Parent Company
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S.T.Dupont France S.A. reported net sales of €62.8 million for
fiscal 2002-2003, down 5.7%.

Sales generated by French operations, including exports,
came in at €11.6 million, accounting for 18.4% of total sales
versus 18.3% the previous year. Domestic sales and export
sales eased back 5.3% and 5.9% respectively year-on-year.
Full details of S.T.Dupont’s sales performance in and outside
France can be found in the Group management report.

In 2002-2003, the Company’s total investment outlay
amounted to €3.8 million, against €2.5 million in 2001-2002.

Expenditure on property, plant and equipment represented
€3 million. Manufacturing spending was €2.4 million and
distribution expenditure stood at €0.3 million.

Spending on intangible assets totaled €0.8 million, stemming
primarily from the purchase and implementation of new soft-
ware applications.

The Company reported an operating loss of €8.1 million
compared with operating income of €1.1 million for the year
to end-March 2002. Operating margin was a negative 12.6%
versus a positive 1.6% the previous year. This decrease was
chiefly attributable to a decline in net sales and royalties, as well
as to anegative currency effect, continued investment in devel-
oping the S.T.Dupont brand and distribution network, and addi-
tions to allowances for impairment in value of inventories.

Research and development costs stood at €2.1 million, on a par
with 2001-2002.

Interest income totaled €2.6 million. This amount roughly
breaks down as dividends received from subsidiaries in an
amount of €3.3 million and an allowance of €0.6 million
booked for impairment in value of shares in subsidiaries.

Net non-recurring expense was €0.4 million and broke down
as follows:
€0.7 million released from a reserve for claims and litigation
no longer required;
release of €0.2 million in reserves no longer required for con-
tingencies relating to contract terminations;
a €0.2 million addition to allowances to cover impairment in
value of assets;
a €1.3 million reserve booked to cover obligations relating to
agreements signed with employee representatives.
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Over 2002-2003, S.T.Dupont S.A. was able to use certain tax
loss carryforwards from prior years.

The Company recorded a net loss of €5.9 million for the
year ended March 31, 2003 compared with net income of
€3.4 million the previous year.

During fiscal 2002-2003, the Company carried out two changes
of accounting method in order to align the treatment of obliga-

tions relating to health insurance and seniority awards in the
parent company accounts and the consolidated financial
statements. The impact of these changes of method was a
€816 thousand net charge, including the €826 thousand
reserve booked in the opening balance sheet at April 1, 2002.

The application of CRC standard 00-06 relating to liabilities,
effective January 1, 2002 had no impact on the financial state-
ments of ST.Dupont S.A. for the year ended March 31, 2003.

At the Annual Shareholders’ Meeting of September 19, 2003, the Management Board will recommend that no dividend payout be made,
in view of the Company’s financial position and the need to continue to invest in developing the brand.

Dividends paid over the last three years were as follows:

Year ended Number of Net dividend Tax credit Gross dividend
shares per share per share per share
March 31, 2000 6,109,649 - - -
March 31, 2001 6,195,682 €0.10 €0.05 €0.15
March 31, 2002 6,226,182 €0.10 €0.05 €0.15

The key objective of the S.T.Dupont Group is to develop the brand. As soon as the Group achieves a certain level of profitability, it plans
to make a dividend payout, in line with the industry average.
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4. OWNERSHIP STRUCTURE
4.1 Capital stock

At March 31, 2003, S.T.Dupont’s capital stock was divided into 6,226,182 common shares with a par value of €1.6.

At the same date, the breakdown in ownership structure was as follows:

D and D International B.V.* 3,457,197 55.5 6,914,394 715
Members of the Supervisory Board 17,515 0.3 17,716 0.2
Publicly-owned stock 2,739,198 44.0 2,739,322 28.3
Treasury stock 12,272 0.2 0 0
Total 6,226,182 100.0 9,671,432 100.0

* D and D International B.V. is an investment holding company.

At March 31, 2002 the breakdown in ownership structure was as follows:

D and D International B.\V.* 3,457,197 55.5 6,914,392 715
Members of the Supervisory Board 7,515 0.1 7,716 0.1
Publicly-owned stock 2,749,413 44.2 2,749,537 28.4
Treasury stock 12,057 0.2 0 0
Total 6,226,182 100.0 9,671,645 100.0

* D and D International B.V. is an investment holding company.

Lastly, at March 31, 2001 the ownership structure was as follows:

D and D International B.V.* 3,457,197 55.8 6,914,392 71.6
Members of the Supervisory Board 7,514 0.1 7,716 0.1
Publicly-owned stock 2,718,884 43.9 2,718,884 28.3
Treasury stock 12,087 0.2 0 0
Total 6,195,682 100.0 9,640,992 100.0

* D and D International B.V. is an investment holding company.
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To the best of the Company’s knowledge, no other share-
holder owns 5% or more of the Company’s or Group’s capi-
tal and voting rights, directly or indirectly, or acting in concert.

On July 2, 2002, Compagnie financiere de Deauville (former-
ly TKL5) disclosed that it had decreased its interest in
S.T.Dupont to less than 5% of the capital. At that date it
owned 292,120 S.T.Dupont shares and voting rights, repre-
senting 4.69% of the 6,226,182 shares making up the
Company’s capital and 3.02% of the 9,671,432 voting rights
outstanding at March 31, 2003.

To the best of the Company’s knowledge, there were no other
significant changes in S.T.Dupont’s ownership structure dur-
ing 2002-2003.

However, on September 18, 2002, D and D International B.V.
signed a share pledge agreement under which it pledged the
3,457,197 shares it holds in S.T.Dupont (representing approx-
imately 55.5% of the capital and 71.5% of the voting rights)
in favor of “The HongKong and Shangai Banking Corporation
Limited”. This pledge was released on January 31, 2003.

The number of voting rights totaled 9,671,432 at March 31,
2003, of which D and D International B.V. owned 71.5%. The
total amount includes the 6,457,520 double voting rights
granted since December 6, 2000.

On May 19, 1999, S.T.Dupont S.A. issued 1,282,986 con-
vertible bonds for €12,598 thousand. D and D International
B.V. took up 57.43% of the total bond issue.

In its capacity as broker, Euroclear Bank SA disclosed on
October 18, 2002 that the bonds held on behalf of non-resi-
dent investors exceeded the 10% disclosure threshold. At that
date it held 154,132 bonds, representing 13.2% of the total
1,164,204 convertible bonds outstanding at March 31, 2003.
These bonds are convertible into 1,282,986 shares represent-
ing 12.01% of the capital.

To the best of the Company’s knowledge, there were no other
significant changes to S.T.Dupont’s convertible bond portfolio
in 2002-2003.

No bonds were converted during the period under review.

At end-March 2003, the face value of this convertible bond
issue payable at April 1, 2004 amounted to €11,991 thousand,
representing 1,164,204 bonds.

At March 31, 2003, the Company held 12,272 treasury
shares, acquired under an agreement aimed at stabilizing
share prices.

The terms and conditions of the agreement are detailed in
Note 8.2 to the financial statements of S.T.Dupont S.A.

On March 6, 1997, the Management Board granted
S.T.Dupont stock options to nine beneficiaries, as approved by
the Ordinary and Extraordinary Shareholders’ Meeting of
October 8, 1996. Two of the beneficiaries resigned from the
Group, reducing the total number to seven.

Under the March 6, 1997 plan, the four members of the
Management Board were granted 13,800 stock options.

No stock options were exercised in 2002-2003 and no stock
option plans were set up.

I
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In accordance with article L 225-102-1 of the French
Commercial Code (Code de Commerce), information is
presented below regarding principal data on human resources
and environmental issues relating to 2002-2003.

The human resources data have been extracted from the
corporate report for the calendar year 2002. These data
primarily concern the parent company, as the 14 subsidiaries
are exclusively involved in sales and marketing operations.

Number of employees

At December 31, 2002, the Group had 830 employees, of
whom 526 worked at the industrial center, 124 were based at
headquarters (including 29 persons assigned to sales outlets)
and 180 were in our subsidiaries.

In the twelve months to December 31, 2002, the parent
company hired 55 persons, mainly to replace people leaving
the Company and also to strengthen the sales staff for the
year-end holiday season. Over the same period, 49 people
left the Company. Of these, 26 came to the end of a fixed-
term contract and 8 persons had their employment contracts
terminated due to professional misconduct or grievances.

The Company did not encounter any particular difficulties
with recruitment in 2002.

There is generally only limited scope for using staff on fixed-
term contracts or temporary workers, because of the very
specific nature of our business. Payments made for these
employee services amounted to €1,539,000, roughly equal
to the amount for the previous year.

The average monthly number of temporary workers in 2002
came to 10.4.

At December 31, 2002, 25,340 extra annualized hours had
been recorded at the industrial center. This time will be recov-
ered or paid.

No downsizing plan is currently in effect.

Organization of work schedules

All subsidiaries comply with legislation on working hours in
each country. In France, as a result of an industrial agreement
on reducing the working week, manufacturing employees
work on the basis of 31.18 hours a week, other hon-mana-
gerial employees at the industrial center work 34.64 hours,
and non-managerial employees at headquarters work 35
hours. Managers work 215 days a year.

In France, 12% of the parent company's employees work on
a part-time basis, either 80% or 50% of a full-time schedule,
and 10% of employees participate in a job-sharing scheme.

The absenteeism rate for 2002 was 7.2%, on a par with that
of the previous year, and was primarily attributable to sick
leave and maternity leave (female workers account for more
than half of the headcount). At headquarters and in the sub-
sidiaries, the absenteeism rate was approximately 5%.

Compensation

S.T.Dupont S.A. applies a policy of equal opportunities for
men and women. This concerns hiring, promotion and comp-
ensation.

A report containing comparative data on male and female
employees in each unit is presented every year to the employee
representatives (Company Works Council).

The parent company's total payroll costs for the calendar year
2002 were up 2.9% in relation to 2001.

The average monthly compensation for the Company’s staff
in 2002 was €2,714, including the extra month’s salary paid
to employees.




MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE PARENT COMPANY FINANCIAL STATEMENTS

A three-year profit sharing agreement was signed in August
2002, based on three criteria:
the Company’s overall performance, measured according to
net income in terms of absolute value;
the Company’s overall profitability, measured in line with
the increase in gross margin;
the Company’s ability to finance its growth, measured
against the increase in cash flow.

Subsidiaries apply the same principles and rules as the parent
company with respect to compensation.

Employee relations

Each of S.T.Dupont’s labor organizations, including company
works councils, employee representatives and the Central
Works Council, carries out their functions and duties in
accordance with the relevant legislation and bylaws.

In the course of the year, four human resources agreements
were signed with employee representative organizations.
Three were Company-wide agreements, on wages, profit-
sharing and retirement, and the fourth was a plant-level
agreement on the organization of work schedules at the
Shipping Department.

Health and safety in the workplace

The Company has an especially proactive policy regarding
health and safety in the workplace, and is committed to
improving working conditions on an ongoing basis. The
Company's spending in this area for the year totaled
€1,172,000, which enabled its payroll tax rate to be kept at
the low level of 1.1%. For the industrial center, capital expen-
diture on safety came to €2,119 per person.

Training

Employee training is one of the key focuses of the Company's
human resources policy. It is aimed at maintaining and
expanding the knowledge base that keeps S.T.Dupont at the
forefront of change in our business. Total outlay in this area
represented 3.2% of payroll costs.

Hiring of disabled workers

The Company attaches a great deal of importance to providing
work opportunities for disabled persons and to finding
alternative employment for employees who become unable
to carry out their current duties.

The industrial center employs more disabled persons than
required by the minimum legal quota, and also outsources
some work to workshops employing persons with special
needs.

Employee benefits

For the 2002 calendar year, expenditure on employee bene-
fits, which include meals and transportation as well as health
insurance, supplementary pensions and death/disability insur-
ance, came to €1,216,000. Subsidies granted to the various
company works councils represented 1.25% of the
Company's total payroll costs.

Impact on employment in local communities

In addition to its regular contacts with local government
agencies, educational bodies and the Chamber of Commerce,
the industrial center plays an active role in promoting the
hiring of unemployed workers in its local area, through a
regional association for economic development and an
employers' organization.

The Faverges industrial center constantly takes steps to ensure
that it complies with the environmental standards set out in
its permit.

Water consumption, use of raw materials and energy,
including use of renewable energy sources, land use
conditions, environmentally hazardous releases to air,
water and soil, noise and odor emissions

One of the projects under review involves setting up an air/air
cooling system, to reduce water consumption by the work-
shop air conditioning system. The nearly finalized study
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shows that for an outlay of approximately €170,000 the
Company should be able to more than halve its consumption
of industrial process water.

The industrial center is run on the municipal heating system,
enabling significant energy savings.

As regards atmospheric emissions from grease-cutting facili-
ties, the Company continued to conduct studies and imple-
ment measures in 2002, in line with the three-year capital
expenditure plan. To date, emissions of volatile organic
compounds (VOCs) have been cut by more than one-third.
Further changes to grease-cutting processes and the replace-
ment of some equipment scheduled for fiscal 2003-2004
should lead to the near-elimination of this type of atmosph-
eric emission. This project involves a total investment of
€200,000.

There have been no reports of any noise or odor pollution
related to operations conducted at the industrial center.

Measures taken to limit impacts on ecological balances,
the natural environment and endangered fauna and flora

Discharges to water are periodically analyzed as part of the
monitoring of effluent from the surface treatment workshop.
This monitoring is carried out both in-house and by inde-
pendent laboratories certified by the regional environmental
agency (DRIRE). S.T.Dupont has implemented an action plan
aimed at restricting its discharge of industrial waste water into
the drainage system.

Evaluation of environmental performance and steps taken
towards certification in this area, to ensure compliance
with all environmental legislation and regulations
applicable to the Company

The necessary steps have been taken, with the implementa-
tion of strict procedures, particularly in the surface treatment
workshop that uses chemicals.

Measures taken to minimize the environmental impact
of the Company's operations

Total spending in this area amounted to approximately
€300,000 during the year, for the hauling and treatment of
industrial waste from the Faverges industrial site and for the
plan to reduce VOC emissions.

Further, approximately €25,000 have been dedicated to a
first stage of work designed to prevent accidental contamina-
tion due to substances such as rainwater or runoff water from
firefighting.

In-house departments in charge of environmental
management, employee training and information sessions;
resources allocated to minimizing environmental risks

For maximum efficiency, risk-prevention responsibilities at the
industrial center have been allocated to different departments
based on the type of risk involved. The Research and
Development laboratory is responsible for atmospheric emis-
sions and discharges to water, while matters related to manu-
facturing processes and equipment are handled by the
Methods and Manufacturing departments. Lastly, the Human
Resources Department is in charge of designing and present-
ing safety guidelines, as well as training.

A specific safety procedure is applied for the loading and
unloading of road transport vehicles.

Amount of insurance cover and reserves for environmental
contingencies and charges

An "Environmental impact" insurance policy guarantees the
Company against the consequences of any emission, disper-
sion, release or deposit of any solid, liquid or gas in the atmos-
phere, soil or water. The coverage limit is €4,573,470, with a
€15,244 deductible.

Amount of damages paid during the period as a result
of a court ruling on environmental issues and legal action

related to environmental damage claims

No damages were paid during the period.
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Supervisory Board

Walter Wuest, Chairman

Joined the Board on November 13, 1987. Elected Chairman
on October 8, 1996. Walter Wuest’s main directorships
outside S.T.Dupont are with the following companies:

C.J. Time, Light & Write Ltd, Carrera Time Ltd,
Castlereagh Ltd., Dickson Concepts (International) Ltd,
Dickson Concepts Ltd, Dickson Concepts (Retail) Ltd,
Dickson Concepts (Wholesale) Ltd, Dickson Licensing Ltd,
Dickson Trading, Inc., Dickson Trading (Taiwan)
Company Ltd, Polo Ralph Lauren (Hong Kong)

Company Ltd, Sealway Company Ltd, Bondwood
Investment Ltd, and D. Marketing Japan KK.

Charles Jayson, Vice-Chairman

Joined the Board on March 28, 2002. Charles Jayson
also holds the following directorships: Chairman

of Dickson North America, Inc., subsidiary of the Dickson
Concepts Group, Hong Kong, Chairman of Dickson
Trading (North America), Inc., Dickson Investment
(North America, Inc.), Vice-Chairman of Tommy Hilfiger
Handbags and Small Leather Goods, and Chief Executive
Officer of Dickson Transport (N.A.) Inc.

Joseph Wan
Joined the Board on May 27, 1999.
Joseph Wan is also a director of Harvey Nichols (London).

André Tissot-Dupont
Joined the Board on September 30, 1995.

Management Board

William Christie, President

Joined the Board on March 9, 1988.

Elected President on March 28, 1995. William Christie
is also Chairman of S.T.Dupont Inc., S.T.Dupont S.p.A.,
S.T.Dupont Ltd, S.T.Dupont S.A. (Switzerland).

He is a director of S.T.Dupont Japan K.K. and Orfarlabo,
and is permanent representative of S.T.Dupont

for S.T.D. Finance and S.T.Dupont Benelux.

Christian Gayot

Joined the Board on October 30, 1992.

Christian Gayot is also acting director of S.T.Dupont Benelux,
S.T.Dupont S.p.A., S.T.Dupont K.K. and Orfarlabo.

Catherine Leducq

Joined the Board on September 13, 1996.

Catherine Leducq is also a director of S.T.Dupont Benelux
and S.T.Dupont Ltd.

Anne Pecquet

Joined the Board on May 15, 1997.

Anne Pecquet is also a director of S.T.Dupont S.p.A. and
S.T.Dupont Inc.

Executive Committee
William Christie
Christian Gayot
Catherine Leducq

Anne Pecquet

Eric Sampré

Bernard Rony

Geoffroy Ebrard
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In 2002-2003, total remuneration of members of the
Management Board broke down as follows: €226,234 paid
to William Christie, €149,300 paid to Christian Gayot,
€152,770 paid to Anne Pecquet and €136,250 paid to
Catherine Py-Leducq.

Compensation in kind corresponding to a company car and
Corporate Officer’s liability insurance represented €19,569
for William Christie. Compensation in kind corresponding to a
company car represented €3,300 for Christian Gayot and
€3,300 for Anne Pecquet.

As approved by the Annual Shareholders’ Meeting of
September 11, 2002, attendance fees totaling €4,575 were
paid to André Tissot-Dupont in 2002-2003.

In the wake of the attacks of September 11", fiscal 2002-
2003 produced several unforeseeable events, including
currency fluctuation and war in Irag, that severely affected
the Company’s operations.

Since the end of March 2003, a new factor is currently
impacting sales in Asia, slowing down growth and adding to
the lack of visibility concerning the future. This factor is the
SARS epidemic. In addition, since the beginning of April,
unfavorable currency trends have been dragging down Group
profitability.

Unless there is a rapid turnaround in the current economic
context, fiscal 2003/2004 seems set to be just as difficult as
the previous year. The Euro, which has appreciated by 8%
versus the US dollar between end of February and mid-May
2003, remains concern. The significant drop in sales in the
first quarter in asia, due to the outbreak of SARS, will have a
significant impact on both sales and profitability in this impor-
tant region.
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—

In thousands of euros 12 months to March 31, 2003 March 31, 2002 March 31, 2001

Operating revenue

Net sales 62,819 66,660 63,226
Other operating revenue 11,754 9,964 12,423
Total operating revenue 74,573 76,624 75,649
Operating expense

Purchases and change in inventories (21,708) (21,928) (20,295)
Other purchases and external expenses (17,850) (16,263) (16,497)
Taxes other than on income (1,854) (2,104) (2,011)
Wages and payroll-based taxes (28,670) (26,089) (26,638)
Total depreciation, amortization and allowances (12,513) (9,091) (9,709)
Other expenses (39) (66) (139)
Total operating expense (82,634) (75,541) (75,289)
Operating income/(loss) (8,061) 1,083 360
Interest income 5,280 5,304 6,250
Interest expense (2,675) (3,329) (2,876)
Net interest income 2,605 1,975 3,374
Income before tax (5,456) 3,058 3,735
Non-recurring income 1,808 1,081 3,379
Non-recurring expense (2,256) (719) (4,072)
Net non-recurring income/(expense) (448) 362 (694)
Employee profit-sharing 0 0 0
Provision for income/(loss) taxes (19) 4) (90)
Net income/(loss) for the year (5,923) 3,416 3,131

The notes are an integral part of the financial statements.
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ASSETS

I. Non-current assets

Intangible assets (net) 9,149 (3,725) 5,424 5,403 5,559
Property, plant and equipment (net) 38,817 (29,228) 9,589 8,990 9,123
Investments and other non-current assets (net) 18,165 (6,789) 11,376 11,989 13,646
Total non-current assets 66,131 (39,742) 26,389 26,382 28,328
Il. Current assets
Inventories and work-in-progress (net) 25,019 (4,571) 20,448 19,397 17,369
Trade accounts receivable (net) 16,875 (2,948) 13,927 16,461 14,156
Other receivables (net) 3,163 (57) 3,106 2,796 3,372
Cash and marketable securities 1,547 (54) 1,493 4,058 3,988
Total current assets 46,604 (7,630) 38,974 42,712 38,884
Accruals 1,541 0) 1,541 1,465 1,771
Total assets 114,276 (47,372) 66,904 70,559 68,984

The notes are an integral part of the financial statements.
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In thousands of euros At March 31, 2003 At March 31, 2002 At March 31, 2001

IIl. Shareholder’s equity

Capital stock 9,962 9,962 9,913
Additional paid-in capital 1,019 1,019 757
Retained earnings 25,322 22,838 20,635
Net income/(loss) for the year (5,923) 3,416 3,131
Investment grants 7 14 22
Untaxed reserves 1,344 1,551 1,711
Total shareholders' equity 31,731 38,800 36,168
IV. Reserves for contingencies and charges 6,771 5,618 5,778
V. Long-term liabilities
Long-term debt 12,039 12,039 12,305
Total long-term liabilities 12,039 12,039 12,305
VI. Current liabilities
Short-term debt 1,407 1,538 1,667
Trade accounts payable 7,098 5,844 5,979
Accrued personnel costs and taxes other than on income 6,277 5,446 5,329
Other payables 1,547 1,240 1,631
Total current liabilities 16,329 14,068 14,606
Accruals 34 34 127
Total liabilities and shareholders’ equity 66,904 70,559 68,984

The notes are an integral part of the financial statements.
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In thousands of euros

12 months to

March 31, 2003

March 31, 2002

March 31, 2001

Cash flows from operating activities

Working capital provided by operations 451 8,332 6,477
Change in operating working capital requirement 2,305 (4,131) (2,339)
Net cash provided by operating activities 2,756 4,201 4,137
Il. Cash flows from investing activities
Additions to property, plant and equipment (3,009) (2,027) (2,474)
Additions to other non-current assets (771) (567) (769)
Cash used by investing activities (3,780) (2,594) (3,243)
Proceeds from disposals of property, plant and equipment 23 0 709
Proceeds from disposals of other non-current assets 27 137 671
Cash provided by investing activities 50 137 1,381
Net cash used by investing activities (3,730) (2,457) (1,862)
lll. Cash flows from financing activities
Repayments of borrowings (524) (713) (775)
Increase in borrowings 0 0 0
Change in bank overdrafts (132) 59 (6)
Dividends paid by S.T.Dupont S.A during the year (932) (928) 0
Net cash used by financing activities (1,588) (1,582) (781)
Change in cash and cash equivalents (2,562) 162 1,494
Cash and cash equivalents at beginning of year 4,200 4,038 2,544
Cash and cash equivalents at end of year 1,638 4,200 4,038

In thousands of euros

12 months to

March 31, 2003

March 31, 2002

March 31, 2001

Shareholders' equity at beginning of year 38,800 36,168 32,201
Dividends (932) (927) 0
Conversion of bonds 0 311 885
Net income/(loss) for the year (5,923) 3,416 3,131
Change in investment grants ) (8) (11)
Change in untaxed reserves (207) (160) (38)
Shareholders' equity at end of year 31,731 38,800 36,168

The notes are an integral part of the financial statements.
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In thousands of euros

At March 31, 2003 At March 31, 2002

Shares in subsidiaries and affiliates 18,102 18,102 18,102
Advances to subsidiaries and affiliates 0 26 157
Other investments and non-current assets 63 52 52
Total gross 18,165 18,180 18,311
Shares in subsidiaries and affiliates (6,789) (6,191) (4,665)
Advances to subsidiaries and affiliates 0 0 0
Other investments and non-current assets 0 0 0
Total allowances (6,789) (6,191) (4,665)
Shares in subsidiaries and affiliates 11,313 11,911 13,436
Advances to subsidiaries and affiliates 0 26 157
Other investments and non-current assets 63 52 52
Total net 11,376 11,989 13,646

Changes in advances to subsidiaries and affiliates totaled
€26 thousand, corresponding to repayments of loans,
including interest.

At March 31, 2003 allowances for impairment in value
of shares stood at €6,789 thousand, which breaks down as
follows: €2,292 thousand for STD Investment Pte Ltd,
€1,372 thousand for S.T.Dupont Inc., €513 thousand for S.T.
Dupont Benelux, €375 thousand for S.T.Dupont UK,
€157 thousand for S.T.Dupont Italy and €2,080 thousand for
S.T.Dupont Germany.

New allowances booked during the year amounted to
€598 thousand.

An agreement was signed with a stockbroker with a view to
stabilizing the performance and liquidity of S.T.Dupont shares,
subject to an overall limit of €305 thousand.

At March 31, 2003, the number of treasury shares held
under this agreement totaled 12,272, corresponding to
€92 thousand. An allowance was booked, to write down the
shares to market value for €54 thousand.

At March 31, 2001
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S.T.DUPONT S.A. SUBSIDIARIES AND AFFILIATES AT MARCH 31, 2003

| - Detailed information on subsidiaries and affiliates with book value in excess of 1% of S.T.Dupont S.A.’s capital stock.

1) Subsidiaries (over 50% — owned by S.T.Dupont S.A.)

S.T.Dupont SpA

ITALY — Milan EUR 104,000 EUR (144,840) 100% EUR 156,697

S.T.Dupont KK

JAPAN - Tokyo JPY 50,000,000 JPY 256,168,800 100% EUR 128,248

S.T.Dupont LTD

UNITED KINGDOM - Oxon GBP 300,000 GBP (320,544) 100% EUR 374,695

S.T.Dupont GmbH

GERMANY - Cologne EUR 102,300 EUR 495,916 100% EUR 2,080,148

S.T.Dupont Benelux

BELGIUM - Brussels EUR 513,000 EUR (1,249,691) 100% EUR 512,925

S.T.Dupont Marketing Ltd

HONG KONG - Kowloon HKD 12,780,000 HKD 67,211,458 100% EUR 9,892,848

S.T.D. Investment Pte Ltd SGD 3,834,884 SGD (4,794,175) 100% EUR 2,292,026

SINGAPORE - Singapore

S.T.Dupont Inc

USA - New York UsD 1,630,648 USD (1,521,151) 100% EUR 1,498,057

S.T.Dupont Distribution Pte Ltd

SINGAPORE - Singapore SGD 1,385,000 SGD (934,672) 100% EUR 347,187

S.T.Dupont Malaysia SDN BHD

MALAYSIA - Kuala Lumpur MYR 2 MYR 1,544,811 100% EUR 435,584
2) Affiliates (10% to 50% owned by S.T.Dupont S.A.).

Orfarlabo S.A.

SPAIN — Madrid EUR 522,219 EUR 1,539,216 33.33% EUR 327,461
Il - General information on other subsidiaries and affiliates not mentioned above

a) French subsidiaries - - - EUR 38,112

b) Foreign subsidiaries - - - EUR 17,620




SIMPLIFIED FINANCIAL STATEMENTS OF S.T.DUPONT S.A.

Net book Outstanding Guarantees 2002-2003 2002-2003 Dividends
value of loans and given by the net revenue net income/(loss) received
shares advances Company in local in local during

currency currency the period

- EUR 1,213,674 EUR 4,415,591 EUR 195,185 -

EUR 128,248 JPY 320,000,000 JPY 1,348,039,773 JPY 63,048,964 -
- GBP 864,713 GBP (71,417) -

- EUR 500,000 EUR 5,356,154 EUR (649,916) -

- EUR 123,947 EUR 2,057,065 EUR (297,664) -

EUR 9,892,848

HKD 126,041,896

HKD 18,517,897

HKD 23,000,000

HKD 12,000,000
TWD 50,000,000

SGD 5,262,609

SGD (820,925)

EUR 125,462 - - uUSD 52,812 -
EUR 347,187 - SGD 1,966,821 SGD 55,380 -
EUR 435,584 EUR 366,000 MYR 2,532,290 MYR 44,725 -
EUR 327,461 - EUR 4,966,742 EUR (29,748) -
EUR 38,112 - - - -
EUR 17,620 - - - CHF 500 000

e




SIMPLIFIED FINANCIAL STATEMENTS OF S.T.DUPONT S.A.

In thousands of euros 12 months to March 31, March 31, March 31, March 31, March 31,
2003 2002 2001 2000 1999
I. Capital at year-end
Capital stock 9,962 9,962 9,913 9,774 9,311
Number of shares outstanding:
- common shares 6,226,182 6,226,182 6,195,682 6,108,649 6,107,400
- preferred shares 0 0 0 0 0
Maximum number of shares to be issued:
- on conversion of bonds 1,164,204 1,164,204 1,194,704 1,281,737
- on exercise of warrants 0 0 0 0
Il. Results of operations
Net sales 62,819 66,660 63,226 57,731 49,909
Income before taxes, employee profit-sharing
depreciation, amortization and allowances 579 8,411 6,228 2,081 (8,076)
Corporate income tax 19 4 (90) 11 (864)
Employee profit-sharing 0 0 0 0 0
Depreciation, amortization and allowances 6,483 4,991 3,188 21 2,166
Net income/(loss) (5,923) 3,416 3,130 2,090 (9,377)
Dividends 0 932 928 0 0
I1l. Per share data (n euros)
Income after taxes and employee profit-sharing and
before depreciation, amortization and allowances 0.09 1.35 1.02 0.34 (1.18)
Net income/(loss) (0.95) 0.55 0.51 0.34 (1.54)
Net dividend 0 0.15 0.15 0 0
IV. Employee data
Average number of employees 648 642 639 646 728
Total payroll 19,584 18,022 17,904 18,960 18,386
Total benefits (Social Security, etc.) 9,086 8,066 8,733 8,526 8,199




AUDITORS’ REPORTS

Translated from the original French language report.
To the shareholders of S.T.Dupont S.A.,

In accordance with the terms of our appointment by the
Annual Shareholders’ Meeting, we hereby submit our report
for the year ended March 31, 2003, on:

our examination of the financial statements of S.T.Dupont

S.A., presented in euros, as attached to this report;

the specific procedures and information required by law.

These financial statements are the responsibility of the
Management Board. Our responsibility is to express an opin-
ion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of
our profession applicable in France. Those standards require
that we plan and perform our audit to obtain reasonable
assurance that the financial statements are free from material
misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the finan-
cial statements. An audit also includes assessing the account-
ing principles used and significant estimates made in the
preparation of the financial statements, as well as evaluating
the overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements present fairly, in all
material respects, the assets and liabilities and financial
position of the Company at March 31, 2003 and the results
of operations for the year then ended in accordance with
accounting principles generally accepted in France.

Notes 1.1 and 1.14 b) and c) to the financial statements
describe two changes in the method of accounting for post-
retirement health insurance expenses and benefit obligations
relating to long-service awards. This observation does not
affect the opinion expressed above.

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

We are satisfied that the information given in Management’s
discussion and analysis of the financial statements and the
documents sent to shareholders on the financial position and
financial statements is fairly stated and agrees with those
financial statements.

In accordance with legal requirements, we have also verified
that details of controlling and other interests acquired during
the year together with the identity of the principal shareholders
and crossholdings are disclosed in Management’s discussion
and analysis.

Paris, May 26, 2003

The Statutory Auditors
Members of Compagnie Régionale de Paris

Coopers & Lybrand Audit
Member of PricewaterhouseCoopers
represented by
Hervé Panthier

Ricol, Lasteyrie & Associés

represented by
Gilles de Courcel
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AUDITORS’ REPORTS

Translated from the original French language report.
To the shareholders of S.T.Dupont S.A.,

In our capacity as Statutory Auditors of S.T.Dupont S.A., we
present below our report on regulated agreements.

In application of Article L. 228-88 of the Commercial Code
we have been informed of an agreement authorized in
advance by the Supervisory Board.

Our responsibility does not include identifying any other
undisclosed agreements. We are required to report to
shareholders, based on the information provided, about the
main terms and conditions of the agreements that have been
disclosed to us, without commenting on their relevance or
substance. Under the provisions of Article 117 of the
March 23, 1967 decree, it is the responsibility of shareholders
to determine whether the agreements are appropriate and
should be approved.

We conducted our review in accordance with the standards of
our profession applicable in France. Those standards require
that we carry out the necessary procedures to verify the con-
sistency of the information disclosed to us with the
source documents.

1.1 Brand licensing agreement with S.T.Dupont K.K. (Japan).
During its February 6, 2003 meeting, the Supervisory Board
authorized the signing of a new license contract between
S.T.Dupont S.A. and S.T.Dupont K.K. (Japan) for the manu-
facturing and distribution of ready-to-wear goods. Under the
terms of this agreement, S.T.Dupont S.A. has entrusted to
S.T.Dupont K.K. (Japan) the manufacturing and distribution of
ready-to-wear goods for one year, effective February 1, 2003.
In return, S.T.Dupont K.K. (Japan) will pay royalties of 5% to
S.T.Dupont S.A. on sales carried out in Japan. This agreement,
which concerns William Christie and Christian Gayot — mem-
bers of the Management Board — had no impact on the
accounts for the year ended March 31, 2003.




AUDITORS’ REPORTS

In application of the decree of March 23, 1967, we were ad-
vised of the following agreements entered into in prior years
which remained in force during the year.

2.1. Conditional debt waiver agreement with S.T.Dupont
Benelux, forgiving total receivables of €870,221. This agree-
ment, dated May 10 and June 21, 1999, includes a clawback
clause applicable over a 5-year period.

2.2. Five-year €538 thousand loan granted to S.T.Dupont
Benelux on May 15, 1997 and repaid on June 18, 2002.
Interest on this loan was 0.20% above the 3-month Euribor.
Interest income from this loan for the year ended March 31,
2003, amounted to €161.

2.3. Service agreement between S.T.Dupont S.A. and
S.T.Dupont S.A. (Switzerland) concerning management of the
Swiss subsidiary’s brands portfolio in return for remuneration
representing salary costs plus 5%, in addition to brand man-
agement expenses. Income from this activity for the year
amounted to €9,925.

2.4. Brand licensing agreement signed on February 29, 1996
with S.T.Dupont K.K. (Japan), licensing the manufacture and
marketing of cuff links, tie pins and key rings in return for 6%
of the amounts billed. Income from this agreement for the
year came to €13,615.

2.5. Tax consolidation agreement with S.T.D. Finance.

Paris, May 26, 2003

The Statutory Auditors
Members of Compagnie Régionale de Paris

Coopers & Lybrand Audit
Member of PricewaterhouseCoopers
represented by
Hervé Panthier

Ricol, Lasteyrie & Associés

represented by
Gilles de Courcel
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AUDITORS’ REPORTS

Translated from the original French language report.
To the shareholders of S.T.Dupont S.A.,

In our capacity as Statutory Auditors of S.T.Dupont S.A. and
pursuant to the provisions of Article L. 225-137 of the
Commercial Code, we hereby present our report on the con-
ditions for determining the issue price of share equivalents not
carrying the same rights as existing shares, which may be
issued without preferential subscription rights under the
blanket authorization given to the Management Board at the
Extraordinary Shareholders' Meeting of September 11, 2002.

The Management Board is asking shareholders to confirm the
basis to be used to determine the issue price of any share
equivalents not carrying the same voting rights as existing
shares that may be issued without preferential subscription
rights, as follows:
the issue price of share equivalents (including share war-
rants issued on a stand alone basis) will be determined in
such a way that the sum of the proceeds received on issue
by the Company plus any additional proceeds received at a
later date, for each share issued immediately or at a later
date as a result of the issuance of share equivalents, is at
least equal to the average of the opening prices quoted for
S.T.Dupont shares on the Second Marché of Euronext Paris

S.A. or any regulated market substituted thereof, over ten
consecutive trading days selected from among the twenty
trading days preceding the opening date of the issue period
for the said share equivalents or warrants, as adjusted for
any difference in cum dividend dates.

We conducted our review in accordance with the profession-
al standards applicable in France. Those standards require that
we carry out the necessary procedures to review the methods
used for determining the issue price of shares and share
equivalents.

As the issue price has not been determined, we are not in a
position to comment on the final terms and conditions under
which these issues will be conducted, nor, in consequence, on
the proposed waivers of shareholders’ preferential rights to
subscribe for the issues concerned, the principle of which is in
keeping with the nature of the proposed operations.

In accordance with Article 155-2 of the March 23, 1967
decree, we will issue a supplementary report at the time of

each such issue conducted by the Management Board.

Paris, May 26, 2003

The Statutory Auditors
Members of Compagnie Régionale de Paris

Coopers & Lybrand Audit
Member of PricewaterhouseCoopers
represented by
Hervé Panthier

Ricol, Lasteyrie & Associés

represented by
Gilles de Courcel




AUDITORS’ REPORTS

Translated from the original French language report.
To the shareholders of S.T.Dupont S.A.,

In our capacity as Statutory Auditors of S.T.Dupont S.A. and
in accordance with the provisions of Article L. 225-209, para-
graph 4, of the Commercial Code relating to capital reduc-
tions, we hereby present our report on the reasons and terms
of the proposed capital reduction (thirteenth resolution).

We conducted our review in accordance with the profession-
al standards applicable in France. Those standards require that
we review the proposed capital reduction in order to ensure
whether the reasons and terms are fair.

This operation is connected with the proposed buyback by
the Company of its own shares up to a maximum limit of
10% of the capital stock, in accordance with Article
L. 225-209, paragraph 4, of the Commercial Code. This buy-
back authorization is submitted for approval at the Annual
Shareholders’ Meeting (tenth resolution) and would be valid
for a period of eighteen months.

The Management Board requests that you authorize it, for a
period of eighteen months, to reduce the Company’s capital
by means of the cancellation of shares acquired under the
buyback program, provided that the number of shares
canceled in any twenty-four month period does not exceed
10% of the capital.

We have no matters to report concerning the reasons for or
terms of the proposed reduction in capital stock, which
depends for its implementation on the Annual Shareholders’
Meeting approving the buyback of the Company’s shares.

Paris, May 26, 2003

The Statutory Auditors
Members of Compagnie Régionale de Paris

Coopers & Lybrand Audit
Member of PricewaterhouseCoopers
represented by
Hervé Panthier

Ricol, Lasteyrie & Associés

represented by
Gilles de Courcel

_
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MANAGEMENT BOARD REPORT TO THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

We have convened this Ordinary and Extraordinary
Shareholders’ Meeting in order to seek your approval of the
following resolutions:

In the first resolution, you are invited to approve the financial
statements of the Company for the 2002-2003 fiscal year and
the transactions reflected therein, including the expense
amounting to €34,247 that is not deductible from taxable
income under the provisions of Article 39-4 of the General
Tax Code. Given that the Group has tax loss carryforwards,
recognition of the abovementioned expense does not give
rise to a tax liability.

The financial situation and results of operations of the
Company and Group during the 2002-2003 fiscal year, as
well as the financial statements of the Company and the
information required under prevailing laws and regulations,
showing a net loss for the year of €5,922,820.16 are pres-
ented in the report concerning the business and results of the
Company during the 2002-2003 fiscal year.

In the second resolution, you are invited to approve the con-
solidated financial statements of the Group for the 2002-
2003 fiscal year, which show a consolidated loss after
minority interests of €5,333,548.

The consolidated financial statements are presented in the
report concerning the business and results of the Group dur-
ing the 2002-2003 fiscal year.

S.T.Dupont S.A. reported a net loss for the year of
€5,922,820.16.

In the third resolution, we propose that this amount be appro-
priated as follows:

(in euros)
(9,661,068.91)
(5,922,820.16)

(15,583,889.07)

Losses brought forward
Loss for the year
Accumulated deficit

As required by law, the Annual Shareholders’ Meeting notes
that dividends for the last three years were as follows:

Year Number of Net Tax credit Total
ended shares dividend per share  dividend
per share per share

03/31/00 6,108,649 - - -
03/31/01 6,195,682 €0.10 €0.05 €0.15
03/31/02 6,226,182 €0.10 €0.05 €0.15




MANAGEMENT BOARD REPORT TO THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS' MEETING

The new agreements entered into that are governed by
Articles L. 225-86 et seq. of the Commercial Code are sub-
mitted for your approval in the fourth resolution and are pre-
sented in the Statutory Auditors’ special report.

Shareholders are invited to renew, for a four-year term, the
terms of office of the following Supervisory Board members:
Walter Wuest, Chairman of the Supervisory Board
(fifth resolution);
Charles Jayson, Vice-Chairman of the Supervisory Board
(sixth resolution);
André Tissot-Dupont (seventh resolution)

Coopers & Lybrand Audit SARL, Statutory Auditors of
S.T.Dupont S.A., presented their reports before June 30, 2003
on the financial statements of S.T.Dupont for the year ended
March 31, 2003.

On June 30, 2003, Coopers & Lybrand Audit SARL merged
with PricewaterhouseCoopers Audit SA. Following this, Yves
Nicolas, Substitute Auditor of S.T.Dupont S.A., became
Statutory Auditor.

Yves Nicolas has resigned from his position as Statutory
Auditor effective as from the date of this Annual
Shareholders’ Meeting. Shareholders are invited to appoint as
his replacement PricewaterhouseCoopers Audit S.A., a French
“société anonyme” with a share capital of €1,255,230 whose

registered office is at 32 rue Guersant 75017 Paris, registered
with the Paris Companies Registry under number 672 006
483, as Statutory Auditor and Pierre Coll as Substitute Auditor
for the remainder of Yves Nicolas’ term of office, expiring at
the close of the Annual Shareholders’ Meeting called to
approve the financial statements for the year ending March
31, 2006.

In the ninth resolution, you are invited to set at €4,575 the
attendance fees awarded to the members of the Supervisory
Board for the current fiscal year.

The purpose of the tenth resolution is to authorize the
Management Board to buy back up to 10% of the
Company's shares on the open market. The maximum num-
ber of Company shares that may be held at any given time,
including existing treasury stock, may not exceed 10% of
capital stock, i.e. 662,618 shares based on capital stock as
placed on record by the Management Board on March 31,
2002. The Management Board may delegate this authority,
subject to compliance with the provisions of the law.

This authorization may be used for the following purposes: (i)
to optimize the management of the Company's assets and
liabilities and/or financial position; (ii) to buy and sell shares
based on market opportunities;(iii) to stabilize the share price
by trading against the market; (iv) to purchase shares for allo-
cation on exercise of stock options granted to all or some of
the employees or management of the Company and/or of
related companies within the meaning of Article L.225-180 of
the Commercial Code; (v) to make share awards to employees
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MANAGEMENT BOARD REPORT TO THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

by way of profit-sharing, or under a company or group sav-
ings plan, or a voluntary employee savings plan; (vi) to hold
the shares, or to sell or transfer them, in connection with
external growth operations or on redemption, conversion,
exchange or exercise of share equivalents, or in connection
with the Company's asset/liability or financial position man-
agement policy, or otherwise; or (vii) to reduce the
Company's capital stock by canceling all or some of the pur-
chased shares, provided that the Company has been specifi-
cally authorized to cancel shares in a separate resolution
adopted by shareholders in Extraordinary Shareholders'
Meeting.

The shares may be bought back and may be held, sold or
transferred in one or several transactions at any time, includ-
ing while a takeover bid is in progress, subject to compliance
with the applicable laws and regulations including COB
regulation 2002-04, by any method, on or off market. In
particular, this authorization may be used to carry out block
purchases or sales and the Company may also use warrants or
other share equivalents and financial instruments (except that
the Company may not purchase call options) under the
conditions laid down by the market authorities.

The maximum purchase price may not exceed €30 per share
and the minimum sale price may not be less than €2 per
share. These prices per share may be adjusted to take account
of dividends and other rights detached during the term of this
authorization, and of any operations affecting the Company’s
share capital and the par value of its shares. However, if all or
some of the shares were used for the purpose of stock-option
grants governed by Article L. 225-179 of the Commercial
Code, pursuant to the eighth resolution of the Extraordinary

Shareholders’ Meeting of September 14, 2001, or to make
stock awards governed by Article L.443-1 of the Labor Code,
pursuant to the fifteenth resolution of the Extraordinary
Shareholders’ Meeting of September 11, 2002, the sale price
of the shares would be determined in accordance with the
prevailing laws.

Taking into account the number of shares already held in
treasury stock, the maximum number of shares that may be
bought back under this authorization is 610,346.

Based on the maximum buyback price referred to above, the
total funds invested by the Company in share buybacks may
not exceed €18,310,380.

If granted, this authorization will be valid for a period of
18 months from the date of this Meeting, and will cancel and
replace that granted at the Extraordinary Shareholders’
Meeting of September 11, 2002.

The authorization granted at the previous Annual
Shareholders’ Meeting, held on September 11, 2002,
was used during the fiscal year ended March 31, 2003 for the
purpose of stabilizing the share price. As of March 31, 2003,
the Company held 12,272 common shares pursuant to the
authorization to trade in its own shares granted at the Annual
Shareholders’ Meeting of September 11, 2002.




MANAGEMENT BOARD REPORT TO THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS' MEETING

The purpose of the eleventh resolution is to confirm the
method to be used to set the issue price of any share equiva-
lents not carrying the same rights as existing shares, that may
be issued without preferential subscription rights.

At the Extraordinary Shareholders' Meeting of September 11,
2002 (tenth and eleventh resolutions), the Management
Board was given a 26-month blanket authorization to
increase the Company's capital stock by a maximum of
€9,200,000 by carrying out one or several issues of shares
and share equivalents without preferential subscription rights.
To comply with the law, the related resolutions stipulated
that, within the above limit:

issues of bonds with equity warrants could not have the

effect of increasing the capital by more than €7,600,000,

excluding premiums;

issues of stand alone warrants could not have the effect of

increasing the capital by more than €4,600,000, excluding

premiums.

The resolutions also stipulated that the Management Board
was not authorized to issue preferred stock, preferred non-
voting stock or preferred or ordinary investment certificates.

The blanket authorization could also be used during the
26-month period expiring on November 11, 2004, to carry
out a stock-for-stock tender offer, and during a period of one
year expiring on the date of this Annual Shareholders’
Meeting, while a takeover bid for the Company is in progress
(thirteenth and fourteenth resolutions).

To comply with Article L.225-137 of the Commercial Code
(which is incorporated by reference in the specific texts
applicable to the various share equivalents that may be
issued), the Management Board is asking shareholders to vote
a new resolution specifying the method to be used to set the
issue price of any share equivalents not carrying the same
rights as existing shares, that may be issued without
preferential subscription rights. By virtue of the provisions of
the above article of the Commercial Code, if no such
resolution is voted by shareholders, the authorization given to
the Management Board would become partially invalid
because it would not be possible to issue any share equiv-
alents without preferential subscription rights.

For this reason, we are asking shareholders to vote the
eleventh resolution, which confirms the method to be used to
set the issue price of the same share equivalents as were
authorized in 2002, in the case of an issue without preferen-
tial subscription rights. This method is as follows:
the issue price of share equivalents (including share war-
rants issued on a stand alone basis) will be determined in
such a way that the sum of the proceeds received on issue
by the Company plus any additional proceeds received at a
later date, for each share issued immediately or at a later
date as a result of the issuance of share equivalents, is at
least equal to the average of the opening prices quoted for
S.T. Dupont shares on the Second Marché of Euronext Paris
S.A. or any regulated market substituted therefor, over ten
consecutive trading days selected from among the twenty
trading days preceding the opening date of the issue period
for the said share equivalents or warrants, as adjusted for
any difference in cum dividend dates.
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MANAGEMENT BOARD REPORT TO THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

The Auditors’ special report issued in accordance with the above
article of the Commercial Code, provides additional information
about the method to be used to set the price of share equiva-
lents issued in application of the eleventh resolution.

The twelfth resolution tabled at the Extraordinary
Shareholders’ Meeting concerns the renewal of the auth-
orization to issue shares and share equivalents while a
takeover bid for the Company is in progress given to the
Management Board by the Extraordinary Shareholders’
Meeting of September 11, 2002.

In the fourteenth resolution of that meeting, the shareholders
authorized the Management Board (in accordance with
Article L.225-129 IV of the Commercial Code) to use all
the authorizations to increase the Company's capital stock
given by the Annual and Extraordinary Shareholders' Meeting
of September 11, 2002 while a takeover bid for the Company
is in progress. The authorization was given for a period
ending at the Annual Shareholders’ Meeting to be called to
approve the financial statements for the fiscal year ended
March 31, 2003.

As this authorization is about to expire, the Management
Board is asking shareholders to give it a new authorization to
use, while a takeover bid for the Company is in progress, all
the authorizations to issue shares and share equivalents given
in the tenth and eleventh resolutions of the above
Extraordinary Shareholders’ Meeting. These two resolutions
expire at the Annual Shareholders' Meeting to be called to
approve the financial statements for the fiscal year ending
March 31, 2004.

By virtue of the adoption of the tenth resolution, and as
required by Article L.225-209 of the Commercial Code,
shareholders are asked to authorize the Management Board
to reduce the Company's capital stock by canceling shares
purchased under the buyback program.

If granted, this authorization will be valid for a period of
18 months from the date of this Meeting.

You are invited to grant full powers to the Management
Board to carry out all legal publication formalities, and to the
bearer of an original, extract or certified true copy of the min-
utes of this Meeting to perform all formalities required by law.

In conclusion, we would like to ask you to adopt the various
resolutions submitted at this Meeting.

The Management Board




RESOLUTIONS — ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board, the report of the Supervisory Board
and the Statutory Auditors’ general report, approves the
financial statements for the year ended March 31, 2003, as
presented, together with the transactions reflected therein
and summarized in the above-mentioned reports, which show
a net loss of €5,922,820.16 euros. The Meeting specifically
approves the expense of €34,247 that is not deductible from
taxable income under the provisions of Article 39-4 of the
General Tax Code. Given that the Group has tax loss carry-
forwards, recognition of the above-mentioned expense does
not give rise to a tax liability.

All of the members of the Management Board and the
Supervisory Board, and the Statutory Auditors are therefore
given discharge for the performance of their functions during
the year ended March 31, 2003.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board, the report of the Supervisory Board
and the Statutory Auditors’ general report, approves the
consolidated financial statements for the year ended March 31,

2003, as presented, together with the transactions reflected
therein and summarized in the above-mentioned reports, which
show a consolidated net loss of €5,333,548 for the Group.

All of the members of the Management Board and the
Supervisory Board, and the Statutory Auditors are therefore
given discharge for the performance of their functions during
the year ended March 31, 2003.

The Shareholders’ Meeting, voting in accordance with the quo-
rum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of the
Management Board placing on record a net loss of
€5,922,820.16, resolves to appropriate this amount as follows:

(in euros)
(9,661,068.91)
(5,922,820.16)

(15,583,889.07)

Losses brought forward
Net loss for the year
Accumulated deficit

As required by law, the Annual Shareholders’ Meeting notes
that dividends for the last three years were as follows:

Year Number Net Tax Total
ended of shares dividend credit dividend
per share  per share per share

03/31/00 6,108,649 - - -
03/31/01 6,195,682 €0.10 €0.05 €0.15
03/31/02 6,226,182 €0.10 €0.05 €0.15

_
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RESOLUTIONS — ORDINARY AND EXTRAORDINARY SHAREHOLDERS” MEETING

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the Statutory
Auditors’ special report, expressly approves all of the agreements
entered into that are governed by Article L. 225-86 of the
Commercial Code and are presented in the Statutory
Auditors’ special report

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board, renews the term of office of
Walter Wuest for a period of four years ending at the close of
the Shareholders' Meeting which will vote on the accounts of
the financial year ending March 31, 2007.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board, renews the term of office of
Charles Jayson for a period of four years ending at the close
of the Shareholders' Meeting which will vote on the accounts
of the financial year ending March 31, 2007.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of

the Management Board, renews the term of office of
André Tissot-Dupont for a period of four years ending at the
close of the Shareholders' Meeting which will vote on the
accounts of the financial year ending March 31, 2007.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board:
notes that Yves Nicolas has resigned from his position as
Statutory Auditor further to the merger between Coopers &
Lybrand Audit SARL and PricewaterhouseCoopers Audit S.A.;
appoints PricewaterhouseCoopers Audit S.A. — a Société
Anonyme with a share capital of €1,255,230 whose regis-
tered office is at 32 rue Guersant 75017 Paris, registered
with the Paris Companies Registry under number 672 006 483
— as Statutory Auditor and Pierre Coll as Substitute Auditor,
for the remainder of Yves Nicolas’ term of office, expiring at
the close of the Annual Shareholders’ Meeting called to
approve the financial statements for the year ending
March 31, 2006.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, sets at €4,575 the attendance fees
awarded to the members of the Supervisory Board for the
current fiscal year.




RESOLUTIONS — ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, and having considered the report of
the Management Board and the details provided in the infor-
mation memorandum approved by the Commission des

Opérations de Bourse, authorizes the Management Board, in

accordance with Articles L. 225-209 et seq. of the Commercial

Code, to buy back the Company’s shares up to a maximum

limit of 10% of the capital stock as placed on record by the

Management Board as of March 31, 2003, representing

622,618 shares in total. In accordance with article L.225-210

of the Commercial Code, the maximum number of Company

shares that may be held at any given time, including existing
treasury stock, may not exceed 10% of capital stock.

This authorization may be used for the following purposes:
the optimum management of the Company’s financial
position and assets and liabilities;
the purchase and sale of shares as dictated by conditions on
the open market;
the purchase and sale of shares to stabilize the Company’s
share price;
stock-option grants to the employees or management of
the Company and/or the Group, including on a selective
basis;
share awards to employees by way of profit-sharing, or
under a company or group savings plan, or a voluntary
employee savings plan;
the holding, sale and, generally, the transfer of shares by
way of exchange or remittance, in particular, in connection
with external growth transactions, or with the issuance of
shares and share equivalents with the aim of optimizing
the management of the Company’s financial position and
assets and liabilities or the issuance of share equivalents,
in particular in connection with the management of
the Company’s financial position and assets and liabilities;
the reduction of the Company’s capital by means of
the cancellation of shares, subject to prior approval by
the Extraordinary Shareholders’ Meeting.

The purposes set out above are presented in decreasing order
of importance, without prejudice to the effective order of the
use of the buy back authorization which will depend on the
Company’s requirements and opportunities.

The Shareholders’ Meeting resolves that:

the purchase, holding, sale or transfer of the Company’s
shares may be carried out at any time and on one or
several occasions, where applicable, and, if necessary,
during public offers, subject to compliance with the applic-
able laws and regulations including COB regulation 2002-04
and by any method on or off the open market, and, in par-
ticular, by means of a block purchase or sale, or derivative
instruments and equity warrants (except that the Company
may not purchase call options), subject to the conditions laid
down by the market authorities;

the maximum purchase price may not exceed €30 per share
and the minimum sale price may not be less than €2 per
share. These prices per share may be adjusted to take
account of dividends and other rights detached during the
term of this authorization, and of any operations affecting
the Company’s capital and the par value of its shares.
However, if all or some of the repurchased shares were used
for the purpose of stock-option grants, as permitted under
Article L. 225-179 of the Commercial Code, pursuant to the
eighth resolution of the Extraordinary Shareholders’ Meeting
of September 14, 2001, or to make stock awards governed
by Article L. 443-1 of the Labor Code, pursuant to the fif-
teenth resolution of the Extraordinary Shareholders’ Meeting
of September 11, 2002, the sale price would be determined
in accordance with the prevailing laws.

In the light of the number of shares held by the Company as
treasury stock, the maximum number of shares that may be
bought back is 610,346.

The total funds invested by the Company in share buybacks
may not exceed €18,310,380.

To this end, the Shareholders’ Meeting grants full powers to
the Management Board, including the power to delegate its
authority in accordance with the law, to place any and all buy
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RESOLUTIONS — ORDINARY AND EXTRAORDINARY SHAREHOLDERS” MEETING

and sell orders, enter into any and all agreements, including
to purchase and sell derivatives, subject to the limitations set
out in this authorization, and taking care not to increase the
volatility of the share in accordance with the recommend-
ations of the stock market authorities; to prepare any and all
necessary documentation and information including the infor-
mation memorandum, perform any and all formalities and
disclosure obligations vis-a-vis all bodies — in particular, the
provision of information to the Commission des Opérations
de Bourse and the Conseil des Marchés Financiers concern-
ing operations carried out pursuant to this authorization — and
generally do whatever is necessary.

This authorization is valid for a period of 18 months from the
date of this Meeting or up to the date of its renewal by the
Annual Shareholders’ Meeting, whichever is earlier, and can-
cels and replaces that granted at the Annual Shareholders’
Meeting of September 11, 2002.

The Management Board will inform the Annual Shareholders’
Meeting of operations carried out pursuant to this authoriza-
tion, in particular, with respect to the purchase, transfer, sale
or cancellation of shares.

Voting in accordance with the quorum and majority require-
ments applicable to Extraordinary Shareholders’ Meetings, and
having considered the report of the Management Board and
the Statutory Auditors’ special report, as well as the 26-month
blanket authorization granted to the Management Board in the
eleventh resolution of the Extraordinary Shareholders’ Meeting

of September 11, 2002 to increase the Company’s capital stock
by a maximum of €9,200,000 by carrying out one or several
issues of shares and share equivalents (including equity war-
rants) without preferential subscription rights, subject to the
following conditions:
issues of bonds with equity warrants could not have the
effect of increasing the capital by more than €7,600,000
excluding premiums;
issues of stand alone warrants could not have the effect of
increasing the capital by more than €4,600,00 excluding pre-
miums;
the Management Board was not authorized to issue preferred
stock, preferred non-voting stock or preferred or ordinary
investment certificates;

and having noted that these authorizations were not used
before the date of this Meeting, as described in the report of
the Management Board, the Shareholders’ Meeting resolves —
in accordance with article L. 225-137 of the Commercial Code —
to confirm the method to be used (as specified at the
September 11, 2002 Meeting) to set the issue price of any
share equivalents not carrying the same rights as existing
shares, that may be issued without preferential subscription
rights. This method is as follows:
the issue price of share equivalents (including share warrants
issued on a stand alone basis) will be determined in such a
way that the sum of the proceeds received on issue by the
Company plus any additional proceeds received at a later
date, for each share issued immediately or at a later date as a
result of the issuance of share equivalents, is at least equal to
the average of the opening prices quoted for S.T. Dupont
shares on the Second Marché of Euronext Paris S.A. or any
regulated market substituted therefor, over ten consecutive
trading days selected from among the twenty trading days
preceding the opening date of the issue period for the said
share equivalents or warrants, as adjusted for any difference
in cum dividend dates.
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Voting in accordance with the quorum and majority require-
ments applicable to an Extraordinary Shareholders’ Meeting
and having considered the report of the Management Board,
in accordance with article L. 225-129 para. IV of the
Commercial Code, the Shareholders’ Meeting:
terminates the authorization granted to the Management
Board in the fourteenth resolution of the Extraordinary
Shareholders’ Meeting of September 11, 2002 to use all the
authorizations to increase the Company’s capital stock given
by the Annual and Extraordinary Shareholders’ Meeting of
September 11, 2002 while a takeover bid for the Company
is in progress;
resolves that all of the authorizations to issue shares and
share equivalents given by the Annual and Extraordinary
Shareholders’ Meeting of September 11, 2002 to the
Management Board or any duly authorized representative
thereof, may be used while a takeover bid for the Company
is in progress. This authorization will expire at the Annual
Shareholders’ Meeting to be called to approve the financial
statements for the fiscal year ended March 31, 2004.

The Shareholders’ Meeting, voting in accordance with the
quorum and majority requirements applicable to an
Extraordinary Shareholders’ Meeting, having considered the
report of the Management Board and the Statutory Auditors’
special report:
terminates that authorization given to the Management
Board in the sixteenth resolution of the Extraordinary
Shareholders’ Meeting of September 11, 2002 to reduce the
Company’s capital stock by canceling shares purchased
under the buyback program authorized in the ninth resolu-
tion of the Annual and Extraordinary Shareholders’ Meeting
of September 11, 2002;

resolves, in accordance with article L. 225-209 of the
Commercial Code to authorize the Management Board, or
any duly authorized representative thereof, to reduce the
Company’s capital stock by canceling shares purchased
under the buyback program authorized in the tenth resolu-
tion set out above, provided that shares canceled in any
24-month period do not represent over 10% of the
Company’s capital stock. Any difference between the pur-
chase price of canceled shares and their par value shall be
recorded under additional paid capital.

resolves to grant full powers to the Management Board,
subject to the conditions set out above, to set the terms and
conditions of the capital reductions concerned, to place on
record the new amount of capital and amend the
Company’s bylaws accordingly, and, more generally, to
carry out all formalities which it may deem necessary.

This authorization is given for a period of 18 months as from
the date of this Meeting.

The Shareholders’ Meeting grants full powers to the
Management Board to carry out all legal publication formalities,
and to the bearer of an original, extract or certified true copy
of the minutes of this Meeting to perform all formalities
required by law.
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