
mersmers

Global customers
Large corporations and institutions

Intermediation activit ies  showed an

improvement in most major world markets,

especially in Asia. Generally, the Bank's global

customers were relatively unaffected by the

economic crises of 1998, and the loan book

remained of very high quality. Overall, 1998 was

a good year in terms of both revenues and

profitability, largely thanks to transactions with

high technical content and to wider margins.

BNP continued to expand its leading role in

treasury management, winning high-profile

accounts such as BP/Mobil, Air Liquide and

Procter & Gamble. 

The Bank also played a major role in ensuring a

successful changeover to the euro in France,

setting up a euro support Group to co-ordinate

complex euro transition projects for large French

and foreign corporations. These include close

collaboration between BNP and the Finance and

Treasury function of Elf Aquitaine, as a result of

which the French oil group had its central

treasury function–which covers 150 subsidiaries

–up and running by the 4 January 1999 deadline.

Net banking Operating Gross operating 
income expense income

Millions Millions Millions
of euros Change of euros Change of euros Change

Global customers 884 + 10.7% - 546 + 13.6% 338 + 6.3%

Specialized financing 281 + 10.1% - 137 + 11.3% 144 + 9.1%

Financial activities 1,095 + 28.0% - 863 + 24.1% 232 + 45.0%

Asset management 194 + 33.4% - 109 + 52.4% 85 + 14.9%

Equity portfolio income 100 + 2.3% - 2 - 8.3% 98 + 2.5%

Total global customers and markets 2,554 + 18.7% - 1,657 + 20.7% 897 + 15.1%
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As a result, Elf was one of the very first European

groups able to process and account for all its cash

movements in euros.

Financial institutions: banks 

and institutional investors

BNP responded to the fragility of the banking

systems of some emerging nations by retaining a

selective approach to risk, though not without

remaining flexible and preserving ties–many

going back a long way–with correspondent

banks. 

Preparation for the introduction of the euro on 

1 January 1999, an issue of particular importance

to Bank customers, involved the mobilization 

of extensive human resources both in compute-

rized payment systems and on the commercial

side. BNP, which is linked to all Europe's 

interbank systems, can now offer customers an

extensive range or euro-compliant products and

services.

Institutional investors are a key development

priority for BNP. The dedicated institutional

sales team was built up substantially in both

Europe and the United States, where BNP

achieved significant penetration in 1998.

However, the Bank’s policy towards highly 

leveraged institutions was highly restrictive 

in 1998, as it always has been. BNP does not lend

to hedge funds, and does not enter into market

transactions with them without collateral. 

International private banking

1998 saw a substantial increase in assets under

management for BNP's international private

banking activities to EUR 24.2 billion. The Group

broadened its range of products and services and

extended its activities, affirming its ambitions and

dynamism in this sector. On 1 July 1998, BNP

upped its stake in the Swiss subsidiary United

European Bank to 100% from the 50% held at the

start of the year. The Bank also acquired Pasfin

Securities SIM, an Italian investment and portfolio

management company, and strengthened 

its network serving wealthy private clients 

in Argentina. Committed to becoming one of 

the world's leading providers of banking services 

to wealthy individuals, BNP has decided that in

the future this activity will be housed in a separate

structure with substantial dedicated resources.

Major business lines
International trade finance

BNP is one of the world's leading providers of

international trade finance. In 1998, the Bank

retained its position in France as number one in

medium- and long-term export finance with 21%

of the market, thanks to highly experienced staff

operating in the main countries of the world.

The export finance business recorded further

growth in 1998, even after an exceptionally good

1997. BNP enjoyed particularly robust growth

in multi-source credits, and a record year in the

aeronautics sector with 15 mandates as arranger.



BNP reinforced its position among the world

leaders in international commodity financing. 

A quality loan book and the emphasis on

expansion in North America in some products

made 1998 a good year, despite tough conditions

caused by falling commodity prices and the crisis

in emerging markets.

Project finance and structured finance

In structured financing, BNP clinched 120

contracts as arranger or advisor. Extra staff were

hired, so the bank now has over 200 specialists

worldwide. BNP reaffirmed its status as a major

player in this field, ranking seventh in the world

as arranger of syndicated euro-issues.

BNP was also ranked sixth in Euroweek's “Most

Impressive Arranger” listings for syndicated

loans. This is an area in which the Bank has made

great strides in Europe and the United States

(GEC: EUR 6 billion, Euroweek “Deal of the

Year”; Delphi: USD 5 billion).

The project finance business held up well in the

face of lower volumes and higher risk. BNP was

awarded 17 arranger/advisor contracts, against 16

in 1997. BNP broadened its expertise and

positioning in Europe and North America in

telecommunications project finance (Microcel:

USD 1 billion, Wind: USD 400 million, Telenet:

USD 400 million), and clinched 16 mandates 

as arranger on complex finance deals, many 

for substantial amounts (Usinor TSAR: 

USD 1.7 billion).

The Bank also launched a credit derivatives

activity in 1998. With 200 deals transacted

already, this business proved profitable from year

one.

Fixed income and foreign exchange

Volatility was high during 1998 in both the fixed

income and the currency markets. BNP

responded by keeping market risk at a moderate

level and closely monitoring its position, in line

with the bank's risk policy. This meant BNP

generally rode out the crisis that hit the markets

in the second half of the year.

In Europe, BNP enhanced its range of options,

structured products and spreads products in

anticipation of developments associated with the

euro. At the same time, the Bank optimized the

configuration of its European dealing rooms,

strengthening the sales function and

rationalizing back offices to cut costs.

In the United States, BNP established an

investment bank as defined in section 20 of

Securities and Exchange Commission

regulations and  can now offer investment

services to all US investors in the area of high

yield bonds. This development will enable BNP

to extend its product range and reach a broader

customer base.

In Asia, BNP continued its policy of expanding

in the main domestic interest rate markets.

Already well established in Hong Kong,
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Singapore and Taipei, the Bank extended 

this business to Seoul, Bangkok and Beijing.

Equities

Pursuing the expansion policy implemented 

in 1996 and 1997, BNP hired extra staff and

made a number of acquisitions. At the end of 1998,

the worldwide equities business line employed

1,550 people, operating under the BNP Equities

name.

In Europe, the dedicated corporate finance,

research and distribution teams were enlarged.

BNP took a 75% controlling interest in Italian

broker Pasfin. In London, the Bank developed its

equities brokerage and origination business.

BNP also continued to expand its equities

derivatives business.

In Asia-Oceania, BNP employed over 700 people

in its equities business at the end of 1998. Here

too, BNP expanded the scale of its operations,

recruiting staff (in Hong Kong and Tokyo, for

example) and taking advantage of acquisition

opportunities thrown up by the crisis. These

included the takeover of the equities team of the

investment bank Peregrine in the Greater China

zone, the purchase of Thai broker Ekachart, and

the takeover of some staff from Australian

broker Prudential Bache. BNP brought its

Australian entities together in a single operation,

BNP Equities Australia, now a major player 

in this country.

Activity levels were very high, reflecting

exceptional volumes in Europe and the United

States and strong volatility. The maturity,

competence and expertise of our people helped

BNP to resist the upheavals in the markets and

to be very active in both the cash and derivatives

markets.

BNP also maintained its position as a leading

player in the French market. The Bank

conducted 43 origination deals (privatizations,

issues and flotations), including 40 syndications,

worth nearly EUR 21.5 billion. This compares

with 36 deals in 1997. BNP was once again

retained as advisor and global co-ordinator 

for the second tranche of the France Télécom

offering.

Merchant banking

In France, Banexi confirmed its leading role 

in M&A, retaining its number one slot in terms

of number of deals and jumping from 6th 

to 4th place in terms of volume. Among other

deals, Banexi acted as advisor to Vivendi-Havas,



France Télécom, and Comptoirs Modernes 

in the Carrefour-Comptoirs Modernes deal.

Outside France, the arrival of the team from

Peregrine gave a strong boost to the Bank's

presence in Asia, especially in China and Korea,

where BNP was retained as advisor in connection

with the EUR 6.1 billion sale of Kia Motors. In

Europe, extra staff were taken on–especially in

London, Frankfurt and Italy–as part of the imple-

mentation of a strategy focused on origination.

Investment portfolio and equity holdings

1998 was a year of major change for the

investment portfolio. Development capital and

the management of unlisted equity holdings

were organized as a separate subsidiary, 

BNP Private Equity, paving the way for the creation

of  venture capital funds open to external investors.

The first such fund was the EUR 61 million

Banexi Ventures II fund, oriented towards high-

tech companies, that was set up in July 1998.

Turning to listed equity investments, the Bank

took advantage of a favorable stock market

during 1998 to continue its active portfolio

management policy. Market opportunities again

enabled substantial capital gains to be realized,

while keeping the portfolio at a level that gives

scope for significant contributions to the Bank's

future profits.

In sovereign debt, after the large-scale disposals

of 1997, there was little change overall in the

bank's portfolio of Brady bonds. BNP also

supervised and implemented sovereign debt

restructuring operations for Côte d’Ivoire and

Kenya, and successfully organized a debt buy-

back transaction by Guinea.

Asset management

The asset management business that was

organized in 1997 as a separate subsidiary under

the name BNP Gestions posted fine results in

1998. Once again, BNP won the Corbeille Long

Terme awarded by Mieux Vivre Votre Argent, a

tribute to the quality and consistency of the

Bank's asset management performance.

The 25% advance in assets under management

during the year, to over EUR 85 billion, 

was achieved entirely through organic growth. 

All client segments contributed, including private

investors, businesses (directly or via employee

savings schemes), and French and international

institutional investors. BNP was the leading

distributor of mutual funds in France, raising 

its market share from 7.7% to 8.5% in the year.
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Europe
The regional reorganization program begun in

1997 produced tangible results in 1998:

• reinforcement of business lines, leading to

greater integration within a co-ordinated sales

effort;

• training and mobilization of all sales staff via

pan-European seminars;

• corporate finance action centers in the main

European sites, to further enhance the

development of specialized, high added-value

financial activities such as project finance,

debt/equity deals and advisory business.

In the run up to the introduction of the euro,

BNP tailored its approach in Europe by co-

ordinating domestic and European banking,

especially in the areas of international global

customers, major European exporters and

importers within the euro zone, and wealthy

private clients.

The range of products and services was also

enhanced:

• treasury management, already operational in

France, was extended to the euro zone, with a

highly integrated service covering domestic

payment zones within each member country;

• a comprehensive euro package was

introduced, including euro account

management, conversion of accounts into

euros with no change of account number,

transaction records enabling each transaction

to be traced to the original currency, dual

currency information (in euros and the

domestic currency), treasury management and

cash pooling, quotation in euros and asset

management in euros.

BNP also embarked on a vigorous program to

standardize information systems, rationalize

systems platforms and centralize capital markets

back offices across Europe.

Risk exposures
With the rise in country risk over the past 

eighteen months and the extreme volatility in

the markets, international and market risk

management has become more than ever a key

factor in profitability. After a year marked by

widespread default both by governments and

foreign counterparties (Asia, Russia, hedge

funds, etc.), the cautious and rigorous policy

applied by BNP in recent years meant that the

bank was one of the least affected of large

international creditors.

Assets under management 
86 billions of euros as at 31 December 1998

Structured
products
3%

Equities and diversified
29%

Bonds
46%

Money market
and short-term
22%



In particular, BNP had only ever entered into

market transactions with the LTCM fund,

which ran into difficulties in 1998. Even then,

the Bank had insisted that all such transactions

be secured either by investment-grade debt

issued by Western Governments, or by cash

backed by a netting agreement and daily margin

calls. BNP had no stake in the capital of LTCM,

had not extended any credit to it, and did not

take part in the recapitalization plan. More

generally, BNP had no material credit 

exposure to highly leveraged institutions as

at 31 December 1998.

When the financial crisis on GKOs broke in

Russia, BNP held GKOs with an equivalent

value of only EUR 27.4 million. Most of the

Bank's Russian exposure consists of sovereign

debt issued by the former Soviet Union,

denominated in foreign currencies. Since 

the early 1990s, this debt has been provided for

as part of the overall allowance for country risk.

Further progress was made during 1998. 

The segregation of sales and risk management

functions was enhanced as a result of

organizational changes. In the global customers

and markets division, the credit and market risk

management departments were brought

together and strengthened. A new system 

for measuring the Bank's exposure was

introduced, giving a faster and more accurate

response, especially for at-risk countries. 

A restricted committee was set up at the highest

management level to deal with financial crises

and adapt the Bank's risk policy in response 

to sudden changes without harming profitability.

Hence at the end of 1998, the ratio of watch-list 

and at-risk loans to total customer loans 

for the international network remained

at a reasonable level.

30

31

Global
Customers 
and Markets

Global
Customers 
and Markets



corporategovern
corporategovern



BNP is one of France's precursors in the field

of corporate governance, having made the

necessary changes in its organization even

before the CNPF/Afep recommendations were

made public in July 1995. Since that time, the

Bank has unceasingly endeavored to adapt and

to improve its organization in order to take into

account changes in international standards as

appropriate.

At 31 December 1998, the Board of Directors

was made up of fifteen members appointed for

six-year terms. The Board met seven times 

in 1998. Membership reflects a wide range 

of complementary expertise in banking and

business, in France and abroad: 

• two directors, Michel Pébereau and 

Jacques Henri Wahl, who are members 

of BNP's General Management Committee

• ten outside directors: Jean-Louis Beffa,

Jacques Friedmann, Jean Gandois, Philippe

Jaffré, Alain Joly, Lindsay Owen-Jones, David

Peake (1), Jürgen Sarrazin (2), Louis Schweitzer, 

and René Thomas, three of whom are

directors of companies with no shareholding

ties to BNP: Jean Gandois, Chairman of

Cockerill-Sambre; Alain Joly, Chairman and

CEO of L'Air Liquide; and Lindsay Owen-

Jones, Chairman and CEO of L'Oréal, and

one of whom, René Thomas, Honorary

Chairman, is specifically in charge of

representing the interests of small

shareholders 

• three directors representing BNP employees:

Patrick Auguste, Jean-Marie Gianno, and

Philippe Mussot. 

In 1997 the Board adopted a Set of by-laws
stipulating the directors' rights, responsibilities,

and obligations, the system used to apportion

directors' fees, and the number of BNP shares

each director should hold. 

ance
(1) Mr David Peake is also President (non-executive) 

of BNP UK Holdings Ltd.;
(2) Until he resigned on 31 December 1998. The Board of

Directors has subsequently co-opted Mr. Bernhard Walter,
Chairman of the Board of Dresdner Bank. 
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In 1994 BNP created special Board committees

chaired by outside directors. As of 1997, senior

managers are no longer members of these

committees, but they and their direct reports

attend meetings whenever necessary. This

arrangement goes beyond the recommendations

of CRB Regulation 97-02 on Internal Controls. 

The Financial Statements Committee is chai-

red by Philippe Jaffré and its members are

Patrick Auguste, Jean Gandois, Lindsay Owen-

Jones, David Peake and René Thomas. It meets

at least twice a year, with the joint Statutory

Auditors present at the two meetings devoted to

the annual and interim financial statements. Its

purview extends to accounting methods and

procedures, the financial statements, and the

Group's accounting and financial information. 

In 1998 this committee examined growth of

banking income and gross operating income by

division, extraordinary items, allowances set up

for the domestic activities and adequacy of allo-

wances set up to cover risks related to the Asian

and Russian crisis. 

The Internal Control and Risk Management
Committee, with six members, Jacques Friedmann

Chairman and Jean-Marie Gianno, Philippe Mussot,

Jürgen Sarrazin(3), Louis Schweitzer and 

René Thomas, meets at least twice a year. 

The committee's purview extends to all 

BNP-specific or regulatory internal control pro-

cedures, as well as the main orientations of the

Group's lending policy based on risk and profita-

bility measurements it receives. In 1998 this

committee analyzed the annual report on internal

controls, which BNP prepared in accordance

with regulations, profitability of loans originated

in the domestic banking activities, improvements

to monitoring procedures–especially regarding

derivative products–and lending policy, particu-

larly to sensitive business sectors and regions

such as Asia and Russia, as well as the effect on

results of the extraordinary volatility on financial

markets experienced during the summer of 1998.

The Compensation and Nominations 
Committee prepares the decisions of the Board

on matters concerning the personal status of the

office of the Chairman, such as remuneration

and stock options. It examines the conditions for

replacing members of the office of the Chair-

man, and it prepares proposals for appointing

new directors. It is chaired by Alain Joly, and its

members are Jean-Louis Beffa, and Philippe 

Jaffré. It met in 1998 and reported its conclu-

sions to the Board of Directors.

BNP is managed by a number 

of committees: 

The Executive Committee, with twenty-three

members as of 31 January 1999, meets once a

(3) Until he resigned, on 31 December 1998.



week and periodically holds seminars to prepare

strategic decisions and to decide on the main

management orientations. Its work is prepared

in a special committee. 

The Credit Committee is headed by the

President and Chief Operating Officer and the

main divisions are represented, including the

Risk Policy and Industry Research, which has

veto power. This committee makes decisions 

concerning proposed commitments exceeding

thresholds determined according to category of

credit. 

A Risk Policy Committee was set up in the

fourth quarter of 1998. Its members are the

Chairman and CEO, executive officers of the

International Banking & Finance department, the

Executive Vice-President for Risk Policy and

Industry Research, the Executive Vice-President

for Risks, the Executive Vice-President for Asset

& Liability Management. It meets in general

when asked by the Executive Vice-President for

Risk Policy and Industry Research to examine

global situations but does not make decisions on

individual commitments.

Other committees meet monthly to prepare

recommendations for the General Management

Committee, each in its area of expertise. 

They include the Market Risk Committee, 

the Asset & Liability Management Committee,

and the Organization and Information Systems

Committee. 

The Management Charter:
A new version of the document setting out

BNP's management principles was distributed in

1997. It reiterates BNP's strategic aim of

achieving profitable growth. It serves as a

guideline to encourage executives to add personal

value and exercise their collective responsibility

in such a manner as to make an effective

contribution to the Bank's performance. 

Ethics:
BNP has reinforced its ethical organization to

keep up with new developments in this area. Its

goal is to be exemplary in France and in those

countries where it operates, respecting the

integrity of the markets and the precedence of its

customers' interests. Jacques Henri Wahl,

member of the Board of Directors and adviser to

the Chairman and Chief Executive Officer, is

responsible for the BNP Group's ethics. 

Regulatory Compliance:
The growing number of markets, international

exposure, and the introduction of EU directives

have made it necessary for BNP to monitor its

in-house procedures for compliance at all times.

The International Banking and Finance division

has appointed a Compliance Officer for this

purpose. 
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BNP Stockholder information 
at 31 December 1998

AXA (1)

7.1%
French companies
6.6%

Stable shareholders (2)

8.5%

French institutional investors 
18.5%

Public and other
56.4%

Employees
2.9%

(1) At 31 December 1998, Axa direct holding in BNP was 7.1%, a 1.7% decrease since
31 December 1997.  

(2) Elf Aquitaine (including its subsidiary Sogelfa), Compagnie de Saint-Gobain, Grande
Armée Participation (PSA Group), Renault, Dresdner Bank, Kuwait Investment Authority,
General Electric and BAT Industries.

During 1998, the Shareholder Agreement was renewed. On that occasion, The Public
Institution for Social Security of Kuwait, Financière et Immobilière Marcel Dassault,
Roche Finance SA, Pechiney and Vivendi left the Stable Shareholders Group.

stockholder
BNP
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Share Price

BNP shares were listed on the monthly

settlement market of the Paris Stock Exchange

on 18 October 1993. The shares are also traded

on SEAQ International in London and on the

Frankfurt Stock Exchange. A 144A ADR

program has been active in the US since

privatization, The Bank of New York being the

depositary bank. BNP has been a component

of the CAC 40 index since 17 November 1993. 

At the end of 1998, BNP shares were trading

at EUR 70.16 (FRF 460.20), representing a

43.90% increase since the beginning of 1998.

Over the same period, the CAC 40 index rose

by 31.47% and the Datasteam French bank

index rose by 16.51%. 

At year end 1998, market capitalization was

EUR 15.3 billion (FRF 100.5 billion), a year-

over-year increase of 47.3%. Transaction

volumes were substantially higher, with an

average number of shares traded of 933,944, 

an increase of 7% over 1997.

BNP-Stock price in 1998

Traded volumes in 1998

(1) Including non-voting shares until 1993. 
(2) Based on the average number of shares over the year. 
(3) Including the dividend tax credit. 
(4) Subject to ratification by the Stockholders' Meeting of 4 May 1999. On the basis of 218,488,880 shares, taking into account the

78,129 new shares with rights from 1 January 1998, subscribed under the stock option plans 1994-2001 and 1995-2002.
(5) On the basis of 213,245,588 shares, taking into account the 1,400 new shares created on 29 January 1998 with rights from 

1 January 1997, subscribed under the stock option plan. 
(6) On the basis of 192,904,218 shares, taking into account the 720,280 new shares created on 27 February 1996 with rights from 

1 January 1995, pursuant to the stock-for-stock public tender offer for the Spanish subsidiary BNP España. 

Number of shares outstanding at 31 December (1)

Earnings per share (2)

Net asset value per share

Gross dividend per share (3)

Payout ratio (%)

1998

218,410,671

5.16

45.40

2.25 (4)

29.40 (4)

1997

213,244,188

4.31

42.20

1.60 (5)

25.00

1996

207,434,993

2.85

40.80

1.23

29.00

1995

192,183,938

1.42

38.60

0.82 (6)

38.90

1994

190,046,159

1.36

38.60

0.73

36.70

Earnings and dividends per share
(in euros)

Volume: daily average

Capital: in millions of euros, daily average

January

February

March

April

May

June

July

August

September

October

November

December
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770,984
35,020

795,138
41,324

1,246,458
81,061

1,020,671
78,882

1,082,084
85,321

1,113,226
82,797

743,755
60,151

773,281
54,022

1,196,603
63,773

882,343
42,508

824,389
49,470

737,581
47,893
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Communicating with Stockholders

BNP endeavors to provide all its stockholders

with clear, regular and equal information.

The Investor Relations department informs

BNP's investors and financial analysts, in France

and abroad,  of the Group’s strategy, results, and

major events concerning the Bank's business.

Informative briefings are organized twice a year,

when the annual or half-year results are

released, and members of the Bank's senior

management present and discuss the Group’s

strategy. 

The BNP Shareholder Relations department

informs and listens to individual stockholders. A

newsletters, mailed to members of the "Cercle

BNP"  twice yearly, informs them of important

events concerning the Group. Meetings are

organized during the course of the year with

individual shareholders, at which a member of the

Executive Committee presents the Bank's policy.

BNP website (http://www.bnp.fr, see
“Investor Relations and Financial
Information” page) provides information on

the Group, including press releases and key

figures. It is also possible to consult and

download annual and interim reports, as well as

presentations to financial analysts. Information

on BNP is also available via Minitel (3614

BNPACTION). Stockholders may use this

service to leave messages and to order any of the

various documents available for distribution.

Dividends

The Board of Directors will recommend that

the Stockholders' Meeting on 4 May 1999

declare a net dividend of EUR 1.50 per share

(FRF 9.84). Gross dividend, including the

dividend tax credit, is EUR 2.25 per share 

(FRF 14.76). The dividend will be declared and

paid on 21 May 1999. 

The proposed distribution amounts to 

EUR 327.7.million (FRF 2,150 million), up

44% from EUR 227.6 million (FRF 1,493 million)

in 1997. 

Annual Stockholders’ Meeting 

The Board of Directors convenes an Annual

Stockholders’ Meeting at least once a year 

to vote on the agenda it sets. Annual Meeting

may be attended only by stockholders owning

ten or more shares. 

The Board convenes Special Meeting of

Stockholders for the purposes of amending the

Articles of Incorporation or increasing the capital

stock. Resolutions are adopted by a two-thirds

majority of stockholders present or represented.

All stockholders may attend Special Meeting. 

Annual and Special Stockholders' Meetings may

be convened in a single notice of meeting and

held on the same date. BNP will hold its Annual

and Special Stockholders' Meetings on 

4 May 1999, corresponding to the second notice

of meeting. 

Dividend
(euros per share)

0.46 0.49 0.55 0.82 1.50

0.23 0.24 0.27

0.41

0.75

0.69 0.73
0.82

1.23

2.25

1.07

0.53

1.60

Dividend tax credit Net dividend

1993 1994 1995 1996 1997 1998
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Notice of Meetings

- Holders of registered shares for at least one

month prior to the meeting date are ordinarily

notified by letter. The notice of meeting

contains the agenda, the draft resolutions, and

a ballot for voting by mail. 

- Holders of bearer shares are notified in the

press; notices of meetings and information are

given in the financial press. 

Attendance at Meetings

Holders of ten or more bearer shares at least

five days before the date of an Annual

Stockholders' Meeting, or one share in the case

of a Special Stockholders' Meeting or

combined Annual and Special Stockholders'

Meetings, may gain admittance to the meeting

by presenting an entry card or certificate

indicating that ownership of their shares has

been temporarily frozen. 

Voting

Stockholders who do not attend a

stockholders' meeting may complete and

return to BNP the ballot/proxy enclosed with

the notice of meeting. This document enables

them to do one of the following: 

- vote by mail 

- empower their spouse or another stock-

holder to represent them 

- give proxy to the chairman of the meeting or

indicate no representative. 

Stockholders who attend a stockholders'

meeting will receive a ballot at the meeting. 

Statutory Declaration of Change 

in Ownership Interest

In addition to the legal thresholds, any

stockholder, whether acting alone or in concert,

who comes to hold directly or indirectly at least

0.5% of the capital stock or voting rights of the

Company, or any multiple of that percentage up

to 5%, is required to notify the Company by

certified letter with return receipt. 

Beyond a 5% ownership interest, as indicated in

the preceding paragraph, the stockholder must

notify the Company of any change in his

ownership interest in multiples of 1% of the

capital stock or voting rights of the Company. 

The declarations mentioned in the preceding

two paragraphs are also required in cases where

ownership interests are lowered below the

thresholds mentioned above. 

Failure to comply with the requirement to

declare such changes in ownership interest

above or below legal or statutory thresholds

causes the stockholder to lose his voting rights at

the request of one or more stockholders who

hold a combined interest of at least 5% of the

capital stock or voting rights of the Company. 

It will be proposed to the shareholders Annual

Meeting to bring this threshold down to 2%.
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