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Base Prospectus dated 27 November 2013  

 

THIS DOCUMENT IS A FREE TRANSLATION OF THE FRENCH LANGUAGE "PROSPECTUS DE BASE" 

DATED 27 NOVEMBER 2013 PREPARED BY THE  POLYNÉSIE FRANÇAISE. IN THE EVENT OF ANY 

AMBIGUITY OR CONFLICT BETWEEN CORRESPONDING STATEMENTS OR OTHER ITEMS 

CONTAINED IN THESE DOCUMENTS, THE RELEVANT STATEMENTS OR ITEMS OF THE FRENCH 

LANGUAGE "PROSPECTUS DE BASE" SHALL PREVAIL. 

 

 

 

 

 
Polynésie Française 

 

Euro Medium Term Note Programme 

Euro 200,000,000  
 
 

The Polynésie Française (the Issuer or the Polynésie Française) may, at any time, under the Euro Medium Term Note Programme (the Programme) 

which is subject to the present base prospectus (the Base Prospectus) and in compliance with applicable legislations, regulations and directives, issue 
debt notes (the Notes). The aggregate nominal amount of Notes outstanding shall not, at any time, exceed Euro 200,000,000 (or the equivalent of such 

amount in any other currency, determined on the issue date). 

Application may, under certain circumstances be made for Notes to be admitted to trading on Euronext Paris (Euronext Paris). Euronext Paris is a 
regulated market as defined in Directive 2004/39/EC dated 21 April 2004 as amended (a Regulated Market). Notes may also be admitted to trading 

on another Regulated Market of a member state of the European Economic Area (EEA) or on a non-regulated market or not admitted to trading on 

any market. The final terms prepared for an issue of Notes (the Final Terms), based on the form set out in the Base Prospectus, shall specify whether 
or not such Notes shall be admitted to trading on a regulated market and shall list, if applicable, the relevant Regulated Market(s). The Notes admitted 

to trading on a Regulated Market shall have a nominal amount, specified in the Final Terms, greater or equal to euro 100,000 (or its equivalent in any 

other currency) or any other greater amount which could be authorised or requested by any relevant competent authority or any applicable legislation 
or regulation. This Base Prospectus has been submitted for the approval of the Autorité des marchés financiers (AMF ) which has granted it visa 

No. 13-639 on 27 November 2013. 

The Notes may be issued in dematerialised form (Dematerialised Notes) or materialised form (Materialised Notes), as more fully described in the 
Base Prospectus. Dematerialised Notes will be entered in an account in accordance with Articles L. 211-3 and  seq. of the French Financial and 

Monetary Code (Code monétaire et financier). No physical document of title shall be issued in respect of Dematerialised Notes. 

Dematerialised Notes may be issued, at the option of the Issuer, either (a) in bearer form, inscribed on their date of issue in the books of Euroclear 
France (acting as central depositary), which shall credit the accounts of the Account Holders (as defined in ñTerms of the Notes - Form, 

denomination, title, redenomination and consolidationò) including Euroclear Bank S.A./N.V. (Euroclear) and the depositary bank for Clearstream 

Banking, société anonyme (Clearstream, Luxembourg) or (b) in registered form and, in such case, at the option of the relevant Noteholder (as 
defined in ñTerms of the Notes - Form, denomination, title, redenomination and consolidationò), either in pure registered form (au nominatif pur), in 

which case they shall be entered in an account maintained by the Issuer or any registration agent (as specified in the applicable Final Terms) on behalf 

of the Issuer, or in administered registered form (au nominatif administré), in which case they shall be entered in the accounts of the Account Holder 
nominated by the relevant Noteholder. 

Materialised Notes shall be issued in bearer form only and may only be issued outside France. A temporary global certificate in bearer form without 
interest coupons attached (Temporary Global Certificate ) shall be issued initially in respect of the Materialised Notes. Such Temporary Global 

Certificate shall subsequently be exchanged for Materialised Notes represented by physical notes (Physical Notes) together with, if applicable, 

interest coupons, on a date falling at the earliest approximately 40 days after the issue date of the Notes (unless postponed, as described in the section 
ñTemporary Global Certificates in respect of Materialised Notesò) upon certification that the Notes are not being held by U.S. Persons in accordance 

with U.S. Treasury regulations, as more fully described in the Base Prospectus. The Temporary Global Certificates shall be deposited (a) in the case 

of a Tranche (as defined in the section ñGeneral Description of the Programmeò) intended to be cleared through Euroclear and/or Clearstream, 
Luxembourg, on the issue date with a common depositary on behalf of Euroclear and Clearstream, Luxembourg, or (b) in the case of a Tranche 

intended to be cleared through a clearing system other than, or in addition to, Euroclear and/or Clearstream, Luxembourg or delivered outside any 

clearing system, in the manner agreed between the Issuer and the relevant Dealer (as defined below). 
The Issuer has been attributed a BB+ rating by Standard & Poorôs Credit Market Services France S.A.S. (ñS&Pò), dated 15 November 2013. The 

Programme has been attributed a BB+ rating by S&P. Notes issued under the Programme may or may not be attributed a rating. The rating attributed 

to the Notes, if any, shall be specified in the applicable Final Terms. The rating of the Notes may not necessarily be the same as that of the 
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Programme. A rating is not a recommendation to buy, sell or hold Notes and may be suspended, amended or withdrawn at any time by the relevant 

rating agency. On the date of the Base Prospectus, Standard & Poorôs Credit Market Services France S.A.S.  is a rating agency established in the 

European Union and registered in accordance with Regulation (EC) No. 1060/2009 of the European Parliament and Council of 16 September 2009 

relating to credit rating agencies as amended (the ANC Regulation) and is included on the list of rating agencies published on the European Financial 

Markets Authority website (www.esma.europa.eu/page/List-registered-and-certified-CRAs) in accordance with the ANC Regulation. 

Investors should be aware of the risks described in the section ñRisk factorsò before making any decision to invest in Notes issued under this 

Programme. 

The Base Prospectus, any supplement thereto and, so long as any Notes are admitted to trading on a Regulated Market in accordance with directive 
2003/71/CE as amended by directive 2010/73/EU (the Prospectus Directive), the applicable Final Terms shall be published on the websites of (a) the 

AMF (www.amf-france.org) and (b) the Issuer (www.presidence.pf et www.lexpol.pf) and shall be available for inspection and obtaining copies, free of 

charge, during normal office hours, on any day (except on Saturdays, Sundays and public holidays) at the offices of the Fiscal Agent or the Paying 
Agents. 

 

Arranger 

HSBC 

 

Dealers 

 CRÉDIT AGRICOLE CIB  
                 HSBC 

 
     NATIXIS     

 
                   SOCIETE GENERALE CORPORATE  

                    AND INVESTMENT BANKING  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

www.esma.europa.eu/page/List-registered-and-certified-CRAs
http://www.amf-france.org/
http://www.presidence.pf/
http://www.lexpol.pf/
http://www.lexpol.pf/


 

 

  

0013112-0000262 PA:11653957.2 3  

 

 

This Base Prospectus (together with any supplement thereto) constitutes a base prospectus for the 

purposes of Article 5.4 of Prospectus Directive containing all relevant information on the Issuer to 

enable investors to make an informed assessment of the assets, business, financial position, results and 

prospects of the Issuer as well as of the rights attached to the Notes. Each Tranche (as defined in 

ñGeneral Description of the Programmeò) of Notes shall be issued in accordance with the provisions 

set forth in the ñTerms of the Notesò of this Base Prospectus, as completed by the provisions of the 

applicable Final Terms agreed between the Issuer and the relevant Dealers (as defined in ñGeneral 

Description of the Programmeò) at the time of issue of such Tranche. The Base Prospectus (together 

with  any supplement thereto) combined with the Final Terms shall constitute a prospectus for the 

purposes of Article 5.1 of the Prospectus Directive. 

The Issuer, having taken all reasonable care to ensure that such is the case, confirms that the 

information contained in this Base Prospectus is, to its knowledge, in accordance with the facts and 

contains no omission likely to affect its import. The Issuer accepts responsibility for the information 

contained in it . 

In connection with the issue or sale of any Notes, no person has been authorised to provide any 

information or make any representation other than as set forth in this Base Prospectus. Otherwise, no 

such information or representation may be treated as having been authorised by the Issuer, the 

Arranger or  any of the Dealers. Neither the delivery of this Base Prospectus nor any sale made on the 

basis of this document shall imply that there has been no adverse change in the situation, in particular 

the financial situation, of the Issuer since the date of this document or since the date of the most recent 

supplement to this prospectus, or that any other information provided in connection with this 

Programme is accurate on any date subsequent to the date on which it was provided or, if different, 

the date indicated on the document containing such information. 

The distribution of this Base Prospectus and the offering or sale of any Notes may be restricted by law 

in certain countries. Neither the Issuer nor the Dealers give any warranty that this Base Prospectus 

shall be distributed in accordance with the law, or that the Notes shall be offered in accordance with the 

law, in compliance with any applicable registration or any other requirement in any jurisdiction or 

pursuant to any available exemption and they shall not be held liable for having facilitated any such 

distribution or offering. In particular, neither the Issuer nor the Dealers have taken any action with a 

view to distributing this Base Prospectus in any jurisdiction where action for such purpose is required. 

Accordingly, Notes may not be offered or sold, directly or indirectly, and neither this Base Prospectus 

nor any other material offering may be distributed or published in any jurisdiction, except in 

compliance with all applicable laws and regulations. Persons into whose possession this Base 

Prospectus or any Notes may fall must inform themselves about and comply with such restrictions 

concerning the distribution of this Base Prospectus and the offering and sale of Notes. In particular, 

there are restrictions on the distribution of this Base Prospectus and the offering and sale of Notes in 

the United States of America, Japan and the European Economic Area (notably in France, Italy and the 

United Kingdom). 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as 

amended (the ñUS Securities Actò) or with any securities regulatory authority in any state or other 

jurisdiction of the United States of America and the Notes may include Materialised Notes in bearer 

form subject to US tax law requirements. Subject to certain exceptions, Notes may not be offered, sold 

or, in the case of Materialised Notes in bearer form, delivered in the United States of America or to, or 

on behalf of or for the benefit of, U.S. Persons as defined in Regulation S of the US Securities Act 

(ñRegulation Sò) or, in the case of certain Materialised Notes in bearer form, in the U.S. Internal 

Revenue Code of 1986, as amended (U.S. Internal Revenue Code of 1986) and regulations thereunder. 

Notes shall be offered and sold outside the United States of America to non-US Persons in accordance 

with Regulation S. 
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The section ñSubscription and Saleò of this Base Prospectus contains a description of certain 

restrictions applicable to the offering, sale and transfer of Notes and distribution of this Base 

Prospectus. 

This Base Prospectus constitutes neither an invitation nor an offer by or on behalf of the Issuer, the 

Dealers or the Arranger to subscribe for or purchase Notes. 

Neither the Dealers nor the Issuer makes any representation to any prospective investor in the Notes 

as to the lawfulness of their investment under applicable laws. Any prospective investor in the Notes 

must be capable of assuming the economic risks that its investment in the Notes impl ies for an 

unlimited period of time. 

Neither the Arranger nor any of the Dealers has verified the information contained in this Base 

Prospectus. Neither the Arranger nor any of the Dealers makes any express or implied representation, or 

accepts any liability, as to the accuracy or completeness of any information contained in this Base 

Prospectus. The Base Prospectus is not intended to provide the basis of any credit or other evaluation and 

must not be treated as a recommendation by the Issuer, the Arranger or any of the Dealers to any 

recipients of this Base Prospectus to buy Notes. Each prospective investor in Notes must make his own 

assessment of the relevance of the information contained in this Base Prospectus and his decision to 

purchase Notes must be based on such research as he considers necessary. Neither the Arranger nor any 

of the Dealers undertake to review the financial situation or affairs of the Issuer during the life of this 

Base Prospectus, nor undertake to pass on to any investor or prospective investor any information of 

which they become aware. 

In connection with the issue of each Tranche, one of the Dealers may act as stabilisation manager (the 

ñStabilisation Managerò). The entity acting as Stabilisation Manager shall be specified in the applicable 

Final Terms. For the purposes of an issue, the Stabilisation Manager (or any person acting on behalf of 

the Stabilisation Manager) may over-allot Notes or take action with a view to supporting the market 

price of the Notes at a level higher than that which might otherwise prevail in the absence of such 

action. However, there is no assurance that the Stabilisation Manager (or any person acting on behalf of 

the Stabilisation Manager) will undertake such Stabilisation Measures. Such Stabilisation Measures 

may only commence after the date on which the final terms of the issue have been made public and, 

once commenced, may be terminated at any time and must end no later than the earlier of the 

following two dates: (a) 30 days after the issue date of the relevant Tranche and (b) 60 days after the 

date of allotment of the Notes of the relevant Tranche. Any Stabilisation Measures taken must comply 

with all applicable laws and regulations. 

In this Base Prospectus, unless otherwise provided or the context requires otherwise, any reference to 

ñúò, ñEuroò, ñEURò and ñeuroò refers to the lawful currency in the Member States of the European 

Union that have adopted the single currency introduced in accordance with the Treaty establishing the 

European Economic Community. 
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GENERAL DESCRIPTION OF TH E PROGRAMME  

The following general description must be read with all the information setup in this Base Prospectus. The 

Notes shall be issued pursuant to the terms agreed between the Issuer and the relevant Dealer(s) and shall 

be governed by the Terms specified in pages 21 to 47  of the Base Prospectus. 

Terms and expressions defined in the section ñTerms of the Notesò hereafter shall have the same meaning in 

this general description of the programme.  

 

Issuer: The Polynésie Française. 

Description of the 

Programme: 

 

Euro Medium Term Note Programme (the Programme). 

 The Notes will constitute obligations under French Law.  

Arranger:  HSBC France. 

Dealers: Crédit Agricole Corporate and Investment Bank 

HSBC France 

Natixis 

Société Générale 

 The Issuer may, at any time, revoke any Dealer under the Programme, or 

appoint supplement Dealers either for one or several Tranches, or for the 

Programme as a whole. Any reference made in this Base Prospectus to the 

Permanent Dealers refers to persons named above as Dealers and to any 

other person who would have been appointed as a Dealer for the 

Programme as a whole (and who would have not been revoked) and any 

reference made to Dealers refers to any Permanent Dealer and any other 

person named as Dealer for one or several Tranches.  

Fiscal Agent and Principal 

Paying Agent: BNP Paribas Securities Services. 

Calculation Agent: Unless otherwise stipulated in the applicable Final Terms, BNP Paribas 

Securities Services. 

Maximum Amount of the 

Programme:  

The aggregate nominal amount of the Notes outstanding shall not, at any 

time, exceed euros 200,000,000 (or the equivalent of this amount in any 

other currency, calculated at the issue date).  

Issuance method:  The Notes shall be issued under syndicated or non-syndicated issues.  

 The Notes shall be issued by series (each a Series), at same or different 

issue dates, and shall be governed (except for the first interest payment) by 

identical terms, the Notes of each Series being fungible amongst 

themselves.  Each Series may be issued by tranches (each a Tranche), 

having same or different issue dates. The specific terms of each Tranche 

shall be set up in the applicable final terms (the Final Terms) 

supplementing this Base Prospectus.  
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Maturities:  Subject to compliance with all applicable legislations, regulations and 

directives, the Notes shall have a minimum maturity of one month and a 

maximum maturity of 30 years from the initial issue date as specified in 

the applicable Final Terms.  

Currencies: Subject to compliance with all applicable legislations, regulations and 

directives, the Notes may be issued in euros and in any other currency 

which would be agreed by the Issuer and the relevant Dealer(s). 

Denomination(s):  The Notes shall have the denomination(s) specified in the applicable Final 

Terms (the Specified Denomination(s)). The Dematerialised Notes shall 

be issued in one Specified Denomination only. Notes admitted to trading 

on a regulated market shall have a unique denomination greater than or 

equal to euros 100,000 (or the equivalent of this amount in other 

currencies) or to any other greater amount which could be authorised or 

required by the relevant competent authority or by any legislation or 

regulation applicable to the Specified Currency.  

  

Status of the Notes: 

 

The Notes and, if any, related Receipts and Coupons constitute direct, 

unconditional, non-subordinated and (subject to the following paragraph) 

non-guaranteed obligations of the Issuer which rank pari passu amongst 

themselves and (subject to mandatory exceptions under French Law) pari 

passu with any other present or future, non-subordinated and non-

guaranteed obligation of the Issuer.  

Negative pledge:  

 

As long as the Notes or, if any, Receipts or Coupons linked to the Notes 

will remain outstanding, the Issuer will not grant or permit to subsist any 

mortgage, pledge, lien or any other security interest upon any of its assets 

or revenues, present or future, in order to secure any present or future 

indebtedness, represented by bonds, securities or other negotiable 

instruments admitted to trading with a maturity greater than a year and 

which are (or are able to be) admitted to trading on any market, unless the 

obligations of the Issuer under the Notes and, if any, Receipts and 

Coupons, do not benefit from an equivalent and pari passu security 

interest.  

Events of Default: The terms of the Notes set up events of default, as described further in 

paragraph ñTerms of the Notes ï Events of defaultò. 

Redemption Amount: Unless events of default or redemption and cancellation, the Notes shall be 

redeemed at the Maturity Date specified in the applicable Final Terms and 

at the Final Redemption Amount.  

Optional Redemption: The Final Terms prepared for each issue of Notes will indicate if whether 

or not they may be redeemed at the option of the Issuer (as a whole or in 

part) and/or at the option of the Noteholders before their expected maturity 

date, and if they may be, the terms applicable to such redemption.  

Anticipated Redemption: Subject to provisions of paragraph ñOptional Redemptionò above, the 

Notes shall only be redeemed with anticipation at the option of the Issuer 

for tax reasons.  
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Withholding  tax: All payments of principal, interest or other amounts linked to the Notes by 

or on behalf of the Issuer in respect of the Notes shall be made without any 

withholding or deduction for any taxes or duties of whatever nature 

imposed, levied or collected by or on behalf of the Polynésie Française or 

the French Republic or any authority therein or thereof having power to 

tax, unless such withholding or deduction is required by law. 

If the legislation of the Polynésie Française or the French Republic should 

require that payments of principal or interest in respect of any Note, 

Receipt or Coupon be subject to withholding or deduction with respect to 

any taxes or duties whatsoever, present or future, the Issuer will, to the 

fullest extent then permitted by law, pay such additional amounts as may 

be necessary in order that the holders of Notes, Receipt and Coupons 

receive the full amount that would have been payable in the absence of 

such withholding or deduction; subject to certain exceptions described 

further in section ñTerms of the Notes - Taxationò of this Base Prospectus.  

Interests Periods and Rates:  For each Series, the duration of interest periods of the Notes, the applicable 

interest rate and its calculation method may vary or stay the same, as the 

case may be. The Notes may have a maximum interest rate, a minimum 

interest rate or both at the same time. The Notes may bear interest at 

different rates during the same interest period through the use of accrual 

interest periods. All this information will figure in the applicable Final 

Terms.   

Fixed Rate Notes: Fixed interests will be payable in arrear at the date(s) for each period 

indicated in the applicable Final Terms.  

Floating Rate Notes: Floating Rate Notes will bear interest at the determined rate for each Series 

as follows :  

(a) on the same basis than the floating rate indicated in the relevant 

applicable Final Terms to a notional interest rate exchange 

transaction in the relevant Specified Currency, pursuant to the 

Fédération Bancaire Française (the FBF) Master Agreement 

dated 2007 relating to transactions on forward financial 

instruments supplemented by the Technical Schedules published 

by the FBF, or 

(b) by reference to EURIBOR (or TIBEUR in French), EONIA (or 

TEMPE in French), or LIBOR, 

(i) in each case, as adjusted according to margins eventually applicable and 

paid at the dates indicated in the applicable Final Terms.  

Zero Coupon Notes:  

 

Zero Coupon Notes may be issued at par or below the par and will not pay 

interests.  

 

Redenomination: Notes denominated in a currency of any Member States of EU which 

participate to the unique currency of the Economic and Monetary Union 

may be redenominated in euros, as more fully described in paragraph 
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ñTerms of the Notes ï Form, denomination, title, redenomination and 

consolidationò.  

Consolidation: Notes of one Series may be consolidated with Notes of another Series, as 

more fully described in paragraph ñTerms of the Notes ï Form, 

denomination, title, redenomination and consolidationò. 

Form of the Notes: The Notes may be issued either in dematerialised form (Dematerialised 

Notes) or in materialised form (Materialised Notes).  

 Dematerialised Notes may be, at the option of the Issuer, issued in bearer 

form (au porteur) or in registered form (au nominatif) and, in such case, at 

the option of the relevant Noteholder, either in fully registered form (au 

nominatif pur) or in administered registered form (au nominatif 

administré). No document materialising the title of the Notes will be 

issued.  

 Materialised Notes will only be in bearer form. A Temporary Global 

Certificate in respect of each Tranche of Materialised Notes will be 

initially issued. Materialised Notes may only be issued outside France.  

Governing Law: French law. Any dispute relating to the Notes, Coupons or Receipts shall 

be submitted to the competent court under jurisdiction of the Paris Court of 

Appeal (subject to mandatory provisions related to territorial jurisdiction of 

French courts). No attachment proceedings under private law can be taken 

and no seize proceedings can be implemented against the assets or 

properties of the Issuer as a legal person governed by public law.  

Clearing systems:  Euroclear France as a central depositary in relation to the Dematerialised 

Notes and, in relation to the Materialised Notes, Clearstream Luxembourg 

and Euroclear or any other clearing system that may be agreed between the 

Issuer, the Fiscal Agent and the relevant Dealer.  

 Notes admitted to trading on Euronext Paris will be cleared by Euroclear 

France.  

Initial Delivery of 

Dematerialised Notes:  

The accounting letter (lettre comptable) relating to each Tranche of 

Dematerialised Notes shall be delivered to Euroclear France, acting as 

central depositary, one Paris business day before the issue date of such 

Tranche.  

Initial Delivery of 

Materialised Notes: 

At least at the issue date of each Tranche of Dematerialised Notes, the 

Temporary Global Certificate relating to such Tranche shall be delivered to 

a common depositary for Euroclear and Clearstream Luxembourg, or to 

any other clearing system, or may be delivered outside any clearing system 

provided that the method of such delivery has been agreed in advance by 

the Issuer, the Fiscal Agent and the relevant Dealer(s).  

Issue Price: The Notes may be issued at their nominal amount or at a discount or 

premium to their nominal amount.  

Admission to Trading:  

 

On Euronext Paris and/or on any other Regulated Market of the European 

Economic Area (EEA) and/or on a non-regulated market which may be 

indicated on the applicable Final Terms. The applicable Final Terms may 
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specify that a Series of Notes shall not be admitted to trading.  

Rating: The Programme has been granted a BB+ rating by Standard & Poorôs 

Credit Market Services S.A.S. (S&P). Notes issued under the Programme 

may be rated or not. The rating of the Notes, if any, shall be specified in 

the applicable Final Terms. The rating of the Notes may not necessarily be 

the same as that of the Programme. A rating is not a recommendation to 

buy, sell or hold Notes and may be suspended, amended or withdrawn at 

any time by the relevant rating agency. 

 At the date of the Base Prospectus, Standard & Poorôs Credit Market 

Services S.A.S.  is established in the European Union and registered 

pursuant to Regulation (EC) No. 1060/2009 of the European Parliament 

and the Council dated 16 September 2006 on credit rating agencies, as 

amended (the CRA Regulation) and is included on the list of registered 

credit rating agencies published by the European Securities and Markets 

Authority on its website (www.esma.europa.eu/page/List-registered-and-

certified-CRAs) in accordance with the CRA Regulation. 

Selling restrictions: There are restrictions relating to the sale of Notes and the distribution of 

the offering materials in different jurisdictions.  

 The Issuer is Category 1 for the purposes of Regulation S under the United 

States Securities Act of 1933, as amended.  

 Materialised Notes shall be issued pursuant to Section (U.S. Treas. Reg.) 

§1.163-5(c)(2)(i)(D) of the U.S. Treasury Regulations (D Rules) unless (a) 

the applicable Final Terms provide that such Materialised Notes are issued 

pursuant to Section (U.S. Treas. Reg.) §1.163-5(c)(2)(i)(C) of the U.S. 

Treasury regulations (C Rules), or (b) the Materialised Notes are not 

issued pursuant to C Rules or D Rules, but under such conditions that these 

Materialised Notes shall not constitute ñregistration required obligationsò 

by the United States Tax Equity and Fiscal Responsibility Act of 1982 

(TEFRA), in such case the applicable Final Terms shall indicate that the 

transaction is outside the scope of the TEFRA rules.  

 The TEFRA rules do not apply to Dematerialised Notes.  

 

www.esma.europa.eu/page/List-registered-and-certified-CRAs
www.esma.europa.eu/page/List-registered-and-certified-CRAs
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RISK FACTORS 

The Issuer believes that the factors described below are material to any decision whether or not to invest in 

the Notes and/or may affect its ability to fulfil its obligations to investors under the Notes. Those risks are 

unpredictable and the Issuer cannot comment on their potential occurrence. 

The Issuer believes that the risk factors described below represent the main risks associated with Notes 

issued under the Programme, but they are not however exhaustive. The risks described below are not the 

only risks to which an investor in the Notes is exposed. Other risks and uncertainties, unknown to the Issuer 

at todayôs date or which it does not consider as at the date of this Base Prospectus to be material, may have 

a material impact on the risks associated with an investment in the Notes. Prospective investors should also 

read the detailed information appearing elsewhere in this Base Prospectus and form their own opinion 

before taking any investment decision. In particular, investors must make their own assessment of the risks 

associated with the Notes before investing in the Notes and must seek advice from their own tax, financial 

and legal advisers on the risks associated with an investment in a given Series of Notes and the suitability of 

an investment in the Notes in light of their own specific circumstances. 

The Issuer believes that the Notes should only be purchased by investors who are (or act on the advice of) 

financial institutions or other professional investors who are able to assess the specific risks associated with 

an investment in the Notes. 

Any reference below to an Article refers to the corresponding Article number in the ñTerms of the Notesò 

section. 

 

1. RISK FACTORS RELATIN G TO THE ISSUER AND ITS ACTIVITIES  

1.1 Legal risks relating to enforcement proceedings 

 

The Issuer, an overseas authority, is not exposed to the legal risks of general law enforcement 

proceedings. As a legal entity under public law, the Issuer is not subject to private law enforcement 

proceedings and its properties cannot be seized.  

1.2 Industrial and environmental risks  

The Polynésie Française, in its capacity as an overseas authority is not exposed to industrial or 

environmental risks. 

1.3 Risks relating to the Polynésie Française's assets, activities and operations 

The Polynésie Françaiseôs asset risks are relating to all potential physical damage, disaster, 

destruction or loss that may occur to any of its movable or immovable assets in particular as a result 

of natural disasters, fire or vandalism. 

Furthermore, the Polynésie Française's activities and operations may present certain risks in 

particular relating to property damage, caused by its fleet vehicles in particular, or by the acts of its 

officers and elected officials.  

All of such risks are covered by insurance subscribed through public procurement procedures. 

1.4 Financial risks 

The legal framework applicable to the authorityôs borrowings mitigates the risk of insolvency. 
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Firstly, the authority ensures strict application of the following two principles: 

¶ borrowings must be used exclusively to finance capital investment; 

¶ repayment of principal must be covered in full by own funds. 

 

The authority may raise finance by bank borrowings or bond debt provided that the following 

procedure is complied with: 

¶ the Assembly of the Polynésie Française must have granted budgetary approval to the 

government to incur borrowings up to a maximum annual amount; 

¶ the Council of ministers must have authorised, subject to the limits set by the Assembly, one 

of its ministers (generally the Finance Minister) to negotiate and enter into such borrowings. 

There are no particular restrictions as to the type of borrowings that may be entered into. 

Furthermore, according to the provisions of Articles 144 ï I and 185-1 and seq. of the organic law n° 

2004-192 of 27 February 2004 concerning the autonomous status of the Polynésie Française and, by 

analogy, Articles L.4321-1, L.1612-15 and L.1612-16 of the French General Local Authorities Code 

(Code général des collectivités territoriales) applicable to regions in mainland France, interest 

payments and principal repayments on debt constitute mandatory expenses for the authority.  

Accordingly, such expenditure must mandatorily be entered in the authority's budget. Failing which, 

the law provides for a procedure enabling the High Commissioner of the Republic 

(Haut-commissaire de la République), on the advice of the Territorial Audit Office (Chambre 

territoriale des comptes), to enter such expenditure in the authority's budget. Furthermore, if a 

mandatory expense is not duly ordered, the law also provides for a procedure enabling the Haut-

commissaire to order such payment to be made automatically.  

Also, in order to ensure sufficient budgetary funding to repay bond debt, the authority each year 

enters as a provision a linear percentage of the nominal amount to be redeemed, to signify 

recognition of this mandatory expense, pending final redemption at maturity.  

Finally, if the budget has not entered into full effect prior to 1st January of the financial year to 

which it applies, the President of the government, authorising officer of the budget, may order 

payment in respect of interest and public debt repayment expenditure, pending the final vote on the 

budget. 

However, entry in the budget and ordering of mandatory expenses by the authority as a result of a 

final and non-appealable court decision are governed by Article 1 of the law n°80-539 dated 16 July 

1980 and Articles L.911-1 and seq. of the French Administrative Justice Code (Code de justice 

administrative). 

It should be noted that no failure or delay in honouring scheduled debt repayments has occurred, the 

payment of such expenditure being a priority. 

The mandatory nature of debt repayment gives lenders a high level of legal protection. 

1.5 Risks relating to derivative products 

The authority only uses financial contracts (derivative products such as swaps, caps, tunnelsé) for 

the purpose of hedging against interest or exchange rate risk and does not enter into any speculative 

transactions.  
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The authority is pursuing its structured debt reduction programme, structured debt now representing 

only 7.92% of its outstanding debt as at 1st September 2013. 

Finally the authority has no exposure to foreign exchange risk, all borrowings having been 

contracted either in Euros or in Pacific Francs (1ú = 119.331742243 FCP). 

1.6 Risk relating to changes in sources of funds 

Investors are exposed to the Polynésie Française credit risk, due to the risk of a downturn in the 

economic situation, and in particular a fall in consumer spending as a result of the global financial 

crisis, which was particularly evident between 2008 and 2012, resulting in a decrease in tax revenue 

which is the Polynésie Françaiseôs principal source of expenditure financing.  

The Polynésie Française, however, benefits from significant financial support from the French 

Republic through the following measures:  

-  the global autonomy endowment established by Article 168 of the 2011 finance law n° 2010-

1657 dated 29 December 2010 (ú90.7 million in 2013). This amount varies in a similar manner 

to the global operating endowment referred to in Article L. 1613-1 of the French Code général 

des collectivités territoriales; 

-  the convention n° HC 56-07 of 4 April 2007 concerning education (ú15.5 million in 2013) 

which finances the operating, equipment, maintenance and security expenditure of secondary 

educational establishments; 

-  the convention n° 41-03 of 10 April 2003 concerning relations between the State and the 

Polynésie Française (ú1.3 million in 2013), for the development of promotional, entertainment 

and training activities in the youth and sports sectors. This convention expires in 2013, but a 

draft convention for the following few years is under negotiation; 

-  Article 1609 quatervicies of the French General Tax Code (Code général des impôts) which 

provides for a rebate to the Polynésie Française of the airport tax and applicable surcharges 

collected by the State in respect of airport security (estimated at ú5.4 million for 2013).  

 

In addition, to support the authority's capital spending, two principal measures have been entered 

into with the State: 

- the projects contract (2008-2013) intended to provide the Polynésie Française with structural 

equipment for an amount of ú399 million excluding taxes. This is based around the following 

eight themes: ñSocial housingò (42%), ñHealthò (9%), ñSurvival sheltersò (13%), 

ñEnvironmentò (28.2%), ñHigher education and researchò (2%), ñPrimary school buildingò 

(5.5%), ñNautical tourismò (0.3%) and "Family budget surveyò (1%).   

-  the third financial instrument ("3IF") represents ú70.6 million of annually programmed projects 

in the roads, maritime, air and sea-defenses sectors, of which 80% of their amount (excluding 

taxes) is financed by the State, namely ú51.3 million per year. 

Occasionally, the State may offer support in particular by paying adjustment endowments if there 

has been a significant and exceptional fall in tax revenue. The Polynésie Française may also use 

extraordinary non-tax revenue and arbitrage adjustments of expenditure to offset any deterioration in 

the authority's accounts.  
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1.7 Off -balance sheet risks 

With regard to off-balance sheet risks, in particular debt guaranteed by the authority, a guarantee 

provision is set aside the purpose of which is to ensure sufficient budgetary funding in the event that 

a guarantee granted by the authority is called upon. This guarantee provision represents at least 2% 

of the outstanding guaranteed amount and is formed in accordance with the provisions of Article 45 

of the national law n°2009-15 dated 24 August 2009 setting forth the conditions and criteria for 

allocation of financial subsidies and granting of loan guarantees to legal entities other than 

communes. This provision, if not utilised, may be reversed once the guaranteed loans have been 

repaid in full.  

The amount of debt guaranteed by the Polynésie Française represents 7.25% of actual operating 

revenue, as at 1
st
 January 2013. 62.5% of the guaranteed debt relates to the social sector for 

construction of social housing by the public entity Office Polynésien de l'Habitat ("OPH") and 32% 

relates to the transport sector in respect of two loans entered into by SEM Air Tahiti Nui. Up to the 

present day, no calls have been made on the authorityôs guarantee.  

As at the end of 2013, the guarantee provision will cover 43.9% of guaranteed debt, which is a 

funded provision of ú24.807 million. 

Furthermore, granting of guarantees by the Polynésie Française is on the decrease given that other 

sources are available to companies to guarantee their borrowings. 

2. RISKS RELATING TO TH E NOTES  

2.1 General Market Risks 

The debt instruments market may be volatile and adversely affected by events 

The securities market is affected by economic and market conditions and, to varying degrees, by 

interest rates, exchange rates and inflation in other European and industrialised countries. No 

assurance can be given that events in France, Europe or elsewhere will not cause market volatility or 

that such market volatility will not adversely affect the value of the Notes or that economic and 

market conditions will not have other adverse effects. 

An active market in the Notes may not develop or be sustained 

No assurance can be given that an active market in the Notes will develop or that, if such market 

does develop, that it will be sustained or offer sufficient liquidity. If an active market in the Notes 

does not develop or is not sustained, the market value or price and liquidity of the Notes may be 

adversely affected. Therefore, investors may not be in a position to easily sell their Notes or to sell 

them at a price offering a return comparable to similar products for which an active market has 

developed. 

The Issuer has the right to purchase Notes, on the terms set forth in Article 5.7, and the Issuer may 

issue new Notes, on the terms set forth in Article 13. Such actions may favourably or adversely 

affect the value of the Notes. If additional or competing products are brought on to the markets, this 

may adversely affect the value of the Notes. 

Exchange rate and exchange control risks 

The Issuer pays the principal and interest on the Notes in the currency specified in the applicable 

Final Terms (the Specified Currency). This presents certain currency conversion risks if the 

investorôs financial activities are principally conducted in a different currency or monetary unit (the 
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Investorôs Currency) than the Specified Currency. Such risks include the risk that exchange rates 

may fluctuate significantly (including fluctuations due to devaluation of the Specified Currency or 

revaluation of the Investorôs Currency) and the risk that the authorities with jurisdiction over the 

Investorôs Currency may impose or modify exchange controls. An increase in the value of the 

Investorôs Currency compared to the Specified Currency would reduce (i) the equivalent yield of the 

Notes in the Investorôs Currency, (ii) the equivalent value in the Investorôs Currency of the principal 

payable on the Notes and (iii) the equivalent market value in the Investorôs Currency of the Notes. 

The government and the monetary authorities may impose (as has happened in the past) exchange 

control measures that may adversely affect exchange rates. Accordingly, investors may receive an 

amount in principal or interest less than expected, or even receive neither interest nor principal. 

Risks related to rating 

The Programme has been rated BB+ by S&P. Independent credit rating agencies may assign a rating 

to Notes issued under this Programme. Such rating does not reflect the potential impact of the risk 

factors described in this section and all other risk factors that may affect the value of the Notes 

issued under this Programme. A rating does not constitute a recommendation to buy, sell or hold 

Notes and may be revised or withdrawn at any time by the rating agency. 

2.2 General risks related to the Notes 

The Notes may not be an appropriate investment for all investors 

An investment in the Notes may not be appropriate for all investors. Such instruments may be 

acquired as a way to reduce risk or enhance yield with an understood, measured and appropriate 

additional risk to their overall investment portfolio. A prospective investor should not invest in 

Notes which are complex financial instruments unless it has the expertise (either alone or with the 

assistance of its financial adviser) to evaluate how the Notes will perform under changing 

conditions, the resulting effects on the value of the Notes and the impact this investment will have on 

the prospective investor's overall investment portfolio. 

Each prospective investor must determine, based on his own assessment and with the assistance of 

any adviser he may consider appropriate in the circumstances, the suitability of an investment in the 

Notes in light of his personal circumstances. In particular, each prospective investor should: 

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the 

merits and risks of investing in the relevant Notes and the information contained in this Base 

Prospectus or any applicable supplement and in the applicable Final Terms; 

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of 

its particular financial situation and attitude to risk, an investment in the relevant Notes and 

the impact such the Notes might have on its overall investment portfolio; 

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in 

the Notes; 

(d) understand thoroughly the terms of the Notes and be familiar with the behaviour of any 

relevant reference rates and financial markets; and 

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear 

the relevant risks. 
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The Notes may be redeemed prior to maturity 

If, at the time of redemption of principal or payment of interest, the Issuer is obliged to pay 

Additional Amounts in accordance with Article 7.2, it may reimburse the Notes in full at the Early 

Redemption Amount together with, unless provided otherwise in the applicable Final Terms, all 

interest accrued until the relevant redemption date. 

Similarly, if it becomes unlawful for the Issuer to fulfil or comply with its obligations under the 

Notes, the Issuer may, in accordance with Article 5.9, redeem the Notes, in full but not in part only, 

at the Early Redemption Amount together with all interest accrued until the relevant redemption 

date. 

Any early redemption option available to the Issuer, specified in the Final Terms of an issue of Notes 

may result in the Noteholders receiving a return considerably below their expectations 

The Final Terms of an issue of Notes may include an early redemption option for the Issuer. In such 

case, the yield at the time of redemption may be lower than expected and the value of the amount 

redeemed may be less than the purchase price of the Notes paid by the Noteholder. Consequently, 

part of the capital invested by Noteholders in the Notes may be lost, resulting in the Noteholder 

receiving less than the full amount of capital invested. Furthermore, in the event of early redemption, 

investors who decide to reinvest the funds they receive may only be able to reinvest in securities that 

offer lower returns than the redeemed Notes. 

Risks related to the optional redemption by the Issuer 

The market value of the Notes may be affected by the optional redemption of the Notes at the option 

of the Issuer. During the periods where the Issuer can exercise such redemptions, in general, this 

market value does not substantially increase above the price at which the Notes may be redeemed. 

This can also be the case before any redemption period.  

It can be expected that the Issuer redeems the Notes when its borrowing costs is lower than the 

interest rate of the Notes. In such case, an investor will not, generally, reinvest the proceeds of the 

redemption to an actual interest rate as high as the interest rate of the redeemed Notes and could only 

invest in Notes that offer a significantly lower yield. Prospective investors must also take into 

account the risk linked to the reinvestment in the light of other available investments at the time of 

the investment.  

Amendment of the Terms of the Notes 

Noteholders will be grouped for the defence of their common interests in a Masse (as defined in 

Article 10 of the Terms of the Notes "Representation of Noteholders") and may hold general 

meetings of Noteholders. The Terms of the Notes provide that in certain cases Noteholders, not 

present or represented at a general meeting, may be bound by resolutions voted by Noteholders who 

were present or represented, even if they disagree with the decision. 

The general meeting of Noteholders may, subject to the provisions of Article 10 of the Terms of the 

Notes "Representation of Noteholders", deliberate on any proposal relating to the modification of the 

Terms of the Notes, notably on any proposal, whether for arbitration or settlement, relating to rights 

that are in dispute or the subject of judicial decision. 

Change of law 
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The Terms of the Notes are governed by French law as of the date of this Base Prospectus. No 

assurance can be given as to the consequences of any judicial decision or any change of French law 

or regulation subsequent to the date of this Base Prospectus. 

Taxation 

Prospective purchasers and sellers of the Notes should be aware that they may be required to pay 

taxes or other documentary charges or duties in accordance with the laws and practices of the 

country where the Notes are transferred or in other jurisdictions. In some jurisdictions, no official 

statements of the tax authorities or court decisions on the tax treatment of securities such as the 

Notes are available. 

Prospective investors are advised not to rely upon the tax summary contained in this Base Prospectus 

but to ask for their own tax adviser's advice based on their individual situation with respect to the 

acquisition, holding, proceeds, sale and redemption of the Notes. Only these advisors are in a 

position to duly consider the specific situation of a prospective investor. 

These considerations relating to investment in the Notes should be read in connection with the 

"Taxation" section of this Base Prospectus. 

European Directive on the taxation of savings income 

The directive on the taxation of savings income in the form of interest payments (2003/48/EC) 

adopted by the Council of the European Union on 3 June 2003 (the Savings Directive) requires each 

Member State to provide to the tax authorities of another Member State detailed information on all 

payments of interest or similar income as defined in the Savings Directive made by any paying agent 

in its jurisdiction to any physical person resident in such other Member State, or to certain limited 

kinds of entity established in such other Member State. However, during a transitional period, 

Luxembourg and Austria are instead obliged to implement a withholding tax system concerning such 

payments (such transitional period is expected to end on the signing of certain other accords relating 

to the exchange of information with various other countries). In April 2013, the government of 

Luxembourg announced its intention to abolish the withholding tax system as from 1st January 2015 

and to implement the exchange of information specified in the Savings Directive. Several countries 

and territories outside the EU, including Switzerland, have adopted similar measures (a withholding 

tax system in the case of Switzerland). The current withholding tax rate applicable to such payments 

is 35%. 

The European Commission has proposed various amendments to the Savings Directive which, if 

adopted, may amend or widen the scope of the requirements described above. 

If a payment in respect of the Notes is made or collected through a Member State which has opted 

for the withholding tax system and if such payment is subject to any levy or withholding by virtue of 

any tax or duty, present or future, neither the Issuer, nor any paying agent, nor any other person shall 

be obliged to pay any additional amounts in respect of the Notes as a result of the imposition of such 

tax or withholding. The Issuer must appoint and maintain a Paying Agent in a Member State in 

which it is not obliged to make such withholding. 

 

Loss of investment in the Notes 

The Issuer reserves the right to purchase Notes, at any price, on the stock exchange or otherwise, in 

accordance with applicable regulations. Although this does not impact on the normal schedule for 

redemption of the Notes remaining outstanding, it would however reduce the yield of the Notes 

redeemed early. Similarly, in the event of change of the taxation rules applicable to the Notes, the 
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Issuer may be obliged to redeem the Notes in full at the Anticipated Redemption Amount as defined 

in the applicable Final Terms. Any early redemption of the Notes may result in the Noteholders 

receiving a yield significantly below their expectations. 

Also there is a risk that the Notes will not be redeemed on their maturity date if the Issuer is no 

longer solvent. The non-redemption or partial redemption of the Notes would de facto result in total 

or partial loss of investment in the Notes. 

Finally, any sale of a Note on the market may occur at a price below the purchase price and cause a 

capital loss. Under this operation, the Investor does not benefit from any protection or guarantee of 

the invested capital. The initial invested capital is exposed to the market risks and may thus not be 

returned in case of adverse stock exchange evolution. 

Verification of legality 

The Haut-commissaire de la République has two months as from the date of the reception of any 

resolution of the Polynésie Française (other than laws generally known as ñcountry lawsò), and some 

contracts entered into by it to verify the legality of such deliberation and/or decision to sign such 

contracts and, if he considers them to be illegal, to refer them to the relevant administrative tribunal 

and, if appropriate, seek an order for them to be suspended. The relevant administrative tribunal may 

then, if it considers such deliberation and/or decision to sign such contracts to be illegal, order their 

suspension or annul them in whole or in part. 

Third party action 

A third party, having legal standing, may bring an action for abuse of authority before the 

administrative courts against any resolution of the Polynésie Française and/or any decision taken by 

it to sign contracts entered into by it, within a period of two months as from the date of its 

publication or notification and, if appropriate, seek an order for it to be suspended. If such 

deliberation and/or the decision to sign are not published in an appropriate manner, such right of 

action shall be brought by any third party for an unlimited period. Once seized, the competent 

administrative judge may then, if it considers that a rule of law has been breached, cancel such 

resolution and/or decision to sign, if it considers the matter sufficiently urgent, suspend it. 

2.3 Risks related to a specific issue of Notes 

Floating Rate Notes  

A key difference between Floating Rate Notes and Fixed Rate Notes is that interest payments on 

Floating Rate Notes cannot be predicted. Due to fluctuations in interest payments, investors cannot 

determine the actual yield on the Floating Rate Notes at the time of purchase, and therefore their 

investment returns cannot be compared to investments with longer fixed interest periods. If the terms 

of the Notes specify frequent interest payment dates, investors are exposed to reinvestment risk if 

market interest rates fall. In such case, investors will only be able to reinvest their interest income at 

a potentially lower prevailing interest rate. 

Accordingly, the market value of Floating Rate Notes may be volatile if changes, in particular short 

term changes, on the interest rate market applicable to the relevant rate cannot be applied to the 

interest rate of such Notes until the next periodic adjustment of the relevant rate. 

Fixed Rate Notes 

It cannot be ruled out that the value of Fixed Rate Notes may be adversely affected by future 

fluctuations on the interest rate markets. 
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Zero Coupon Notes and other Notes issued below par or with an issue premium 

The market value of Zero Coupon Notes and other securities issued below par or with an issue 

premium tends to be more sensitive to fluctuation due to variations in interest rates than typical 

interest-bearing securities. Generally, the longer the maturity of the Notes, the more the price 

volatility of such Notes resembles that of typical interest-bearing securities of similar maturity. 
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SUPPLEMENT TO THE BA SE PROSPECTUS 

Any new material fact or any material error or inaccuracy relating to the information contained in the Base 

Prospectus, which may have a substantial impact on any assessment of the Notes and which occurs or arises 

between the AMF visa and the beginning of the negotiation on a regulated market if this event occurs later, 

must be mentioned in a supplement to this Base Prospectus, in accordance with Article 212-25 of the AMF 

General Regulations. The Issuer undertakes to submit the abovementioned supplement to the Base 

Prospectus for approval to the AMF and to give to each Dealer and to the AMF at least one copy of this 

supplement. 

Any Base Prospectus supplement shall be published on the websites of (a) the AMF (www.amf-

france.org), (b) the Issuer (www.presidence.pf et www.lexpol.pf) and (c) shall be available for inspection 

and obtaining copies, free of charge, during normal office hours, on any day of the week (except Saturdays, 

Sundays and public holidays) at the offices of the Fiscal Agent or the Paying Agents. 

 

http://www.amf-france.org/
http://www.amf-france.org/
http://www.presidence.pf/
http://www.lexpol.pf/
http://www.lexpol.pf/
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion in accordance with the 

provisions of the applicable Final Terms, shall apply to the Notes. In the case of Dematerialised Notes, the 

text of the terms and conditions of the Notes shall not appear on the reverse side of the Physical Notes 

evidencing title thereto, but shall be constituted by the following text as completed by the provisions of the 

applicable Final Terms. In the case of Materialised Notes, either (i) the full text of these terms and 

conditions together with the relevant provisions of the applicable Final Terms (as the same may be 

simplified by deletion of non-applicable terms) or (ii) the complete text of the terms and conditions, shall 

appear on the reverse side of the Physical Notes. All terms in capital letters and not defined in these Terms 

and Conditions shall have the meaning given to them in the applicable Final Terms. References made in the 

Terms and Conditions to the Notes refer to the Notes of a single Series and not to all Notes as may be issued 

under the Programme. The Notes constitute bonds (obligations) as defined under French law. 

The Notes are issued by the Polynésie Française (the Issuer or the Polynésie Française) in series (each a 

Series), on the same issue date or on different dates. The terms and conditions of the Notes of any Series 

shall (with the exception of the issue date, the issue price, the nominal amount and the first interest payment) 

be identical, the Notes of each Series being fungible. Each Series may be issued in tranches (each a 

Tranche), on the same issue date or on different issue dates. The specific terms of each Tranche (including 

the issue date, the issue price, the first interest payment and the nominal amount of the Tranche), shall be set 

forth in the final terms (the Final Terms) supplementing this Base Prospectus. A fiscal agency agreement 

(as amended and supplemented, the Fiscal Agency Agreement) relating to the Notes was entered into on 27 

November 2013 between the Issuer, BNP Paribas Securities Services as fiscal agent and principal paying 

agent and the other agents appointed therein. The fiscal agent, the paying agents and the calculation agent(s) 

for the time being (where relevant) are referred to below respectively as the Fiscal Agent, the Paying 

Agents (such term including the Fiscal Agent) and the Calculation Agent(s). Holders of interest coupons 

(Coupons) relating to interest-bearing Materialised Notes and, if applicable to such Notes, Receipts for 

additional Coupons (Talons) as well as receiptholders for payment relating to payments by instalments of 

principal of Materialised Notes (Receipts) with principal payments by instalments, are referred to as 

Couponholders and Receiptholders respectively. 

 

The term ñdayò in these Terms refers to a calendar day, unless specified otherwise.  

Any reference below to Article  refers to the numbered articles below, unless the context requires otherwise. 

1. FORM, DENOMINATION, TITLE, REDENOMINATIO N AND CONSOLIDATION  

1.1 Form 

The Notes may be issued either in dematerialised form (Dematerialised Notes) or in materialised 

form (Materialised Notes), as specified in the applicable Final Terms. 

(a) Title to Dematerialised Notes is evidenced by entry in an account, in accordance with 

Articles L. 211-3 and seq. of the French Code monétaire et financier. No physical document 

of title (including certificates of title in accordance with Article R. 211-7 of the French Code 

monétaire et financier) shall be issued in respect of Dematerialised Notes. 

Dematerialised Notes (as defined in Articles L. 211-3 and seq. of the French Code monétaire 

et financier) are issued, at the option of the Issuer, either in bearer form, inscribed in the 

books of Euroclear France (acting as central depositary) which shall credit the accounts of 

the Account Holders, or in registered form, and in such case either, at the option of the 

relevant Noteholder, in administered registered form (au nominatif administré), entered in 

the accounts of an Account Holder nominated by the relevant holder of the Notes, or in pure 
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registered form (au nominatif pur), entered in an account maintained by the Issuer or any 

registration agent (specified in the applicable Final Terms) acting on behalf of the Issuer (the 

Registration Agent). 

In these Terms, Account Holder means any intermediary authorised to hold securities 

accounts, directly or indirectly, with Euroclear France and includes Euroclear Bank 

S.A./N.V., as operator of the Euroclear system (Euroclear) and Clearstream Banking, 

société anonyme (Clearstream, Luxembourg). 

(b) Materialised Notes are issued in bearer form only. Materialised Notes represented by 

physical notes (Physical Notes) are numbered in series and issued with Coupons (and, if 

applicable, with a Talon) attached, except in the case of Zero Coupon Notes in respect of 

which references to interest (except in relation to interest due after the Maturity Date), 

Coupons and Receipts in these Terms shall not apply.  Instalment Notes are issued with one 

or several Receipts attached. 

In accordance with Articles L.211-3 and seq. of the French Code monétaire et financier, 

financial securities (such as Notes which constitute obligations as defined under French law) 

in materialised form and governed by French law must be issued outside France. 

The Notes may be Fixed Rate Notes, Floating Rate Notes, Instalment Notes and Zero 

Coupon Notes. 

1.2 Denomination 

The Notes shall be issued in the specified denomination(s) specified in the applicable Final Terms 

(the Specified Denomination(s)). Dematerialised Notes must be issued in one single Specified 

Denomination. Notes admitted to trading on a Regulated Market under circumstances that require 

the publication of a prospectus pursuant Directive 2003/71/CE of the European Parliament and 

Council dated 4 November 2010, since this directive have been implemented in a Member State of 

the European Economic Area (the Prospectus Directive) shall have a minimum specified 

denomination greater than or equal to euros 100,000 (or its equivalent in any other currency) or to 

any other greater amount which could be allowed or required by any relevant competent authority or 

any law or regulation applicable to the Specified Currency.  

1.3 Title 

(a) Title to Dematerialised Notes in bearer form and in administered registered form (au nominatif 

administré) passes, and such Notes may only be transferred, by registration of the transfer in the 

books of the Account Holders. Title to Dematerialised Notes in pure registered form (au nominatif 

pur) passes, and such Notes may only be transferred, by registration of the transfer in the books held 

by the Issuer or the Registration Agent. 

(b) Title to Physical Notes with, if applicable, Receipt(s), Coupons and/or a Talon attached at issue, is 

transferred by delivery. 

(c) Except as ordered by a court of competent jurisdiction or as required by law, the holder (as defined 

below under paragraph (d)) of any Note, Coupon, Receipt or Talon shall be deemed to be and may 

be treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any 

notice of ownership, or any right over or interest in such Note, Coupon, Receipt or Talon, any 

writing on it or its theft or loss and no person shall be liable for so treating the holder. 

(d) In these Terms: 
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Noteholder or, as appropriate, holder of a Note means (i) in the case of Dematerialised Notes, the 

person whose name is recorded in the books of the relevant Account Holder, the Issuer or the 

Registration Agent (as applicable) as being the owner of such Notes, and (ii) in the case of Physical 

Notes, any holder of any Physical Note and the related Coupons, Receipts or Talons related to it. 

Outstanding means, in respect of Notes of any Series, all of the Notes in issue other than (i) those 

that have been redeemed in accordance with these Terms, (ii) those in respect of which the 

redemption date has passed and the redemption amount (including interest accrued on such Notes up 

to the redemption date and all interest payable after such date) has been duly paid in accordance with 

the provisions of Article 6, (iii) those that are no longer valid or in respect of which the limitation 

period has expired, (iv) those that have been repurchased and cancelled in accordance with Article 

5.8,(v) those that have been repurchased and retained in accordance with Article 5.7, (vi) in the case 

of Physical Notes, (A) all damaged or defaced Physical Notes that have been exchanged for 

replacement Physical Notes, (B) (for the sole purpose of determining the number of Physical Notes 

outstanding and without prejudice to their status for any other purpose) any allegedly lost, stolen or 

destroyed Physical Notes for which replacement Physical Notes have been issued and (C) any 

Temporary Global Certificate to the extent that it has been exchanged for one or more Physical 

Notes in accordance with its terms. 

Terms beginning with a capital letter shall have the meaning given to them in the applicable Final 

Terms. Where no definition is given, such term does not apply to the Notes. 

1.4 Redenomination 

The Issuer may (if so specified in the applicable Final Terms), without the consent of the holder of 

any Note, Coupon or Talon, by giving notice in accordance with Article 14 at least 30 calendar days 

in advance, redenominate in euros all (and not some only) of the Notes of each Series, from any date 

by which (i) the Member State of the European Union (the EU) in whose currency the Notes are 

denominated becomes a Member State of the Economic and Monetary Union (as defined in the 

Treaty establishing the European Community (the EC), as amended (the Treaty)), and/or (ii) events 

having substantially the same effect have occurred, convert the aggregate nominal amount and the 

specified denomination set forth in the applicable Final Terms. The date on which this 

redenomination will take effect shall be referred to in these Conditions as the Redenomination 

Date. The redenomination of the Notes will be carried out by converting in euro the nominal amount 

and the nominal value of each note denominated in the relevant domestic currency by using the fixed 

conversion rate between the euro and such domestic currency as established by the Council of the 

European Union in accordance with Article 123 (4) of the Treaty and the resulting figure is rounded 

to the nearest one hundredth of a euro (0.005 euro being rounded up to the hundredth above). Such 

cash payment will be payable in euros at the Redemption date according to the method notified to 

the relevant Noteholders by the Issuer. As a result of a redenomination of the Notes, any reference to 

domestic currency contained herein shall be interpreted as a reference to euro. 

1.5 Consolidation 

The Issuer shall, on each Interest Payment Date occurring after the redenomination date, with the 

prior consent of the Fiscal Agent (which may not be unreasonably withheld) and without the consent 

of the Noteholders, Receiptholders or Couponholders, by giving notice to the Noteholders as least 30 

calendar days in advance in accordance with Article 14, have the right to consolidate the Notes of a 

Series denominated in euros with the Notes of one or more other Series in issue, whether or not such 

Notes were initially issued in one of the European national currencies or in euros, provided that such 

other Notes have been redenominated in euros (if this was not the case initially) and also have, for 

all periods following such consolidation, the same terms and conditions as the Notes. 
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2. CONVERSION AND EXCHANGE OF NOTES 

2.1 Dematerialised Notes 

(a) Dematerialised Notes issued in bearer form cannot be converted into Dematerialised Notes 

in registered form, whether in pure registered form (au nominatif pur) or in administered 

registered form (au nominatif administré). 

(b) Dematerialised Notes issued in registered form cannot be converted into Dematerialised 

Notes in bearer form. 

(c) Dematerialised Notes issued in pure registered form (au nominatif pur) may, at the option of 

the Noteholder, be converted into Notes in administered registered form (au nominatif 

administré), and vice versa. Such option must be exercised by the Noteholder in accordance 

with Article R.211-4 of the French Code monétaire et financier. Any costs relating to such 

conversion shall be borne by the relevant Noteholder. 

2.2 Materialised Notes  

Materialised Notes of a Specified Denomination cannot be exchanged for Materialised Notes of 

another Specified Denomination. 

3. STATUS AND NEGATIVE PLEDGE 

The Notes and, if applicable, related Receipts and Coupons, constitute direct, unconditional, 

unsubordinated and (subject to the paragraph below) unsecured obligations of the Issuer ranking  

(subject to mandatory exceptions imposed by law) equally between themselves and equally and 

rateably with all other present or future unsecured and unsubordinated obligations of the Issuer. 

As long as the Notes or, if any, Receipts and Coupons attached to the Notes remain outstanding (as 

defined in Article 1.3(d) above), the Issuer shall not grant or permit to subsist any mortgage, pledge, 

lien or other form of security interest upon any assets or revenues, present or future, to secure any 

Indebtedness (as defined below) subscribe by the Issuer, unless the obligations of the Issuer under 

the Notes and, if any, the Coupons and Receipts benefit from equivalent and equal ranking security. 

For the purpose of this Article, Indebtedness means any borrowing, present or future, represented 

by bonds, securities or other negotiable instruments with a maturity greater than one year and which 

are (or may be) admitted to trading on any market.   

4. CALCULATION OF INTER EST AND OTHER CALCUL ATIONS  

4.1 Definitions 

In these Terms, unless the context requires otherwise, the terms defined below shall have the 

following meaning: 

Reference Banks (Banques de Référence) means the institutions specified in the applicable Final 

Terms or, if none is specified, four prime banks selected by the Calculation Agent on the interbank 

market (or if necessary, on the money market, the swaps market) with the closest connection to the 

Benchmark (which, if the relevant Benchmark is EURIBOR (TIBEUR in French) or EONIA (TEMPE 

in French) shall be the Euro-zone and if the relevant Benchmark is LIBOR, it shall be London. 

Interest Period Commencement Date (Date de D®but de P®riode dôIntérêts) means the Issue Date 

of the Notes or any other date referred to in the applicable Final Terms. 
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Coupon Determination Date (Date de Détermination du Coupon) means, in respect of an Interest 

Rate and an Interest Accrual Period, the date specified as such in the applicable Final Terms or, if no 

date is specified (a) the day falling two TARGET Business Days before the first day of such Interest 

Accrual Period if the Specified Currency is Euro or (b) if the Specified Currency is not Euro, the day 

falling two Business Days in the city specified in the applicable Final Terms preceding the first day 

of such Interest Accrual Period.  

Issue Date (Date d'Emission) means, in respect of a Tranche, the settlement date of the Notes. 

Interest Payment Date (Date de Paiement du Coupon) means the date(s) referred to in the 

applicable Final Terms. 

Interest Accrual Period Date (Date de P®riode dôInt®r°ts Courus) means each Interest Payment 

Date unless provided otherwise in the applicable Final Terms. 

Relevant Date (Date de Référence) means in respect of any Note, Receipts or Coupon, the date on 

which the amount payable under such Note, or Coupon becomes due and payable or (if any due and 

payable amount is not paid or not paid in time without any justification) the date on which the 

outstanding amount is paid in full or (in the case of Materialised Notes, if such date falls earlier) the 

day falling seven calendar days after the date on which the holders of such Materialised Notes have 

been notified that, upon further presentation of such Materialised Note, Receipts or Coupon being 

made in accordance with the Terms, such payment will be made, provided however that the payment 

is in fact made on such presentation. 

Effective Date (Date de Valeur) means, in respect of a Floating Rate to be determined on any 

Coupon Determination Date, the date specified in the applicable Final Terms, or, if no date is 

specified, the first day of the Interest Accrual Period to which such Coupon Determination Date 

relates. 

FBF Definitions (Définitions FBF) means the definitions referred to in the FBF 2007 Master 

Agreement relating to transactions on forward financial instruments, as supplemented by the 

Technical Schedules, as published by the Fédération Bancaire Française (together the FBF Master 

Agreement) as amended, as the case may be, at the Issue Date. 

Specified Currency (Devise Prévue) means, the currency referred to in the applicable Final Terms 

or, if no currency is specified, the currency in which the Notes are denominated. 

Specified Duration (Durée Prévue) means, with respect to any Floating Rate to be determined by 

Screen Rate Determination on any Coupon Determination Date, the period specified in the 

applicable Final Terms, or if no period is specified, a period equal to the Interest Accrual Period, 

ignoring any adjustment pursuant to Article 4.3(b). 

Relevant Time (Heure de Référence) means, with respect to any Coupon Determination Date, the 

local time in the Relevant Financial Centre specified in the applicable Final Terms or, if no time is 

specified, the local time in the Relevant Financial Centre at which it is customary to determine bid 

and offered rates in respect of deposits in the Specified Currency on the interbank market in the 

Relevant Financial Centre. Local time means, with respect to Europe and the Euro-zone as a 

Relevant Financial Centre, 11.00 a.m. (Brussels time). 

Business Day (Jour Ouvré) means: 

(a) in the case of euro, a day on which the Trans-European automated real-time gross settlement 

express transfer system (TARGET 2) (TARGET ), or any system that replaces such system, 

is operating (a TARGET Business Day); and/or 
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(b) in the case of a Specified Currency other than euro, a day (other than a Saturday or Sunday) 

on which commercial banks and foreign exchange markets settle payments in the principal 

financial centre for such currency; and/or 

(c) in the case of a Specified Currency and/or one or more business centre(s) specified in the 

applicable Final Terms (the Business Centre(s)), a day (other than a Saturday or a Sunday) 

on which commercial banks and foreign exchange markets settle payments in the currency 

of the Business Centre(s) or, if no currency is specified, generally in each of the specified 

Business Centres. 

Margin (Marge) means, for any Interest Accrual Period, the percentage or the number for the 

relevant Interest Accrual Period, as indicated in the relevant Final Terms, being specified that it shall 

be positive, negative or zero. 

Day Count Fraction (Méthode de Décompte des Jours) means, in respect of the calculation of an 

amount of coupon on any Note for any period of time (from (and including) the first day of such 

period to (but excluding) the last day in such period) (whether or not constituting an Interest Period, 

the Calculation Period): 

(a) if Actual/365 or Actual/365-FBF is specified in the applicable Final Terms, it is the actual 

number of days in the Calculation Period divided by 365 (or, if any portion of that 

Calculation Period falls in a leap year, the sum of (i) the actual number of days in that 

portion of the Calculation Period falling in a leap year divided by 366 and (ii) the actual 

number of days in that portion of the Calculation Period falling in a non-leap year divided by 

365); 

(b) if Actual/Actual-ICMA is specified in the applicable Final Terms: 

(i) if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the product 

of (A) the number of days in such Determination Period and (B) the number of 

Determination Periods that would normally end in one year; and 

(ii) if the Calculation Period is longer than the Determination Period, the sum: 

(A) of the number of days in such Calculation Period falling in the 

Determination Period during which it begins, divided by the product (I) of 

the number of days in such Determination Period and (II) the number of 

Determination Periods that would normally end in one year; and 

(B) the number of days in such Calculation Period falling in the following 

Determination Period, divided by the product (I) of the number of days in 

such Determination Period and (II) the number of Determination Periods 

that would normally end in one year, 

in each case, Determination Period means the period beginning on a Coupon 

Determination Date (included) in any year and ending on the next Coupon 

Determination Date (excluded) and Coupon Determination Date means the date 

specified in the applicable Final Terms, or if no date is specified, the Interest 

Payment Date; 

(c) if Actual/Actual -FBF is specified in the applicable Final Terms, the fraction of which the 

numerator is the actual number of days during such period and the denominator is 365 (or 
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366 if 29th February is included in the Calculation Period). If the Calculation Period is 

longer than one year, the basis shall be determined as follows: 

(i) the number of complete years shall be counted back from the last day of the 

Calculation Period; 

(ii) this number is increased by the fraction for the relevant period calculated as 

provided in the first paragraph of this definition; 

(d) if Actual/365 (Fixed) is specified in the applicable Final Terms, the actual number of days 

in the Calculation Period divided by 365; 

(e) if Actual/360 is specified in the applicable Final Terms, the actual number of days in the 

Calculation Period divided by 360; 

(f) if 30/360, 360/360 or Bond Basis is specified in the applicable Final Terms, the number of 

days in the Calculation Period divided by 360 (i.e. the number of days to be calculated based 

on a 360 day year of 12 months of 30 days each (unless (i) the last day of the Calculation 

Period is the 31st day of a month and the first day of the Calculation Period is a day other 

than the 30th or 31st day of a month, in which case the month in which the last day falls 

shall not be reduced to a thirty day month or (ii) the last day of the Calculation Period is the 

last day of the month of February, in which case the month of February shall not be 

extended to a thirty day month)); 

(g) if 30/360 - FBF or Actual 30A/360 (American Bond Basis) is specified in the applicable 

Final Terms, then, in respect of each Calculation Period, the fraction of which the 

denominator is 360 and the numerator is the number of days calculated in the same manner 

as the 30E/360 ï FBF basis, except in the following case: 

where the last day of the Calculation Period is the 31st and the first is neither a 30th nor a 

31st, the last month of the Calculation Period shall be deemed to be a month of 31 days. 

The fraction is: 
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(h) if 30E/360 or Euro Bond Basis is specified in the applicable Final Terms, the number of 

days in the Calculation Period divided by 360 (the number of days to be calculated based on 

a 360 day year of 12 months of 30 days each, ignoring the date on which the first or last day 

of the Calculation Period falls, unless, in the case of a Calculation Period ending on the 

Maturity Date, the Maturity Date is the last day of the month of February, in which case the 

month of February shall not be extended to a thirty day month) and; 

(i) if 30E/360 ï FBF is specified in the applicable Final Terms, then, in respect of each 

Calculation Period, the fraction of which the denominator is 360 and the numerator is the 

number of days in such period, calculated on the basis of a year of 12 months of 30 days, 

except in the following case: 

If the last day of the Calculation Period is the last day of the month of February, the number 

of days in such month is the exact number of days. 

Using the same defined terms as used for 30/360 - FBF, the fraction is: 
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Coupon Amount (Montant de Coupon) means the amount of interest due and, in the case of Fixed 

Rate Notes, the Fixed Coupon Amount or the Broken Amount, (as defined under Article 4.2), as the 

case may be. 

Representative Amount (Montant Donné) means, with respect to any Floating Rate to be 

determined in accordance with a Screen Rate Determination on a Coupon Determination Date, the 

amount specified as such on that date in the applicable Final Terms or, if none is specified, an 

amount that is representative for a single transaction in the relevant market at the time. 

Screen Page (Page Ecran) means any page, section, heading, column or any other part of a 

document supplied by any information service (including without limitation Reuters (Reuters)) as 

may be nominated to provide a Relevant Rate or any other page, section, heading, column or any 

other part of a document of such information service or any other information service as may replace 

it, in each case as nominated by the entity or organisation providing or responsible for the 

dissemination of the information appearing on such service to indicate rates or prices comparable to 

the Relevant Rate, unless provided otherwise in the Final Terms. 

Interest Period (Période d'Intérêts) means the Period beginning on (and including) the Interest 

Period Commencement Date and ending on (but excluding) the first Interest Payment Date as well as 

each subsequent period beginning on (and including) an Interest Payment Date and ending on (but 

excluding) the following Interest Payment Date. 

Interest Accrual Period (Période d'Intérêts Courus) means the Period beginning on (and 

including) the Interest Period Commencement Date and ending on (but excluding) the first Interest 

Accrual Period Date as well as each subsequent period beginning on (and including) an Interest 

Accrual Period Date and ending on (but excluding) the following Interest Accrual Period Date. 

Relevant Financial Centre (Place Financière de Référence) means, in respect of a Floating Rate to 

be determined in accordance with a Screen Rate Determination on a Coupon Determination Date, 

such financial centre as may be specified in the applicable Final Terms or, if none is so specified, the 

financial centre with which the relevant Benchmark is most closely connected (which, in the case of 

EURIBOR (TIBEUR in French) or EONIA (TEMPE in French), shall be the Euro-zone and in the 

case of LIBOR, it shall be London) or, failing which, Paris. 
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Benchmark (Référence de Marché) means the relevant rate (EURIBOR (or TIBEUR in French), 

EONIA (or TEMPE in French) or LIBOR) as specified in the applicable Final Terms. 

Interest Rate (Taux dôInt®r°t) means the interest rate payable on the Notes and which is either 

specified or calculated in accordance with the provisions of the applicable Final Terms. 

Relevant Rate (Taux de Référence) means the Benchmark rate for a Representative Amount in the 

Specified Currency for a period equal to the Specified Duration commencing on the Effective Date 

(if such period is applicable to or compatible with the Benchmark). 

Euro-zone (Zone Euro) means the region occupied by the Member States of the EU that have 

adopted the single currency in accordance with the Treaty. 

4.2 Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest calculated on its outstanding nominal amount, as from the 

Interest Period Commencement Date, at an annual rate (expressed as a percentage) equal to the 

Interest Rate, payable in arrears on each Interest Payment Date. 

If a fixed coupon amount (Fixed Coupon Amount) or broken amount (Broken Amount) is 

specified in the applicable Final Terms, the Coupon Amount payable on each Interest Payment Date 

shall be equal to the Fixed Coupon Amount or, if applicable, the Broken Amount as specified, it 

shall be payable on the Interest Payment Date(s) specified in the applicable Final Terms. 

4.3 Interest on Floating Rate Notes   

(a) Interest Payment Dates  

Each Floating Rate Note shall bear interest calculated on its unredeemed nominal amount, as from 

the Interest Period Commencement Date, at an annual rate (expressed as a percentage) equal to the 

Interest Rate, payable in arrears (unless provided otherwise in the Final Terms) on each Interest 

Payment Date. Such Interest Payment Date(s) shall be specified in the applicable Final Terms or, if 

no Interest Payment Date(s) is/are specified in the applicable Final Terms, Interest Payment Date 

shall mean each date falling at the end of such number of months or at the end of such other period 

as is specified in the applicable Final Terms as being the Interest Period, falling after the preceding 

Interest Payment Date and, in the case of the first Interest Payment Date, falling after the Interest 

Period Commencement Date. 

(b) Business Day Convention 

If any date referred to in these Terms, that is specified to be subject to adjustment in accordance with 

a Business Day Convention, would otherwise fall on a day that is not a Business Day, then, if the 

applicable Business Day Convention is (i) the Floating Rate Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby fall into the next 

calendar month, in which event (x) such date shall be brought forward to the immediately preceding 

Business Day and (y) each such subsequent date shall be the last Business Day of the month in 

which such date would have fallen had it not been subject to adjustment, (ii) the Following Business 

Day Convention, such date shall be postponed to the next day that is a Business Day, (iii) the 

Modified Following Business Day Convention, such date shall be postponed to the next day that is a 

Business Day unless it would thereby fall into the next calendar month, in which event such date 

shall be brought forward to the immediately preceding Business Day or (iv) the Preceding Business 

Day Convention, such date shall be brought forward to the immediately preceding Business Day. 

(c) Interest Rate for Floating Rate Notes   



 

 

 

0013112-0000262 PA:11653957.2 30  

 

The Interest Rate applicable to Floating Rate Notes for each Interest Accrual Period shall be 

determined in compliance with the provisions below relating to either FBF Determination or Screen 

Rate Determination shall apply, as specified in the applicable Final Terms. 

(i) FBF Determination for Floating Rate Notes  

Where FBF Determination is specified in the applicable Final Terms as being the method 

applicable for the determination of the Interest Rate, the Interest Rate applicable to each 

Interest Accrual Period shall be determined by the Agent as being a rate equal to the relevant 

FBF Rate plus or minus, as the case may be (as specified in the applicable Final Terms), the 

Margin. For the purposes of this sub-paragraph (i), ñFBF Rateò in respect of an Interest 

Accrual Period means a rate equal to the Floating Rate as determined by the Agent for a 

swap transaction entered into pursuant to an FBF Master Agreement supplemented by the 

Interest Rate or Currency Swaps Technical Schedule under the terms of which: 

(A) the relevant Floating Rate is as specified in the applicable Final Terms; and 

(B) the Floating Rate Determination Date is as specified in the applicable Final Terms. 

For the purposes of this sub-paragraph (i), ñFloating Rateò, ñAgentò, and ñFloating Rate 

Determination Dateò shall have the meanings given thereto in the FBF Definitions. 

(ii)  Screen Rate Determination for Floating Rate Notes  

Where Screen Rate Determination is specified in the applicable Final Terms as being the 

method applicable for the determination of the Interest Rate, the Interest Rate for each 

Interest Accrual Period shall be determined by the Calculation Agent at (or about) the 

Relevant Time on the Coupon Determination Date relating to such Interest Accrual Period as 

specified below: 

(A) if the primary source for the Floating Rate is a Screen Page, subject as provided 

below, the Interest Rate shall be: 

I. the Relevant Rate (where such Relevant Rate on such Screen Page is a 

composite quotation or is customarily supplied by one entity), or 

II.  the arithmetic mean of the Relevant Rates of the entities whose Relevant 

Rates appear on that Screen Page, 

in each case as published on such Screen Page, at the Relevant Time on the Coupon 

Determination Date as indicated in the applicable Final Terms, decreased or increased, if 

appropriate (as indicated in the relevant Final Terms), by the Margin: 

(B) if the primary source for the Floating Rate is Reference Banks or if sub-paragraph 

(A) I above applies and no Relevant Rate appears on the Screen Page at the Relevant 

Time on the Coupon Determination Date or if sub-paragraph (A) II above applies 

and fewer than two Relevant Rates appear on the Screen Page at the Relevant Time 

on the Coupon Determination Date, the Interest Rate, subject as provided below, 

shall be equal to the arithmetic mean of the Relevant Rates that each of the 

Reference Banks is quoting to leading banks in the Relevant Financial Centre at the 

Relevant Time on the Coupon Determination Date, as determined by the Calculation 

Agent, decreased or increased, if appropriate (as indicated in the relevant Final 

Terms), by the Margin; and 
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(C) if paragraph (B) above applies and the Calculation Agent determines that fewer than 

two Reference Banks are so quoting Relevant Rates, the Interest Rate shall, subject 

as provided below, be the arithmetic mean of the rates per annum (expressed as a 

percentage) that the Calculation Agent determines to be the rates (being the nearest 

equivalent to the Benchmark) in respect of a Representative Amount of the Specified 

Currency that at least two out of five leading banks selected by the Calculation 

Agent in the principal financial centre of the country of the Specified Currency or, if 

the Specified Currency is euro, in the Euro-zone as selected by the Calculation 

Agent, (the Principal Financial Centre) are quoting at or about the Relevant Time 

on the date on which such banks would customarily quote such rates for a period 

beginning on the Effective Date for a period equivalent to the Specified Duration (I) 

to leading banks carrying on business in Europe, or (if the Calculation Agent 

determines that fewer than two of such banks are so quoting to leading banks in 

Europe) (II) to leading banks carrying on business in the Principal Financial Centre; 

except that, if fewer than two of such banks are so quoting to leading banks in the 

Principal Financial Centre, the Interest Rate shall be the Interest Rate determined on 

the previous Coupon Determination Date (after readjustment for any difference 

between any Margin, Rate Multiplier or Maximum or Minimum Interest Rate 

applicable to the preceding Interest Accrual Period and to the relevant Interest 

Accrual Period). 

4.4 Fixed Interest Rate/Floating Interest Rate of the Notes 

Each Fixed Interest Rate/Floating Interest Rate Notes bears interest at a rate (i) that the Issuer may 

decide to convert at the date specified in the applicable Final Terms from a Fixed Rate to a Floating 

Rate or (ii) which shall be automatically converted from a Fixed Rate to a Floating Rate at the date 

specified in the applicable Final Terms. 

4.5 Zero Coupon Notes 

Where a Zero Coupon Note is redeemable prior to its Maturity Date by exercise of an Option of 

Redemption of the Issuer or, if so specified in the applicable Final Terms, pursuant to Article 5.5 or 

in any other manner, and such Note is not redeemed on the due date, the amount due and payable 

prior to the Maturity Date shall be the Early Redemption Amount. As from the Maturity Date, the 

overdue principal of such Note shall bear interest at a rate per annum (expressed as a percentage) 

equal to the Amortisation Yield (as defined in Article 5.5(a)). 

4.6 Accrual of interest 

Interest shall cease to accrue on each Note on the due date for redemption unless (a) on such due 

date, in the case of Dematerialised Notes or (b) upon due presentation, in the case of Materialised 

Notes, repayment of principal is improperly withheld or refused; in which event interest shall 

continue to accrue (after as well as before judgment) at the Interest Rate in the manner provided in 

Article 4 up to the Relevant Date. 

4.7 Margin, Rate Multipliers, Interest Rate, Instalment Payment Amount, Minimum and 

Maximum Redemption Amounts and Rounding 

(a) If a Margin or Rate Multiplier is specified in the applicable Final Terms (either (x) generally or (y) in 

relation to one or more Interest Accrual Periods), an adjustment shall be made to all Interest Rates, in 

the case of (x), or the Interest Rates applicable to the relevant Interest Accrual Periods, in the case of 

(y), calculated in accordance with paragraph (c) above by adding (if a positive number) or 

subtracting (if a negative number) the absolute value of such Margin or by multiplying the Interest 

Rate by such Rate Multiplier, subject always to the provisions of the following paragraph. 
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(b) If any Interest Rate, Instalment Payment Amount or Minimum or Maximum Redemption Amount is 

specified in the applicable Final Terms, then any Interest Rate, Instalment Payment Amount or 

Redemption Amount shall be subject to such maximum or minimum, as the case may be. 

(c) For the purposes of any calculations required pursuant to these Terms (unless otherwise specified), 

(i) if FBF Determination is specified in the applicable Final Terms, all percentages resulting from 

such calculations shall be rounded, if necessary, to the nearest ten thousandth of a percentage point 

(with halves being rounded up) (ii) all percentages resulting from such calculations shall be rounded, 

if necessary, to the nearest fifth decimal place (with halves being rounded up), (iii) all figures shall 

be rounded to seven significant figures (with halves being rounded up) and (iv) all currency amounts 

that fall due and payable shall be rounded to the nearest unit of such currency (with halves being 

rounded up), save in the case of Yen, which shall be rounded down to the nearest Yen. For these 

purposes ñunitò means the lowest amount of such currency that is available as legal tender in the 

country of such currency. 

4.8 Calculations 

The amount of interest payable in respect of any Note for any period shall be calculated by 

multiplying the product of the Interest Rate and the outstanding nominal amount of such Note by the 

Day Count Fraction, unless a Coupon Amount (or a formula for its calculation) is specified in 

respect of such period, in which case the amount of interest payable in respect of such Note for such 

period shall be equal to such Coupon Amount (or be calculated in accordance with such formula). 

Where any Interest Period comprises two or more Interest Accrual Periods, the amount of interest 

payable in respect of such Interest Period shall be the sum of the amounts of interest payable in 

respect of each of those Interest Accrual Periods. 

4.9 Determination and publication of Interest Rates, Coupon Amounts, Final Redemption 

Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment Payment 

Amounts 

As soon as practicable after the relevant time on such date as the Calculation Agent may be required 

to calculate any rate or amount, obtain any quotation or make any determination or calculation, it 

shall determine such rate and calculate the Coupon Amounts in respect of each Specified 

Denomination of the Notes for the relevant Interest Accrual Period.  It shall also calculate the Final 

Redemption Amount, Early Redemption Amount or Optional Redemption Amount or Instalment 

Payment Amount, obtain such quotation or make such determination or calculation, as the case may 

be. It shall then cause the Interest Rate and the Coupon Amounts for each Interest Period and the 

relevant Interest Payment Date and, if required, the Final Redemption Amount, Early Redemption 

Amount, any Optional Redemption Amount or any other Instalment Payment Amount, to be notified 

to the Fiscal Agent, the Issuer, each of the Paying Agents and any other Calculation Agent appointed 

in respect of the Notes that is to make a further calculation upon receipt of such information. If the 

Notes are admitted to trading on a regulated market and the rules of such market so require, it shall 

also notify such information to such market and/or the Noteholders as soon as possible after their 

determination but in no event later than (i) the commencement of the relevant Interest Period, if 

determined prior to such time, in the case of notification to such market of an Interest Rate and 

Coupon Amount, or (ii) in all other cases, no later than the fourth Business Day after such 

determination. Where any Interest Payment Date or Interest Accrual Period Date is subject to 

adjustment pursuant to Article 4.3(b), the Coupon Amounts and the Interest Payment Date so 

published may subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. The 

determination of any rate or amount, the obtaining of each quotation and the making of each 

determination or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be 

final and binding upon all parties. 
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4.10 Calculation Agent and Reference Banks 

The Issuer shall procure that there shall at all times be four Reference Banks (or such other number 

as may be required) with at least one office in the Relevant Financial Centre and one or more 

Calculation Agents if so specified in the applicable Final Terms and for so long as any Note is 

outstanding (as defined in Article 1.3(c) above). If any Reference Bank (acting through its relevant 

office) is unable or unwilling to continue to act as a Reference Bank, then the Issuer shall appoint 

another Reference Bank with an office in the Relevant Financial Centre to act as such in its place. 

Where more than one Calculation Agent is appointed in respect of the Notes, references in these 

Terms to the Calculation Agent shall be construed as a reference to each Calculation Agent 

performing its respective duties under these Terms. If the Calculation Agent is unable or unwilling to 

act as such or if the Calculation Agent fails duly to establish the Interest Rate for an Interest Period 

or Interest Accrual Period or to calculate any Coupon Amount, Instalment Payment Amount, Final 

Redemption Amount, Optional Redemption Amount or Early Redemption Amount, as the case may 

be, or to comply with any other requirement, the Issuer shall appoint a leading bank or investment 

bank operating in the interbank market (or, if appropriate, money market, swaps market or over-the-

counter index options market) that is most closely connected with the calculation or determination to 

be made by the Calculation Agent (acting through its principal Paris office or any other office 

actively involved in such market) to act as such in its place. The Calculation Agent may not resign 

its duties without a successor having been appointed in the manner described above. 

5. REDEMPTION, PURCHASE AND OPTIONS 

5.1 Redemption at maturity 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally 

redeemed on the Maturity Date specified in the applicable Final Terms at its Final Redemption 

Amount (which, unless otherwise provided, is equal to its nominal amount) as indicated in the 

relevant Final Terms or in the case of Notes falling within Condition 5.2 below, to its final 

Instalment Payment Amount. 

5.2 Redemption by Instalment 

Unless previously redeemed, repurchased or cancelled in accordance with Article 5 herein or unless 

the relevant Instalment Payment Date (i.e. any of the dates provided for this purpose) is subsequently 

postponed pursuant to any option provided by the relevant Final terms including any Issuerôs option 

in accordance with Article 5.3 or any Noteholdersô option in accordance with Article 5.4, each Note 

whose terms provide for Instalment Payment Dates or Instalment Payment Amounts shall be 

partially redeemed on each Instalment Payment Date for the Instalment Payment Amount specified 

in the relevant Final Terms. The outstanding nominal amount for each of the Notes is to be reduced 

by the corresponding Instalment Payment Amount (or, if the Instalment Payment Amount is 

calculated by reference to a proportion of the nominal amount of such Note, shall be reduced 

proportionally), from the Instalment Payment Date, unless the payment of the Instalment Payment 

Amount is abusively withheld or refused (i) concerning Dematerialised Notes at such scheduled 

payment date or (ii) concerning Materialised Notes upon presentation of the relevant receipt, in 

which case such amount will still be due until the Reference Date of such Instalment Payment 

Amount.  

5.3 Redemption at the option of the Issuer  

If Issuer Call is specified in the applicable Final Terms, the Issuer may, subject to compliance by the 

Issuer with all applicable laws, regulations and directives, and on giving not less than 15 and not 

more than 30 calendar daysô irrevocable notice to the Noteholders in accordance with Article 14, 

redeem all or, if so provided, some of the Notes, as the case may be, on any Option Redemption 
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Date, as the case may be. Any such redemption of Notes shall be at their Optional Redemption 

Amount together with interest accrued to the date fixed for redemption. Any such redemption or 

exercise must relate to Notes of a nominal amount at least equal to the minimum nominal amount to 

be redeemed as specified in the applicable Final Terms and no greater than the maximum nominal 

amount to be redeemed as specified in the applicable Final Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in 

such notice in accordance with this Article. 

In the case of a partial redemption by the Issuer in respect of Materialised Notes, the notice to 

holders of such Materialised Notes must also indicate the number of Physical Notes to be redeemed 

or in respect of which such option has been exercised. The Notes must have been selected in such 

manner as is fair and objective in the circumstances, taking account of prevailing market practices 

and in accordance with all applicable stock market laws and regulations. 

In the case of a partial redemption or partial exercise of an Issuerôs option in respect of 

Dematerialised Notes of any one Series, the redemption may be made, at the option of the Issuer 

either (a) by reducing the nominal amount of such Dematerialised Notes pro rata the nominal 

amount redeemed, or (b) by redemption in full of some only of the Dematerialised Notes, in which 

case the selection of Dematerialised Notes to be redeemed in full shall take place in accordance with 

Article R.213-16 of the French Code monétaire et financier, the provisions of the applicable Final 

Terms and with all applicable stock market laws and regulations. 

5.4 Redemption at the option of the Noteholders 

If Investor Put is specified in the applicable Final Terms, the Issuer shall, at the request of the holder 

of any such Note and upon giving not less than 15 and not more than 30 calendar daysô irrevocable 

notice to the Issuer, redeem such Note on the Optional Redemption Date(s) at its Optional 

Redemption Amount together with interest accrued to the date fixed for redemption. In order to 

exercise such option, the Noteholder must deposit with a Paying Agent at its specified office by the 

required deadline a duly completed option exercise notice (the Exercise Notice) in the form 

obtainable during normal office hours from the Paying Agent or Registration Agent, as the case may 

be. In the case of Materialised Notes, the relevant Notes (together with all unmatured Coupons and 

Receipts and unexchanged Talons) must be attached to the Exercise Notice. In the case of 

Dematerialised Notes, the Noteholder shall transfer, or cause to be transferred, the Dematerialised 

Notes to be redeemed to the account of the Paying Agent, as specified in the Exercise Notice. No 

option that has been exercised or, if relevant, no Note that has been deposited or transferred may be 

withdrawn without the prior written consent of the Issuer. 

5.5 Early redemption 

(a) Zero Coupon Notes 

(i) The Early Redemption Amount payable in respect of any Zero Coupon Note shall, upon 

redemption of such Note pursuant to Article 5.6 or 5.9 or upon it becoming due and payable 

as provided in Article 8, be the Amortised Face Amount (calculated as provided below) of 

such Note.  

(ii)  Subject to the provisions of sub-paragraph (iii) below, the Amortised Face Amount of any 

such Zero Coupon Note shall be the scheduled Final Redemption Amount of such Note on 

the Maturity Date discounted at a rate per annum (expressed as a percentage) equal to the 

Amortisation Yield (which, and where there is no indication of any rate in the applicable 

Final Terms, shall be such rate as would result in an Amortised Face Amount equal to the 
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issue price of the Notes if discounted back to their issue price on the Issue Date) 

compounded annually.  

(iii)  If the Early Redemption Amount payable in respect of each Note upon its redemption 

pursuant to Article 5.6 or 5.9 or upon it becoming due and payable in accordance with 

Article 8, is not paid when due, the Early Redemption Amount due and payable in respect of 

such Note shall be the Amortised Face Amount of such Note, as defined in sub-paragraph 

(ii) above, except that such sub-paragraph shall have effect as if the reference therein to the 

date on which such Note becomes due and payable were a reference to the Relevant Date. 

The calculation of the Amortised Face Amount in accordance with this sub-paragraph shall 

continue to be made (as well after as before any judgment) until the Relevant Date, unless 

the Relevant Date falls on or after the Maturity Date, in which case the amount due and 

payable shall be the scheduled Final Redemption Amount of such Note on the Maturity 

Date, together with any interest that may accrue in accordance with Article 4.4. Where such 

calculation is to be made for a period of less than one (1) year, it shall be made on the basis 

of one of the Day Count Fractions mentioned at Article 4.1 and specified in the applicable 

Final Terms. 

(b) Other Securities 

The Early Redemption Amount due for any other securities, upon its redemption pursuant to 

Article 5.6 or 5.9 or upon it becoming due and payable pursuant to Article 8, shall be equal 

to the Final Redemption Amount plus all accrued interests until the effective date of 

redemption, unless otherwise specified in the applicable Final Terms. 

5.6 Redemption for tax reasons 

(a) If, at the time of any redemption of principal or payment of interest, the Issuer is obliged to 

pay additional amounts in accordance with Article 7.2 below, by reason of any change in or 

amendment to the laws and regulations in France or the national laws or regulations 

applicable to the Polynésie Française, or any change in the official application or 

interpretation thereof, made after the Issue Date, unless such relevant obligations to make 

additional payments can be avoided by reasonable measures taken by the Issuer, to the 

Issuer may (having given notice to the Noteholders in accordance with Article 14, at the 

earliest 45 calendar days and at the latest 30 calendar days prior to such payment (which 

notice shall be irrevocable)) redeem, on any Interest Payment Date or, if specified in the 

applicable Final Terms, at any time, all but not some only of the Notes at the Early 

Redemption Amount together with, all interest accrued until the date fixed for redemption, 

provided that the due date for redemption of which notice hereunder shall be given shall not 

be earlier than the latest practicable date on which the Issuer could make a payment of 

principal and/or interest without withholding for applicable taxes. 

(b) If, on the occasion of the next redemption of principal or payment of interest in respect of 

the Notes, the Issuer would be prevented by French law from making payment of the full 

amount then due and payable to the Noteholders and Couponholders, notwithstanding the 

undertaking to pay additional amounts in accordance with Article 7.2 below, the Issuer shall 

forthwith give notice of such fact to the Fiscal Agent. The Issuer shall, having given seven 

calendar daysô notice to the Noteholders in accordance with Article 14, redeem all, and not 

some only, of the Notes then outstanding at their Early Redemption Amount, together with 

all interest accrued up to the date fixed for redemption, on (i) the latest practicable Interest 

Payment Date on which the Issuer could make payment of the full amount due and payable 

on the Notes, provided that if the notice referred to above would expire after such Interest 

Payment Date, the date for redemption to the Noteholders shall be the later of (A) the latest 

practicable date on which the Issuer could make payment of the full amount then due and 
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payable on the Notes and (B) 14 calendar days after giving notice to the Fiscal Agent or (ii) 

if so specified in the applicable Final Terms, at any time, provided that the due date for 

redemption of which notice hereunder is given shall be the latest practicable date on which 

the Issuer could make payment of the full amount due and payable in respect of the Notes 

and, if relevant, any Receipts or Coupons or, if that date is passed, as soon as practicable 

thereafter. 

5.7 Purchases 

The Issuer may at any time purchase Notes on the stock market or otherwise (including pursuant to a 

public offer) at any price (provided however that, in the case of Materialised Notes, all unmatured 

Receipts and Coupons, and all unexchanged Talons relating thereto, are attached to or surrendered 

with such Materialised Notes), in accordance with applicable laws and regulations. 

Notes purchased by or on behalf of the Issuer may, at the option of the Issuer, be retained in 

accordance with Articles L. 213-1-A and D. 213-1-A of the French Code monétaire et financier, to 

provide liquidity for the Notes, or cancelled in accordance with Article 5.8. 

5.8 Cancellation 

Notes purchased for cancellation in accordance with Article 5.7 above shall be cancelled, in the case 

of Dematerialised Notes, by transfer to an account pursuant to the rules and procedures of Euroclear 

France, and in the case of Materialised Notes, by delivery to the Fiscal Agent of the relevant 

Temporary Global Certificate or the Physical Notes in question, together with all unmatured 

Receipts and Coupons and all unexchanged Talons attached to such Notes, if relevant, and in each 

case, if so transferred and surrendered, all such Notes shall, together with all Notes redeemed by the 

Issuer, be cancelled forthwith (together with, in the case of Dematerialised Notes, all rights in 

respect of payment of interest and other amounts in respect of such Dematerialised Notes and, in the 

case of Materialised Notes, all unmatured Receipts and Coupons and all unexchanged Talons 

attached thereto or surrendered therewith). Any Notes so cancelled or, as the case may be, 

transferred or surrendered for cancellation may not be re-issued or re-sold and the obligations of the 

Issuer in respect of any such Notes shall be discharged. 

5.9 Illegality  

If, by virtue of the introduction of any new law or regulation in France, any change of law or other 

mandatory provision or any change in the interpretation thereof by any court or administrative 

authority, which takes effect after the Issue Date, it becomes unlawful for the Issuer to perform or 

comply with its obligations under the Notes, the Issuer shall have the right, having given notice to 

the Noteholders in accordance with Article 14, at the earliest 45 calendar days and at the latest 30 

calendar days prior to such payment (which notice shall be irrevocable), redeem all and not some 

only of the Notes at the Early Redemption Amount together with all interest accrued up to the date 

fixed for redemption. 

6. PAYMENTS AND TALONS 

6.1 Dematerialised Notes 

Any Payment of principal or interest in respect of Dematerialised Notes shall be made (a) in the case 

of Dematerialised Notes in bearer form or in administered registered form (au nominatif administré), 

by transfer to an account denominated in the Specified Currency held with the Account Holders for 

the benefit of the Noteholders, and (b) in the case of Dematerialised Notes in pure registered form 

(au nominatif pur), by transfer to an account denominated in the Specified Currency, held with a 
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Bank (as defined below) specified by the relevant Noteholder. The Issuerôs payment obligations 

shall be discharged upon such payments being duly made to such Account Holders or such Bank. 

6.2 Physical Notes 

(a) Method of payment 

Subject as provided below, any payment in a Specified Currency shall be made by credit or transfer 

to an account denominated in the Specified Currency or to which the Specified Currency may be 

credited or transferred (which, in the case of a payment in Yen to a non-resident of Japan, shall be a 

non-resident account) held by the beneficiary or, at the option of the beneficiary, by cheque 

denominated in the Specified Currency drawn on a bank located in the principal financial centre of 

the country of the Specified Currency (which, if the Specified Currency is the euro, shall be a 

country within the Euro-zone and if the Specified Currency is the Australian dollar or New Zealand 

dollar, shall be Sydney or Auckland respectively). 

(b) Presentation and surrender of Physical Notes, Receipts and Coupons 

Any payment of principal in respect of Physical Notes, shall (subject as provided below) be made in 

the manner described in paragraph (a) above solely upon presentation and surrender (or, in the case 

of a partial payment of an outstanding amount, upon endorsement) of the relevant Notes and any 

payment of interest in respect of Physical Notes shall (subject as provided below) be made in the 

manner described above solely upon presentation and surrender (or, in the case of a partial payment 

of an outstanding amount, upon endorsement) of the relevant Coupons, in each case at the specified 

office of any Paying Agent located outside the United States of America (such term meaning for the 

purposes hereof the United States of America (including the States and District of Columbia, their 

territories, possessions and other places under its jurisdiction)). 

Any instalment payment of principal relating to Materialised Notes, other than the final outstanding 

instalment shall be made, if applicable, (subject to what is stated below) under the conditions laid 

down in the paragraph (a) above upon presentation and surrender (or in the case of partial payment of 

an outstanding amount, upon endorsement) of the relevant Note in accordance with the previous 

paragraph. The final outstanding instalment shall be made under the conditions laid down in the 

paragraph (a) above only upon presentation and surrender (or in the case of partial payment of an 

outstanding amount, upon endorsement) of the relevant Note in accordance with the previous 

paragraph. Any relevant Receipt presented for payment but without the related Materialised Note 

renders the Issuerôs Obligations obsolete. 

Unmatured Receipts related to Materialised Notes (that are attached or not) will become, if applicable, 

obsolete and no payment will take place for such Materialised Notes at the due date.  

Fixed Rate Notes represented by Physical Notes must be surrendered for payment together with all 

unmatured Coupons appertaining thereto (such expression including, for the purposes hereof, 

Coupons to be issued in exchange for matured Talons), failing which the amount of any missing 

unmatured Coupon (or, in the case of a partial payment, that proportion of the amount of such 

missing unmatured Coupon that the sum of principal so paid bears to the total principal due) shall be 

deducted from the amount due. Any amount of principal so deducted shall be paid in the manner 

described above against surrender of the missing Coupon before the 1
st
 January of the fourth year 

following the due date for payment of such amount, and not under any circumstances thereafter. 

Where a Fixed Rate Note represented by a Physical Note becomes due prior to its Maturity Date, 

unmatured Talons appertaining thereto become void and no further Coupons shall be delivered. 
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Where a Floating Rate Note represented by a Physical Note becomes due prior to its Maturity Date, 

unmatured Coupons and Talons (if any) appertaining thereto (whether or not attached) become void 

and no payment shall be made or, if relevant, no further Coupons shall be delivered in respect 

thereof. 

If a Physical Note is redeemed on a date that is not an Interest Payment Date, the interest (if any) 

accrued on such Note since the previous Interest Payment Date (included) or, as the case may be, the 

Interest Period Commencement Date (included) shall be paid only against presentation and surrender 

(if relevant) of the related Physical Note. 

6.3 Payments in the United States of America 

Notwithstanding the foregoing, if any Materialised Note is denominated in U.S. dollars, payments in 

respect thereof may be made at the specified office of any Paying Agent in New York in the same 

manner as provided above if (a) the Issuer has appointed Paying Agents with specified offices 

outside the United States with the reasonable expectation that such Paying Agents would be able to 

make payment of the amounts on the Notes in the manner provided above when due, (b) payment in 

full of such amounts at all such offices is illegal or effectively precluded by exchange controls or 

other similar restrictions on payment or receipt of such amounts and (c) such payment is then 

permitted by United States law, without involving, in the opinion of the Issuer, any adverse tax 

consequence to the Issuer. 

6.4 Payments subject to fiscal laws 

All payments are subject to any applicable fiscal or other laws, regulations and directives, but 

without prejudice to the provisions of Article 7. No commission or expenses shall be charged to the 

Noteholders or Couponholders in respect of such payments. 

6.5 Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Calculation Agent and the Registration Agent initially 

appointed by the Issuer and their respective specified offices are listed at the end of this Base 

Prospectus for the Programme. The Fiscal Agent, the Paying Agents and the Registration Agent act 

solely as agents, and the Calculation Agents solely as independent experts, of the Issuer and under 

no circumstances do any of them assume any obligation or relationship of agency for or with any 

Noteholder or Couponholder. The Issuer reserves the right at any time to vary or terminate the 

appointment of the Fiscal Agent, any Paying Agent, Calculation Agent or Registration Agent and to 

appoint any other Fiscal Agent, Paying Agent(s), Calculation Agent(s) or Registration Agent(s) or 

any additional Paying Agent(s), Calculation Agent(s) or Registration Agent(s), provided that the 

Issuer shall at all times maintain (a) a Fiscal Agent, (b) one or more Calculation Agents, where the 

Terms so require, (c) a Paying Agent with specified offices in at least two major European cities 

(providing fiscal agency services in respect of the Notes in France so long as any Notes are admitted 

to trading on Euronext Paris and applicable market regulations so require), (d) in the case of 

Materialised Notes, a Paying Agent with an office in a Member State of the EU that is not obliged to 

withhold or deduct tax pursuant to the European Council Directive 2003/48/CE or any other EU 

directive implementing the conclusions of the ECOFIN Council resolutions of 26 and 27 November 

2000 on the taxation of savings income or any law implementing or complying with, or introduced 

in order to conform to such directive (which Paying Agent may be one of those referred to in (c) 

above), (e) in the case of Dematerialised Notes in pure registered form (au nominatif pur), a 

Registration Agent and (f) any other agent that may be required under the rules of any regulated 

market on which the Notes may be admitted to trading. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any 

Materialised Notes denominated U.S. dollars in the circumstances described in Article 6.3 above. 
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Notice of any such change or of any change of any specified office shall promptly be given to the 

Noteholders in accordance with Article 14. 

6.6 Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in 

respect of any Materialised Note, the Talon forming part of such Coupon sheet may be surrendered 

at the specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary 

another Talon for a further Coupon sheet) (but excluding any Coupons that may have become void 

pursuant to Article 9). 

6.7 Business Days for payment 

If any date for payment in respect of any Note or Coupon is not a business day (as defined below), 

the Noteholder or Couponholder shall not be entitled to payment until the next following business 

day, nor to any other sum in respect of such postponed payment. In this paragraph, ñbusiness dayò 

means a day (other than a Saturday or Sunday) (a) (i) in the case of Dematerialised Notes, on which 

Euroclear France is operating, or (ii) in the case of Materialised Notes, on which banks and foreign 

exchange markets are open for business in the relevant place of presentation of the note for payment, 

(b) on which banks and foreign exchange markets are open for business in the countries specified as 

ñFinancial Centresò in the applicable Final Terms and (c) (i), in the case of a payment in a currency 

other than euro, where payment is to be made by transfer to an account maintained with a bank in the 

Specified Currency, a day on which foreign exchange transactions may be carried on in the relevant 

currency in the principal financial centre of the country of such currency or (ii), in the case of a 

payment in euros, a day which is a TARGET Business Day. 

6.8 Bank 

For the purposes of this Article 6, Bank means a bank established in the principal financial centre of 

the country in which the Specified Currency is the lawful currency, or in the case of payments in 

euros, in a city in which banks have access to the TARGET system. 

7. TAXATION  

7.1 Withholding  

All payments of principal, interest or other amounts by or on behalf of the Issuer in respect of the 

Notes shall be made free and clear of, and without withholding or deduction for, any taxes or duties 

of whatever nature imposed, levied or collected by or on behalf of the Polynésie Française or the 

French Republic or any authority therein or thereof having power to tax, unless such withholding or 

deduction is required by law. 

7.2 Additional Amounts 

If the legislation of the Polynésie Française or the French Republic should require that payments of 

principal or interest in respect of any Note, Receipt or Coupon be subject to withholding or 

deduction with respect to any taxes or duties whatsoever, present or future, the Issuer will, to the 

fullest extent then permitted by law, pay such additional amounts as may be necessary in order that 

the holders of Notes, Receipts and Coupons receive the full amount that would have been payable in 

the absence of such withholding or deduction; except that no such additional amounts shall be 

payable with respect to any Note, Receipts or Coupon in the following cases: 

(a) Other connection: the holder of Notes, Receipts or Coupons, or any third party acting on 

his behalf, is liable to such tax or duty in the Polynésie Française or in France by reason of 
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having some connection with the Polynésie Française or France other than the mere holding 

of the Notes, Receipts or Coupons; or 

(b) More than 30 calendar days have passed since the Relevant Date: in the case of Physical 

Notes, more than 30 calendar days have passed since the Relevant Date, except where the 

holder of such Notes, Receipts or Coupons would have been entitled to an additional amount 

on presentation of the same for payment on the last day of such 30 days period, in that case, 

the Issuer will have to increase its payments to an amount equal to what it would have to pay 

if the Notes would have been presented the last day of such 30 days period; or 

(c) European Directive on the taxation of savings income: when such withholding or 

deduction is imposed on a payment to an individual and is required to be made pursuant to 

the European Council directive 2003/48/EC or any other European Union directive 

implementing the conclusions of the ECOFIN Council resolutions of 

26 and 27 November 2000 on the taxation of savings income, or any law implementing or 

complying with, or introduced in order to conform to, such directive; or 

(d) Payment by another Paying Agent: in the case of Physical Notes presented for payment, 

where such withholding or deduction is made by or on behalf of a holder who could have 

avoided such withholding or deduction by presenting the relevant Note, Receipts or Coupon 

to a Paying Agent in another Member State of the European Union. 

References in these Terms to (i) ñprincipalò shall be deemed to include any premium payable in 

respect of the Notes, Instalment Payment Amount, Final Redemption Amounts, Early Redemption 

Amounts, Optional Redemption Amounts and all other amounts in the nature of principal payable 

pursuant to Article 5 as completed by the Final Terms, (ii) ñinterestò shall be deemed to include all 

Coupon Amounts and all other amounts payable pursuant to Article 4 as completed by the Final 

Terms and (iii) ñprincipalò and/or ñinterestò shall be deemed to include any additional amounts that 

may be payable under this Article. 

8. EVENTS OF DEFAULT  

If any of the following events occurs (each an Event of Default), (i) the Representative (as defined 

in Article 10) on its own initiative or upon request of any holder of Notes may, upon simple written 

notice addressed on behalf of the Masse (as defined in Article 10) to the Fiscal Agent with copy 

addressed to the Issuer, make the redemption  immediately and automatically due and payable of all 

the Notes (and not a part only); or (ii) if there is no Representative, any holder of Notes may, on 

simple written notice addressed to the Fiscal Agent with copy addressed to the Issuer, make the 

redemption immediately and automatically due and payable of the Notes held by the author of the 

notice, immediately and automatically due and payable, at their Early Redemption Amount with 

interest accrued to the date of repayment, without the necessity for any prior formal demand: 

(a) if the Issuer defaults in any payment at its due date of any amount due under any Notes, 

Receipt or Coupon (including payment of any gross up provided by Article 7.2 ñTaxationò 

above) unless it has been remedied to that default of payment within thirty (30) calendar 

days following the due date of this payment; 

(b) if the Issuer fails to perform any other provision of this terms of the Notes if it has not been 

remedied within thirty (30) calendar days following on the receipt by the Issuer of a written 

notice of this failure;  

(c) if the Issuer is not able to face its mandatory expenses or make a written statement 

recognising such inability; 
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(d)  

(i) is the Issuer do not redeem or pay, all or part of any amount due under any 

indebtedness, at its expected or anticipated redemption or payment date and, as the 

case may be, after any grace period expressly specified by the contractual provisions 

of the indebtedness, but only if such indebtedness is greater to euros forty millions 

(or its equivalent value at the date of issue in any other authorised currency); or 

(ii)  if the Issuer do not pay, all or part of a (or several) guarantee(s) granted under any 

indebtedness entered into by third parties, where such guarantee(s) fall(s) due and 

duly called, but only if the amount of this or these guarantees is greater than euros 

forty millions (or its equivalent value at the date of issue in any other authorised 

currency); or  

(e) if the legal status or regime of the Issuer is amended, including as a result of a legislative or 

regulation amending, as far as in each case, such modification reduces the rights of the 

Noteholders against the Issuer or makes more difficult or more expensive actions of the 

Noteholders against the Issuer.  

9. PRESCRIPTION 

All claims against the Issuer in relation to the Notes, Receipts and Coupons (except for Receipts) 

shall lapse after four years from the 1
st
 of January of the year following their respective due dates. 

10. REPRESENTATION OF NOTEHOLDERS 

Unless otherwise stipulated in the applicable Final Terms, the Noteholders shall, in respect of all 

Tranches of a single Series, be grouped together automatically for the defence of their common 

interests in a masse (the Masse). The Masse shall be governed by the provisions of the French 

Commercial code (Code de commerce), except Articles L. 228-48, L. 228-59, L. 228-71, R. 228-63, 

R. 228-67 and R. 228-69. 

(i) Legal personality 

The Masse will be a separate legal entity, acting in part through a representative 

(the Representative) and in part through a Noteholders' general meeting (the 

Noteholdersô General Meeting). 

The Masse alone, to the exclusion of all individual Noteholders, shall exercise the 

common rights, actions and benefits which may accrue now or in the future under or 

with respect to the Notes. 

(ii)  Representative 

The person acting as Representative may be of any nationality. However, the 

following persons may not be chosen as Representative: 

(A) the Issuer, the members of its Council of Ministers (Conseil des ministres), 

its employees and their ascendants, descendants and spouses, or 

(B) entities guaranteeing all or part of the obligations of the Issuer, their 

respective general managers, managing directors, members of their Board of 

Directors, Executive Board or Supervisory Board, their statutory auditors, 

employees or any of their ascendants, descendants and spouses respectively, 

or 
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(C) any persons prohibited from exercising the profession of banker, or who are 

disqualified from acting as director, administrator or manager of a company 

in whatever capacity. 

The names and addresses of the incumbent Representative of the Masse and his 

alternate shall be set forth in the applicable Final Terms. The Representative 

appointed for the first Tranche of a Series of Notes shall be the sole Representative 

of the Masse for all Tranches of such Series. 

The Representative shall receive remuneration for the performance of his functions 

and duties, if so provided, on such date or dates as may be specified in the applicable 

Final Terms. 

In the event of death, resignation or dismissal of a Representative, the alternate 

Representative shall replace him. In the event of death, resignation or dismissal of 

the alternate Representative, the Noteholdersô General Meeting shall appoint another 

alternate Representative to replace him. 

All interested parties may at any time obtain the names and addresses of the initial 

Representative and his alternate at the principal office of the Issuer and the specified 

office of any of the Paying Agents. 

(iii)  Powers of the Representative  

The Representative shall (in the absence of any decision to the contrary of the 

Noteholders' General Meeting), have the power to take any management action 

necessary for the defence of the common interests of the Noteholders. 

All legal proceedings brought against or by the Noteholders must be brought by or 

against the Representative. 

The Representative may not interfere in the management of the Issuerôs affairs. 

(iv) General Meeting  

Noteholders' General Meetings may be held at any time, on convocation either by 

the Issuer or the Representative. One or more Noteholders, holding together at least 

one-thirtieth of the nominal amount of the Notes outstanding may request the Issuer 

or the Representative to convene a General Meeting. If such General Meeting has 

not been convened within two months from such demand, such Noteholders may 

instruct one of themselves to petition the competent courts of Paris to appoint an 

agent to convene the meeting. 

Notice of the date, hour, place and agenda of the General Meeting shall be published 

as provided in Article 14. 

Each Noteholder has the right to participate in General Meetings in person, by proxy 

or by postal ballot. Each Note carries one vote or, in the case of Notes issued with 

several Specified Denominations, one vote in respect of each multiple of the smallest 

Specified Denomination comprised in the principal amount of the Specified 

Denomination of such Note. 

(v) Powers of the General Meeting 
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The General Meeting has power to consider proposals for the dismissal and 

replacement of the Representative and his alternate. It may also vote on any other 

matter concerning the common rights, actions and benefits attached to or accruing 

with respect to the Notes, now or in the future, including authorising the 

Representative to act at law whether as plaintiff or defendant. 

The General Meeting may also consider any proposal relating to modification of the 

Terms, including any proposal for arbitration or settlement, relating to rights that are 

in dispute or the subject of judicial decision; the General Meeting may not, however, 

increase the obligations of the Noteholders or breach in any manner the principle of 

equality between Noteholders. 

General Meetings may only deliberate validly on first convocation if the Noteholders 

present or represented hold at least one fifth  of the nominal amount of Notes then 

outstanding. On second convocation no quorum is required. Decisions at General 

Meetings shall be valid if taken by a majority of two thirds of the votes cast by the 

Noteholders present or represented at such meeting. 

Pursuant Article R. 228-71 of the French Code de commerce, the right of each 

Noteholder to participate in General Meetings will be evidenced, by the entities, of 

the Notes in the securities account of the Relevant Holder on the third business day 

prior to the relevant General Meeting as of 0: 00, Paris time. 

Resolutions adopted by General Meetings shall be published in accordance with the 

provisions of Article 14. 

(vi) Information for Noteholders 

Each Noteholder or its representative shall have the right, throughout the fifteen 

calendar day period preceding the holding of each General Meeting, to consult or 

make copies of the text of the resolutions to be proposed and of the reports to be 

presented at the General Meeting. Such documents will be available for inspection at 

the principal office of the Issuer, at the specified offices of the Paying Agents and at 

any other place specified in the notice of such meeting. 

(vii)  Expenses 

The Issuer shall pay, upon presentation of duly documented evidence, all expenses 

incurred in connection with the conduct of the affairs of the Masse, including all 

expenses relating to notices and the holding of General Meetings and, more 

generally, all administrative expenses voted by the Noteholders' General Meeting, 

provided however that no expenses may be imputed against any interest payable on 

the Notes. 

(viii)  Single Masse 

The holders of Notes of the same Series, (including Noteholders of any other 

Tranche consolidated in accordance with Article 13) and the holders of the Notes of 

any series that have been consolidated with another Series in accordance with 

Article 1.5, shall be grouped together for the defence of their common interests into 

a single Masse. The Representative appointed for the first Tranche of a Series of 

Notes shall be the Representative of the single Masse of the Series. 
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For the avoidance of doubt in this Article 10, the term ñoutstandingò shall not include the 

Notes repurchased by the Issuer, pursuant to Article L.213-1 A of the French Code de 

commerce, that are held by it and not cancelled. 

11. AMENDMENTS  

These Terms may be amended or modified by a supplement to the Base Prospectus. 

The parties to the Fiscal Agency Agreement may, without the consent of the Noteholders or 

Couponholders, amend or waive any provisions thereof with a view to remedying any ambiguity or 

rectifying, correcting or completing any defective provision of the Fiscal Agency Agreement, or in 

any other manner that the parties to the Fiscal Agency Agreement may consider necessary or 

desirable but only to the extent that, in the reasonable opinion of the parties, the interests of the 

Noteholders or Couponholders are not prejudiced. 

12. REPLACEMENT OF PHYSI CAL NOTES, COUPONS, RECEIPTS AND TALONS  

In the case of Materialised Notes, any Physical Note, Receipts, Coupon or Talon that has been lost, 

stolen, defaced or destroyed in whole or in part, may be replaced, in compliance with applicable 

laws and stock market rules and regulations at the offices of the Fiscal Agent or any other Paying 

Agent, if any, appointed by the Issuer for such purpose and whose appointment shall be notified to 

the Noteholders. Such replacement shall be made against payment by the claimant of any fees and 

expenses incurred in connection therewith and subject to such terms as to proof, security or 

indemnity (which may provide, inter alia, that in the event that the Physical Note, Receipts, Coupon 

or Talon allegedly lost, stolen or destroyed is subsequently presented for payment or, as the case 

may be, for exchange for further Coupons, the Issuer shall be paid, at its request, the amount payable 

by the Issuer in respect of such Physical Notes, Coupons or further Coupons). Partially destroyed or 

defaced Materialised Notes, Receipts, Coupons or Talons must be surrendered before replacements 

will be issued. 

13. CONSOLIDATED ISSUES  

The Issuer shall be entitled, without the consent of the holders of any Notes, Receipts, or Coupons, 

to create and issue further notes to be consolidated with the Notes to form a single Series, provided 

that such Notes and the further notes confer on their holders rights that are identical in all respects 

(or identical in all respects other than the issue date, issue price and the first interest payment) and 

that the terms of such Notes provide for consolidation and references to ñNotesò in these Terms shall 

be interpreted accordingly. 

14. NOTICES 

14.1 Notices addressed by the Issuer to the holders of Dematerialised Notes in registered form shall be 

valid either (a) if they are posted to their respective addresses, in which case they shall be deemed to 

have been delivered on the fourth Business Day after posting or (b) at the option of the Issuer, if they 

are published on the website of any relevant regulatory authority, in one of the leading economic and 

financial daily newspapers with general circulation in Europe (which is expected to be the Financial 

Times). So long as the Notes are admitted to trading on any regulated market and the applicable rules 

of such market so require, notices shall not be deemed to be valid unless published in an economic 

and financial daily newspaper with general circulation in the city(ies) in which the Notes are 

admitted to trading, which in the case of Euronext Paris is expected to be Les Echos and in any other 

manner required, as the case may be, under the applicable rules of such market. 

14.2 Notices addressed to Noteholders of Materialised Notes and Dematerialised Notes in bearer form 

shall be valid if published in a leading economic and financial daily newspaper with general 
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circulation in Europe (which is expected to be the Financial Times) and, so long as the Notes are 

admitted to trading on any regulated market and the applicable rules of such market so require, 

notices shall also be published in an economic and financial daily newspaper with general circulation 

in the city(ies) in which the Notes are admitted to trading, which in the case of Euronext Paris is 

expected to be Les Echos and in any other manner required, as the case may be, under the applicable 

rules of such market. 

14.3 If any such publication is not practicable, the notice shall be validly given if published in a leading 

economic and financial newspaper with general circulation in Europe, provided however that, so 

long as the Notes are admitted to trading on any regulated market, notices must be published in any 

other manner required, as the case may be, under the applicable rules of such regulated market. 

Noteholders shall be deemed to have had notice of the contents of any notice on the date of 

publication, or if the notice was published more than once or on different dates, on the date of the 

first publication as described above. Couponholders shall be deemed, in all circumstances, to have 

had notice of the contents of any notice addressed to Noteholders of Materialised Notes in 

accordance with this Article. 

14.4 Notices addressed to holders of Dematerialised Notes (whether in registered or bearer form) in 

accordance with these Terms may be delivered to Euroclear France, Euroclear, Clearstream, 

Luxembourg or any other clearing system through which the Notes are then cleared, instead of 

posting or publishing the notice as provided in Articles 14.1, 14.2 and 14.3 above, provided however 

that so long as the Notes are admitted to trading on any regulated market and the applicable rules of 

such market so require, notices shall also be published in an economic and financial daily newspaper 

with general circulation in the city(ies) in which the Notes are admitted to trading, which in the case 

of Euronext Paris is expected to be Les Echos and in any other manner required, as the case may be, 

under the applicable rules of such market. 

15. GOVERNING LAW, LANGU AGE AND JURISDICTION  

15.1 Droit applicable 

The Notes, Receipts, Coupons and Receipts are governed by and shall be interpreted in accordance 

with French law. 

15.2 Language 

This Base Prospectus has been drafted in the French language. A free translation in English may be 

available, however only the French version may be relied upon as the authentic and binding version. 

15.3 Jurisdiction 

Any dispute in relation to the Notes, Receipts, Coupons or Talons shall be subject to the courts 

within the jurisdiction of the Paris Court of Appeal (subject to mandatory provisions related to 

territorial jurisdiction of French courts). No private law enforcement measures may be instigated and 

no seizure or attachment proceedings may be brought against the assets or property of the Issuer as a 

legal entity governed by public law. 
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TEMPORARY GLOBAL CER TIFICATES IN RESPECT  OF MATERIALISED NOTE S 

1. TEMPORARY GLOBAL CER TIFICATES  

A Temporary Global Certificate in respect of Materialised Notes, without interest coupons, will 

initially be issued (a Temporary Global Certificate) for each Tranche of Materialised Notes, and 

shall be deposited at the latest by the issue date of such Tranche with a common depositary (the 

Common Depositary) for Euroclear Bank S.A./N.V., as operator of the Euroclear system 

(Euroclear) and Clearstream banking, société anonyme (Clearstream, Luxembourg). Following 

deposit of such Temporary Global Certificate with a Common Depositary, Euroclear or Clearstream, 

Luxembourg shall credit each subscriber with an amount in principal of Notes equal to the nominal 

amount so subscribed and paid for. 

The Common Depositary may also credit the accounts of subscribers of a nominal amount of Notes 

(if so specified in the applicable Final Terms) in other clearing systems through accounts held 

directly or indirectly by such other clearing systems with Euroclear and Clearstream, Luxembourg. 

Conversely, a nominal amount of Notes initially deposited with any other clearing system may, in 

the same manner, be credited to the accounts of subscribers held with Euroclear, Clearstream, 

Luxembourg or other clearing systems. 

2. EXCHANGE 

Each Temporary Global Certificate in respect of Materialised Notes shall be exchangeable, free of 

charge to the bearer, at the earliest on the Exchange Date (as defined below): 

(a) if the applicable Final Terms specify that the Temporary Global Certificate is issued in 

compliance with the C Rules or in a transaction to which the TEFRA rules do not apply (see 

the section ñGeneral Description of the Programme ï Selling Restrictionsò), in whole but not 

in part, for Physical Notes; and 

(b) in all other cases, in whole but not in part, after certification, to the extent required under 

section § 1.163-5(c)(2)(i)(D)(4)(ii) of the US Treasury regulations, that the Notes are not 

held by US persons, for Physical Notes. 

3. REMISE DE TITRES PHY SIQUES 

On or after the Exchange Date, the holder of a Temporary Global Certificate may surrender such 

Temporary Global Certificate to or to the order of the Fiscal Agent. The Issuer shall, in exchange for 

any Temporary Global Certificate, deliver or procure the delivery of an equal aggregate nominal 

amount of duly signed and authenticated Physical Notes. For the purposes of this Base Prospectus, 

Physical Notes means, in respect of a Temporary Global Certificate, the Physical Notes for which 

the Temporary Global Certificate may be exchanged (having, if appropriate, attached to them all 

Coupons and Receipts in respect of interests or Instalment Payment Amount that have not already 

been paid on the Temporary Global Certificate and a Talon). Physical Notes will be security printed 

in accordance with any applicable legal and stock exchange requirements. 

Exchange Date means, in relation to a Temporary Global Certificate, the day falling no earlier than 

40 days after its issue date, provided however that, in the case of a further issue of Materialised 

Notes, to be consolidated with such previously mentioned Materialised Notes, issued prior to such 

day in accordance with Article 13, the Exchange Date may, at the option of the Issuer, be postponed 

until a date falling at least 40 days after the issue date of such further Materialised Notes. 
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In the case of Materialised Notes with a minimum maturity of more than 365 days (to which the C 

Rules do not apply), the Temporary Global Certificate must include the following legend: 

ANY UNITED STATES PERSON (AS DEFINED IN THE INTERNAL REVENUE CODE OF 

1986) WHO HOLDS THIS NOTE WILL BE SUBJECT TO RESTRICTIONS UNDER 

UNITED STATES FEDERAL INCOME TAX LAWS , INCLUDING THOSE PROVIDED 

UNDER SECTIONS 165(J) AND 1287(A) OF THE INTERNAL REVENUE CODE OF 1986, 

AS AMENDED. 
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1. GENERAL INFORMATION   

1.1 Head office, contact details and geographical location of the Issuer  

(a) Head office and contact details  

The Issuer is the overseas authority of The Polynésie Française (the ñauthorityò). The Issuerôs head 

office address is The Culture Building, opposite the Conseil économique, social et culturel (CESC), 

rue des Poilus Tahitiens ï Papeete, Tahiti, The Polynésie Française.  

The Issuerôs contact details are:  

¶ Telephone number: (689) 80.30.00 

¶ Facsimile number: (689) 41.91.83 

¶ E-mail address: secretariat@vp.gov.pf 

(a) Geographical location 

The Polynésie Française is situated in the heart of the Pacific Ocean, in the centre of the Polynesian 

triangle formed by Hawaii, New Zealand and the Easter Islands.  
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It represents an exposed landmass of 3,521 Km
2
 and an economic area of more than 5 millions Km

2
,
 

as vast as Europe: 

 

 

 

Graphic above : "The Polynésie Française ï Geographical spread compared to Europe" 

The Polynésie Française is made up of 118 islands grouped in five archipelagos: 

¶ the Société Archipelago including the Windward islands (Tahiti, Moorea and Tetiaroa) and 

the Leeward islands (Raiatea, Tahaa, Huahine, Bora Bora and Maupiti)  

¶ the Tuamotu Archipelago 

¶ the Gambier Archipelago 

¶ the Marquises Archipelago 

¶ the Australes Archipelago 

Tahiti is the largest island. Its main town, Papeete, is the capital and the territory's prime economic 

centre.  

1.2 Organisational structure of the Polynésie Française 

(a) Legal form 

The Polynésie Française is an overseas authority whose status was determined pursuant to the 

organic law n°2004-192 of 27 February 2004 granting autonomy to the Polynésie Française, as most 

recently amended by the law n°2011-918 of 1
st
 August 2011 (the ñorganic statutory lawò). 
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The organic statutory law reinforced the Polynésie Franaseôs autonomy from a political and 

symbolic perspective by categorising the Polynésie Française as an "overseas country", although it 

remains for the purposes of the Constitution, merely an autonomous overseas authority. 

Nevertheless the intention of the organic law was to instil a dynamic perspective by specifying that 

the "Republic guarantees the autonomy of the Polynésie Française" and "promotes progress of such 

autonomy".  

(b) History of the Polyn®sie Franaiseôs legal status 

(i) Gestation of the Polynésie Franaiseôs autonomy (1957-2003) 

The Polynésie Française was first granted autonomy in 1957, based on a form of "social 

autonomy". The French State (the ñStateò) had decided at the time to decentralise a major 

portion of its Welfare State functions to the overseas territories (TOM). Significant powers 

were transferred in the economic, social, health, insurance, education, leisure and culture 

sectors. In return, the authority was to assume financial responsibility for the exercise of its 

powers.  

The financial difficulties encountered by the Polynésie Française resulted in the adoption of 

an order dated 23rd December 1958 which re-established the governor at the centre of local 

institutional power and a number of powers reverted to State control (post and 

telecommunications, secondary education).  

It was not until the law n°77-772 dated 12 July 1977 concerning the organisation of the 

Polynésie Française that the authority was able to enjoy "management autonomyò. It was 

recognised as having authority of principle, and the capacity to sign conventions with the 

State to support its projects. The title Governor disappeared, the representative of the State 

becomes the "Haut-commissaire de la Républiqueò. The local executive, in the form of a 

Council of government, includes six elected government councillors, in addition to the Haut-

commissaire and the vice president. The Haut-commissaire is the President of the Council of 

government. He nevertheless remains the head of the local administration.  

In 1984, the status of the Polynésie Française reached a milestone, that of "internal 

autonomy".   Supervisory authority of the Haut-commissaire disappears and is replaced by 

ex post facto legal control exercised by the administrative judge. The head of the executive 

becomes an elected official and, more generally, the Polyn®sie Franaiseôs institutions take 

on a political dimension: symbols (flag, anthem, ministries) parliamentary system (subtle 

separation of legislative and executive powers). Significant powers are restored to the 

authority, such as post and telecommunications, secondary education. 

Subsequently, with the law dated 12 July 1990, a trend towards ever increasing power of the 

Polyn®sie Franaiseôs President began (presidentialisation of the institutional system). In 

1996 the Polynésie Française autonomous legal status is adopted. Advance in its autonomy 

is, however, limited to the extent that the avenues available under Article 74 of the 

Constitution had been exhausted. 

A constitutional amendment (in 2003) would therefore be necessary for the march of 

autonomy to continue its progress. 

(ii)  The Polynésie Française autonomy in 2004 

The 2003 constitutional reforms enable the Polynésie Française, whilst remaining a local 

authority under Article 72, to benefit from a number of the advantages of political 
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autonomy: in the absence of effective legislative powers, specific jurisdictional control of 

the Conseil d'Etat and declassification of domestic laws impinging on areas of local 

authority; in the absence of the transfer of certain sovereign powers, overseas authorities 

participate in the exercise of State powers; certain derogations from the principle of equality 

through measures benefitting the local population in terms of access to employment and 

property ownership. 

The 2004 legal status law solidifies "the autonomy of the Polynésie Française" on these 

constitutional bases. Ultimately it seems clear that such autonomy is, from a material 

perspective, political in nature: in the Polynésie Française, the authority plays the role of 

national legislator, except in the sphere of sovereign matters. Conversely, from a formal 

point of view, such autonomy remains administrative in nature: its acts have regulatory 

force; they do not constitute laws in the strict sense of the word. 

It should be noted that the trend is towards increased State control of its autonomy. An 

organic law of 7 December 2007 has strengthened the transparency of political life in the 

Polynésie Française. 

(c) The State in the Polynésie Française 

The representative of the State in the Polynésie Française: the Haut-commissaire 

The institution of "Haut-commissaire de la République" acting as "representative of the State" in the 

Polynésie Française was established under Article 72 of the Constitution.  

Generally a member of the Prefectoral corps, the Haut-commissaire is appointed by decree passed in 

Council of ministers. Placed under the authority of the Minister for Overseas Territories, he 

represents not only such minister but also "each member of the government". 

He ñis the repository of the powers of the Republic" and "is responsible for defending the national 

interest, administrative control and the rule of lawò (art. 72 of the Constitution). 

The statutory organic law also adds to such responsibilities, responsibility for compliance "with 

international commitments" applicable in the Polynésie Française and "public order". 

He directs State services or controls those for which a level of autonomy has been granted. He signs 

conventions in the name of the State where such conventions are required to be entered into between 

the State and the Polynésie Française. 

He has specific powers in relation to Defence. 

Article 166 of the statutory organic law also provides that the "Haut-commissaire oversees proper 

exercise by the Polynésie Franaiseôs authorities of their powers". He performs a control function. 

The Stateôs main functions  

Although the principle of indivisibility of the Republic implies that the State has, on this basis, a 

self-organising power attributing it the right to determine the status of the Polynésie Française and 

granting it certain inherent powers in matters of internal sovereignty (traditional sovereign functions) 

and external sovereignty (foreign policy and national defence) and also human rights, the State must, 

in exercising its powers, take specific issues of the Polynésie Française into account. Also, Article 74 

of the Constitution provides a guarantee in this regard: legislative specificity. To be applicable, 

national laws must expressly refer to their extension to the Polynésie Française.  
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National solidarity 

Although it is not obliged to aid the authority within its sphere of competence, the State agrees 

nevertheless to do so by virtue of the principle of national solidarity enshrined in the Preamble of the 

Constitution of 27 October 1946. 

Accordingly, the projects contract (social housing, health, major structural equipmenté) signed for 

the period 2008-2013 amounts to a total of ú435.759 million (or 52 Bn Pacific francs), half of which 

is financed by the State. This projects contract is expected to be extended by one further year. 

Moreover, discussions are underway for a new contract period 2015-2020.  

Another type of agreement launched in 1977 provides for State intervention in sectors such as health, 

education, solidarity, youth (support for solidarity and health initiatives, financing adapted military 

service, local continuity endowment, grants and mobility passports). 

Finally, the State provides considerable support for post-nuclear era economic transformation: global 

autonomy endowment (ñDGAò), the 3
rd
 financial instrument to finance part of the countryôs capital 

investment. 

(d) The Polynésie Franaiseôs institutions 

The statutory organic law provides in Article 5 that ñthe Polynésie Françaiseôs institutions include 

the President, the government, the assembly and the economic, social and cultural council". 

The Polyn®sie Franaiseôs institutions follow the parliamentary system: executive power is bestowed 

on a President and a government, legislative power is devolved on an assembly and consultative 

power is exercised by the economic, social and cultural council. 

(i) Executive power:  the President and government of the Polynésie Française. 

Since the statutory organic law of 2004, The Polynésie Françaiseôs executive comprises two 

elements: the President of the Polynésie Française and the government. 

The President of the Polynésie Française 

The President has specific powers. He also acts within the collegiate body of the Council of 

ministers and has full control over this body. He is also a member of the government. He is 

elected by and from amongst the members of the Polynésie Française assembly, by secret 

ballot. The  Polynésie Française President remains in office until expiry of the mandate of 

the assembly that elected him, except in the case of incompatibility of function, death, 

resignation, inability to hold office for a period exceeding 3 months or definitively, vote of 

no confidence or dismissal. 

The President of the Polynésie Française is Gaston FLOSSE. 

Powers of the President 

The President represents the Polynésie Française. He directs the work of the government. He 

enacts ñcountry lawsò, signs acts debated in Council of ministers. He is responsible for 

enforcement of "country laws" and deliberations of the the Polynésie Française assembly 

and its standing committee. He exercises regulatory power to implement acts of the Council 

of ministers. 
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He runs the  Polynésie Française administration. He appoints all the Polyn®sie Franaiseôs 

public officials, except those that fall within the scope of authority of the Council of 

ministers and the president of the  Polynésie Française assembly. He signs all contracts.  

He is the authorising officer of the  Polynésie Française budget. He ensures that acts falling 

within the scope of authority of the Polyn®sie Franaiseôs institutions are published in the 

Polynésie Française Official Journal. 

Powers of the President in respect of the government 

He appoints the vice-president and the ministers. He sets the limits of their powers and 

grants any necessary delegations of authority. He may at any time change the composition of 

and allocation of responsibilities within the government. He may dissolve the government 

by presenting his resignation. 

He convenes chairs and prepares the agenda for meetings of the Council of ministers. 

If the President of the Polynésie Française is absent or unable to act, the vice president acts 

as his temporary replacement. 

Powers of the President in respect of the Polynésie Française assembly 

The President must be notified, prior to all meetings, of the agenda for the work of the 

assembly and its committees and of the resignation of any representative. He must be given 

notice of all acts adopted by the assembly (resolutions, deliberations, ñcountry lawsò). 

He may request extraordinary sessions to be held. 

He reports annually to the Polynésie Française assembly on the activities of the government, 

its services and on the economic and financial situation of the Country. The Haut-

commissaire may consult him in the event of partial elections to the  Polynésie Française 

assembly, as may the President of the Republic if the  Polynésie Française assembly is 

dissolved. 

The  Polynésie Française government 

As at the date of this Base Prospectus, the Polynésie Française government is made up as 

follows:  
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THE PRESIDENT AND GOVERNMENT OF POLYNÉSIE FRANÇAISE 

(as at 17/05/2013) 

 

PRESIDENT 

 

Gaston FLOSSE Minister for solidarity, employment, international 

and European affairs, responsible for the fight 

against poverty and exclusion, the elderly and 

handicapped and relations with communes 

 

VICE-PRESIDENT Nuihau LAUREY Minister for the economy, finance and the budget, 

the civil service, responsible for businesses and 

industry, export development and the fight against 

the rising cost-of-living 

 

MINISTERS Geffry SALMON Minister for tourism, ecology, culture, territorial 

planning and development and air transport 

 

 Tearii ALPHA  Minister for marine resources, mines and research, 

responsible for pearl culturing, fisheries, aquaculture 

and institutional relations  

 

 Marcel TUIHANI Minister for housing, land affairs, the digital 

economy and communications, artisan activity, 

government spokesperson 

 

 Béatrice CHANSIN Minister for health, employment, responsible for 

general social welfare, vocational training, womensô 

rights and the fight against drug addiction 

 

 Michel LEBOUCHER Minister for education, higher education, youth and 

sports, responsible for non-for-profit activity 

 

 Bruno MARTY Minister for equipment, urban planning, energy and 

land and maritime transport 

 

 Thomas MOUTHAME  Minister for agriculture, agri-food, farming and 

equality and development of the archipelagos 

 

 

The government is a collegiate body, composed of a vice-president, 7 to 10 ministers and 

directed by the President.  

Unlike the President, ministers are not elected by the  Polynésie Française assembly. They 

are appointed by the President who has total discretion as to his choice of ministers. 

The vice-president holds a ministerial portfolio, and it is his function in the event of absence 

or inability to act of the President of the Polynésie Française to temporarily act in his place. 

He chairs the Council of ministers in his absence. The Polynésie Française vice president is 

Nuihau LAUREY. 

Ministers 
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From a political perspective, ministers participate in government action and are collectively 

accountable to the assembly of the Polynésie Française. From an administrative perspective, 

a minister is a chief of service sitting at the head of the ministerial department. 

A minister has authority for a range of services "within the administrative sector" for which 

he is responsible and he is accountable to the Council of ministers for managing the brief 

entrusted to him. 

The Council of ministers  

ñThe Council of ministers is jointly and collegially responsible for the affairs within the 

authority of governmentò. The function of government is exercised collectively under the 

authority of the President, by the ministers. Decisions made in the Council of ministers are 

deemed to have been taken by all of the members of this body, whatever position was 

adopted by any individual minister during the Council meeting: this is the principle of 

governmental solidarity. 

All actions of the executive are discussed and decided by the Council of ministers. This is 

the case for all draft country laws or deliberations to be submitted to the  Polynésie 

Française assembly, and primarily the draft budget of the authority and all regulations 

necessary for implementation of country laws or deliberations and also those taken within 

the governmentôs specific scope of authority. 

All of these acts are signed by the President and, if appropriate, countersigned by the 

ministers that will be responsible for their execution.  

The Council of ministers has significant autonomous regulatory powers. In certain areas, 

listed mainly in Articles 90 and 91 of the statutory organic law, it is the sole decision-

making body. In certain areas, it may delegate its authority. 

Materially, the areas falling within the Council of ministers' scope of authority are very 

classic: management of public services (education, transport, etc.), running the 

administration (services, public establishments, consular chambers, etc.), economic public 

law (tariffs, prices, internal trade, import restrictions, etc.), public works, public finances, 

etc. 

The Council of ministers holds certain powers of appointment. Access to certain functions 

requires prior notice to the Polynésie Française assembly. 

It also has a consultative role. It must be consulted in particular on draft decrees "of a 

regulatory nature" that introduce, modify or abolish measures specific to the Polynésie 

Française, in other words that relate to the "specific organisation" of the Polynésie Française. 

It is mandatory for the government to be consulted for its opinion on the following matters: 

preparation of operational rescue plans relating to public safety and coordination and 

requisition of necessary resources; air transport service (within the State's scope of 

authority); regulations concerning the control and residence of foreigners and delivery of 

residence permits; creation and abolition of communes, changes to their boundary limits, 

transfer of administrative centre and finally appointment of the public auditor of the 

Polynésie Française treasury. 

(ii)  Deliberative powers: the Polynésie Française assembly 
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The assembly is composed of 57 representatives elected for five years by direct universal 

suffrage in a single electoral constituency, comprising eight sections. 

The assembly's current composition is as follows:  

¶ Tahoeraa Huiraatira Group: 38 representatives 

¶ Union pour la Démocratie Group: 11 representatives 

¶ A Ti'a Porinetia Group: 8 representatives 

The powers of the president of the Polynésie Française assembly are listed in Articles 136 to 

138 of the statutory organic law of 27 February 2004. He is elected for a term equal to that 

of the mandate of the assembly members. The president of the Polynésie Française assembly 

is Edouard FRITCH. 

¶ The bureau comprises 3 vice-presidents, 3 secretaries, and 3 scrutineers who are 

appointed each year by a political group proportional representation voting system. 

¶ The standing committee is elected, each year, by a political group proportional 

representation highest average voting system. It has 21 members including 1 

president, 1 vice-president and 1 secretary. It has power, between sessions, to issue 

opinions, adopt certain resolutions and settle urgent matters by deliberation. 

¶ Internal committees are responsible for preparing for debates in plenary session, 

for informing representatives and controlling the government's actions. 

- Legislative committees are bodies that conduct research and make 

proposals. There are 9 such committees which conduct preparatory work, 

set out in reports, for debates to be held in plenary assembly or in standing 

committee: 

Á the equipment, urban planning, energy and land and maritime 

transport committee; 

Á the health and employment committee; 

Á the economy, finance, budget and civil service committee; 

Á the housing, land affairs, digital economy, communications and 

artisan activities committee; 

Á the tourism, ecology, culture, local planning and development and 

air transport committee; 

Á the marine resources, mines and research committee; 

Á the education, higher education, youth and sports committee; 

Á the agri-food, farming and development of the archipelagos 

committee. 

- The committee responsible for preparation of the  Polynésie Française 

assembly budget.  

- The budgetary and financial control committee issues opinions on draft 

government decisions relating to financial subsidies or guarantees granted 
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by the authority to legal entities, investments by the authority in the share 

capital of mixed economy companies and commercial companies, 

acquisition, disposal or property transfer projects, appointments of directors 

of the Polynésie Française public establishments, directors of the social 

security authority (caisse de prévoyance sociale) and representatives of the 

Polynésie Française on boards of directors and supervisory boards of mixed 

economy companies. The committee may propose a referral by the assembly 

to the territorial audit office (chambre territoriale des comptes) whenever a 

draft decision may result in increased expenditure for the authority or 

increased financial risk. 

- Committees of inquiry as referred to in Article 132 of the statutory organic 

law are established by deliberation of the assembly. 

(iii)  Consultative powers: the economic, social and cultural council (CESC) 

The CESC plays an essential role in conveying the true economic reality by providing 

permanent representation of socio-professional interests. It is a place of reflection and force 

for proposals. Its opinions are published. 

The  Polynésie Française economic, social and cultural council is made up of representatives 

of professional groupings, unions, organisations and associations that participate in 

economic, social or cultural life in the Polynésie Française. 

The CESC has 51 representative members split into three boards. 

The employees board: 17 seats; 

The entrepreneurs and independent workers board: 17 seats; 

The community life board: 17 seats. 

Their mandate lasts four years after which the CESC is renewed in its entirety. 

A resolution will soon be submitted to the Polynésie Française assembly proposing 48 

members in number, or 16 seats per board. 

The CESC is structured around three bodies: the plenary assembly, the president of the 

CESC and the bureau. 

The CESC is consulted for its opinion on the Polynésie Française planning projects of an 

economic or social nature. 

It may also be consulted on draft or proposed country laws of an economic or social nature. 

The government or assembly of the Polynésie Française may consult it on other draft or 

proposed country laws or on draft or proposed deliberations and on any other matter of an 

economic, social or cultural nature. It may also self-refer matters on studies or issues within 

its scope of authority. 

(e) Distribution of powers in the Polynésie Française 

The Polynésie Française has authority in all matters that are not devolved to the State.  
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Powers of attribution of the State  

The restrictive list of the Stateôs powers is set forth in the statutory organic law. 

It therefore has mere powers of exception (powers of attribution) even though the retained areas of 

power are very significant. Indeed some of the powers are defined in the Constitution (Article 73 

para. 4). 

Others have been added by the statutory organic law: 

¶ the powers set forth in the Constitution: nationality; civil rights; civil liberty guarantees; 

individual status and capacity; the justice system; criminal law; criminal procedure; foreign 

policy; defence; security and public order; currency ; credit and exchange; electoral law. 

¶ the powers set forth in the statutory organic law: entry and residence of foreigners other than 

access to employment; air transport service between the Polynésie Française and any other 

point in the Territory of the Republic; communes (administration, organisation, powers and 

control of acts); the State civil service; audio-visual  communications; university, scientific 

research and issuance of national diplomas. 

Powers of the Polynésie Française 

The statutory organic law has increased and extended the scope of the Polynésie Françaiseôs powers:  

¶ employment: employment law and works inspectorate, access to private and public sector 

employment;  

¶ foreign relations: potential cooperation agreements with French or foreign local authorities, 

representations negotiated with foreign States on notification to the State;  

¶ liquid and gas hydrocarbons, other than products necessary for fulfilment of security and 

defence functions; air transport services between the Polynésie Française and any 

destination outside the national territory; 

¶ the  Polynésie Française civil service; 

¶ repression: fines and administrative sanctions; 

¶ gaming (under State control): casinos, lotteries, etc.; 

¶ higher education (outside of the Stateôs scope of authority); 

¶ establishment of mixed economy companies and investment in the share capital of private 

companies managing public services. 

The Polynésie Françaiseôs participation in the exercise of State powers 

Under the control of the State, the Polynésie Française participates in the exercise of sovereign 

powers: individual status and capacity, parental authority, marriage regimes, inheritance and gifts; 

investigation and recording of offences; provisions of criminal law in relation to gambling; entry and 

residence of foreigners, other than exercise of rights to asylum, expulsion of foreigners and 

circulation of European Union citizens; audio-visual communications; university education and 

research; post office financial services; surveillance and occupancy of the Polynésie Française public 

land, road traffic policing, internal waters maritime traffic policing and public and civil security; 

negotiation and signing of agreements with one or more Pacific States, territories or regional 

organisations may be entrusted to the President of the Polynésie Française. 
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(f) Exercise of normative powers 

ñOverseas countries govern themselves freelyò 

The extension of the Polynésie Françaiseôs specific powers has reduced the influence of mainland 

laws and regulations. The entry into force of such laws and regulations is always subject to the 

principle of legislative specificity. Furthermore, the Polynésie Française enacts its own laws within 

the sphere of its own powers as described above. 

Application of laws and regulations in the Polynésie Française 

Under the principle of legislative specificity, laws and regulations enacted by the State are not 

automatically applicable in the Polynésie Française. They enter into force only if their originator 

(Parliament or government) has expressed such intention. This is evidenced by express reference to 

applicability in the relevant norm which enables its extension to the overseas authority.  

As an exception to this rule, Article 7 of the statutory organic law lists a number of areas in which 

laws and regulations are automatically applicable. 

The Polyn®sie Franaiseôs legal norms 

The Polyn®sie Franaiseôs authorities have power in all matters in respect of which authority has not 

been bestowed on the State.  

Several authorities are involved in the exercise of its powers: the Polynésie Française assembly 

(plenary assembly, standing committee), the Council of ministers and the President of the Polynésie 

Française. 

Three types of acts are drafted: "country laws", deliberations and decisions. 

¶ Country laws: regulatory acts adopted either by the assembly (deliberative body), or by local 

referendum (the people), in areas within the sphere of the law following a special 

deliberative procedure which ends with an act of promulgation and which is subject to 

jurisdictional control by the Conseil d'Etat. Whilst the Polynésie Française remains a local 

authority with only formal administrative autonomy, the normative power bestowed on the  

Polynésie Française assembly in 2004 is not the same as traditional administrative authority. 

The Polyn®sie Franaiseôs country laws bear a closer resemblance from many points of view 

to a legislative-type norm than a mere deliberation taken by the deliberative assembly of a 

local authority. 

¶ Deliberations: regulatory acts adopted by the assembly in areas that are neither within the 

sphere of country laws nor the regulatory power of the Council of ministers. 

¶ Decisions (l'arrêté): regulatory acts passed by the Council of ministers by virtue of either its 

autonomous regulatory powers (essentially Articles 90 and 91-1°, 2°, 4°, 15°, 16°, 17°, 26°), 

or its derivative regulatory powers (the act is passed in application of a deliberation or 

country law). 

(g) Communes 

The Polynésie Française is made up of 48 communes spread throughout five archipelagos or 

administrative subdivisions: 

¶ the Windward islands: 13  

¶ the Leeward islands: 7  
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¶ the Marquis islands: 6  

¶ the Australes islands: 5  

¶ Tuamotu and Gambier islands: 17 

The State controls the exercise by communes of their powers. Based in the past on supervision 

(control of appropriateness), State control of commune acts has, since 1st January 2012, been in the 

form of a control of legality and shall be exercised ex post facto by the administrative judge. This 

shall be applied uniformly at the latest before 1 January 2012. 

In addition to application of the general decentralisation law, the ordonnance of 5 October 2007 has 

modernised communal law in force in the Polynésie Française. 

Powers  

Since the introduction of part of the French Code général des collectivités territoriales (applicable in 

mainland France) in the Polynésie Française (2007), communes in the authority have acquired a new 

status in particular with regard to local services.  

They have powers in the following areas: 

¶ Municipal policing  

¶ Commune roadways 

¶ Cemeteries 

¶ Local transport  

¶ Construction, maintenance and operation of nursery and primary schools  

¶ Distribution of drinking water, without prejudice to the Polynésie Française's duty to provide 

for its own needs  

¶ Collection and treatment of household waste  

¶ Collection and treatment of organic waste  

¶ Collection and treatment of sewage  

 

The ordonnance of 5 October 2007 established a timetable for these powers and services to be 

implemented in all communes: 

¶ for treatment of waste, by 31 December 2011 at the latest; 

¶ for distribution of drinking water, by 31 December 2015 at the latest; 

¶ for treatment of sewage, by 31 December 2020 at the latest. 

Communes may also act in the following areas: 

¶ Economic aid and support  

¶ Social welfare  

¶ Urban planning  

¶ Culture and local heritage  
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¶ and subject to strictly defined conditions, production and distribution of electric power 

within their administrative boundaries (this is one of the Polynésie Française's specific 

powers that it agrees to share, on the same level, with specific communes). 

Financing and resources available to communes 

Communesô sources of finance derive principally from State endowments and the inter-communal 

equalisation Fund (FIP), funded by a levy on the Polynésie Française's tax revenues which, since 

2005, has amounted to 17% of the amount of such tax revenue.  

The 2004 status law organised, from a technical and human perspective, a close collaboration 

between communes and the Country. Accordingly, by making available personnel, services, 

ministerial offices or public establishments, the Country may assist communes in exercising their 

powers. Similarly they have the option of entrusting the realisation of collective amenities or 

management of public services within their sphere of authority to the Country all within a 

contractual framework providing for mandatory financial contribution by the communes. Financial 

partnership will, however, be central to implementation of local services and shall apply at all levels: 

State, Country, commune and European Union. In general, contributions relate mainly to capital 

expenditure to provide infrastructure for distribution (drinking water) or treatment (waste, sewage).  

1.3 Demographic and economic data 

(a) Population 

According to the latest census in 2012, the population of the Polynésie Française is 268,270 

inhabitants, which is an increase of 3.3% compared to the 2007 census. 

The population of the Polynésie Française continues to age with 9.29% of the total population aged 

over 60. 

The birth rate index has fallen from 3.87 children per woman in 1985 to 2.13 in 2010 which is a 

similar level to that of mainland France. 

The pyramid below, based on data as at 31 December 2011 (data from the latest census currently 

being under analysis), shows a significant fall in the population as from the 25-year-old bracket. The 

under 25s still represent the largest share of the population, namely 44%.  

One of the Polynésie Françaiseôs peculiarities is the fact that there are more men (51.15%) than 

women (48.85%) unlike mainland France where the position is the opposite. 

Birth and death rates have been relatively stable since 2003, totalling respectively 16.4% and 4.6% 

as at the end of 2011. 

Average life expectancy is on the increase and reached 73.2 years for men and 78.3 years for 

women, although it has not reached the same levels as in mainland France (78.1 years and 84.8 years 

respectively in 2010 according to INSEE). 
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Source : ISPF - Estimations de la population, mai 2009

Source : ISPF - Estimations de la population, mai 2009

Pyramide de la Polynésie Française au 31/12/2011

(en milliers)
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ISPF = Institut de la Statistique de la Polynésie Française 

 

 

Polynésie Française Pyramid as at 31/12/2011 

(in thousands) 
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         Source : ISPF Population estimates, May 2009 

 

ISPF= Polynésie Française Statistics Institute 

 In 2012, 87.78% of the population lived in the îles de la société (Windward islands and Leeward 

islands) which account for almost half of the exposed land mass of the Polynésie Française. 

(b) Economic data 

The currency used in the Polynésie Française is the Franc Pacifique (ñF.CFPò). The official parity 

of the Franc Pacifique was set by decision of 31 December 1998 at 1 Euro = 119.331742 F.CFP.  

The Pact for Progress, co-signed in 1993 by the State and the Polyn®sie Franaiseôs government to 

ensure post-nuclear transition of the economy towards a mode of growth based on domestic 

resources, promoted the development of activities such as fishing, pearl culturing, tourism, 

construction, public works and development of the digital infrastructure. The support of public 

finance and private investment, boosted by local and mainland defiscalisation measures (option of 

reducing the tax), has enabled an annual average growth in GDP of 4.2% to be achieved between 

1997 and 2007.  

Since 2007 the Polyn®sie Franaiseôs economy has slowed down, as illustrated in particular by the 

fall in total business turnover (-1.3% annually on average between 2007 and 2012 compared to 

+5.2% between 2002 and 2007).  
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Political change which has been reflected by a succession of approximately 10 governments 

administering the authority since 2004, has, against a background of economic crisis, been a 

contributory adverse factor. 

Since the entry into force of the statutory law of 2004, the Polynésie Française has suffered 

significant governmental instability, not unlike the difficulties encountered in the IVth Republic: 

motions of no confidence bringing about a rapid succession of governments (10 in seven years), the 

cycle of dominant party chiefs, public disillusionment due to the impotency of the local political 

authorities to deal with the difficulties of the economic crisis, regime in crisis with ever more open 

and radical expressions of criticism of this form of autonomy.  

The possibility each year of the president of the assembly being removed and the ease in which the 

government can be held to account have contributed to this political instability.  

Since June 2004, 10 successive governments have come to power in the Polynésie Française. The 

shortest government lasted 52 days (less than two months), the longest lasted 777 days (2 years and 

2 months). 

Institutional reform of the statutory organic law was introduced in 2011 establishing a henceforth 

stricter framework of the process for removing the president, the requirements for lodging and 

adopting a motion of no confidence were tightened (three-fifths majority) and a majority premium 

strengthens the winning list in the elections (19 seats out of 57 are allocated to the winning list 

throughout the entire Polynésie Française). 

In the last elections of May 2013, the Tahoeraa parliamentary group secured a large majority in the 

Polynésie Française assembly (38 parliamentary seats out of 57), which guarantees stable 

government throughout the term of the mandate (5 years). 

It is however important to note that, unlike the other overseas authorities of the French Republic, the 

Polynésie Française, despite a shrinking economy, has not suffered significant social unrest during 

this period.   

 
Principal economic indicators     FP  France 

(1)
 

GDP (billions of current F CFP, 2007
(2)

) 

GDP growth rate (%, constant F CFP, 2007) 

GDP per inhabitant (thousands of current F CFP, 2006) 

State expenditure in the authority (as % of GDP, 2007) 

Indebtedness of the authority (% of GDP)   nd=not available 

(1) 2012 figures unless otherwise stated; (2) no GDP is available for Polynésie Française after 2007; 

(3) Public debt as notified or Maastricht definition 

Sources: INSEE, Customs & Excise, ISPF 
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Value-added distribution in 2007 

Agriculture 3% 

Non-commercial tertiary 18% 

Industry 8% 

Construction 5% 

Commercial tertiary 66% 

Source: ISPF 

The principal economic indicators of the other French overseas authorities have been integrated and 

reconciled in the following table:  

Principaux indicateurs économiques France Wallis P.F N.C Guadeloupe Martinique St Barth St Martin Guyane St P&M Réunion Mayotte

PIB (MMú) 2 032,3 0,151 4,8 7,1 7,9 8,3 0,2 0,421 3,6 0,172 14,4 1,4

Taux de croissance du PIB (%) 0,0% 1,7% 3,2% 1,3% 1,0% 4,0% 1,2% 11,0%

PIB par habitant (ú) 31 059 10 148 18 612 27 972 19 589 21 131 26 000 14 500 15 300 28 327 17 520 6 575

Part des dépenses de l'Etat dans la 

formation du PIB (%)
12,1% 23,4% 18,4% 30,4% 34,8% 36,1% 34,1%

Dettes de la collectivité (% du PIB) 12,0% 6,7% 8,0% 10,4% 0,0% 12,0% 10,0% 11,6% 9,8%

PIB par habitant : % à la France 100,0% 32,7% 59,9% 90,1% 63,1% 68,0% 83,7% 46,7% 49,3% 91,2% 56,4% 21,2%

Source : IEOM, IEDOM - date des données 2012 2005,2012 2006,2007 2010,2011 2011 2011 1999,2012 1999,2012 2011 2008 2010,2011 2009  
 

Principal economic indicators 

GDP (Bnú) 

GDP growth rate (%) 

GDP per inhabitant (ú) 

Share of State expenditure in formation of GDP (%) 

Indebtedness of the authority (% of GDP) 

GDP per inhabitant: % of France 

Source: IEOM, IEDOM ï date of data 

The following general observations may be made: 

- a GDP per inhabitant, which for the Polynésie Française represents 60% of the French national GDP 

per inhabitant figure, within the average for the Antilles and above that of Réunion and Guyana,  

- share of State expenditure in the formation of GDP of 23.4%, below the levels of the Antilles and 

Indian Ocean authorities,  
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- and a rate of growth which is certainly below that of the high-growth overseas authorities such as 

Guyana and New Caledonia, but within the average or even slightly above that of Guadeloupe, 

Martinique or Réunion. 
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PIB par habitant : % à la France
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(i) Principal activity sectors  

The Polynésie Française has the characteristics of a modern economy: services constitute the 

main source of wealth creation. Services overall represented three quarters of value-added in 

2007 with one third of value-added generated by mainly non-commercial services 

(administration, education, health, social welfare).  

The primary sector, which includes agriculture and also pearl culturing and fishing, 

represents 3% of the Polyn®sie Franaiseôs economy. 
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Share of value-added sectors (excluding SIFIM) of Polynésie Française in 2007 

Commercial services: 39% 

Principally non-commercial services: 34% 

Commerce: 12% 

Other industries: 5% 

Construction: 5% 

Primary sector: 3% 

Agri-food industries: 2% 

 

Source: ISPF 

In 2012 the tertiary sector dominated due to the important role of household consumption 

and the administration and export of tourism services in the creation of wealth. As at 31 

December 2012, 82% of the salaried workforce was employed in this sector.  

 
Principal sectoral indicators   2003 2012 10yr change 

(1)
 

Tourist visitation (number of tourists) 

Raw pearl exports (in millions of F CFP) 

Fish product exports (in millions of F CFP) 

Bitumen imports (in thousands of tonnes) 

Transformed timber imports (in thousands of tonnes) 

Cement imports (in thousands of tonnes) 

New vehicle registrations 

Sources: ISPF, Fisheries department 
(1)

 Average annual growth rate 
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The principal sectors of activity are tourism, development of marine resources (pearl 

culturing and fishing), industry and agriculture. 

¶ Tourism 

Tourism is a flagship sector of the Polynésie Franaiseôs economy contributing 8% to the 

formation of GDP in 2007.  Tourist visitation rates were satisfactory (+2.9% per year on 

average between 2002 and 2007) but then contracted significantly (-5% on average per 

annum between 2007 and 2012).  

This fall must be seen within the context of the global crisis and is in part due to the 

contraction in the provision of air services (-31% between 2007 and 2012). As for onshore 

accommodation capacity, this self-adjusted by shrinking 9.5% over the period.  

 

Number of international tourists in Polynésie Française 

Sources: Tourism department, ISPF 

 
 

Over the year 2012 tourism activity reaffirmed the recovery that had begun in 2011 

with the number of tourists rising by 3.8% (+5.8% in 2011). Hotel sector turnover 

also increased by 7.1%. The improving trend in this sector should rapidly lead to 

pre-2008 activity levels (169,000 tourists in 2012 compared to 196,500 in 2008). 

In 2012, onshore tourism (+5.3%) is driving this growth.  

The average hotel room occupancy rate improved to 56.8% compared to 53.7% the 

previous year, by virtue of the combined effect of an increase in the number of 

rooms sold (+3.6%) and also an adjustment of the number of rooms available           

(-2.1%).  
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Changes in capacity compared to tourism activity 

 
    - tourist visitation 

- air transport offer 

- onshore accommodation capacity 

 

¶ Marine resources 

Pearl culturing 

The Tahitian pearl derives from the pinctada margaritifera, pearl oyster. Following 

successful grafting experiments in the 1960s, production really took off in the 

1980s.  

The existence of numerous open and deep lagoons, combined with local know-how 

resulting in a high-quality product, are the main assets of this industry branch.  

Since then, pearl culturing has grown very rapidly sustained by the insatiable 

appetite of Japanese and Chinese buyers for Tahitian pearls and price levels on the 

international market.  

This has become a flagship sector of the Polyn®sie Franaiseôs economy 

representing three quarters of the value of exports of the country in the 2000s and 

sustaining economic activity in the distant archipelagos (Tuamotu, Gambier).  



 

 

 

0013112-0000262 PA:11653957.2 71  

 

 
Exports of raw pearls over 20 years 

 

Volume (t) Value (Bns F CFP) Source: ISPF 

 

Between 1993 and 2000 the boom in pearl culturing was reflected by an increase in 

the export of raw pearls which expanded 500% in volume and tripled in value.  

The support of the public authorities (incentive measures in the 1990s then 

introduction of regulations governing this sector) did not, however, spare this sector 

from crisis around the turn of the millennium. In a less buoyant global market 

(competition from other producer countries, contraction in international demand), 

production continued to increase resulting in a fall in export values. Between 2007 

and 2012 volumes flowing abroad doubled at the cost of a fall in value of 35%.  

 
Raw pearl exports 

Source: ISPF  volume  value  Basis 100=2000 
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Fishing 

The Polynésie Française has huge fishing potential due to its exclusive economic 

zone of          5 million km2. Traditional fishing co-exists alongside coastal, lagoon 

and industrial fishing.  

Lagoon fishing remains the prime traditional subsistence fishing activity for the 

people; artisan based economic activity has developed around exploitation of coastal 

resources. 

Industrial fishing developed at the end of the 1990s thanks to heavy investment and 

numerous public subsidies. The current fleet represents a significant source of 

business for the Isle of Tahiti and makes a major contribution to supplying the 

population. 

Having fallen for two years, nominal industrial fishing yields have recovered by 

31% (41 kg of fish on average per 100 hooks in 2012 compared to 31 in 2011 and 

34 in 2010). Catch volumes for their part reached 6,680 tonnes compared to 5,794 in 

2011, an increase of +15.3% over the year.  

 
Fish production (in tonnes) 

     2008 2009 2010 2011 2012 2012/2011 variation 

Total production 

Deep sea fishing 

Coastal fishing 

Source: Fisheries department 

In the artisan sector, production also progressed significantly, with an increase of 

10.2% in 2012 (3,376 tonnes compared to 3,064 tonnes in 2011).  

Production levels have helped to support development of the export sector. Having 

fallen by 3% in 2011, export tonnage of fishing products grew by 72% in 2012, 

supported by the fresh segment (+92%). At the same time, income doubled, rising 

from ú5.54 million in 2011 to ú11 million in 2012. The fresh share of exports has 

therefore risen consistently over the last few years: 86% of total tonnage in 2012 

compared to 77% in 2011 and 69% in 2010.  
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Fish product exports (in tonnes and F CFP millions) 

                              2011              2012           2012/2011 variation 

                                    Volume Value       Volume Value   Volume Value 

 

Fresh whole fish of which: 

United States 

France 

Japan 

Frozen whole fish of which: 

American Samoa 

Thailand 

France 

Frozen or fresh filleted fish of which: 

France  

United States 

Dried or smoked fish 

Total 

Source: ISPF 

¶ The industrial sector 

The Polynésie Française is burdened with significant structural constraints: a 

restricted internal market, which limits the potential economies of scale for local 

market-oriented activities, relatively high labour costs, which undermines the 

competitivity of the Polyn®sie Franaiseôs products, and a high level of dependency 

on raw materials and energy products. 

It has nevertheless succeeded in growing an industry based around three major 

sectors: agri-food, shipbuilding and manufacturing of intermediary goods for 

construction, as well as various transformational activities (furniture making, textile 

industry, printing).  

According to the latest economic accounts published in 2007, the industrial sector 

contributed a share of 7% to the formation of GDP (excluding indirectly measured 

financial intermediation services (SIFIM)). In 2012, it represented 13% of total 

turnover of businesses subject to VAT.  It also accounts for 5% of the commercial 

sector salaried workforce as at the end of September 2012. 

The Polyn®sie Franaiseôs industrial fabric is essentially made up of small units. 

Indeed 85% of industrial enterprises listed in the 2012 territorial business directory 

employed a maximum of two employees. The manufacturing sector accounts for 
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most of the enterprises (95%), including the agri-food industry (23%), textiles and 

clothing industry (16%). 

After three consecutive years of decline, the number of industrial enterprises has 

increased, rising from 2,371 enterprises in 2011 to 2,430 in 2012 (+2.5%). Creation 

of enterprises in the transport equipment manufacturing industry and in other 

manufacturing industries has contributed to this rise. It has also offset the loss of 

enterprises in the food industry, textiles and clothing industry, metallurgy and 

processing of materials, or in the production and distribution of electricity, gas and 

water.  

According to economic surveys, industrial activity overall stagnated in 2012 with a 

contraction in the first quarter and an improvement in the third quarter. Against this 

background, 2012 turnover of industrial enterprises has only slightly risen (+0.7%). 

Manufacturing industry turnover increased by 0.7% in 2012. This increase is 

attributable to the agri-food industry whose 2012 turnover, which represents almost 

half of manufacturing industry turnover, grew by 4.8% compared to 2011. This 

robust performance can be attributed to frozen fish exports and to a lesser extent 

those of vanilla-based products. Other industry branches also seem to have fared 

better: paper and cardboard industry, chemical industry and textiles and clothing.  

 
Turnover of industrial enterprises (in millions of F CFP)* 

 

2008 2009 2010 2011 2012 estimates 
(1) 

Manufacturing industry  

Agri-food industry 

Metallurgy and metal working 

Paper, cardboard, printing industry 

Transport equipment manufacturing 

Chemical industry 

Wood work and artisanal wood fabrication 

Textiles and clothing 

Other 

Extractive industries 

Production and distribution of electricity, gas and water 

Total 

Sources: ISPF, contributions department   (1) Estimated variation 

*Al l enterprises (including artisan industrial enterprises) subject to actual VAT regime declaration 
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¶ Agriculture 

The Polyn®sie Franaiseôs agriculture relies on family exploitation of smallholdings 

based around polyculture. Its development is limited by the lack of cultivable land 

(difficult terrain of the îles hautes, soil poverty in the atolls, problems of common 

land ownership rights, etc.). 

The Société archipelago, the most populous, is the leading agricultural region of the 

Country accounting for 60% of agricultural operations in The Polynésie Française. 

Agriculture in the other archipelagos is more specialised. Tuamotu and the Marquis 

islands are the principal producers of copra, whilst in the Australes market 

gardening is the principal activity. 

Agricultural policy has several objectives: satisfying food requirements, maintaining 

populations in the archipelagos and promoting exports. 

Copra 

In 2011, commercial agricultural production increased by 7% compared to the 

previous year (ú58.66 million compared to ú55.30 million in 2010), thanks to the 

recovery in copra production. 

Copra production, covering two-thirds of the cultivable agricultural land, is an 

essential activity for the distant archipelagos, and as such is supported by the 

Polyn®sie Franaiseôs government. 

The entire copra harvest is purchased and transformed by Huilerie de Tahiti, a 

limited company owned by the Country. In 2012, copra production increased by 

17% (12,364 tonnes) having almost doubled in two years (6,187 tonnes in 2010).  

 
Copra in silo (tonnes) 

 

   2008              2009          2010            2011        2012            2012/2011 variation 

 

Windward islands 

Leeward islands 

Marquis islands 

Australes 

Tuamotu-Gambier 

Total 

Of which prime quality 

Of which second quality 

Source: CSPC 
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Copra is transformed to produce raw or refined oil, copra cake or ground copra.  

 
 

Production of oil and copra cake (in tonnes) 

 

2008             2009            2010            2011            2012          2012/2011 variation 

 

Ground copra 

Raw oil 

Refined oil 

Copra cake 

Source: Huilerie de Tahiti 

Mainly destined for export, raw oil has since 2010 also been used as a biofuel. 

Refined copra oil is used in the manufacturing of Monoï de Tahiti, ñperfumed oilò in 

the Tahitian language, which is obtained by maceration of a native flower, the 

ñtiareò or gardenia taitensis, in the purified oil. 

Used since time immemorial as a beauty product, it it is becoming a benchmark for 

the cosmetics industry thanks to its emollient, antiseptic and antifungal properties. 

Monoï de Tahiti is the first cosmetic product to have obtained designated origin 

status.  

 
Evolution of Monoï exports (in tonnes) 

- loose   - packaged 
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In 2012, export revenues fell by 11% (ú1.919 million compared to ú2.153 million in 

2011). Whereas loose Monoï volumes fell by 22% (234 tonnes compared to 299 in 

2011), packaged Monoï grew by 17% (40 tonnes compared to 32). 

The other agricultural export products are Noni and Vanilla.  

Noni 

Production of noni, morinda citrifolia, took off towards the end of the 1990s when 

an American company, Tahitian Noni International, marketed it in the United States, 

Europe and Japan. The local company representative, Morinda, transformed the noni 

in its processing plant in Tahiti prior to export.  

Noni production is predominant in the Leeward and Marquis islands each of which 

produces a third of the total. Production increased by 7.8% in 2011 (2,723 tonnes 

compared to 2,525 in 2010). In 2012, fruit exports fell by 21% (2,159 tonnes 

compared to 2,732 in 2011). Whilst exports of noni juice increased by 2% (339 

tonnes compared to 331 in 2011), noni purée exports shrank by 24% (1,820 tonnes 

compared to 2,401). 

Vanilla 

A leading producer in the 1960s with 200 to 300 tonnes of mature pods per annum, 

The Polynésie Française has been progressively overtaken by the competition 

(Bourbon vanilla and synthetic vanilla). 

In 2003, the local government implemented a relaunch plan which thanks to the 

available subsidies, enabled new production sites to be created.  

Being the preserve of the Leeward Islands, vanilla is produced using traditional 

methods on natural supports or, more and more often, under canopy. In 2011, the 

harvest totalled 52 tonnes, an increase of 18% compared to the previous year (44 

tonnes in 2010).  

In 2012, exports increased by 36% (17 tonnes compared to 13 in 2011), benefiting 

from improved conditions on the world markets. 

¶ The employment market  

The employment market is dominated by the service sector which represents two 

thirds of the salaried workforce. 

Having risen consistently between 2002 and 2007 (+2.4% per annum on average), 

the salaried workforce has decreased since 2008. The number in employment fell by 

3% between December 2011 and November 2012. All sectors were affected and 

most particularly public-works and construction (-7.1%). Almost 1,700 jobs have 

been lost annually on average over the last five years. The December 2012 

employment index showed an overall annual fall of 1.6% reflecting the weakness of 

the employment market. 

At the same time, the number of jobseekers increased significantly from 2007 

onwards (from 5,026 at the end of 2006 to 9,928 at the end of 2012). The annual job 

creation requirement is estimated at 2,500 to compensate for lost jobs and to 

welcome new arrivals in the employment market.  
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Number of jobseekers at end of December 

Source: SEFI 

 

 

It should be noted that for those on the payroll of the State, an overall increase of 2.1% was recorded in 

2010.  

 

 
Staff on State payroll 

 

2006                2007             2008              2009              2010/2009 variation 

 

Armed forces 

Civil personnel 

Total 

Source: High Commissariat  
(1)

 Military only 
(2)

 Including Armed forces civil personnel 

The unemployment rate has remained stable at 11.7% between the last two surveys 

(2002 and 2007). It has, however, increased as a result of the deterioration in the 

economic situation of The Polynésie Française: the unemployment rate is at around 

20%, higher than in mainland France (9.2% in December 2010), but no doubt lower 

than in the overseas départements (DOM) (24.4% in the second quarter 2009). 

Regular job offers increased by 30% in 2012 as did assisted job offers (+33%) 

thanks to private work placement offers and employment integration offers as part 

of public employment support policy. 

In 2012, job offers by the local Employment Department increased dramatically, 

+31.6% compared to 2011.  
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Change in employment figures 

 

2008               2009            2010               2011               2012 2012/2011 

variation 

 

Recorded employment offers 

- of which regular employment 

- of which assisted employment (commercial sector) 

Work placement offers 

Employment integration offers (non-commercial sector) 

 

Active jobseekers 

Demand for employment 
(1)

 

Source: Employment, training and professional integration department 

(1)
 Total number of job requests made during the year 

 

¶ The business climate 

In the second quarter 2013 there has been a clear rally in the business climate.  

Confirming the trend that began in the previous two quarters, the business climate 

index (ICA)
1
 rose significantly in the second quarter 2013 (+7.6 points) and, for the 

first time in six years, the ICA passed above its long-standing average, reaching 

102.3 points, heralding a halt in the deterioration of economic activity.  

These healthy results were based on the positive opinions of business leaders both as 

to past and future trends. Practically all of the figures contribute to this favourable 

shift, in particular those relating to forecast investment and, for the previous quarter, 

cash flow, headcount and payment times. 

Following several downbeat quarters, over-one-year investment intentions look 

favourable, reflecting renewed confidence amongst entrepreneurs. Indeed, the 

balance of shared opinion was up, rising above its long-standing average level. 

According to the initial survey results, the majority of business leaders report an 

improved outlook for their business in the second quarter 2013. This will justify 

                                                      
1  As a means of improving the economic information disseminated on overseas territory economies, the Institut d'Emission des 

Départements d'Outre-Mer (IEDOM) and the Institut d'Emission d'Outre-Mer (IEOM) have created a synthetic business climate indicator 
following the methodology applied by the Banque de France for analysing the French mainland economy. This indicator is prepared based 

on quarterly economic survey results employing a principal component analysis in order to summarise the maximum amount of 

information contained in each of the economic survey questions. It is centred on the long-standing average (standardised at 100) with 
reduced standard deviation (standardised at 10) for ease of presentation. The higher the business climate indicator, the more business 

leaders' analysis of the economy is favourable. A level of above 100 means that the opinion of business leaders questioned on the economy 

is above the long-standing average. 
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increasing staffing levels over the period. In contrast to the forecasts made in the 

first quarter of 2013, cash flow is also improving.  

For the third quarter of 2013, businessmen are forecasting increased activity, 

without envisaging further recruitment.  

 

 

  
 

 

Business climate indicator (BCI)  Forecast investment over one year 
(100= long-standing average)  (centred on their long-standing 

 average) 

Latest survey = Q2 2013  

Source: IEOM quarterly economic survey  
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2. FINANCIAL INFORMATIO N 

2.1 Accounting and budgetary framework  

(a) Modernisation of the accounting code (plan comptable) 

The Polynésie Française has, like other mainland local authorities, migrated its accounting codes, 

with effect as from 1
st
 January 2007. 

The Polyn®sie Franaiseôs accounting code adopted in the form of the standardised accounting code, 

is based on the general accounting code (Plan comptable général) and the so-called "Instruction M 

52", as applicable to French mainland local authorities. Employing the accounting classifications of 

the general accounting code, as used by business enterprises, makes it easier to understand a local 

authorityôs financial situation, whilst making allowances for the peculiarities of local authority 

management, in particular the budgetary balancing rules.  

Accordingly, the general accounting principles of independence of financial years, truth and fairness 

of accounts and prudence have been adopted in the accounting reforms. This is reflected by the 

introduction of accounting techniques such as: 

¶ linking income (revenue) and expenses (costs) to the financial year:  accounts are therefore 

maintained on an accrual basis, in other words,  recording commitments given (eg: debts to 

suppliers), and acquired rights of the authority (eg: taxes due); 

¶ mandatory depreciation allowance for renewable goods (such as vehicles) in order to assess 

the cost of such renewals and therefore encourage it to set aside the necessary funds; 

¶ allocation to provisions, in particular for loan guarantees, disputes and litigation and 

deferred debt repayment. 

The Polynésie Françaiseôs plan comptable is divided into categories numbered 1 to 9: 

¶ For general accounting purposes, balance sheet transactions are split into the following five 

account categories: 

- category 1: capital accounts (shareholders equity, other own funds, borrowings and 

equivalent debts)  

- category 2: fixed asset accounts  

- category 3: inventory and current accounts 

- category 4:  third-party accounts  

- category 5: financial accounts 

¶ Income statement transactions are split into the following two account categories: 

- category 6: expense accounts  

- category 7: income accounts 

¶ Category 8 is reserved for special accounts. 

¶ Category 9 accounts are used for analytical accounting purposes. Grouping together of 

income and expenditure transactions by mission, with a breakdown by programme, has been 

introduced: the missions (chapters) reflect the main public policy areas (employment, 
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education, health é) and the programmes (sub-chapters) reflect the various action areas 

contributing to realisation of the mission. Categories 1 to 8 relate to articles, each article 

indicating the nature of a transaction. 

(b) Budgetary principles 

¶ Annuality : the budget is drafted and adopted for one calendar year from 1 January to 31 

December. It ends once the year has expired. 

¶ Unity : One single document must be voted upon to give the The Polynésie Française 

assembly a global and complete view of its finances. 

¶ Universality: All expenditure and income items must be recorded, without shrinkage 

between expenditure and income, and without allocation of income to expenditure. 

¶ Specificity: transactions are grouped together by accounting nomenclature: headings 

numbered by nature (supplies, electricity, staff pay, é) and by department each split into its 

various programmes (work and employment, education, health, environment, transport, é). 

¶ Balance: Local authorities are bound by the principle of balance between income and 

expenditure. Each section of the budget must be balanced (operating expenditure= operating 

revenue, capital expenditure = capital revenue), and authorities are not permitted to borrow 

to repay debt. 

2.2 Budgetary documents  

Local authorities prepare several budgetary documents:  

(a) The primary budget  

This is the first mandatory document of the authorityôs annual budgetary cycle. The draft 

budget must be lodged with the  Polynésie Française assembly by 15 November at the latest 

to be voted upon before 1st January. After this period, the assembly has an additional period 

of three months, namely 31st March at the latest.  

If the budget has still not been adopted by such date, the Haut-commissaire refers it to the 

territorial audit office (chambre territoriale des comptes) which puts forward proposals to 

settle the budget. The Haut-commissaire then sets the budget and renders it enforceable.  

Pursuant to this document, the authorising officer is authorised to execute income and 

expenditure items entered in the budget, for the period from 1st January to 31st December in 

the calendar year. 

The budget is split into two parts, an operating section and a capital section. Each of these 

sections must be presented in true balance, with revenue equalling expenditure. The 

operating section records all revenue transactions, such as direct and indirect tax revenue 

and the necessary day-to-day management expenses. 

The capital section presents the new or ongoing capital spending programmes. Such 

expenditure is financed through the authorityôs own funds, through State endowments and 

subsidies in particular and through borrowings. 

Any operating section surplus must first be used to repay principal on debt borrowed by the 

Polynésie Française, and the surplus constituting its self-financing capacity is used to 

finance capital spending programmes. 
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Forecasts entered in the primary budget may be amended during the budgetary year by the 

deliberative assembly which votes on amendment decisions (budget amendments), including 

restating the previous financial yearôs results.  

(b) The administrative account  

At the end of the budgetary year, which falls on 31 January of year N+1 after the so-called 

ñadditionalò day, the authorising officer prepares the administrative account which: 

¶ reconciles budgetary forecasts with actual realisation of expenditure (payment 

orders) and revenue (certificates of receipt); 

¶ presents the accounting results of the financial year; 

¶ is submitted to the assembly which finalises its form by a vote prior to 30 September 

of the year following the financial year-end, following approval of the discrepancies 

between the results and the initial forecasts of the year, supplemented, if necessary, 

by amendment decisions and verification of whether the administrative account 

results and management account results conform.  

(c) The management account 

The auditor prepares a management account before 1st June of the year following the 

financial year-end. This account is submitted to the vote of the assembly in order to confirm 

that the two documents conform (the administrative account of the authorising officer and 

the management account of the auditor). 

(d) Budgetary control procedures 

(i) Control of legality 

Budgetary documents (primary budget, budget amendments, administrative account) 

enter automatically into full force and effect upon publication in the Polynésie 

Française Official Journal and their delivery to the Haut-commissaire. Controls are 

carried out by the Haut-commissaire,  the public auditor and the territorial audit 

office (chambre territoriale des comptes). 

The Haut-commissaire refers any documents that it considers to be unlawful to the 

Administrative Tribunal within two months of receipt of such documents. He 

notifies the authors of such documents providing relevant details of the alleged 

unlawfulness. 

(ii)  Budgetary control 

The Haut-commissaire refers to the territorial audit office in the event of: 

¶ failure to adopt or rejection of the primary budget by 31st March of the 

financial year to which it applies; 

¶ failure to deliver the primary budget to the Haut-commissaire; 

¶ lack of proper budget balance; 

¶ omission of a mandatory expense item or insufficient credits necessary for a 

mandatory expense item; 

¶ failure to transmit the administrative account or deficit equal to or greater 

than 5% of operating section revenue; 
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(iii)  Accounting controls 

In advance of the controls carried out by the public auditor on expenditure payments 

and revenue collections, a prior control of the Polynésie Française expenditure 

commitments is carried out.  

Indeed, in accordance with deliberation n°97-37 APF of 27 February 1997, as 

amended, regarding control of expenditure commitments of the Polynésie Française, 

its  administrative public establishments and the Economic, Social and Cultural 

Council, prior control of expenditure committed by the Polynésie Française, its  

administrative public establishments and the Economic, Social and Cultural Council 

is carried out by an expenditure commitment controller appointed by decision taken 

in Council of ministers under the authority of the Finance Minister. 

All draft decisions, agreements, contracts, leases, order forms, measures or decisions 

of any nature whatsoever, having the effect of committing operating or capital 

expenditure by the Polynésie Française, its administrative public establishments or 

the Economic, Social and Cultural Council, are subject to its prior approval. 

The expenditure commitment controller carries out its controls having regard to 

allocation of the expenditure item, availability of opened and delegated credits as 

well as, in the case of capital expenditure, availability of commitment 

authorisations, accuracy of valuations, the application of relevant provisions of 

budgetary, accounting and financial rules and regulations and the execution of fully 

enforceable budget documents. 

A further level of control is carried out, at the time the relevant expenditure item is 

ordered to be made, by the public finances general directorate in accordance with 

decision n°1225 CM dated 18 August 2011 which established and organised the 

administrative department known as the "public finances general directorateò. 

(iv) Jurisdictional control 

The territorial audit office (chambre territoriale des comptes or CTC) of the 

Polynésie Française was established in 1990 and its head office has been in Papeete 

since 2000.  

It is the jurisdiction of first instance for all accounts of the principal auditors of the 

Polynésie Française. Its remit is described in Article L.211-8 of the French financial 

jurisdictions Code (Code des juridictions financières). 

The CTC hands down jurisdictional decisions (judgments or orders) on the accounts 

submitted to it. 

Principal auditors may be held personally and financially liable by the CTC if: 

¶ a deficit or breach has been recorded; 

¶ a revenue item has not been collected; 

¶ an expenditure item has been unduly paid; 

¶ the public authorities have been required to indemnify a third party due to 

the fault of the public auditor. 
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(v) Management review 

The CTC reviews the management of local authorities (the Polynésie Française and 

communes) and the public establishments within the scope of its authority, and of 

the private law entities with which they are connected and submits reports 

containing observations together with recommendations. 

Furthermore, under the terms of Article L.211-8 of the French Code des juridictions 

financières, the CTC also reviews the regularity of management actions, the 

economics of the resources employed and assesses the results achieved by reference 

to the objectives set by the assembly or the decision-making body. Only 

observations may be made regarding the appropriateness of such objectives. 

Observations are communicated in a provisional, followed by a final, observations 

report. They may also be made in confidential administrative communications sent 

to the local administrative authorities, or through the Parquet Général to the 

national audit office (Cour des comptes nationale). 

2.3 The Polyn®sie Franaiseôs tax system  

(a) The Polynésie Françaiseôs powers of taxation and international tax treaties  

Pursuant to the organic law n° 2004-192 of 27 February 2004, the Polynésie Française has taxation 

powers in respect of taxes introduced for the benefit of this authority or the communes or public 

establishments for inter-communal cooperation in the Polynésie Française. 

Against this background, an international tax treaty was entered into on 28 March and 28 May 1957 

between the French government and the Polynésie Française (former government of Etablissements 

français de l'Océanie) to eliminate double taxation and establish rules of reciprocal assistance.  

Furthermore, Article 15 of law n°2009-594 dated 27 May 2009 for overseas territory economic 

development (LODEOM) made the applicability of mainland defiscalisation measures subject to the 

condition that as from 1st January 2010 the Polynésie Française must be in a position to exchange 

information relevant to the fight against fraud and tax evasion with the French State. 

This measure led to the signing of a draft agreement n°410-09 dated 29 December 2009 between the 

Polynésie Française and the State relating to reciprocal administrative assistance in tax affairs. This 

agreement was then enshrined in the organic law n° 2011-416 of 19 April 2011 concerning the 

approval of agreements made between the State and Saint-Martin, Saint-Barthélemy and the 

Polynésie Française. 

The French State and the Polynésie Française have thus affirmed their willingness to cooperate with 

a view to effective application of tax rules applicable in their respective territories. Within this 

agreement are the arrangements for exchange of information and assistance for the purpose of tax 

collection. 

(b) Taxation powers of communes 

Since 2004, taxation by communes has fallen within the scope authority of the Polynésie Française 

(Article 53 of the organic law n°2004-192 of 27 February 2004 relating to the autonomous status of 

the Polynésie Française). 

At the current time, the Polyn®sie Franaiseôs communes may raise the following three categories of 

taxes: 
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(i) "Additional centimes" on the Polyn®sie Franaiseôs taxes  

The expression "additional centimes" refers to municipal taxes that appear on the same tax 

demand as the Polyn®sie Franaiseôs taxes and have the same calculation basis. 

Nevertheless, it is possible that the amount of the Polyn®sie Franaiseôs tax itself may be 

used as the basis of calculation of the "additional centimes". 

(ii)  Autonomous duties, taxes and fees  

These taxes are fixed by decision of the municipal council (for example: household waste 

collection tax) and are in principle autonomous, in other words the proceeds of these taxes 

are unrelated to the proceeds of the Polynésie Française taxes. 

(iii)  Duties, taxes and fees levied by  the Polynésie Française on behalf of its communes.  

The organic law n°2004-192 of 27 February 2004 concerning the autonomous status of  the 

Polynésie Française provides in Article 53 that " the Polynésie Française levies taxes or 

duties specific to communes including for services rendered. The applicable rate of such 

duties and taxes as well as the arrangements for their collection is set by decision of the 

municipal council in compliance with the regulations enacted by  the Polynésie Française. 

Furthermore, communes may within the framework of rules established pursuant to para. 10° 

of Article 14, introduce fees for services rendered." 

This provision enables  the Polynésie Française to introduce duties and taxes the proceeds of 

which may be allocated in the budget for the benefit of communes without depriving them of 

specific tax powers due to the continued existence of Articles L.233-1 to L.233-55 of the 

French Communes Code (Code des communes) which permits municipal councils to 

introduce by its decisions certain taxes such as residence tax, tax on electricity, tax on 

advertising, etc.  

For now, this new Polynésie Française power has not yet been implemented. 

(c)        Jurisdictional control of country tax laws 

Appeals against country tax laws are directly referred to the Conseil d'Etat, either by (i) the 

institutional authorities (Haut-commissaire, President of  the Polynésie Française, president of the 

Polynésie Française assembly), (ii) the representatives of the Polynésie Française assembly (six 

representatives) or (iii) natural or legal persons. Such appeals do not suspend application of the 

provisions of disputed country tax laws which continue to apply whilst proceedings are ongoing.  

The Conseil d'Etat has three months from the date of referral to make its decision and may, if 

necessary, annul any provision contrary to the Constitution, organic laws, international commitments 

or general principles of law.  

Annulment has retroactive effect, in other words the annulled act is deemed never to have existed. 

All effects and consequences it may have had must therefore be eradicated. 

2.4 Retrospective review of the accounts 

(a) Operating section 

(i) The Polynésie Françaiseôs revenues 

¶ Direct and indirect tax revenue  
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Indirec t taxation is predominant, representing more than 70% of operating 

revenue, excluding adjusting entries. 

Indirect tax revenue includes three types of duties and taxes:  

- Value added tax, which is due on any imported goods or any local purchase 

of goods or services. There are three VAT rates in the Polynésie Française: 

the reduced rate (5%), the intermediate rate applicable to provision of 

services (13% as from 1 October 2013, compared to 10% previously) and 

the standard rate (16%). 

- Import duties and taxes which are assessed on all goods imported by any 

importer. These principally include customs duty and specific taxes on 

certain products (hydrocarbons, sugar based products, alcohol,é). 

- Stamp duty on all documents whether of a civil or transferable property 

nature or otherwise. 

Direct taxation principally concerns duties and taxes on corporate earnings (there is 

no personal income tax but instead a withholding-at-source contribution to the 

national welfare system), property taxes and internal consumption duty on vehicles.  

The largest source of direct tax revenue derives from the combined proceeds of 

corporation tax, at a rate of between 25 and 35%, and the additional contribution on 

corporation tax which applies to companies whose taxable profits equal or exceed 

ú419,000. 

¶ Non-tax revenue 

The State contributes to the financing of various elements of the Polynésie Française 

expenditure through a global autonomy endowment, contributions in the education, 

agriculture, airport security, partnership agreement (projects contracts) sectors, and 

funding relating to the transfer of certain State powers (works inspectorate and 

maritime affairs). 

Other operating revenue relates to reimbursements by the Caisse de Prévoyance 

Sociale of care provided by the hospitals of Taravao and Uturoa and community 

clinics, smallholding and public estates licence fees, financial income (in particular, 

investment income). 

(ii)  Actual operating revenue yield (excluding adjusting entries) 

Actual operating revenue for the financial year 2012 totalled ú922.730 million, an increase 

of ú16.8 million compared to 2011 results. 

This increase of 1.87% can be explained by the State's payment of an extraordinary 

adjustment endowment of ú50 million as provided by Article 83 of the 2011 amending 

finance law. 

Actual operating revenue is split into tax revenue and non-tax revenue, as described below. 

¶ Tax revenue: 

At a total of ú707 million, this has decreased by ú7 million compared to 2011. 
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The countryôs direct taxation revenue fell by 3.44% totalling ú202.407 million.  

Excluding property tax and internal taxes on cruise ships, the majority of direct 

taxes and duties have again decreased.  

The fall in revenue from corporation tax, transaction tax and tax on financial 

investments (-ú5.765 million, or -4.92%), as well as from fines and penalties on 

direct taxes (-ú5.120 million, or -28.41%) compared to 2011 explains the overall fall 

in direct tax revenue (-ú7.215 million).  

Conversely, property tax on constructed property continues to increase (+ú872,000 

or +5.37%), due in particular to the extension of its scope of application as, since 

2011, inhabitants in all the archipelagos are liable for this tax. 

Tourist development duty revenue totalled ú6.679 million compared to ú6.042 

million in 2011 which represents an encouraging increase of ú637,000 (+10.58%). 

168,978 tourists visited Tahiti and its islands during the year 2012 which is an 

increase of 3.8% compared to 2011. 

The ratio of direct tax revenue to the number of inhabitants decreased to around 

ú754.5 per inhabitant, compared to more than ú821 in 2010. 

Indirect tax revenue, which had been decreasing since 2007, stabilised in 2012 

(+0.04%).  

The fall in internal VAT and internal consumption duty revenue is offset by the 

regulatory increase in customs duty, fixed postal tax and compensatory tax on 

tobacco and tobacco substitutes and on alcoholic liquids. 

Therefore, whereas internal VAT revenue decreased for the third consecutive year  

(-ú22.626 million in the space of three years), the revenue from import VAT was 

sustained in 2012 by the tax on European products in force since 1 January 2012. 

This regulatory change also brought about an increase in customs duty revenue, 

which rose by just over ú8.380 million and in local development tax.  

Similarly the 40 point increase in the rate of taxation on cigars, cigarillos and 

cigarettes explains the increase in revenue from the compensatory tax on tobacco 

and tobacco substitutes. 

The returns on fixed postal tax doubled between 2011 and 2012 but this remains 

exceptional because the 5% tax on pre-franked packages introduced in 2012 is 

abolished in 2013.  

Finally the decrease in internal consumption duty confirms the state of crisis faced 

by the Polynésie Française.  

 




