Determination for Floating Rate Notes 

Where Screen Rate Determination is specificd in thc rclevant Pricing Supplcmcnt as 
the manner in which the Rate of Interest is to be determined, thc Ratc of Intercst for 
each Interest Accrual Period shall be determined by the Calculation Agent at or 
about the Relevant Time on the Interest Determination Date in respect of such 
lntcrcst Accrual Pcriod in accordancc with the following: 
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if the primary source for Floating Ratc is a Pagc, subjcct as providcd hclow, 
the Rate of Interest shall be: 

(i) the Relevant Rate (where such Relevant Rate on such Page is a 

composite quotation or is customarily supplied by onc entity) or 

thc arithmctic mcan of the Relevant Rates of the persons whose 
Relevant Ratcs appcar on that Page, 

(ii) 

in each case appearing on such Page at the Rclcvant Timc on thc lntcrcst 
Determination Date, subject to amendment in respect of Paris Listed Notes, 
as discloscd in thc Pricing Supplement. 

if the primary source for the Floating Rate is Reference Banks or if sub- 
paragraph (a)(i) applies and no Rclcvant Rate appears on the Page at the 
Relevant Time on the Interest Determination Date or if sub-paragraph (a)(ii) 
applies and fewer than two Relevant Rates appear on the Pagc at thc 
Relevant Time on the Interest Determination Date, subject as providcd 
below, the Rate of Interest shall be the arithmetic mean of the Relevant 
Rates that each of the Reference Banks is quoting to leading banks in thc 
Relevant Financial Centre at the Relevant Time on the Intcrcst 
Determination Date, as determined by the Calculation Agcnt and 

if paragraph (b) above applies and the Calculation Agent determines that 
fewer than two Reference Banks are so quoting Relevant Rates, subject as 
providcd bclow, thc Ratc of Interest shall be the arithmetic mean o f  the 
rates per annum (cxprcsscd as a percentage) that the Calculation Agent 
determines to be the rates (being the nearest equivalent to the Benchmark) 
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in respect of a Representative Amount of the Specified Currency that at 
lcast two out of five leading banks selected by the Calculation Agent in the 
principal financial centre of the country of the Specified Currency or, if the 
Specified Currency is Euro, in the Euro-zone as selected by the Calculation 
Agcnt (thc “Principal Financial Centre”) arc quoting at or about the 
Relcvant Timc on thc datc on which such banks would customarily quote 
such rates for a period commencing on the Effective Date for a period 
equivalent to the Specified Duration (I) to leading banks carrying on 
business in Europc, or (if thc Calculation Agent dctcrmincs that fcwcr than 
two of such banks are so quoting to leading banks in Europe) (IT) to leading 
banks carrying on busincss in thc Principal Financial Ccntrc; cxccpt that, if 
fcwer than two of such banks arc so quoting to lcading banks in thc 
Principal Financial Centre, the Rate of Interest shall be the Rate of Interest 
determined on the previous Interest Determination Date (after readjustment 
for any difference between any Margin, Ratc Multiplicr or Maximum or 
Minimuin Ratc of lntcrcst applicable to the preceding lntcrcst Accrual 
Period and to the relevant Interest Accrual Period). 

(iv) Rote I$ Interest ,fir Index Linked Interest Notes: The Rate of Interest in respect of Index 
Linked Interest Notcs for cach Intcrcst Accrual Period shall be determined in thc manner 
specified in the relevant Pricing Supplcmcnt and interest will accrue by reference to an lndex 
or Formula as spccificd in thc rclcvant Pricing Supplcmcnt. 
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Zero Coupon Notes: Where a Note the Interest Basis of which is specified to bc 
Zero Coupon is repayable prior to the Maturity Datc pursuant to an Issucr’s Option 
or, if so specified in the relevant Pricing Supplemcnt, pursuant to Condition 6(c) or 
othcnvisc and is not paid whcn due, the amount due and payable prior to the 
Maturity Date shall, unless otherwise provided in the relevant Pricing Supplement, 
be the Early Redemption Amount. As from the Maturity Date, the Rate of Interest 
for any ovcrduc principal of such a Note shall be a rate per annum (expressed as a 
percentage) equal to the Amortisation Yield (as dcscribcd in Condition 6(c)(i)). 

Dual Currency Notes: In the case of Dual Currcncy Notcs, if the rate or amount of 
interest falls to be determined by rcfercncc to a Rate of Exchange or a method of 
calculating a Rate of Exchange, the ratc or amount of intcrcst payablc shall be 
determined in the manner specified in the relevant Pricing Supplement. 

Partly Paid Notes: In the case of‘Partly Paid Notcs (other than Partly Paid Notes 
which arc Zcro Coupon Notcs), interest will accrue as aforesaid on the paid-up 
nominal amount of such Notcs and otherwise as specified in the relevant Pricing 
Supp 1 emen t , 

Accrual of Interest: Interest shall cease to accruc on cach Note on thc due date for 
rcdcmption unless (i) in the casc of Dcmatcrialised Notes, on such due date or (ii) in 
the case of Materialised Notes, upon due presentation, payment is improperly 
withhcld or rcfuscd, in which cvcnt interest shall continue to accrue (as well after as 
before judgment) at the Rate of Intcrcst in thc manner provided in this Condition 5 
to the Relevant Date. 

Margin, MaximumlMinimum Rates of Interest, lnstalment Amounts and 
Redemption Amounts, Rate Multipliers and Rounding: 

(i) If any Margin or Rate Multiplier is specified in thc rclcvant Pricing 
Supplement (either (xj generally, or (y) in relation to one or morc lntcrcst 
Accrual Periods), an adjustment shall bc madc to all Rates of Interest, in the 
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(ii) 

(iii) 

casc of (x), or thc Ratcs of lnterest for the specified Interest Accrual Periods, 
in thc casc of (y), calculated in accordance with (c) above by adding (if a 
positive number) or subtracting (if a negative number) the absolute value of 
such Margin or multiplying by such Rate Multiplier, subject always to the 
next paragraph 

If any Maximum or Minimum Kate of Interest, Instalment Amount or 
Redemption Amount is specified in the relevant Pricing Supplement, thcn 
any Rate of Interest, Instalment Amount or Rcdcmption Amount shall be 
subject to such maximum or minimum, as the casc may bc 

For thc purposcs of any calculations required pursuant to thcsc Conditions 
(unless otherwise specified), (x) all percentages resulting from such 
calculations shall be rounded, if ncccssary, to the nearest one hundred- 
thousandth of a percentage point (with halves bcing rounded up), (y) all 
figures shall be rounded to seven significant figurcs (with halves being 
roundcd up) and (z) all currency amounts that fall due and payablc shall be 
rounded to the nearest unit of such currency (with halves being rounded up), 
save in the case of yen, which shall be rounded down to the nearest yen. For 
these purposes “unit” mcans the lowest amount of such currcncy that is 
available as legal tender in thc country o f  such currency. 

Calculations: The amount of intcrest payable in respect of any Notc for any period 
shall bc calculated by multiplying the product of the Rate of Interest and the 
outstanding nominal amount of such Note by the Day Count Fraction, unless an 
Interest Amount (or a formula for its calculation) is specified in rcspcct of such 
period, in which case the amount of intercst payable in respect of such Note for such 
period shall equal such Interest Amount (or be calculated in accordance with such 
formula). Whcrc any Intcrcst Period comprises two or more Intcrcst Accrual Periods, 
thc amount of interest payable in respect of such Interest Period shall be the sum of 
the amounts of interest payablc in respect of each ofthose Interest Accrual Periods. 

Determination and Publication of Rates of Interest, Interest Amounts, Final 
Redemption Amounts, Early Redemption Amounts, Optional Redemption 
Amounts and Instalment Amounts: As soon as practicable aftcr the relevant time 
on such date as the Calculation Agent may be required to calculate any ratc or 
amount, obtain any quotation or makc any determination or calculation, it shall 
determine such ratc and calculate the Interest Amounts in rcspcct of each Specified 
Denomination of the Notes for thc rclcvant Interest Accrual Period, calculatc the 
Final Redemption Amount, Early Redemption Amount, Optional Rcdnnption 
Amount or lnstalment Amount, obtain such quotation or make such determination or 
calculation, as thc case may be, and cause the Ratc of Interest and the Interest 
Amounts for each Intcrcst Period and the relevant Intcrcst Payment Date and, if 
required to be calculated, thc Final Redemption Amount, Early Redemption 
Amount, Optional Redemption Amount or any Instalment Amount to be notified to 
the Fiscal Agent, the Issuer, each of the Paying Agents, the holdcrs of Notes, any 
other Calculation Agent appointcd in respect of the Notes that is to makc a further 
calculation upon rcccipt of such information and, if thc Notes are listed on a stock 
cxchange and the rules of such exchangc so require, such exchange as soon as 
possible aftcr thcir determination but in no event latcr than (i) the commencement of 
the relevant Intcrcst Pcriod, if determined prior to such time, in the case of 
notification to such exchangc of a Rate of Interest and Interest Amount, or (ii) in all 
other cases, the fourth Business Day after such determination. Where any lnterest 
Payment Date or Intcrcst Period Date is subject to adjustmcnt pursuant to 
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Condition S(c)(ii), the Interest Amounts and the Interest Payment Date so published 
may subsequently be amended (or appropriate alternative arrangements made by 
way of adjustmcnt) without noticc in thc event of an extension or shortcning of thc 
Interest Period. Thc dctcrmination of any rate or amount, the obtaining of cach 
quotation and the making of each determination or calculation by the Calculation 
Agent(sj shall (in the absence of manifest error) be final and binding upon all 
parties. 

Calculation Agent and Reference Banks: The Issuer shall procure that thcre shall 
at all times be four Reference Banks (or such other number as may be required) with 
offices in the Relevant Financial Centre and one or more Calculation Agents if 
provision is made for them in the relevant Pricing Supplcincnt and for so long as any 
Note is outstanding (as defined in the Agency Agreement). If any Reference Bank 
(acting through its rclcvant ofice) is unable or unwilling to continue to act as a 
Reference Bank, then the Issuer shall appoint another Reference Bank with an office 
in thc Relevant Financial Centre to act as such in its place. Where more than one 
Calculation Agent is appointed in respect of the Notes, references in these 
Conditions to the Calculation Agent shall be construed as each Calculation Agent 
performing its respective duties under the Conditions. If the Calculation Agent is 
unablc or unwilling to act as such or if the Calculation Agent fails duly to establish 
thc Ratc of Interest for an Interest Period or Interest Accrual Period or to calculate 
any Interest Amount, Tnstalment Amount, Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, as the case may be, or to 
comply with any other requirement, the Issuer shall appoint a leading bank or 
investment banking firm engaged in the interbank market (or, if appropriatc, moncy, 
swap or over-the-counter index options markct) that is most closely connected with 
thc calculation or determination to be made by the Calculation Agent (acting through 
its principal Paris officc or any othcr of ice  actively involved in such market) to act 
as such in its place. The Calculation Agent may not resign its duties without a 
successor having been appointed as aforcsaid. 

For the purpose of these Conditions, “outstanding” mcans, in rclation to the Notes 
of any Series, all the Notes issued other than (a) thosc that have been redeemed in 
accordance with these Conditions, (b) those in rcspcct of which the date for 
redemption has occurred and the redemption moneys (including all interest accrued 
on such Notes to the date for such redemption and any intcrcst payablc after such 
datc) havc bccn duly paid (i) in the case of Dematerialised Notes in bearer 
deinaterialised form and in administered registered form, to the rclcvant Account 
Holder on behalf of the holder of Notes, (ii) in the case of Dematerialiscd Notcs in 
fully rcgistcrcd form, to thc account of the holder of Notes and (iii) in the case of 
Matcrialiscd Notcs, to the Fiscal Agent and remain available for payment against 
presentation and surrender of Bearer Materialised Notes, Rcccipts and/or Coupons, 
as the case may be, (c) those which have bccomc void or in respect o f  which claims 
have bccomc prescribed, (d) those which have been purchased and cancelled as 
provided in thcse Conditions, (e) in the case of Materialised Notes (ij those 
mutilated or defaced Bearer Materialised Notcs that have been surrendered in 
exchange for replacement Bearer Matcrialiscd Notes, (iij (for the purpose only of 
determining how many such Bcarer Materialised Notes are outstanding and without 
prejudice to their status for any othcr purpose) those Bearer Materialised Notes 
alleged to have been lost, stolen or destroycd and in respect of which replacement 
Bearer Materialised Notes have been issued and (iii j any Temporary Global 
Certificate to the extent that it shall have been exchanged for one or more definitivc 
Bcarcr Materialised Notes, pursuant to its provisions. 

(hj 
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6 Redemption, Purchase and Options 

(a) Final Redemption: Unless previously redeemed, purchased and cancelled as provided below or its 
maturity is extended pursuant to any Issuer’s option in accordance with Condition 6(c), each Notc shall 
be finally redeemed on the Maturity Date specified in the relevant Pricing Supplcmcnt at its Final 
Redemption Amount (which, unlcss otherwise provided, is its nominal amount) or, in the case of a 
Note falling within Condition 6(bj below, its final Instalment Amount. 

Redemption bv Instalments and Final Redemption: Unless previously rcdccmcd, purchascd and 
cancelled as provided in this Condition 6 or thc rclcvant Instalment Date (bcing onc of thc datcs so 
specified in the relevant Pricing Supplement) is extended pursuant to any Issuer’s option in accordance 
with Condition 6(c) or (dj as specified in the relevant Pricing Supplement, each Note that provides for 
Instalment Dates and Instalment Amounts shall be partially redeemed on each Tnstalment Date at the 
related Instalment Amount specified in the relevant Pricing Supplement. The outstanding nominal 
amount of each such Note shall be reduced by the Tnstalment Amount (or, if such Instalment Amount is 
calculated by reference to a proportion of the nominal amount of such Note, such proportion) for all 
purposcs with cffect from the related Instalment Date, unless payment of the Instalment Amount is 
improperly withheld or refused (i) in thc casc of Dcmatcrialised Notes, on the duc datc for such 
payment or (ii) in the case of Matcrialiscd Notcs, on prcscntation of the related Receipt, in which case, 
such amount shall remain outstanding until the Relevant Date relating to such Instalment Amount. 

Redemption at the Option of the Issuer, Exercise of Issuer’s Options and Partial Redemption: If 
a Call Option is specified in the relevant Pricing Supplement, the Issuer may, on giving not lcss than 15 
nor more than 30 days’ irrevocable notice in accordance with Condition 14 to the holders of Notcs (or 
such othcr noticc pcriod as may be specified in the relevant Pricing Supplcmcnt) rcdecm, or cxercise 
any Issucr’s option (as may bc dcscribcd) in rclation to, all or, if so provided, some, of the Notes on 
any Optional Redemption Date or Option Exercise Date, as the case may be. Any such redemption of 
Notes shall be at their Optional Redemption Amount together with interest accrued to the date fixed for 
rcdcmption, if any. Any such rcdcmption or cxcrcisc must relate to Notes of a nominal amount at least 
cqual to thc minimum nominal amount to bc redeemcd as spccified in the relevant Pricing Supplement 
and no grcatcr than thc maximum nominal amount to be redeemed as specified in the relevant Pricing 
Supplement. 

All Notes in respect of which any such noticc is given shall be redeemed, or the Issuer’s option shall 
be exercised, on the date specified in such notice in accordance with this Condition. 

In the case of a partial redemption or a partial exercise of an Issuer’s option in respect of Materialiscd 
Notes, the notice to holders of such Materialised Notes shall also contain the numbers of thc Definitivc 
Materialised Notes to be redeemed or in respect of which such option has been exercised, which shall 
have been drawn in such place and in such manner as may be fair and reasonable in the circumstances, 
taking account o f  prevailing market practices, subject to compliance with any applicable laws and 
stock cxchange requirements. 

In the case of a partial redemption of, or a partial exercisc of an Issuer’s option in respect of, 
Dematerialised Notes, the redemption may be effected, at thc option of the Issuer, either (i) by 
reducing the nominal amount of all such Dematerialised Notcs in a Series in proportion to the 
aggrcgatc nominal amount redeemed or (ii) by redeeming in full some only of such Dematerialiscd 
Notcs and, in such latter case, the choice between those Dematerialised Notes that will bc fully 
redeemed and those Dematerialiscd Notes of any Scrics that will not be redeemed shall be made in 
accordancc with Article 9 of Decree no. 83-359 of 2 May 1983 and the provisions of thc rclcvant 
Pricing Supplcmcnt, subject to compliance with any other applicable laws and stock cxchangc 
requirements. 

So long as the Notes are listed on the Luxembourg Stock Exchange and the rules of that Stock 
Exchangc so rcquirc, thc Issucr shall, once in each year in which there has been a partial redemption of 

(bj 

(c) 
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thc Notes, cause to be published in a leading newspaper of general circulation in Luxembourg a noticc 
specifying the aggregate nominal amount of Notcs outstanding and, in thc casc of Matcrialised Notes a 
list of any Matcrialised Notes, drawn for redemption but not surrendered. 

(d) Early Redemption: 

(i) Zero Coupon Notes: 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the 
amount of which is not linkcd to an indcx and/or a formula, upon rcdcmption of such 
Note pursuant to Condition 6(fj if so spccificd in thc rclcvant Pricing Supplement 
shall be the Amortised Nominal Amount (calculatcd as providcd bclow) of such Note 
unless otherwise specified in the relevant Pricing Supplement. 

Subject to the provisions of sub-paragraph (C) below, the Amortised Nominal Amount 
of any such Note shall be the scheduled Final Redemption Amount of such Note on 
the Maturity Date discounted at a rate per annum (cxpresscd as a pcrccntage) cqual to 
the Amortisation Yicld (which, unlcss otherwise provided in thc relcvant Pricing 
Supplcmcnt, shall bc such ratc as would produce an Amortised Nominal Amount 
equal to the issue price of the Notes if they were discounted back to their issue price 
on the Issue Date) compounded annually. 

If the Amortised Nominal Amount payable in respect of any such Note upon its 
rcdcmption pursuant to Condition 6(fj is not paid whcn duc, thc Early Rcdcmption 
Amount due and payable in respect of such Notc shall bc thc Amortiscd Nominal 
Amount of such Note as defined in sub-paragraph (B) above, cxccpt that such sub- 
paragraph shall have effect as though the date on which the Note becomes due and 
payable were the Relevant Date. The calculation of the Amortiscd Nominal Amount 
in accordance with this sub-paragraph shall continue to be made (as well after as 
before judgment) until thc Relevant Date, unless the Relevant Date falls on or after 
the Maturity Date, in which case the amount due and payable shall be the scheduled 
Final Rcdcmption Amount of such Note on the Maturity Date together with any 
interest that may accrue in accordance with Condition 5(c). 

Where such calculation is to be made for a period o f  less than one year, i t  shall be 
made on the basis of the Day Count Fraction as provided in the relevant Pricing 
Supplcmcnt. 

(B) 

(C) 

(ii) Othcr Notcs: Thc Early Rcdcmption Amount payablc in respect of any Note (other than Notes 
described in (i) above), upon redemption of such Note, if so provided in the Relevant Pricing 
Supplement pursuant to Condition G ( f ) ,  shall be the Final Redemption Amount unless 
otherwise specified in the relevant Pricing Supplemcnt. 

(e )  Redemption for Taxation Reasons: Unless otherwise specified in the relevant Pricing Supplement, if 
French law should require that payments of principal or interest in respect of any Note be subject to 
deduction or withholding in respect of any present or future taxes or duties whatsoever, such Notes 
may be redeemed early. 

Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early rcdemption or 
otherwise, in accordance with the provisions of this Condition and thc provisions spccificd in the 
relevant Pricing Supplement. 

Purchases: The Issuer shall have the right at all times to purchasc Notcs (provided that, in the case of 
Materialised Notes, all unmatured Receipts and Coupons and uncxchangcd Talons relating thereto are 
attachcd thereto or surrendered therewith) in the open market or otherwise at any pricc. 

(f) 

(g) 
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(h) Cancellation: All Notes purchased by or on behalf of the Issuer must be cancelled, in the case of 
Dematerialised Notes, by transfer to an account in accordance with the rules and procedures o f  
Euroclcar Francc and, in thc casc of Materialised Notes, by surrcndering the Definitive Materialised 
Notes in question together with all unmaturcd Rcccipts and Coupons and all uncxchangcd Talons to thc 
Fiscal Agent and, in each case, if so transferred or surrendered, shall, together with all Notes redeemed 
by the Issuer, be canccllcd forthwith (together with, in thc casc of Dcmatcrialiscd Notcs, all rights 
relating to payment of interest and other amounts relating to such Dematerialised Notes and, in the 
case of Materialised Notes, all unmatured Receipts and Coupons and unexchanged Talons attached 
thcrcto or surrcndcred thcrcwith). Any Notcs so canccllcd or, where applicable, transfcrred or 
surrendered for cancellation may not be reissued or resold and the obligations of the Issuer in respect 
of any such Notcs shall bc dischargcd. 

7 Payments and Talons 

Dematerialised Notes: Payments of principal and interest in respect of Dematerialised Notes shall (in 
the case of Dematerialised Notes in bearer dematerialised form or administered registered form) be 
madc by transfcr to thc account denominated in the rclcvant currcncy of the relevant Account Holders 
for the benefit of the holders of Notes and, (in the case of Dcmatcrialiscd Notcs in fully rcgistered 
form), to an account denominated in the relevant currency with a Bank dcsignatcd by thc rclcvant 
holder of Notcs. All payments validly madc to such Account Holders will be an effective discharge of 
the Issuer in respect of such payments. 

Materialised Notes: Payments of principal and interest in rcspcct of Matcrialised Notes shall, subject 
as mentioned bclow, bc madc against prcscntation and surrender of the relevant Receipts (in the case of 
paymcnts of lnstalmcnt Amounts other than on the due date for redemption and provided that the 
Receipt is presented for payment together with its rclativc Materialised Note), Materialised Notes (in 
the casc of all othcr paymcnts of principal and, in the case of interest, as specified in Condition 
7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 7(f)(vi)), as the case may 
bc, at thc spccificd afficc of any Paying Agcnt outside the United States by a cheque payable in the 
rclcvant currency drawn on, or, at the option of the holder, by transfer to an account denominated in 
such currency with a Bank. 

Payments in the United States: Notwithstanding the foregoing, if any Matcrialiscd Notes are 
denominated in U S .  Dollars, paymcnts in rcspcct thereof may be made at the specified office of any 
Paying Agent in New York City in the same manner as aforcsaid if (i) the Issuer shall have appointed 
Paying Agents with specified officcs outside the Unitcd States with the reasonable expectation that 
such Paying Agcnts would bc ablc to makc payincnt of the amounts on the Notes in the manner 
provided above when due, (ii) payment in full of such amounts at all such offices i s  illegal or 
effectively precluded by exchange controls or other similar restrictions on payment or receipt of such 
amounts and (iii) such paymcnt is thcn pcrmittcd by United States law, without involving, in the 
opinion of the Issuer, any advcrsc tax consequcnce to thc Issuer. 

Payments Subject to Fiscal Laws: All paymcnts arc subject in all cases to any applicable fiscal or 
other laws, regulations and directives in the place of payment but without prcjudice to Condition 8. No 
commission or expenses shall be charged to the holders of Notes or Coupons in respect of such 
payments. 

Appointment of Agents: The Fiscal Agent, the Paying Agcnts, the Calculation Agent, the 
Redenomination Agent, the Consolidation Agent and thc Rcgistration Agent initially appointed by thc 
Issuer and their respective specified offices arc listcd at the end of the Offering Circular relating to thc 
Programme of the Notes of thc Issucr. Thc Fiscal Agent, the Paying Agents, thc Rcdcnomination 
Agent, the Consolidation Agent and the Registration Agent act solely as agents of the Issuer and the 
Calculation Agcnt(s) act(s) as independent experts(s) and, in each casc such, do not assume any 
obligation or rclationship of agency for any holder of Note or Coupon Thc Issuer reserves the right at 
any time to vary or terminate the appointment of the Fiscal Agent, any other Paying Agcnt, thc 
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Redenomination Agcnt, thc Consolidation Agent and thc Rcgistration Agcnt or the Calculation 
Agent(s) and to appoint additional or other Paying Agents, provided that the Issuer shall at all times 
maintain (i) a Fiscal Agent, (ii) one or more Calculation Agent(s) where the Conditions so require, (iii) 
a Redenomination Agent and a Consolidation Agent where the Conditions so require, (iv) Paying 
Agents having specified offices in at least two major European cities (including Paris, Luxembourg 
and Frankfurt so long as the Notes are listed on the Paris, Luxembourg and Frankfurt Stock 
Exchanges) (v), in thc casc of Dcmatcrialiscd Notcs in fully rcgistered form, a Registration Agcnt and 
(vi) such othcr agents as may bc rcquircd by thc rulcs of any othcr stock exchange on which thc Notes 
may be listed. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any 
Materialised Notes denominated in U.S. Dollars in the circumstances described in paragraph (c) above. 

On a rcdcnomination of the Notcs of any Scrics pursuant to Condition l(d) with a vicw to 
consolidating such Notcs with one or morc other Series of Notes, in accordance with Condition 13, the 
Issuer shall ensure that the same entity shall be appointed as both Redenomination Agent and 
Consolidation Agent in respect of both such Notes and such other Series of Notes to be so consolidated 
with such Notes. 

Noticc of any such changc or any change of any spccificd office shall promptly be given to the holders 
of Notes in accordance with Condition 14. 

( f )  Unmatured Coupons and Receipts and unexchanged Talons: 
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Unless Materialised Notes provide that the relative Coupons are to bccomc void upon thc 
due date for redemption of those Notes, Matcrialiscd Notes should be surrendered for 
payment togcther with all unmatured Coupons (if any) relating thereto, failing which an 
amount equal to the face value of each missing unmatured Coupon (or, in the case of 
payment not being made in full, that proportion of the amount of such missing unmatured 
Coupon that the sum of principal so paid bears to the total principal duc) shall bc dcductcd 
from the Final Redemption Amount, Amortised Nominal Amount or Optional Redemption 
Amount, as the case may be, due for payment. Any amount so deducted shall be paid in the 
manner mentioned above against surrender of such missing Coupon within a pcriod of 10 
ycars from the Relevant Date for the paymcnt of such principal (whether or not such Coupon 
has become void pursuant to Condition 9). 

If Materialised Notes go provide, upon the due date for redemption of any such Materialised 
Note, unmatured Coupons relating to such Note (whether or not attached) shall become void 
and no payment shall be made in respect o f  them. 

Upon thc due date for redemption of any Materialiscd Notc, any uncxchangcd Talon rclating 
to such Note (whether or not attachcd) shall become void and no Coupon shall be delivered 
in respect of such Talon. 

Upon the due date for redemption of any Materialised Note that is redeemable in instalments, 
all Receipts relating to such Materialised Note having an Tnstalment Date falling on or after 
such duc date (whcther or not attached) shall bccomc void and no paymcnt shall bc made in 
respect of them. 

Where any Materialised Note that provides that the rclative unmaturcd Coupons arc to 
become void upon the due date for redemption of those Notes is presented for redemption 
without all unmatured Coupons, and where any Matcrialiscd Notc is prcscntcd for 
redemption without any unexchanged Talon relating to it, rcdcmption shall bc inadc only 
against the provision of such indemnity as the Issuer may require. 

If the due date for redemption of any Materialised Note is not a due date for payment of 
interest, interest accrued from the preceding due date for payment of interest or the Interest 
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Commencement Date, as the case may be, shall only be payable against presentation (and 
surrender if appropriate) of the relevant definitive Materialised Note. Interest accrued on a 
Materialised Note that only bcars intcrcst aftcr its Maturity Datc shall bc payablc on 
redemption of such Materialised Note against presentation (and surrender if appropriate) of 
the relevant definitive Materialised Notc. 

8 Taxation 

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet 
issucd in rcspcct of any Matcrialiscd Notc, thc Talon forming part of such Coupon sheet inay be 
surrendered at the specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if 
ncccssary another Talon for a furthcr Coupon sheet) (but excluding any Coupons that may have 
bccomc void pursuant to Condition 9). 

Business Days for Payment: If any date for payment in respect of any Note, Receipt or Coupon is not 
a business day, the holder shall not be entitled to payment until the next following business day unless 
otherwise specified in the relevant Pricing Supplement, nor to any intcrcst or othcr s u m  in rcspcct of 
such postponed payment. In this paragraph, “business day” means a day (other than a Saturday or a 
Sunday) (A) (i) in the case of Dematerialised Notes, on which Euroclear France is open for business or 
(ii) in the case of Materialised Notes, on which banks and foreign exchange markcts arc opcn for 
busincss in the relevant place of presentation, (B) in such jurisdictions as shall be specified as 
“Additional Financial Centres” in the relevant Pricing supplement and (C) (i) in thc case of a 
payment in a currency other than Euro, where payment is to be made by transfer to an account 
maintained with a bank in the relevant currency, on which forcign cxchange transactions inay be 
carried on in the relevant currency in the principal financial ccntre of the country of such currency or 
(ii) in the case of a payment in Euro, which is a TARGET Business Day. 

Bank: For the purpose of this Condition 7, “Bank” means a bank in the principal financial centre of 
the relevant currency or, in the case of Euro, in a city in which banks have access to the TARGET 
Systcm. 

Tax Exemption for Obligations FonciGres issued or deemed to be issued outside France: lnterest 
and other revenues with respect to Notes constituting Obligations Fonci$res which, as may be 
specified in the relevant Pricing Supplement are being issued or deemed to be issued outside the 
Republic of France, benefit from the exemption provided for in Articlc 13 1 quuter of thc Code GC.ntrul 
des hup6t.s (French general tax code) from deduction of tax at source. Accordingly such payments do 
not give the right to any tax credit from any French source. 

A s  to the nzeoning of the expression “issued or deemed to he issued outside the Republic oJ France” 
.see “Summaty ojthe Programme - Tuwtion” ahove. 

No Additional Amounts: If Frcnch law should rcquire that payments of principal or interest in respect 
of any Note constituting Ohligutions FonciZres, or any Reccipt or Coupon rclating thereto, be subject 
to dcduction or withholding in respect of any present or future taxes or duties whatsoever, the Issuer 
will not bc rcquircd to pay any additional amounts in respect of any such deduction or withholding. 

Tax Exemption for Obliptions Funcilres not issued or deemed to be issued outside France: 
Intcrcst and othcr rcvcnucs with respect to Notes constituting Ohligutions Foncii.res which, as may be 
specified in the relevant Pricing Supplement, are not being issued or deemed to bc issucd outsidc thc 
Republic of France (within the meaning of Article I3 I yuofer of the  cod^ Gkneml dc~s Impfits) only 
benefit from the exemption from deduction of tax at source providcd by, and subjcct to, thc provisions 
of Article I25 A 111 of the Code Ghtrul  des Impds ,  which requircs, inter a h ,  certification o f  non- 
residency as furthcr provided in paragraph (d) below. 

Certification of non-residency in France: for the purposes of paragraph (c) abovc, thc holdcr of any 
Note, Rcccipt or Coupon shall be responsible for supplying certification of non-residency (a form of 
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which shall be available at the specified offices of any of the Paying Agents or in such other form as 
may be required by the French tax authorities from timc to timc) to the Issuer or any Paying Agcnt in 
accordance with the provisions o f  Article 125 A 111 of the Code Gknkrul des Impds, and thc lssucr 
shall not be responsible for any deduction or withholding in respect o f  any payment made under any 
Note, Receipt or Coupon resulting from the failure of such holder to submit such certification. 

Taxation of Other Privileged Notes: The tax regime applicable to Other Privileged Notes will be set 
out in thc rclcvant Pricing Supplement. 

(e) 

Prescription 

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which for this purposc 
shall not include Talons) shall be prescribed and become void unless made within 10 years (in the case of 
principal) or 5 years (in the case of interest) from the appropriate Relevant Date in respect of them. 

Representation of holders of Notes 

Except as otherwise provided by the relevant Pricing Supplement, holders of Notes will, in respect of all 
Tranches in any Series, be groupcd automatically for thc defcncc of thcir common intcrcsts in a masse (in cach 
case, the “Masse”). 

The Masse will be governed by thc provisions of thc French Code of Commerce with thc exception of Articles 
L.228-47, L.228-48 and L.228-59 and by the decree no, 67-236 of 23 March 1967, with the exception of 
Articles 2 18, 222 and 224 subject to the following provisions: 

(a) Legal Personality 

The Masse will be a separate legal entity and will act in part through one or two representatives (each a 
“Representative”) and in part through a general meeting of the holders of Notes (the “General 
Meeting”). 

The Masse alone, to thc cxclusion of all individual holdcrs of Notes, shall exercise the common rights, 
actions and benefits which now or in the future may accrue respectively with respect to the Notes. 

(b) Representatives 

The of ice  of Representative may be confcrrcd on a pcrson of any nationality. Howcvcr, thc following 
persons may not be chosen as Representatives: 

0 )  the Issuer, the members of its Conseil d’Administration, its statutory auditors, its employees 
and thcir asccndants, dcscendants and spouscs; or 

companies guaranteeing all or part of the obligations of the Issuer, their respective managers 
(@ants), general managers (direcfeurs gc;nL:ruu), members of their Board of Directors, 
Exccutivc Board or Supervisory Board, their statutory auditors, cmployecs and thcir 
ascendants, descendants and spouses; or 

persons to whom thc practicc of banker is forbidden or who havc been dcprived of the right 
of directing, administering or managing an enterprise in whatever capacity. 

(ii) 

(iii) 

Thc namcs and addrcsscs of thc initial Representatives and thcir altcrnatcs will bc sct out in the Pricing 
Supplement. 

The remuneration of each Representative, and date(s) of paymcnt thcrcof, will bc sct out in thc 
relevant Pricing Supplement. 

In the event of death, retirement or revocation of appointment of one or both Representatives, such 
Representative(s) will be replaced by one or both Representatives, as the case may be. In the event of 
the death, retirement or revocation of appointment of one or both alternate Representatives, an 
alternate will be elected by the General Meeting. 
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All interested parties will at all times have thc right to obtain thc names and addresses of the 
Representatives and the alternate Rcprcscntativcs at the head oflice of the Issuer and the specified 
offices of any of the Paying Agcnts. 

(c) Powers of Representative 

The Representatives, acting jointly or separately, shall, in the absence of any decision to the contrary 
of the General Meeting and except as provided by paragraph I of Article L.5 15-3 I o f  the French Code 
monktuire etjinancier, have the power to take all acts of management necessary in order to defend the 
common interests of the holders of Notes. 

All legal proceedings against the holders of Notes or initiated by them, must be brought by or against 
the Representatives; except that, should judicial rcorganisation or liquidation (redressement or 
liquidution judicirrires) proceedings be commenced against the Issuer, the specific controller would file 
the proof of debt of all creditors (including thc holdcrs of Notcs) of thc Issucr bcnefiting from the 
Privilege. 

The Representatives may not be involvcd in thc managcmcnt of thc affairs of thc Issuer. 

(d) General Meeting 

A General Meeting may be held at any time, on convocation either by the Issuer or by the 
Representatives. One or morc holdcrs of Notcs, holding togcthcr at lcast onc-thirticth of the principal 
amount o f  the Notes outstanding, may address to the Issuer and the Representatives a demand for 
convocation of the General Meeting. If such General Meeting has not been convened within two 
months after such demand, the holders of Notes may commission one of their members to petition a 
competent court in Paris to appoint an agent (mondutuire) who will call the General Meeting. 

Notice of the date, hour, placc and agcnda of any Gcncral Mccting will bc publishcd as provided under 
Condition 14. 

Each holdcr of a Notc has the right to participate in a General Meeting in person or by proxy. Each 
Notc carrics thc right to one votc or, in the case of Notes issucd with morc than one Spccified 
Denomination, one vote in respect of each multiple of the lowest Specified Denomination comprised 
in the principal amount of thc Spccificd Dcnomination of such Note. 

Powers of the General Meetings 

The General Meeting is empowered to deliberate on the dismissal and replacement of the 
Rcprcscntativcs and the alternate Representatives and also may act with respect to any other matter 
that rclatcs to thc common rights, actions and benefits which now or in the f h r e  may accrue with 
respect to the Notes, including authorising thc Rcprcscntatives to act at law as plaintiffor dcfcndant. 

Thc Gcncral Mceting may further deliberate on any proposal relating to the modification of the 
Conditions including any proposal, whether for arbitration or settlement, relating to rights in 
controversy or which were the subject of judicial decisions, it being specified, however, that the 
General Meeting may not increase amounts payable by holders of Notes, nor authorise or accept a 
postponement of the date of payment of interest on or a modification of the terms of repayment of or 
the rate of interest on the Notes, nor establish any unequal treatment between the holders of Notes nor 
decide to convert Notes into shares. 

( e )  

General Mcctings may deliberate validly on first convocation only if holders of Notes present or 
represented hold at least a quarter of the principal amount of the Notes then outstanding. On second 
convocation, no quorum shall be required. Decisions at meetings shall be taken by a simple majority of 
votes cast by holders of Notes attending such General Meetings or represented thereat. 

Decisions of General Meetings must be published in accordance with the provisions sct forth in 
Condition 14. 
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Information to Noteholders 

Each holder of a Note or representative thereof will have the right, during the IS-day period preceding 
the holding of each General Meeting, to consult or make a copy of the text of the resolutions which 
will be proposed and of the reports which will be presented at the General Meeting, all of which will 
bc available for inspcction by thc rclcvant holdcrs of Notcs at thc registered office of the Issuer, at the 
spccificd oficcs of any of thc Paying Agcnts and at any other place specified in the notice of the 
General Meeting. 

Expenses 

The Issuer will pay all expenses relating to the operation of the Masse (including those incurred by the 
Rcprcscntativcs in thc propcr pcrformancc of thcir functions and duties), and those relating to the 
calling and holding of Gcncral Mcctings and, morc generally, all administrative expenses resolved 
upon by the General Meeting, it being expressly stipulated that no expenses may be imputed against 
interest payable on the Notes. 

Single Masse 

Thc holdcrs of Notcs of thc samc Scrics, and the holders of Notes of any other Series which have been 
assimilated with the Notes of such first mentioned Series in accordancc with Condition 13, shall, for 
the defence of their respective common interests, be groupcd in a singlc Masse. The Representatives 
appointcd in rcspcct of thc first Tranchc of any Scries of Notes will be the Representatives of the single 
Massc of all Tranches in such Scrics. 

Modifications 

These Conditions may be amended, modified or varied in relation to any Scries of Notes by the tenns of the 
relevant Pricing Supplement in relation to such Series. 

Replacement of Definitive Materialised Notes, Receipts, Coupons and Talons 

If, in the case o f  any Materialised Notes, a definitive Materialised Notc, Rcccipt, Coupon or Talon is lost, 
stolen, mutilated, dcfaccd or dcstroycd, it inay bc replaced, subject to applicable laws, regulations and stock 
cxchange rcgulations, at thc spccificd of ice  of thc Fiscal Agent or such other Paying Agent as may from time 
to time be designated by the Issuer for the purpose and notice of whosc dcsignation is givcn to holders of 
Notes, in each case on payment by the claimant of the fees and costs incurred in connection therewith and on 
such tcrms as to evidcnce, sccurity and indcmnity (which may provide, inter d i u ,  that if the allegedly lost, 
stolen or destroyed definitive Materialised Note, Receipt, Coupon or Talon is subsequently presented for 
payment or, as the case inay be, for exchange for further Coupons, there shall be paid to the Issuer on demand 
the amount payable by the Issuer in respect of such Definitive Materialised Notes, Receipts, Coupons or furthcr 
Coupons) and otherwise as the Issuer may require. Mutilated or defaced Materialised Notcs, Rcccipts, Coupons 
or Talons must be surrendered before replacements will be issued. 

Further Issues and Consolidation 

(a) Further Issues: The Issuer may from time to time without thc conscnt of thc holdcrs of Notes, 
Receipts or Coupons create and issue further Notes to be assimilated (assimilh) with the Notes 
provided such Notes and the further Notes carry rights identical in all respects (or in all respects save 
for the principal amount thereof and the first paymcnt of intcrcst thereon) and that the terms of such 
Notes provide for such assimilation and references in these Conditions to “Notes” shall be construed 
accordingly. 

Consolidation: The Issuer may from time to time on any Interest Payment Date occurring on or after 
the Redenomination Date on giving not less than 30 days’ prior notice to the holders of Notes in 
accordance with Condition 14, without the consent of the holders of Notes, Receipts or Coupons, 
consolidate the Notes of one Series denominated in Euro with the Notes of one or more other Series 

(b) 
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issued by it, whether or not originally issued in one of the European national currencies or in Euro, 
provided such other Notes have bccn rcdcnominatcd in Euro (if not originally denominated in Euro) 
and which otherwise havc, in rcspcct of all periods subsequent to such consolidation, the same terms 
and conditions as the Notes. 

14 Notices 

Notices to the holders of Deinaterialised Notes in rcgistcrcd form (uu nominutifl shall bc valid if eithcr, 
(i) they are mailed to them at their respective addresses, in which casc they will bc dccmcd to havc 
been given on the fourth weekday (being a day other than a Saturday or a Sunday) after the mailing, or, 
(ii) they are published in a daily leading ncwspapcr ofgcncral circulation in Europc (which is expected 
to be the Finunciul Times). Providcd that, so long as such Notes arc listcd on any stock exchange(s) 
and that the rulcs of that Stock Exchange require such publication, noticcs shall bc valid if published in 
a daily newspaper with general circulation in the countryhes where the stock exchange(s) on which 
such Notcs is/are listed which (x) in the case of Euronext Paris, is expected to be La Tribune or Les 
Echos, (y) in the case of thc Luxcmbourg Stock Exchangc, is cxpccted to be thc Luxemburger Wort and 
( z )  in the case of the Frankfurt Stock Exchangc, is cxpcctcd to be the Borsen-Zeitung. 

Notices to the holders of Materialised Notes and Dematerialised Notes in bearer form shall be valid if 
published in a daily leading newspaper of general circulation in Europe (which is expected to be the 
Finuncial fimes). Provided that, so long as such Notcs arc listed on any stock exchangc(s), noticcs 
shall be valid if published in a daily newspaper with general circulation in the city/ies where the stock 
exchange(s) on which such Notes islare listed which (i) in the case of Euronext Paris, is expected to be 
Ln Tribune or Leu Echos, (ii) in the case of the Luxembourg Stock Exchange, is expected to be the 
Luxemburger Wort and (iii) in the case of the Frankfurt Stock Exchange, is cxpcctcd to bc thc Borsen- 
Zeitung. 

If any such publication is not practicable, notice shall be validly given if published in another leading 
daily English language newspaper with gcncral circulation in Europe. Any such notice shall be deemed 
to have been given on the date of such publication or, if published more than once or on different dates, 
on the date of the first publication as providcd abovc. Holdcrs of coupons shall be dccmcd for all 
purposes to have noticc of thc contents of any noticc givcn to thc holdcrs of Matcrialiscd Notcs in 
accordance with this Condition. 

Noticcs rcquircd to bc givcn to the holders ofDematerialised Notcs (whcthcr in rcgistcrcd or in bcarcr 
form) pursuant to thcse Conditions may be given by delivery of the relevant noticc to thc Euroclcar 
France, Euroclear, Clearstream, Luxembourg and any other clearing system through which the Notes 
are for the time being cleared in substitution for the mailing and publication as required by Conditions 
14(a), (b), (c) above; except that (i) so long as such Notes are listed on any stock exchange(s) and the 
rules of that stock exchangc so rcquirc, noticcs shall also bc publishcd in a daily ncwspapcr with 
general circulation in the city/ies where the stock exchange(s) on which such Notes idare listed and (ii) 
notices relating to the convocation and decision(s) of thc Gcncral Mcetings pursuant to Condition I O  
shall also bc published in a leading newspaper of general circulation in Europe 

15 Governing Law and Jurisdiction 

(a) Governing Law: The Notes, the Receipts, the Coupons and the Talons are governed by, and shall be 
construcd in accordance with, French law. 

(b) Jurisdiction: Any claim against the Issuer in connection with any Notes, Receipts, Coupons or Talons 
may be brought before any competent court in Paris. 
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TEMPORARY GLOBAL CERTIFICATES ISSUED IN RESPECT OF 
MATERIALISED NOTES 

Temporary Global Certificates 

A Temporary Global Certificate without intcrcst coupons, will initially be issued in connection with 
Materialised Notes. Upon the initial deposit of such Tcmporary Global Certificate with a common dcpositary 
for Euroclear and Clearstream, Luxembourg (the “Common Depositary”), Euroclear or Clearstream, 
Luxembourg will credit the accounts of each subscriber with a nominal amount of Notes cqual to the 
nominal amount thereof for which it has subscribed and paid. 

Thc Common Dcpositary may also credit with a nominal amount of Notes the accounts of subscribers with 
(if indicated in the relevant Pricing Supplcmcnt) othcr clcaring systems through direct or indirect accounts 
with Euroclear and Clearstream, Luxembourg held by such other clcaring systcms. Converscly, a nominal 
amount of Notes that is initially deposited with any other clearing system may similarly be credited to thc 
accounts of subscribcrs with Euroclcar, Clearstrcam, Luxcmbourg or other clearing systems. 

Exchange 

Each Temporary Global Certificate issued in respect of Materialised Notes will be exchangeable, frcc of 
charge to the holder, on or after its Exchange Date (as defined below): 

( I )  if the relevant Pricing Supplement indicatcs that such Temporary Global Certificate is issued 
in compliance with the C Rules or in a transaction to which TEFRA is not applicablc (as to 
which, see “Summary of the Programme - Selling Restrictions”), in whole, but not in part, for 
the Definitive Materialised Notes and 

othenvisc, in wholc but not in part, upon ccrtification as to non-U.S. beneficial ownership (a 
form of which shall bc availablc at thc spccified ofices o f  any of the Paying Agents) for 
Dcfinitive Matcrialiscd Notcs. 

(ii) 

Delivery of Definitive Materialised Notes 

On or after its Exchange Date, the holder of a Temporary Global Certificate may surrender such Temporary 
Global Certificate to or to the order of the Fiscal Agent. In exchange for any Temporary Global Certificate, 
the Issuer will delivcr, or procurc thc dclivcry of, an cqual aggregate nominal amount of duly executed and 
authenticated Definitive Materialised Notes. In this Offering Circular, Definitive Materialised Notes means, 
in relation to any Temporary Global Certificate, the Definitive Matcrialised Notes for which such Temporary 
Global Certificatc may bc cxchangcd (if appropriatc, having attached to them all Coupons and Receipts in 
respect of interest or Instalment Amounts that have not alrcady been paid on the Temporary Global 
Certificate and a Talon). Definitive Materialised Notes will be security printed in accordance with any 
applicable legal and stock exchange requirements. Forms of such Definitive Materialised Notes shall bc 
available at the specified offices of any of the Paying Agents set out in the Schedules to the Agency 
Agreement. 

Exchange Date 

“Exchange Date” means, in relation to a Temporary Global certificate in respect of any Matcrialiscd Notes, 
the day falling after the expiry of 40 days after its issue datc, provided that in the event any further 
Materialised Notes which are to be assimilated with such first mentioned Materialised Notes are issued prior 
to such day pursuant to Condition 13(a), thc Exchange Date may, at the option of the Issuer, be postponed to 
the day falling after the expiry of 40 days after thc issuc datc of such further Materialised Notes. 
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USE OF PROCEEDS 

The net proceeds of the issue of the Notes will be used for thc Issucr’s gcncral corporatc purposes. 
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SUMMARY OF THE LEGISLATJON AND REGULATIONS 
RELATING TO SOCIL?Tl?S DE CREDIT FONCIER 

Entities entitled to issue Obligations Foncihes 

Prior to the introduction of French law n”99-532 of 25 June I999 (the “Law”), now integrated into the French Cride 
monktuirp el jinrmcier (the “Code”), only Credit Foncier de France and Credit Communal d’Alsacc-Lorrainc wcrc 
entitled to issue Ohligutions Frincitres. The Law creates a whole new category of credit institutions (socidks de credit 
foncier) thc exclusivc purposc of which is to grant or acquire sccurcd loans from the procccds of thc issue of 
nhligution.s~ji~ncidre,s as well as other forms of notes or borrowings. 

Holders of obligutions funcidres or of these other borrowings benefit from a privil6ge (priority right of payment) on all 
thc asscts and rcvcnucs of the sociktks de crkdit foncier and are allowed to operate in a bankruptcy remote 
environment. 

SuciPtPs de crPdit foncier may grant or acquire either mortgage-backed loans or loans to states or statc-owncd cntitics 
(regional and local authorities) and issue ohligutions jbncieres (or incurc othcr forms of borrowings) in order to 
finance these loans. 

The Law allows socittts de crtdit fiincier to issue ordinary bonds or raise funds which do not bcncfit from the 
privilgge. 

Eligible receivables 

The mortgage-backed loans includc loans which arc sccurcd by a first-ranking mortgage. Other types of charges and 
security interest also qualify providcd thcy arc at lcast equivalent to a first-ranking mortgage such as a guarantee given 
by a credit institution or an insurance company that does not bclong to thc same group as the relevant socittt de crtdit 
.fi)ncier. The property must be located in the European Economic Arca (thc “EEA”), in Switzerland, in the United 
States of America, in Canada or in Japan. Dccrcc n”99-710 of 3 August 1999 (the “Decree“) provides that thc 
mortgage-backed loans cannot exceed a threshold of 60% of thc property’s value, except under certain conditions. 

The other eligible receivables comprise loans granted to state or state-owned entities located within thc BEA, in 
Switzcland, in thc United States of America, in Canada or in Japan, or wholly guaranteed by such entities, and specific 
invcstments (namely units issucd by FCCs - Fonds Commun de Crkances, which are French securitisation vehicles, or 
other similar vehicles, the assets of which comprise at least 90% of sccurcd loans or loans to state or state-owned 
entities). 

SocietCs de crkditjbncier may not inakc any othcr invcstmcnts, except investments in securities which are sufficicntly 
secure and liquid to be held as so-called replacement values, as defincd in the Decree. 

Over-Collateralisation 

Articlc L.5 15-20 of thc Code provides for the principle of over-collateralisation (surrlimensionnentent), which cntails 
that thc total amount of the assets of a sociktk de crddit,foncier must be at all times greater than the global amount of 

* 

0 

es benefiting from thc priviEge. 

SocittLs de crtdit fhncier must appoint a spccific controllcr (contrdeur spkczfique) whose task is to ensure that the 
principlc of ovcr-collateralisation is at all times complied with. In particular, the specific controllcr must ccrtify that 
the principle of over-collateralisation is satisfied in connection with (i) thc sociPtk de crkdit foncier’s quarterly 
programme of issues benefiting from the privil&ge and (ii) any spccif-ic issue also benefiting from the privilGge whose 
amount is grcater than Euro 500 million. 

Privilsge 

For bonds to qualify as Obligutions Foncikres and for othcr resources to benefit from the privil&e, the documentation 
rclating thcrcto must cxplicitly refer to such privil&ge. Soci;tC.s de credit foncier may enter into derivative transactions 
for hedging Obligutions Funci&re.s and other resources bcncfiting from the privilege; the amounts due under these 
dcrivative transactions also benefit from the privilege. 
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The sums resulting from the eligible receivables and from dcrivativc transactions, togcthcr with deposits made by 
.socittt.r de crkdit foncier with other crcdit institutions, are allocated in priority to the payment of any sums due in 
relation to the Obligutiuns Foncieres or other financial rcsourccs bencfiting from thc privikge. 

Insolvency remoteness 

Finally, Article L.5 15-27 of thc Codc prccludes the extension of insolvency proceedings in respect of the smciCti. de 
cr&dit.fiincier ‘s parent company to the sociktk de crkdit foncier. 

Thc Law provides for a new regime which derogates in many ways from the French legal provisions relating to 
insolvency proceedings. In particular, in the event of judicial reorganisation (redressemmt judiciuire) or liquidation 
(liyuidutiun judiciuire) of a socittt de crkdit foncier, all claims bcncfiting from the privilGge, including interest 
thercon, must be paid on their due dates and in preference to all other claims, whether or not secured or statutorily 
prcfcrrcd and, until payment in full of all such preferred claims, no other creditors may take any action against the 
asscts of the sociCtt de crc!dit.fi)nciar. 

In addition, thc provision of Frcnch insolvency law which provides that certain transactions entered into in the months 
preceding the commencement of insolvency procccdings @triode suspecte) are voidable has been set asidc by thc 
Law in rcspcct of sociktks de credit joncier. 
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COMPAGNIE DE FINANCEMENT FONCIER 

Introduction 

Compagnie de Financement Foncier is a credit institution authorised to act as a .sociitk,financikre and a sociitk de 
orkdit foncier by decision of the Credit Institutions and Investment Services Companies Commission (Comitt dc,.s 
Etublisseniunts de Crkdit et des Entreprises d‘lnvestissement-C~C~I~ datcd 23 July 1999. This authorisation was 
confirmcd as of 27 Scptcmbcr 1999 by a letter of the Comirt des Ptablissments de crtdil et des entreprises 
d’investissement datcd 1 Octobcr 1999. Conscquently, it is governed by the general body of legislative and regulatory 
provisions applicable to crcdit institutions, and, as a socikte de urkditfoncier, by the specific provisions of Section IV 
of Chapter V of Title V ofthe Code. 

Thc rcgistered office of the  Issuer is located at 19, rue des Capucines, 75001 Paris, France and is registered with the 
Trade and Companies Registry ofParis under reference number 421 263 047 RCS Paris. 

The Issuer was created on 22 December 1998 for a duration of 99 years. 

Business activities 

As a sociktk de crkdiiit foncier, the objects of Compagnie de Financement Foncier are to grant or acquire secured loans 
which arc financcd by thc issuc of obligations fonciPres, or by raising funds bcnefiting or not from thc privilcge 
created by Article L.5 15- 19 of thc Code (the “Privilkge”). 

More specifically, thc objccts of the Compagnic dc Financcmcnt Foncicr arc: 

1. In respect of credit and other similar transactions: 

to grant or acquirc sccurcd loans, whethcr sccurcd by a first priority mortgage, or a rcal estate lien or 
by any other real estate security interest affording at least cquivalcnt sccurity, or loans guarantccd by 
credit institutions or insurance companies; 

0 to grant or acquire loans to State controllcd cntitics, as well as loans entirely guaranteed by such State 
controlled entities, or to subscribc to or acquirc, dcbt sccuritics or other types of securities issued or 
guaranteed by such entities; 

0 to acquire either by subscription at issuc, or on thc markcts on which thc samc arc tradcd, by privatc 
agreement or more generally by any othcr mcans which comply with current Icgislation, units of dcbt 
mutual funds (Fonds Commun de Cri.ance.s) as well as units or securities issued by similar entities 
which are subject to the laws of a foreign country, as long as these units or securities are of the type 
which a sociktk de crkd i t . f k i e r  is permitted to hold; 

to acquire and hold, secure and liquid securities as replacement securities as long as they are the type 
of assets a mortgage loan company i s  allowed to hold. 

2 .  In order to finance such loans and securities: 

0 to issue ohligutions fi1ncitre.s benefiting from the privilege granted by the legislative provisions 
conccrning sociPtPs de &dit foncier and in particular, thc Codc ; 

to raisc all othcr financial rcsourccs, by specifying that such financial rcsourccs bcncfit from thc 
PrivilGge; 

to raise financial resources, including by issuing bonds, not benefiting from thc Privilege. 

3. To engage in any necessary banking and financial transactions in ordcr to carry out its objccts and in particular: 

0 to assign, pursuant to current legislation, all or part of any debts held by it, of whatever nature; 
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0 to make use of any forward financial instruments to hedge loans, obligutions jonrikres and other 
financial resources benefiting from the Privil&, as well as financial resources not benefiting from the 
Privilkge. 

4. To enter into any agreements with any credit institution to: 

managc or collcct payments under loans, 

manage bonds and its othcr resourccs, 

more generally, providc any scrviccs conccrning thc management of the company's assets, liabilities 
and financial integrity, 

or any agreement concerning the distribution of loans and their financing. 

0 

0 

5 .  To acquirc or own any rcal propcrty or movcablc propcrty necessary for the achievement of its objects or 
resulting from debts recovered; enter into any agreement with any authorised third party concerning thc 
acquisition, possession, management, maintenance or disposal of such assets. 

To enter into any agreement with any insurance company which may contribute to the achievement of its 
corporate objects, including policies covering credit risks or risks affecting property used to secure loans and 
property owned by the company, and those covering liability of the company or its corporate officers. 

6 .  

7. To substitute itself for the CrCdit Foncier de France in any lending and credit transactions, in any transactions 
involving borrowings, whcthcr by means of bond issucs or othcrwisc, to which Crtdit Foncier de France was a 
party as a sociktk de crkdit funcier prior to such substitution. This substitution: 

is to be carried out in accordance with the Article 110 of French law n"99-532 of 25 June 1999, as wcll 
as with any agrccmcnt cntcrcd into with Crddit Foncier de France for the implementation of the above 
provisions; 

0 and also gives rise to the transfer to the Issuer of the forward financial instruments refcrred to in such 
legislative provisions as well as all the related security interests, guarantees and ancillary rights 
attached to the assets, liabilities and off-balance sheet commitments transferred. 

8. To make available to clients and manage means of payment in connection with its own activities or on behalf of 
other companies, namely: 

0 for the issue of funds or the collection of any sums owed in connection with a crcdit activity, 

for the management of accounts with any credit institution or public body, 

for the management of expense and revenue accounts 

0 

0 

9. To take part in any interbank settlement or delivery and settlement system, or any opcration which is part of the 
European Central Bank's monetary policy, which contributes the developmcnt ofthc company's activities. 

Morc gcnerally, to carry out any operations relatcd to its activity or which may contribute to achieving its 
corporate object, provided that such operations fall within the scope of thc purposc of sociktks de crkdit.foncipr-, 
as defined by those laws and regulations which govern them. 

10. 

The corporate objects reproduced above shall be construed within the scopc ofArticlc L.515-13 ofthc Code. 

The share capital of the Issuer amounts to Euro 100 million divided into 6,250,000 fully paid ordinary shares with a 
par value of Euro 16 each, of which 99.99% is held by Credit Foncicr dc France. 

On 22 October 1999, Compagnie de Financement Foncier took out an equity loan from CrCdit Foncicr dc France for 
an amount of Euro 915 million. Compagnie de Financement Foncier benefits from an early rcpaymcnt option in 
rcspcct of all or part of the loan without any penalties being incurred. 
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Recent developments 

In 2001, Compagnie de Financcmcnt Foncier confirmed its top tier role as a lender to thc Frcnch public sector, a 
lender in the property scctor and as an issuer of secured bonds. Its balance sheet has grown to rcach 34.6 billion euros 
at Dccember 31 2001, an increase of 2.2 billion curos as compared to December 31 2000. Eligible loans grew by 
11 .S% and stand at 29.6 billion euros, or 86% of assets. 

As requested by the provisions of the Code monCtuire et jinoncier relating to suciktb de credit fonciei; Compagnic dc 
Financement Foncier enforces strict rulcs in thc arcas of selection of loans, tracking of guarantees and matching of the 
interest rate and liquidity tcrms of its assets and liabilities. Due to the enforcement of these guidelines as well as the 
presence of contractual provisions in the agreement for the provision of financial services related to asset quality, 
matching of intcrcst, currcncy and liquidity, the terms of its assets and liab es and the overcollateralisation of its 
privileged debt, thc thrcc main rating agencies rate Aaa/ AAA/ AAA respectively the obligutiuns funcieres and othcr 
privileged debt issued by Compagnic dc Financement Foncier. 

During the year the company’s development was cnsured by a broadening of its business in two main areas. Firstly 
Compagnie de Financement Foncicr continued its process of acquisition of loans from the Caisses d’Epargne group, 
acquiring 300 Mf of loans to thc public scctor that had been granted by 9 Caisses d’Epargne. Secondly Compagnie de 
Financement Foncier carried out a programme of acquisition of cxtcrnal loans through participating in 9 securitisation 
transactions for a total amount of I .5  billion curos of which I .4 billion euros was in units of mutual receivables funds 
(FCC). 

At the same time, the company’s original business continued to develop through the acquisition of 2.3 billion euros of 
loans from CrCdit Foncier de France. 

Thus, after 2000 in which the company made its first acquisitions of assets for an amount of nearly 1 billion curos, 
Compagnic dc Financement Foncier acquired 4.1 billion euros of assets in 2001. 

The programme of acquisition of asscts was financed on the ohligutions .filncikre.s primary market. Compagnie de 
Financement Foncier issued 6.3 billion curos of obligations .fonciPre.s in 2001, diversifling its liabilities in terms o f  
both maturity dates and currencies, as against 3.8 billion euros issucd in 2000. 

In 2001, the 6.3 billion euros wcrc raised through 25 issues of which I2  were financed in public markets for an amount 
o f6  billion euros. 

Sincc its creation, Compagnie de Financement Foncier has issucd 15.3 billion euros. On 21 Octobcr 1999, Credit 
Foncier dc France transferred 64 bonds to the Compagnie de Financement Foncier for a total amount of 23.6 billion 
euros. 

In the coursc of 2002, Compagnie de Financement Foncier intends to continue its development on thc basis of an 
ambitious programme of acquisition of loans within the Group and diversification of its asscts. 

Compagnie de Financement Foncicr has set as its main objectives: 

- 

e 

to accompany the strategy of Crtdit Foncier de Francc whosc stratcgic objcctivc is notably to increase its 
production by 15% per year and to achicvc a share of% of the market for loans to individuals by 2003, 

strengthen the processes for purchase of loans from the Caisses d’Epargne while broadcning thc scopc of 
transactions to all entitics in thc Group, 

- 

- incrcase its activity of purchase of units of mutual receivables k n d s  (FCCs), of loans to public bodies and o f  
securities issued by similar entities. 

All of these acquisitions taken togethcr could rcprcsent almost double the level achieved in 2001. Their financing will 
bc achieved through an issuance programme of between 7.5 and I O  billion euros for 2002, depending on thc 
achievement of acquisition objectives. 
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These issuance transactions will be in line with the objectives of Coinpagnie de Financement Foncicr of diversi6ing 
the currcncics in which it issues, increasing its international investor base and preserving the liquidity of thc 
obligarionsjbnci&es market. 

The coming togcthcr of thc Caisscs d’Epargne group and the Caisse des DepBts et Consignations, through the creation 
of thc holding company EULTA at the end of 2001, offers Compagnie de Financement Foncier very considerable 
development potential in thc coming ycars. 

This alliance’s ambition is to become one of the largest European banking groups whose core busincsscs will bc 
scrvices to local public authorities, retail banking and financial services. Compagnie de Financement Foncier will thus 
have an important rolc in rcfinancing these banking activities, principally in the area of loans to the local public 
authoritics scctor. 
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RELATIONSHIP BETWEEN COMPAGNIE DE FINANCEMENT FONCIER AND CRl?DIT 
FONCIER DE FRANCE 

Article 1 I O  of the French law n"99-532 of 25 June I999 required that, within six months of its publication, that is, by 
29 Deccmbcr 1999, ccrtain asscts and liabilities of Credit Foncier de France previously governed by specific statutory 
and regulatory provisions had to be transferred to a sociktk de crkdit foncier, such as Compagnie de Financcmcnt 
Foncier which is licensed as a finance company (socitttfinancikre) and a socittt de &dit foncier. 

The aforesaid transfer took place on 21 Octobcr 1999. 

To the extent that CrtSdit Foncier de Francc's futurc issuancc of loans satisfics thc cligibility critcria laid down by thc 
Law, such loan production may then be assigned to Compagnie de Financement Foncier, in particular as provided for 
by Articles L.5 15-1 3 to L.5 15-33 of the Cride monktuire et finuncier. 

In accordance with the Code monttuire et finnncier, Compagnie de Financement Foncier draws on the human and 
tcchnical resources of its parent pursuant to contracts between the two companies. Thesc agrccmcnts, which arc 
regulated agreements within the meaning of Articles L.225-38 and L.225-86 of the Code de commerce , cover all 
managing-credit-related activities carried out by the Issuer, since the Issuer subcontracts all of its activities. 

The general principles governing these contracts are described below. 

The agreements, dated 21 October 1999, comprise the following scven contracts: 

a Master agrcement, setting out gcncral principlcs, 

a Loan Assignment Agreement, 

a Loan Administration and Scrvicing Agrccmcnt, 

an Agreement for the Provision of Financial Services, 

an Administration and Accounting Agreement, 

an Audit and Control Agreement, and 

a Services Remuneration Agreement. 

Under the Master Agreement, CrrSdit Foncier de France and Compagnie de Financement Foncier have agreed to set up 
a committee in charge of supervising the proper functioning of the contractual mechanism, ensuring that the 
agreements are properly applied and interpreted, supervising the balance of powers and the economic balance between 
the parties arising out of the agreements, and putting forward proposals for changes to the agreements which may 
appear desirable. This committee i s  required to meet at least once every quarter. 

The terms of the agreements take into account the particularities of the existing relationship between the Issuer and its 
parent company, Credit Foncicr dc Francc. 

For a description of the Credit Foncier de France Group, see the annual accounts of Credit Foncier de France for thc 
financial year ended 3 1 December 200 1 published in the Bulletin des Annonces Ikgules obligutoires. 

1) 
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BOARD OF DIRECTORS, STATUTORY AUDTTORS AND SPECIFIC CONTROLLER 

Members of the Board of Directors at 17 May 2002 

Mr. Jean Sebeyran, President ofthe Board of Directors since 25 March 2002, 
Managing Director and Member o f  the Management Board (“Directuire”) (C.E.0) of Credit Foncier de France; 

Mr. Thierry Dufour, Director and Managing Director since I7 May 2002, 
Director and Deputy Managing Director from I7 May 2001 to 17 May 2002, 
Director and Managing Director from 25 June 1999 to 16 May 2001, 
Dircctor and Prcsidcnt from 18 Dcccmbcr 1998 to 25 June 1999, 
Finance Director of Credit Foncier de France (CFO); 

Mrs. Sandrine Guerin, Deputy Managing Director since 15 October 2001 and Director since 25 March 2002, 
Deputy Financc Dircctor of Credit Foncier de France; 

Mr. Pierre-Eric Fuzier, Dircctor since I8 December 1998, 
Hcad of thc Lcgal Dcpartmcnt of Credit Foncier de France; 

Mr. Jean-Marc Vargel, Director since 30 June 2000, 
Head-office Financial Planning and Risks Director of Credit Foncier de Francc ; 

Crtdit Foncier de France, Director since 25 June 1999, 
represented by Mr. Franqois Lemasson, President of the Management Board (“Directoire”) of Credit Foncier dc 
Francc; 

e 

Thc gcncral assembly of thc sharcholdcrs held on 17 May 2002 rcndcrcd thc by-laws of thc company in accordance 
with the ncw provisions applicable to commcrcial companics of thc law dated 15 May 2001 relating to the new 
economic regulations (loi relative aux nouvelles regulations economiques). 

Thc board of dircctors dccidcd to separate the functions of chairman of thc board of dircctors from thc general 
management functions. 

Accordingly: 

Mr. Scbcyran, as prcsident of the board of dircctors (prtsident du coiiseil d’udministrutiun), is in charge of 
rcprcscnting thc board of dircctors, of organising and directing its works, as well as being accountable for it 
towards the gcncral asscmbly. 

Mr. Dufour assumes, as Managing Director (dirccteur g6nkrd),  the general management of the company, and is 
assisted by Mrs. GuCrin, as Deputy Managing Director (directcur gknkrul dklkguk). 

Statutory Auditors 

The Statutory Auditors (Cummissuires aux Comptes) arc: 

- Cailliau Dedouit ct AssociCs whosc rcgistcred office is at 19, rue ClCment Marot, 75008 Paris, represented by 
Mr. Jean-Jacques Dedouit, 

Mazars & GuCrard whose registered office is at 125, rue de Montreuil, 7501 I Paris, represented by Mr. Michel 
Barbet-Massin and Mr. Patrick de Cambourg, 

Coopers & Lybrand Audit SA whose registered office is at 32, rue Guersant, 75838 Paris Cedex 17 representcd 
by Mr. Yves Nicolas, since 17 May 2002. 

- 

- 

Substitute Auditors 

- 
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Didier Cardon, 19, rue Clement Marot, 75008 Paris 



- Jean-Louis Lcbrun, 125, ruc dc Montrcuil, 7501 1 Paris 

Louis-Pierre Schneider, 32, rue Guersant, 75838 Paris Cedex 17. - 

Specific Controller 

Thc Specific Controller is Barbicr Frinault ct Compagnic (Arthur Andcrsen), whose registered office is at 41, rue 
Ybry, 92576 Neuilly-sur-Scinc, rcprcscntcd by M. Frank Sastrc. 

Substitute Specific Controller 

The Substitute Specific Controller i s  Michel Ciauthier, whose registered of ice  is at 41, rue Ybry, 92576 Neuilly-sur- 
Scinc. 

Financial Year 

The financial year o f  the Issuer is the calendar year. 

... 
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DESCRIPTION OF ASSETS 

At 31 December 2001, eligible loans of Coinpagnie de Financcmcnt Foncicr rcprescntcd 27 040 ME of outstanding 
principal broken down as follows : 

Subsidised sector 8 901 ME 

Competitive sector 18 139 M€ 

- Individuals 10 583 ME 

- Public entitics 5 364 ME 

- Social housing 1 822 ME 

- Property profcssionals 348 ME 

(1 5 965 ME excluding units of mutual receivables funds*) 

( 8 474 ME cxcluding units of mutual rcccivablcs funds*) 

( 5 299 ME cxcluding units of mutual receivables funds*) 

- Other 22 ME 

(* Fonds communs de crkances (“FCC’? or “RMBS”or equivalent) 

In accordance with the new regulatory classifications applicable to Societes de Credit Foncier (French mortgage banks), 
the loans outstandings for the competitive sector include all loans held directly and indirectly by the Compagnie de 
Financcment Foncier and notably mutual receivables funds (“FCC” or “RMBS” or equivalent) rated AANAaa mainly 
comprised of mortgage loans to individuals as well as loans to public sector borrowers rated AAA/Aaa and similar debt 
securities. 

For all the loans whose risk is analysed hereafter, the amount of provisions includes the amount of thc corrccting 
account which was booked on the transfer. At this date, it represented the amount of provisions rccordcd on loans 
transferred. At 31 December 2001, the correcting account amounted to 13.9 M€ for the subsidised sector and 44.7 M€ 
for thc competitive sector. 

The subsidised sector 

Crddit Foncier de France had until 1995 a quasi monopoly on the distribution of subsidised loans for property purchase 
for low income individuals (PAP loans) which are guarantccd by thc French state. 

These loans, transferred to Compagnie de Financement Foncier in I999 through the transfer effected by law, constitute 
what is termed the (( subsidised sector )), a sector being gradually closed out and whose risks are guaranteed by the 
French state. 

This guarantcc is exercised through the cancelling out of income and expenses of thc asscts and liabilitics of thc scctor 
through various regulatory mechanisms. 

As a result of these mechanisms, only a residual risk is kept by the Coinpagnie de Financement Foncier. 

The French state has historically directly guaranteed a part of the debt which refinances the subsidised sector. In this 
rcspect, two bonds remain in balance sheet liabilities which benefit from the guarantee of the French state for an amount 
of 150 million pounds sterling. 

Principally comprised of‘loans to individuals ( 82% ), loans outstanding in the subsidised sector ( 8.9 Billion f ) have 
decreased by 15% compared with the 2000 year end, and now represent only 33 % of eligible assets ( 27 billion € ). 

Thc ratc of doubtful loans is quitc high, almost 6% in 2001, and grows consistently every year as healthy loans are paid 
down more rapidly in relative terms. 

The cost of risk expense for 2001 is 2.8 M€ being 3.2 basis points. An exceptional gain of4.7 ME was recorded in 2000, 
following the reversal of certain provisions on these assets which were written down in a vcry prudcnt manncr at thc 
time o f  transfer. 
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SUBSTDISED SECTOR 

Principal outstanding 

Doubthl loans 

200 1 2000 Change Reminder Changc 
200 1/2000 1999 2001/1999 

8900.7 10516.4 -15% 12 760.2 -30% 

531.7 602.8 -12% 738.1 -28% 

Restuted fo r  this exceptivnul item, the cost of risk has remained relatively stuble. moving f rom 1.8 husis points to 2.6 

basis points in 2001. 

Provisions 20.5 15.2 34% 21.5 -5% 

Losses 0.6 1.3 -53% 1.8 -67% 

Cost of risk 2.8 -4.7 NM 5.0 -44Yn 

Rate of risk expressed in basis 3.2 -4.5 NM 3.9 -20% 
points 

In terms of the rate of doubtful loans, this sector continues to record significant improvcmcnts, with thc ratc bcing 1.5% 
in 2001 against 1.9% in 2000 and 2.2% in 1999. Losses on bad loans writtcn off havc decreased from 10.8 ME to 7.4 
M€, a drop of 3 I YO. 

Excluding property professionals, the rate doubtful loans is 0.8% and the rate of gross losses from bad loans is reduced 
to 4.6 M€, or 0.03% of the loans in this category. The cost of risk is only 3.3 basis points and 2 basis points excluding 
the countcrpart provision. Thcsc figures demonstrate the very low risk ratc of thc corc busincss of Crddit Foncicr dc 
France. . Risk on loans to individuals 

The overall rate of doubtful loans is I .4 % of which 1.2% for PAS loans (“prhs a I’accession sociale” loans for propcrty 
purchase by low-income individuals guaranteed by the FGAS guarantee fund). These loans, whose outstanding balanccs 
have increased by 16 % to reach 3.3 billion € at the end of.2001, did not givc risc to any losses or write-off of had loans 
for the year. 

Thc ratc of risk on individuals remains at a very low level of 3 basis points in 2001 as against 0.7 basis points in 2000. 
Regulated loans for property ownership, which represent 61 % of loans to individuals, havc an cvcn lowcr risk ratc of 1 
basis point. 
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. 
Thc social housing sector saw its doubtful loan rate improve from 0.9% in 2000 to 0.7% in 2001. The increase in the 
cost of risk is due to the counterpart provisions recorded for the first time in 2001 for 1.6 Me. The rate of risk thus 
amounts to 11.9 basis points. Excluding the counterpart provision, the rate of risk is 3.3 basis points compared to 2.2 
basis points one year earlier. 

The property professionals sector recorded a rclativcly high cost of risk cxpcnsc of 3.4 ME of which 2.4 ME was 
comprised of counterpart provisions. Howcvcr this scctor only rcprcscnts 348 ME or 1.3% of thc cligiblc and equivalcnt 
loans of Compagnic de Financcmcnt Foncier and 1 %) of its assets. Doubtful loans represent 3 1 %) of the outstanding loans 
in this category and represent 46% of all doubtful loans of the competitive sector. 

Risk on loans to professionals 

Risk on loans to public entities 

Loans to public entities grew strongly in the year doubling fi-om 2.6 billion € at the end of2000 to 5.3 billion € at thc cnd 
of2001. 

The ratc of doubtful loans is 0.02% at thc cnd of2001. 

Excluding the counterpart provision of 0.5 M€ recorded for 2001, the cost of risk of this sector remains close to nil as in 
2000. 

(in millions of euros) 

0 

points excluding counterpart 

Reminder Change 
1 9 9 1 3 , /  2 0 0 1 J 9  

7598.5 12% 

I 

6.2 -53% 
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(in million ofcuros) 

Reminder 
1999 

2 207.8 

18.4 

6.7 

0.2 

0.9 

SOCIAL HOUSING I Principal outstanding 1844.0* 2288.C 

Change 
2001/1999 

-16% 

-30% 

19% 

NM 

NM 

Doubtful loans 13.0 19.6 

Ovcrall provisions 

/Rate of risk expressed in basis1 

8.0 7.3 

@I Rate of risk expressed in basis 

Losses 

Overall cost of risk 

points excluding counterpart 
provisions 

1.7 0.c 

2.2 0.5 

2.2 

2.2 

Change 
200 I /2000 

-19% 

-34% 

9% 

NM 

NM 

45% 

* of which 22 M€ of other loans 
arising from the transfer 

(in millions ofeuros) 

PUBLIC ENTITIES I 2oo' I 2ooo 

Changc 
200 1/2000 

Reminder Changc -qiq 
I 

1375 .3  285% 

0.0 

0.0 

0.0 

0.0 
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(in millions of curos) 

Rate of risk cxprcsscd in basis 
points 

96.3 30.4 NM 216.6 -56% 

Ratc of risk expressed in basis 
points excluding counterpart 1 provisions 

28.7 30.4 -5% 216.6 -87% 

.- . 

(in millions of curos) 

Rate of risk expressed in basis 
points cxcluding countcrpart 
provisions 

2.6 1.8 46% 12.5 -79% 

In oddition un unreali.wd guin of uhout 5 ME exists in relation to the conipetitivr sector, wising from provisions 
recorded before the transfer of loans .from CrPdit Foncier to the Compugnie de Financement Foncier, which is being 
written buck to income in line with the definitive repayment of the louns to which this unreulisedguin relates. 

The competitive sector includes units ofmutual receivables funds (FCCs or RMBS or euuivalent). 

The rates of doubtful loans and the rates of risk, expressed in basis points, for the entire loan outstandings of the 
competitive sector over the last three years were as follows: 
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(in millions of euros) 

Loan 

2000 

Rateof 
doubtful doubtful 

loans 
in 

basis 

i f  which units of RMBS 

locial housing 

'roperty profcssionals 
.evelopmcnt 

65 

I 844 0.75 

348 3 1 .09 

:Opal excluding 
Nrofessional propcrty 

17 791 0.79 13251 0.9% 0.9 12 26: 0.9% 4.6 

2001 
- 
Risk 

in 
basis 
points 

~ 

2.4 

7 doubtful 
Risk in 
basis 

points 
(excluding 
zounterpari 
provisions) 

2.4 

loans basis 
points 

y 
'ublic entities 

9301 
- 

1 .c 0.1 

871 - 
11.9 

96.3 
- 

33.6% 

2.2 2 201 0.4 

28.7 

4.8 

5.4 
- 

1.6 1267 + 1.8 1159( 

'OTAL 2.3 

2.6 

3.1 1.8 

This table confirms: 

- thc continuing decrease in the level of doubtful loans, which represented 1.3% of loans at 3 I Dcccmbcr 2001. 
Excluding propcrty profcssionals, the rate of doubtful loans is 0.7% on the remaining 98% of the loans outstanding, 

a sharp drop in the level of losses on write-off of bad loans for the 2001 financial year of 7.4 ME compared to 10.8 
M€ in 2000, even though total loans outstanding grew by 33% in the year to reach 18 billion E at year end, 

a strcngthcned provisioning policy with the institution in 2001 of counterpart provisions with the effect of doubling 
the cost of risk cxpcnsc for the year. The rate of cost of risk represents 4.8 basis points of the total loan outstandings 
and, without this new provision, it would only havc bccn 2.3 basis points, 

the weight or private property professionals in loans that are at risk. The rate of the cost of risk without these loans, 
on the remaining 17.8 billion € of loan outstandings, decreases to 3. I basis points or to 1 .X basis points excluding 
thc counterpart provision. 

- 

- 

- 

A02069535 49 



After taking into account the contribution of these diffcrcnt transactions, thc asscts of Compagnie de Financement 
Foncier at 3 I December 2001 are as follows: 

At 31-12-2001 At 3 1-1  2-2000 in 

Eligible loans 
. mortgage loans 

euros 
29 605 
17 025 

- loans to public entities I 6816 

3 of which loans guaranteed by 
FGAS 

);.of which loans to the 
subsidised sector 

k other 

. units of mutual receivables funds 
:FCCs or RMBS or equivalent) 

2 I89 

3 768 

7 987 

5 270 

. other eligiblc loans I 3575 

10.9% 

Rcplaccment securities I 4911 

3 340 

3ther assets I 84 0.2% 
TOTAL ASSETS I 34600 

143 

millions of euros 

(in millions of euros) 

85.6% I 26 303 
49.2% I 17 531 

December 3 1,200 1 December 3 1,2000 
Subsidised Competitive TOTAL Subsidised Competitive TOTAL 

sector sector sector sector 
Individuals* 
Social housing 
Public sector and 
cquivalcnt bodies 

Other 
TOTAL 

ylxy 23.1% 

7 222 8 474 15 696 8 647 7 374 
I560 1822 3 382 1711 2 288 
119 S 299 5 418 IS8 2 572 

3 70 370 36 1 
X 901 15 965 24 X66 10 516 12 595 

15.2% 

19.7% 
6.3% 7 
10.3% I 3 260 
14.2% I 5 981 

Change 
2001/2000 

+12.6% 
-2.9% 

+12.8%. - 

-15.8% 

+ 12.1 Yn 

+5 1.7% 
+ I  14.8% 

+9.7% 
-17.9% 
-41.3% 
+6.7% 

Loans benefiting from French state guarantees have grown from 17.3 billion euros to 18.6 billion euros. Thc pcrccntage 
of directly held loans that benefit from state guarantees has remained stable at 78%. 

- The loan portfolio, expressed in tcrms of principal balances outstanding, brcaks down as follows by typc of 
borrower: 

16 021 

2 730 

23 1 1 1  
riduals (FGAS - 

Funds de Gnruntie de I’Aocession Sociule u la proprietk) on which principal outstanding was 3 751 million euros in 
2001. 
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- Pure mortgage loans were broken down as follows at 3 1 December 2001 : 

(in millions of euros) 

French state subsidised sector 

Owned Rented Coinmercial 
residential rcsidcntial ProPc*Y 
property property 

7 170 1732 

- Professionals 
public cntities 

TOTAL 14 647 4 347 I84 

Assets in millions of curos 

TOTAL 

As a percentage 

Amount I As a % of 

- France 

- Italy 

TZ+ asscts 26% 

1318  60.6% 

70 1 32.2% 

3 0% 10 276 

22% 
2 456 

55YO 19 177 

- France 

* of which 3 75 1 millions euros guaranteed by FGAS. 

If onc adds the units of mutual receivables funds (FCCs or RMBS or equivalent) holding mortgage loans, assets which 
directly or indircctly rcprcscnt propcrty loans amount to 2 1.3 billion euros at 3 1 December 200 1 or 62% of assets. 

65 3.0% 

TOTAL 2 175 100.0% 

- Spain 91 4.2% 

Replacement securities, which are compriscd of safc and liquid securities, amounted to 4.9 billion euros at 3 1 December 
2001, being a decrease of I billion euros compared to the previous year notably because of the reclassification of 0.5 
billion euros of securities issued by public entities to eligible loans in application of the French MURCEF law of 1 1  
December 200 I .  
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CAPITALISATION 

Subordinated debts 

Subscribed capital called and paid 

Share premium 

Rctaincd camings 

Thc following table shows the audited capitalisations of Compagnie de Financement Foncier as at 3 1 December 200 I .  

Own Funds I (in thousands ofEuros) 

915,325 

100,000 

1 18,536 

18,535 

Total Own Funds 1,152,396 

INDEBTEDNESS 

Debts / crcdit institutions 

Debts represented by bonds 

Total indebtedness 

on 24 May 2002, USD 1,000,000,000 4.25% due May 2005; 

on 30 May 2002, Euro 56,000,000 Zcro Coupon optional Accrucd intcrcst due May 2022; 

and approximately Euro 220,038,000 of listed and unlistcd obligations funcitres having a nominal amount below 
Euro 50,000,000 each. 

5,3 12,609 

25,660,986 

30,973,595 
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FINANCIAL STATEMENTS 

1,716 
204,728 

4,638,702 
I ,398,3 70 
3,240,332 

20,522,853 
20,522, N53 

4,669,807 
93,034 

165,170 

2 ,  I30,6O 1 

32,426,611 

The cvmpuny, created in December 1998 to sutisfi any future needs, wus approved by bunking authorities (CECEI) us u 

Societe de Crtdit Foncier on 23 July 1999 in uccordunce with the luw of25 ,June 1999 on savings and financial security 
now intcgruted into the French Code monktuire et.finuncirr Prior to I October 1999. the compuny wus enguged in n o  
business. 

BALANCE SHEET 

1 8 3 3  I 

334,729 

3,645,891 
2,518,803 
I ,  I 2  7,088 

22,7443 12 
22,744,512 

3,066,138 
110,871 

lG9,710 

1,552,620 

31,643,402 

lotes ASSETS 

Cash, due from central banks and post officc accounts 

Treasury notes and similar securities 

Due from banks 
On demand 
At muturity 

Customer loans 

Bonds and other fixed income securities 
Intangible fixed assets 

Othcr asscts 

Prepayments, deferred chargcs and accrucd incomc 

Other customer loans 

TOTAL ASSETS 

3 1/12/2001 

1,704 
128,228 

5,326,990 
I ,  OX6,HO 7 
4,240,183 

20,5 15,965 
20.5 15.965 
6,014,173 

77,793 

140,2 13 
2,395,270 

34,600,336 

(in thousnnds of twos) 

31/12/2000 I 31/12/1999 I 
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BALANCE SHEET 

,usandJ- of twos) 

31/12/1999 

6,010,58; 
3 18,312 

5,692.2 70 

164,72$ 

164,728 

21,861,848 

1,230,608 
20,631,240 

884,341 

1,554,742 

16,904 

924,151 

226,101 

93,756 

I 18,571 

-2,425 

16,204 

Jotes 1 
x 

9 

10 

11 

12 

13 

14 

15 

LIABILITIES AND EQUITY 

Due to banks 
On denrand 

At maturity 

Customcr dcposits 

On demand 

Debt securities 

Interbank securities and tradable deht secrities 
Bonds 

Other liabilitics 

Accruals and dcfcrrcd incomc 

Provisions for liabilities and charges 

Subordinated debt 

Equity othcr than fund for gcneral banking risks 

- Suhscr.iheil cupilul 

- Share premiums 

- Reserves 

- Retained earnings (W) 

- Net income for the year(+/-) 

TOTAL LlABILITlES AND EQUITY 

31/12/2001 

5,312,605 
613,765 

4,698,844 

41,641 

41,641 

25,660,986 

967.778 
24,693,208 

658,955 

I ,750,39 I 

15,731 

915,32! 

244,694 

I 00, 000 

118.536 

18.535 

7,623 

34,600,336 

(in 1 

31/12/2000 

5,449,95 I 
406,377 

5,043.5 74 

49,301 

49,301 

23,363,93(3 

I, I Y2,783 
22,171, I47 

695,503 

I ,648,3 14 

13,843 

968,698 

237,07 1 

I 00, 000 

118,536 

689 

6,846 

I I ,  000 

32,426,611 3 1,643,402 
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OFF BALANCE SHEET COMMITMENTS 

rlotes 

16 

17 

18 

19 

OFF BALANCE SHEET COMMITMENTS 

Commitments given 

Financing commitments 

- Commitments in favour of banks 
- Commitments in favour of customers 

Guarantee commitments 

- Commitments for customers 

Commitments received 

Financing commitments 

- Commitments received from banks 

Guarantee commitments 

- Commitments received from banks 

- Coinmitmcnts received from customers 

Reciprocal commitments 

- Sale and purchase of foreign currencies 

- Unwound forward financial instruments 

31/12//200 1 

Y60,OC 
446,3E 

1,790,7 1 

135,4; 

1,176,9; 

7,378,7E 

32,600,85 

b 
31/12/2000 

1,896,35 
377,79 

1,152,44 

43,15 

1,187,42 

4,701,05 

25,564,32 

7usunds ofeuros) 

3lI12l1999 

3,317,061 
366,185 

23,096 

152,449 

24,382 

1,2 12,855 

5,021,283 

2 1,037,622 
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INCOME STATEMENT 

N o t e s  

20  
21 
2 2  
2 2  
2 3  
2 4  
2 5  
2 6  

2 1  

2 8  

- In t e re s t  and  s imi l a r  i ncome  
- In t e re s t  a n d  s imi l a r  expenses  
- C o m m i s s i o n  a n d  fee income  
- C u m n i i s % i u n  a n d  Icc cxpenhcs 
- G a i n s  o r  losses  on t r ad ing  securi t ies  t r ansac t ions  
- G a i n s  o r  losses  on inves tmen t  securi t ies  t r ansac t ions  
- O t h e r  i n c o m e  from b a n k i n g  ope ra t ions  
- O t h e r  expenses  f rom b a n k i n g  ope ra t ions  

NET B A N K I N G  I N C O M E  

- G e n e r a l  ope ra t ing  expenses  
- Deprec ia t ion .  amor t i s a t ion  a n d  p rov i s ions  on t ang ib le  and  intangible  

f ixed assets  

GROSS O P E R A T I N G  I N C O M E  

C o s t  o f  r isk 

O P E R A T I N G  INCOME 

- G a i n s  o r  lnsses  on f ixed assets  

O R D I N A R Y  INCOME B E F O R E  T A X  

- Excep t iona l  item.; 
- I n c o m e  lax 
. Inc reases  a n d  dec reases  i n  fund for  gene ra l  bank ing  r i sks  and  

p ruv i 5 ion s 

N E T  I N C O M E  

arning. ;  pe r  s h a r e  (I) 

2001  

1 ,031 ,50 (  
- 1 3 4  1,721 

2 2 , 3 3 (  
-26.021 

-2,674 
I , 09<  

24,925 
-35 ,97 (  

173.46; 

- 1 3 9 , 1 5 2  

-15.24: 

19,06!  

-5.5'); 

13,471 

-5  

13 ,46<  

- 5 , 8 4 1  

7 ,62!  

I .2i 
I .2i Di lu led  e a r n i n g s  pe r  s h a r e  

a t  t h e  b a l s n c c  ahcct  d a t c  

T h c  nulcn SCI o u t  in the  f~i i l lowing p a g e s  fiirm an  in t eg ra l  p a r t  of  t he  f inancial  s t a t emen t% 

i n  t h o u s a n d s  of  euros 

2000  

2.1 1 5 , 5 2 6  
-1,899.795 

17 ,859  
-2 1 .049 
- 20.7 4 Y 

1.617 
13 ,840  

-23 ,626  

1 8 3 . 6 2 3  

- 1 5 8 . 3 2 1  

- I  7 ,x37  

7 . 4 6 5  

1 3 . 8 ~ 2  

2 1.357 

21 .357  

~ 10 ,357  

I l .000  
I 

1 . 761  2 .63  

I , 286 ,221  
~ 1.23 8 , 3 9 t  

12.88: 
- 5  2.44(  

Y.74f 
- I  9.94(  
101,14:  
- 1  2 .24  I 

~ 7 . 0 7 5  

- 3 6 , Z l t  

-8 .53 i  

4 2 , 3 3 ;  

- I O , l 6 ;  

32.1 I1 

3 2 , 1 7 t  

-I 5,Ybt 

16,204 
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APPENDIX TO THE FINANCIAL STATEMENTS OF COMPAGNIE DE FINANCEMENT 

1 

1.1 

1.2 

1.3 

2.1 

FONCTER 

Major events of the year 

In 2001, Credit Foncier sold loans to Compagnie de Financement Foncier for an amount of 2 280 ME of which 
262 M€ were comprised of loans which had not yet been drawn down. 

Compagnie de Financement Foncicr also acquircd from various Caisscs d’Epargnc loans to public sector 
authorities for an amount of 299 ME. 

Compagnic dc financcmcnt Foncier issued 6 3 10 M€ of bonds during the 200 1 financial year. 

In application of the accounting policies of the Caisse d’Epargne group, general provisions for counterpart risk 
were booked for the first time in 2001. The provision booked in the year amounted to 4.7 ME. 

Presentation of the financial statements and accounting policies 

Societts de credit foncier (property lending companies) are credit institutions authorised as financial companies 
by the French Credit Institutions Committee (CECEI “comiti des ttablissements de credit et des entreprises 
d’investissement”). For this reason they arc subjcct to thc following accounting regulations: 

0 Regulations 99-04 and 2000-03 of thc Frcnch National Accounting Committee (“CRC”) in rcspcct of thc 
preparation and publication of individual annual financial statements of credit institutions, 

0 Regulation 99-10 of the French Banking and Regulation committee (CRBF), which is applicable only to 
societes de credit foncier and which addresses : 

e the valuation of buildings financed by eligiblc loans rccorded as assets of socittts de crtdit 
foncier, 

0 the valuation of the assets and liabilities of such companies, 

specific management standards in rcspcct of such companies 

Sincc CrCdit Foncier joined the Caisses d’Epargne group in 1999, Compagnie de Financement Foncier has 
applicd thc accounting policies of the Caisses d’Epargne group. 

Compagnie de Financement Foncier’s financial statements are consolidated in those of the Credit Foncier de 
France group, which are themselves consolidated in the accounts of the Caisses d’Epargne group. 

Recording of loans 

Loans granted are shown in asscts in thc balancc shcct for thc amount effectively paid once the correct procedures 
have been implemented. Amounts which have not yet been paid out remain as off balance sheet commitments 
under the heading Financing Commitments Given. 

Compagnie de Financement Foncier acquires loans at their market value. This value is then compared to the net 
accounting value of the loan in order to determine goodwill, which is termed premium or discount depending on 
whcthcr it is positivc or ncgativc. Thc premium or discount is bookcd in a sub-account of thc customcr loans 
account. 

Premiums and discounts on acquisitions made up to 3 1 December 200 I are taken to the income statement on an 
actuarial basis over the remaining period of the loans purchased. 
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Overdue loan instalments are shown in assets in each loan receivable heading unless they are deemed to be 
doubtful in which case they are transferred to doubtful loans. 

All fces charged for early repayment of loans are fully recognised in the income statement in which the 
transaction was booked. 

2.2 Provisions for loan risks 

2.2.1 Tndividualised provisions 

Compagnie de Financement Foncier carries out an individualised review of potential risks of non- 
recovery on the short, medium and long-term loan portfolio and, on this basis, constitutes a provision for 
doubtful loans as a reduction of its balance sheet assets. 

Loans transfcrrcd or sold to Compagnic dc Financcment Foncier are booked in the balance sheet at their 
acquisition price. It is thus on the basis of this initial cost that any neccssary provisions are determined. 

lncrcascs and dccrcases in this provision togcthcr with expenses covered by it are booked in the income 
statement: 

- 

- 
under Cost of Risk for the principal component of the loan and 

under Interest and Similar Income and Interest and Similar Expenses for the interest component of 
the loan 

A- Loans to the competitive sector 

These loans are transferred to doubtful loans when paymcnt is ovcrdue by more than three months. They 
are assessed on a case-by-case basis and a provision is recognised on the basis of thc actual risk to which 
Compagnic dc Financcmcnt Foncicr is cxposcd. 

B - Loans to the subsidised sector 

Loans to the subsidised sector are also transferred to doubtful loans whcn paymcnt is ovcrduc by more 
than thrcc months. Provisions rccogniscd on thcsc loans arc determined after taking account of the share 
of the risk that is borne by the State. 

C - Interest on doubtful loans 

In conformity with the recommendations o f  the French Banking Commission (Conmission Bancaire), 
accrued or ovcrduc intcrcst on doubtful loans as dcfincd above are covered by an additional provision. 
This provision goes beyond the valuation of the risk of non-recovery determined by the company in 
order to ensure that unpaid interest on doubtful loans is fully provided for. 

It is booked under the heading of provisions for doubtful loans. Increases and decreases in this provision 
are however booked under Interest and Similar Income and Interest and Similar Expenses. 

2.2.2 Provisions for counterpart risk 

For the first time in 2001, a provision for counterpart risk was calculatcd on the basis of commitments 
rccordcd in both the balance sheet and in off balance sheet commitments in respect of which statistical 
information was available allowing thc risk of default to be determined. 

This provision is calculated by applying diffcrcnt ratios by credit rating category and by outstanding term 
of thc loans, weighted by assumptions in respect of any recovery in casc of dcfault. It principally covers 
potential risks with propcrty professionals, public sector authorities and banks. 
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This provision is shown in liabilities and any incrcases or decreases in the provision are booked under 
Cost ofRisk in the income statement. 

2.3 Foreign exchange transactions 

Balance sheet and off-balancc shcct transactions are translated into euro at the end of each month at the 
applicable exchange rate of the currency in which the transactions are denominated. Income or cxpcnscs arc 
immediately converted into euros at the exchangc ratc prcvailing on thc day that thcy arc booked in the income 
statcmcnt. 

Realiscd and unrcaliscd foreign exchange gains and losses on proprietary transactions o f  Compagnie de 
Financement Foncier, arc bookcd in the income statement under Gains or Losses on Trading Securities 
Transactions. 

2.4 Securities transactions 

A - Trading sccuritics 

Trading securities are booked at their date of acquisition for their acquisition price, including accrued interest and 
acquisition cxpcnscs. 

At each accounting period cnd, thc sccuritics are marked-to-market at their most rccent price. Net diff'erences 
from price fluctuations are booked in the income statement under Gains or Losses on Trading Securities 
Transactions". 

At 3 1 December 200 1, Compagnie de Financement Foncier does not hold any trading securities. 

B - Short term and long term investment securitics 

I )  In application of the Caisscs d'Epargnc group accounting policics, prcmiums and discounts on short-term 
investment securities are amortised over the remaining term to maturity of the securities. Fixed income securities 
are amortised using the straight-linc mcthod, whilst treasury notes, othcr tradable debt securities and inter-bank 
securitics arc amortiscd using the actuarial method. 

Unrealised losses are booked by mcans of a provision, howevcr unrcaliscd gains arc not recognised in thc 
accounts. 

Gains and losscs on disposal are shown under Gains or Losses on Investment Securities Transactions. 

2) For long-term investment sccurities, premiums and discounts are amortised over the remaining period to 
maturity of the security applying the same methods as for short-tcrm invcstmcnt sccuritics. 

Provisions booked against long-term invcstmcnt sccuritics are solely in respect of risk of issuer default. 

Gains or losses on disposal of long-term investment securities are booked in Gains or Losses on Fixcd Asscts, and 
are thus not included in gross operating incomc. 

2.5 Intangible fixed assets 

Compagnie de Financement Foncier recognised as an intangible asset the difTerence between the market valuc 
and the net book value of the items transfcrrcd to it in 1999 by Credit Foncicr in thc amount of 119.4 ME. 

This intangible asset is amortised in the accounts in accordance with a pre-determined schedule, with the annual 
amortisation rates being calculated on the basis of the expected decrease in the volume of the assets transferred 
until thcy arc fully climinatcd in 2009. 

The amortisation booked in 2001 amounted to 15.2 ME. 
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2.6 Inter-bank loans and bonds 

The outstanding capital of bonds and loans issucd is booked in liabilities in the balance sheet for its gross amount. 
Bonds and loans in foreign currencies are translated into euros at the exchange rates prevailing at thc ycar-cnd. 

Issuing expenses, less any premiums, arc first booked for their full amount in the year in which they are incurred 
in Commissions and Fccs. Thcy arc then amortised over future periods in the following manner: 

- the amount initially recognised as an expcnsc is dcbitcd to accrucd incomc in asscts undcr the heading 
Deferred Expenses with the double entry being booked to an expense transfer account includcd in Othcr 
Income from Banking Operations ; 

thc resulting asset is amortised over the term to maturity of the bond or loan with the expense being 
booked under Other Expenses from Banking Operations". 

- 

Issue and redemption premiums are amortised over the term of the loans to which they relate. They are booked as 
Defcrrcd Chargcs in prcpaymcnts, deferred charges and accrued income in asscts. Thc amortisation is booked in 
Interest and Similar Charges on Bonds and Other Fixed Income Securities in the income statement. 

2.7 Forward financial instruments 

A) Interest rate and currency swaps and forward rate agreements 

Interest rate swaps and currency swaps include isolated open positions, micro-hedging and macro-hedging 
contracts. 

All thcsc transactions arc considered as being carried out directly with Counterparts and are accounted for 
according to the following rules : 

- incomc and cxpcnscs rclating to isolatcd opcn positions arc bookcd in thc income statcmcnt on a timc 
based pro-rata. Unrealised losses are booked by means of' a provision, however unrealised gains arc not 
recognised. 

income and expenses relating to micro-hcdging transactions are booked in the incomc statement in the 
same way as the hedged instrument ; 

income and expenses relating to macro-hedging are booked in the income statement on time based pro- 
rata. Estiinatcd unrcalised gains and losses compared to market value are not recognised. 

- 

- 

B) Other forward financial instruments 

1) Options 

a) Options dedicuted.fiom the o m e i  to hedge nguinst the risk uj'price or interest rute fluctuations uffecting an 
instrument or u group of'homogenous instruments ure hooked us micro-hedging transactions. 

The options arc transactcd on organiscd or similar markcts or dircctly with counterparts: 

- at the end of each accounting period, unrealised gains or losses resulting from fluctuations in the value of 
the premiums, valued at their market price, are booked in accruals; 

when the option i s  unwound, the balance of these accounts i s  booked in a symmetrical manner to the 
income and expenses relating to the hedged instrument, over the remaining term to maturity of the 
instrument; 

- 
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- when the hedged instrument is markcd to market, hedging gains or losses are taken to the income 
statemcnt, bcforc thc option is unwound, in accordance with the fluctuations in value of thc hcdgcd 
instrument. 

h) Interest rute options clussified us isoluted open positions are transacted on oQTunised or similur morkets. 

- at the end of each accounting pcriod, unrealised gains or losses resulting from fluctuations in the value of 
thc prcmiums, valucd at their market price, are booked in the income statement; 

thc doublc cntry in rcspect of these fluctuations is booked in the asset or liability accounts in which the 
premiums in rcspcct of the purchase and sale of options are booked; 

when the option is exerciscd or on expiry, gains or losses are booked in Interest and Similar Income or 
Interest and Similar Charges, and the asset and liability accounts are balanced. 

- 

- 

At 3 I December 2001, Compagnie de Financement Foncicr docs not hold any options classificd as open isolatcd 
positions. 

2) Caps and floors 

Caps and floors are transacted directly with counterparts and are treated as micro-hedging instrumcnts or macro- 
hedging instruments. These transactions are similar to a series of options and their accounting treatment is the 
same. 

Micro-hedging transactions: 

- premiums are booked in accruals and amortiscd ovcr thc rcmaining tcrm to maturity of thc hcdgcd 
instrument. 

- interest rate differentials, paid or rcccivcd at each payment datc, constitutc rcalised gains or losses. The 
accounting treatment is similar to that for gains and losses generated when an option is unwound being 
symmetrical with the treatment of the hedgcd instrumcnt. 

Macro-hedging transactions 

- 

- 

the premiums are amortised to the income statement on a pro-rata basis over the term of the contracts. 

interest rate diffcrentials, paid or rcccived at each payment date are taken on a time-based pro rata to the 
income statement. 

3) Firm forward contracts 

Firm forward contracts arc transactcd on organised markets and are treated as micro-hedging instruments: 

- at thc most rcccnt scttlement of margin on the contract, differences arising from fluctuations in the value 
of these instruments are booked as accruals. 

- when thc micro-hcdging transaction is unwound, the balance of the accrual account is taken to the income 
statement in a symmetrical manner to the income and expenses relating to the hedged instrument, over the 
remaining term to maturity of the instrument. 

when the hedged instrument is marked to market, hedging gains or losses are taken to the income 
statcmcnt, bcforc thc option is unwound, in accordancc with thc fluctuations in valuc of thc hcdged 
instrumcnt 

- 

At 3 1 December 2001, Compagnie de Financement Foncier did not hold any contracts of this type. 
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2.8 Securities sold under repurchase agreements 

Securities sold under repurchase agreements remain in asscts and arc valucd at ycar-cnd in accordance with the 
rulcs applicable to the securities portfolio to which they belong. The debt vis-&vis the holder of the security is 
booked under liabilities and is not subject to any specific valuation procedures at year-end. 

2.9 Income taxes 

Compagnie de Financement Foncier is a member of the tax consolidation group headed by CrCdit Foncier. In this 
respect, in accordance with the tax consolidation agreement, Compagnie de Financement Foncier pays a sum, 
equal to the tax that it would have been liable for had it been assessed independently, to Crtdit Foncicr, as a 
contribution towards the income taxes due by thc tax group. 

In 2001 Compagnie de Financement Foncier had taxable profit which led it to book an income tax charge of 
5.8 M€ in the income statement. 
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NOTES TO THE BALANCE SHEET 

Note 1: Treasury notes and similar (’) 

249 
127,907 

72 

- Trading securities 
- Short-term invesmt  securities 
- Long-term investmnt securities 
- Related receivables 

199,109 182,281 
108,086 

5,619 12,348 

W A L  12&228 

PROVISIONS 
A M O W  1 

204,728 334,729 

I 
249 

127,907 
72 

(1) This account only includes h m r y  notes. other securities issued by the State 

or g”te.ed by the State are recorded in bonds and other fixed inmm securities. 

Note 1A premidfiscounts 

- Short-term investmnt securities 
- Long-term investrent securities 

I GROSSmoUNC 

245 

127,Wi 
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Note 2: Due from banks 

NON-GHOVP L O M  
Q.n. demand 
0 v crt1ra 11s 

Lunns and accounts 
Kclntcd rcccivahlci 

Su h-liital 

A i  maturity 
I.arns and acwunts  
Kclatcd rcccivablcs 

Sub-tolal 

l n t a l  non-group Inan3 

GROUP I ,OANS 
On demand 
AlmUlYrltY 

Suh-lntal 

'Tutal proup loans 

' lo tn l  loans (1) 

Healthy lonns I R a d  lnan, 

ZUOI I zonn 

21.731 24,4Yi 
I .010,000 453,(1D( 

1,032,163 477,766 

2,l>Y,3 17 2,326,823 t S , S X K  5.042 

I 

2,147,lUY 1,825,735 

5,314,177 4.635.366 

1999 

91 

91 - 
91  

Y 1  

2001 2000 

59u < ) I !  

590 911 

590 915 

5 9 4  915 

3 0 , 7 4 0  53,423 94.976 366  457  
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Note 3: Customer loans 

T 
19,844A.1 19,WIb 

-L 
19-31 19.m57 

1w) 

Note 3A: Provisions recorded to cover counterpart risk 

Provisions recorded as a deduction from assets 
Custorncr loans and due from banks 

Total 

Provisions recorded in liabilities 
Cusluiner loans and due from banks 

Total 

Overall total 

31/12/1999 I lnrrcescs I Kcversels I 31/12/2000 I lncreescs 
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Note 4 : Bonds and other fixed income securities 

31/12/2001 - 
BRUT PROVISIONS NET 

582,855 85 582,770 
2,826,845 2,826,845 

1,725,303 1,725,303 
842,259 842,259 

36,996 36,996 

6,014,258 85 6,014,173 

- -  

31/12/2000 

664,982 
2,943,839 

56,558 
081,127 

23,301 

4,669,807 

Bonds and other fixed income securities (1) 
Short-term investment securities 

Listed sccuritics 
Unlisted securities 

L.ong:termJnvestment securities 
Listed securities 
Unlisted securities 

ReJ.ated receivables 

TOTAL 

A02069535 

(in thousunds ofeuro.r) 

(1)  Units in mutual receivables funds rcprcsent an amount of2 174 568 Ke 

66 

3 1/12/1999 

697,9 I2 
1,126,751 

1,236,292 

5,183 

3,066,138 



Note 4A : Premiums/discounts 

Long-tcrm invcstment securities 
Bonds 
Other fixed income securiiics 

Short-tcrm invcstment securities (1) 
Bonds 
Other fixed income securities 

346,699 357,916 11,217 
2,220,863 2,220,812 -5 1 

1 1.041 
-1.174 

Acquisitions 

(1) 

1078 15 

107,815 

107,815 

Disposals 

-306122 

-306,422 

-306,422 

Note 4B : Financial fixed assets 

Disposals 

-93,168 

-93,168 

-93,168 

/ in I 

Change in 
premiums/ 
discounts 

-404 

-4u4 

Gross 
amount 
31/12/99 

.ung tcm investment securities 1,236,292 

Total I 1,236,292 

t 1,236,292 

:elated receivahles 

Overall total 

( 1 )  Reclassification of treasury notes in other fixed income securities. 
(1) of which securities transferred from short-term IO long-term for 239 346 KF. 

.suds qfcurus) 

k o s s  amounl 
3111 212UUU 

1,037,685 

1,037,685 

1,037,685 

4cquisitions (2 

1,623,44 

1,623,44 

1,623,44 

h s s  amount 
3 1/12/2001 

2,567,562 

2,561,562 
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Note 5 : Tangible and intangible fixed assets 

Net 
imnunt at 
31/12/01 

ntangible fixed assets 

Net 
amount a1 
31/12/00 

Intangible asset arising on the 
contribution from CFF 

Intnngible fixed msets 

Total 

Total 

Amounts at h u n t s  at Inmaws in Reversals in Amounts at 
2001 2001 31/12/01 31/12/99 Increases in 2000 Reversals in 2000 31/1uoo 

R537 17837 26,374 15,245 41,619 

26574 15,245 41,619 

Gross 
amount at 
31/12/00 

1 19,408 

1 19,408 

Lcquisitions 
2001 

IXsposals 
in ZUUl 

Gross 
amount at 
3111 2/01 

119,411 

119,41 

(in thousands o f  eurosJ 

Amortisation and 
provisions 

41,615 

41,619 

77,793 93,034 -I- 
77,793 93,034 

Note 5A : Amortisation and provisions on tangible and intangible fued assets 

Vct amounl 
ut 31/12/99 

1 lO,X71 

110,871 
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31/12/2001 3 111 212000 

Note 6 : Other assets 

31/12/1999 

Total 

:oiiditional instruments purchased 

discellaneous receivables 

140,213 165,170 169,710 

93,880 

46,333 

137,086 

32,624 
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Note 7 : Prcpayments, deferred charges and accrued income 

31/12/2001 

106,765 
66,421 

Ieferred charges (1) 
Issue and redemption premiums 
Other deferred charges 

31/12/2000 31/12/1999 

96,OI 0 68,44$ 
73,762 75,614 } (See note 7A) 

0 
34,979 
58,666 

909,072 
1 ,IS 1,923 

;oreign exchange differcnccs ( 2 )  

31 152 
25,399 46,344 
57,678 37,195 

804,473 56 I ,774 
1,043,656 720,70S 

hher ureuavments. deferred charges and accrued income 
Cash accounts 
Adjustmcnt accounts (3) 
Prcpayments 
Accrucd income (4) 
Other( 5) 

2,130,601 Total 1,552,620 

3 7,444 29,592 42,381 

2,395,270 

(1) Dcfcrrcd charges are comprised of issue premiums on long term loans and debt securities. See following table entitled 
"dcfcrred charges". 
Other deferred charges correspond to bond and loan issuancc costs rcmaining to be amoniscd ovcr thc tcrm to maturity of thc 
bonds and loans and flat-ratc commissions paid to the FGAS guarantee l i d  in respect ol'PAS loans, which arc being 
amortised over the term to maturity ofthe loans. 

(2) Foreign exchange differences are those arising on instrumcnts allocated to thc subsidiscd scctor which bcnclit from a 
Ciovernmcnt guarantee. 

(3) This account allows assets and liabilities to return to balance after recognition in the income statement of gains and losses 
arising on thc valuation of off-balance sheet transactions. 

(4) Including accrucd income on swaps contracts 01'874 777 KF at 3 1/12/2001. 
(5) Including borrowcrs accounts of 3x2 YO2 Kf at 3 1/12/2001, 
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Note 7A : Deferred charges 

ssue and redemption premiums 
Dcbt securities 
Obligations foncitres 

Subsidised sector 
Othcr sectors 

Tradable debt securities (U.M.T.N. and B.I.S.F.) 

Total issue and redemption premiums 

Ither deferred charges 
Loan and bond issuance costs 
Flat-ratc commissions on PAS loans 

Total other deferred charges 

Total deferred charges 

/in thousunds o f  euros) 

31/12/2001 

24,254 
80,394 

2,117 

106,765 

41,595 
24.826 

66,421 

173,186 

31/12/2000 

3 1,023 
62,323 

2,664 

96,010 

42,671 
31,091 

73,762 

169,772 

3 1 /12/1999 

40,704 
22,867 

4.878 

68,449 

44,362 
3 1.252 

75,614 

144,063 
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Vote 8 : Due to banks 

( I )  Of which subsidised sector 

DUE TO NON-GROUP BANKS 

On demand 
Current accounts 

Other amounts due 

Related payables 

Su b-total 

At maturity 

Term loans( 1) 

Related payables 

Sous-total 

TOTAL DUE TO NON-GROUP BANKS 

DUE TO GROUP BANKS 

On demand 

At maturity 

TOTAL DUE TO GROUP BANKS 

3,293,143 4,06 1,434 4,671,342 

Overall total 

31/12/2001 

26,231 

284,181 

48. 

310,89' 

3,552,82. 

85,97: 

3,638,79: 

3,949,69' 

302,861 

1,060,041 

1,362,911 

5,312,60' 

bousands ofeuros, 

31/12/2000 

54,061 

17,77r 

55:  

72,38, 

4,370,71: 

96,98 

4,467,69: 

4,540,07 

333,99. 

575,88 

909,871 

5,449,95 

31/12/1999 

25,301 

76' 

26,061 

4,96535 

118,30( 

5,084,15 

5,110,21' 

292,244 

608,Il '  

900,36. 

6,010,58: 
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Note 9 : Customer deposits 

fin thnusonds of euros) 

Nher liabilities 
Non-group 
On demand 

Securities sold under repurchase agreements 
Customer current accounts 
Other amounts due to customers 

Total 

3111 212001 

1,23. 
40,401 

41 $4 

31/12/2000 

715 
48,586 

49,301 

31/12/1999 

41,31. 

1 23,4 1. 

164,721 
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Note 10 : Debt securities 

92 1,245 

23,731,608 

1,008,133 

fin thousunds ofeul-us) 

1,109,299 1,132,696 

2 I ,  1 32,428 19,659,418 

1,122,203 1,069,734 

Tradable debt securities (1) 

Bonds (2) 

Related payables 

25,660,986 Total 23,363,930 2 1,861,848 

2001 

(1)of which subsidised sector 444,974 

(2) of which subsidised sector 9,355,73 1 

1 2000 I 1999 

554,646 577,477 

11,214,302 11,812,359 
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Note 11 : Other liabilities 

32,088 

9,439 

320 

Other payables 

Special subsidy account ( 1 )  

Rclated payables 

Conditional instruments sold 

Allocated public funds ( 1 )  

Total 

5,53 1 21,03f 

28,656 47,4 1 Z 

407 

( I )  of which subsidised sector 

(in ihousands of euros) 

2001 I 2000 I 1999 

1,243 I 
615,869 660,909 815,891 7-t 658,959 695,503 884,341 

552,529 608,729 791,363 
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-.- 

Total 

Note 12 : Accruals and deferred income 

1,750,391 1,648,314 

2ccruals and dcfcrrcd income 

Deferred income 

Accruals (1) 

Adjustment accounts (2) 

Other (3) 

fin thousands of euros) 

2001 

439,122 

654,O 1 1 

69,211 

588,047 

2000 

435,414 

506,902 

30,474 

675,524 

(3) Of which borrowers accounts 428 61 6 K€ at 3 1/12/01. 

1999 

42 1,978 

282,183 

97,872 

752,710 

1,554,743 
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Note 13 : Provisions for liabilities and charges 

Provirinnr fur linbilities nnd charges of banking operations 

Provisionh for litigation and claims 
Provisions for amortisation of loans 

- Subsidiscd scctor 
- Competitive sector 

Provision on the correcting accounl in respect of PCIPAS loans 
Provision for liabilities and charges on financial instruments 

Yrovlslons for liabilities and charEes- Cost of risk CII 
Provisions for putcnlidl risks on non-douhlful Irydns (2) 

Total 

( I )  All rcvcrwls correspond to the effective use of the provision. 
(2) See paragraph 11.2.2 of thc accounting policies notc. 

31/12/1999 

Balance 

9.43. 
7.0 I ' 

45 

(in thousrinds o/ curus) 
I 

Increase In 
year 

L 

2 

1.837 
1,123 

5 (  

3,016 

Ualance 

42< 

5.79 I 
3,7Y! 

4.7 1 Z 

15,731 
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Note 14 : Subordinated debt 

Amount a t  
31/12/01 

Description 

1) Amounts in financial statements (in thousands of euros) 

Amount a t  Amount a t  
31/12/00 31/12/99 

Total subordinated debt 

Subordinated debt 
Related payables 

915,325 968,698 924,150 

I 914*6941 631 914,6941 54,004 9 14,6941 9,456 

Description 

Subordinated participating loan from 
Crddit Foncier de Francc 

Maturity Repayment Amount a t  
31/12/01 date method 

22/10/1999 22/10/2029 T4M + L 5 % * *  AT MATURITY* 914,694 

Date of issue Rate 

@ 2) Detailed information concerning subordinated debt 

a) Financial characteristics 

h) I’ossihilim for early reimbiirsentent 

Compagnie de Financeinent Foncier has the right to reimburse all or part of the loan before maturity without pcnalty. Thc 
amount of the loan reimbursed can be re-borrowed in the form of new loans by Compagnic de Financcmcnt Foncicr. 

c )  Conditions relutinp to the interest rate savable** 

In order to ensure the company’s profitability, interest is only due to the cxtcnt that the net income for the year in respect of 
which the interest is due is at least euro 7,622,450 (French franc SO million). As a conscqucnce, if the nct income before 
payment of the interest were to be lower than euro 7,622,450, no interest would bc duc. If nct incomc, bcforc paymcnt o f  the 
intcrcst, wcre grcatcr than cur0 7,622,450 but would bccomc lcsscr than this amount after payment of the interest, the interest 
is reduccd by a corrcsponding amount. 
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Note 15 : Changes in shareholders equity 

Capital (1) 
Sharc prcmiums ( I )  

Reserves I Legal reserve 
General reserve 
Regulated reserves 

of which: 
Rcgulutcrl rcvoluurion re.wrvm 
Specid /ong=rerm capirul xuins rtwwcs 

Retained earnings 

Net sharchoden' equity hefore income for the period 
lncrinie for the period 
Net shareholder's equity after income fur the period 
Dividends distributed 

Regulated re\,aluation reserves 
Olher regulated reserves 
Regulated resewes 

Ainount of shareholders equity before dividends 

Fund fi)r general banking risks 

TOTAL 

Opening balaiici 
o iiniinn 

Y3.75 
118.57 

-2,42 

209.90 
16.20 

226. I (1  

Opcninp balanci 
01/01/01 

22h,l0 

Opening balanct 
nI/oiioi 

ZZ6, lU 

I Changcs in capital and 

Other 

hn9 

15,515 

tl- 

6.24 
-3 

-6,24 

Chancer in fund for 

Balancc at 
31112i0n Allocations 

I 
I00,000 
118,536 

689 <),31 
n.531 

6,846 -6,84( 

Balance at 3,/12/oo Allocatlons 

Balance at 
2i,10 Allocations 

I 237,071 

fin lhousund.s oj'euro., 
ChanCcs in capital and 

reserves 

Other 
Dividends 

paid in 
vhares 

change3 

I 
I 

Changes in previsions 

I 

Chances In fund for 

I 

I 
( I )  Capitdl is cumpriscd af6.250.000 ordinary sharcs with a nominal value of 16 euros, which all benefit from the same righls 

No revaluation has been catried out to date. 
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Note 16 : Commitments given 

Net 
authorisations 

10,437 

10,437 

45 

45 

FINANCING COMMITMENTS 

Amounts not 
drawn down 

3,592 

3,592 

1,000,000 
363,719 

896,334 

2,260,053 

ubsidised sector 
NON-GROUP COMMITMENTS 

445,224 

960,000 

1,405,224 

I 

Ranks 
Customers 

GROUP COMMITMENTS 

ub-total subsidised sector 

omaetitivc sector 
NON-GROUP COMMITMENTS 

Banks 
Customers 

GROUP COMMITMENTS ( I )  

ub-total compctitivc sector 

Total 

2001 

Net 
authorisations 

0 

Amounts-not 
drawn down 

1,149 

1,149 

151 1,406,3731 

1,406,388 

(in ihmusnnds of rums) 

2000 

10,482 I 2,263,645 

2,274,127 

Amounts not drawn down represent the amounts that remain tu be drawn un luans already partly put in place. 
Nct authorisations represenl [he amount of loans authorised but which have no1 yet been put in placc. 
( I )  At 31/12/01. line of credit granted 10 Auxiliaire du Crridil Foncicr and securcd by aplcdgc of AAA sccuritics. 

GUARANTEE COMMITMENTS 
0 

NON-GROUP COMMITMENTS 

Banks 
Customers 

Sub-total 

GROUP COMMITMENTS 

Sub-total 

Total 

2001 2000 

0 
7 

7 

0 

7 

1999 

0 
23,096 

23,096 

u 

23,096 

1999 

Net 
authorisations 

5,48E 

5.488 

I 5,488 

Amounts not 
drawn down 

I52 
10.67 1 

10.~23 

350,026 

3,316,909 

3,666,935 

3,677,7581 

3,683,246 
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Note 17 : Commitments received 

2000 

'inancing commitments 
NON-GROUP COMMITMENTS 
Banks 

Sub-total 

1999 

GROUP COMMITMENTS( 1 )  

Total 

harantee commitments 
NON-GROUP COMMITMENTS 
Banks (2) 
Customcrs 

Sub-total 

GROUP COMMITMENTS 

Total 

rota1 commitments received 

(in thr 

2001 

1,790,7 1 

1,790,71: 

135,31! 
1,176,976 

1,312,29! 

10' 

1,3 12,40: 

3,103,11! 

( 1 )  Line of credit grantcd by Crtdit Foncier rated AA-/Aa3 and by CDC noted AAA. 
(2) Of which 130 730 KC rated a minimum of AAdAA at 31/12/01. 

1,000,000 
1,000,000 

152,449 

1,152,444 

43,157 
I ,  187,425 

1,230,582 

1,230,582 

2,383,03 1 

152,445 

152,449 

24,23C 
1,2 12,85f 

1,237,085 

15; 

1,237,237 

1,389,68( 
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rlote 18 : Foreign currency transactions 

3,676,9721 3,701,808 

7,378,780 

:orward transactions 

2,400,8521 2,300,198 2,522,876 I 2,498,40: 

4,701,050 5,021.283 

:ransactions directly with counterparts ( I )  

ledainp, transactions 
Financial swaps 

Micro-heding transactions 
Subsidiscd scctor 
Competitive sector 

Macro-heding transactions 
Subsidised sector 
Competitive sector 

rota1 hedging transactions 

rota1 forward transactions 

lurrent cash transactions 

Subsidised sector 
Competitive sector 

lotal current cash transactions 

M a l  forcign exchange transactions 

TOTAL 

( I  ) Compagnie de Financement Foncier does not transact any forward exchange contracts in  organised markets 
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Note 19 : Forward financial instruments 

'ransacted directly with counterparts (3) 
:onditional transactions 

Micro-hedging transactions 
Purchases 
Sales 

Macrwhedging transactions 
Purchases 
Sales 

Purchases 
Sales 

Other transactions 

rirm transactions 
Micro-hedging transactions 

Interest rate instruments 
Exchange rate instruments 
Othcr instrumcnts 

Interest ratc instrumcnts 
Exchange rate instruments 
Othcr instruments 

Interest ratc instruments 
Exchange rate instruments 
Other instruments 

Macro-hedging transactions 

Other transactions 

TOTAL 

2001 

Euros (1) 

2,664,55 
35,0h 

17, I62,96 
17,l h2,9h 

12,587,40 
12,sa7,40 

15,00 
IS ,OO 

32,464,99 

Other 
currencies 

(2) 

135,896 
135,896 

32,600,893 

135.896 

(in thousuniis of euros 

2000 

Euros (1) 

3,O6Y ,64 
43,57 

12,139,35 
12, I39,35 

9,978,78 
9,97a,7a 

34,95 
34.95 

25,266,31 

Other 
currencies 

(2) 

258,35 
258,35 

39,65 
39,65 

25,564,323 

298.00 

(1) Euro equivalent for currencies which are IN. 
(2) Euro equivalent for currencies which are OUT. 
(3) Compagnie de Financement Foncier does not transact any forward financial instruments in organised markets. 

1999 

Euros (1) 

2,879,02 
7,62 

2,896,02 

8,538,46 
8.538,46 

6,440,401 
6,440,401 

20,761,53 

Other 
currencies 

(2) 

276,085 
276,085 

21,037,622 

276.085 
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NOTES TO THE INCOME STATEMENT 

2001 

NOTE 20 - INTEREST AND SIMILAR INCOME (1) 

2000 I999 

Total 2,031,500 

- On transactions with banks 
- On transactions with customers 
- On bonds and other fixed revenue securitics 
- Other intcrcst and similar income 

2,115,526 1,286,229 

229,606 
1,437,926 

358,446 
5,522 

2001 

159,456 
,566,468 
355,33 1 

34,271 

2000 I999 

86, I33 
,018,225 
152,906 
28,965 

NOTE 21-INTERESTS AND ASSIMILATED CHARGES (1) 

- On transactions with banks 
- On transactions with customers 
- On bonds and other fixed revenue securities 
- Relating to subordinated debt 
- Other intcrcst and similar expenses 

Total 

-23 1,877 
- 1,455 

-1,49 1,529 
-54,833 
-62,035 

-247,148 
-2,183 

-1,533,790 
-54,005 
-62,669 

-I  3 1,106 
-5,335 

-1,052,258 
-9,756 

-39,941 

-1,841,729 -1,899,795 -1,238,396 

( I )  Of which expenses reluted to the subsidised sector - 1,066, I25 - 1,204,095 - 6 74,89 I 
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NOTE 22 - NET COMMISSIONS AND FEES 
(In 

2001 

22,330 

2 1,998 
40 

292 

-26,023 

-5,875 
-9,198 
-9,273 

-968 
-709 

-3,693 

Income : 

thousands of euros) 

2000 1999 

17,859 12,882 

17,401 12,730 
221 152 
23 1 

-2 1,049 -52,446 

-2,923 -1  52 
-8,980 -14,483 
-9,036 -373  11 

-1 10 

-3,190 -39,564 

- On transactions with customers (1)  
- Kelating to sccuritics transactions 
- Othcr commissions and fees 

2001 

Expenses : 

2000 1999 

- On transactions with banks 
- On transactions with customcrs 
- Relating to securities transactions (3)  
- Relating to means of payment transactions 
- Other commissions and fees 

-2,674 

Net balance 

-20,749 9,741 

( I )  Of which P.A.S. commissions received.from t.-.G.A.S. : 
(2) ofwhich commissions on P.A.S. and P.T.Z loans paid to F.G.A.S. : 8,930 7,725 9,756 
(3) Including issuance costs of loans : 7,400 5,601 36,740 

NOTE 23 - GAINS OR LOSSES ON NEGOCIATION PORTOFOLIO TRANSACTIONS 

Trading securities transactions : 

- Gains on trading securities 
- Losses on trading securities 

Foreign exchange and arbitrage transactions : 

- Gains on foreign exchange and arbitrage transactions 
- Losses on foreign exchange and arbitrage transactions 

Forward financial instrument transactions : 

- Income arising on forward financial instruments 
- Expcnscs arising on forward financial instrumcnts 
- Reversals in provisions for unrealised losses on forward financial 

- Increases in  provisions for unrealised losses on forward financial 
nstruments 

nstruments 

Net balance 

-2,622 

3,918 
-6,540 

-52 

2,200 
-2,255 

-11,462 

5,777 
-17,239 

-9,287 

12,840 
-22,121 

56 

-53 

91, 
-60' 

9,44 

29,86' 
-20,42 
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NOTE 24 - GAINS OR LOSSES ON INVESTMENT SECURITIES TRANSACTIONS 

(In thousands of curosl 

7,40C 

- Gains on disposal 
- Losses on disposal 
- Reversals in provisions for loss of value 
- Increases in provisions for loss of value 

5,601 

I Net balance 

2001 

484 
-5 

916 
-296 

1,099 

2000 

48 
-245 

15,341 
-13.527 

1,617 

1999 

32,166 
-49,514 

3 04 
-2.896 

-19,940 

NOTE 25 - OTHER INCOME FROM BANKING OPERATIONS 
(In thousands of euros) 

Reversals of provisions relating to banking transactions : 

- Surplus of rcversals over increases in provisions for amortisation 
f loans (1) 
- Surplus of reversals over incrcases in provisions for charges for 

:arrangement of indebtedncss ( 2 )  

- Surplus of reversals over incrcascs in provisions for amortisation 
fpremiums on short-tcrm investment securities (3) 

Other income from banking operations : 

- Transfer to assets of bank operations cxpcnses 
* Loan issuance expenses 
* Flat-rate commissions on PAS loans 

- Other sundry incomc from banking operations* 

2001 

2,96C 

2000 

2,984 

5,601 
3,425 I ,8Xf 

11,144 3,36; 

Total 24,929 13,84( 

1999 

7,3 17 

35,673 

17,226 

36,761 
4,268 

101,245 

( I )  Of which subsidised sector. I837 I837 5488 
(2) Provision fully reversed in 1999 following the public offer for purchasc of bonds and medium term notcs 
which had been issucd historically by Crtdit Foncier. 
(3) Following entry into thc Caisses dEpargne group, Compagnic dc Financement Foncier had to adopt the 
accounting policies of the group. For this reason this provision was reclassified as a provision directly 
recordcd against short-term investments. 

*Thc “Othcr sundry income from banking opcration” corrcspond mainly to thc rcgulation of the Flat-note commissions on PAS loans 
issued in 2000 and 2001 and transfcrrcd by Credit foncicr dc Francc to Compagnie de Financemcnt Foncicr. 
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VOTE 26 - OTHER EXPENSES FROM BANKING OPERATIONS 

Total 

. .  _ -  _. 

Increases in provisions relating to banking operations: 

- Provisions for claims and litigation from banking operations 
- Surplus of increases over reversals in provisions for 

imortisation of the PUPAS correcting account 

-35,970 

Other expenses from banking operations : 

- Amortisation of loan issuance expenses 
- Amortisation of flat-ratc comniissions on PAS loans 
- Amortisation of the correcting account on PC and PAS loans 
- Other sundry expenses from banking operations 

2001 

-194 
-6,065 
-2,46 1 

-130,432 

-139,152 

(In tho) 

2uu1 

2000 

- I $  
-4,114 
-1,016 

-153,172 

-158,321 

-139 

-8,025 
- 15,099 

-9,337 
-3,370 

NOTE 27 - GENERAL OPERATING EXPENSES 

- Personnel expenses 
- Taxes othcr than income taxcs 
- External services 
- Expenses invoiced by CrCdit Foncicr dc Francc (1) 

Total 

ands of euros) 

2uuo 

-29C 

-7,289 
-4,524 

-10,375 
-1,14E 

-23,626 

1999 

-457 

-4,421 
-2,286 
-5,075 

-12,241 

-3,048 

-32,776 

-36,210 

(1) The lcvcl of charge for the scrvicc rcndcrcd by Crddit Foncicr was changed 
as froin the 2001 financial year to take account of market conditions. 
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NOTE 28 - COST OF RISK 

2000 

7,199 

-14,450 
21,649 

-2,728 

- 1,877 
-85 1 

9,42 I 

.- 

Provisions for doubtful loans : 

1999 

-1 1,831 

- 1 1,83' 

"30' 

-3 0, 

1,98 

- Increases in provisions (See note 28A) 
- Reversals ofprovisions (See note 28B) 

-5,592 

Bad debt losses : 

13,892 -1 0,16: 

- Losses covered by provisions 
- Losses not covered by provisions 

Provisions for loans : 

- Provisions for loans to banks 
- Provisions for loans to customers 

Total 

Recoveries on amortised loans 

200 1 2000 1999 

325 1,829 
6,044 19,820 

6,369 21,649 

Net balance 

(In tho 

2001 

-6,362 

-12,731 
6,369 

-2,700 

-1,121 
-1,575 

3,474 

NOTE 28A - INCREASES IN PROVISIONS FOR DOUBTFUL LOANS 
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Note 29 : 'IRANSACI'IONS WITH RELATED ENTEFWFUSES AND (TTHER LNVFSTMEFETS 

'ransactions with banks 
am receivable 

- o n d c m d  
- atmturity 

mns payable 
- o n d m d  
- atrraturity 

hnmimnts  given 
- financing 
- gu.ar"ee 

- financing 
- guarantee 

humnmitmcnts rcccived 

kcurities tramactions 

%on& and other fixed i n m  securities 

kbt sccuritics 

hbordinated debt 

Related enterprises 

Group I Non-group 

54,644 
2,092,465 

302,866 
1,060,046 

960,000 

1,790,717 
107 

3,O 16,270 

914,694 

(;n tho 

Other 
investments 

an& ofwroq 

Total 

54,644 
2,092,465 

302,866 
I ,OhO,Wh 

960,000 

1,790,7 1 7 
107 

3,016,270 

9 14,694 
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Note 30 : FOREIGN EXCHANGE POSITIONS 

C.0.B.recommendation 89.01 

(in thousunds i~j’e~iros) 

Headings Canadian % 

Balance sheet 
Financial assets 
Financial liabilities 

9,12C 
I 16.085 @ I  Balance sheet differential (I) -106,965 

Off balance sheet commitments 
Commitments received 106,504 
Commitments given 

Off-balance sheet 106,504 
differential (11) 

Australian % 

454 
17,735 

-17,279 

17,28 1 

17.281 

2 I -4611 
loverall differential (I)+(II) 

7 Kong $ 

570,358 

-47,981 I 

sttrling 

13,563 

572,550 168,722 

572,550 168,72! 

217 I82 

Ycn 

4,519 
520,323 

-5 15,804 

515,818 

515,818 

14 

Total 

6 1,903 
1,703,427 

-1,641,524 

2,163,856 
570,358 

1,593,498 

-48,026 

Financial assets arc comprised of amounts due by banks and customers. 
Financial liabilities are comprised of amounts due to banks, customer deposits and debt securities 
Foreign exchange position : the table above only shows the ainount of transactions carried out by Compagnie de Financement 
Foncier on its own bchalf and thus cxcludcs transactions carricd out on bchalf of the French state. 
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Note 31: Schedule of positions : Liquidity risk 

e 

0 

Headings 

Tinancial assets 
Due from banks ( I )  
Customer loans( 1) 
Bonds and other fixed (2) 
income securities 
Subordinated debt 

3ancial liabilities 
Due to banks 
Customer dcposits 
Debt sccuritics 

Liquid notes 
Intcr-bank market 
securities 
Tradable debt securities 
Bonds 
Othcr debt securitics 

Subordinated debt 

:ommitments given 
:ommitments received 

:onditional positions 

C.O.B. Recommendation 89.0 I 

(in tliousunds of euros) 

< 3 months 

2,439,667 
1,908,296 

516,141 

15,230 

1,997,950 
463,498 

1,534,452 

15,245 
I ,S 19,207 

441,717 

44 1.71 7 

4,337,71 
2,093,35 

435,56 

1,808,80' 

6 2 9,8 9 1 

629,898 

74,701 
555,198 

3,70741 1 

3,707,818 

temaining 
6M<T<IY 

1,255,323 
6,945 

856,177 

392,201 

1,395,313 
405,932 

989,38 I 

3,049 
986,332 

-139,990 

1 ,ooo,ooc 

-1,000,00(1 

-I ,I 39,99a 

38,64C 

rm to matur 
I Y<T<5Y 

7,067,721 
71,163 

6,518,51C 

478,04E 

14,105,101 
3,006,372 

1 1,098,72S 

749,803 
10,348,92( 

-7,037,380 

960,OOC 

9 6 0,O 0 0 

-6,077,38(1 

242,854 

Y 
>5years Total (3) 

14,785,210 29,885,633 
150,748 4,230,503 

1 1,223,408 19,549,797 

3,411,054 6,105,333 

12,046,600 30,174,860 
73 1,s I0 4,607,3 12 

10,400,396 24,652,854 

78,449 92 1,246 
10,32 1,947 23,73 1,608 

9 14,694 914,694 

960,000 
'790,7171 1,790,7171 

-790,7171 -830,717 I 
1,947,893 -1,119,944 

2,418,120 2,699,614 

(1) The customer loans are in whole non conform with the refinancing criteria of the Bank of France. 

(2) 

(3) 
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Among the financial assets of the SCF, we have identified I ,6 billion euros of securities which conform with the 
rcfinancing criteria of the European Central Bank. 

The difference with the amounts shown on the balance sheet is principally explained by unpaid loans, doubtful 
loans and related receivables. 
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.T . **  .-.. . - .  . . .. .. . .... Note 33 : summary company only balance sheets tor the last live years 

/in thou 

Assets 3 1/J 2/2001 31/12/2000 3 1/12/1997 
I 

Cash, due from central banks and post office 
accounts 
Treasury notes and similar securities 
Due from banks 
Customer loans 
Bonds and other fixed income securities 
Fixed assets 
Other assets 
Prcpaymcnts, deferred charges and accrued incoinr 

1,704 
128,228 

5,326,990 
20,515,965 

6,O 14,173 
71,793 

140,213 
2,3 9 5,2 70 

1,716 
204,729 

4,638,702 
20,522,852 

4,669,807 
93,034 

165,170 
2,130,601 

18,93 1 
334,729 

3,645,891 
22,744,5 12 

3,066,138 
110,871 
16Y,7 I O  

1,552,620 
I 

Total assets 3 4,600,33 6 32,426,611 31,643,402 

Liabilities 

Due to central banks and post office accounts 
Due to banks 
Customer deposits 
Dcbt securities 
Other liabilities 
Accruals and deferrcd incoinc 
Provisions for liabilities and charges 
Subordinated debt 
Fund for gcncral banking risks 
Regulated reserves and subsidies 
Capital, reserves and retained earnings 
Ne t  income for thc ycar 

5,3  12,409 
41,641 

25,660,986 
658,959 

1,750,39 I 
15,73 I 

915,325 

237,07 1 
7,623 

5,449,95 1 
49,30 I 

23,363,930 
695,503 

1,648,314 
13,843 

968,698 

226,071 
1 1,000 

6,010,582 
164,727 

21,861,848 
884,341 

1,554,743 
16,905 

924,150 

209,902 
16,204 

Total liabilities 34,600,336 32,426,611 31,643,402 

3,683,246 
23,096 

OFF-BALANCE SHEET COMMITMENTS 

Commitments given 
- Financing 
I Guarantcc 

1,406,388 2,274,150 
7 

I 

Total commitments given 

Commitments received 

1,406,311 

3,103,119 

7,378,780 
S 

2,274,157 

2,382,999 

4,701,050 

25,564,323 

3,706,342 

1,389,686 

5,02 1,283 

21,037,622 

Reciprocal commitments 
- Purchase and salc of  foreign currcncics 
- Loans to be inade or  received in foreign currenr 
- Unwound forward financial instruments 

I 39,979,673 
Total reciprocal commitments 30,265,373 26,051,905 
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STATUTORY AUDITORS' RlEPORT 

Financial statements -Year ended 31 December 2001 
(Translated from French into English) 

In compliance with the assignment entrusted to us by your shareholders' annual gcneral meeting, we hereby report 
to you, for the ycar cndcd 3 1 Dcccmber 200 I ,  on: 

- the audit of the accompanying tinancial statements of Compagnie de Financement Foncicr 
drawn up in Euros, 

thc specific verifications and information required by law. - 

These financial statements have been approved by the Board of Dircctors. Our rolc is to express an opinion on these 
financial statements based on our audit. 

1 

We conducted our audit in accordance with the profcssional standards applicd in Francc. Those standards rcquirc 
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
any material misstatement. An audit includcs cxamining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statcmcnts. An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statements presentation. We 
bclicve that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements give a truc and fair vicw of the company's financial position and its assets 
and liabilities as of 31 December 2001, and of the results of its operations for the year then ended in accordancc 
with accounting principles generally accepted in France. 

2 Specific verifications and information 

Wc also performed the specitk verifications required by law in accordance with the professional standards applied 
in France, 

Opinion on the financial statements 

We have no commcnt as to the fair presentation and the conformity with the financial statements of the information 
givcn in the management report of the Board of Directors, and in the documents addressed to the shareholders with 
rcspect to the financial position and the financial statements. 

Paris, 19 April 2002 

The Statuto y Auditors 

Cailliau Dedouit e t  AssociCs 

Jean-Jacques Dedouit 

Mazars & Guerard 

Patrick de Cambourg Michel Barbet-Massin 
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REPORT OF THE STATUTORY AUDITORS 

on the financial statcmcnts for thc year cndcd 3 1 Dcccmbcr 2000 

In compliance with the assignment entrusted to us by your shareholders' annual general meeting, we hereby report 
to you, for the year ended 3 1 December 2000, on: 

the audit of the accompanying financial statements of Coinpagnie de Financement Foncier drawn up in 
French Francs. 

These financial statements have been approved by thc Board of Dircctors. Our role is to express an opinion on these 
financial statements based on our audit. 

the specific verifications and information requircd by law. 

1 

Wc conducted our audit in accordance with the professional standards applied in Francc. Thosc standards rcquirc 
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
any material misstatement. An audit includcs cxamining, on a tcst 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 evaluating the overall financial statements presentation, We 
believe that our audit provide a reasonable basis for our opinion. 

In our opinion, the financial statements give a true and fair view of the company's financial position and its assets 
and liabilities as of 3 1 December 2000, and of the results of its operations for the year then ended in accordancc 
with accounting principles gencrally acccptcd in Francc. 

Without qualifying the opinion expressed above we would draw your attention: 

Opinion on the Financial Statements 

to thc notc 1-3 of thc financial statcmcnts which dcscribcs thc modifications to the financial statements 
presentation, by anticipation of the rulc 2000-03 of thc Comitt de la Rtglementation Comptable relating to 
the format of annual accounts of banking institutions. 

and to the note 1-4 of the financial statements, which states you that the financial statements of 1999 and 
2000 are not directly comparable, due to the contributions tealised by the Credit Foncier de France with 
effect from the 1st of July 1999 

Wc also performed the specific verifications required by law in accordance with the professional standards applied 
in France. 

We have no comment as to the fair presentation and the conformity with the financial statements of the information 
given in the management report of the Board of Directors, and in the documents addressed to the shareholders with 
rcspcct to the financial position and the financial statements. 

Puris, 23 April 2001 

The Statutory Auditors 

Cailliau Dedouit et AssociCs 

Jean-Jacques Dedouit 
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Patrick de Cambourg Michcl Barbct-Massin 
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REPORT OF THE STATUTORY AUDITORS 

on the financial statements for the year ended 31 December, 1999 

In compliance with the assignment entrusted to us by your shareholders’ annual general meeting, we hereby report 
to you, for the year ended 3 1 December 1999, on : 

the audit of the accompanying financial statements of Compagnie de Financement Foncier drawn up in 
French Francs, 

the specific verifications and information rcquircd by law. 

These financial statcmcnts havc been approved by the Board of Directors. Our rolc is to cxprcss an 
opinion on these financial statements bascd on our audit. 

1. Opinion on the financial statements 

We conducted our audit in accordance with the professional standards applied in France. Those standards require 
that we plan and perform the audit to obtain reasonable assurancc about whether the financial statements are frec of 
any material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statemcnts. An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating thc ovcrall financial statements presentation. Wc 
believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements give a true and fair vicw of the company’s financial position and its assets 
and liabilities as of 31 December 1999, and of thc rcsults of its operations for the year then ended in accordance 
with accounting principles generally accepted in France. 

2. Specific verifications and information 

We also performed the spccific vcrifications required by law in accordance with thc profcssional standards applied 
in France. 

We have no comment as to the fair presentation and the conformity with the financial statements of the information 
given in the management report of the Board of Dircctors, and in the documents addressed to thc shareholders with 
respect to the financial position and the financial statcmcnts. 

Paris, 28 April 2000 

Cailliau Dedouit et AssociCs 

Jcan Jacques Dedouit 

The Statutory Auditors 

Mazars & GuCrard 

Guy Tsimat-Mirin Patrick de Cambourg 
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CERTIFICATE OF THE SPECIFIC CONTROLLER RELATING TO THE QUARTERLY 
BORROWING PROGRAMME 

ISSUE PROGRAMME FOR THE 2ND QUARTER OF 2002 

OF THE FRENCH MONETARY AND FTNANCTAL CODE AND 
PURSUANT TO ARTICLE L. 5 15-30 

ARTICLE 9 - IV OF THE DECREE OF 3 AUGUST 1999 

SPECIFIC CONTROLLER’S CERTIFICATE 

Thcjulluwing is u convenience trunslution ofthe originul French lunguuge certijkute: 

To the Directors of Compagnie de Financement Foncier, 

In our capacity as thc Spccific Controllcr of your company and pursuant to the provisions laid down in 

Article L.5 15-30 of the French Monetary and Financial Code and Article 9-IV of Dccrcc no. 99-710 of 3 August 
1999, wc hcrcby sct out our ccrtificatc rcgarding compliancc with thc rulc provided for in Article L. 515-20 of the 
French Monetary and Financial Code within the framework of a quarterly programme for issuing funding that 
qualify for thc privilcgcd right mentioncd in Articlc L. 5 15- 19 of said codc. 

In a decision dated 8 April 2002, the Board of Directors of Compagnie de Financement Foncier set the maximum 
ceiling for the programme for issuing funding that qualify for the privileged tight laid down by Article L. 5 15-1 9 of 
thc Frcnch Monetary and Financial Code at EUR 4 billion , for the pcriod from 1 April 2002 to 30 June 2002. 

Article L.515-20 of the French Monetary and Financial Code states that the total amount of assets hcld by sociPtPs 

de &dit foncier (special purpose real estate credit institutions) must be greater than the amount of liab 
qualify for the privileged right mentioned in Article L.515-19 of said code. It is our responsibility to test thc 
compliance with this rule within the scope of this issue programme. 

Compliance with this rule, in vicw of the aforementioned issuc programmc, was checked on the basis of estimated 
financial data, in respect of the period elapsed, and forecasted financial data, in respcct of thc futurc pcriod, drawn 
up under the responsibility of your Board of Directors. The forecasted financial data were drawn up on the basis of 
assumptions which reflect the future position that you have deemed to be most probable as o f  the date that they 
were drawn up. This information is prcscntcd in an appendix to this rcport. 

Wc pcrformed our review in accordance with the standards of the profcssion that arc applicable in Francc. These 

e 

0 standards require: 

Regarding the estimated financial data as of 3 1 March 2002, that we plan and prepare our review leading to 
an asscssment of the fair presentation of said information with regard to its consistency, plausibility and 
relevance, with a view to chccking compliance with the rulc providcd for in Article L.515-20 of the French 
Monetary and Financial Code. 

Regarding the forecasted financial data as of 30 June 2002, the assessment of thc assumptions uscd and thcir 
statement in figures, it should be reiterated that as the forecasts are, by their nature, uncertain, the actual 
results could differ significantly from the forecasted data presented. A verification procedure of this kind, 
with a specific objective, is based mainly on analytical procedures and meetings with directors. 

Bascd on such financial information and the aforementioned issue programme, the checking of compliance 
with thc rulc laid down by Article L.515-20 of the French Monetary and Financial Code and with the 
methods of calculating the hedge ratio provided for in Regulation no. 99-10 of 9 July 1999 of the French 
Banking and Financial Regulations Committee. 
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On the basis of this assessment, we have no comments to makc regarding compliance by Compagnic de 
Financement Foncier with Article L.5 15-1 9 o f  the French Monetary and Financial Code, which states that thc 
amount of assets must be greater than thc amount of preferential liabilities, after taking account of the current issue 
programme. 

Neuilly-sur-Scinc, 9 April 2002 

The Specific Controller 

BARBIER FRINAULT & CTE 

Franck Sastre 
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Figures bcforc taking into account thc current issue programme of EUR 4 billion. 

In millions of EUR 

Total application of funds 

for the privileged right mentionet 
in Article L. 515-19 of the Frencl 
Monetary and Financial Code 

A02069535 

Estimated 

figures 

Forecasted 

figurcs 

As of 3 1 March 2002 As of 30 Junc 2002 

31 427 30 770 

28 585 27 967 

99 
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SPECIFIC CONTROLLER'S CERTIFICATE 
ORIGINAL IN FRENCH LANGUAGE 

Messieurs le., Administrateurs de la Compagnie de Financement FoncieK 

En notre quulitd de contrdleur specvique de votre societk et en exdcution des dispositions pri;vues pur I 'article 
L.515-30 du code monktaire et jnancier et par l'urticle 9-IV du dicret no 99-710 du 3 uout 1999, nous vous 
prLventvns notre ottestution portunt sur le rexpect de Iu rcgle pr6vue u l'article L.515-20 du code monituire et 

financier duns le cadre d'un programme trimestriel d 'kmissions des ressources hinkficiant du privikge mentionne 
d I'article L.515-19 de ce mCme code. 

Par dkcisiort en date du 8 uvril2002, le conseil d'udministrution de la Compagnie de Financement Foncier u j i x e  le 
plafond maximum du programme d'tmissions de ressources bdneficiant du privilkge institut pur l'urticle L. 51 5-1 9 
du code mondtuire etfmancier: ci EUR 4 milliards, pour 1upi.riode ullunt du Ier avril2002 au 30 juin 2002. 

L'article L.515-20 du code monitaire et.financier pricise que le montant total des klkments d'actif des sociitis de 
cridit foncier doit dtre suptrieur uu montant des dkments de passf  b&n&iciunt du privil&e mentionnc' d I'urticle 
L.515-19 du mGme code. I1 nous appartient de tester du respect de cette r&le duns le cadre du prksentprogrumme 
d '&missions. 

Le respect de cette r& compte tenu du programme d'kmissions visi ci-dessus, u ktk vdr.$fid sur Iu base 
d'informations jnancikres estimkes, au titre de la piriode courue. et prkvisionnelles, au titre de lu pkriode J venil; 
Ctahlies .sous la rmponsabilitk de votre conseil d 'administration. Le.r injormations jnancitres prkvisionnelles ont 
t t t  ttublies u partir des hypotheses traduisant la situation future que vous uvez estimke la plus probable d lu dute 
de leur ktublissement. Ces injhrmations sont presentkes en annexe au prisent rupport. 

Nous uvons efectut nos truvuux selon les normes de la profession upplicuhles d cette intervention. Ces normes 
requidrent : 

Au titre des informationsJnanciPres estimkes uu 31 mars 2002 et prdvisionnelles au 30 juin 2002, I'esumen 
du processus d'daborution de ccs donnCes et de leur cohkrence gknkrule, duns lu perspective de vkrifier le 
respect de Iu rsgle prkvue a l'urticle L.515-20 du code monetaire etjinoncier . 

.4u titre des donndesJnancidres prdvisionnelles uu 30 juin 2002, l'examen des hypothtses retenues et leur 
truduction chiffrke, &ant rappel6 que, .s 'agissant de pr&isions prksentunt par nature un caructGre incertuin, 
les rkalisations pourruient diffirer de manidre significutive, des informations prkvisionnelles prdsenties. 
Une vkrijkation de cette nature, limit& p a n t  J son objectif; comporte essentiellement des procidures 
unulytiques et des entretiens avec les dirigeunts . 

Lu virtficution, sur la base de ces donnkes jnuncikres et du progrumme d'kmissions sus visk, du respect de 
la r6gle prevue par l'article L.515-20 du code monktuire et.financier et des modalitks de calcul du ratio de 
couverture prtvues pur Ies dispositions du rkglement no 99-10 du 9 juillet 1999 du Comite de la 
R~glementation Buncuire et Finunci&ri#. 

Sur Iu have de cet exumen, nous n'avons pus d'observution u jorniuler sur le respect pur lu Crimpugnie de 
Finuncement Foncier de I'urticle L.515-I9 du code monetaire et ,financier stipulunt que le montunt des CIPments 
d'uctif doit &re supdrieur au montunt des t1Pment.s de puss f  privilkgies apr& prise en compte du prtsent 
programme d'kmissions. 

Paris-La-Definse, le 9 ovril2002 

Le Contrfileur Sptcijiyue 

BARBIER FRINAULT & CTE 
Franck Sastre 
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ANNEXE 

Chiffres avant prisc cn comptc du prksent programme d’kmissions de EUR 4 milliards. 

En millions d’euros 

yotal des emplois 

’otal des ressources btntficiant di 
)rivilege mentionni a I’articlr 
,.515-19 du Codc Monttairc c 
Gnancier 

Estimt 

Au 3 1 mars 2002 

31 427 

28 585 
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Prkvisionnel 

Au 30 juin 2002 

30 770 

27 967 



REPORT OF THE SPECIFIC CONTROLLER ON THE METHODS OF EVALUATION 
AND PERIODIC RE-EXAMINATION OF THE VALUE OF THE BUILDINGS 

AS OF 31 DECEMBER 2001 

To the Directors of Compagnic de Financcmcnt Foncicr, 

In our capacity as the Specific Controller of your company, and pursuant to the provisions of Article L. 5 15-30 of 
the French Monetary and Financial Code, as well as those set out in Article 5 of Regulation 99-10 of the CRBF 
(French Banking and Financial Rcgulations Committee), wc hcrcby prcscnt you with our report relating to the 
valuation incthods for rcal cstatc and thc mcthods for pcriodically rcvicwing their value used during the financial 
period ended 3 1 December 2001, described in the appendix attached to this report. 

Thc procedure relating to the valuation methods for the real estate and thc mcthods for pcriodically rcvicwing thcir 
value was defined and implemented under the responsibility of the management of your company. It is our 
responsibility to assess the validity of this procedure in light of its compliance with thc rcgulations in forcc. 

We have examined the valuation methods and the methods for periodically reviewing the value of real estate 
underlying the loans in accordance with the standards of the profession applicable to this assignment. These 
standards require that we take the steps necessary to ascertain that the valuation methods and periodic review 
methods comply, in their design and their application, with the regulations in forcc, and that wc chcck thc 
presentation of the procedure which is published simultaneously in the annual financial statements. 

Our review has emphasized a new procedure drawn up in September 2001 by C'rCdit Foncier dc France in its quality 
as manager of Compagnie de Financement Foncier. This new procedure reinforccs thc provisions rclating to thc 
procedure for the periodic review of assets. It is based on a new database whose main advantagc is to makc thc 
historical valuations assigned to the assets recorded in the information systems more reliable. 

The provisions relating to thc valuation methods and the methods for pcriodically rcvicwing thc valuc of thc 
underlying asscts dcscribcd in this proccdurc arc in compliancc with thc rcgulatory provisions sct out in Articles 1 
and 2 of Regulation 99-10 of thc CRBF and do not givc risc to any particular comments from us. 

As regards the operational implementation of this new procedure, it should be stated that, on the basis of tcsts 
carried out by us, the application of the valuation methods could be improved, whereas the operations relating to the 
periodic review are satisfactory. It i s  important to note that the procedure i s  currently in its roll-out phase and that 
the ineasurcs taken by Compagnie de Financement Foncicr should make it rapidly operational. a 
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PROCEDURES FOR VALUATION AND PERIODICAL REVALUATION OF THE 
UNDERLYING ASSETS IN RESPECT OF LOANS 

31 DECEMBER 200 1 

I ASSET VALUATION METHODS 

1.1 Ensuring that the value of assets held as security is reliably recorded 
Work has been carried out in ordcr to bring togcther all information in relation to thc initial valuc of asscts available 
on diffcrent bases in order to allow it to be harmonised and standardised. Thus the underlying assets of certain loan 
transactions have been subjected to standard reductions in order to take account of the rules contained in the 
regulations pertaining to societes de credit foncier including, among others, those in respect of expenses and VAT. 

1.2 Procedure for the initial valuation of assets 
The different rulcs applied for thc initial valuation of the underlying assets of sccurcd loans arc summariscd bclow: 
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TYPE OF ASSET 

RESIDENTIAL PROPERTY 
General rule 

RESlDENTIAL PROPERTY 
Specific situations 

. New property except VEFA and 
CCMI programmcs 

. Purchase of loans 

. Renovation work representing 
inore than 10% of value 

. Additional security 

PROPERTY USED FOR BOTH 
RESIDENTIAL AND 
COMMERCIAL PURPOSES 

COMMERCIAL PROPERTY 

SMALL AMOUNTS * 

Cost of thc transaction excluding expenses 
and taxes 

Validation of complction of work and possible 
reclassification 

Addition of the value of the site excluding 
expenses and taxcs if it was pre-purchased. 

Recalculation o f  the cost of thc transaction 
Excluding costs and taxes returning to the 
initial financing plan 

Valuation of the cost of thc transaction 

Cost of the transaction excluding expenscs 
and taxes and expert valuation costs for thc 
additional security 

Cost of the transaction excluding expenses 
md taxes 

Expert valuation 

LARGE AMOUNTS ** 

3xpert valuation 

Vo specific situations 

!xpert valuation 

Txpert valuation 

* 
propcrty. 

** greater than 300 k€ for new propcrty or greater than 500 k€ for transactions financing prc-cxisting 
property. 

lower than 300 kE for new property or lower than 500 kE for transactions financing pre-existing 

11. METHODS FOR PERIODICAL REVALUATION OF ASSETS 

In liaison with the work on standardisation of data in respect of the initial value of assets, tcchniques have been 
developcd, with the assistance of an external consultant, in rcspcct of the revaluation of the underlying assets in 
rcspcct of loans. 
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11.1 Statistical revaluation of residential property assets with a value of less than 300.000 euros 

This method of revaluation termed S 1 applics to the value exclusive of expenses and taxes. 

Thc revaluation was calculated between the date of thc original estimate and 3 1/12/2001 

The date of the original estimate is generally closc to that at which the loan was drawn down, except in 
cases where the loan is, or has been, considered to be doubtful in which case the date is that of thc 
cstimate of proceeds from a voluntary or legally forced salc. 

The SI rcvaluation is broken down into three sub periods : from the date of estimate to the end of 1999, from 
the end o f  1999 to the end of 2000 and from thc cnd of 2000 to the end of 2001. 

11.1.2 From the date of estimate to the end of 1999 

To revalue the value of security receivcd from thc datc of thc original cstimatc to 31/12/99, the 
indexation series published in CFF’s publication cntitlcd “l’obscrvatcur de I’immobilier” prepared by 
J. FRIGGIT on the basis of pricc changes noted between two sales of the same asset based on 
notariscd contracts was used (See articles by J. FRTGGTT in “I’Observateur de I’lmmobilier” of July 
I999 and June 2001) 

The relevance of this source of information is that it covcrs in a standard manncr a vcry long pcriod of 
time. The variations identified are relevant bccausc they measure prices changes betwccn markct 
prices noted for the same asset. The index prepared by the notaries institute was not used as it is only 
available since 1995. Tt reflects the change in the average price of apartments sold, quality 
considerations being addressed by an econometric method (hedonic model). 

The articles referred to show thc consistcncy of the indexation series used with other data available in 
respect of changes in the price of property. Onc notcs in particular thc morc rapid growth (almost 2% 
a year) of thc pricc of houses while the price of apartments outside Paris is stagnant. This trend is 
important for the security held by CFF which is in large part comprised of houses. 

11.1.2 From the end of 1999 to the end of 2000 

For this period we used the method alrcady dcscribcd in notc I to thc accounts of Compagnic dc 
Financcmcnt Foncicr for 2000. This was based on a survey entitled &‘a dire d’expert” carried out every 
ycar by Foncier Expertise which forms a basis for the annual valuation report of Credit Foncier. 

Prepared separately for apartments and houscs, an cconomctric modcl is adjustcd to estimate the 
change in prices recorded between two succcssivc ycars for each city. The average changes obtained, 
for cach city, were then used to calculate the changes in 2000 of the value of security held 

The following points should be noted: 

I .  The location of the property on which Credit Foncier’s loans are secured is precisely known however variables 
are not attributed to individual properties in the annual valuation survey referred to above (area, neighbourhood 
and building quality in particular,) ; this is why it was dccidcd to focus the estimation modcl solely on the 
average change in housc priccs by city. 

In order to prepare the econometric analysis, assets whose valuation varied widely from one year to another 
(increase greater than 30%, decrcase grcatcr than 10%) wcrc cxcludcd as it was considcrcd that thc variations 

2.  
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reflected the difficulty for the expert in dctcrmining the price of genuinely comparable properties. This 
eliminated 20% of thc apartments and 25% of the houses communicated in the valuation report. 

For this ycar, in ordcr to gct from the reference prices for cities identified in the survey to those for the 
“dtpartement [county]” takcn as a whole, the average index of the towns surveyed in a given departement was 
retained for the entire departement. When a given dipartement did not have a town included in thc survcy, 
price changes were considered to bc cquivalcnt to the average of the cities in the region in which the 
dtparteinent is locatcd. This method may be complemented in the future by indexes adapted to more rural areas 
(source: Notaires outsidc Paris for cxample). 

For secured property situated in Paris, thc index of the average change in prices between 1999 and 2000 
publishcd by thc Paris notaries institute (“Chambre des Notaires de Paris”) was used. 

3 .  

4. 

Changes in 2000 

Apartments 

Houses 

11.1.3 From the end of 2000 to the end of 2001 

Paris Region Other 

Paris (We France 
dc Francc”) 

around regions of 

12% 7.4% 6.3% 

Ill 7.1% 7.9% 

Last year’s change in prices of assets is not yet fully known at the time of preparation of the estimate. The 
method applied is based on the average overall indcxes calculated for 2000 as summarised in the table 
hereafter ; 

Apartmcnts 

Houses 

10% 5% 6% 

Ill 8% 8% 

Taking account of the slow-down in the growth of property prices for apartments and the continuance of 
recent trends for houses the following changes were adopted, in agreement with the Experts of Foncier 
Expcrtisc, for 200 I .  

de France”) 

Thcsc provisional cstimates of changes will be replaced next year with the definitive changes determined in 
thc ncw valuation survey. Thus, systematically, at each revaluation, provisional estimates of changes will bc 
corrccted and ncw forecasts will bc madc for thc pcriod which has just closcd. 
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11.2 Statistical revaluation of residential property assets with a value of more than 300.000 euros 
managed by the property professionals department 

This method of revaluation termed S2 is applicd to thc valuc cxclusivc of cxpcnscs and taxcs. As against S 1, it 
is carried out in one step only in which the current value is determined on the basis of the last estimate. In order 
to carry out the revaluation of assets securing loans managed by the property professional departments of 
Crtdit Foncier a sample of 400 sccurcd asscts was chosen among those with a value greater than 300.000 euros 
and Foncier Expertise was requested to give an estiinatc of thc market value of the assets at the end of 2000. 

The market value given by Foncier Expertise was bascd on two common methods which are the comparative 
mcthod (unit prices achieved for similar assets) and the yield method (gross financial return expected by an 
investor compared to potential rent). 

On the basis of the valuation summaries which were prepared, the econometric model was adjusted to current 
values in the following manner: 

Log(current value)=log(previous value)+log(inflation)-O.0076*period+log(sectoral factor)+log(regional 
factor) 

Where the pcriod is thc numbcr of ycars bctween the prcvious valuation, (usually thc datc of thc loan) 
and the date at which the value is estimated 

11 has been observed that the rate of obsolescence i s  close to 1 %  per year. Apart from the sectoral and 
regional factors, the estimation equation gives an increase o f  I % in value when price inflation is 2%. 

The sectoral factor is as follows by major sector in which thc company operates : 

Region 

Sector Factor 

Factor 

Propcrty tradcrs 0.994 

Residential properly 0.778 

SEM ( public-private 0.994 
sector mixed 
companies) 

Associations 1.155 

I CIL I 0.946 I 
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Ile de France (paris 
region) 

Mediterranean 

Rhbne-Alpes 

North West 

North East 

West 1.09 

0.95 

South West 1 .oo 

A specific difficulty was encountered in the course of this work concerning the value o f  assets held by 
social (low-income) housing bodies (HLM, SEM, CIL, Associations). 

These assets have regulated rents and are financed by regulated loans (PLA, PLT, PLS) ; with financing plans 
which specifically envisage significant subsidics whosc objcctivc is to make up the difference between the 
market cost of  the buildings and the external financing and which allow the expected rents to be paid. 

These assets are not intended to be sold to competitive operators who would set their prices on the bases of the 
regulated rents to be received over a long period and the normal return on their capital invested could obtain in 
financial markets. 

This is why it was decided that the revaluation of these assets, which guarantee the loans financed by the SCF, 
was to be based on the value obtained by capitalising rents receivable using a rate of return of 6%. 

This rate is of a regulatory nature. It was dctcrmincd as thc maximum rate applicable to social property at the 
date of the revaluation ( 6% is the maximum rate of PLI loans, 5.5% being the maximum rate for PLS loans) 

This interest rate corresponds to the rcgulatcd rents and thus ensures balance between the income and 
expenditure of operators, once they have benefited from the necessary grants and subsidies. 

Finally one can add that there is not really a market on which buildings in the social property scctor arc bought 
and sold. When difficulties appcar local bodics arc heavily involvcd and the buildings of thc opcrator in 
difficulty are taken over by another social operator without rccoursc to the market and after the intervention of 
various public sector mechanisms. 

11.3 Revaluation of property held by professionals with a value of more than 300.000 euros 

This segment is revalued every year on an asset-by-asset basis. 

For assets where the ratio of loan to security has fallen below 25% it has been considered that the revaluation 
could retain the same value as in the previous estimate prepared. 

11.4 Revaluation of property held by professionals with a value of less than 300.000 euros 

As indicated in the year 200 annual report of Compagnie de Financeinent Foncier , work carried out on loans 
financing non-residential transactions of an amount lower than 300.000 euros showed that the assets securing 
these transactions were generally residential assets. 

This point will be validated in 2002 for the approximately 1800 secured assets in question. 
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This is why this segment has been treated in 2001by considering that the assets guarantccing the loans were 
rcsidential assets and applying the SI method described above. 

11.5 Revaluation of residential property held by individuals with a value of more than 300.000 euros 

For residential assets of individuals with a valuc of more than 300.000 euros the S1 method has been applied. 
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11.6 Summary table 
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RESlDENTIAL PROPERTY 

PROPERTY USED FOR 
BOTH RESIDENTIAL AND 
COMMERCIAL PURPOSES 

COMMERCIAL PROPERTY 

than 300.000 E 300.000 € 

S2 for professional 
customers 

With three sub- 
periods : S1 for individual 

customers 
Slori-1999 

Three yearly 
individual 
examination 
S1 in the 
interval 

I I O  

Annual individual 
cxamination if 
Loan/Security>25% 
If Load security 
<25% the security is 
maintained at its 
previous value 

All amounts 

Individual 
specific 
examination 



The original French language certificate reads: 

RAPPORT DU CONTROLEUR SPECIFIQUE 
SUR LES MODES D’EVALUATION 

ET LES METHODES DE REEXAMEN PERXODIQUE 
DE LA VALEUR DES IMMEUBLES 

AU 31 DECEMBRE 2001 

Mcssicurs les Administrateurs 

de la Compagnie de Financemcnt Foncicr, 

En notrc qualite de contrdleur specifique de votre societe et en application des dispositions prevues par I’article L. 
5 15-30 du code monetaire et financier, ainsi que de I’article 5 du rtglement 99-10 du CRBF, nous vous presentons 
notre rapport relatif a I’apprtciation de la proctdure dicrivant les modes d’tvaluation des immeubles sous-jacents 
aux pr&ts et les mkthodes de reexamen periodique de leur valeur, publiee simultanement aux comptes annuels au 
3 I dtcembre 200 1, et jointc au prdsent rapport. 

La proctdurc dtcrivant Ics inodcs d’dvaluation dcs immeublcs ct Ics mdthodcs dc rdcxamcn pdriodiquc dc leur 
valeur a ttd ddfinie et misc en ccuvrc sous la rcsponsabilite dc la dircction dc votrc socidtc. I1 nous apparticnt dc 
nous prononcer sur sa validite au regard de sa conformite aux regles en vigueur. 

Nous avons procede a la verification des modes d’tvaluation des immeubles et des methodes de rtexainen 
pkriodiquc dc lcur valcur conformdmcnt aux normcs professionnellcs applicablcs i ccttc intcrvcntion. Ccs normcs 
requitrent la mise en Euvre de diligences destinies i apprtcier la confonnitt des modes d’tvaluation et des 
mdthodes de rkexamen pbriodique dans leur conception et dans leur application, i la rdglcmcntation cn vigucur, ct 
a verifier la presentation de la procedure publike simultanement aux comptes annucls. 

Notre examen s’est appuye sur une nouvelle procedure rtdigte en dtcembre 2001 par le Credit Foncier de France 
en qualitt de gestionnaire. Cette nouvelle procedure renforce les dispositions relatives au processus de reexamen 
pdriodique des biens. Elle s’appuie sur une nouvelle base de gestion dont IC principal atout cst dc fiabiliscr Ics 
valorisations historiques des biens renseignkes dans les systkmes d’information. 

Les dispositions relatives aux modes d’tvaluation et de reexamen ptriodique des biens sous-jacents aux prtts, 
decrites dans cette procedure, contribuent au respect des dispositions rtglementaires prevues aux articles 1 et 2 du 
rtglemcnt 99-10 du CRBF ct n’appcllcnt pas dc commentaire particulicr dc notrc part. 

En ce qui concerne la mise en mwre  opkrationnelle de cette nouvelle procedure, il convient de preciser que, sur la 
base des tests effectuks par nos soins, I’application des modes d’evaluation reste perfectiblc, tandis quc Ics 
opirations touchant au processus de reexamen periodique sont satisfaisantes. II cst important dc notcr quc la 
proctdure est actuellement dans sa phase de mise en place et que les dispositions prises par la Compagnie de 
Financcmcnt Foncicr dcvraient la rendrc rapidcmcnt opdrationncllc. 

Neuilly-sur-Seine, le 29 mars 2002 

Le Contrbleur Spkcifique 

BARBTER FRTNAULT & CTE 

Franck Sastre 
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PROCEDURE D’EVALUATION ET DE REEXAMEN PERIODIQUE DES BIENS 

31 DECEMBRE 2001 
SOUS-JACENTS AUX PRETS 

I - MODES D’EVALUATION DES BIENS 

1-1 Fiabilisation de la valeur des gages renseignees 

Des travaux ont CtC incncs atin dc rCunir I’cnscmblc dcs informations rclatives i la valeur initialc dcs bicns 
disponibles sur differentes bases et de les hoinogtntiser. Ainsi, Ics biens sous-jacents a certaines operations ont fait 
l’objct d’abattements forfaitaires afin de tenir compte des rkgles provenant de la rkglementation propre aux societCs 
de credit foncier et concemant entre autrcs lcs frais ct la TVA. 

1-2 ProcCdure d’kvaluation initiale des biens 

On trouvera resume ci-dessous les diffkrentes regles appliquees pour I’evaluation initiale des bicns sous-jaccnts 
aux prtts garantis : 
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Type de bien 

LOGEMENT 
Cas genkral 

LOGEMENT 
Cas particuliers 

. Neuf hors VEFA et CCMI 

. Rachat de pr&t 

. Travaux supdricurs i 10% 

. Gage complhentaire 

BIEN MIXTE 

BTEN PROFESSTONNEL 

PETITS MONTANTS * 

it dc l’opdration hors frais ct taxes 

ification de l’achkvement ct ddclasscmcnt 
ntuel 

ut de la valeur du tcrrain hors frais et taxes 
est prt acquis 

onstitution du coat de I’operation hors frais 
taxes en revenant au plan de financement 
la1 

it dc l’opdration valorise 

it dc I’opdration hors frais et taxes et 
ertise pour le gagc additionnel 
it dc l’opdration hors frais et taxes 

iertise 

GROS MONTANTS ** 

Expertise 

Pas de cas particuliers 

Expertise 

Expertisc 

* inferieur a 300 k€ dans le neufou infkrieur i 500 k€ pour Ics optrations financant I’ancien. 
** superieur A 300 k€ dans le neuf ou supirieur a 500 kE pour Ics opthations finanpnt l’ancien. 
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I T  - METHODES DE REEXAMEN PERIODIQUE DES BIENS 

En liaison avec les travaux dc rcprisc ct d’homogeneisation des donnkes relatives a I’evaluation initiale des biens, 
dcs dbveloppements ont ete effectuis avec I’appui d’un prestataire externe pour la reevaluation des biens sous- 
jacents aux prits. 

I1 - 1 La reevaluation statistique des biens habitat de moins de 300.000 euros 

Cette mbthode de rCCvaluation nommCe S1 s’appliquc aux valcurs hors frais et taxes. 

La reevaluation a ete calculee entre la date de l’estimation et la date du 31/12/2001. 

Cette date est en general proche de la mise en force du prit sauf dans le cas ou celui-ci est ou a ete douteux, auquel 
cas la date est celle de l’estimation en vente amiable ou judiciaire. 
La reevaluation S 1 comporte trois sous-periodes : de la date de l’estimation a la fin 1999, de la fin 1999 a la fin 
2000, dc la fin 2000 a la fin 200 1. 

11.1.1 De la date de I’estimation i la fin 1999 

Pour rttvaluer la valeur des gages de la datc d’cstimation jusqu’au 31/12/99, a t t t  utilist la serie 
d’indices publies dam la revue du CFF <( I’observateur de I’immobilier )> etablis par J. FRTGGTT a 
partir des tvolutions de prix observies entre deux mutations par la source des actes notaries. (cf 
Articles de J. FRTGGTT dans I’Observateur de I’Tmmobilier juillet 1999 etjuin 2001) 

L’intdrSt dc ccttc sourcc d’information est qu’cllc couvrc dc f q o n  homogtne une tres longue periode 
historique. L’kvolution inesurte est inttressante parce que la variation des prix est mesuree entre des 
prix de marche observes pour le meme bien. L’indice des Notaires n’a pas et6 retenu car i l  n’est 
disponible que depuis 1995. I1 observe quant a lui la variation du prix moyen des appartements mutes, 
l’effet qualit6 etant maitrisk par une mkthode econometrique (modele hedonique). 

Les articles en reference montrent la coherence de la skrie utiliske avec les autres informations 
disponibles sur l’evolution du prix de I’immobilier. On retiendra en particulier la croissancc bcaucoup 
plus rapide (pres de 2% par an) des prix des maisons alors que le prix des appartements hors Paris 
stagnent. Cet effet est important pour les gages du CFF qui sont pour unc grandc part d’cntrc CUX dcs 
maisons individuelles. 

11.1.2 De la fin 1999 21 la fin 2000 

Pour cettc ptriode nous avons utilisc la mtthode d t j a  decritc dans I’anncxc 1 du rapport dc la 
Compagnie de Financement Foncier de 2000. Celle-ci repose sur une enquete ((a dire d’expert >) 

realisee chaque annee par Foncier Expertise et qui sert de support au rapport annuel de I’Expertise du 
Crtdit Foncier. 

Separement pour les appartements puis pour les maisons un modele econometrique est ajuste pour 
expliquer la variation de prix enregistree entre deux annies successives en fonction de la ville. On a 
ensuite utilise ces variations moyennes obtenues par ville pour les appartements et les maisons pour 
faire evoluer la valeur des gages au cours de l’annee 2000. 
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Les points suivants doivent Etre notts : 

Les localisations des gages des prCts du Credit Foncier sont connues precisement mais ne sont pas 
toutes qualifiees selon les variables de I’enqutte Expertise CvoquCe plus haut (zone, quarticr, standing 
notamment) ; c’est pourquoi on a prtftrk rkduire l’utilisation du mod& cstimd a la sculc variation 
moyenne des prix de chaque ville. 

Avant d’effectuer les travaux iconoinetriques on a Climine les biens dont la variation t r k  forte d’unc 
annee sur I’autre (baisse superieure ii 10% ou haussc supdricure i 30%) traduisait vraisemblablement 
une difficulte pour I’expert a donner le prix de biens rdcllcmcnt comparables. Ceci a elimine 20% des 
biens (( appartements )) et 25% des biens (( maisons )) communiquis par I’Expertise. 

Pour cette ann&, afin dc passcr dcs prix dc rdfcrcncc des villes relevees dans l’enquete a ceux relatifs 
aux dtpartements dans leur ensemble, c’est I’indice moyen des villes de I’enquetc du ddpartcmcnt 
qui a t t t  retenu pour le dtpartement dans son ensemble. Quand un departement n’a pas dc villc ayant 
fait I’objet dc l’enqdte, l’tvolution prise est &ale a celle de la moyenne des villes dc sa region. 

Cette mCthodc pourra Strc complktie i I’avenir au moyen d’indices adaptes aux zones moins 
urbanistes (source Notaires de Province par exemple). 

Pour les gages situ& a Paris on a utilisk I’indice moycn d’dvolution entre 1999 et 2000 publie par la 
Chambre dcs Notaircs dc Paris. 

11.1.3 De la fin 2000 a la tin 2001 

L’evolution du prix dcs biens au cours de la dernitre annte est encore mal connue a la datc 
d’estimation. La methode suivie repose sur Ics indiccs moyens globaux calcules en 2000 qui sont 
recapitules dans le tableau ci-dessous 

France 

I Maisons I / / I  I 7.1% I 7.9% 

En tenant compte d’un ralcntisscmcnt dc la croissance des prix de I’immobilier pour les 
appartements et du maintien des tendances passees pour Ics maisons on a adoptt, en accord avec 
I’Expertise, le tableau ci-dessous pour les evolutions 2001. 

Evolutions 200 1 Paris Tle de Province 
France 

Appartements 10% 

Maisons 
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Ces evolutions provisoires seront remplactes l’annte prochaine par les evolutions dtfinitives issues 
de la prochaine enqukte de I’expertise. On aura ainsi Q I’avenir de faqon systkmatique, i chaque 
rdevaluation, la correction des Cvolutions provisoires et la formulation de nouvelles prtvisions pour 
la periode qui se termine. 

I1 - 2 La rkkvaluation statistique des biens habitat de plus de 300.000 euros gCrCs par le secteur des 
professionnels 

Ccttc methode de retvaluation nommte S2 s’applique aux valcurs hors frais et taxcs. Contraircmcnt a SI ,  clle 
s’applique en une fois pour donner la valcur actuclle a partir de la dcrnierc estimation. Pour effectuer la 
rkevaluation des biens garantissant les prCts gCrCs par le secteur des professionnels du Credit Foncier on a effectut 
un sondage de 400 gages parmi ceux de plus de 300.000 euros et on a demande a Foncier Expertise de donner la 
valeur vtnale dc ces biens a la fin 2000. 

Macrosecteur 

La valeur vinalc donnic par 1’Expcrtise repose sur une confrontation des deux inithodes usuclles que sont la 
methode par comparaison (prix unitaires constatts sur des biens semblables) et la mtthode par capitalisation 
(rendement brut financier attendu par I’investisseur compare aux loyers potentiels). 

A partir des fiches retourntes on a ajustC un modtlc dconomdtriquc cxpliquant la valcur actucllc dc la faqon 
suivante : 

Coefficient 

Log(valeur actuel le)=log(valeur prdctdente)+log(infation)-O.OO76*ddlai+log(effet secteur)+log( effet region) 

Ou le dtlai est le nombre d’anntes ecoultes entre la prtctdente valeur (le plus souvent 1 I’origine du prtt) et la 
date de la valeur estimee. 

Immobilier 
d’entreprise 

On voit que l’effet d’obsolescence est proche de I %  par an, En dehors des effets secteur et region l’equation 
estiinCc montrc quc la valcur augmcntc d’cnviron 1% par an quand I’inflation est i 2%. 

L’effet secteur est le suivant selon le macrosecteur de I’operateur : 

0.839 

Immobilier 
d’exploitation 

Promoteur 0.678 

0.831 

Immobilier 0.778 
d’habitation 

1.012 

0.994 

Associations 1.155 

0.946 
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L’effet region est le suivant selon la rtgion ou est situd IC gagc : 

Rtgion Cocficicnt 

Ile de France 

Mediterranee 

Nord-Oucst 1.01 

Nord-Est 

Ouest 

RhBnc-Alpes 

Sud-Ouest 

Une difficultt particulitre a t t t  rencontrtc dans cc travail pour l’estimation de la valeur des biens dttenus par 
les operateurs sociaux (HLM, SEM, CTL, Associations). 

Ces bicns ont des loycrs rkglemcntds ct sont financds par dcs prhs  rkglementts (PLA, PLI, PLS) ; les plans de 
financement de ces opirations comprennent une part importante de subventions destindcs prdcisdment a 
combler l’tcart entre le coat de inarchd des constructions ct le financement exteme que permettent de 
rembourscr lcs loycrs attcndus dc l’opdration. 

Ces biens n’ont pas vocation a itre cedes a des operateurs concurrenticls qui fixcraicnt lcur prix d’achat sur la 
base dcs loycrs rtglementts i perccvoir pendant unc phiode encore longue et d’une remuneration normale que 
leurs capitaux pourraient obtenir sur le marchi financier. 

C’est pourquoi on a choisi pour la reevaluation de ces biens garantissant dcs prSts financts par la SCF de 
fondcr IC calcul dc la valcur sur la capitalisation dcs loycrs a pcrccvoir au taux de 6%. 

Ce taux a la nature d’un taux reglemente ; il est determine comme le maximum a la date de reevaluation dcs 
taux rdglementes applicables au logement social (ici 6% est le taux maximum des PLI, 5.5% etant le taux 
maximum des PLS) 

Cc taux de financement correspond aux loyers rkglementes et doit donc assurer l’equilibre charges ressources 
des operateurs, une fois que ceux-ci ont beneficie des subventions necessaires. 

Ajoutons enfin qu’il n’y a pas rkellement de march6 sur lcsquels s’tchangeraient ces immeubles du secteur 
social. Quand des difficultts apparaissent I’implication des acteurs locaux est tres importante et le parc de 
l’optrateur en difficult6 est repris par un autre optrateur social sans recours en general au marche et apres 
intervention de divers mecanismes publics. 

I1 - 3 La reevaluation des biens professionnels de plus de 300.000 euros 

Ce segment est rttvalut chaque annte bien par bien. 

Pour les biens ou le rapport pr&t/gage estime est tombe au-dessous dc 25% on a considtrt que la rievaluation 
pouvait adopter une valeur n’ayant pas varic dcpuis la dcmitrc estimation. 
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11-4 La rCCvaluatIon des biens professionnels de moins de 300.000 euros 

Comme indiqut dans le rapport 2000 de la Compagnie de Financement Foncier les travaux menes sur les pr6ts 
finaqant des optrations non habitat de montants infdricurs a 300.000 curos montrent quc les gagcs associds 
ces operations sont en rkgle gknerale des biens habitat. 

Cc point sera verifie en 2002 pour les 1800 environ gages concernks. 

C’cst pourquoi cc scgment a dte traite en considerant pour 2001 que les gages apportes en garantie etaient des 
bicns logcment auxquels a 6t6 appliquee la methode SI dkcrite plus haut. 

11-5 La rCCvaluation des biens habitat des particuliers de plus de 300.000 euros 

Pour les biens habitat des particuliers de plus de 300.000 euros on a applique la methode SI. 

e 11-6 Tableau rbcapitulatif 

I Sl I ~2 pour les clients 
prifessionnels 

S1 pour les clients 
particuliers 

Avec 3 sous- 
ptriodes : 

LOGEMENT 

s h 9 R 9  

BIEN MIXTE s11999-2000 

s ~20W-ZUUI 

BIEN PROFESSIONNEL 

Examen 
individuel 
triennal 
SI dam 
l’intervalle 

Examen individuel 
annucl si 
CRD/Gagc>25% 
Si  CRD/Gage<25% 
le gage est maintenu 
i sa valeut 

Examen 
individuel 
spdcifique 
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SUBSCRIPTION AND SALE 

Subject to the terms and on the conditions contained in a Dealer Agreement dated 30 May 2000 as amended by a 
first supplemental dealer agreement dated I June 200 I and a second supplemental dealer agreement dated I4 June 
2002 (the &‘Dealer Agreement”) between the Issuer, the Permanent Dealers and the Arranger, the Notes will be 
offered on a continuous basis by the Issuer to the Permanent Dealers. However, the Issuer has reserved the right to 
sell Notes directly on its own behalf to Dealers that are not Permanent Dcalcrs. Thc Notcs may bc rcsold at 
prevailing market prices, or at prices related thereto, at the time of such resale, as determined by the relevant 
Dealer. The Notes may also be sold by the Issuer through the Dealers, acting as agents of the Issuer. The Dealer 
Agrccmcnt also provides for Notes to be issued in syndicated Tranches that are jointly and severally underwritten 
by two or more Dealers. 

The Issuer will pay each relevant Dealer a commission as agreed between thcm in rcspcct of Notes subscribed by 
it .  The Issuer has agreed to reimburse the Arranger for its expenses incurrcd in conncction with the establishment 
of the Programme and the Dealers for certain of their activities in connection with thc Programmc. Thc 
commissions in respect of an issue ofNotes on a syndicated basis will be statcd in thc rclcvant Pricing Supplement. 

The Issuer has agreed to indemnify the Dealers against certain liabilities in connection with the offer and salc of thc 
Notes. The Dealer Agreement entitles the Dealers to terminate any agreement that they make to subscribe Notes in 
ccrtain circumstances prior to paymcnt for such Notcs being madc to the Issuer. 

Selling Restrictions 

France 

Each of the Dealers and thc lssucr has rcpresented and agreed that, it has not offered or sold and will not ofTer or 
scll, dircctly or indircctly, any Notes by way of a public offering in France (an uppel public 1 ’&porgne, as defined 
in Article L.411 - I  of the Code). 

If necessary these selling restrictions will be supplemented in the relevant Pricing Supplement. 

United States 

The Notes have not been and will not be registered under the U.S. Securitics Act and include Materialised Notes 
having a maturity of inore than one year that are subject to U.S tax law requirements. Subject to ccrtain cxccptions, 
Notes may not be offered, sold or, in the case of Materialiscd Notcs, dclivered within the United States or to U.S. 
pcrsons. Each Dealcr has agrccd that it will not offer, scll or deliver the Notes except as permitted by the Dealer 
Agreement. 

In addition, until 40 days after the commencement of the offering, an offer or sale of any identifiablc Tranchc of 
such Notes within the United States by any dealer (whether or not participating in the offering) may violatc the 
registration requircmcnts of thc Sccurities Act. 

United Kingdom 
Each Dealer has represented, warranted and agrced that: 

(0 in rclation to Notes which have a maturity of one year or more, it has not offcrcd or sold and, prior to 
thc expiry of a period of six months from the issue date of such Notcs, will not offer or sell any such 
Notes to persons in the United Kingdom except to persons whosc ordinary activities involve them in 
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of 
their businesses or othcrwisc in circumstances which have not resulted and will not rcsult in an offer to 
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the public in the United Kingdom within thc mcaning of thc Public Offcrs of Sccuritics Regulations 
1995; 

(ii) in relation to any Notes which must be redeemed before the first anniversary of the date of their issue, 
(a) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of 
investments (as principal or agent) for the purposcs of its business and (b) it has not offered or sold and 
will not offer or sell any Notes other than to persons whose ordinary activities involve them in 
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of 
their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments 
(as principal or agent) for the purposes of their businesses where the issue of the Notes would 
otherwise constitute a contravention of section I9 of the Financial Services and Markets Act 2000 (the 
“FSMA”) by thc Issucr; 

(iii) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated any invitation or inducement to engage in investment activity (within the meaning of 
section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in 
circumstances in which section 21( 1)  o f  the FSMA does not apply to the Issuer; and 

it has complied and will comply with all applicable provisions of the FSMA with rcspcct to anything 
done by it in rclation to such Notcs in, from or othcrwisc involving thc Unitcd Kingdom. 

(iv) 

Germany 

Each Dcalcr has agrccd not to offcr or scll Notcs in the Federal Republic of Gcrmany othcr than in compliancc with 
thc Sccurities Selling Prospectus Act ( Wirtpnpier- ~rk~ujj;l lr~~.~lluktsEsc.rz) of 9 September 1998 (as amended), or 
any othcr laws applicable in the Federal Republic of Germany governing the issue, offering and sale of securities. 

Japan 

The Notes have not been and will not be registered under the Securities and Exchange Law of Japan (the 
“Securities and Exchange Law”). Accordingly, each of the Dealers has represented and agreed that it has not, 
directly or indirectly, offered or sold and will not, dircctly or indircctly, offer or sell any Notes in Japan or to a 
rcsidcnt of Japan except pursuant to an exemption from the registration requircmcnts of, and othcrwisc in 
compliance with the Securities and Exchange Law and other relevant laws and regulations of Japan. As used in this 
paragraph, “rcsidcnt of Japan” mcans any person resident in Japan, including any corporation or othcr entity 
organiscd under thc laws of Japan. 

General 

Thcse selling restrictions may be modified by the agreement o f  the Issuer and the Dealers following a change in a 
rclcvant law, regulation or directive. Any such modification will be set out in the Pricing Supplement issued in 
respect of the issue of Notes to which it relates or in a supplement to this Offering Circular. 

No action has been taken in any jurisdiction that would permit a public offering of any of‘ the Notes, or possession 
or distribution of the Offering Circular or any other offering material or any Pricing Supplement, in any country or 
jurisdiction where action for that purpose is required. 

Each Dealer has agreed that it will, to the best of its knowledge, comply with all rclcvant laws, rcgulations and 
directives in each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or 
distributes the Offering Circular, any other offering material or any Pricing Supplcmcnt and ncithcr thc Issucr nor 
any othcr Dealer shall have responsibility therefore. 

Each of the Dealers and the Issuer has represented and agreed that Materialised Notes may only be issued outside 
France. 
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FORM OF PFUCING SUPPLEMENT 

The form of Pricing Supplemcnt that will bc issued in respect of each Tranche is set out below: 

Pricing Supplement 

[LOGO, if documcnt is printed] 

COMPAGNIE DE FINANCEMENT FONCIER 
Euro 30,000,000,000 

Euro Mcdium Term Note Programme 
for the issue of Ohligutiuns Foncidres and Other Privileged Notcs 

Duc from one month from the date of original issue 

SERIES NO: [.I 
TRANCHE NO: [*I 

[Brief Description and Amount of Obligations Foncicreflther Privileged Notes] 

Issuc Pricc: 1-1 pcr ccnt. 

[Name(s) of Dealer@)] 

The date of this Pricing Supplcmcnt is 1.1. 
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This document constitutes the Pricing Supplcmcnt rclating to the issue of Notes described herein. Terms used 
herein shall be deemed to be defined as such for the purposes of thc Conditions set forth in the Offering Circular 
dated 14 June 2002. This Pricing Supplement must be read in conjunction with such Offering Circular [as so 
supplemented] I .  

[Include whichever of the ,following upply or specih us “Not Applicnhle” (”/A). Note thut the numbering should 
remain as set out below, even [f “Not Applicuble I ’  is indicutedjur individual paragraphs or sub-purugruphs. Itulics 
denote directions for  completing the Pricing Supplement.] 

1 

2 

3 

4 

5 

6 

7 

8 

Issuer: 

(i) Series Number: 

(ii) [Tranchc Number: 

( I f  fungible with an existing Series. detuils uf thut Sericx, 
including fhe date on which the Notes become fungible.)] 

Spccificd Currency or Currencies: 

Aggregate Nominal Amount: 

(i) Series: 

(ii) [Tranche: 

(i) Issuc Price: 

(ii) [Net proceeds: 

Specified Denominations: 

(i) Issue Date: 

Compagnie de Financcmcnt Foncier 

[*I 

1.1 

(ii) [Interest Commencement Date (if different from 
the Issue Date): [ - I 1  

[*I 

[*I1  
[-I per cent. of the Aggrcgatc Nominal 
Amount [plus accrued intcrcst from 
[insert dute] (in the case qffungible 
issues or utypicul,first coupon, i j  
upplicuhle)] 

[ e ]  (Required only for  listed issues)] 

[ e ]  (one denomination only for  
Demuteriuli.sed Notes) 

[.I 

[*I 

Maturity Date: [specifL Jute or (jbr Floating Rate 
Note\$ lntiwst Puyment Date fulling in 
the relevant month und yeur] 

I If MI tcrms and conditions arc to bc used, please add the following hcrc: 

“The full text of the Conditions which apply to thc Notcs [and which will be endorsed on thc Notes in dcfinitivc form] are set out in [thc 
Annex hereto], which Conditions rcplacc in their entirety those appearing in the Offering Circular for thc purposes of thcsc Notes and 
such Conditions will prcvail over any other provision to thc contrary.” 

The first set of bracketed words is to be dclctcd whcrc the Notes are issued in dumatcrialiscd form. Thc full Conditions shuuld bc attachcd to 
and form part of the Pricing Supplement. 
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. .c 

9 Interest Basis: [ [ e ]  per cent. Fixed Rate] 

[[spec& reference rute] +/- [-I per cent. 
Floating Rate] 

[Zero Coupon] 

[Index Linked Interest] 

[Other (specifv)] 

[(further particulars speci$ed below)] 

10 Redemptionmayment Basis: [Rcdcmption at par] 

[Index Linked Redemption] 

[Dual Currency] 

[Partly Paid] 

[ Instalmcnt] 

[Othcr (speczfu)] 

[Specifu detuils of uny provision j;lr 
convertibility ofhrotes into another 
interest or redemption/payment basis] 

I 1  Change of Interest or RedemptionPayment Basis: 

12 Options: 

13 Status of the Notes: 

14 Listing: 

[Call] 

[other Options] 

[(further porticulurs specified h e l o ~ g ]  

[Obligations Fonci&es] 
[Other Privilegcd Notcs] 

[Paris/Frank~rt/Luxembourg/Othcr 
(specjfi)lNone] 

15 Method of distribution: [ Syndicated/Non-syndicatcd] 

PROVISIONS RELATING TO INTEREST (IF ANY) 
PAYABLE 

16 Fixed Rate Note Provisions 

(i) Rate [(s)] of Interest: 

[Applicable/Not Applicable] ( y 'no t  
applicable, delete the remuining sub- 
paragraphs of this purugruph) 

[-] per cent, per annum [payable 
[ annually/semi-annually/qua~erl y/ 
monthly] in arrcar] 

(ii) Interest Payment Date(s): [ m ]  in cach year 

(iii) Fixed Coupon Amount [(s)]: [ - I  per [a] in nominal amount 

(iv) Broken Amount: [Insert porticulars of any initial orfinal 
broken interest amounts which do not 
correspond with the Fixed Coupon 
Amount [(s)] and the Interest Payment 
Dute(.s) to which they relate] 
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(v) Day Count Fraction (Condition 5(a)): 

(vi) Dctcrmination Date(s) (Condition 5(a)): 

(vii) Other terms relating to the method of calculating 
interest for Fixed Rate Notes: 

17 Floating Rate Provisions 

Specified Period(s)/Specified Interest Payment 
Dates: 

Business Day Convention: 

Additional Business Centre(s) (Condition 5(a)): 

Manner in which the Rate(s) oflnterest d a r e  to be 
determined: 

Interest Period Date(s): 

Party responsiblc for calculating thc Ratc(s) of 
Interest and Interest Amount(s) 
Calculation Agent): 

Screen Rate Determination 
S(c)(iii)(B)): 

Rclcvant Timc: 

Interest Determination Date: 

(if not thc 

(Condition 

(Duy count ~Jruction shiiuld he 
Actuul/Actuul-ISMA ,for all , f x d  rate 
issues other thun those denominutcd in 
U.S. Dollurs) 

[hser t  duyds) und month(s) mn M7hich 
interest is to be calculated (ij’morc than 
one, then insert such dates in the 
alternative)] in cach ycar ’ 

[Not Applicabldgive details] 

[Applicable/Not Applicablc] (lf not 
upplicable, delete the remaining sub- 
paragraphs of this paragraph. Also 
consider whether EURO BBA LIBOR or 
EURIBOR is the uppropriute rcjkrence 
rate for  Notes denominoted in euro) 

[*I 
[Following Business Day Convention 
Except Following Month 
ConventionPreceding Business Day 
Convention/other (give details)] 

[ - I  
[Screen Ratc Dctcrmindtion/FBF 
Determination/othcr (give details)] 

[Not Applicable/.specify dates] 

[ * I  
[p] [TARGET] Business Days in 
[spec& cityl ,for Lspecifv currency] 
prior to [the .jirst day in each Interest 
Accrual Periodkach Interest P u p ”  
Dute]] 

’ Only to be completed for an issue denominated in euro where Day Count Fraction is ActuallActual-ISMA 
A02069535 

I24 



Primary Source for Floating Rate: [Specuy relevant screen page or 
“Reference Banks”] 

Reference Banks (if primary sourcc is “Rcfcrcncc [Specifj.jbur] 
Banks”): 

Relevant Financial Centre: 

Benchmark: 

Representative Amount: 

Effective Date: 

Specificd Duration: 

[The finuncial centre most closely 
connected to the benchmark - specify if 
not Poris] 

[LIBOR, LIBID, LIMEAN EURIBOR or 
other bemhmurk] 

[Specif$ i f  screen or Reference Bunk 
quotutions ure to be given in rexpcct oj’n 
trunsuction vf u specified notimnul 
amount] 

[ S p u i j y  if’ quotations are not to be 
ohtuined with effect.from conintencement 
($hierest Accrual Period] 

[Specify period ,for quotation if not 
durution of Interest Accruul Periocl] 

(viii) FBF Determination (Condition S(c)(iii)(A)): 

Floating Rate: 1-1 
Floating Rate Determination Datc (Date de 
Dkterminution du T u n  Vuriohle): 1.1 
FBF Definitions: (if different from those set out in 
the Conditions): [*I 

(ixj Margin(s): [+/-I [a] per cent. per annum 

(x) Minimum Ratc of Intcrcst: 

(xi) Maximum Rate of Intcrcst: 

[Not Applicable] / [-I per cent. per 
annum 

(xii) Day Count Fraction (Condition 5(a)): PI 
(xiiij Rate Multiplier: [-I 

(xiv) [Fall back provisions, rounding provisions, 
denominator and any othcr terms relating to the 
method of calculating interest on Floating Rate 
Notes, if different from those set out in the 
Conditions:] [*I 

[Not Applicable] / [ - I  per cent. per 
annum 
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18 Zero Coupon Note Provisions 

(i) Amortisation Yield (Condition 6(c)): 

(ii) Day Count Fraction (Condition 5(a)): 

(iii) Any other formuldbasis of determining amount 
payable: 

19 Index Linked Interest Note Provisions 

(i)  Index/Formula: 

(ii) Calculation Agent responsible for calculating the 
interest due: 

(iii) Provisions for determining Coupon where 
calculation by reference to Index and/or Formula 
is impossible or impracticable: 

(a) Specified Period(s)/Specified Interest 
Payincnt Datcs: 

(b) Business Day Convention: 

(iv) 

(v) Minimum Rate of Interest: 

(vi) Maximum Rate of Interest: 

(vii) 

( v i )  Interest Determination Date 

Additional Business Centre(s) (Condition 5(a)): 

Day Count Fraction (Condition 5(a)): 

20 Dual Currency Note Provisions 

( 0  

(ii) 

(iii) 

A02069535 

Rate of Exchange/Method of calculating Rate of 
Exchangc: 

Calculation Agent, if any, responsible for 
calculating the principal and/or intcrcst duc: 

Provisions applicable where calculation by 
reference to Rate of Exchange impossible or 
impracticable: 

[Applicable/Not Applicablc] (If not 
upplicuhle, delete the remaining sub- 
p urugruphs o/ fh is purugruph ) 

[*] per cent. per annum 

1-1 
[*I 

[Applicable/Not Applicable] (lf not 
upplicuble, delete the renraining sub- 
paragraphs uf!fthi.r puragruph) 

[Give or annex details] 

[-I 
[Following Business Day Convention/ 
Following Business Day Except 
Following Month 
Convention/Prcccding Business Day 
Convention/other (give detuils)] 

PI 
[Not Applicable]/*] per cent. per annum 

[NotApplicable]/[-] per ccnt. pcr annum 

[*I 

[*I 
[Applicable/Not Applicablc] (If not 
upplicablc, delete the remaining sub- 
purugruphs ofthis paragraph) 

[Give details] 
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(iv) Person at whose option Specified Currency(-ies) 

idare payable: [-I 

(v) Day Count Fraction (Condition S(a)): [-I 
PROVISIONS RELATING TO REDEMPTION 

21 Call Option 

(i) Optional Redemption Date(s): 

[ApplicableNot Applicable] (rf'not 
upplicuhle, delete the remaining sub- 
purugruphs ofthis paragraph j 

1.1 

(ii) Optional Rcdemption Amount(s) and method, if 
any, of calculation of such amount(s): [-I 

(iii) If  redeemable in part: [-I 
(iv) Minimum nominal amount to bc rcdccmed: [-I 

(v) Maximum nominal amount to be redeemed: [-I 

(vi) Option Exercise Date(s): c.1 
(vii) Dcscription of any other Issuer's option: [-I 

Conditions): [*I 
(viiij Notice period (if other than as set out in the 

22 Other Option [PutJNot Applicable] (Zfapplicuhlc, 
spectfy detuils) 

23 Final Redemption Amount [Nominal amount/Other/See Appendix] 

24 Early Redemption Amount 

Early Rcdcmption Amount(s) payable on redemption for 
taxation reasons provided herein: 

[Applicable/Not Applicable] (rf 
applicable, provide detuils: notice to 
holders of the Note, niethod 4 
calculating the Early Redemption 
Amount, date qfpuyment ($the sume; 
Redenzptions permitted an days other 
than Interest Payment Dates) 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

25 Form of Notes: [Dematerialiscd Notes/ 
Materialised Notes] (Materialised Notes 
arc only in bearer form) 

[Deleto us uppropriute] 
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(ij Form of Dematerialised Notes: 

(ii) Registration Agent: 

(iii) Temporary Global Certificate: 

(iv) Applicable TEFRA exemption: 

[Not Applicable/.spec~fv whether Bearer 
dematerialised form (uu pmrteur) / 
Administered Registered dematerialised 
form (au nominutif administrk) / Fully 
Registered dematerialised form (uu 

nominat$pur)] 

[Not Applicable/Applicable] if 
upplicuble give name und detuils] (note 
thut u registrution ugent niust be 
uppointed in relution to Fully Registered 
Demuteriulised Notes only) 

[Not Applicable/Temporary Global 
Certificate exchangeable for Definitive 
Materialised Notes on [-I (the 
“Exchange Date”), being 40 days after 
thc Issuc Datc subjcct to postponement 
as specified in thc Tcmporary Global 
Certificate] 

[C Rules/D Rules/Not Applicable] (Only 
upplicuble to Muteriulised Notes) 

26 Additional Financial Ccntre(s) (Condition 7(h)) or other 
special provisions relating to payment dates: 

[Not ApplicablelGive details]. (Note that 
thls item relutes to the pluce ofpu-vment, 
und not interest period end dutes, to 
which item 17fiii) relates) 

[Yes/No/Not Applicable. Z j  yes, give 
detuils] (Only applicable to Mutcriulised 

27 Talons for future Coupons or Rcccipts to be attached to 
Definitive Materialised Notes (and dates on which such 
Talons mature): Notes) 

Details relating to Partly Paid Notes: amount of each 
payment comprising the Issue Price and date on which 
cach payment is to be made and consequences (if any) of 

28 [Not Applicablelgive detuils] 

failure to pay: 

Details relating to Instalment Notes: 29 [Not Applicable/give details] 

(i) Instalment Amount(s): [*I 
(ii) Instalment Date(s): [*I 
(iiij Minimum Instalment Amount: [-I 

(iv) Maximum Instalment Amount: 1-1 

30 Redenomination, renominalisation and reconventioning [Not Applicable/The provisions [in 
provisions: Condition l(dj] [annexed to this Pricing 

Supplement] apply] 

A02069535 
I28 



31 Consolidation provisions: 

32 Representation of holders of Notes' (Condition 10) 

33 

DISTRIBUTION 

Other terms or special conditions: 

[Not ApplicablelThe provisions [in 
Condition 15(b)] [annexed to this 
Pricing Supplement] apply] 

[Applicable/Not Applicable] 

(if applicable insert details u j  the 
Representatives of the Masse und 
Alternative Representatives tcigether 
with their remuneration) 

(if not upplicahle state whether (a) there 
will be no Masse provisions a t  all, or (b) 
the provisions of French Code de 
Commerce relating to the Masse will he 
applicable in full, in which case the 
Pricing Supplement should ulso contuin 

detuils of' Representatives and Alternate 
Xeprescntutives and their 
remunerations) 

[Not Applicablelgive details] 

34 (i) If syndicated, names of Managers: [Not Applicablclgive names] 

(ii) Stabilising Manager (ifany): [Not Applicablclgive name] 

(iii) Dealer's Commission: [-I 

35 Tfnon-syndicated, name of Dealer: [Not Applicablelgive name] 

36 Additional selling restrictions: [Not Applicablelgive details] 

37 Rating The Programme has been rated Aaa by 
Moody's Investors Service. 

A security rating is not a recommendation to buy, sell or [(f upplicahle / Notcs are rated [AAA] 
hold securities and may bc subject to suspension, by Fitch Ratings l [and] [AAA] by 
reduction or withdrawal at any time by the assigning Standard & Poors Rating Services] 
rating agency: 

OPERATIONAL INFORMATION 

38 lSIN Number: 

39 Sicovam Number: 

' The provisions of the French Code de Commerce relating to the Masse of Noteholders are applicable in full to French domestic 
issues of Notes, Pursuant to Article L.228-90 of the French Code de Commerce, the Masse provisions contained in the French 
Code de Commerce are NOT applicable to international issues (emprunt Bmis a IUtrangar); accordingly international issues may 
have no Masse provisions at all or the Masse provisions contained in the French Code de Commerce may be varied along the 
lines of the provisions of Condition 10 
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40 

41 

42 

43 

44 

4s 

46 

41 

Common Code: [.I 
Clcarstream, Frankfurt Codc: [*I 

Depository (ies) 

(i) Euroclcar France to act as Central Depository [Yes/No] 

(ii) Common depository for Euroclcar and [Yes/No] 
Clearstream, Luxcmbourg 

Any clearing system(s) other than Euroclear and 
Clearstream, Luxembourg and the relevant identification 
numnber(s): 

[Not Applicablelgivr name(s) and 
numher(s)] 

Delivery: 

Thc Agcnts appointcd in rcspcct ofthc Notes are: 

In the case of Notes listed on Euronext Paris S.A.: 

Delivery [againsvfiee of] payment 

[*I 

the number of Notes to be issued in each 
Denomination: 

Paying Agent in France 

(a) 

[e] (only one denomination in case of 
Dematerialised Notes) 

address in Paris where documents to be 
made available for inspection may be 
inspected: [-I 

(b) list o f  such documents available for 

inspection: [*I 

[*I specialist broker: 

rcsponsibility statcmcnt in Frcnch and brief 
summary in French of the main characteristics of 
any Notes which are to be listed on Euroncxt Paris 
S.A. and ofthc Issuer to be inserted: [(see nrxtpuges)] 

[OTHER INFORMATION:] [.I 
GENERAL 

48 The aggregatc principal amount of Notcs issucd has bccn [Not Applicable/Euro [*I] (Only 
applical.le.for Notes not denominated in 
Euro) 

translated into Euro at the rate of[-], producing a sum of: 

[LISTING APPLICATION 

This Pricing Supplement comprises the details required to list the issue of Notes described herein pursuant to 
the listing of the Euro 30,000,000,000 Euro Medium Term Note Programme of Compagnie dc Financcmcnt 
Foncier.] 
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[STABILISING 

In connection with this issue, [insert nnme ofStuhilising Munuger] (the “Stabilising Manager”) or any person 
acting for him may over-allot or effect transactions with a view to supporting the market price of the Notes at a 
level higher than that which might otherwise prevail for a limited period after the issue date. However, there 
may be no obligation on the Stabillsing Manager or any agent of his to do this. Such stabilising, if commenced, 
may be discontinued at any time and must be brought to an end after of limited period.] 

MATERIAL ADVERSE CHANGE STATEMENT 

[Except as disclosed in this document, there/There]’ has bcen no significant change in the financial or trading 
position of the Issucr sincc [insert date of last audited accounts or interim accounts &“later)] and no matcrial 
adverse change in the financial position or prospects of the Issuer since [insert date of last published annual 
accounts.] 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplcmcnt which, whcn rcad 
together with the Offering Circular referred to above, contains all information that is matcrial in the contcxt of 
the issue o f  the Notes. 

Signed on behalf o f  the Issuer: 

E y: 
Duly authorised 

If any change is disclosed in the Pricing Supplemcnt, it  will rcquirc approval by thc Stock Exchange(s). Consideration should bc givcn 8s Lo 
whcthcr or not such disclosurc should bc madc by means of  a supplemental Offering Circular mthcr than in a Pricing Supplcmcnt. 
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SPECIFIC CONTROLLER’S CERTIFICATE RELATING TO THE NOTES 

[Only upplicuble $the uniount of Notes issued equals or exceeds I? 500,000,000 or its equivulent in any other 
currencyJ 

The follvwing is a convenience translation of the original French language cert$cate; 

[The f a t  below is only u stundurdjiv-m ojccrtificate; the text ojthe actual certificate delivered by the Specific 
Controller should he trunsluted into English ond reprvduced below]] 

“To the Directors of Compagnie de Financement Foncier, 

In our capacity as the Specific Controller of your company, and in compliance with the provisions of articles 
L.515-29 to L.515-31 of thc Frcnch Code monetaire etjinancier (the ”Code“) and of article 9-IV of Decree no 
99-710 of 3 August 1999, i t  is our duty to issue a statement concerning compliance with the rule set forth in 
article L.5 15-20 of the Code, within thc context of any issue of mortgage bonds (ohrisutionsfonci~res) with a 
unit valuc of 500 million curos or above. 

Article L.5 15-20 of the Code provides that the aggregate valuc of assets of a mortgage loan company (sociktk 

de &dit foncier) must be greater than the value of its liabilitics benefiting from theprivikge set out in article 
L.515-19 of thc Code. Within thc contcxt of this issuc of mortgage bonds, those elements takcn into 
considcration for thc covcragc ratio arc, on thc one hand, [those asscts cvidcnccd by thc sharcs of a dcbt 
mutual fund (fonds commun de creances) amounting to [e], loans to public bodics amounting to 1.1 and 
replacement securities amounting to [e ]  and, on the other hand, the resources benefiting from theprivilige set 
out in article L.5 15-19 of the Code which result from this issue. 

As thc datc hcrcof, wc havc carried out those tests and checks we considercd necessary in ordcr to verify 
compliance with the rule set out in article L.515-20 of the Code and with the method for calculating the 
coverage ratio defined in Regulation no 99-10 of 9 July 1999 of the Banking and Finance Regulatory 
Commission (Cvmitk de la rkglementution bancaire et$nanci@re). 

On the basis of our examination, wc dcclarc that thc valuc of thc asscts of Compagnie de Financement Foncier 
will bc grcatcr than thc valuc of its liabilitics bcncfiting from thc privilcgc defined in article L.515-19 of the 
Code, atler settlement of this issue.” 

Neuilly-sur-Scinc, [*I 
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The Specific Controller 
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Frank Sastrc 
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The original French language certificate reads: 

["Messieurs les Administrateurs de la Compagnie de Financement Foncier, 

En notre quulitk de contrdeur specifique de votre sociPtP et en exkcution des dispositions privues pur les 
urticle L.515-29 i L.515-31 du Code monituire et,finuncier etpor I'urticle 9-IVdu dkcret n"99-710 du 3 ooiit 
1999, nous devons dtublir une uttestution du respect de lu rCgle p r i m e  ir I'urticle L.515-I9 de ce code, duns 
le cudre de tout progrumme trimcstriel d'emprunt bin(/iciunt du privil2ge prCvu d l'urticle L.515-20 du Code 
monktuire etjinuncier 

L'urticle L.515-20 du Code munituire et ,financier dispose que le montont totul des klkmcnts d'actij' des 
sociitis de crkdit foncier duit dtre supirieur uu montunt des dkment.9 de pussif benejkiunt du privilkge 
mentionnk ['article L.515-19 du Code monitaire et jnanciel: Duns le cudre du prksent pmgrumme 
d 'emprunt, les PlPments contribuant au ratio de couverture sont, d'une port, les t1kment.s d'octif reprkwntks 
par les parts d'un fonds commun de crkances hypothdcaires pour un montunt de des prds  u des personnes 
publiques pour un niontant de /./ et un port<feuille de voleurs de remplucement pour un montant de /.I et, 
d'uutre purt, les ressources privilegikes qui rksulteront du progrumme d 'emprunt. 

A la dute de la prksente attestation, nous uvons virifik le respect de lu rggle prkvue pur I'urticle L.515-20 du 
Code monktaire et$nancier et les modalitks de culcul du ratio de couverture pri.vues pur les dispositions du 
r>glement n"99-IO du 9 juillet 1999 du ComitC de la rkglementation buncuire etJnunciCre, en cfjkctuunt les 
truvoux que nous uvons estimes nkce.ssaires. 

Sur la base de ces truvuux, nous attestons que le montunt des ilkments d'actif' de Iu Contpugnie de 
Financement Foncier sera supkrieur au montant des ilkments de pussifpriviligiks tcl que dkjinis pur I 'article 
L.515-19 du code priciti. upris prise en compte du riglement de h prksente Cmission. "1 

Neuilly-sur-Seine, le 1.1 
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[to be completed f t h e  Notes ure listed on Eumnext Paris S.A.] 

RESUME EN FRANCAH 

Responsabilite du prospcctus 

[numbro et dute du visu, s ’ i i y  u lieu, indication d’un avertissementj 

Le present prospectus sera disponible aux heures habitucllcs d’ouverture des bureaux, un quelconque jour de 
la semaine (a l’exception des samedis, dimanches et jours fkries) dans lcs bureaux de 1’Agent Financier [et/,] 
de 1’Agent Payeur a Paris [et de I’Agent Payeur B Luxembourg*]. 

A - CONTENU ET MODALITES DE L’OPERATION 

1. 

2. 

2.1 

2.2 

2.3 

2.4 

2.5 

2.6 

2.7 

2.8 

2.9 

Montant de 1’Cmission 

Nombre et valeur nominale des Titres : 

Montant nominal de I’emission : 

Caractkristiques des Titres Cmis 

Prix de souscriptiond‘rix d‘emission : 

Coupon couru (s’il y a lieu) : 

Modalite de paiement (paiement fractionnd.. .) : 

Jouissance des titres: 

Date dentree en jouissancc dcs Titrcs: 

Bate de rkglementmate d’assimilation : 

TntCrEts et/ou taux nominal (facial) ou 
caracteristiques nominales (facialcs) ct, IC cas 
tcheant, leurs modalites de calcul : 

Amortisscmcnt : 

Remboursement : 

Duree de I’emission : 

Clausc d’assimilation : 

Rang de crtance : 

Notation : 

2.10 Mode de reprbscntation dcs portcurs dcs Titres, 
le cas echeant : 

2.11 Liste des ttablissements charges du service 
financier de la Compagnic de Financement 
Foncier en France : 

2. I2 Droit applicable et tribunaux compctents en cas 
de litigc : 

* Si les Titres jbnt kgalement i’objet d’une demunde d’udmission en hourse de Luxembourg. 
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B - ORGANJSATJON ET ACTJVJTE DE L’EMETTEUR 

1. Renseignements de caracthe gCnCral concernant 
I‘Cmetteur, ses organes d’administration 

1.1 Denomination : [*I 
Sitge social : [*I 

d’administration: [*I 
1.3 Nom et statut dcs contrbleurs legaux : 1.1 
1.4 Date de constitution et d’expiration de I’tmcttcur : [*I 
1 . 5  Indication des lieux oh peuvent Ctre consultes les 

documents juridiqucs relatifs a l’emetteur (statuts, 
procts vcrbaux d’asscmbldcs gdniralcs, rapports des 

1.2 Forme juridique de l’tmetteur ct naturc dcs organcs 

contrdcurs ldgaux) : [*I 
2. Renseignements de caract&re gCnCral concernant 

le capital 

2.1 Montant du capital : [.I 

prospectus : [*I 
2.2 Principaux actionnaircs mcntionnds dans IC 

3. Renseignements concernant I’activitC de 
I’Cmetteur 

Lorsqua I’emetteur est d la tcte d’un groupe, les 
renseignements pr6vu.s duns ce purugruphe sont 
fournis pour le groupe. 

Bref descriptif de I’activite de I’Cmetteur et de son 3.1 

tvolution : [.I 
3.2 Indication de tout tvknement exceptionnel ou 

d’operation prevue de toute nature ainsi que de tout 
litige susceptible d’avoir ou ayant eu dans un passt 
rkcent une incidence significative sur la situation 
financibre de I’emetteur, son activitk, et le cas 
echeant sur son groupe, et qui ont Cte presentks 
comme tels dans le prospectus : [.I 
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C - SITUATION FTNANCTERE DE L'EMETTEUR 

1. Chiffres-clCs du bilan : [tableau synthttique de l'endettement et des fonds propres Ctabli, le cas 
Ccheant sur une base consolidCe, et disponible a la date de la situation la plus rdcente ltablie ou i 
dtfaut a la date du dernier bilan prksente.] 

2. Le cas CchCant, observations, rkserves ou refus de certifications des contr6leurs ltgaux : [si 
Ics ccrtifications sur les derniers comptes presentes dans le prospectus ont dtd rcfusdcs par Ics 
contrdeurs ltgaux ou si elles comportent des reserves ou des observations, cc rcfus, ccs rdscrves 
ou ccs obscrvations doivcnt &re reproduites integraleinent.] 
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Paris Listing Information 

Personnes qui assument la responsabilitk du prospectus 
composd du Document de Base 

enregistre' par la Commission des opdrations de bourse 
sous le N0.P 02-153 du 13 juin 2002 
et de lu prdsente Note d'opdration 

Au Nom de I'Emetteur 

A la connuissunce de I'Emetteur: les donnees clu prksent prospectus sont conformes ri lu reulitk et ne 
comportent pus d'omission de nature J en nltercr la portGe. 

Aucun tlkment nouveuu /(uutre.s que ceux mentionnts duns lu prksente Note d'Opkrutimn) intervenu 
depuis: 

0 le 13 juin 2002 dute du numtro d'enregistrement n P 02-153 uppost pur Iu Commission des 

le p], dute du visu n O[*] - p] uppost pur lu Commission des operutions de bourse sur [le 

optrations de bourse sur le Document de Base 

0 

Document de Rkference / l a  Note d'Opkrution] en date du p] 

n 'est susceptible d 'ufecter de munikre significative Iu .situution finuncicre de 1 'kmetteur duns le 
contexte de lu prtsente hiss ion.  

COMPAGNTE DE FINANCEMENT FONCIER 

[nom et qualite du signataire] 

Au Nom de /la Banque Prismtatrice /I'itablissement prisentateur] 

A lu connuissunce de [lu bunque prdsentutrice/l'dtublissement presentuteur] Ies donntes du prtsent 
prospectus sont conformes J la rdalitk et ne comportent pus d'omission de nuture u en ultkrer lu 
portte. 

[nom et qualite du signataire] 

[AGENT DE COTATION SUR EURONEXT PARIS] 

Hsa de la Commission des opirations de bourse 

En upplicution des articles L.412-I et L.621-8 du Code monituire et ,finuncieq lu Commission des 
optrutions d ~ ,  bourse u upp& le visu no/.] - en dute du [e] sur le prksent document, qui constittie 
le prospectus prtvu par les articles prtcitts, conform&" uux dispositions de son r&lement n "98-01. 
Ce prospectus u t t t  ttubli pur l'tmetteur et enguge la responsubilitt de se.r signutaires. Le vim 
17 'implique ni upprobution de 1 'opportunitt de 1 'optrution ni uuthentification des kltments coniptables 
et financiers prtsentts. I1 u t t t  uttribut upres exumen de lu pertinence et de lo cohcrence de 
I 'infilrmation donnCe dans la perspective de I 'optration proposte uux investisseurs. 

La notice lkgule sera publide au Bulletin des Annonces 1tgule.s ohliptoires (BALO) du /e]. 
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Paris Listing Information 

Translation ofthe preceding page for  information purposes only 

Individuals assuming responsibility for the prospectus composed by the Offering Circular 
registered by the Commission des opirrations de bourse 

under no P02-153 of 13 June 2002 
and the Pricing Supplement 

In the name of the Issuer 

To the best knowledge of thc lssucr, thc information contained in this prospectus is true and accurate and there 
has been no omission of material facts which would make any statements herein misleading. 

No new event [other than those mentioned in this Pricing Supplement] has happened since 

0 13 June 2002 date of the registration number no PO2-153 granted by the Commissimn des 

[ [*I ,  date of thc visa nO[*I-I*I granted by the Commission des operations de bourse on thc 

upkrations de bourse on the Offering Circular 

Document de R6firence / Pricing Supplement dated 1.11 

may materially affect the financial position of the Issuer in the context of this issue. 

COMPAGNIE DE FINANCEMENT FONCIER 

[name and title of signatory] 

Tn the name of the Listing Agent 

To the best knowledge of the Listing Agent, thc information contained in this Pricing Supplement is true and 
accuratc and thcrc has bccn no omission of material facts which would makc any statcmcnts hcrcin 
mislcading. 

[Name and title of signatory] 

Visa of the Commixvinn des opirutinns de bourse 

In accordance with articles E.4 12- 1 and L.62 1-8 of the French Code monituire et.finuncier, the Cummis.rion 
des opkrutions de bourse has givcn the visa no 1-1 - 1.1 datcd 1.1 on this document, which constitutes the 
prospectus provided by the above-mentioned articles, in accordance with the provisions of its regulation 
no 98-0 I .  This prospectus has been prepared by the issuer and its signatories may be held liable for it. The 
granting of the visa shall not imply any approval of the suitability of the transaction nor any authentication of 
the accounting and financial data that is presented herein. It was granted following an examination of the 
relcvancc and consistcncy of thc information prcscntcd herein in light of the proposed transaction of investors. 

The legal notice will be published in the Bulletin des Ann(ince.s 1kgule.s obligatoires (BALO) of [e]. 
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GENERAL INFORMATION 

1. In connection with the application to list a Series of Notes on Euronext Paris S.A.: 

(a) the COB allocated the registration number PO2-153 on the 13 June 2002 to this Offering 
Circular. 

a legal notice relating to the issue of such Notes will be published in the Bulletin des Annonces 
lkgules obligatoire.9 prior to such listing; 

the Pricing Supplement applicable to such issue will be submitted to the approval of the COB 
and the relevant approval will be evidenced by the issue of a visu by the COB which will be 
disclosed in the relevant Pricing Supplement applicable to thc rclcvant Notcs and by 
publication in the Bulletin Oficiel d’Euronext Puris S.A.; 

the Pricing Supplement applicable to such issue will specify the additional places in Paris at 
which documcnts rcquircd to bc madc availablc for inspection may be inspected during normal 
business hours; and 

(b) 

(c) 

(d) 

The documents mentioned in this Offering Circular, including those mentioned in ( 1  1 )  below, may be 
inspected during usual business hours on any working day from the date hereof at the offices of 
Dcutschc Bank AG Paris, 3, avcnuc dc Fricdland, 75008 Paris, France. Copies o f  the most recent 
Annual Reports of thc Issuer may bc obtained without chargc from Deutsche Bank AG Paris at the 
above-mentioned address. 

2. In connection with the application to list the Notes issued undcr thc Programme on the Luxembourg 
Stock Exchangc a lcgal notice relating to the issue of the Notes and copies of the stututs of the Issuer 
will be deposited with the Chief Registrar of the District Court in Luxembourg (“Gr@er en Chgfdu 
Tribunal d’Arrondissement de et a Luxembourg”) whcrc such documents may be examined and copies 
obtained. The Luxembourg Stock Exchange has allocatcd to thc Programme the number 12394 for 
listing purposes. 

In connection with the registration of the Programme with thc COB and the Luxembourg Stock 
Exchange, the annual report of the Issuer for the financial year ended 31 December 2001 is 
incorporatcd by rcfcrcncc into the Offcring Circular. Copics thereof and of any other documents 
incorporatcd hcrcin may bc obtaincd without chargc at thc head office of the Paying Agent in the city 
of Luxembourg. 

In connection with the registration of the Programme with the COB and the Luxembourg Stock 
Exchange, the following documents, (concerning the COB those first registered with the COB or 
submittcd to its clearing procedures), shall bc deemed to be incorporated in, and form part of, the 
Offering Circular. 

(a) 

(b) 

3. 

the most recently published annual report of the Issuer 

all amendments and supplements to the Offering Circular prepared by the Issuer from time to 
time, 

savc that any statcment contained in the Offering Circular or in any of the documents incorporatcd by 
reference in, and forming part of, the Offering Circular shall be deemed to be modificd or supcrscded 
for the purposc of the Offcring Circular to the extent that a statement contained in any documents 
subscqucntly incorporated by reference modifies or supersedes such statement. 

So long as the Notes are listed on the Frankfurt Stock Exchange, thc documents mentioned in this 
Offering Circular may be inspected during usual business hours on any working day from the date 

4. 
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5 .  

6.  

7. 

8. 

9. 

10. 

1 1 .  

hcrcof at the offices of Deutsche Bank Akticngcscllschaft, Grosse Gallusstrasse 10-14, Frankfurt am 
Main, Germany. Copies of the most recent Annual Reports of the Issuer may be obtained from 
Deutsche Bank Aktiengesellschaft under the above-mentioned address. 

The Issuer has obtained all necessary consents, approvals and authorisations in the Republic of France 
in connection with the establishment of the Programme. 

The establishment of the Prograinme was authorised by a decision of the Board of Directors (“conseil 
d’rrdministrution”) of the Issuer passed on 21 March 2000. 

Any drawdown of Notes under the Programme, to the extent that such Notes constitute ohligdions,  
require the prior authorisation the Board of Directors of the Issuer. Any drawdown of Notcs, to thc 
extent that such Notes do not constitute obligations, fall within the general powers of the directcur 
gtntrul or a directeur gentrul dd&ut of the Issuer. 

It should be noted that the Program Limit (Euro 30,000,000,000) defined in section “Summary of the 
Programme” is subject to quartcrly ccrtification of thc spccific controller. For the period from I April 
2002 to 30 June 2002 the maximum amount is Euro 4,000,000,000. 

Except as disclosed in this Offcring Circular, there has been no significant change in the financial or 
trading position of thc Issucr and no matcrial advcrsc change in the financial position or prospects of 
the Issuer sincc 3 1 Dcccmbcr 200 I .  

The Issuer neither is nor has been involved in any litigation or arbitration proeccdings relating to 
claims or amounts that are material in the context of the issue of the Notes and no such litigation or 
arbitration is pcnding or thrcatcned. 

Each definitive Materialised Note, Receipt, Coupon and Talon will bear the following legend: “Any 
United States person who holds this obligation will bc subjcct to limitations under the United States 
income tax laws, including the limitations provided in Sections 1651j) and 1287(a) of the Internal 
Rcvcnuc Codc”. 

Notes have been accepted for clearance through Euroclear Francc, Euroclear and Clearstream, 
Luxembourg. The Common Code, the International Securities Identification Number (ISIN) and 
(where applicable) the Sicovam and Clearstream, Frankfurt number or the idcntification number for 
any other relevant clearing system for each Series of Notes will be sct out in the relevant Pricing 
Supplement. 

Thc Arrangcr, thc Dcalcrs and thc Issuer will, in relation to issues of Notes listed on the Paris Stock 
Bxchangc, comply with thc Euro Guidelines (as defined under “Summary of the Programme”) and the 
provisions of French law applicable from time to time. 

For so long as Notes may be issued pursuant to this Offering Circular, the documents under (iv) to (vii) 
will be available, free of charge, and the documents (i), (ii), (iii), (viii), (ix) and (x) will be available for 
inspcction, during usual business hours on any weekday (Saturdays and public holidays excepted), at 
the office of the Fiscal Agent, the Paying Agents and the Arrangcr: 

(i) the Agency Agreement 

(ii) the Dealer Agrccmcnt 

(iii) 

(iv) 

(v) 

thc stututs of the Issuer in both French and English 

the annual accounts of thc Issucr for thc financial year ended 3 I December 2001 

the latest quarterly borrowing programnc of thc Issuer and the Specific Controller’s certificate 
relating thereto 
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12. 

13. 

14. 

a copy of this Offering Circular together with any Supplement to this Offering Circular or 
further Offering Circular 

each Pricing Supplement for Notes that are listed on the Luxembourg Stock Exchange or any 
other stock exchange 

a copy of the subscription agreement for Notes issued on a syndicatcd basis that arc listcd on 
the Luxembourg Stock Exchange or any other stock exchange 

all reports, letters and other documents, balancc shccts. valuations and statements by any 
expert any part of which is extracted or referred to in this Offering Circular including the 
certificate of the contrdeur .sptuifiyue in respect of each issue of Notes in a principal amount 
equal to or exceeding Euro 500,000,000 or its equivalent in any other currency and 

a copy of the FBF Master Agreement. 

Thc accounts of thc Issucr arc published on an annual basis. 

Copics of the latest annual report and accounts of the Issuer (including any published interim 
accounts), (in each case as soon as they are published) may bc obtained, and copies of the Agency 
Agrcemcnt will bc availablc for inspcction, at thc specified offices of each of the Paying Agents during 
normal business hours, so long as any of the Notes is outstanding. 

In connection with the application to list the Notcs on thc Frankfurt Stock Exchange although the 
listing does not have a direct impact on taxation: 

The below summary is based on the laws in force on the date of thc issuancc of this Offering Circular 
which are subject to change, possibly with retroactive effect. The summary describcs thc principal 
applications of Gcrman advanced interest income tax and solidarity-surcharge tax. It does not purport 
to be comprehensive and discuss all aspects of withholding tax. It docs not take into consideration the 
possible taxation of speculative capital gains or other special considerations that may apply in a 
particular situation. For their particular case investors should obtain individual tax advice. 

(a) Interest Payment in respect of the Notes 

In the Federal Republic of Germany, interest payments in respect of Notes to persons who are 
tax residents of Germany (or non-residents provided that the Interest Income falls in a 
category of income from German sources, such as income effectivcly conncctcd with a 
German trade or business; income from the letting and leasing of German propcrty, ctc.) arc 
subject to German personal or corporate income tax and trade tax, if the Notes are held as 
German business assets. 

In case of Notes held in custody by a credit institution or financial services institution in 
Germany, interest on such Notes is subject to an advanced intercst incomc tax 
(Zinsuhschhgsteuer), at present at 30 per cent. and an additional solidarity surcharge on the 
income tax (Suli~un't~tszuschlugj, at present at 5 .5  per cent., so that the total ratc dcductiblc in 
advance is 31.45 per cent. This tax withhcld may later be credited as a prepayment for 
purposes of the income tax assessment and will be repaid in case of overpayment. If the Notes 
are held in custody for a non-resident, there is generally no advanced interest income tax or 
solidarity-surcharge tax provided thc Intcrcst Income does not fall in a category of German 
income. 

Interest payments made by a credit institution or financial scrviccs institution in Gennany 
upon over-the-counter presentation of Coupons are subject to such advanced interest incomc 
tax at a rate of 35 per cent., regardless of whethcr or not the recipient is a resident or non- 
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rcsidcnt for purposes of German taxation, and in addition to the solidarity-surcharge tax of 5.5 
pcr ccnt. on such tax, so that the total rate is 36.926 per cent. 

If a holder of Notes sells the Notes during a current interest period, the accrued intcrcst 
received in this connection will also be subject to personal or corporate income tax and trade 
tax, if the Notes are held as Gennan business assets and the 30 per cent. advanccd intcrcst 
incomc tax plus solidarity surcharge. 

Accrued interest charged to and paid by a holder of Notes upon the purchase of Notes reduces 
thc pcrsonal or corporatc income tax base and - under certain circumstances - thc taxable base 
for the advanced interest income tax and the solidarity surcharge. 

Capital gains in rcspcct of Notes 

Advanccd interest incomc tax at a ratc of 30 pcr ccnt. plus solidarity surcharge thereon will 
also be levied on capital gains deriving from a disposal 

of Coupons or interest receivables without the underlying Notes, in which case the advanced 
interest income tax base is determined by the proceeds deriving from the alienation of the 
coupons or interest receivables; or 

of Coupons or interest receivables together with the underlying Notcs, in which casc thc 
advanced interest income tax base is determined by the interest amount scparatcly chargcd; or 

the underlying Notes without the Coupons or interest receivables at a discounted price; or 

Coupons or interest receivables together with the Notes providcd thc accrucd intcrcst is not 
chargcd scparatcly, 

in which cases the advanced interest income tax base is determined by the balance of the 
disposal proceeds and the issue price or the acquisition costs (Murktrendite). If the Notes are 
denominated in other currencies than Euro, the Murktrendite will firstly be calculated in such 
other currency and will then be converted into Euro. However, if e.g. the Notes are sold or 
redeemed after a transfer from securities account deposit account kept with another bank, the 
price difference as the taxablc basc for thc advanced interest income tax and the solidarity 
surchargc will bc substituted by a flat amount of 30 pcr cent. of the selling price or the 
redemption price. This flat rate taxation is not final but will be modified in the course of the 
relevant assessment of personal or corporate income tax and trade tax, using the price 
diffcrcnce of thc ncw issue rate (he.yitzunteilige Emissionsrendite) or the price difference 
between the purchase price and the selling price or the redemption price as the taxable basis. 

Wherc the payment is made by a credit institution or a financial scrvices institution in 
Germany upon over-the-counter presentation of Coupons, the advanced interest income tax 
rate amounts to 35 per cent. plus solidarity surcharge thereon. 

(b) 
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(c) If‘thc Notcs qualify as financial innovations (Finundnnovutionen) under the special provisions 
of (j 20 (2) No. 4 of the German Income Tax Act and the Notes are sold prior to maturity or 
redeemed at maturity, advanced interest income tax will also bc levied. The advanced interest 
incomc tax base is detennined by the positive differencc between the purchase price paid by 
thc holder of Notes and the selling price or redcmption price, as the case may be. If thc Notes 
are denominated in currencies other than Euro, the Murktrendite will firstly be calculated in 
such other currency and will then be converted into Euro. However, if e.g. the Notcs arc sold 
or redeemed after a transfer from securities account deposit account kept with another bank, 
the tax base is determined by the flat amount of 30 per cent. as set out abovc. 

Capital income from Zero Coupon Notes 

Capital income from Zero Coupon Notes held by Gcrman tax residents (including thc above 
mentioned non-residents) is subject to income tax at maturity or prior salc of the Notes. For 
private investors either the income accrucd for the time of ownership, calculatcd on the basis 
of the yield at launch, or alternatively the difference betwcen the purchase price and the salcs 
or repayment pricc, i.c. the market yield, is taxable. 

Capital incomc from Zero Coupon Notes is subject to advanced interest income tax and 
solidarity surcharge thereon, under the above statcd prerequisites. 

Special rules would apply if the Notes qualified as units in a foreign fund which might be the 
case with regard to Indcx Linked Notes. 

(d) 

(e) 

15. Pursuant to Article 9-IV of the Decree no.99-710 dated 3 August 1999 the Specific Controller certifks 
that thc rule providing that the amount of eligible asscts of the Issuer is greater than the amount of 
liabilities bcncfiting from the Privilkge is satisfied on thc basis of a quarterly borrowing programme 
and for any issue of Obfigutions Fonci&es in a principal amount equal to or above Euro 500 million or 
its cquivalent in the currency of issue. 

The European Union is currently considering proposals for a new dircctive regarding the taxation of 
savings income (the “Directive”). Subject to certain conditions being met, it is proposed that Mcmber 
States will bc required to provide to the tax authorities of another Member State details of paymcnts of 
interest within the meaning of the Directive (intcrest, products, premiums or othcr dcbt income) made 
by a paying agent within its jurisdiction to an individual resident in that othcr Member State (the 
“Disclosure of Information Method”). 

For thcsc purposes, the term “paying agent” would bc dcfined widely and would includc in particular 
any economic operator who is responsible for making intercst payments, within the meaning of thc 
Directive, for the iinmcdiatc benefit of individuals. 

However, throughout the transitional period, which should end sevcn years after the coming into force 
of thc Directive, certain Member States (the Grand-Duchy of Luxembourg, Belgium and Austria), 
instead of using the Disclosure of Information Mcthod used by other Member Statcs, will withhold an 
amount on intcrcst payments of 15 per cent. during the first thrce years and 20 per cent. until thc end of 
the transitional period. 

16. 

A02069535 
I43 



PARIS LISTING INFORMATION 

Personnes qui assument la responsabiliti 
du Document de Base) en ce qui concerne les titres qui seront udmis 

au Premier Marchi, Compurtiment <t Obligations foncikres et titres assimilables H, d'Euronext Paris S.A. 

I Au nom de I'Emetteur 

A la connaissunce de l'kmetteur, les donnies du prtsent Document de base sont conformes d Iu rtalitk et ne 
comportent pus d'omission de nature u en ulttrer 1u pcirtke. 

Thierry DUFOUR 

Directeur Gbniral 

COMPAGNIE DE FINANCEMENT FONCIER 

2 A u  nom de la hanqueprksentatrice 

A la connuissunce de la bunyueprk.sentulrice, les donnees duprksent Document de Buse sont conformes d la 
rdalitd et ne comportentpus d'omission de nature d en altkrer la port&. 

Eugdne B URGIiA RD T 
Responsable des Marchis de Capitaux 

Benjamin FRARIN LA MICHELLAZ 
Juriste 

DEUTSCHE BANK AG - Succursule de Puris 

Commission des opirations de bourse 
En apylicotion de son rGglement n o  98-01, lu Commission des cipCrutions de bourse a enrcgistrk prtsent 
Document de Base le 13 juin 2002 sous le n"P.02-153. I1 ne peut &re utilisi u l'appui d'une operation 
Jinancikre que s'il est complete par tine Note d'Opkrution viste pur la Commission des optrutions de bourse. 
Ce Document de Buse u ktk ttuhli pur l'emetteur et engage Iu responsubilitk de ses signutuires. CL'I 

enregistrement, efectut upres examen de la pertinence et de la cohkrence de l'information donnte sur lu 
situution de h societk. n 'implique pus outhentijicution des elements comptubles pi-ksentes. 

La notice prialable d lo cotution Pventuelle J Paris de tous titres emis duns le cadre de ce prrigrumme seru 
yublite au Bulletin des Annonces ligules obligutoires . 
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PARIS LISTING INFORMATION 

Trunslution of thc precedingpuge for  information purposes only 

Individuals assuming responsibility for the Offering Circular 
in connection with the Obligations Fonc ihs  listed on 

the First Market, Section (( obligutions foncikres et titres ussitnihb/es )>, of Euronext Puris S.A. 

1 In the name of the Issuer 

To the best knowledgc of the Issuer, the information containcd in this Offering Circular is true and accurate 
and there has been no omission of material facts which would make any statements herein mislcading. 

Thierry DUFOUR 

Managing Director 

COMPAGNIE DE FINANCEMENT FONCIER 

2 In the name of the Listing Agent 

To the best knowledge of the Listing Agent, the information containcd in this Offering Circular is truc and 
accurate and there has been no omission of material facts which would makc any statements herein 
misleading. 

Eugene BURGHARDT 
Head of Cupital Murkets 

Benjamin FRARIN LA MICHELLAZ 
Legal Adviser 

DEUTSCHE BANK AG - Paris Branch 

Commission des opkrations de bourse 
In accordance with its Regulation no 98-01, the Commission des opkrutions de bourse has registered this 
Offering Circular on 13 June 2002 under the number P.02-153. It can only be relied upon in relation to any 
financial transaction if it is accompanied by a Pricing Supplcinent which has been submitted to the clearing 
proccdurcs of the Commission des opkrations de bourse. This Offering Circular has been prepared by thc 
issucr and its signatories may be hold liable for it. This registration, made after an examination of the 
relevance and consistency of the information relating to the situation of the company, shall not imply the 
authentication of the accounting information contained herein. 

The legal notice that have to be published before the listing of thc Obligations Fonci6res on the Paris Stock 
Exchange will bc published in the Bulletin des Annonces l~gulcs  ohligutoires. 
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Paris, 14 June 2002 
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Aufgrund des vorstehenden Prospekts sind unter dem 

Euro 30,000,000,000 
Euro Medium Term Note Programme 
for the issue of Obligations Foncikres and Other Privileged Notes 

dcr 

COMPAGNIE DE FINANCEMENT FONCIER 
Paris, Frankreich 

als Emittentin 

zu begebende Schuldverschreibungen gemal3 544 Borsenzulassungsverordnung an der Frankfurter 
Wcrtpapicrborsc zum Handcl mit amtlichcr Noticrung zugclasscn wordcn 

Frankfurt am Main und Paris, im 14 Juni 2002 
Deutsche Bank Aktiengesellschaft 
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Registered Office of the Issuer 

ABN AMRO Bank N.V. 
250 Bishospgate 

London EC2M 4AA 
United Kingdom 

CDC 1x1s Capital Markets 
56, rue de Lille 

75007 Paris 
France 

Compagnie de Financement Foncier 
19, rue des Capucines 

75001 Paris 
Francc 

Arranger 

Deutsche Bank AG Paris 
3, avcnuc dc Fricdland 

75008 Paris 
Francc 

Dealers 

Deutsche Bank AG London 
Winchester House 

1 Great Winchester Street 
London EC2N 2DB 

United Kingdom 

Merrill Lynch International 
Merrill Lynch Financial Centre 

2 King Edward Street 
London EClA IHQ 

United Kingdom 

BNP PARIBAS 
10 Harewood Avcnue 
London NWI 6AA 

Unitcd Kingdom 

CrCdit Foncier de France 
19, rue des Capucines 

75001 Paris 
France 

Dresdner Bank Aktiengesellschaft 
Juergen-Ponto-Platz I 
D-60 301 Frankfurt 

Germany 

Morgan Stanley et Co. International Limited 
25 Cabot Squarc 

Canary Wharf 
London E 14 4QA 
United Kingdom 

Nomura International plc 
Nomura House 

I St Martin’s-le-Grand 
London EC I A 4NP 

United Kingdom 
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7 

Fiscal Agent, Principal Paying Agent, Redenomination Agent, Consolidation Agent and Calculation Agent 

Deutsche Bank AG London 
Winchester House 

1 Great Winchcster Street 
ECZN 2DB London 

United Kingdom 

Luxembourg Paying Agent 
Deutsche Bank Luxembourg S.A. 

2, boulevard Konrad Adenaucr 
L-1 I I 5  Luxembourg 

Luxembourg 

Paris Listing Agent 
Deutsche Bank Aktiengesellschaft 

3, avenue de Friedland 
75008 Paris 

France 

Cailliau Dedouit et AssociCs 
19, rue ClCment Marot 

75008 Paris 
France 

To the Issuer 

Gide Loyrette Nouel 
26, Cours Albert 1 

75008 Paris 
France 

Paying Agents 

Paris Paying Agent 
CrCdit Foncier de France 

19, rue dcs Capucines 
75001 Paris 

France 

Listing Agents 

Frankfurt Listing Agent 
Deutsche Bank Aktiengesellschaft 

Grosse Gallustrasse 10-1 4 
60272 Frankfurt am Main 

Germany 

Auditors to the Issuer 
Coopers & Lybrand Audit SARL 

32, rue Guersant 
75838 Paris Cedcx 17 

Francc 

Legal Advisers 

Frankfurt Paying Agent 
Deutsche Bank Aktiengesellschaft 

Grosse Gallustrasse 10-1 4 
60272 Frankfurt am Main 

Gcrmany 

Luxembourg Listing Agent 
Deutsche Bank Luxembourg S.A. 

2, boulevard Konrad Adenauer 
L-1 1 15 Luxembourg 

Luxembourg 

Mazars & Guerard 
125, rue de Montreuil 

75011 Paris 
France 

To the Dealers 

Linklaters 
(a member of Linklaters & Alliance) 

25, rue de Marigndn 
75008 Paris 

Francc 
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