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Chapter 1 Parties responsible for the accuracy of the reference 
document and the audit of the financial statements 

1.1 Party responsible for the reference document 

Mr. Jacques Soumeillan 

Chairman of the Board of Directors 

1.2 Attestation of the person responsible for the reference document 

"To my knowledge, the information contained in the present Reference Document truthfully reflects the current situation at 
ACCESS COMMERCE and it contains all of the information necessary for the investors to understand the assets, the 
activities, the financial position, the results and the issuers future prospects. Nothing that would change the significance of 
the information has been omitted." 

Toulouse, July 4, 2003 

The Chairman of the Board of Directors, Mr. Jacques Soumeillan 

1.3 Names, addresses and qualifications of the legal inspectors 

1.3.1 Auditors 

Ernst & Young Audit 
Represented by Mr. Jean Pendanx 
Le Compans - Immeuble B - 1 place Alfonse Jourdain - 31000 Toulouse, France 

Appointed by the General Shareholders' Meeting 

- held on October 1, 1999 for a term of six years to expire at the closure of the Ordinary General Shareholders' Meeting 
convened to adopt the financial statements for the fiscal year ended December 31, 2004. 

Cabinet Vally & Associés 
Represented by Mr. Pierre Vally 
11 rue Jean Rodier - 31400 Toulouse, France 

Appointed by the General Shareholders' Meeting 

- held on March 31, 2003 for a term of six years to expire at the closure of the Ordinary General Shareholders' Meeting 
convened to adopt the financial statements for the fiscal year ended December 31, 2008. 

- held on June 28, 1988 for a first term. 

1.3.2 Deputy Auditors 

Mr. Eric Lacour 
11 rue Jean Rodier - 31400 Toulouse, France 

Appointed by the General Shareholders' Meeting held on March 31, 2003 for a term that expires at the close of the Ordinary 
General Meeting that will be held to adopt the financial statements for the year ended December 31, 2008. 

C
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Mr. Claude Hazard 
7/9 allée Haussmann - 33300 Bordeaux, France 

Appointed by the General Shareholders' Meeting held on October 1, 1999 for a period of six years that expires at the close of 
the Ordinary General Shareholders' Meeting that will be held to adopt the financial statements for the year ended 
December 31, 2004. 

1.4 Attestation of the Auditors responsible for the financial statement 

Fiscal year ended December 31, 2002 

As Auditors of ACCESS COMMERCE S.A. and in accordance with Rule 98-01 of the Commission des Opérations de Bourse 
and in accordance with the professional standards applicable in France, we have performed the necessary procedures to 
verify the information contained in this Reference Document that relates to the financial position and the historical financial 
statements of the Company. 

The Executive Board of Directors is responsible for the preparation of this Reference Document. Our responsibility is to 
report on the fairness of the information presented in the Reference Document that relates to the financial position and the 
financial statements. 

We have conducted our work in accordance with the professional standards applicable in France. These standards require 
that we assess the accuracy of the information presented relating to the financial position and the financial statements, and 
its consistency with the financial statements on which we have issued a report. The procedures also includes reading the 
other information contained in the Reference Document in order to identify material inconsistencies with the information 
relating to the financial position and the financial statements, and to report any apparent material misstatement of facts that 
we may have found in reading the other information based on the general knowledge of the Company we obtained during the 
course of our engagement. 

This Reference Document does not include any selected prospective data resulting from a structured elaboration process. 

We have audited the individual financial statements and the consolidated financial statements for the fiscal year ended 
December 31, 2002, approved by the Executive Board, according to the professional standards applicable in France. 

We have audited the individual financial statements and the consolidated financial statements for the fiscal year ended 
December 31, 2002, approved by the Board of Directors, according to the professional standards applicable in France. 

We have audited the individual financial statements for the fiscal year ended December 31, 2002, and expressed an 
unqualified opinion, but with the following observation: 

"Without qualifying our opinion, we would like to point out the following: 

- Note 39 in the Appendix relating to earlier events concerning shareholders' equity transactions that were performed to 
consolidate the financial position of ACCESS COMMERCE; 

- Section 5.2.2.2-b of the Appendix, which explains the change in accounting method in connection with the application of 
the CRC Regulation 2000-06 on liabilities”. 

We have audited the consolidated financial statements for the fiscal year ended December 31, 2002, and expressed an 
unqualified opinion, but with the following observation: 

"Without qualifying our opinion, we would like to point out the following: 

- Paragraph 5.1.2.5-e relating to earlier events concerning shareholders' equity transactions that were performed to 
consolidate the financial position of ACCESS COMMERCE; 

- Section 5.1.2.1-b of the Appendix, which explains the change in accounting method in connection with the application of 
the CRC Regulation 2000-06 on liabilities”. 

We have audited the individual and consolidated financial statements for the fiscal year ended December 31, 2001 and 
expressed an unqualified opinion, and include the following observation pertaining to the financing of the development of the 
ACCESS COMMERCE Group. 
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Moreover, in the 2001 attestation of the Reference Document, filed under number R02-152, we included the following 
observation: 

"We would like to draw your attention to the information provided in Section 3.4.4 concerning the impact of the planned 
transaction (the acquisition of TEKORA and the issue of shares reserved to increase the Group capital) on the Group's 
finances. 

Based on the procedures performed, we have no matter to report regarding the fairness of the information relating to the 
financial position and the financial statements presented in the Reference Document. 

The Auditors, July 4, 2003 

Mr. Jérôme Guirauden 
Ernst & Young Audit 

4 rue Auber - 75009 PARIS, FRANCE 
S.A. with a share capital of € 2,784,960 
R.C.S. Paris B 344 366 315 
Auditor 
Member of the Compagnie Régionale de Paris 

Mr. Pierre Vally 
Cabinet Vally & Associés 

11 rue Jean Rodier - 31400 Toulouse, France 
S.A. with a share capital of € 200,000 
R.C.S. Toulouse B 388 213 878 
Auditor 
Member of the Compagnie Régionale de Toulouse 

1.5 Party responsible for the financial information 

Mr. Jacques Soumeillan 
Chairman of the Board of Directors 
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Chapter 2 General information on the company and its share capital 

2.1 General information on the company 

2.1.1 Corporate name 

The name of the corporation is ACCESS COMMERCE. 

2.1.2 Registered office 

Rue Galilée – BP 555 
31674 Labège cedex 
France 

2.1.3 Date of incorporation 

The company was incorporated on March 4, 1987 in Toulouse under private agreement. 

2.1.4 Legal structure 

Originally incorporated as a civil partnership, the company was converted to a Limited Company with a Board of Directors 
following a decision of the Extraordinary General Shareholders' Meeting on March 17, 1997. On November 15, 2002, the 
Extraordinary General Shareholders' Meeting voted to change the company's legal structure from a Limited Company with a 
Board of Directors and Chairman to a Limited Company with an Executive Board of Directors and Advisory Board. The 
statutory documents can be consulted  at the company's headquarters. 

2.1.5 Term of the company 

The term of the company is 99 years starting on the date on which it was registered in the Commercial Register on May 21, 
1987, and is subject to extension or early dissolution. 

2.1.6 Corporate purpose (Article 2) 

The corporate purpose of the Company is to directly and indirectly set up and operate companies that develop applications 
and provide IT and electronic communication services in France and abroad, by all means and in particular: design, 
engineering, consulting, training, research, development, exploitation and sales of system applications; and more generally 
any and all operations that are directly or indirectly associated with the corporate purpose or which are likely to favor and 
develop the business of the Company. The Company's direct or indirect involvement in any and all industrial, commercial or 
financial (securities or property) activities in France or abroad, in any form whatsoever, providing that such activities are 
directly or indirectly associated with the corporate purpose or which are likely to favor and develop the business of the 
Company. 

2.1.7 Commercial Register 

B 341 081 743 Toulouse 

2.1.8 Fiscal year (Article 37) 

The fiscal year starts on January 1 and finishes on December 31. 
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2.1.9 Appropriation and distribution of profits (Article 48) 

The difference between the fiscal year’s income and charges, less depreciation and reserves, represents the profit or loss for 
the fiscal year. Five percent is deducted from the profit, after deduction of previous losses if applicable, and added to the 
legal reserve fund. This deduction is no longer required as soon as the reserve fund reaches an amount that is equal to one 
tenth of the share capital. However, if for any reason whatsoever the reserve falls below said one tenth, the deduction will be 
resumed. Distributable earnings consist of net income for the year, less any prior year losses and the amount allocated to 
legal reserves, plus retained earnings. It may be decided at the General Shareholders' Meeting, if so suggested by the 
Executive Board of Directors, to retain the amount and allocate it to general or specific fund reserves or distribute it, in part or 
in full, to the shareholders as a dividend. Moreover, it may be decided during the General Shareholders' Meeting to distribute 
a sum that was deducted from reserves that the General Shareholders' Meeting is allowed to dispose of. This being the 
case, the decision must clearly specify the reserves from which the sums were deducted. However, the dividend is preferably 
paid from the fiscal year's distributable profit. The revaluation reserve may not be distributed, but is paid into the share capital 
in part or in full. During the General Shareholders' Meeting, shareholders can be granted, for all or part of the dividend or 
interim dividend distributed, the choice between receiving payment of the dividend or interim dividend in cash or in shares of 
the Company. 

2.1.10 Convening and holding General Shareholders' Meetings (Article 32) 

General Shareholders' Meetings are convened by the Executive Board of Directors. They may also be convened by persons 
that can be appointed according to the French Commercial Code, in particular the Advisory Board, the Auditor(s), or a 
representative designated by the President of the Commercial Court at the request of one or more of the shareholders 
representing at least 5% of the share capital or, in the event of a special General Shareholders' Meeting, one tenth of the 
shares of the interested category. General Shareholders' Meetings are held at the Company's headquarters or another place 
in the same Department. General Shareholders' Meetings are convened by a notice inserted within the official newsletter that 
is authorized to publish legal announcements in the Department in which the Company is headquartered, as well as in the 
Bulletins des Annonces Légales Obligatoires (Bulletin of Compulsory Legal Notices), at least two weeks before the meeting. 
However, if all of the shares are registered, these notices may be replaced by notifications that are sent to all shareholders at 
the Company's expense by registered letter or standard mail. Shareholders who have owned their shares for at least one 
month before the Company issues the notice to convene the General Shareholders' Meeting, if this method is used, are 
notified by standard mail. Shareholders may request that their notification be sent by registered mail by sending the 
Company the sum required to cover the cost of registration. The same rights apply to all co-owners of undivided shares 
registered as such, within the time frame specified in the previous paragraph. If ownership of the shares is stripped, the 
rights shall belong to the person holding the voting rights. 

The Company must publish the notice required by Article 130 of the decree of March 23, 1967 in the official newspaper at 
least 30 days before the date of the shareholders’ meeting. If a meeting cannot proceed in a normal manner due to the 
absence of the required quorum, a second meeting must be convened in the same manner as the first, and the notice of 
meeting must mention the date of the first meeting. The same is true when convening a meeting deferred in accordance with 
the law. The period between the day on which the notice of meeting is published or on which the letters are sent, and the day 
of the meeting, must be at least two weeks for the first notification and six days for any subsequent notification. Meetings are 
held on the day, time and place indicated on the notification. In particular, notifications must indicate clearly and precisely the 
agenda of the meeting. 

Any meeting convened in an irregular manner may be canceled. However, a meeting may not be canceled if all of the 
shareholders are present or represented at the meeting. 

2.1.11 Attendance – Powers (Article 34) 

Every shareholder is entitled to attend meetings personally or be represented, subject to proof of his or her identity and the 
number of shares held in the form of: 

- A document confirming the registration of the shares in their name or  

- A certificate from the authorized intermediary in accordance with decree 83-359 of May 2, 1983 stating that the shares 
held in the shareholder’s account shall be unavailable up to the date of the meeting. 

These formalities must be completed at least five days before the meeting. The Executive Board of Directors may shorten 
this period for the benefit of all shareholders. In the event that ownership of the shares is stripped, the person holding the 

C
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voting rights may attend the General Shareholders' Meeting or be represented, without prejudice to the rights of the bare 
owner, to participate in all of the collective decisions. The owners of non-split shares are represented as set out in Article 14 
of the Company's Articles of Association. Every shareholder who owns a share in a specific category may attend the special 
shareholders’ meetings for that category under the conditions described above. 

2.1.12 Special articles of association 

2.1.12.1 Statutory thresholds and crossing them 
All private individuals and corporate entities, acting alone or together, who acquire or cease to hold share capital or voting 
rights (if the distribution of the rights does not correspond to the amount and the distribution of the capital) equal to or greater 
than 2% or a multiple thereof, are required, pursuant to Article 356-1 of the Act of July 24, 1966, to inform the Company of 
the number of shares held by registered letter with return receipt within 15 days of the date on which the threshold is 
crossed. 

The declarer must certify that the declaration contains all of the shares owned or held in the sense of the above paragraph, 
and indicate the dates on which the shares were acquired. A declaration must also be submitted if the number of shares or 
the amount of held capital falls below any one of the above thresholds. 

To determine the above thresholds, shares that are indirectly owned and shares that are assimilated to owned shares as 
defined by the provisions of Article 356-1-2 and in accordance with Act no. 66-357 that applies to commercial partnerships, 
will be taken into account. 

Failure to comply with the above requirement results in the cancellation of the voting rights attached to those shares that 
exceed the fraction that was not reported at all of the General Shareholders' Meetings that were held during a two-year 
period following notice of cancellation. Application of this sanction is subject to the request by one or more shareholders 
holding at least 5% of the share capital of the Company during the General Shareholders' Meeting. In this case, the shares 
will be deprived of their voting rights for a period of two years starting on the date on which the notice of cancellation was 
submitted. 

2.1.12.2 Double voting rights 
Based on the share capital they represent, double voting rights are attributed: 

- To all fully paid-up shares held in registered form for at least two years in the name of the same shareholder; 

- To registered shares issued free of charge to a shareholder if the share capital is increased through the capitalization of 
profits, reserves or issue premiums, based on old shares entitling them to such rights. 

Double voting rights attached to shares cease on the conversion of such shares to bearer shares or their transfer to another 
shareholder. These conditions were put in place during the Extraordinary General Shareholders' Meeting held on October 1, 
1999. On May 16, 2003, the number of shares to which double voting rights were attached was 91,855. 

2.1.13 Share buybacks 

2.1.13.1 Program objectives 
The share buyback program is the result of an information note that was approved by the COB on October 29, 2002 
(approval no. 02-1115) and a resolution passed during the Extraordinary General Shareholders' Meeting on November 15, 
2002. A copy of this information note can be consulted by the public at the Company's headquarters. The objectives of the 
buyback program, are, in descending order: 

- To stabilize the share price by participating in the market; 

- To increase the company's external growth by minimizing acquisition costs or improving the general conditions of a 
transaction by exchanging shares for securities; 

- To cover the exercise of rights attached to securities that enable, by repayment, conversion, exchange, presentation of 
a warrant or any other method company shares to be purchased; 

- To grant stock options to employees and corporate representatives; 
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- To cancel shares by reducing the share capital to optimize the earnings per share. 

The cancellation of shares is subject to the Extraordinary General Shareholders' Meeting adopting a specific resolution. The 
pursued objectives not only apply to the shares that can be purchased through the program described in the information 
note, but also to shares that have already been purchased by the Company as part of previous programs that were 
authorized respectively on October 1, 1999 and June 14, 2001. On December 31, 2002 the Company held 904 of its own 
shares. 

2.1.13.2 Maximum portion of share capital, maximum number of shares that can be bought back and maximum 
amount of funds allocated to the execution of the program 

The maximum portion of the share capital that can be bought back, which was submitted for approval to the General 
Shareholders' Meeting on November 15, 2002, is 10% of the share capital or 275,197 of the Company’s shares. 

The number of shares held at any time by ACCESS COMMERCE may not exceed the ceiling defined in Article L 225-210 of 
the French Commercial Code and the shares already held by the Company, directly or indirectly, being 904 on December 31, 
2002, will be included in this calculation.  

The maximum purchase price has been set at EUR 10 and the minimum sell price has been set at EUR 0.5.  

2.1.13.3 Buyback conditions 
The shares can be bought back by participating in the market. 

2.2 General information on the company and its share capital 

2.2.1 Share capital 

The share capital is increased to EUR 2,838,629, divided into 5,677,258 shares with a par value of EUR 0.5, entirely paid-up. 

ACCESS COMMERCE is listed on the NextEconomy segment of the Nouveau Marché of the Paris stock exchange: 
- Euroclear Code 7424 
- Reuters Code ACCS.LN 
- ISIN Code FR0000074247 

2.2.2 Development of the Company's share capital 

During the last three years, the following operations have significantly changed the distribution of ACCESS COMMERCE's 
share capital: 

- On October 1, 1999, the Extraordinary Shareholders' Meeting increased the capital reserved for persons who are 
members of the Company's executive management team by issuing 1,829 new shares at the price of FRF 850 per 
share, which includes an issue premium of FRF 550 per share. 

- On October 1, 1999, the Extraordinary Shareholders' Meeting increased the capital reserved for members of the 
Company's Corporate Savings Plan by issuing 257 new shares at the price of FRF 850 per share, which includes an 
issue premium of FRF 550 per share. 

- On October 1, 1999, the Extraordinary General Shareholders' Meeting decided, subject to conditions precedent to the 
completion of the two capital increases through the contribution in cash stated above, to increase the share capital by 
FRF 4,096,486.80 to FRF 9,728,686.80 through the capitalization of sums deducted from the issue premiums, merger 
premiums and ordinary reserves. This increase in capital was completed by increasing the par value of the existing 
shares from FRF 300 to FRF 518.20. Subject to the same proceedings and conditions precedent to the completion of all 
of the capital increases referred to above, the General Shareholders' Meeting decided to convert the par value of the 
18,774 shares that constitute the share capital to Euro. The new par value has been set at EUR 79 per share and the 
share capital at EUR 1,483,146. Moreover, the General Shareholders' Meeting decided, subject to the same conditions 
precedent, to divide the par value of the shares that constitute the share capital by 79, thus reducing the share price 
from EUR 79 to EUR 1, and to adjust the number of shares accordingly from 18,774 to 1,483,146. 
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- During the meeting held on October 8, 1999, the Directors took note of the completion of the capital increase by an 
amount of FRF 548,700 through the issue of 1,829 new shares and the completion of the capital increase by an amount 
of FRF 77,100 through the issue of 257 new shares subscribed within the framework of the Corporate Savings Plan, as 
well as the completion, as a result of the two above increases, of a capital increase by an amount of FRF 4,096,486.80 
through capitalization of the paid-in capital and the reserves, the conversion of the par value of the shares to EUR 79 
and the 79-for-one share split multiplied by a correlated number of shares to arrive at 1,483,146. 

- During the meeting held on November 8, 1999 and using the authorization granted by the Extraordinary General 
Shareholders' Meeting on October 1, 1999, the Directors decided to increase the share capital by EUR 418,852 from 
EUR 1,483,146 to EUR 1,901,998 through the issue of 418,852 new shares with a value of EUR 1, each issued with a 
par value of EUR 18.90, which included an issue premium of EUR 17.90 per share, and reserved for the public when 
the Company underwent its IPO on the Nouveau Marché. 

- During the meeting held on November 29, 1999, the Advisory Board noted that the capital increase through public 
offering, which took place within the framework of the Company's IPO at the Nouveau Marché, had been completed. As 
a result, the share capital was set on this date at EUR 1,901,998, divided into 1,901,998 shares for a par value of EUR 1 
per share. 

- The contributions in kind made to the company by Mr. Walter Heiob, Ms. Ingrid Emrich (married Heiob), and Mr. 
Thomas Lehmann, which consisted of the full ownership of all of the share capital of TDV Geselleschaft für integrierte 
technische Datenverarbeitung mbH, were approved during the General Shareholders' Meeting held on January 9, 2001. 
These contributions were valued at a total amount of EUR 255,645. The contributions referred to above resulted in an 
overall increase of the share capital of EUR 47,500 through the issue of 47,500 new shares at a par value of EUR 1, 
which were all attributed to the above-mentioned contributors. 

- During the meeting on June 28, 2002, the General Shareholders' Meeting approved the issue of a total of 277,886 
shares without preferential subscription rights in favor of named persons, being IRDI for 185,258 shares and Sopromec 
for 92,628 shares. In parallel, the contributions in kind made to the Company by the shareholders of TEKORA S.A., 
which consisted of 49.47% of the latter's share capital, were approved during the General Shareholders' Meeting held 
on June 28, 2002. These contributions were valued at a total amount of EUR 1,400,964.71. The contributions referred 
to above resulted in an overall increase of the share capital of EUR 524,588 through the issue of 524,588 new shares at 
a par value of EUR 1. As a result, the share capital was set on this date at EUR 2,751,972, divided into 2,751,972 
shares for a par value of EUR 1 per share. 

- The issue of a total of 2,735,041 shares without preferential subscription rights in favor of named persons, being SPEF-
eFund for 1,880,341 shares and FCPI Soge Innovation n°3 for 85,700 shares, was approved during the General 
Shareholders' Meeting held on March 31, 2003. In parallel, the General Shareholders' Meeting approved the issue of 
2,751,972 stock subscription warrants, which could result in the creation of 1,375,986 shares. At the end of the exercise 
period of the stock subscription warrants, the Board of Directors noted the exercise of 380,490 stock subscription 
warrants, which led to the creation of 190,245 additional shares. In addition, the General Shareholders' Meeting 
approved the decrease of the par value of ACCESS COMMERCE shares from EUR 1 to EUR 0.5. As a result, the share 
capital was set on this date at EUR 2,838,629, divided into 5,677,258 shares for a par value of EUR 0.5 per share. 
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The below table summarizes the evolution of the Company's share capital up to today: 

      
Accumulated 
share capital 

Date 
of GSM 

Nature 
of the 

operation 

Number 
of shares 

issued 

Par 
value 
per 

share 

Issue 
premium 
Merger 

premium 
Capital 

increase 
In 

currency 
In 

shares 
05/05/93 Contribution in cash 985 F 100 F 341,795 F 98,500 F 197,500 1,975 
05/05/93 Increase of the par value 

through the capitalization of 
the issue premium 

- F 273 - F 341,675 F 539,175 1,975 

3/17/97 Transformation to a limited 
company (SA) by 
exchanging every share in 
the cooperative for a share 
with the same par value 

- F 273 - - F 539,175 1,975 

04/03/97 Contribution in kind in the 
form of shares 

1,063 F 273 F 637,800 F 290,199 F 829,374 3,038 

04/03/97 Contribution in cash 1,963 F 273 F 1,177,800  F 535,899 F 1,365,273 5,001 
04/03/97 Creation of new shares 

through the capitalization of 
the contribution premium 
and a portion of the issue 
premium, and by increasing 
the par value of each share 

5,001 F 300 - F 1,635,327 F 3,000,600 10,002 

09/16/99 Merger with Access 
Productique 

6,686 F 300 F 3,792,766 
(1) 

F 2,005,800 F 5,006,400 16,688 

10/01/99 Reserved capital increase 
through cash contributions  

1,829 F 300 F 1,005,950 F 548,700 F 5,555,100 18,517 

10/01/99 Reserved capital increase 
through cash contributions 

257 F 300 F 141,350 F 77,100 F 5,632,200 18,774 

10/01/99 Capital increase through 
capitalization of the reserves 
and additional paid-in capital 

- F 518,2 - F 4,096,486.8 F 9,728,686.8 18,774 

10/01/99 Conversion of the share 
capital to Euro € 

- € 79 - F 113.2 € 1,483,146 18,774 

10/01/99 Share split (1) - € 1 -  € 1,483,146 1,483,146 

11/08/99 
 

Capital increase by issuing 
shares for general 
subscription 

418,852 € 1 € 7,497,451 € 418,852  € 1,901,998  1,901,998 

01/09/01 Capital increase through 
contributions in kind 

47,500 € 1  € 208,050 € 47,500 € 1,949,498 1,949,498 

06/28/02  Capital increase without 
subscription rights  

277,886 € 1 € 464,070  € 277,886  € 2,227,384  2,227,384 

06/28/02 Capital increase through 
contributions in kind 

524,588 € 1 € 876,062 € 524,588 € 2,751,972 2,751,972 

03/31/03 Capital increase through 
contributions in kind 

2,925,286 € 0.5 1,959,941 € 1,462,643 € 2,838,629 5,677,258 

(1) Exchange of one old share for a par value of EUR 79 for 79 new shares for a par value of EUR 1 each. 
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2.2.3 Position of the share capital and voting rights on May 22, 2003 and their evolution during the 
last two years 

 May 22, 2003 May 29, 2002 (1) May 09, 2001 (2) 

Shareholders 

Number 
of shares 

owned 

% 
of the  
share 
capital 

Number 
of voting 

rights 

% 
voting 
rights 

Number 
of shares 

owned 

% 
of the 
share 
capital 

% 
voting 
rights 

Number 
of shares 

owned 

% 
of the 
share 
capital 

% 
voting 
rights 

Jacques Soumeillan 157,994 2.78 315,988 4.79 161,403 8.28 11.18 161,403 8.28 10.67 

Françoise Asparre 120,467 2.12 240,934 3.65 123,876 6.35 8.58 123,876 6.35 8.58 

Sylvie Rougé 32,312 0.57 64,624 0.98 32,312 1.66 2.24 32,312 1.66 1.94 

Management 
shareholders at par 
value 

310,773 5.47 621,546 9.43 317,591 16.29 22.00 317,591 16.29 21.19 

Employee 
shareholders 
at par value 

19,455 0.34 28,916 0.44 42,964 2.20 2.65 36,410 1.87 1.36 

SPEF (3) 1,880,341 33.12 1,880,341 28.52 - - - - - - 

IRDI 594,735 10.48 833,272 12.64 238,537 12.24 16.53 238,537 12.24 13.99 

Sopromec Participation 231,985 4.09 371,342 5.63 139,357 7.15 9.66 139,357 7.15 10.29 

FDI Investissements 153,714 2.71 153,714 2.33 - - - - - - 

Jean-François Novak 123,266 2.17 246,532 3.74 123,266 6.32 8.54 135,266 6.94 9.67 

Louis Fortner 94,461 1.66 188,922 2.87 94,461 4.85 6.55 94,461 4.85 6.92 

FCPR Banexi Capital Fund 109,454 1.93 109,454 1.66 - - - - - - 

ABN Amro Capital France 109,453 1.93 109,453 1.66 - - - - - - 

Société Générale AM 913,076 16.08 913,076 13.85 - - - - - - 

Shareholders at par 
value that own more 
than 2% of the share 
capital 

4,210,485 74.16 4,806,106 72.91 595,621 30.55 41.28 607,621 31.17 40.87 

Floating 1,135,641 20.00 1,135,641 17.23 983,327 50.44 34.07 978,123 50.17 36.58 

Treasury stock 904 0.02 - - 9,995 0.51 - 9,753 0.50 - 

Total 5,677,258 100.00 6,592,209 100.00 1,949,498 100.00 100.00 1,949,498 100.00 100.00 

(1) This is the distribution of the share capital that is presented in the Reference Document 2001 
(2) This is the distribution of the share capital that is presented in the Reference Document 2000 
(3) These shareholders own all or part of their bearer shares 
To the Company's knowledge, no significant changes have been made to the distribution of the share capital or the voting 
rights since May 22, 2003. 

Moreover, to the Company's knowledge, there are no other shareholders who directly, indirectly or in concert, own 5% or 
more of the share capital or voting rights. 

On May 22, 2003, the Company had 93 shareholders at par value. 

2.2.4 Potential share capital 

The potential share capital consists of subscription rights, redeemable bonds and stock subscription warrants. 

The potential capital shares represent a potential dilution of 1,754,380 based on the hypothesis that the stock options will 
result in the creation of 915,696 shares, the redeemable bonds in the creation of 818,684 shares and the stock subscription 
warrants in the creation of 20,000 shares. 
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2.2.4.1 None-issued share capital 
Authorization granted to the Executive Board of Directors to proceed with the issue, with preferential subscription rights, of all 
securities that immediately or at a later stage provide access to the share capital. 

The Ordinary and Extraordinary General Shareholders' Meetings held on June 28, 2002 granted the power to the Executive 
Board of Directors for a duration of twenty-six months to increase the share capital by a maximum nominal value of EUR 
480,000, or the equivalent value in French Francs, by successively or immediately issuing, with preferential subscription 
rights, at one or more times, in France as well as abroad, the securities that provide access, immediately or in the future, to a 
proportional share of the share capital in the form of: 

a) New shares to be subscribed for cash or by offsetting a letter of credit, with or without issue premium. 

b) Securities other than shares that give the right to, directly or indirectly, through conversion, exchange, repayment, 
presentation of a warrant or any other method, grant at any time or on a specific date shares that are issued in 
representation of a proportional share of the share capital. These securities may take the form of convertible bonds, 
stock subscription warrants, redeemable bonds or any other form that is not in conflict with the applicable laws. 

Securities may be issued in French Francs, a foreign currency, Euro, monetary units created by referencing several 
currencies, for a maximum nominal amount of EUR 5 million or the equivalent of this amount determined on the day the 
decision to issue such securities was made. 

c) Warrants that give their owners the right to subscribe to shares that represent a proportional share of the share capital, 
specifying that the warrants can be issued or attached to shares or securities described above under a) or b) that are 
issued simultaneously. 

AUTHORIZATION GRANTED TO THE EXECUTIVE BOARD OF DIRECTORS TO PROCEED WITH THE ISSUE, WITHOUT PRESERVING THE 
SHAREHOLDERS' PREFERENTIAL SUBSCRIPTION RIGHTS, OF ALL SECURITIES THAT IMMEDIATELY OR AT A LATER STAGE PROVIDE 
ACCESS TO THE SHARE CAPITAL. 

The Extraordinary General Shareholders' Meeting held on June 28, 2002 granted the power to the Executive Board of 
Directors to increase the share capital by successively or immediately issuing, without preserving the shareholders’ 
preferential subscription rights, at one or more times, in France as well as abroad, the securities that provide access, 
immediately or in the future, to a proportional share of the share capital in the form of: 

a) New shares to be subscribed for cash or by offsetting a letter of credit, with or without issue premium. 

b) Securities other than shares that give the right to, directly or indirectly, through conversion, exchange, repayment, 
presentation of a warrant or any other method, grant at any time or on a specific date shares that are issued in 
representation of a proportional share of the share capital. These securities may take the form of convertible bonds, 
stock subscription warrants, redeemable bonds or any other form that is not in conflict with the applicable laws. 

Securities may be issued in French Francs, a foreign currency, Euro, or monetary units created by referencing several 
currencies. 

c) Warrants that give their owners the right to subscribe to shares that represent a proportional share of the share capital, 
specifying that the warrants can be issued or attached to shares or securities described above under a) or b) that are 
issued simultaneously. 

The ceiling of the nominal amount of the increase that results from the total number of securities issued by the present 
delegation is equal to the maximum ceiling that was set by the previous delegation, being EUR 408,000. Within this 
overall maximum, the General Shareholders' Meeting set the maximum amount of these securities referred to in b) to 
EUR 5 million or the equivalent of this amount determined on the day the decision to issue such securities was made. 

This delegation is also valid for a duration of twenty-six months starting on the day on which the General Shareholders' 
Meeting that authorized it was held. 

STOCK OPTION PLANS FOR EMPLOYEES AND DIRECTORS 

The Extraordinary Shareholders' Meeting held on March 31, 2003 authorized the Executive Board of Directors to agree, in 
one or more times, to stock option plans for employees and directors by issuing a maximum number of shares set at 
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850,000. This authorization is valid for a period of thirty-eight months starting on March 31, 2003. The subscription price of 
such shares will be determined according to the legal procedure and cannot be lower than 95% of the average share price 
quoted during the twenty trading days preceding the day on which the options are approved. 

The General Shareholders' Meeting has delegated to the Executive Board of Directors all of the powers necessary to set the 
terms and conditions required to grant and take up options. 

2.2.4.2 Stock options 
Granted stock options are options with subscription rights. 

The stock option Plans No. 1, 2, 3 and 4 that were authorized during the Board of Directors’ meetings held on January 17, 
2000, October 19, 2000, January 16, 2001 and April 2, 2001 respectively were canceled in FY 2002. 

The below table summarizes the different plans for stock options that were applied: 

 Plan No. 5 Plan No. 6 Plan No. 7 Total 
Date of the Extraordinary General Shareholders' Meetings 
Date of the meetings of the Board of Directors and Executive 
Board of Directors 

10/01/99 
08/02/01 

 

06/28/02 
07/26/02 

 

03/31/03 
04/22/03 - 

- 
Number of allotted stock options, of which 
Number intended for the Directors 

3,000 
- 

228,829 
117,500 

750,000 
653,150 

981,829 
770,650 

Expiration date 08/02/07 07/26/08 04/22/09 - 
Subscription price in Euro 5.15 1.95 1.00 - 
Exercise conditions (1) (2) (3) - 
Number of shares subscribed 
Number of stock options canceled 

- 
1,500 

- 
64,633 

- 
- 

- 
66,133 

Remaining subscription rights 1,500 164,196 750,000 915,696 
(1) The stock options will be granted on 08/02/2004 if the employees concerned are still on the company's payroll. 
(2) The stock options will be granted over a period that runs from 07/26/2002 to 06/30/2005. 
(3) The stock options will be granted over a period that runs from 04/22/2003 to 06/30/2006. 
The Executive Board of Directors’ report on the stock options granted to corporate representatives as well as the ten largest 
salaried allottees in 2002 can be found in this document’s Chapter 4, Sections 4.2.1 and 4.2.2 

No ACCESS COMMERCE stock option has been taken up to date. 

2.2.4.3 Redeemable bonds 
The General Shareholders' Meeting held on June 28, 2002 approved the issue of:  

- 58,287 bonds redeemable in ordinary ACCESS COMMERCE shares without preferential subscription rights for the 
shareholders of TEKORA who will subscribe by paying cash or offsetting their letter of credit for ACCESS COMMERCE, 
which will transfer their TEKORA shares to ACCESS COMMERCE; 

- 20,584 bonds redeemable in ordinary ACCESS COMMERCE shares without preferential subscription rights for IRDI; 

- 10,292 bonds redeemable in ordinary ACCESS COMMERCE shares without preferential subscription rights for 
Sopromec. 

The specific characteristics of the 89,163 redeemable bonds are set out in Document E certified by the COB on June 14,, 
2002 under number 02-743. Below is a summary of the characteristics: 

- Nominal value: EUR 24,5458; 

- They are not quoted on a regulated or unregulated market; 

- Interest rate: 0%; 

- Duration of the loan: 2 years and 94 days starting on June 28, 2002, or a payment date of September 30, 2004; 
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- The redeemable bonds can be redeemed as ACCESS COMMERCE shares according to a redeemable parity that is 
based on ACCESS COMMERCE’s share price in September 2004. If the share price is lower than EUR 8.36, the parity 
will be 9.1819 shares per redeemable bond. If the share price is higher than EUR 16.94, the variable portion will be 1 
share per redeemable bond. A formula is used to calculate the intermediate parity between the two thresholds. The 
89,163 redeemable bonds represent a potential dilution that ranges between 89,163 ACCESS COMMERCE shares and 
818,684 ACCESS COMMERCE shares. 

The exact characteristics of the retention of the bondholders' rights and the expected redemption are set out in Document E 
certified by the COB on June 14, 2002 under number 02-743. 

2.2.4.4 Stock subscription warrants 
During its meeting on April 22, 2003 the Executive Board of Directors allotted to two independent members of the Advisory 
Board, Mr. Gaillard and Mr. Di Crescenzo, 10,000 stock subscription warrants, exercisable at a price of EUR 1.  

2.2.5 Shareholder agreements 

None. 

2.2.6 Lockup commitments affecting the shares held by executives 

2.2.6.1 Lockup commitments affecting the shares held by executives 
By virtue of their status of shareholder, Mr. Jacques Soumeillan, Chairman of the Board of Directors, Ms. Françoise Asparre, 
member of the Executive Board of Directors, Ms. Sylvie Rougé, executive manager at the Company, have committed to 
SPEF e-fund and Soge Innovation n°3 to not sell or pledge their shares during a period that expires on the date on which 
one of the following events occurs first: 

- Five years following the increase of reserved capital: 

- The date on which SPEF e-fund and Soge Innovation n°3 will have transferred at least 80% of their total ownership, be 
it that the transfer took place in one or more times and for the benefit of one or more parties. 

However, a procedure referred to as "breathing" has been provided for. This procedure enables each aforementioned 
director to transfer or pledge, in one or more times, by overriding the above-mentioned provisions, during the period 
mentioned in the said Article, a number of shares that: 
- Does not exceed 10% of the shares that he or she holds in the share capital and 
- Does not represent by month more than 15% of the volume of the Company's share transactions. 
If one of the aforementioned persons is made redundant for reasons other than a serious error, and/or is dismissed for a 
reason other than a reason similar to a serious error as defined by the labor law, the person will have the right to transfer a 
percentage of his or her shares that exceeds 10% but that: 

- Does not represent more than half of the total number of his or her shares during the twelve months following the 
termination of his or her duties and/or his or her mandate at the Company and 

- Does not represent by month more than 15% of the volume of the Company's share transactions. 

2.2.6.2 Lockup commitments affecting SPEF e-Fund and FCPI Soge Innovation n°3 
Within the framework of the completion of their investment in ACCESS COMMERCE, SPEF e-Fund and FCPI Soge 
Innovation n°3 are committed to retaining 100% of the new shares subscribed during a period of six months starting on the 
date of the subscription, being March 31, 2003. 
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2.3 Dividends 

2.3.1 Period of limitation 

Dividends that are not claimed within a period of five years starting on the date on which they became payable are paid to 
the State (Article 2277 of the French Civil Code). 

2.3.2 Dividends paid during previous fiscal years 

No dividends have been paid within the last three fiscal years. 

2.3.3 Dividend distribution policy 

ACCESS COMMERCE is a growth company that does not currently anticipate the distribution of dividends in fiscal years 
2003, 2004 and 2005. 

2.4 Evolution of the market price and volume transactions  

In €    

Month Average price 
Number of 

shares traded 
Amount of 

capital exchanged 
January 2002 3.63 133,466 498,527 
February 2002 2.91 49,909 145,545 
March 2002 2.45 91,945 225,161 
April 2002 2.37 58,512 139,068 
May 2002 2.40 108,832 261,941 
June 2002 2.36 35,657 81,996 
July 2002 1.94 18,807 35,316 
August 2002 1.54 14,249 20,983 
September 2002 1.30 37,886 48,443 
October 2002 1.28 23,172 30,078 
November 2002 1.07 71,777 70,299 
December 2002 1.40 62,235 92,038 
January 2003 1.11 28,995 33,130 
February 2003 1.09 16,362 17,415 
March 2003 1.03 47,871 48,866 
April 2003 1.13 60,977 2,771 
May 2003 1.14 44,318 50,000 
June 2003 1.17 35,372 40,959 

The average price, in Euro, is the mathematical average of the closing price of every trading day during the month 
concerned. 

On June 30, 2003, the closing price of one ACCESS COMMERCE share was EUR 1.17. 
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Chapter 3 Business activity 

3.1 History 

1987, Foundation of the Company as a service provider to industrial companies  
In 1987, ACCESS COMMERCE was established by a team of professionals with an industrial background on the one hand, 
and a computer background on the other, with the aim of offering value-added services and solutions to manufacturers to 
assist them in the design, production and distribution of their products. 

1990, Start of software development business 
At the beginning of the '90s, software development was an emerging trade. Our software development activities started with 
the design and development of the first rule-based configuration engine that we called Cameleon, the name that was later 
attributed to our entire CRM/eCommerce offering (CRM: Customer Relationship Management). The configuration engine is 
the core of an offer that primarily targets back office systems, research centers, method study centers and sales 
administration offices. 

1997, Launch of Cameleon Visual Selling, our sales force automation (SFA) solution  
The configuration engine is linked to a number of sales and marketing tools that enable the creation of action plans, 
quotations and sales proposals. Cameleon Visual Selling is available as a client/server or stand-alone solution. 

1998, Start of international activities 
In April '98, the Canadian subsidiary ACCESS COMMERCE Inc. is opened in Montreal. This enables us to offer Cameleon to 
the North American market locally, and provide local support and consulting services to the large international customer base 
that we had already built up (Schlumberger, Nordx-CDT, Uniloy…). In 1999, we opened a subsidiary in Melbourne, Australia. 

1999, Launch of the web-enabled version of Cameleon  
Developed using the latest e-commerce standards (J2EE platform, XML), Cameleon Channel Selling (previously Cameleon 
Commerce Portal) is the first Cameleon module that has a comprehensive online configuration function that is linked to a 
business portal. 

November 17, 1999, ACCESS COMMERCE IPOs on the Nouveau Marché of the Paris stock exchange 
To finance its development plan and become one of the world's leading providers of sales applications for complex products, 
the Company completed its initial public offering in November 1999, which resulted in proceeds of EUR 8 million. 

2000, Change in strategy and strengthening of the research and development and marketing activities 
The strong growth in Cameleon license sales at the beginning of 2000 (+145% during the first quarter) and the massive 
arrival of North American competitors on the European market, forced the Company to change its strategy by strengthening 
its research and development (R&D) activities on the one hand, and its marketing action plan on the other. 

The R&D costs increased from 9% of revenue in 1999 to 16% in 2000 to extend the Cameleon offering beyond its initial 
configuration functionality to include other value-added functionality (electronic catalog, option selector, price configuration…) 
and to make all of the modules accessible through a simple Web navigator. 

In March 2000, ACCESS COMMERCE stepped up its marketing efforts by increasing its market activities and strengthening 
its relationship with the sector’s analysts and the press, in North America in particular. 

2001, Acquisition of TDV GmbH headquartered in Karlsruhe, Germany and launch of Cameleon Direct Selling 
To facilitate the penetration of Europe's principal CRM and eCommerce market, the Company completed the acquisition of 
TDV GmbH, headquartered in Karlsruhe, Germany on January 9. This company, which employed 20 people, is a pioneer in 
configuration technology in Germany where it boasts more than 150 customers, amongst which AEG, Continental, Kardex  
or Stahl. 

C
hapter 3 



ACCESS COMMERCE 

2002-Annual Report 

19 

ACCESS COMMERCE strengthened its product offering by announcing the general availability of Cameleon Direct Selling in 
December. This application offers an innovative eCRM solution to the sales forces of large and mid-sized companies. 
Accessible through a simple navigator, Cameleon Direct Selling enables marketing teams to automatically assign business 
to the right sales team, generate opportunities, perform collaborative sales processes, configure products, work out 
quotations and sales proposals and create feasible forecasts. 

2002, Acquisition of TEKORA, Web Content Management provider, acknowledged by Gartner as the leading 
provider of CRM Sales Configuration applications 
With this acquisition, the Company yet again extends its Cameleon product offering. TEKORA's Web Content Management 
solution is a logical addition to Cameleon Channel Selling. Integrating the products enables ACCESS COMMERCE to offer 
its customers a unique, ready-to-use and quick-to-implement solution for indirect sales channels. 

2002 saw the strengthening of ACCESS COMMERCE's market share and the strategic positioning of the Cameleon offering, 
which Gartner acknowledged as a visionary sales configuration solution in its last Magic Quadrant. This positioning and 
classification as the worldwide Number 1 in terms of operational customers confirms that ACCESS COMMERCE is the 
preferred provider of value-added solutions for industrial companies that have complex products, services or pricing 
strategies. 

At the same time, ACCESS COMMERCE was facing a sluggish market in 2002, which resulted in the implementation of a 
number of restructuring measures that led to the reduction of one third of the workforce. The French and German offices 
were hit particularly hard by these measures. In contrast, the American offices saw a slight growth in their workforce. 

3.2 Context of ACCESS COMMERCE's activities 

In millions of €   
Description 2002 2001 

Revenue  11.95 15.38 
Operating income before restructuring -3.26 -3.32 
Operating income after restructuring -4.85 -3.32 
Net income -5.57 -4.56 

3.2.1 Overview of the business sector 

ACCESS COMMERCE is active in the Customer Relationship Management (CRM) and eCommerce markets, to which it 
brings advanced technology geared to help industrial companies, regardless of their business sector, implement a multi-
channel sales strategy aimed at assisting direct sales forces and marketing partners, distributors, resellers or franchisees as 
well as companies that sell their products and services online. 

3.2.2 The company's positioning 

ACCESS COMMERCE is an international provider of CRM applications. ACCESS COMMERCE designs and develops the 
Cameleon Suite of products that enables companies to simplify and automate their complex marketing, sales, production and 
service processes. ACCESS COMMERCE provides added value in the form of advanced catalog technology, the ability to 
configure customized products and sophisticated pricing and promotion management functionality. These solutions, which 
are entirely customer-oriented, can be used via the Internet, Intranet, Extranet or on mobile devices. 

In addition to the Cameleon Suite of products, ACCESS COMMERCE has been providing industrial companies, since its 
founding in 1987, with value-added solutions and services in the area of design, product life cycle management and 
integrated management. The solution's dual front office/back office capabilities are a considerable advantage in a market that 
is particularly sensitive to the integration of the front office with existing ERP applications, and the global optimization of the 
supply chain. 
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3.2.3 ACCESS COMMERCE's value proposition 

For businesses that use Cameleon, the main value propositions are: 
- Facilitate electronic product sales; 
- Develop the asset "customer" and the relationship with the customer; 
- Follow new product strategies; 
- Boost sales channels; 
- Reduce costs and improve profitability.  

3.2.3.1 Facilitate electronic product sales 
The use of the Internet and new technologies that support sales and purchasing activities has progressed considerably in 
recent years. Numerous are the companies that invest in this domain. 

The ability to sell products electronically presents a great opportunity for any Company that wants to extend its market and 
reduce its costs. 

Cameleon enables companies to: 
- Extend and develop their markets without cannibalizing traditional commerce. 
- Provide all of the marketing teams with information about the product offering. 
- Reduce sales costs. 
- Develop customized product sales. 

3.2.3.2 Develop the asset "customer" and the relationship with the customer 
The development of the asset "customer" is becoming more and more important and also plays a key role in a number of 
companies' strategies. 

The only thing that used to be important was overall profitability, by profit center and by product and service line. In the 
meantime, however, studies have enabled us to realize that: 
- 80% of the revenue is generated by 20% of the customers; 
- One third of the customer sectors are not profitable; 
- 30 to 50% of the sales and customer service costs are wasted on efforts geared towards the acquisition, development 

and retention of these same customers; 
- The costs incurred to retain a customer are lower than the costs incurred to acquire a customer; 
- Customer loyalty is directly related to customer satisfaction. 

Cameleon enables its customers to: 
- Promote values of closeness and intimacy. 
- Offer configurable products and/or services. 
- Improve customer satisfaction. 
- Obtain the highest customer loyalty rates. 
- Build strong and enduring customer relationships. 

3.2.3.3 Follow new product strategies 
The Company is faced with: 

An ever-decreasing product life cycle 

This phenomenon is linked to the fast evolution of technology and competitive pressure. Manufacturers in a number of 
different areas enable their customers to purchase products that fulfill their needs and personal preferences (examples: Dell 
PCs and Smart cars). 

Enable every customer to buy a product that they consider to be theirs, a product they consider to be exactly what they were 
looking for, and transform the definition of product life cycle into evolving customer needs. 
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The innovation race 

The opening of the markets and globalization have increased competition; products are losing their originality. Companies 
have to continuously innovate to differentiate: Develop new products, new versions, adapt packaging to local requirements, a 
trade or a group of consumers. New offerings have to be created quickly and the time-to-market optimized. 

The price wars 

Competition inflicts price wars that eat away at the profit margin. 

One of the ways to increase profits is to enrich the offering. Offering tailor-made products enables companies to adopt new 
and interesting pricing policies. 

Cameleon enables its customers to: 
- Develop the sale of personalized and tailored products and services while increasing the profit margin. 
- Increase the average value of a sale by offering a solution rather than a service. 
- Reduce the time to market new offerings (use the modeling tool to quickly design feasible products and packages and 

perform a financial analysis). 

3.2.3.4 Boost sales channels 
New sales strategies are emerging: 
- The Internet as the single sales channel for dot.com companies. 
- Increase in the number of sales channels for the same company. 
- Combination of electronic sales and traditional sales, with the aim of exploiting the complementarity of their channels. 
Customer behavior is also changing. Customers are more alert, better informed, less available and, above all, more 
demanding. They look for convenience, interaction, professionalism, and fast personalized service. 

In this competitive environment, traditional sales channels – distributors and sales representatives - have to evolve: 
Increased and improved responsiveness and differentiation are required. 

To boost the sales channels, the company must: 
- Give its distributors tools that enable them to sell standard and personalized products. 
- Equip in-house and field staff with interactive sales tools. 

Cameleon enables its customers to: 
- Strengthen its distribution network by giving its distributors tools that enable them to sell standard and personalized 

products. 

- Develop electronic commerce and differentiate this from traditional commerce in the way that the products and services 
are configured and sold. 

- Exploit the complementarity of the sales channels (with and without intermediary, in-house and field sales 
representatives, traditional sales and electronic sales). 

3.2.3.5 Reduce costs and improve profitability 
Every company wants to increase its operating profit margins and remain competitive. To this extent, they are constantly 
implementing measures to reduce their structural costs and improve their productivity. Every project is subject to a 
profitability analysis and a return on investment calculation. 

It is important to value Cameleon's contribution to the company's objectives and profitability. 

Cameleon enables its customers to: 
- Reduce the operational costs of intermediate processes between the front office and the back office and redundant 

tasks; 

- Automate (and increase the reliability of) the quotation generation and order entry processes; 
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- Limit the costs of acquiring new customers by retaining as many customers as possible and increasing the loyalty of the 
best customers; 

- Increase the margins: Increase the profitability with a personalized value-added offering; 

- Immediately inform the direct and indirect sales teams of the new offerings that generate the highest margins; 

- Implement, inexpensively, new self-service sales channels that are available 24/7  

- Reduce non-quality costs: Products that do not match the sales order (returns and customer complaint handling), 
calculation error in a quotation; 

- Reduce inventories: Configuration and production process of the goods ordered. 

3.2.4 Cameleon Enterprise Solutions 

Cameleon Enterprise Solutions is a suite of products that comprises the following main components: 

- A ready-to-use CRM Suite to boost the sales force and partner channels; 

- Configuration components, which consist of value-added modules of the CRM Suite that are designed to be easily 
integrated with any eBusiness application; 

- An application platform that is based on the one hand on a methodology and graphical environment that enables 
products to be modeled, and on the other hand on an Enterprise Application Integration (EAI) technology that enables 
Cameleon applications to be connected to back office systems. 

3.2.4.1 Cameleon CRM Suite: Sell better differently 
The Cameleon CRM Suite helps companies reduce their sales costs and improve their efficiency by applying the same sales 
methods and processes to each deal. The focal point of the Cameleon CRM Suite is based on sophisticated interactive sales 
technologies that include demand analyses and proposals, and the configuration of complex products, prices and 
promotions. 

Direct Selling, the eCRM sales application 
Cameleon Direct Selling provides sales professionals with an innovative eCRM solution that assists them through every step 
of the sales cycle. Accessible through a simple navigator, Cameleon Direct Selling enables marketing teams to automatically 
assign business to the right sales team, generate opportunities, perform collaborative sales processes, configure products, 
work out quotations and sales proposals and create feasible forecasts. 

Cameleon Channel Selling, the eCommerce application for sales channels 
Cameleon Channel Selling is a ready-to-use and easy to implement eCommerce B2B solution. It provides all of the services 
required to host a sales channel, from relationship management to online order entry. It extends the company's sales 
services to its distributors and customers around the world and enables them to order products and services 24/7. 100% 
Java, Cameleon Channel Selling provides advanced online sales-support functionality as well as an area for communication: 
E-mail, chat, news, advertising, FAQ and a forum. 

Cameleon Visual Selling, the SFA application for sales teams 
Cameleon Visual Selling provides in-house and field sales teams with an SFA (Sales Force Automation) that combines 
customer relationship management tools with demand analysis and configuration technologies. Cameleon Visual Selling 
guides the sales representative through each step of the sales cycle, and in particular, provides the reliability and the 
responsiveness required to work out complex quotations. 

Cameleon Web Content, the advanced web content management solution 
Cameleon Web Content, a Web Content Management (WCM) solution, is the logical addition to Cameleon Channel Selling. 
This ready-to-use and quick-to-implement solution combines content management functions (Web site creation and 
maintenance, dynamic content, multimedia) with online sales tools (electronic catalogs, product configuration, quotations and 
orders). Cameleon Web Content is a WYSIWYG environment that is based on the latest Internet technologies (Java, J2EE, 
XML). 
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3.2.4.2 Cameleon Configurator: Components that enable online personalization - eAdvisor, ePricer, 
eConfigurator and eGenerator 

Cameleon Configurator consists of interactive sales components that enable Web sites and marketplaces to be converted 
into real selling machines. All of the Cameleon components are based on the latest standard Internet technologies: J2EE, 
EJB, XML and at the end of 2002 will also be available as Web Services. 

Cameleon eAdvisor, catalogs, demand analysis and proposals 
Cameleon eAdvisor consists of a 100% Java-based catalog component that is easy to integrate with any eBusiness suite. 
Based on unique search, demand analysis and proposal technology, Cameleon eAdvisor guides Web customers through the 
purchasing transaction regardless of the complexity of the offering. 

Cameleon ePricer, complex price and promotion module 
Cameleon ePricer simplifies the management of the most complex pricing strategies. It enables companies to personalize 
their prices and quickly respond to market developments. Marketing and sales responsibles can group prices - by customer, 
sales channel or product - define specific contracts, develop original promotional campaigns and instantly apply pricing 
strategies to all of the sales channels. 

Cameleon eConfigurator, product and service personalization 
Cameleon eConfigurator consists of a 100% Java-based catalog component that is easy to integrate with any eBusiness 
suite. Based on a unique configuration technology, Cameleon eConfigurator facilitates the sale of standard or tailored 
products on B2B and B2C Web sites and marketplaces. 

Cameleon eGenerator, automatic manufacturing data generator 
The Cameleon eGenerator component is synchronized with the eConfigurator to ensure the immediate generation of 
production data based on the configured product. The reliability of this process is synonymous with lower costs, better 
quality, fewer cycles and improved responsiveness. 

3.2.4.3 Cameleon Foundation: The system platform of the Cameleon Suite 
Cameleon Foundation is the platform that enables the Cameleon solutions to be modeled, maintained and integrated. It 
enables the data, content, product models, rules and processes of the Cameleon applications and components to be 
created, updated, analyzed, and maintained. 

Collaborative Modeler, modeling tool for product specialists  
Cornerstone of the Cameleon solutions, the Cameleon Collaborative Modeler enables product managers to create, deploy 
and maintain the models of the offered products, the eProducts, regardless of their sales channel. eProducts, the digital 
version of personalized products, combine all of the information pertaining to the product offering: Options, variants, business 
rules, sales guides, prices, promotions, catalogs, associated multimedia objects, technical sheets, etc. 

Cameleon Integration Technology, EAI technology that connects the Cameleon solutions to back office systems 
Cameleon Integration Technology consists of open EAI technology that is based on the latest integration standards: XML, 
JMS, http, IP. Cameleon Integration Technology coordinates and executes information exchange processes and ensures the 
reliability of the data between the sales channels and the back office system: ERP, PDM or supply chain. 

3.2.4.4 ACCESS COMMERCE's differentiators: Modules with a rapid ROI (return on investment), an offering that 
is quick to implement, European leadership. 

Modules with a rapid ROI 
The configuration, quotation, proposal generation, online order management and follow-up or the advanced price 
management modules are some of the applications that enable companies to get the best ROI out of their CRM 
implementation because they automate the functions that are becoming more and more sophisticated due to the increasing 
complexity of the product offerings, growing customer demands and the outsourcing of operational processes to external 
partners. 

Depending on the case, they help reduce the following costs: 
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- Sales costs (training costs, less sales administration); 
- Marketing costs (less paper, more online); 
- Reduce or eliminated returns (sales order reliability). 
or increase revenue: 
- Increase the number of deals handled; 
- Increase the average value per deal; 
- Improve the close rate (sales representatives and resellers are better informed). 

An offering that is quick to implement 
Based on 15 years of experience working with industrial companies, ACCESS COMMERCE developed a solution that is 
dedicated to large and mid-sized manufacturing companies that is quick to implement because it: 
- Responds to the companies’ requirements; 
- Is up and running within a few weeks, 
- Is parameterizable; 
- Can be integrated with the market’s largest ERP applications: SAP, BAAN, QAD, MAPICS, etc. 

The leading solution in France, Europe and the rest of the world 
The 130 customers that are using Cameleon, in addition to the 120 customers that were acquired with TDV in Germany, 
represent an installed base that is unparalled by our North American competitors who have, at the most, a worldwide 
installed base of 50 to 80 customers. 

3.2.4.5 The underlying technology  
Cameleon's configuration technology is built on a declarative, constraint-based engine and propagation methods. This 
enables impossible choices and unavailable options to be managed. 

The Cameleon applications and components, which can be accessed through a simple navigator, are based on an n-tier 
architecture. These applications and components use the following technologies: 

- J2EE application servers (BEA/WebLogic and IBM/Websphere) increase the performance of the applications and 
components; 

- EJB business components (Enterprise Java Beans); 

- Business process workflow (Akazi); 

- Generation of sophisticated reports (Crystal Decisions); 

- XML and EAI technology to ensure the interoperability between the components and the applications and the external 
applications (ERP - Enterprise Resource Planning - and PDM - Product Data Management); 

- Linux support with free open-source application server will be available before the end of 2002. 

3.2.5 Customers 

3.2.5.1 Type of customers 
The Company's customers consist of the subsidiaries of large international industrial groups and dominant small to mid-sized 
industries, more than 50% of which are based outside of France. 

A few examples: 

ALCATEL, ALSTOM, ARJO-WIGGINS, BOUYGUES, CONTINENTAL, COOKSON ELECTRONICS, DE DIETRICH, EATON 
CORPORATION, FRAMATOME, GOULD, INVACARE, KELLY AEROSPACE, HOBART, INTERTECHNIQUE, KARDEX, 
LAPEYRE, LGL, MANITOU, MECATHERM, PINGUELY HAULOTTE, PLETTAC ELECTRONICS, PEUGEOT, PCM 
POMPES, POTAIN, RATP, RENAULT, SCHNEIDER, SCHLUMBERGER, SDMO-MEUNIER, SOCOMEC, SPOT IMAGE, 
SR TELECOM, STAHL, TECHNAL, THALES, THOMSON MULTIMEDIA, THYSSEN, VALMONT, VICKERS, WORKHORSE 
CUSTOM CHASSIS… 
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3.2.5.2 Customer dependence 
ACCESS COMMERCE does not believe that it significantly depends on any one customer or group of customers. 

In FY 2002, the two largest customers represent 6% and 5.69% of the consolidated revenue respectively. No other customer 
represented more than 5% of the consolidated revenue during this period. Moreover, our 5/10/20 first customers represent 
22%, 33% and 51% of the consolidated revenue respectively. 

3.2.5.3 Revenue seasonality 
The below table displays the seasonality of ACCESS COMMERCE's consolidated revenue in FY 2002 and 2001:  

In millions of € Net income 2002  Net income 2001 
Quarter Amount In % over the year Amount In % over the year 

1st Quarter 3.31 28 3.63 24 
2nd Quarter 3.33 28 4.02 26 
3rd Quarter 2.69 23 3.26 21 
4th Quarter 2.63 22 4.47 29 
Total 11.96 100 15.38 100 

3.2.5.4 Maintenance revenue 
Maintenance revenues, which are a source of recurring revenue, represented 34% of the revenue in 2002, compared with 
25% in 2001. 

3.2.6 Competitors  

ACCESS COMMERCE has three categories of competitors: 
- ERP providers 
- CRM generalists  
- Specialists in the area of interactive sales solutions 

ERP providers 
To continue growing, more and more ERP providers are extending their product offering with customer relationship 
management functionality. Depending on their size and their available capital, they can do this in one of two ways: The large 
players will most likely integrate a CRM product by buying it or developing it internally (SAP, ORACLE, PEOPLESOFT, JD 
EDWARDS). The mid-sized ERP providers will most likely sign partnerships with CRM providers. ACCESS COMMERCE has 
clearly opted for the latter approach: Selling its products through partnerships with companies such as QAD and MAPICS. 

The big ERP providers that have an integrated CRM solution are rarely in direct competition with ACCESS COMMERCE. On 
tone hand they offer general CRM solutions that require as much effort to implement as Siebel and, on the other hand, they 
do not have the necessary technology to manage the level of complexity of the products and sales processes that ACCESS 
COMMERCE's customers find themselves facing. 

The CRM generalists 
The leading player is Siebel. Players such as Onyx and Pivotal are also generalists. These companies have comprehensive 
offerings (Sales, Marketing, Call Centers) but they are difficult to implement. In addition, most of the products have selector-
type configurators that are only able to manage options and variant combinations of make-to-order products, and at the 
most, guide the user through the sales process. Our positioning is more complementary, in particular with our Advanced 
Configurator for Siebel offering, as is clearly displayed by the results that customers such as PCM Pompes have been able 
to achieve. 

A new player on the market, Microsoft, will mainly target small to mid-sized business with its Microsoft CRM application. 
According to the analysts, this application will challenge the CRM generalists but it will not respond to the needs of small to 
mid-sized businesses or small to mid-sized industries because of its lack of functional breadth and possible technical 
instability. Therefore, it will not compete directly with Cameleon. 
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Interactive sales specialists 
Interactive sales specialists are ACCESS COMMERCES’ real competitors. This category includes players such as Firepond 
and Selectica. 

All of the companies are American and all of them target large companies (Fortune 500). Used to selling applications that 
take time and are expensive to implement, making them highly dependent on a few large customers, these companies have 
found it difficult to adapt to the European market. They have closed most of their offices in Continental Europe and are only 
represented in the United Kingdom. This situation has created new opportunities for ACCESS COMMERCE to increase its 
market share. 

The above information originates from internal sources. 

3.2.7 Sector information 

This point is discussed in Notes 19 and 20 in the Appendix of this document's Consolidated Financial Statements chapter. 

3.2.8 Employees 

The evolution of ACCESS COMMERCE's workforce during 2002 is presented in Note 1 of Section b) Other information in the 
Appendix of this document's Consolidated Financial Statements chapter. 

The below table shows the distribution of the workforce on January 1, 2003: 

Activity Workforce 
Sales 13 
Pre-Sales 7 
Consulting 43 
Marketing 2 
Product Marketing 3 
Administration 24 
Research & Development 26 
Total ACCESS COMMERCE 117 
In 2002, the training program consisted primarily of English lessons, project management training and other training related 
to the research and design of Cameleon. This budget represented 0.5% of the Company's revenue. 

The average salary for the fiscal year is EUR 63,000 per  employee based on the consolidated statements. 

3.2.9 Suppliers 

ACCESS COMMERCE, a software and service provider that is keen on retaining its know-how, does not incorporate a lot of 
third-party technology into its products and rarely outsources development work. 

Our suppliers for Cameleon are: BEA, IBM, Open Link Software, Akazi and Crystal Decisions. BEA's Weblogic and IBM's 
Websphere are the middleware solutions and OpenLink provides our ODBC driver. Akazi is the workflow engine and Crystal 
Reports the report generation tool. 

In terms of integration, the Company resells OCTAL, CoCreate, Hewlett Packard, Oracle and SolidWorks solutions. 

3.2.10 Investments 

The Company made one significant investment during FY 2002: It acquired TEKORA. The terms of the acquisition are 
described in the Appendix of this document's Section 5.1.2.2-a in the Consolidated Financial Statements chapter. 
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To the knowledge of the Company, no firm commitment has been made for any significant future investment. The Company 
does not foresee any significant tangible or financial investments for FY 2003. However, this position is in no way definitive 
and can change throughout the course of FY 2003. The investments in R&D are described below. 

3.2.11 Research and Development 

This point is discussed in Note 24 of the Appendix of this document's Consolidated Financial Statements chapter. The R&D 
activities are performed within the framework of developing Cameleon solutions. The Cameleon Suite of products is 
described in this document’s Section 3.2.4. 

3.2.12 Insurances 

The Company and/or its subsidiaries are insured as follows: 

- Worldwide public liability insurance, excluding USA/Canada: The maximum amount of coverage is EUR 1.5 million for 
professional public liability; 

- Public liability insurance for USA/Canada: The maximum amount of coverage is CAD 2 million; 

- Comprehensive business insurance (local and operating loss) for our French subsidiaries: Coverage for total assets of 
EUR 2.12 million (all-in, except operating losses, which have a limited coverage of EUR 5.3 million); 

- Equipment insurance for the French subsidiaries; 

- Local insurance for our German and North American subsidiaries. 

The Company believes that it is sufficiently covered by these contracts. 

3.3 General business 

3.3.1 Organization change in 2002 

In 2002, the Company made the following changes to adapt its resources better to the needs and potential of its target 
market: 

- Creation of the business unit ISI (Solution Integration for Manufacturing «Intégration de Solutions pour l’Industrie») 
headed by Françoise Asparre. One of ACCESS COMMERCE's traditional activities, this business unit is responsible for 
ERP and CAD/PDM solution sales in France, and the associated services and support. This department was recently 
strengthened by a complementary and experienced sales team; 

- Change of operations management in Germany, Austria, German-speaking Switzerland and implementation at the end 
of 2002 of a new Cameleon-dedicated sales team; 

- Philippe Coup-Jambet joins the company to head the Business Development, Alliances & Marketing department (former 
entrepreneur and founder of ISO, a CRM provider); 

- Adaptation of the organization due to restructuring efforts and layoffs that took place throughout 2002. One third of the 
workforce was affected by the layoffs, and two founding managers, Jean-François Novak and Louis Fortner, left the 
company; 

- Integration of TEKORA's R&D department and introduction of Cameleon Web Content (former TEKORA product) to the 
Cameleon sales force; 

- In November 2002, ACCESS COMMERCE changed its legal structure to a Limited Company with an Executive Board 
of Directors and Advisory Board so that it could take advantage of this type of management structure and the 
experience of its independent members. 
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3.3.2 General organization of the Group in 2002 

ACCESS COMMERCE, a tight corporate structure with decentralized operations 

The ACCESS COMMERCE Group is organized around a simple corporate structure, a product division and decentralized 
business units with revenue responsibility. 

The Group's operations are organized in business units that are run by a General Manager who is responsible for the 
Company's activities in a specific geographical region: 

- SEO (Southern European Operations): France, Europe excluding Germany and German-speaking countries, Australia. 
This business unit is responsible for the pre-sales, sales and after sales-activities for the Cameleon solution in these 
territories. It is also responsible for the development of integration activities, one of the Company's traditional activities. 

- NAO (North American Operations): This business unit is responsible for the pre-sales, sales and after-sales activities for 
the Cameleon solution in the USA, Canada and Mexico. 

- GEO (GErman Operations): Germany, Austria, German-speaking Switzerland. In addition to developing its own 
applications (Sales Manager and Epos), GEO is also responsible for the development of Cameleon activities in these 
territories. 

- ISI (Solution Integration for Manufacturing «Intégration de Solutions pour l’Industrie»): One of ACCESS COMMERCE's 
traditional activities, this business unit is responsible for ERP and CAD/PDM solution sales and associated services and 
support in France. 

3.3.3 Legal organization of the Group in 2002 

The legal organization of the ACCESS COMMERCE Group is described in the Executive Board of Directors' Annual Report 
to the Ordinary Shareholders' Meeting. The ISI and SEO business units, and Cameleon's R&D department are an integral 
part of ACCESS COMMERCE S.A. The NAO and GEO business units, are part of ACCESS COMMERCE Inc. and ACCESS 
COMMERCE GmbH respectively. 

ACCESS COMMERCE Inc. and ACCESS COMMERCE GmbH are associated with ACCESS COMMERCE S.A. through a 
VAR (Value Added Reseller) and an ad-cost contract. As such, ACCESS COMMERCE Inc. and ACCESS COMMERCE 
GmbH pay royalties to ACCESS COMMERCE S.A. as defined in the VAR contract and receive compensation as defined in 
the ad-cost contract. The two subsidiaries are distributors of the Cameleon solutions developed by ACCESS COMMERCE 
S.A. 

 

Senior VP Business Development/Marketing/Alliances 
Philippe Coup-Jambet 

Chief Financial Officer 
Thibault de Bouville 

 Senior VP Product Marketing 
Philippe Coup-Jambet (Sylvie 

R&D Director 
Mathieu Véron 

Executive VP North America 
Kurt Haller 

Executive VP Germany 
Thomas Lehmann 

Executive VP South Europe 
Jacques Soumeillan (A) 

Executive VP Industry Solution Integration 
Francoise Asparre 

Chief Executive Officer 
 Jacques Soumeillan 
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3.3.4 Functional organization of the Group in 2002 

3.3.5 Management team 

In November 2002, the company changed its legal structure from a Limited Company with a Board of Directors to a Limited 
Company with an Executive Board of Directors and Advisory Board. The Executive Board of Directors consists of two of the 
founders of ACCESS COMMERCE, Françoise Asparre and Jacques Soumeillan, and two managers with different 
backgrounds, Philippe Coup-Jambet and Thibault De Bouville. This mixture provides the management team with a balance 
between short-term responsiveness and long-term vision. 

3.3.5.1 Executive Board of Directors 

Jacques Soumeillan 
Chairman of the Board of Directors 
Aged 45 with an engineering degree from ENSEEIHT and co-founder of ACCESS COMMERCE, he was Chief Executive 
Officer from the time the company was founded in 1987 until its legal structure was changed to a dual management 
structure. Mainly responsible for the coordination of the business units, he also manages the CRM business in France and 
supervises the company's administrative activities and human resources. Prior to joining ACCESS COMMERCE, Jacques 
Soumeillan held a number of sales positions at Hewlett-Packard. 

Philippe Coup-Jambet 
Senior Vice President Business Development, Alliances & Marketing 
Aged 42 with an engineering degree from ESME-SUDRIA, he joined ACCESS COMMERCE in 2002 to head the Marketing, 
Alliances and Business Development department. In 1999, Philippe Coup-Jambet founded ISO, an SFA and ASP application 
provider that was bought by Cohéris. Prior to joining ACCESS COMMERCE, he was CEO of the French subsidiary of 
Hummingbird Communications Ltd, provider of the application Connectivité & Business Intelligence and Director of Indirect 
Channels at Ingres, France. 

Françoise Asparre 
Senior Vice President Solution Integration for Manufacturing  (ISI) 
Aged 50, she graduated from a renowned school for higher business education in Montpellier. Co-founder of ACCESS 
COMMERCE, she heads the ISI business unit (Solution Integration for Manufacturing ) in Southern Europe. Prior to founding 
ACCESS COMMERCE, Françoise Asparre held a number of sales positions at Rank Xerox and Hewlett-Packard.  

Thibault de Bouville 
Chief Financial Officer 
Aged 32, he holds a PhD in Finance from the University of Paris IX-Dauphine. Chief Financial Officer, he is responsible for 
the Company's financial strategy and IT and administration services. Thibault de Bouville started his professional career at 
Arthur Andersen and continued it at Ernst & Young, where he was responsible for a wide range of auditing and due diligence 
activities, and helped companies listed on the stock market. 

The Executive Board of Directors is assisted by an Executive Committee that consists of Mathieu Véron, Director Research 
and Development, Sylvie Rougé, Director Product Marketing, and Kurt Haller, Director of the North American subsidiary. 

This particularly tight management team has two goals: Achieve operating profitability in the short term and develop the 
activities of ACCESS COMMERCE on the European and North American markets in the mid term. 

3.3.5.2 Advisory Board 
ACCESS COMMERCE’s Advisory Board currently has two independent members and four key shareholders, three of which 
are financial players. The Group will benefit from their experience managing international corporations that are listed on the 
stock exchange and are active in the area of business applications and/or CRM solutions. 
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Philippe Gaillard 
Independent member, Vice President of the Advisory Board 
Aged 40, he holds a master's degree in accounting and is Chief Executive Office of Supporter (France and Spain), a 
company that specializes in technical support and call centers at the end of the CRM chain. Philippe is also President of 
Wincall, provider of the application Help Desk. He was previously CEO of GM Technologies, a service provider in the area of 
telecommunications and Minitel. Working in a market that complements that of ACCESS COMMERCE, Philippe will advise 
the Group on its efforts to regain profitability and extend its international activities. 

Alain Di Crescenzo 
Independent member, Vice President of the Advisory Board 
Aged 40, with an engineering degree in arts and crafts and is Chief Executive Office of IGE-XAO, a company that specializes 
in the area of CAD applications that are dedicated to the electrical and engineering sectors. Listed on the Nouveau Marché 
since 1997, IGE-XAO has 19 offices and subsidiaries in 11 countries. The company has over 36,000 users at renowned 
companies around the world. Alain Di Crescenzo’s international success, his knowledge of the software environment and of 
the Nouveau Marché will contribute to the success of ACCESS COMMERCE. 

Loïc Le Meur 
Shareholder 
Aged 30, HEC, founder of several Internet companies (B2L, Rapidsite.fr…) including TEKORA, a company specialized in the 
creation of Web sites that was sold to ACCESS COMMERCE in June 2002. Today, CEO of Liberty TV, the serial 
entrepreneur of the French Internet will use his knowledge of the market and his experience starting up companies to assist 
the Executive Board of Directors with its development choices. 

The three French shareholders that are members of the Advisory Board are l’Institut Régional du Développement 
Industriel (IRDI) represented by Mr. Renaud du Lac, Fd5 represented by Mr. Xavier Cottin and Mr. Jacques Loux, member 
in his own right but representing Sopromec Participations to ACCESS COMMERCE's management. 

3.4 The development strategy 

3.4.1 A profitable growth strategy 

To ensure that the company returns to break even and then later to profitability, the Company has considerably strengthened 
the business plan that became effective mid-2001 in order to reduce the break even point, excluding non-recurring charges, 
to EUR 13.1 million for FY 2003, which is a reduction of 30% compared to FY 2001. 

This drastic reduction in operating costs is achieved by implementing a number of different measures: 

- Reduction of the workforce throughout the company bringing it to 117 people on December 31, 2002 compared to 190 
on April 30, 2001 and 176 on December 31, 2001; 

- Reduction of travel expenses by increasing the use of Internet-enabled communication technology; 

- Freezing of structural investments; 

- Cuts in marketing budgets. 

The total amount of non-recurring restructuring costs should be around EUR 1.6 million and will be entirely charged in FY 
2002. 

This will enable ACCESS COMMERCE to achieve profitable growth over time. 
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3.4.2 Strengthening a rather ambitious development strategy 

3.4.2.1 A tactic to gain market share 

Growth in license sales 
Although Cameleon sales were down in FY 2002, the relative performance was good compared to the direct competitors, 
who saw their sales drop by 30%. The goal for 2003 is to perform better than the competitors by developing international 
license sales and strengthening international alliances that enable us to increase our market share. This growth will mainly 
take place in the mid-market (+20% in 2003 according to IDC), ACCESS COMMERCE's preferred target market. 

Stepping up international market penetration 
In a period in which companies are tightly controlling their investments in technology and information, the low cost of 
ownership of our solution and its highly sophisticated technology should enable us to continue gaining market share in 
particular abroad. ACCESS COMMERCE has adapted its resources to the potential of each international market, in particular 
Germany and the United States. More than half of Cameleon revenues should originate from the international market in 
2003.  

Consolidate our leadership in the industrial mid-market by developing our strategic partnerships with ERP and 
PLM/SCM providers as well as integrators and resellers 
ACCESS COMMERCE sells its solutions either directly through its own sales teams in France, Germany and North America 
or through partners, PDM and ERP providers.  

The latter have privileged positions with industrial companies, especially in the mid-market because they provide business-
critical applications that can be used to design products or manage the entire enterprise. These providers need 
complementary CRM/PRM solutions in order to satisfy their customers' demand and continue growing. This is the purpose of 
our partnerships with QAD, MAPICS, Octal, PSI, Penta and Matrix One. For ACCESS COMMERCE, this is a way to rapidly 
gain access to a broad customer base (4,500 customers for QAD or 3,500 for MAPICS for example) at a reasonable cost. 
Ongoing marketing and sales activities should strengthen the partnership and vastly improve results in 2003. 

Indirect license sales for Cameleon in 2002 represented 27% of total Cameleon sales. 18% of the sales was achieved 
together with QAD Inc. and 9% with MAPICS.  

At a local operations levels, ACCESS COMMERCE is strengthening its partnerships with strategic integrators and is 
continuing to extend its local network of resellers in particular in the Netherlands, Sweden, Scandinavia, Ireland, Israel, 
Chili.... 

Increasing visibility factor: Maintenance revenue and additional sales of licenses and services to the installed base 
Maintenance revenue for Cameleon grew exponentially in 2002, proving our customers' loyalty and satisfaction with the 
Cameleon application. The recurring maintenance revenue expected for 2003 represents 30% of the forecast break-even 
point. The Company owes this high visibility factor to its strong installed base (350 customers). In the same way, the sale of 
additional services and licenses to the installed base creates an additional source of revenue. In 2002, half of the contracts 
signed were with the installed base. The worldwide leader in terms of operational customers, ACCESS COMMERCE will 
strengthen its organic growth strategy by offering functional extensions to the Cameleon Suite or project modules and the 
accompanying services to its installed base to confirm its status as preferred vendor of value-added software solutions for 
industrial companies that have complex models for their products, services or pricing strategies.  

3.4.2.2 The assets that will enable the Company to develop this strategy 

A market with significant growth potential in spite of consolidation 
ACCESS COMMERCE is active in the CRM/PRM markets, which, following a period of transition in 2002, should start 
growing again in 2003 (>20% according to all of the sector research performed in this mid-market). The Gartner Group 
estimates that sales of CRM licenses will pick up in 2003 and continue to grow for the next four years. The growth will mainly 
be achieved in the mid-market (+20% in 2003), ACCESS COMMERCE's favorite target market . 
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With its rapid ROI, ACCESS COMMERCE is positioned in the leading CRM sectors 
According to Gartner Group, companies will give priority to future investments to CRM projects that have a clear, proven and 
rapid ROI, whereby the research firm clearly highlights interactive sales modules such as (configurator, sales support), PRM, 
incentive management systems (ICM: Incentive Compensation Management), order management and quotation generation.  
Four of these modules (excluding ICM) are at the focal point of ACCESS COMMERCE's Cameleon solutions. 

According to Regent Associates, the software providers that will be able to assert themselves are those that are strong in a 
specific sector; ACCESS COMMERCE will continue to focus on manufacturing companies  (e.g. in the area of doors and 
windows, components, complex products). 

The cost of ownership of Cameleon solutions is very attractive. The cost of ownership consists of the cost of buying licenses 
(some hundreds of thousand Euros for Cameleon as opposed to 1 million Euro or more for our competitors’ products), the 
cost of implementing the solution (less than 1 Euro of service for 1 Euro of license for our solutions as opposed to 3 to 5 Euro 
of service for 1 Euro of license for our competitors’ products - source AMR Research), and finally the cost of maintaining the 
solution (system maintenance is just as low as the cost of the license, and the Cameleon products can be customized by a 
company's IT department rather than having to hire outside expertise). 

Strategic alliances 
Our partnership, with QAD, started in 1999, and MAPICS, signed at the beginning of 2001, also with PSI, Penta, Octal, 
Matrix One and Smart Solutions are established or being developed and should enable us to reach our preferred target 
group: Industrial companies. These partnerships have enabled us to make integration products available, launch marketing 
programs and set up technical teams. We are progressing well with the strengthening of our alliances. 

3.5 Recent developments 

The Group's development strategy is largely detailed in this document's Section 4.4 

The recent developments are detailed below: 

3.5.1 Financial communication schedule 

Below you will find the provisional financial communication calendar for FY 2003: 
- February 6, 2003 Annual sales - FY 2002 
- April 2, 2003 Annual results - FY 2002 
- May 13, 2003  Sales - Q1 2003 
- August 7, 2003 Sales - Q2 2003 
- September 23, 2003 Half-year results - S1 2003 
- November 6, 2003 Sales - Q3 2003 
- February 6, 2004 Annual sales - FY 2003 

3.5.2 Peugeot deployment 

Peugeot, a renowned manufacturer of automobiles, standardizes Web communication with 
its network of dealerships and agents with Cameleon Web Content. Brand stability, 
network independence, data reliability, visibility and reduced costs. 

Toulouse, February 17, 2003 - ACCESS COMMERCE (EURONEXT: 7424), international 
provider of CRM applications and components, today announces that Peugeot S.A. (Code: 

12150), internationally renowned manufacturer of automobiles, deployed 2,843 agent Web sites 
from www.peugeot.fr Peugeot's main objective was to modernize the creation, management and publication of 

all of its agent sites in order to create a large, homogenous and available network. Today, 450 dealerships are currently 
using ACCESS COMMERCE's content management tool to update and publish the key information resulting from the 
agents: Agent's coordinates, proximity and size of the company, equipment and services offered, job offers, events. 

"Our challenge consisted of finding a fast, cost-effective and easy-to-use solution to manage the content and the look and 
feel of our agent Web sites. After consulting SSII, a web agency and content management provider, Cameleon Web Content 
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seemed to be the solution that fit us best in terms of functionality and investments," says Gaël Colin, Customer Relationship 
Manager at Peugeot in France. "We are very happy with the results. Each site costs us less than € 70, which is easily 10 
times less than the cheapest Web agency. Our dealerships were up and running within thirty minutes. An eLearning session 
with Martin, a small interactive character that was immediately accessible in the content management tool, was enough to 
convince them. Finally, we are fully autonomous in the maintenance and development of our sites. Very little customization 
was required, and our maintenance costs are extremely low." 

Peugeot S.A. used the content management tool to implement standard processes that guide the content contributors 
through the creation, maintenance and publishing of Web sites by putting them at the center of Web communication. At 
headquarters, a project manager is responsible for the sites' graphical interface (choice of colors, policies, position of the 
logos, images, texts). Every modification made to the interface can be immediately deployed throughout the agents' sites 
without requiring their involvement. The latter can access to local WYSIWYG content management functionality where they 
can create each of the agent's Web sites in less than five minutes. 

"The implementation of Cameleon Web Content brought us closer to our agents, and, as a consequence, to our customers," 
adds Gaël Collin. “The project was a huge success. We involved the dealerships and agents in the first phases of the project. 
They immediately begged us to give them the solution! 45 days after the sites went live, more than 1,000 agents had done 
enough work on their customer relationship pilots to create their Web sites. The key to success: simplicity, simplicity, 
simplicity." 

3.5.3 Capital increase 

The Company carried out a capital increase that was approved by the Extraordinary General Shareholders' Meeting on 
March 31, 2003. Following the General Shareholders' Meeting, the Company issued the following press release at the 
request of the Commission des Opérations de Bourse: 

Toulouse, April 9, 2003 

Name of the issuer 

ACCESS COMMERCE 

Euroclear Code in France 

7424 

Objective of the operation 

The issue will provide ACCESS COMMERCE with the financial means necessary to strengthen its share capital and its 
treasury, continue its R&D activities and pursue its strategy in the customer relationship management application market for 
customers that sell complex products. 

Number of shares issued  

2,735,041 new shares. 

Terms of the share issue  

The issue was completed without preferential subscription rights for new shares to be issued in favor of specified persons.  

The issue was reserved for: 

- SPEF e-Fund, a risk investment fund of which the management company is SPEF Venture, a limited company with a 
capital of EUR 362,624, registered as a portfolio management company under number COB GP 01-040, which is 
headquartered at sis 5-7 rue de Monttessuy, 75340 Paris cedex 07, France, and of which the unique identification 
number is 327 205 258 RCS Paris, for a total amount of EUR 2,199,998.97, including issue premium. 

- FCPI Soge Innovation n° 3, represented by its management company Société Générale Asset Management, a limited 
company with a share capital of EUR 292,800,000 that is headquartered at 2 place de la Coupole, 92400 Courbevoie, 
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France, and whose unique identification number is 308 396 308 RCS Nanterre, for a total amount of EUR 999,999, 
including the issue premium.  

- The subscriptions and payments were receipted and deposited on the day they were received at the Company's bank 
that issued the certificate of deposit. 

Effective date for new shares  

January 1, 2003 

Gross and net transactions amounts  

The gross proceeds are EUR 3,199,997.97, including issue premium. The net proceeds are estimated to EUR 3,050,000. 

Number of shares issued – stock subscription warrants allocated free of charge 

2,751,972 autonomous stock subscription warrants  

Exercise parity of the stock subscription warrants and exercise price  

Two (2) stock subscription warrants give the right to subscribe to one (1) of the Company's shares at a subscription price of 
EUR 1.17. 

Par value of the share 

The par value of an ACCESS COMMERCE share is EUR 0.5. 

Maximum number of new shares issued from the stock subscription warrants 

The nominal amount of the capital increase that could result from exercising the issued stock subscription warrants cannot 
theoretically exceed a total amount of EUR 687,993, amount to which the nominal amount of the additional shares to be 
issued is added to preserve, according to the law, the rights of the stock subscription warrant owners. Based on the main 
shareholders' intentions described in Section 2.5.6, the nominal amount of the capital increase that could result from 
exercising the issued stock subscription warrants should not exceed a total amount of EUR 463,977. 

Gross proceeds from the capital increase through the exercise of stock subscription warrants 

The theoretical amount of gross proceeds from the capital increase through the exercise of the stock subscription warrants 
would increase to a maximum of EUR 1,609,904. Based on the main shareholders' intentions described below in Other 
Information, the amount of the gross proceeds of the capital increase through the exercise of the stock subscription 
warrants will be increased to a maximum amount of EUR 1,085,707. 

Effective date and rights attached to shares issued by exercising stock subscription warrants 

The shares issued as a result of exercising the stock subscription warrants will be submitted to all of the provisions of the 
Company's Articles of Association and will be dated on the first day of the fiscal year during which the stock subscription 
warrants were exercised. 

During said fiscal year and all previous fiscal years, for the equivalent of the par value, they are entitled to the same dividend 
that could be distributed to the other shares with the same effective  date. They will, therefore, be fully assimilated with said 
shares. 

Objective of the issue of stock subscription warrants 

This issue will enable the Company's shareholders, on the day on which the General Shareholders' Meeting is held, who are 
wary of seeing the Company through its development, participate in the recapitalization and hence limit the dilution caused 
by the aforementioned increase of reserved capital. 

C
hapter 3 



ACCESS COMMERCE 

2002-Annual Report 

35 

Terms of issuing the stock subscription warrants 

One (1) stock subscription warrant for each share that exists on the day of the General Shareholders' Meeting of March 31, 
2003. Each owner will be able to exercise his or her stock subscription warrants at any time during a period of thirty calendar 
days starting on the date on which they were granted. 

Listing 

The new shares and the stock subscription warrants will be the subject of an immediate request for a listing on the Nouveau 
Marché of Euronext Paris S.A. within the shortest possible delay following the Extraordinary Shareholders' Meeting.  

Other Information 

Intentions of the main shareholders 

With the exception of IRDI Midi Pyrénées, who could exercise its warrants for a maximum amount of EUR 200,000, issue 
premium included, some of the Company's shareholders (SOPROMEC, FDI, Banexi Capital Fund, ABN Amro Capital 
France, SGAM) have expressed their wish to not exercise the stock subscription warrants they were granted. Jacques 
Soumeillan, Françoise Asparre and Sylvie Rouge intend to exercise between 0% and 25% of the stock subscription warrants 
they were granted.  

Moreover, the shareholders Jacques Soumeillan, Françoise Asparre, Sylvie Rougé, IRDI, SOPROMEC, FDI, FCPR Banexi 
Capital Fund, ABN Amro Capital France, SGAM have committed themselves, within the framework of the operation, to not 
give up their stock subscription warrants. 

Making the prospectus available to the public 

The prospectus is composed of ACCESS COMMERCE's Reference Document, registered by the Commission des 
Opérations de Bourse on June 13, 2002 under the number R 02-152, the preliminary prospectus that has been registered 
under the number 03-153 on March 12, 2003 and the final prospectus authorized by the Commission des Opérations de 
Bourses under the number 03-248 on April 9, 2003. Copies of the present document, the preliminary prospectus, the final 
prospectus and the aforementioned Reference Document are available free of charge by writing to or calling: 
- ACCESS COMMERCE, Rue Galilée, BP 555 - 31674 Labège cedex, France, Tel.: +33-(0)5 61 39 78 78 
- or from the ACCESS COMMERCE Web site (www.access-commerce.com) 
- or from the Web site of the Commission des Opérations de Bourse (www.cob.fr) 

COB Warning  

The Commission des Opérations de Bourse would like to draw the public's attention to the following issues:  

- The fact that the losses have increased from EUR –4,559,811 on December 31, 2001 to EUR –5,566,136 on December 
31, 2002.  

- The fact that the Auditors certified the individual and consolidated financial statements for the fiscal year ended 
December 31, 2002 without reserves but with the following observation: "We would like to draw your attention to past 
events concerning shareholders’ equity transactions that were performed to consolidate the financial position of 
ACCESS COMMERCE." 

3.5.4 Kelly Aerospace deployment 

Turbonetics, a division of Kelly Aerospace Inc., accelerates its production with Cameleon Configurator by ACCESS 
COMMERCE. 

One of the leading American manufacturers of turbochargers uses the Cameleon Configurator that is integrated with the 
MAPICS iSeries ERP application to streamline and improve its sales and made-to-order processes. 

Toulouse, May 6, 2003 - ACCESS COMMERCE (EURONEXT: 7424), international provider of CRM applications and 
components, today announces that Turbonetics Inc, a California-based make-to-order manufacturer of turbochargers for 
race cars, diesel engine OEMs or simply passionate mechanics, has finished integrating Cameleon Configurator with its 
MAPICS iSeries ERP application (Nasdaq/NM: MAPX). 
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"Turbonectics’ growth is primarily based on our capacity to deliver personalized 
turbochargers that correspond to the specificity of the vehicle and its utilization," says 
Stanley Walls, responsible for IT at Kelly Aerospace. At our rate of growth, our business 
was becoming more and more hard to manage without a product configurator. Integrated 
with MAPICS, Cameleon does a great job. It improved the reliability of the orders and 
increased customer satisfaction because we are now in a position to deliver personalized 
engines quicker. It also considerably reduces our order-to-delivery lead time. Cameleon 
really fired up our organization." 

Integrated with MAPICS iSeries, the Cameleon product configurator enables sales 
engineers to design and sell fully personalized turbochargers. As soon as the order is 
entered, Cameleon generates and automatically sends the bills of material, the workflow 
and the costs to MAPICS. Automating the quotation-to-order process considerably 
reduced operating costs, decreased the sales cycle, increased the reliability of the orders, 
the order-to-production rate and customer satisfaction.  

Using the Cameleon Model Designer Quick Start implementation method, the ACCESS 
COMMERCE and MAPICS consultants worked together to accelerate the deployment of 
the application and quickly obtain tangible results. In less than 30 days of training and 
consulting, Turbonetics was able to take advantage of a configuration solution that was 
integrated with the back office. “Even without any IT experience, I think ACCESS 
COMMERCE's modeling environment is very intuitive. I was able to gather and organize 

the sales and technical information and define the configuration models for our products in no time," explains Michael 
Hastings, engineer at Turbonetics, Inc. “Once the initial implementation phase of the configurator and MAPICS was 
completed, I was able to quickly finish the models and make them available to the sales reps so that they could configure 
turbochargers." 

"We are really happy with the Cameleon implementation. The key advantages are the faster time-to-market of the ordered 
products and a better visibility and understanding of the customers' requirements for our most popular turbochargers. This 
enables us to forecast our customers' demands better and respond to them accurately," adds Stanley Walls. "We're currently 
looking at deploying this functionality at our distributors so that they can configure our products, get a quotation and process 
orders on line. This will enable us to respond to our customers' requirements more quickly and maintain our leadership in the 
area of powerful turbochargers." 

3.5.5 First quarter 2003 - Sales  

The Company issued the following press release when it published its quarterly sales figures:  

ACCESS COMMERCE (EURONEXT: 7424), international provider of CRM applications and components, today announces 
its sales figures for the first quarter of FY 2003: 

In millions of € Q1 2003 Q1 2002 Var. in % 
Cameleon activities 1.37 2.17 -37 
Integration activities 1.26 1.13 +11 
Total revenue 2.63 3.31 -21 
(not audited) 

Note: The Cameleon activities include license, service and maintenance revenues related to the Cameleon Suite of products, 
which is developed by ACCESS COMMERCE. The Integration activities include license, service and maintenance revenues 
related to the business applications (ERP, PDM, CAD) that were resold or implemented by ACCESS COMMERCE at its 
customers’ sites.  

Cameleon's Q1 sales for FY 2003 were achieved amidst an economic slowdown that, marked by international events, has 
led customers to spread out or postpone their license orders. However, the maintenance revenues for the Cameleon 
applications showed considerable growth during the period. 

Moreover, Integration activity revenues grew more than 10%, which is the result of investments made in 2002 to boost this 
activity. This profitable activity, specifically dedicated to industrial companies, is starting to grow.  
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Consolidated, the accrued maintenance revenue for the Cameleon and Integration activities represents 40% of the Group's 
revenue. Moreover, and in spite of the international context, consolidated revenue is stable in Q1 2003 compared with Q4 
2002.  

In this context, the Company confirms that its plan to reduce the break-even point, which has been set for FY 2003 at EUR 
12.5 million, is on track.  

The Company also confirms the completion of the capital increase, which, following the issue of 380,490 stock subscription 
warrants in April 2003, resulted in proceeds of EUR 3.4 million. 

3.6 Risk factors 

3.6.1 Risks related to our customers' investment behavior 

The sales of our applications and services are directly related to our customers' investment decisions. When customers 
postpone or cancel their IT investments as a result of macroeconomic or internal factors, these decisions have a negative 
impact on the Company's future revenues and operating income. For this reason, and due to the difficult economic 
environment in 2002, ACCESS COMMERCE observed its consolidated revenues decrease by 23% in 2002 compared to 
2001. As a result, the Company has lowered its forecast break-even point to EUR 13 million for FY 2003.  

3.6.2 Risks related to strengthening the shareholders' equity 

ACCESS COMMERCE closed with a loss during three consecutive fiscal years, being 2000, 2001 and 2002. To ensure the 
continuation of the Group's development, the shareholders' equity will have to be significantly strengthened in 2003. 

To this extent, the Company announced a possible acquisition and the strengthening of its shareholders' equity, the details of 
which are provided in the Appendix of this document's Chapter 5, Consolidated Financial Statements. 

3.6.3 Risks related to the competition 

Hardly visible in Europe today, the direct American competitors have sufficient financial resources to easily penetrate the 
European market. Therefore, they could pose a threat to the execution of the company's development plan. 

In general, ACCESS COMMERCE is active in a competitive market that bears a number of risks. The majority or the risks, 
however, are directly related to competing with our direct and indirect competitors and the emergence of substitute products. 
This could have a negative impact on the Company's future revenues and operating income. 

3.6.4 Risks related to distribution partnerships 

In order to increase its revenue, ACCESS COMMERCE has signed a number of partnership contracts with companies that 
are active in its sector. The termination of one of these partnerships, be it at the request of ACCESS COMMERCE or the 
partner, could have a negative impact on the Company's future revenues and operating income. The importance of the 
distribution network in terms of sales and marketing is described in Section 3.4.2.1. 

3.6.5 Risks generated by launching new products 

Some of the Cameleon Suite's modules on which ACCESS COMMERCE is basing part of its growth are in development or 
include sophisticated technology that is difficult to perfect. Hence, it is not sure that these technologies will be successfully 
embedded in the applications. In this case, should these products, which are critical for our clients, not work according to the 
defined specifications, the Company's future revenues and operating income would be substantially affected.  

In addition, unforeseen delays in the development of new products can have a negative impact on the Company's capacity to 
launch them in a timely manner. This could have a negative impact on the Company’s future revenues and operating 
income. 
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3.6.6 Company risks 

In 2002, ACCESS COMMERCE went through a rigorous restructuring, which reduced the total workforce of 176 people at 
the beginning of the fiscal year to 117 at year end . However, there have never been any strikes and the social atmosphere 
within the Company is considered to be normal. The future success of ACCESS COMMERCE depends largely on its ability 
to ensure the further employment of its technical and sales employees and its key directors, as well as on its capacity to 
attract and retain new employees who have a high level of technical, sales and management skills. Competition is very 
strong in the business software, and in particular concerning software programmers who specialize in new technologies. 
There is no guarantee that ACCESS COMMERCE will be able to attract or retain such employees. However, a certain 
number of measures have been introduced (performance-based remuneration scheme, stock option plans) to keep key 
employees and high potential ones. 

3.6.7 Risks related to the volatility of the price of ACCESS COMMERCE shares 

The financial markets, and in particular the Nouveau Marché of the Paris stock exchange, are volatile. ACCESS 
COMMERCE's share price may be subject to significant fluctuations for income-related reasons as well as for reasons that 
are in no way related to the Company's operational performance. This could significantly impact our shareholders' assets. 
For example, the opening price for an ACCESS COMMERCE share was EUR 4.1 on January 2, 2002, compared to an 
opening price of EUR 1.3 on January 2, 2003 

3.6.8 Legal risks 

The ACCESS COMMERCE Group is not subject to any particular regulation and does not require any legal, statutory or 
administrative permission to perform its activities. Furthermore, to our knowledge, there is no litigation, arbitration or 
exceptional issue that could have or could have had in the recent past a significant impact on the financial position, results, 
activities or assets of the Company or the Group.  

3.6.9 Risks related to intellectual property 

The brands and logos used by the Company have been registered in France and the countries belonging to the European 
Union. In addition, the source code of the applications that are designed and developed by the Company are regularly 
deposited at the Agency for the Protection of Programmes (APP). However, this does not necessarily enable the Company 
to prevent third-party's from infringing on its brands, technology or know-how. This could have a negative impact on the 
Company's future revenues and operating income. 

3.6.10 Risks related to customers 

ACCESS COMMERCE works on complex software projects either as an application or a service provider. Therefore, the 
Company can receive complaints from customers in which they claim that the Company's products or consultants did not 
deliver the expected results or may have even caused damaged. Moreover, the Company is also affected by a customer's 
financial position, be it that they are insolvent or are not capable of settling their accounts. Based on the structure of the 
Company's receivables, no systematic measure has been taken to limit this risk. For more information on the break-down of 
revenue by customer, please refer to this document's Section 3.2.5.2. 

3.6.11 Risks related to suppliers 

ACCESS COMMERCE works with several suppliers that mainly provide the technology that is embedded in the Cameleon 
Suite or the licenses that are required within the framework of the integration activities. The termination of one of these 
contracts or the loss of a supplier could have a negative impact on the Company's future revenues and operating income. 
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3.6.12 Risks related to potential acquisitions 

ACCESS COMMERCE wishes to accelerate its worldwide development through external growth. These operations could 
dilute the share capital, create the requirement to take up new loans, and amortize goodwill. In addition, the Company may 
not be in a position to integrate these new international structures, which could have a negative impact on the Company's 
future revenues and operating income. 

3.6.13 Risks related to recruiting difficulties 

The current situation in the IT services market and the favorable mid-term perspectives make it difficult to recruit qualified 
people. In general, the recruiting companies compete in terms of the salary they offer. The Company's inability to recruit 
software programmers, sales representatives or fill other positions could have a significant impact on its development plan. 

3.6.14 Market risks 

Exchange rate risks 
The invoicing currency used in 2002 was, in most cases, Euro. The other currencies used are US Dollars, Canadian 
Dollars, Australian Dollars and Pound Sterling. ACCESS COMMERCE does not have forward coverage for all of its 
large foreign currency invoices. The Company is vulnerable to an error or any other type of event that could generate a 
significant exchange rate loss. In 2002, ACCESS COMMERCE S.A. invoiced about USD 1,040 thousand and Pound 
Sterling 220 thousand and ACCESS COMMERCE Inc. invoiced about CAD 360 thousand and USD 1,500 thousand. 

Interest rate risk 
On December 31, 2002, most of ACCESS COMMERCE's loans were in Euro at a fixed interest rate. On this date the 
financial debt with a variable interest rate that was taken out by the Company was EUR 137 thousand. The risk related 
to an increase of these indices is considered to be insignificant. 

Share risks 
With the exception of treasury stock, the company invests its cash in SICAV without putting its share capital at risk. On 
December 31, 2002, ACCESS COMMERCE held 904 treasury shares. The share risk is therefore not significant. 

Liquidity risks 
The Company does not believe to be running a liquidity risk (in the sense of the COB’s recommendation in the draft 
version of the Reference Document for 2002). 

3.6.15 Environmental risks 

To our knowledge, the activities of ACCESS COMMERCE do not present any environmental risks. 
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Chapter 4 Report by the Executive Board of Directors to the Annual 
Ordinary General Shareholders' Meeting 

4.1 Report by the Executive Board of Directors to the Ordinary General Shareholders' 
Meeting 

Dear Shareholders, 

We are pleased to present you with the management report that describes the Company's position during this past fiscal 
year, and which has been established by your Executive Board or Directors in accordance with the provisions of Article 
L232-1 of the French Commercial Code, as well as with the management report on the Group as set out in the provisions of 
Article L233-26 of the same Code, which reports on the situation of all of the Group companies that are comprised in the 
consolidation. 

The Ordinary General Shareholders' Meeting has been convened today as required by law, to ask you to approve the annual 
financial statements and the consolidated statements, and to determine the appropriation of the net income for the fiscal year 
ended December 31, 2002.  

The Auditors' reports, those of your Executive Board of Directors and Advisory Board, the annual financial statements, and 
more generally, all of the documents and information listed in Articles L225-115 of the French Commercial Code and 135 of 
the decree of March 23, 1967 were made available for your review within the prescribed periods.  

Notice of the meeting was given in accordance with the law. 

We would like to inform you that the statements for the fiscal year ended December 31, 2002 were created using the same 
presentation and evaluation methods that were used to create last year's statements. 

4.1.1 Activity 

4.1.1.1 Group activities during the fiscal year  

a. Organization chart 

The Group of which we are describing the activities presents itself as follows on December 31, 2002: 

- ACCESS COMMERCE Inc., established in Canada, deploys the Group's operational activities in North America.  
- ACCESS COMMERCE GmbH deploys the Group's activities in Germany, Austria and German-speaking Switzerland.  
The British subsidiary, ACCESS COMMERCE Ltd, which is fully owned by ACCESS COMMERCE S.A., was dissolved 
during the last quarter of FY 2002. 

TEKORA S.A., a company that was acquired in June 2002, was absorbed by ACCESS COMMERCE S.A. on December 30, 
2002 within the framework of a universal transfer of assets. 
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b. Key consolidated financial data 

Consolidated net sales for the Group for the period from January 1 to December 31, 2002 amounted to EUR 11,955,009, of 
which EUR 7,224,493 were achieved in France and EUR 4,730, 517 outside of France. At the end of the previous fiscal year, 
net sales amounted to EUR 15,378,832. At the end of the fiscal year, the total operating income achieved amounted to EUR 
12,391,100 compared with EUR 15,926,419 on December 31, 2001. Operating costs, before restructuring costs, were EUR 
15,651,935, which results in an operating loss of EUR 4,848,645 compared with EUR 3,322,812 at the end of the previous 
fiscal year. 

This results in a financial loss of EUR 148,145 and a pre-tax loss of EUR 4,996,790. A negative amount of EUR 3,599,177 
was also reflected on December 31, 2001. 

After amortizing consolidated goodwill of EUR 931,312, the net consolidated loss for the Group is EUR 5,566,136. 

At the end of the fiscal year, shareholders’ equity increased to EUR 241,685 and the treasury (security investments and cash 
and equivalents) amounted to EUR 2,159,232. 

On December 31, 2002, the Groups' workforce consisted of 117 full-time employees most of whom have been allotted 
subscription rights or are shareholders within the framework of the Corporate Savings Plan. 

c. Comments regarding the Group's activities during the fiscal year under review: Significant events 

In March 2002, a memorandum of understanding regarding the 100% acquisition of TEKORA shares, a Web Content 
Management (WCM) solution provider, was signed and the capital reserved for IRDI and Sopromec increased 
The acquisition of TEKORA and the increase of capital reserved for IRDI and Sopromec, were financed with ACCESS 
COMMERCE shares (combination of 802,474 new shares and 89,163 redeemable bonds, new). The redeemable bonds 
have a variable parity that is based on the value of ACCESS COMMERCE shares in September 2004. 

Long-standing ACCESS COMMERCE shareholders IRDI and Sopromec contributed EUR 1.5 million towards the increase in 
reserved capital.  

This private investment and the acquisition of TEKORA strengthened the Group’s treasury by EUR 3.5 million (excluding 
charges) on June 30, 2002.  The sum of these operations led to the creation of Document E (certified by the COB on June 
14, 2002 under number 02-743), which was approved by the General Shareholder’s Meeting on June 28, 2002. 

Restructuring plan 
Based on the economic uncertainties and the priority that management has assigned to break-even as quickly as possible, 
two restructuring plans were put in place during 2002. The economic measures included: 

- A reduction of the workforce; 

- A reorganization of operations in Southern Europe and Germany to improve the productivity of the sales representatives 
and the consultants; 

- Other measures (shutting down operations in the UK, where the ROI prospects were considered too risky in the short 
term, cuts in marketing budgets, very aggressive policies aimed at reducing travel expenses, freezing of structural 
investments). 

These plans reduced the workforce from 176 full-time employees on January 1, 2002 to 117 on December 31, 2002. The 
costs of this restructuring plan amounted to EUR 1.6 million. These costs were fully accounted for in FY 2002. 

Signing of TECHNAL contract  
ACCESS COMMERCE announced the signing of a major contract with the TECHNAL Group in the second quarter of FY 
2002. For thirty years, the TECHNAL Group has been designing and distributing aluminum framing systems for a range of 
construction markets, including buildings, offices, apartments, detached houses, and sales offices. TECHNAL is the leading 
provider of aluminum framing systems in France. The success of the company is a direct result of its sustainable competitive 
advantages, which are based on the quality and innovation of its products. The TECHNAL Group currently achieves 
revenues of EUR 275 million and employs some 1,600 people. TECHNAL is part of the Norsk Hydro Group, the largest 
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industrial group in Noway. Norsk Hydro achieves revenues of EUR 19 billion and employs 38,000 people in more than 60 
countries. 

The TECHNAL Group needed a tool with which it could manage its ever growing costing requirements, optimize the sales 
process from the quotation to the delivery, grow sales and develop a European-scale, multi-site and multi-national model. 
The company was looking for a CRM/PRM tool with configuration functionality that was easy to integrate with its information 
system and that was Internet-enabled. The Cameleon Suite of products fulfilled these requirements. Its modern Java and 
J2EE-based architecture enables it to be deployed across several channels, one of the requirements of implementing a 
comprehensive Internet-enabled business concept that encompasses all of the Group's distribution partners. 

Launch of Cameleon Direct Selling 
Cameleon Direct Selling provides sales professionals with an innovative eCRM solution that assists them through every step 
of the sales cycle. Accessible through a simple navigator, Cameleon Direct Selling enables marketing teams to automatically 
assign business to the right sales team, generate opportunities, perform collaborative sales processes, configure products, 
work out quotations and sales proposals and create feasible forecasts. 

Cameleon Direct Selling enables sales teams to collaborate, regardless of the complexity of the sales organization:  
- Account and contact management;  
- Sales team and territory management; 
- Opportunity management; 
- Calendar and activity management, synchronization with PDAs and messaging systems;  
- Electronic catalog, cross-selling and up-selling; 
- Demand analysis; 
- Product configuration; 
- Complex price and promotion configuration; 
- Generation of quotations and sales proposals; 
- Forecasting and reporting tools; 
- Transparent collaboration with PRM – a Cameleon Channel Selling application. 
Flexible, open and multi-platform, the eCRM solution Cameleon Direct Selling is based on the latest Internet standards such 
as EJB, J2EE and XML. Working with standard Java application servers, Cameleon Direct Selling is reliable, powerful and 
secure. The n-tier architecture does not have to be installed on the users' machines - Cameleon Direct Selling works from a 
simple navigator. Cameleon Direct Selling can also be easily integrated with most back office systems through Cameleon 
Integration Technology, a highly reliable and powerful EAI solution. Cameleon Direct Selling is delivered with XML and Java 
APIs, which facilitate the integration of third-party products. 

Cameleon Direct Selling is part of the Cameleon CRM Suite, which consists of solutions that are dedicated to industrial 
companies whose objective is to improve the performance of their sales forces regardless of the sales channel. 

Gartner Group recognizes ACCESS COMMERCE's solutions  
In its Magic Quadrant of February 2002, the Gartner Group positioned the Company as a visionary of configuration solutions. 
This positioning confirms ACCESS COMMERCE's success as a provider of value-added solutions for companies that have 
complex products or pricing strategies. 

Gartner defines visionaries as “software providers that have a clear vision of the market and have the right functionality, but 
could optimize the services provided.” 

Configurators have a direct impact on a company's goal to increase its revenues and reduce its costs. The tools make the 
configuration of all kinds of products easier and more reliable, from assemble-to-order (ATO) to engineer-to-order (ETO), 
thus allowing sales representatives to control the complexity and increase their productivity. The configurators are also 
essential to configure the pricing strategies and the promotions. These functions are key to every industrial company’s 
success. A recent study carried out by the Gartner Group indicates that "by 2004, the deployment of configuration systems 
will enable sales organizations to increase the close rate of orders by at least 2%, generating an overall increase of revenue 
of 5.4%.” 
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Signing of technology partnerships with Akazi Technologies and Crystal Reports 
In October 2002, ACCESS COMMERCE integrated FlowMind™ from Akazi Techologies to extend its offering with a state-of-
art process management tool. The goal of this business process management (BPM) application platform is to coordinate the 
interaction between the players in the organization and the interaction between the different applications. It will be possible to 
create interactions between the Web clients and the field sales force. This will also improve the process’ personalization 
facility, enabling them to be quickly adapted to the different customers' requirements as well as the ability to communicate 
with the client's IT system.  

In December 2002, ACCESS COMMERCE also announced the signing of an OEM contract with Crystal Decisions, the third 
largest provider of analytical software and information distribution solutions in the world. ACCESS COMMERCE integrated 
the Crystal Reports technology with the last version of its CRM application, Cameleon Direct Selling, enabling it to offer new 
and powerful reporting and analysis functionality to the Cameleon users. With transparent access to Crystal Reports' 
reporting and analysis functions, users can create, modify and visualize any kind of report directly on the Web. Query an up-
to-date business file, create an attractive sales proposal or generate a complete sales analysis in a few seconds, so many 
actions that have a direct impact on the marketing and sales efficiency of a company and help it fine tune its market 
penetration strategy.  

In November 2002, ACCESS COMMERCE changed its legal structure to a Limited Company with an Executive Board 
of Directors and an Advisory Board  
During the General Shareholders’ Meeting held on November 15, 2002, ACCESS COMMERCE announced a change in its 
legal structure. The former Limited Company with a Board of Directors changed its legal structure to a Limited Company with 
an Executive Board of Directors and an Advisory Board.  The Executive Board of Directors, which is chaired by Jacques 
Soumeillan, is responsible for the development and operational management of the Group’s activities.  Further members of 
the Executive Board of Directors are Françoise Asparre, responsible for ISI activities, Philippe Coup-Jambet, responsible for 
Business Development, Alliances & Marketing and Thibault de Bouville, CFO. 

ACCESS COMMERCE’s Advisory Board currently has two independent members (Philippe Gaillard, President, and Alain Di 
Crescenzo, Vice President) and four key shareholders, three of which are financial players (IRDI, represented by Renaud du 
Lac, Loïc le Meur, Jacques Loux and FD5, represented by Xavier Cottin). The Group will benefit from their experience 
managing international corporations that are listed on the stock market and are active in the area of business applications 
and/or CRM solutions. 

This reorganization started after the departure of two Deputy Chief Executive Officers and co-founders, Jean-François Novak 
and Louis Fortner. 

Research & Development activities 
The Company allocated 24% of its consolidated revenue to R&D activities that were related to the Cameleon Suite. This 
enabled the Company to launch the Cameleon Direct Selling offering during 2002 as described above. 

Loss of half of the share capital 
On December 31, 2002 ACCESS COMMERCE saw its shareholders’ equity reduced to less than half of the Company's 
share capital. Pursuant to the law, the Company is preparing to consult the shareholders on this issue. 

Outlook, future prospects, and significant events of the fiscal year under review 
ACCESS COMMERCE has approached institutional investors to strengthen its shareholders' equity by an amount of EUR 
3.2 million and consolidate its cash by the same amount. The continued development of the Group requires such an 
operation to strengthen its financing capabilities. Two investors will contribute as follows: The FCPR SPEF E-Fund, whose 
management company is SPEF Venture, by an amount of EUR 2.2 million and FCPI, whose management company is 
SGAM, by an amount of EUR 1.00 million. 

Taking the negotiations that are currently under way into account, the contributions will be realized as follows: 

- The two above-mentioned funds will subscribe to an increase in reserved capital by issuing shares that can be 
assimilated into the existing share series and/or convertible bonds;  

- To reduce the dilution that would result from the reserved operation, the shareholders will be granted stock subscription 
warrants free of charge by allowing them to subscribe to capital under the same conditions as the two above-mentioned 
funds. 
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This operation is subject to the completion of the negotiations currently under way, the realization of several conditions 
precedent that need to be resolved before the Extraordinary General Shareholders’ Meeting, due to be held in March or 
April, and the approval by the market authorities. 

In addition to the events described above that took place after the fiscal year ended, ACCESS COMMERCE is currently 
working in a sluggish economic environment in which it is difficult to forecast license sales in particular. Therefore, ACCESS 
COMMERCE, after considerably reducing its break-even point for 2002, anticipates that it will start 2003 with prudence. 

Acquisition 
In June 2002. ACCESS COMMERCE acquired 100% of TEKORA's share capital. This acquisition led to the creation of 
Document E, filed with the Commission des Opérations de Bourse on June 13, 2002 under number R.02-152. This 
document is available on the ACCESS COMMMERCE site (www.access-commerce.com) and the COB site (www.cob.fr).   

Social consequences of the activities 
(concerns the management reports relating to the open fiscal periods starting January 1, 2002) 
This information is detailed in this document's Appendix.  

Environmental consequences of the activities 
(concerns the management reports relating to the open fiscal periods starting January 1, 2002) 
This information is detailed in this document's Appendix. 

d. The Group's activities and results by branch of activity (L 233-6 al.2, L 247-1)  

About the Canadian subsidiary, ACCESS COMMERCE Inc. 
This subsidiary deploys the Group's operational activities that are related to Cameleon in Canada, and is approaching the 
North American market. During FY 2002, this subsidiary achieved revenues of CAD 3,498,307 and a net income of CAD 
152,828. 

About the German subsidiary, ACCESS COMMERCE GmbH 
This subsidiary deploys the Group's operational activities that are related to Cameleon in Germany. During FY 2002, this 
subsidiary achieved revenues of EUR 1,311,200 and a net loss of EUR 936,390. 

About TEKORA 
This subsidiary was acquired in June 2002 and dissolved without liquidation through a universal transfer of its assets to 
ACCESS COMMERCE on December 30, 2002. During FY 2002, this subsidiary achieved revenues of EUR 392,873, and a 
net loss of EUR 1,087,656. 

4.1.1.2 The activities of ACCESS COMMERCE S.A. 

a. Key financial data 

The sales achieved as of December 31, 2002 increased to EUR 9,381,813, of which EUR 7,460,776 were achieved in 
France and EUR 1,921,037 outside of France. 

During the period, operating income was EUR 9,585,121, the operating costs increased to EUR 13,794,697, which resulted 
in an operating loss of EUR 4,209,576.   

The fiscal year ended with a financial result of EUR -1,698,434, resulting in a loss of EUR 5,908,010. 

This exceptional loss of EUR 396,978 results in a net loss for the fiscal year of EUR of 5,839,373. 

b. Significant events, achievements and setbacks 

The main characteristics of the fiscal period and the growth perspectives for the Group of which ACCESS COMMERCE is 
the principal entity, have been described for the most part in this report's Section 4.1.1.1 . 
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4.1.2 Results 

4.1.2.1 Approbation of net income 
The approbation of the net income that we are suggesting complies with the law and with the Company's Articles of 
Association. 

We suggest to debit the retained earnings account with the entire amount of this fiscal year's net loss of EUR 5,839,373.  

4.1.2.2 Dividends paid during previous fiscal years (CGI 243 bis)  
Pursuant to the provisions of Article 243 of the French General Tax Code, we inform you that no dividends have been paid 
within the last three fiscal years. 

4.1.2.3 Non-tax deductible expenses (CGI 39-4) 
We ask that you approve the total amount of expenses and costs set out in Articles 39-4 of the French General Tax Code, 
being a sum of EUR 16,761 and the corresponding taxes, being EUR 5,028.  

4.1.3 Share capital 

4.1.3.1 The Company's shareholders  
We would like to list the persons names and/or entities that were holding more than 5%, 10%, 20%, 33.33%, 50% or more 
than 66.66% of the Company's share capital or voting rights as of February 11, 2003 to the General Shareholders' Meeting:  

Shareholders 
%  

share capital  
%  

voting rights 
Jacques Soumeillan 5.74 8.62 
Françoise Asparre 4.38 6.57 
IRDI 15.40 18.06 
Sopromec Participations 8.43 10.13 
FDI Investissements 5.59 4.19 
Jean-François Novak 4.48 6.72 
Louis Fortner 3.43 5.15 

4.1.3.2 Treasury stock within the framework of the buyback program  
At the end of the fiscal year, 904 shares worth EUR 985, valued at the purchase price, were registered in the Company's 
name. This number of shares represents 0.03% of the share capital. 

4.1.4 Corporate representatives 

4.1.4.1 Corporate governance policies 
Pursuant to the provisions of Article L 225-35 of the French Commercial Code, in its draft Act no. 2001-420 of May 15, 2001, 
the Company's Board of Directors, prior to adopting a legal structure involving an Executive Board of Directors and Advisory 
Board, determined the company’s activities and supervised their execution. 

On November 15, 2002, the Extraordinary General Shareholders' Meeting passed a resolution to change the Company's 
legal structure to that of a dual management structure involving an Executive Board of Directors and an Advisory Board. 
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4.1.4.2 List of corporate representatives and their functions (225-102-1 al. 3) 

a. List of persons and their functions who are or were corporate representatives for the period of January 1, 2002 
to November 15, 2002 

Names of the 
corporate 

representatives 

Mandates 
in the 

Company 

Date 
of 

nomination 

End 
of 

term 

Other 
Company 
functions 

Mandates and/or  functions 
in other companies 

(Group and ex-Group) 
on 12/31/2002  

Jacques Soumeillan CEO 03/17/97 OGSM on 
the 2002 

statements 

employee Director of Palmware S.A., President 
of the association "31 Entreprendre", 
Director of the association "le Cercle 
Numérique"  

Françoise Asparre Director DGD  03/17/1997 OGSM on 
the 2002 

statements 

employee - 

Jean-François Novak  Director DGD 03/17/1997  OGSM on 
the 2002 

statements 

employee - 

Louis Fortner  Director DGD 03/17/97 OGSM on 
the 2002 

statements 

employee - 

Loïc Le Meur Director 06/28/02 OGSM on 
the 2007 

statements 

- Director of Boursorama S.A. 
President of Business Pace S.A. 
and Actibox S.A., Manager of MFT 
SARL, 
Manager of Alderio SPRL (Belgium), 
Director of Adaya S.A. 
(Luxembourg).  

Fd5 
Represented by  
Xavier Cottin 

Director 06/28/02 OGSM on 
the 2007 

statements 

- Permanent representative of Fd5 
and Director of Sport4Fun S.A. and 
MisterGoodDeal, 
permanent representative of Fd5 
and Member of the Advisory Board 
of Maporama S.A. and SQLI S.A. 
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b. List of persons and their functions who are or were corporate representatives for the period of November 15, 
2002 to December 31, 2002 

Names of the 
corporate 

representatives 
Mandates in 

the Company  

Date 
of 

nomination 
End of 
term 

Other 
Company 
functions 

Mandates and/or functions 
in other companies 

(Group and ex-Group) 
Jacques Soumeillan Member and 

Chairman of the 
Executive Board 

11/15/02 4 years - Director of Palmware S.A., President of 
the association "31 Entreprendre", 
Director of the association "le Cercle 
Numérique". 

Françoise Asparre Member of the 
Executive Board 

11/15/02 4 years Employee - 

Philippe Coup-Jambet Member of the 
Executive Board 

11/15/02 4 years Employee - 

Thibault de Bouville Member of the 
Executive Board 
of Directors 

11/15/02 4 years Employee - 

Philippe Gaillard Member and 
President of the 
Advisory Board 

11/15/02 OGSM on 
the 2005 

statements 

- CEO of Supporter S.A., President of 
Wincall SAS, Manager of Heldpdesk SL 
(company established under Spanish law) 

Alain Di Crescenzo Member and 
Vice President 
of the Advisory 
Board 

11/15/02 OGSM on 
the 2005 

statements 

- Companies that are part of the 
IGE+XAO Group: 
President of the Board of Directors of 
IGE+XAO and SEE Planet 
Director of IGE+XAO 
Other mandates abroad:  IGE+XAO 
Software Vertriebs GmbH, IGE+XAO 
North America and IGE+XAO Limited. 
Companies that are not part of the 
IGE+XAO Group: 
Director of Financelec and Memo Page. 

Jacques Loux Member of the 
Advisory Board 

11/15/02 OGSM on 
the 2005 

statements 

- Director of Sofimont, Manager of Sarfi and 
Agence. 

Institut Régional de 
Développement Midi 
Pyrénées (IRDI)  
Represented by  
Renaud du Lac 

Member of the 
Advisory Board 

11/15/02 OGSM on 
the 2005 

statements 

- Director mandates at IRDI: 
FAM / MIDI INGENIERIE /PALMWARE 
Director Personal mandate: 
MIDI PYRENEES CREATIONS  
Mandate as Member of the Advisory 
Board: SOCRI  

Loïc Le Meur Member of the 
Advisory Board 

11/15/02 OGSM on 
the 2005 

statements 

- Director of Boursorama S.A. 
President of Business Pace S.A., and 
Actibox S.A., Manager of MFT SARL, 
Manager of Alderio SPRL (Belgium), 
Director of Adaya S.A. (Luxembourg),   

Fd5 
represented by  
Xavier Cottin 

Member of the 
Advisory Board 

11/15/02 OGSM on 
the 2005 

statements 

- Permanent representative of Fd5 and 
Director of Sport4Fun S.A. and 
MisterGoodDeal, 
permanent representative of Fd5 and 
Member of the Advisory Board of 
Maporama S.A. and SQLI S.A. 
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4.1.4.3 Nominations, renewals and ratification of cooptations 
None of the mandates regarding the members of the Advisory Board expired at the present meeting. 

4.1.4.4 Directors fees  
No directors' fees were paid during FY 2002.  

4.1.4.5 Remuneration of the corporate representative (225-102-1 al 1 et 2)  

a. Directors 

In the Company In the controlled companies 
Remuneration 

Representatives 
(regardless of the duration of the 
mandate during the fiscal year)  

As part of 
the 

mandate 
Other 

remuneration 
Benefits 
in kind Remuneration 

Benefits 
in kind 

Jacques Soumeillan 
(Until 11/15/02) 

- 83,847.00 1,981.80 - - 

Françoise Asparre 
(Until 11/15/02) 

- 62,504.10 310.48 - - 

Louis Fortner 
(Until 11/15/02) 

76,836.00 64,028.60 1,524.50 - - 

Jean-François Novak 
(Until 11/15/02) 

96,960.00 71,188.28 1,783.62 - - 

The amounts are expressed as gross values and are calculated pro rata temporis.  

The remuneration for Louis Fortner and Jean-François Noval that was part of their mandate, was paid within the framework 
of a transactional agreement following the retraction of their mandate of Managing Director. 

b. Members of the Advisory Board 

The Members of the Advisory Board did not receive any remuneration for FY 2002. 

c. Members of the Executive Board of Directors 

In the Company In the controlled companies 
Remuneration Representatives 

(regardless of the duration of the 
mandate during the fiscal year)  

As part of 
the mandate  

Other 
remuneration 

Benefits 
in kind Remuneration 

Benefits 
in kind 

Jacques Soumeillan 
(Since 11/15/02) 

16,769.40 - 396.36 - - 

Françoise Asparre 
(Since 11/15/02) 

12,500.82 - 396.36 - - 

Thibault de Bouville 
(Since 11/15/02) 

900.00 7,317.56 228.68 - - 

Philippe Coup-Jambet 
(Since 11/15/02) 

900.00 11,325.00 - - - 

The amounts are expressed as gross values and are calculated pro rata temporis. 
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4.1.5 Deputy Auditors 

The Auditors, whose appointment did not expire with this General Shareholders' Meeting, are: 

Ernst & Young Audit 
Represented by Mr. Jean Pendanx 
Le Compans - Immeuble B - 1 place Alfonse Jourdain - 31000 Toulouse, France 
Statutory Auditor 

and 

Mr. Claude Hazard 
7/9 allée Haussmann - 33300 Bordeaux, France 
Deputy Auditor 

In return, the following appointments expired with this General Shareholders' Meeting: 

Cabinet Vally & Associés 
Represented by Mr. Pierre Vally 
11 rue Jean Rodier - 31400 Toulouse, France 
Statutory Auditor 

and 

Ms. Goudal 
11 rue Jean Rodier - 31400 Toulouse, France 
Deputy Auditor 

The renewal of the appointment of Cabinet Vally & Associés as Statutory Auditors and Ms. Goudal as Deputy Auditor is on 
the Agenda of the present General Shareholders' Meeting. 

4.1.6 Employees 

At the end of the fiscal year, employees who participated in the Company's Corporate Savings Plan held an interest in the 
company of 32,676 shares, being 1.18% of the share capital and 0.89% of the voting rights. 

4.1.7 Authorized agreements 

We ask that you approve the agreements set out in Article L 225-38 of the French Commercial Code that are regularly 
authorized by the Advisory Board. 

Your Auditors will present them to you and will give you all of the information in their special report, which will be read to you 
in a few minutes. 

4.1.8 Conclusion 

We ask that you give your Executive Board of Directors and your Board of Directors for the period preceding the General 
Shareholders' Meeting on November 15, 2002, final discharge from their administrative activities for the fiscal year ended 
December 31, 2002, as well as your Auditors for the accomplishment of their mission, which they describe in their general 
report.  

Your Executive Board of Directors asks you to approve by your vote, the text of its suggested resolutions. 
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4.1.9 Table displaying the last five fiscal years 

In €  
Description 1998 1999 2000 2001 2002 

Share capital at the end of the fiscal year      
Share capital 457,439 1,901,998 1,901,998 1,949,498 2,751,972 
Number of shares 10,002 1,901,998 1,901,998 1,949,498 2,751,972 
Income and results of the fiscal year      
Net income 576,257 7,919,654 14,688,339 12,309,038 9,381,813 
Income before taxes, employees participation, 
depreciation allowance and provisions 7,963 164,829 -1,575,529 -3,632,940 -3,613,868 
Corporate income tax 3,610 - - -111,170 -465,614 
Employees participation by exercising shares - - - - - 
Income after taxes, employees participation, 
depreciation allowance and provisions 4,353 90,572 -2,322,608 -4,238,152 -5,839,373 
Distributed earnings - - - - - 
Earnings per share      
Income after taxes, employees participation, 
before depreciation allowance and provisions 0.80 0.09 -0.83 -1.92 -1.48 
Income after taxes, employee participation, 
depreciation allowance and provisions 0.44 0.05 -1.22 -2.17 -2.12 
Earnings per share - - - - - 
Staff      
Average employees during the fiscal year 7 132 171 142 125 
Total wages bill for the fiscal year 268,016 2,395,850 5,185,495 5,480,337 5,179,075 
Total social contributions paid during the fiscal 
year (social security, social services). 

125,425 1,192,141 2,448,216 2,663,548 2,589,358 

4.2 Appendix to the Report by the Executive Board of Directors to the Annual Ordinary 
General Shareholders’ Meeting on the environmental and social consequences of the 
Group’s activities 
(concerns the management reports relating to the open fiscal period starting January 1, 2002) 

4.2.1 Social consequences of the Group’s activities 

- On December 31, 2002, ACCESS COMMERCE employed 117 full-time employees, compared with 176 on January 1, 
2002. As a result of the uncertain economic conditions and the importance that the management attaches to returning to 
break-even point as soon as possible, two restructuring plans were put in place during FY 2002 as detailed in the 
‘Significant events of the fiscal year under review’. The reduction of the workforce is one of the economic measures 
taken as part of these restructuring plans. 

- ACCESS COMMERCE implemented a company-wide agreement to reduce and flexibilize working hours. This 
agreement came into force on July 1, 2000 and benefits all of the Company’s employees. 

- ACCESS COMMERCE takes health and safety conditions into account as part of its Hygiene, Safety and Working 
Conditions Committee (CHSCT). 

- ACCESS COMMERCE implemented a new training plan in 2002 that focused mainly on foreign-language training, 
management techniques and tools, and technical training (European Social Fund financing file approved). 
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- ACCESS COMMERCE gave its Works Council an additional budget for social work. 

- For the last three years, ACCESS COMMERCE has been developing relationships with various teaching institutes, 
mainly by accepting students on work placement and also by occasionally attending student forums. 

4.2.2 Environmental consequences of the Group’s activities 

The Group’s software development activities have no environmental consequences. 

4.3 Special Report by the Executive Board of Directors on the subscription rights allotted 
during 2002 

In accordance with the provisions of Article 132-III of Act no. 2001-420 of May 15, 2001 relating to the new economic 
regulations and of modified Article L 225-184 of the French Commercial Code, we hereby present our special report on the 
operations carried out over the year according to Articles L 225-177 - L 225-186 of the Code referred to above, and in 
particular: 

- The number, the maturity dates and the price of the subscription rights authorized by the Company, or by its affiliates, 
during the year for each of the corporate representatives; 

- The number, the maturity dates and the price of the share subscription options authorized by the Company or its 
affiliates, during the year for each of the ten employees who are not corporate representatives and who were given the 
highest number of options authorized in this way; 

- The number and the price of the shares subscribed by the people referred to above by exercising one or more options. 

Preliminary comment: Cancellation and reallotment of the options issued on January 17, 2000, October 19, 2000, 
January 16, 2001, April 2, 2001 and August 2, 2001 
During the meeting held on July 26, 2002, the Board of Directors decided to propose to the salaried beneficiaries of the 
options issued on January 17, 2000, October 19, 2000, January 16, 2001, April 2, 2001 and August 2, 2001 that the options 
be canceled and realloted as part of a new scheme drawn up in accordance with the authorization granted by the 
Extraordinary General Shareholders’ Meeting of June 28, 2002, which annuls the authorization granted by the General 
Shareholders’ Meeting of October 1, 1999. 

The reason for this cancellation was the great disparity between each of the schemes and the fact that not all the 
beneficiaries benefited from the same exercise terms. The purpose of granting subscription options is to establish employee 
loyalty and to allow a large number of employees to be part of the Company’s development. Such a collective participation 
needs to have a consistent basis that included the subscription price. Because the allotment of subscription rights is 
irrevocable, each beneficiary has to agree. 

Nevertheless, with a view to administrative simplicity, a settlement model was proposed to all of the beneficiaries of 
subscription rights issued by the Company that included the new allotment and take-up conditions. For the beneficiaries 
concerned, participating in this scheme involves relinquishing the options issued on January 17, 2000, October 19, 2000, 
January 16, 2001, April 2, 2001 and August 2, 2001. 

Moreover, in addition to reallotting the first blocks of subscription rights to the beneficiaries, the Chairman of the Board 
believed that it would be a good idea - still within the framework of the authorization granted by the General Shareholders’ 
Meeting of June 28, 2002 - to issue additional subscription rights in order to allow more people to participate. 

Issue of subscription rights during 2002 
In application of the provisions of Articles 208-1 and 208-2 of the Act of July 24, 1966, the Extraordinary General 
Shareholders’ Meeting of June 28, 2002 authorized the Board of Directors to approve options granting the right to subscribe 
to new shares in the Company up to a maximum of 316,132 shares, less the number of shares the right to which was 
granted through the stock options allotted by the Board of Directors before June 28, 2002 and not exercised on the same 
date (excluding the stocks options that were canceled or lapsed or became non-exercisable on June 28, 2002 ). 

During its meeting of July 26, 2002, the Board of Directors decided to partially exercise the authorization granted to it by the 
General Shareholders’ Meeting to grant 228,829 options to managers and employees of ACCESS COMMERCE and its 
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subsidiaries, giving them the right to subscribe to new shares in ACCESS COMMERCE for a total nominal amount of EUR  
228,829, corresponding to 228,829 new shares each of EUR 1 par value. 

This operation was carried out under the conditions set out in the eleventh resolution of the General Shareholders’ Meeting 
of June 28, 2002 and in accordance with the terms set out in the minutes of the General Shareholders’ Meeting of July 26, 
2002. 

In accordance with the provisions of Article L 225-184 of the French Commercial Code, we hereby inform you of the 
subscription or share-purchase options granted or exercised during FY 2002. 

4.3.1 Options granted to corporate representatives during FY 2002 

Name of corporate representative 

Number 
of options 

granted 

Exercise 
price 

(€) 
Maturity 

date 
Jacques Soumeillan 20,000 1.95 07/28/2008 
Françoise Asparre 12,500 1.95 07/28/2008 
Thibault de Bouville 
(Member of the Executive Board of Directors since 11/15/02) 

25,000 1.95 07/28/2008 

Philippe Coup-Jambet  
(Member of the Executive Board of Directors since 11/15/02) 

30,000 1.95 07/28/2008 

Jean-François Novak 
(Member of the Board until 11/15/02) * 

17,500 1.95 07/28/2008 

Louis Fortner 
(Member of the Board until 11/15/02) * 

12,500 1.95 07/28/2008 

* These people have since left the Company and have therefore forfeited their right to exercise 2/3 of these stock options. 

4.3.2 Details of the options granted to ten employees who were not corporate representatives and 
had the highest number of options during 2002 

Employees Name  Number of options 
allotted 

Price 
(€) Maturity date 

Luc Legardeur (*) 25,000 1.95 07/28/2008 
Kurt Haller 20,000 1.95 07/28/2008 
Eric Delacourt (**) 12,500 1.95 07/28/2008 
Sylvie Rougé 12,500 1.95 07/28/2008 
Jérôme Amilhastre 3,000 1.95 07/28/2008 
François Boursier (*) 3,000 1.95 07/28/2008 
Jérôme Cahuzac 3,000 1.95 07/28/2008 
Pascal Gremiaux (*) 3,000 1.95 07/28/2008 
Marc Larre 3,000 1.95 07/28/2008 
Mathieu Veron 3,000 1.95 07/28/2008 
Gilbert Sabat 3,000 1.95 07/28/2008 
Andrew Tubbs 3,000 1.95 07/28/2008 

* These employees have since left the Company and have therefore forfeited all of their rights to exercise these stock 
options. 

** This employee has since left the Company and has therefore forfeited his right to exercise 2/3 of these stock options. 
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4.3.3 Exercise of subscription options issued 

No option has been exercised by the holders as of now. 

4.4 Resolutions adopted by the Annual Ordinary General Shareholders’ Meeting 

Below is an extract from the minutes of the General Shareholders’ Meeting of March 31, 2003 regarding the Annual Ordinary 
General Shareholders’ Meeting: 

First Resolution 
Approval of the financial statements 

After receiving: 

- The management report drawn up jointly by the Board of Directors and the Executive Board of Directors on the activities 
and results of the Company during the fiscal year ended December 31, 2002 and on the financial statements for that 
same fiscal year, 

- The report drawn up by the Advisory Board, 

- The Auditors’ general report relating to this fiscal year, 

The General Shareholders’ Meeting approves the financial statements for the year as presented on this date, which show a 
loss of EUR 5,839,373. 

The General Shareholders’ Meeting also approves the transactions reported in these financial statements or summarized in 
these reports. 

Lastly, the General Shareholders’ Meeting approves the aggregate amount of EUR 16,761 of expenses and charges that are 
not deductible from the profits liable to Corporation Tax as understood in Article 39-4 of the French General Tax Code, the 
amount of which reduces the amount of the tax losses that can be carried forward. 

In consequence, the General Shareholders’ Meeting gives final discharge to the members of the Board of Directors and the 
members of the Executive Board of Directors for the performance of their duties for the fiscal year under review. 

Second Resolution 
Approval of the Consolidated Financial Statements 

After receiving: 

- The management report drawn up jointly by the Board of Directors and the Executive Board of Directors, including the 
management report by the Group on the activities and the results of the Company and of its subsidiaries during the 
fiscal year ended December 31, 2002 and on the consolidated financial statements of the same fiscal year, 

- The report drawn up by the Advisory Board, 

- The Auditors’ report on the consolidated financial statements, 

The General Shareholders’ Meeting approves the consolidated financial statements as presented on this date, which show a 
loss of EUR 5,566,136. 

It also approves the transactions reported in these financial statements or summarized in these reports. 

Third Resolution 
Agreements covered by Articles L 225-38 and  seq. and Articles L 225-86 and  seq. of the French Commercial Code 

Ruling on the special report presented to it regarding the agreements to which Articles L225-38 and seq. of the French 
Commercial Code apply, and the agreements to which Articles L 225-86 and seq. have applied since the Company adopted 
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a legal structure with an Executive Board of Directors and an Advisory Board, the General Shareholders’ Meeting approves 
the agreements referred to in the report. 

Fourth Resolution 
Appropriation of the net income  

The General Shareholders’ Meeting decides to appropriate the net income, as proposed by the Executive Board of Directors, 
as follows: 

Origin 
- Result for the fiscal year: Loss of EUR 5,839,373.00  

Appropriation 
- Debit the full amount to the Retained Earnings account: EUR 5,839,373.00  
Furthermore, the General Shareholders’ Meeting recognizes that it has been reminded that no dividend has been distributed 
during the last three fiscal years. 

Fifth Resolution 
Appointment, subject to condition precedent, of SPEF VENTURE as a member of the Advisory Board 

Subject to condition precedent of the completion of an increase in the reserved capital, which will be submitted to the 
shareholders as part of the resolutions relating to the competence of the Extraordinary General Shareholders’ Meeting, the 
General Shareholders’ Meeting decides to nominate SPEF Venture, headquartered at 5-7, rue de Monttessuy – 75007 Paris, 
France, and which is represented by Mr. Bernard Nabet, as a member of the Advisory Board for a period of four years to 
expire at the closing  of the Ordinary General Shareholders’ Meeting to be held in 2007 to adopt the financial statements for 
the year ended December 31, 2006. 

This appointment will take effect on the date on which the condition precedent referred to in the above paragraph is met, and 
will not be retroactive. This appointment will lapse if the precedent condition is not met by April 30, 2003 at the latest. 

Sixth Resolution 
Appointment, subject to condition precedent, of Société Générale Asset Management as a member of the Advisory 
Board 

Subject to condition precedent of the completion of an increase in the reserved capital, which will be submitted to the 
shareholders as part of the resolutions relating to the competence of the Extraordinary General Shareholders’ Meeting, the 
General Shareholders’ Meeting decides to appoint Société Générale Asset Management, headquartered at 2 place de la 
Coupole – 92400 Courbevoie, France, and which is represented by Mr. Maurizio Arrigo, as a member of the Advisory Board 
for a period of four years to expire at the closing  of the Ordinary General Shareholders’ Meeting to be held in 2007 to adopt 
the financial statements for the year ended December 31, 2006. 

This appointment will take effect on the date on which the precedent condition referred to in the above paragraph is met, and 
will not be retroactive. This appointment will lapse if the precedent condition is not met by April 30, 2003 at the latest. 

Seventh Resolution 
Renewal of the term of Cabinet Vally & Associés, statutory co-auditor, and replacement of its deputy 

The General Shareholders’ Meeting renews for six fiscal years the term of Cabinet Vally & Associés, 11 rue Jean Rodier – 
31400 Toulouse, France, statutory co-auditor. 

The General Shareholders’ Meeting appoints Mr. Eric Lacour, 11 rue Jean Rodier – 31400 Toulouse, France, as its deputy, 
as a replacement of Ms. Goudal, whose term has expired. 
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Chapter 5 Assets, financial position and income 

5.1 Consolidated Financial Statements 

5.1.1 Balance sheet and income statement 

5.1.1.1 Assets 
In € 12/31/02 12/31/01 
Consolidated goodwill 1,970,140 2,192,409 
Intangible assets 35,903 57,743 
Fixed assets 814,105 1,051,343 
Financial assets 69,965 32,119 
Non-current assets 2,890,112 3,333,613 
Inventories and work in progress 67,098 60,479 
Receivables and trade notes 3,446,220 5,653,642 
Other receivables 1,114,537 413,624 
Marketable securities 1,269,987 1,124,195 
Cash and equivalents 889,245 400,140 
Current assets 6,787,087 7,652,079 
Total 9,677,200 10,985,693 

5.1.1.2 Liabilities 
In € 12/31/02 12/31/01 
Share capital 2,751,972 1,949,498 
Additional paid-in capital 7,637,645 6,986,835 
Consolidated reserves (1) -12,336,508 -7,096,480 
Other liabilities 2,188,577 - 
Shareholders’ equity 241,685 1,839,853 
Minority interests - - 
Provisions for liabilities and charges 693,489 229,011 
Loans and financial liabilities 3,205,100 3,503,745 
Payables and trade notes 1,714,444 1,866,396 
Other liabilities 3,822,482 3,546,688 
Liabilities 8,742,026 8,916,828 
Total 9,677,200 10,985,693 
(1) Includes income -5,566,136 -4,559,811 
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5.1.1.3 Income statement 
In € 12/31/02 12/31/01 
Sales 11,955,009 15,378,832 
Other operating income 436,091 547,587 
Consumed purchases -1,757,003 -2,340,632 
Personnel costs -9,147,370 -10,867,606 
Other operating expenses -3,271,409 -4,574,354 
Taxes -401,841 -378,829 
Depreciation allowance and provisions -1,074,312 -1,087,809 
Operating income before restructuring -3,260,835 -3,322,812 
Restructuring costs -1,587,810 - 
Operating income after restructuring -4,848,645 -3,322,812 
Financial expenses and investment income -148,145 -276,365 
Current income from integrated companies -4,996,790 -3,599,177 
Extraordinary charges and items -103,648 -332,358 
Income tax 465,614 111,170 
Net income from integrated companies -4,634,824 -3,820,366 
Share of net income from affiliates - - 
Amortization of consolidated goodwill -931,312 -739,445 
Net income from consolidated group -5,566,136 -4,559,811 
Share in net income of minority interests - - 
Net income of Group -5,566,136 -4,559,811 
Earnings per share -2.02 -2.34 
Potential number of shares 3,739,677 2,049,706 
Diluted earnings per share -1.49 -2.22 

The diluted earnings per share are calculated on the basis of 3,739,677 shares, 2,751,972 shares that constitute the share 
capital on December 31, 2002, and 987,705 shares that can be created (818,684 for the redemption of the redeemable 
bonds assuming a maximum dilution and 169,021 shares for the exercise of allotted options). 

5.1.2 Appendix to the consolidated financial statements drawn up on December 31, 2002 

All of the below figures are in Euro, unless otherwise stated. 

5.1.2.1 Information regarding accounting rules, methods of consolidation, and valuation rules and methods 

a. Accounting rules 

The consolidated financial statements dated December 31, 2002 were drawn up in accordance with the consolidation rules 
set out in CRC Regulation 99-02, published by ministerial order dated June 22, 1999. 

b. CRC Regulation 2000-06 

The consolidated financial statements were drawn up in accordance with CRC Regulation 2000-06 on liabilities. This 
Regulation includes modifications regarding the definition, valuation and posting of liabilities. 

The application of this text is considered, retrospectively, to be a change of method. This change of method has no effect on 
December 31, 2002. 
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c. Consolidated Financial Statements 

On December 31, 2002, the ACCESS COMMERCE Group organization chart was as follows: 

ACCESS COMMERCE UK Ltd was dissolved in November 2002 and is therefore no longer included in the consolidation of 
December 31, 2002. Moreover, TEKORA S.A., acquired in June 2002, was absorbed on December 30, 2002 by ACCESS 
COMMERCE S.A. within the framework of a universal transfer of assets. 

d. Method of consolidation 

All Group companies were consolidated in accordance with the global consolidation method. 

e. Valuation methods and rules 

Consolidation principles and methods 
The financial statements of the companies that are exclusively controlled long-term by ACCESS COMMERCE are 
consolidated according to the global consolidation method. All of the significant transactions between the integrated 
companies, as well as the Group’s internal results, were eliminated. 

Conversion of the financial statements of foreign subsidiaries 
The financial statements of the foreign subsidiary ACCESS COMMERCE Inc. were converted using the closing rate method. 
According to this method: 

- All the asset and liability items, financial or non-financial, are converted at the exchange rate applicable on the closing 
date of the fiscal year; 

- Income and expenses are converted at the average rate for the period. 

The differences resulting from this conversion are charged to Shareholders’ Equity under the heading ‘Conversion Rate 
Adjustments’. 

Intangible assets 
Intangible assets are valued at their acquisition or production cost. Amortizations are recorded on a straight-line basis over 
their estimated lifetime. 
- Licenses, patents.......................................................................1 - 5 years 

Research & development costs 
Research & development costs are booked as expenses in the fiscal year in which they occur. 

Consolidated goodwill 
Consolidated goodwill represents the difference between the acquisition price of the consolidated companies and the 
Group’s share of their net assets on the date on which the interest is acquired for the portion of the difference which is not 
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allocated to balance sheet items. This amortization is recorded in accordance with the straight-line method over a 10-year 
period. However, the following options are also available: 
- An accelerated amortization of the difference if the current value of the Company so requires; 
- The adoption of a shorter amortization period if objective elements so require. 

Fixed assets 
Fixed assets are valued at their acquisition or manufacturing cost. Amortization is recorded on a straight-line basis over their 
estimated lifetime. 
- Plant & equipment, fixtures & fittings............................................ 10 years 
- Office and IT equipment ..........................................................5 - 10 years 

Fixed assets acquired by leasing 
The leasing contracts were adjusted and recorded in the consolidated financial statements. The corresponding items were 
recorded in the balance sheet assets and offset by a debit in the liabilities. The amortization is recorded in accordance with 
the straight-line method over the estimated lifetime of the item concerned (cf. estimated lifetime stated in the previous 
paragraph). 

Inventories and work-in-progress relating to services 
Inventories are valued according with the first-in/first-out method. The gross value of the goods and the supplies includes the 
purchase price and the additional costs. Work-in-progress is valued by multiplying the service days by an average hourly 
rate. Any depreciation takes into account market price, sales prospects and the risk of obsolescence. 

Receivables and trade notes 
These are valued at their nominal value. Receivables are depreciated, if necessary, through provisions if the inventory 
values are lower than their book value. The risks relating to receivables are analyzed on an individual basis. Provisions for 
bad or litigious debts are determined individually on the basis of the net receivable. 

Marketable securities 
Marketable securities are valued at their acquisition value. 

Own shares 
ACCESS COMMERCE shares that are held by fully consolidated Group companies are shown in the consolidated assets of 
the balance sheet as marketable securities as they are intended for use to stabilize the share price. 

Provision for retirement payments 
In accordance with the provisions of French law, the French companies of the Group meet their obligations to finance the 
employees’ pensions in France by making payroll-based contributions to the organizations that manage the pension 
schemes. There is no other liability linked to these contributions. French law also requires the payment of a lump-sum 
retirement benefit should this be necessary. The amount of this benefit is based on the length of service with the Company 
and the employee’s salary at the time of leaving the Company. The total value of these benefits, computed using the 
retrospective method, is entered on the balance sheet as a contingent liability. The subsidiaries’ commitments were 
determined in accordance with the French agreement implemented by ACCESS COMMERCE, not in accordance with the 
legislation in force in the countries concerned. 

Unearned revenue 
At the closure of each accounting period, the Company neutralizes income relating to the remaining term of maintenance 
contracts using the unearned revenue account. 

Sales 
Recognition of sales is defined as to the following: 

- Sales of licenses ordered by clients are invoiced when delivery has occurred; 
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- Services are usually invoiced at the end of the month based on the activity listed on the work order sheet rendered for 
the month under review. Certain implementation services are invoiced at a fixed price; 

- Maintenance contracts are drawn up on an annual basis and are renewable for a period of 12 months.  Some of these 
contracts are invoiced quarterly, on the due date; 

- Goods ordered by clients are invoiced on delivery. 

Taxes 
The Company uses the variable carry-forward method to post its taxes. Using this method, deferred taxes are calculated on 
the basis of the differences between the fiscal and book values of the assets and liabilities on the balance sheet. 

Exceptional income and expenses 
Exceptional income and expenses correspond to income and expenses resulting from events or transactions that are clearly 
distinct from the ordinary activities of the Company and that are therefore not expected to recur on a regular and frequent 
basis. 

5.1.2.2 Significant events during the fiscal year  

a. In March 2002, a memorandum of understanding regarding the 100% acquisition of TEKORA shares, a Web 
Content Management (WCM) solution provider, was signed and the capital reserved for IRDI and Sopromec 
increased 

The acquisition of TEKORA and the increase of capital reserved for IRDI and Sopromec were financed with ACCESS 
COMMERCE shares (combination of 802,474 new shares and 89,163 redeemable bonds, new). The redeemable bonds 
have a variable parity that is based on the value of ACCESS COMMERCE shares in September 2004. The characteristics of 
the redeemable bonds are detailed in Note 14 of Section 5.1.2.5. 

Long-standing ACCESS COMMERCE shareholders IRDI and Sopromec contributed EUR 1.5 million towards the increase in 
reserved capital. 

This private investment and the acquisition of TEKORA strengthened the Group’s treasury by net EUR 3.5 million on June 
30, 2002. The sum of these operations led to the creation of Document E (certified by the COB on June 14, 2002 under 
number 02-743), which was approved by the General Shareholders’ Meeting on June 28, 2002. 

b. Restructuring plan 

Based on the economic uncertainties and the priority that management has assigned to break-even as quickly as possible, 
two restructuring plans were put in place during 2002. The economic measures included: 

- A reduction in the workforce; 

- A reorganization of operations in Southern Europe and Germany to improve the productivity of the sales representatives 
and consultants; 

- Other measures (shutting down operations in the UK, where the ROI prospects were considered too risky in the short 
term, cuts in marketing budgets, very aggressive policies aimed at reducing travel expenses, freezing of structural 
investments). 

These plans reduced the workforce from 176 full-time employees on January 1, 2002 to 117 people on December 31, 2002. 
The cost of this restructuring plan amounted to EUR 1.6 million. These costs were fully accounted for in FY 2002. 

c. Signing of TECHNAL contract 

ACCESS COMMERCE announced the signing of a major contract with the TECHNAL Group in the second quarter of FY 
2002. For thirty years, the TECHNAL Group has been designing and distributing aluminum framing systems for a wide range 
of construction markets, including buildings, offices, apartments, detached houses, and sales offices. TECHNAL is the 
leading provider of aluminum framing systems in France. The success of the company is a direct result of its sustainable 
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competitive advantages, which are based on the quality and innovation of its products. The TECHNAL Group currently 
achieves revenues of EUR 275 million and employs some 1,600 people. TECHNAL is part of the Norsk Hydro Group, the 
largest industrial group in Norway. Norsk Hydro achieves revenues of EUR 19 billion and employs 38,000 people in over 60 
countries. 

The TECHNAL Group needed a tool, which could manage its ever growing costing requirements, optimize the sales process 
from the quotation to the delivery, grow sales and develop a European-scale, multi-site and multi-national model. The 
company was looking for a CRM/PRM tool with configuration functionality that was easy to integrate with its information 
system and that was Internet-enabled. The Cameleon Software Suite of products fulfilled these requirements. Its modern 
Java and J2EE-based architecture enables it to be deployed across several channels, one of the requirements of 
implementing a comprehensive Internet-enabled business concept that encompasses all the Group’s distribution partners.  

d. Launch of Cameleon Direct Selling 

Cameleon Direct Selling provides sales professionals with an innovative eCRM solution that assists them through every step 
of the sales cycle. Accessible through a simple navigator, Cameleon Direct Selling enables marketing teams to automatically 
assign business to the right sales team, generate opportunities, perform collaborative sales processes, configure products, 
work out quotations and sales proposals and create feasible forecasts. 

Cameleon Direct Selling enables sales teams to collaborate, regardless of the complexity of the sales organization: 
- Account and contact management;  
- Sales team and territory management, 
- Opportunity management; 
- Calendar and activity management, synchronization with PDAs and messaging systems; 
- Electronic catalog, cross-selling and up-selling; 
- Demand analysis; 
- Product configuration; 
- Complex price and promotion configuration; 
- Generation of quotations and sales proposals; 
- Forecasting and reporting tools; 
- Transparent collaboration with PRM – a Cameleon Channel Selling application. 
Flexible, open and multi-platform, the eCRM solution Cameleon Direct Selling is based on the latest Internet standards such 
as EJB, J2EE and XML. Working with standard Java application servers, Cameleon Direct Selling is reliable, powerful and 
secure. The n-tier architecture does not have to be installed on the users' machines - Cameleon Direct Selling works from a 
simple navigator. Cameleon Direct Selling can also be easily integrated with most back office systems through Cameleon 
Integration Technology, a highly reliable and powerful EAI solution. Cameleon Direct Selling is delivered with XML and Java 
APIs, which facilitate the integration of third-party products. 

Cameleon Direct Selling is part of the Cameleon CRM Suite, which consists of solutions that are dedicated to industrial 
companies whose objective is to improve the performance of their sales forces regardless of the sales channel. 

e. Gartner Group recognizes ACCESS COMMERCE's solutions 

In its Magic Quadrant of February 2002, the Gartner Group positioned the Company as a visionary of configuration solutions. 
This positioning confirms ACCESS COMMERCE's success as a provider of value-added solutions for companies that have 
complex products or pricing strategies  

Gartner defines visionaries as “software providers that have a clear vision of the market and have the right functionality, but 
could optimize the services provided.” 

Configurators have a direct impact on a company's goal to increase its revenues and reduce its costs. The tools make the 
configuration of all kinds of products easier and more reliable, from assemble-to-order (ATO) to engineer-to-order (ETO), 
thus allowing sales representatives to control the complexity and increase their productivity. The configurators are also 
essential to configure the pricing strategies and the promotions. These functions are key to every industrial company’s 
success. A recent study carried out by the Gartner Group indicates that "by 2004, the deployment of configuration systems 
will enable sales organizations to increase the close rate of orders by at least 2%, generating an overall increase of revenue 
of 5.4%.” 
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f. Signing of technology partnerships with Akazi Technologies and Crystal Reports 

In October 2002, ACCESS COMMERCE integrated FlowMind™ from Akazi Technologies to extend its offering with a state-
of-art process management tool. The goal of this business process management (BPM) application platform is to coordinate 
the interaction between the players in the organization and the interaction between the different applications. It will be 
possible to create interactions between the Web clients and the field sales force. This will also improve the process’ 
personalization facility, enabling them to be quickly adapted to the different customers' requirements as well as the ability to 
communicate with the client's IT system.  

In December 2002, ACCESS COMMERCE also announced the signing of an OEM contract with Crystal Decisions, the third 
largest provider of analytical software and information distribution solutions in the world. ACCESS COMMERCE integrated 
the Crystal Reports technology with the last version of its CRM application, Cameleon Direct Selling, enabling it to offer new 
and powerful reporting and analysis functionality to the Cameleon users. With transparent access to Crystal Reports' 
reporting and analysis functions, users can create, modify and visualize any kind of report directly on the Web. Query an up-
to-date business file, create an attractive sales proposition or generate a complete sales analysis in a few seconds, so many 
actions that have a direct impact on the marketing and sales efficiency of a company and help it fine tune its market 
penetration strategy. 

g. In November 2002, ACCESS COMMERCE changed its legal structure to a Limited Company with an Executive 
Board of Directors and an Advisory Board 

During the General Shareholders’ Meeting held on November 15, 2002, ACCESS COMMERCE announced a change in its 
legal structure. The former Limited Company with a Board of Directors changed its legal structure to a Limited Company with 
an Executive Board of Directors and an Advisory Board. The Executive Board of Directors, which is chaired by Jacques 
Soumeillan, is responsible for the development and operational management of the group’s activities. Further members of 
the Executive Board of Directors are Françoise Asparre, responsible for ISI activities, Philippe Coup-Jambet, responsible for 
Business Development, Marketing & Alliances, and Thibault de Bouville, CFO. 

ACCESS COMMERCE’s Advisory Board currently has two independent members (Philippe Gaillard, President, and Alain 
Di Crescenzo, Vice-President) and four key shareholders, three of which are financial players (IRDI, represented by Renaud 
du Lac, Loïc le Meur, Jacques Loux, and FD5, represented by Xavier Cottin). The group will benefit from their experience 
managing international corporations that are listed on the stock market and are active in the area of business applications 
and/or CRM solutions. 

5.1.2.3 Information relating to the scope of the consolidation 
On December 31, 2002, the consolidation is as follows: 

Business name Legal form 

Capital 
in local 

currency Currency Headquarters 

% 
voting 
rights 

% 
participation 

ACCESS COMMERCE S.A. 2,751,972.00 EUR Labège Parent - 
ACCESS COMMERCE Inc. 490,000.00 CAD Montreal 100.00 100.00 
ACCESS COMMERCE GmbH 51,129.18 EUR Karlsruhe 100.00 100.00 

5.1.2.4 Information on comparability of financial statements 

a. Changes in scope of consolidation and share-holding percentages 

During the General Shareholders’ Meeting held on June 28, 2002, the Company acquired a 100% stake in TEKORA S.A. On 
December 30, 2002, TEKORA S.A. was the subject of a universal transfer of assets to ACCESS COMMERCE S.A. and is 
therefore no longer within the scope of the consolidation. 

Because this acquisition had no significant impact on the intermediate balances, and because the impact was limited to the 
overall figures of the balance sheet, no pro forma financial statements were drawn up for the previous fiscal year on the 
basis of the same consolidation scope. 
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On November 26, 2002, ACCESS COMMERCE Ltd was dissolved and is therefore no longer within the scope of the 
consolidation of December 31, 2002. The dissolution had no significant impact on the result for the fiscal year. 

b. Information on changes to accounting methods 

None. 

5.1.2.5 Explanation of balance sheet items and income statement 

a. Balance sheet items and consolidated income statement items 

Note 1 Changes in intangible assets 

In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Other software 130,898 13,347 - 144,245 
Goodwill 7,622 - - 7,622 
Intangible assets, Lyon 6,098 - - 6,098 
Consolidated goodwill     

ACCESS PRODUCTIQUE 378,608 - - 378,608 
A.I.S. (ACCESS COMMERCE Vancouver) 208,823 - - 208,823 
TDV 2,501,584 - - 2,501,584 
TEKORA - 709,039 - 709,039 

Total 3,233,634 722,386 - 3,956,020 
The applications correspond to licenses for management or development products. The increase in goodwill results 
exclusively from the acquisition of TEKORA S.A.. 

Note 2 Changes in the amortization of intangible assets 

In € 

Description 
Value at 

12/31/2001 Allowance Reversal 
Value at 

12/31/2002 
Other software 86,875 35,188 - 122,063 
Consolidated goodwill - - - - 

ACCESS PRODUCTIQUE 179,835 37,860 - 217,695 
A.I.S. (ACCESS COMMERCE Vancouver) 15,184 23,006 - 38,190 
TDV 701,584 800,000 - 1,501,584 
TEKORA - 70,446 - 70,446 

Total 983,478 966,500 - 1,949,978 
An extraordinary depreciation of EUR 600,000 on the consolidated goodwill of ACCESS COMMERCE GmbH (TDV) was 
accounted for in FY 2002 in order to take account of a sales figure that was lower than forecast. 
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Note 3 Changes in tangible assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Plant & equipment, fixtures & fittings 377,622 774 - 378,396 
Office equipment 12,471 - 1,864 10,607 
IT equipment 1,466,532 266,513 435,015 1,298,030 
Furniture 487,192 - 4,454 482,738 
Total 2,343,817 267,287 441,332 2,169,772 
Includes equipment acquired under capital leases 1,103,854 118,755 435,015 787,594 
Includes furniture acquired under capital leases 118,121 - - 118,121 

The items acquired under capital leases are depreciated in accordance with the same rules as those acquired in fee simple. 

The increase in tangible assets is mainly a result of the integration of TEKORA on December 30, 2002. 

Note 4 Changes in the amortization of tangible assets 
In € 

Description 
Value at 

12/21/2001 Allowance Reversal 
Value at 

12/31/2002 
Plant & equipment, fixtures & fittings 99,452 82,288 - 181,740 
Office equipment 7,364 - 232 7,132 
Information systems equipment 960,647 406,773 435,015 932,405 
Furniture 225,011 9,378 - 234,389 
Total 1,292,474 498,439 435,247 1,355,666 
Includes equipment acquired under capital leases 788,167 227,027 435,015 580,179 
Includes furniture acquired under capital leases 74,715 13,196 - 87,911 

Note 5 Changes in financial assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Clipack 75,006 - - 75,006 
CADPlan Software 500 - - 500 
Guarantees 31,619 37,846 - 69,465 
Total 107,125 37,846 - 144,971 
Clipack shares are 100%-funded. 

Note 6 Inventories and work-in-progress 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Inventories of goods 67,098 - 67,098 60,479 
Total 67,098 - 67,098 60,479 
Inventories of goods correspond mainly to licenses and computer equipment. 
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Note 7 Receivables and trade notes 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Receivables 3,314,542 - 3,314,542 5,415,110 
Notes receivable 6,207 - 6,207 153,479 
Bad debts 704,760 599,289 105,471 24,225 
Uninvoiced sales 20,000 - 20,000 60,828 
Total 4,045,509 599,289 3,446,220 5,653,642 

Note 8 Changes in provisions for receivables 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Bad debts 307,890 528,346 236,947 599,289 
Total 307,890 528,346 236,947 599,289 

Note 9 Table of receivables with due date 
In € 

Description 
Balance 

outstanding 
Up to 
1 year 1 to 5 years Over 5 years 

Receivables 3,314,542 3,314,542 - - 
Notes receivable 6,207 6,207 - - 
Bad debts 105,471 - 105,471 - 
Uninvoiced sales 20,000 20,000 - - 
Total 3,446,220 3,340,749 105,471 - 

Note 10 Other receivables 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Outstanding debit notes 2,141 - 2,141 - 
Personnel and trade notes 17,614 - 17,614 20,118 
Social organizations 7,547 - 7,547 2,949 
State, research investment tax credit 626,835 - 626,835 141,660 
State, deferred taxes 108,710 - 108,710 108,710 
Value Added Tax 240,956 - 240,956 103,299 
Other receivables 2,198 - 2,198 16,070 
Deferred expenses 13,169 - 13,169 20,818 
Costs to be spread over bonds 95,368 - 95,368 - 
Total 1,114,537 - 1,114,537 413,624 
No deferred assets tax was booked as income on December 31, 2002. The outstanding balance corresponds to deferred 
assets taxes of the subsidiary ACCESS COMMERCE Inc. 

Deferred expenses correspond to operating costs that do not relate to the current period; they are entered in these financial 
statements to maintain the independence of fiscal years. 

Expenses to be spread correspond to the issue costs of equity shares subscribed to over the period. 
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Note 11 Marketable securities 

In € 
Description 

Gross at 
12/31/2002 

Market value 
at 

12/31/2002 
Gross at 

12/31/2001 
Market value at 

12/31/2001 
ACCESS COMMERCE 985 985 61,900 61,900 
SICAV Lion short term - - 46,859 51,344 
Crédit Lyonnais Monétaire Large - - 176,785 176,785 
Crédit Lyonnais Monétaire Medium 78,384 78,922 133,292 133,292 
CDN BNP Paribas 1,050,000 1,050,000 - - 
FCP BNP Cash - - 212,569 232,109 
Amplia (CRCA) (1) - - 50,969 52,514 
Elitam (CRCA) - - 297,019 306,667 
Amplia (CRCA) (2) 71,356 75,641 132,518 136,536 
Univar (CRCA) - -  12,192 12,531 
CA-AM Mone 6 months (CRCA) 59,404 63,422 - - 
Other 35,854 9,858 - - 
Total 1,260,129 1,268,970 1,124,103 1,163,678 
Investment securities are valued at the last trading price of December 2002. The market value includes unrealized gains. 

On December 31, 2002 the Company held 904 shares in its share buyback account (share buyback program certified by the 
COB under number 02-1115 on October, 29 2002). On December 31, 2002, a depreciation was booked on the basis of a 
share price of EUR 1.09. 

Note 12 Cash and equivalents 

Cash and equivalents are represented by the bank accounts. 

Note 13 Changes in shareholders’ equity 

In € 
 

Situation 
Share 
capital 

Additional 
paid-in 
capital 

Consolidated 
reserves 

Income 
for the 
fiscal 
year 

Conversion 
rate 

adjustment 
Other 

changes 

Total 
shareholders’ 

equity 
On December 31, 2000 1,901,998 6,778,690 381,745 -2,928,150 21,769 - 6,156,052 
Increase in share capital 47,500 208,145 - - - - 255,645 
Appropriation of income for 
the previous fiscal year  

- - -2,928,150 2,928,150 - - - 

Income for fiscal year - - - -4,559,808 - - -4,559,808 
Change in conversion rate 
adjustments 

- - - - -12,035 - -12,035 

On December 31, 2001 1,949,498 6,986,835 -2,546,405 -4,559,809 9,734 - 1,839,854 
Increase in share capital 802,474 650,810 318,450 - - - 1,771,734 
Redeemable bonds - - - - - 2,188,577 2,188,577 
Appropriation of income for 
the previous fiscal year  

- - -4,559,811 4,559,811 - - - 

Income for fiscal year - - - -5,566,136 - - -5,566,136 
Change in conversion rate 
adjustments 

- - - - 7,656 - 7,656 

On December 31, 2002 2,751,972 7,637,645 -6,787,766 -5,566,134 17,390 2,188,577 241,685 

On December 31, 2002 the share capital consisted of 2,751,972 shares each of EUR 1. 
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Note 14 Details of redeemable bonds 

During the Extraordinary General Shareholders’ Meeting held on June 30, 2002, the Company issued 89,163 ACCESS 
COMMERCE redeemable bonds. The exact details of these redeemable bonds are set out in Document E certified by the 
COB and dated June 14, 2002 (certification number 02-743). 

The main details of these redeemable bonds are: 
- Nominal value: EUR 24,5458; 
- They are not quoted on a regulated or unregulated market; 
- Interest rate: 0%; 
- Duration of the loan: 2 years and 94 days starting on June 28, 2002, or a payment date of September 30, 2004. 
The redeemable bonds can be redeemed as ACCESS COMMERCE shares according to a redeemable parity that is based 
on ACCESS COMMERCE’s share price on September 30, 2004. If the share price is lower than EUR 8.36, the parity will be 
9.1819 shares per redeemable bond. If the share price is higher than EUR 16.94, the variable portion will be 1 share per 
redeemable bond. A formula is used to calculate the intermediate parity between the two thresholds. The 89,163 redeemable 
bonds represent a potential dilution that ranges between 89,163 ACCESS COMMERCE shares and 818,684 ACCESS 
COMMERCE shares. 

Details of the retention of the bondholders’ rights and the expected redemption are set out in Document E referred to above. 

Note 15 Provisions for liabilities and charges 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Provisions for liabilities and charges 229,011 564,079 99,601 693,489 
Total 229,011 564,079 99,601 693,489 
The provision for liabilities and charges includes the provision for retirement payments. The total value of the retirement 
payments for the ACCESS COMMERCE group, calculated using the retrospective method, is EUR 56,830. Furthermore, the 
Company made a provision of EUR 387,000 for restructuring costs (in the income statement this provision is included in the 
restructuring costs, not in the depreciation allowance and provisions) and EUR 98,000 for industrial tribunal risks. 

Note 16 Loans and financial liabilities 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Anvar 386,077 - 101,378 284,699 
Codex 152,449 - - 152,449 
Société Générale (Loans) 444,043 - 92,902 351,141 
Crédit Agricole (Loans) 237,766 - 65,532 172,234 
Crédit Lyonnais (Loans) - 150,000 - 150,000 
Financial liabilities ACCESS COMMERCE GmbH 538,167 - 190,644 347,523 
Financial liabilities SAP AG 487,261 - 12,000 475,261 
Crédit Agricole (withdrawal of commercial paper) 228,674 - 29,717 198,957 
Crédit Lyonnais (withdrawal of commercial paper) 38,112 - 38,112 - 
Société Générale (withdrawal of commercial paper) 38,112 - 38,112 - 
ACCESS COMMERCE Inc. Loan 34,347 - 16,068 18,279 
Cepme BNP research investment tax credit advance - 98,949 - 98,949 
Bank overdrafts 548,352 702,347 548,352 702,347 
Accrued interest and charges 972 6,276 972 6,276 
Finance leases 369,412 111,895 234,322 246,985 
Total 3,503,745 1,069,466 1,368,111 3,205,100 
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The advances made by Anvar relate to the realization and development of additional modules for the Cameleon software 
packages. These advances are being repaid. 

An advance was obtained from Codex in order to set up a subsidiary in Canada. All of the loans taken out by the Company 
are taken out at fixed rates. 

Note 17 Table of loans and financial liabilities with due date 
In € 

Description Outstanding 
Under  
1 year 

From 1  
to 5 years Over 5 years 

Anvar 284,699 161,717 122,982 - 
Codex 152,449 - 152,449 - 
Société Générale (Loans) 351,141 68,812 282,328 - 
Crédit Agricole (Loans) 172,234 98,386 73,848 - 
Crédit Lyonnais (Loans) 150,000 50,000 100,000 - 
ACCESS COMMERCE GmbH financial liabilities 347,523 107,230 240,293 - 
Financial liabilities SAP AG 475,261 30,000 445,261 - 
Crédit Agricole (withdrawal of commercial 
paper) 198,957 73,839 125,118 - 

ACCESS COMMERCE Inc. loan 18,279 16,555 1,724 - 
Cepme BNP research investment tax credit 
advance 98,949 - 98,949 - 

Bank overdrafts 702,347 702,347 - - 
Accrued interest 6,276 6,276 - - 
Finance leases 246,985 189,159 57,826 - 
Total 3,205,100 1,504,322 1,700,778 0 

Note 18 Tax and financial liabilities 
In € Gross at Gross at 

Description 12/31/2002 12/31/2001 
Personnel and trade notes 748,557 686,057 
Social organizations 558,099 619,860 
State, taxes 234,743 26,849 
Value Added Tax 362,689 723,213 
Total 1,904,089 2,055,979 

Note 19 Information by sector 

Sales distribution by business is shown below: 

In K€ Sales 
Description 12/31/2002 12/31/2001 

Cameleon activities 7,735 9,257 
Integration activities 4,220 6,122 
Total 11,955 15,379 
The Cameleon activities include license, service and maintenance revenues related to the Cameleon Suite of products. The 
Integration activities include license, service and maintenance revenues related to the business applications (ERP, PDM, 
CAO) that were resold and implemented by ACCESS COMMERCE at its customers’ sites. 

 

C
ha

pt
er

 5
 



ACCESS COMMERCE 

Annual Report-2002 

68 

In K€ Sales 
Description 12/31/2002 12/31/2001 

Licenses 2,990 5,390 
Services 8,498 9,150 
Other 467 838 
Total 11,955 15,379 
Licenses represent sales of Cameleon licenses and other licenses. Services include sales of services and maintenance 
contracts. Other includes system integration activities. 

Note 20 Sales by geographical region 

The ACCESS COMMERCE group is organized around a simple corporate structure, a product division and decentralized 
business units with revenue responsibility.  

The Group’s operations are organized in business units run by a General Manager who is responsible for all the Company’s 
activities for a given geographical region: 

- SEO (Southern European Operations): France, Europe excluding Germany and German-speaking countries, Australia. 
This business unit is responsible for pre-sales, sales and after-sales activities for the Cameleon solution in these 
territories. It is also responsible for the development of the integration activities, one of the Company’s traditional 
activities. 

- NAO (North American Operations): This business unit is responsible for pre-sales, sales and after-sales for the 
Cameleon solution in the USA, Canada and Mexico. 

- GEO (GErmany Operations): Germany, Austria, German-speaking Switzerland. In addition to developing its own 
applications (Sales Manager and Epos), GEO is responsible for the development of Cameleon activities in these 
territories. 

- ISI (Solution Integration for Manufacturing «Intégration de Solutions pour l’Industrie»): One of ACCESS COMMERCE’s 
traditional activities, this business unit is responsible for ERP and CAO/PDM solution sales and associated services and 
support in France. 

Sales distribution per geographical region is set out below: 

In K€ Sales 
Geographical region 12/31/2002 12/31/2001 

North America 1,955 1,770 
Germany 1,265 1,755 
Southern Europe 8,735 11,854 
Total 11,955 15,379 
Southern Europe includes the business units SEO and ISI. 
 
In K€  

Description SEO ISI GEO NAO CORP Total 
Sales 4,470 4,265 1,265 1,955 - 11,955 
Operating income -2,455 206 -1,745 -854 - -4,848 
Financial results - -  - -149 -149 
Exceptional income - - - - -104 -104 
Taxes - - - - 466 466 
Amortization of goodwill - - - - -931 -931 
Net income      -5,566 
The Company’s fixed assets cannot be assigned to any of the Company’s activities. 
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Note 21 Restructuring costs 

The total restructuring costs amount to EUR 1.6 million. The costs are made up mainly of salaries, paid holidays and 
redundancy compensation and social charges. The amount that was not paid at December 31, 2002 was fully funded. 

Note 22 Expenses and investment income 

The financial expenses are made up mainly of loan interest and an exchange loss relating to our Canadian subsidiary. 

Note 23 Extraordinary charges and items 

The extraordinary charges are made up mainly of the following items: 
- Adjustments to third-party accounts ......................................  EUR 33,000 
- Leasing amendment ............................................................... EUR 40,000 
- Provision for industrial tribunal risks ..................................... EUR 100,000 
The extraordinary income consists basically of a reversal of reserves for retirement benefits of EUR 52,000. 

Note 24 Research and Development costs 
In K€ 

Description 12/31/2002 12/31/2001 
Research and Development costs 2,885 3,528 
Sales 11,955 15,379 
% of sales 24.1% 22.9% 

The Company recorded its research and development costs as expenses. These costs include a portion of the structural 
costs and personnel costs. These costs are incurred within the framework of Cameleon activities. 

Note 25 Corporate tax – Deferred tax 
In K€ 

Description Assets Liabilities 
Deferred Liabilities Tax 
 Deferred tax on capital leases 

  
20,091 

Deferred Assets Tax 
 Deferred tax on ACCESS COMMERCE Inc. 

 
108,710 

 
- 

Total 108,710 20,091 
No new deferred assets or liabilities tax were accounted in FY 2002. 

The rate used to calculate deferred taxes is 34.33% in France and 40.2% in Canada. 
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On December 31, 2002 the fiscal position of the Group companies is as follows: 

In K€ 
Description Duration 12/31/2002 12/31/2001 

ACCESS COMMERCE S.A.    
Loss that can be carried forward in thousands of Euros Over 5 years 5,253 4,138 
Loss that can be carried forward in thousands of Euros Over 4 years 4,138 2,340 
Loss that can be carried forward in thousands of Euros Over 3 years 2,340 1,032 
Loss that can be carried forward in thousands of Euros Over 2 years 1,032 - 
Loss that can be carried forward in thousands of Euros Over 1 year - - 
Deferred amortization Indefinitely 319 227 
ACCESS COMMERCE Inc.    
Loss that can be carried forward in thousands of CAD (federal) Over 7 years - 225 
Loss that can be carried forward in thousands of CAD (federal) Over 6 years 147 85 
Loss that can be carried forward in thousands of CAD (federal) Over 5 years 224 86 
Loss that can be carried forward in thousands of CAD (federal) Over 4 years 8 - 
Loss that can be carried forward in thousands of CAD (federal) Over 3 years - - 
Loss that can be carried forward in thousands of CAD (federal) Over 2 years - - 
Loss that can be carried forward in thousands of CAD (federal) Over 1 year - - 
Loss that can be carried forward in thousands of CAD (provincial) Over 7 years - 225 
Loss that can be carried forward in thousands of CAD (provincial) Over 6 years 147 85 
Loss that can be carried forward in thousands of CAD (provincial) Over 5 years 296 86 
Loss that can be carried forward in thousands of CAD (provincial) Over 4 years - - 
Loss that can be carried forward in thousands of CAD (provincial) Over 3 years - - 
Loss that can be carried forward in thousands of CAD (provincial) Over 2 years - - 
Loss that can be carried forward in thousands of CAD (provincial) Over 1 year - - 
ACCESS COMMERCE GmbH    
Loss that can be carried forward in thousands of Euros Indefinitely 2,510 1,574 

The deferred assets taxes that were not accounted in the fiscal years are as follows: 
- FY 2000................................................................................ EUR 857,000 
- FY 2001............................................................................. EUR 1,458,000 
- FY 2002............................................................................. EUR 1,803,000 
There is a considerable risk that ACCESS COMMERCE GmbH will not be able to attribute its loss that can be carried 
forward to future positive earnings. This risk was generated by operations that took place before the acquisition of ACCESS 
COMMERCE GmbH by ACCESS COMMERCE S.A. and by the modifications currently being made to German tax laws 
concerning the utilization of tax loss. 

The Company accounted for the research investment tax credit for 2001 for a total value of EUR 485,000. 

b. Other Information 

Note 1 Workforce 

The average workforce over FY 2002 is 145 people, compared with 173 people in 2001. 
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On December 31, 2002 the geographical distribution of the ACCESS COMMERCE workforce was as follows: 

Full-Time Employees 
Workforce at 

12/31/2002 
Workforce at 

12/31/2001 
Southern European Operations 52 90 
German Operations 10 17 
North European Operations 20 19 
Corporate and Research & Development 36 49 
Total 117 175 

Note 2 Remuneration of corporate representatives 

FY 2002 was marked by the Company’s adoption, at the General Shareholders’ Meeting of 15 November 2002, of a legal 
structure with an Executive Board of Directors and an Advisory Board. 

The remuneration of the Board Members of the ACCESS COMMERCE Group up to November 15, 2002 was as follows: 

Surname First name Position 
Remuneration 

in Euro Benefits in kind Other 
Soumeillan Jacques CEO 83,847 1,982 - 

Fortner Louis General Manager 64,029 1,525 76,836 

Novak Jean-François General Manager 71,188 1,784 96,960 

Asparre Françoise General Manager 62,504 310 - 

The amounts are expressed as gross values and are calculated in proportion to the time involved (pro rata temporis).  

No remuneration was paid to the members of the Advisory Board for FY 2002. 

The remuneration of the members of the Executive Board of Directors of the ACCESS COMMERCE Group from November 
15, 2002 to December 31, 2002 was as follows: 

Surname First name Position 
Remuneration 

in Euro Benefits in kind 
Entertainment 

allowance 
Soumeillan Jacques President of the Executive 

Board of Directors 
16,769 396 - 

Asparre Françoise Member of the Executive 
Board of Directors 

12,501 396 - 

de Bouville Thibault Member of the Executive 
Board of Directors 

7,318 229 900 

Coup-Jambet Philippe Member of the Executive 
Board of Directors 

11,325 - 900 

The amounts are expressed as gross values and are calculated in proportion to the time involved (pro rata temporis). 

Note 3 Earnings per share 
In € 

Description 12/31/2002 12/31/2001 
Earnings -5,566,136 -4,559,810 
Number of shares 2,751,972 1,949,498 
Earnings per share -2.02 -2.34 
Potential number of shares 3,739,677 2,049,706 
Diluted earnings per share -1.49 -2.22 
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The diluted earnings per share are calculated by taking the shares included in the stock-option plans as well as the dilution 
generated by the redeemable bonds into account. As the number of shares created by redeemable bonds is linked to the 
price of ACCESS COMMERCE shares on September 30, 2004, we have adopted a maximum dilution with regard to the 
current rate for the shares, namely the creation of 818,684 shares. 

Note 4 Financial commitments 
In K€ 

 
Total amount of commitments 

by period 

Description Total 

Less 
than 1 
year 

Between 1  
and 5 
years 

More 
than 5 
years 

Labège lease 1,571 304 1,216 51 
Security by ACCESS COMMERCE S.A. for Crédit Lyonnais 
(for ACCESS COMMERCE Inc.) 

79 79 - - 

Security by ACCESS COMMERCE S.A. for Sparkasse 
(for ACCESS COMMERCE GmbH) 

328 103 225 - 

SICAV security for loan with Crédit Lyonnais 75 - 75 - 
SICAV security for loan with Crédit Agricole 70 70 - - 
SICAV security for loan with Crédit Agricole 60 - 60 - 
Security by ACCESS COMMERCE S.A. business capital 
for Société Générale 

351 69 282 - 

Factoring 218 218 - - 
Assigned receivables not due (Dailly slip) 696 696 - - 
Comfort letter from ACCESS COMMERCE S.A. to SAP AG 
(for ACCESS COMMERCE GmbH) 

475 48 192 235 

Total 3,923 1,588 2,050 286 
This presentation does not exclude the existence of a commitment that is or could become significant. 

Note 5 Tax audit 

The Company underwent a financial audit covering the fiscal years 1999, 2000, 2001 and the first four months of 2002. No 
significant adjustments were made following this financial audit. 

Note 6 Stock options 

In application of the provisions of Articles 208-1 and 208-2 of the Act of July 24, 1966, the Extraordinary General 
Shareholders’ Meeting of June 28, 2002 authorized the Board of Directors to agree to options granting the right to subscribe 
to new Company shares, with a limit set at 316,132 shares, less the number of shares which was granted by the stock 
options allotted by the Board of Directors before June 28, 2002 and not exercised on the same date (excluding the stock 
options that were canceled or which lapsed or became non-exercisable on June 28, 2002).   
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The table below summarizes the various stock-option schemes set up: 

 Plan No. 5 Plan No. 6 Total 
Date of the Extraordinary General Shareholders’ Meeting 
Date of the Board of Directors meeting 

10/01/99 
08/02/01 

06/28/02 
07/26/02 

- 
- 

Number of stock options allotted, of which: 
 Number intended for management members 
 Top ten salaried allottees 

3,000 
- 

3,000 

228,829 
117,500 
88,000 

231,829 
117,500 
91,000 

Expiry date 08/02/07 07/26/08 - 
Subscription price in Euro 5.15 1.95 - 
Exercise methods (1) (2) - 
Number of subscribed shares 
Number of stock options canceled 

- 
1,500 

- 
61,308 

- 
62,808 

Remaining subscription options 1,500 167,521 169,021 
(1) The stock options will be granted on 08/02/2004 if the employees concerned are still employees of the Group. 
(2) The stock options will be granted over a period covers from 07/26/2002 to 06/30/2005. 
The main features of these stock options are as follows: 

- The exercise price corresponds to 95% of the average of the stock-market price for the twenty days preceding the 
Board of Directors’ or the Executive Board of Directors’ meeting that approved them; 

- The shares issued from these options cannot be resold for four years following the Board of Directors’ or the Executive 
Board of Directors’ meeting that approved them. 

c. Financial statement by analysis of cash flow 

In K€ 
Description 12/31/2002 12/31/2001 

Net earnings -5,566 -4,560 
Amortizations and provisions 1,553 754 
Changes in conversion rate adjustments -180 -12 
Self-financing capacity -4,193 -3,818 
Changes in working capital requirement 1,369 1,182 
Cash flows from operating activities -2,824 -2,636 
Additions to fixed assets 231 -2,205 
Changes to scope 2,146 - 
Cash flows from invest activities 2,377 -2 205 
Changes to loans and refundable subsidies -453 1,321 
Capital increase 623 256 
Increase in other shareholders’ equity 757 - 
Cash flows from financing activities 927 1,577 
Total flows 480 -3,264 
Change in cash flow 480 -3,264 
Opening cash 976 4,240 
Closing cash 1,456 976 

The closing cash flow corresponds to the total marketable securities and cash and equivalents less the assigned receivables 
(Dailly). 
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d. Key figures in the corporate financial statements 

In € 
Description 12/31/2002 12/31/2001 12/31/2000 

Sales 9,381,813 12,309,038 14,688,339 
Operating income -4,209,576 -2,717,469 -2,178,667 
Financial results -1,698,434 -1,747,768 -86,533 
Earnings before income taxes -5,908,010 -4,465,237 -2,265,200 
Net earnings -5,839,373 -4,238,152 -2,322,609 

e. Subsequent events 

- ACCESS COMMERCE has approached institutional investors to strengthen its shareholders' equity by an amount of 
EUR 3.2 million and consolidate its cash by the same amount. The continued development of the Group requires such 
an operation to strengthen its financing capabilities. Two investors will contribute as follows:  

- The FCPR SPEF E-Fund, whose management company is SPEF Venture, by an amount of EUR 2.2 million and FCPI, 
whose management company is SGAM, by an amount of EUR 1.00 million. 

- Considering the negotiations currently in progress, the contributions would be realized as follows: 

- - The two above-mentioned funds will subscribe to an increase in reserved capital by issuing shares that can be 
assimilated into the existing share series and/or convertible bonds;  

- - To reduce the dilution that would result from the reserved operation, the shareholders will be granted stock 
subscription warrants free of charge by allowing them to subscribe to capital under the same conditions as the two above-
mentioned funds. 

- This operation is subject to the completion of the current negotiations, the realization of several conditions precedent 
that need to be resolved before the Extraordinary General Shareholders’ Meeting, due to be held in March and the 
approval by the market authorities. 

5.1.3 Auditors’ Report on the consolidated financial statements 

Fiscal year ended December 31, 2002 

In accordance with the task that we were set by your General Shareholders’ Meeting, we have conducted an audit of the 
consolidated financial statements of ACCESS COMMERCE for the fiscal year ended December 31, 2002, attached to this 
report.  
The Executive Board of Directors is responsible for the creation of the consolidated statements. Our responsibility is to 
express an opinion on these financial statements based on our audit. 

We have conducted our work in accordance with the professional standards applicable in France. Those standards require 
that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are 
free of material misstatement. An audit includes examining, on a test basis, the evidence supporting the data contained in 
these financial statements. An audit also includes assessing the accounting principles used and the significant estimates 
made for the purpose of drawing up the financial statements as well as assessing their overall presentation. We believe that 
our audit provides a reasonable basis for the opinion expressed below. 

We certify that the consolidated financial statements are honest and authentic as regards French accounting rules and 
principles and give a true and fair account of the assets and the financial position as well as of the results of the Group 
formed by the companies included in the consolidation. 

Without qualifying our opinion, we would like to draw your attention to the following notes: 

- Note 8 regarding the subsequent events relating to operations involving current shareholders’ equity that aim to 
consolidate ACCESS COMMERCE Group’s financial position. 
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- Note 1.2 of the Appendix, which sets out a change in accounting methods linked to the application of CRC Regulation 
2000-06 on liabilities. 

We have also verified, in accordance with the professional standards applied in France, the information relating to the Group 
contained in the management report. 

We have no comment to make as to the authenticity and consistency with the financial statements of the information given in 
the management report. 

February 27, 2003 

 Ernst & Young Audit S.A. Cabinet Vally & Associés 
 4 rue Auber 11 rue Jean Rodier 
 75009 Paris, France 31400 Toulouse, France 

 Limited company with a capital of € 2,784,960 Limited company with a capital of € 200,000 
 R.C.S. Paris B 344 366 315 R.C.S. Toulouse B 388 213 878 
 Auditors Auditor 
 Member of the Compagnie Régionale de Paris Member of the Compagnie Régionale de Toulouse 

5.2 Corporate financial statements 

5.2.1 Balance sheet and income statement 
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5.2.1.1 Balance sheet assets 
In € 12/31/02 12/31/01 

Description  Gross  Amortization Net Net 
Uncalled subscribed capital AA - - - - - 
Start-up costs AB - AC - - - 
Research costs AD - AE - - - 
Franchises, patent AF 793,428 AG 560,511 232,918 38,217 
Goodwill AH 7,622 AI - 7,622 7,622 
Other intangible assets AJ 6,098 AK - 6,098 6,098 
Advances and payments on account in 
respect of intangible assets 

AL - AM - - - 

Land AN - AO - - - 
Buildings AP - AQ - - - 
Plant & equipment AR - AS - - - 
Other fixed assets AT 735,740 AU 349,172 386,569 391,107 
Fixed assets under construction AV - AW - - - 
Advances AX - AY - - - 
Affiliates CS - CT - - - 
Other interests CU 846,731 CV 548,995 297,736 779,872 
Amounts due on investments in subsidiaries BB - BC - - - 
Other financial assets BD - BE - - - 
Loans BF - BG - - - 
Other financial assets BH 69,465 BI - 69,465 31,619 
Total (I) BJ 2,459,085 BK 1,458,677 1,000,408 1,254,535 
Raw materials BL - BM - - - 
Work-in-progress BN - BO - - - 
Services-in-progress BP - BQ - - - 
Intermediate and finished goods BR - BS - - - 
Goods BT 67,098 BU - 67,098 60,479 
Advances BV - BW - - - 
Receivables and trade notes BX 3,952,967 BY 594,727 3,358,239 5,425,267 
Other receivables BZ 2,690,906 CA 1,109,873 1,581,033 2,175,828 
Called subscribed capital CB - CC - - - 
Investment securities CD 1,295,984 CE 25,997 1,269,987 1,124,103 
Cash and equivalents CF 867,336 CG - 867,336 322,990 
Deferred expenses CH 6,037 CI - 6,037 13,327 
Total (II) CJ 8,880,328 CK 1,730,597 7,149,731 9,121,994 
Expenses to be spread CL 413,122 - - 413,122 245,669 
Redemption premium CM - - - - - 
Conversion rate adjustments CN 60,912 - - 60,912 - 
Total CO 11,813,447 IA 3,189,275 8,624,172 10,622,198 
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5.2.1.2 Balance sheet liabilities 
In € 

Description 
 

12/31/02 12/31/01 
Uncalled subscribed capital DA 2,751,972 1,949,498 
Issue premiums DB 7,708,113 6,714,586 
Revaluation reserve DC - - 
Legal reserve DD 14,253 14,253 
Statutory reserve DE - - 
Regulated reserves DF - - 
Other reserves DG 86,043 86,043 
Retained earnings DH -6,560,761 -2,322,608 
Income for the fiscal year DI -5,839,373 -4,238,152 
Investment subsidies DJ - - 
Regulated provisions DK - - 
Total (I) DL - 1,839,753 2,203,620 
Income from issue of participating shares DM - - 
Conditional advances DN 437,148 538,526 
Other shareholders’ equity - 2,188,577 - 
Total (II) DO 2,625,725 538,526 
Contingency provisions DP 405,352 - 
Provisions for liabilities and charges DQ 77,262 116,082 
Total (III) DR 482,614 116,082 
Convertible bond issues DS - - 
Other debenture loans DT - - 
Bank loans DU 972,253 987,678 
Other loans and financial liabilities DV 702,347 548,352 
Advances and payments on account DW - - 
Payables and trade notes DX 2,187,407 3,229,927 
Fiscal and social liabilities DY 1,714,496 1,700,973 
Liabilities on fixed assets DZ - - 
Other liabilities EA 203,018 38,823 
Unearned revenue EB 1,576,065 1,237,508 
Total (IV) EC 7,355,586 7,743,261 
Conversion rate adjustment ED - 20,709 
Total EE 8,624,172 10,622,198 
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5.2.1.3 Income statement 
In € 12/31/02 12/31/01 

Description France Export Total  
Sale of goods FA 2,245,972 FB 692,126 FC 2,938,098 5,223,958 
Sale of manufactured goods FD - FE - FF - - 
Sales of services FG 5,214,804 FH 1,228,910 FI 6,443,714 7,085,080 

Net sales FJ 7,460,476 FK 1,921,037 FL 9,381,812 12,309,038 
Stock of goods produced    FM - - 
Capitalized production costs    FN - - 
Operating subsidies    FO 13,376 25,513 
Reversal of depreciation and transfer of 
expenditure 

   FP 166,323 326,818 

Other income    FQ 23,609 108,710 

Total operating income     FR 9,585,121 12,770,079 
Purchase of goods    FS 1,558,839 2,294,280 
Stock changes    FT -6,619 6,833 
Other purchases and external expenses    FW 3,155,012 4,068,853 
Taxes    FX 362,193 343,879 
Salaries and wages    FY 5,179,075 5,480,337 
Social charges    FZ 2,589,358 2,663,548 
Operating allowance: Assets (depreciation)   GA 92,807 105,261 
Operating allowance: Assets (provision)   GB - - 
Operating allowance: Current assets    GC 523,264 160,631 
Operating allowance: Liabilities and charges    GD 189,066 74,793 
Other expenses    GE 151,702 289,133 

Total operating expenses     GF 13,794,698 15,487,548 
Operating income     GG -4,209,577 -2,717,469 
Financial income from participations    GJ - - 
Income from other securities, stock and bonds    GK 58,745 119,989 
Other interest and assimilated products    GL 15,394 3,445 
Reversal of reserves and transfers of expenses    GM 264,314 240,780 
Exchange differences    GN 35,090 4,641 

Total financial income     GP 373,544 368,855 
Depreciation allowance    GQ 1,609,859 339,320 
Interest and assimilated charges    GR 373,497 1,691,002 
Negative exchange differences    GS 88,622 86,301 
Net loss on disposal of securities   GT - - 

Total financial expenses     GU 2,071,978 2,116,623 
Financial results     GV -1,698,434 -1,747,768 
Current pre-tax result     GW -5,908,010 -4,465,237 
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 Income statement 
In € 12/31/02 12/31/01 

Description France Export Total  
Extraordinary operating income    HA 33,834 43,059 
Extraordinary capital income    HB - - 
Reversal of reserves and transfer of expenses    HC 47,584 83,847 

Total extraordinary income     HD 81,417 126,906 
Extraordinary management expenses    HE 37,946 10,991 
Extraordinary capital expenses    HF 342,717 - 
Extraordinary depreciation allowance and provisions   HG 97,732 - 

Total extraordinary expenses     HH 478,395 10,991 
Extraordinary income     HI -396,978 115,915 
Corporation taxes    HK -465,614 -111,170 
Total income     HL 10,040,082 13,265,840 
Total expenses     HM 15,879,456 17,503,992 
Result     HN -5,839,374 -4,238,152 

5.2.2 Appendices to the consolidated financial statements drawn up on December 31, 2002 

All of the below figures are in Euro, unless otherwise stated. 

5.2.2.1 Significant events during the fiscal year 

a. In March 2002, a memorandum of understanding regarding the 100% acquisition of TEKORA shares, a Web 
Content Management (WCM) solution provider, was signed and the capital reserved for IRDI and Sopromec 
increased 

The acquisition of TEKORA and the increase in capital reserved for IRDI and Sopromec were financed with ACCESS 
COMMERCE shares (combination of 802,474 new shares and 89,163 redeemable bonds). The redeemable bonds have a 
variable parity that is based on the value of ACCESS COMMERCE shares in September 2004. The characteristics of the 
redeemable bonds are detailed in Note 14 of paragraph 5.1.2.5. 

Long-standing ACCESS COMMERCE shareholders IRDI and SOPROMEC contributed EUR 1.5 million towards the increase 
in reserved capital. 

This private investment and the acquisition of TEKORA strengthened the Group’s treasury by net EUR 3.5 million on June 
30, 2002. The sum of these operations led to the creation of Document E (certified by the COB on June 14, 2002 under 
number 02-743), which was approved by the General Shareholders’ Meeting on June 28, 2002. 

b. Restructuring plan 

Based on the economic uncertainties and the priority that management has assigned to break-even as quickly as possible, 
two restructuring plans were put in place during 2002. The economic measures included: 

- A reduction of the workforce; 

- A reorganization of operations in Southern Europe to improve the productivity of the sales representatives and the 
consultants; 

- Other measures (shutting down operations in the UK, where the ROI prospects were considered too risky in the short 
term, cuts in marketing budgets, very aggressive policies aimed at reducing travel expenses, freezing of structural 
investments). 
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c. Signing of TECHNAL contract 

ACCESS COMMERCE announced the signing of a major contract with the TECHNAL Group in the second quarter of FY 
2002. For thirty years, the TECHNAL Group has been designing and distributing aluminum framing systems for a range of 
construction markets, including buildings, offices, apartments, detached houses, and sales offices. TECHNAL is the leading 
provider of aluminum framing systems in France. The success of the company is a direct result of its sustainable competitive 
advantages, which are based on the quality and innovation of its products. The TECHNAL Group currently achieves 
revenues of EUR 275 million and employs some 1,600 people. TECHNAL is part of the Norsk Hydro Group, the largest 
industrial group in Norway. Norsk Hydro achieves revenues of EUR 19 billion and employs 38,000 people in more than 60 
countries. 

The TECHNAL Group needed a tool, which could manage its ever growing costing requirements, optimize the sales process 
from the quotation to the delivery, grow sales and develop a European-scale, multi-site and multi-national model. The 
company was looking for a CRM/PRM tool with configuration functionality that was easy to integrate with its information 
system and that was Internet-enabled. The Cameleon Suite of products fulfilled these requirements. Its modern Java and 
J2EE-based architecture enables it to be deployed across several channels, one of the requirements of implementing a 
comprehensive Internet-enabled business concept that encompasses all of the Group's distribution partners. 

d. Launch of Cameleon Direct Selling 

Cameleon Direct Selling provides sales professionals with an innovative eCRM solution that assists them through every step 
of the sales cycle. Accessible through a simple navigator, Cameleon Direct Selling enables marketing teams to automatically 
assign business to the right sales team, generate opportunities, perform collaborative sales processes, configure products, 
work out quotations and sales proposals and create feasible forecasts. 

Cameleon Direct Selling enables sales teams to collaborate, regardless of the complexity of the sales organization:  
- Account and contact management; 
- Sales team and territory management; 
- Opportunity management; 
- Calendar and activity management, synchronization with PDAs and messaging systems;  
- Electronic catalog, cross-selling and up-selling; 
- Demand analysis; 
- Product configuration; 
- Complex price and promotion configuration; 
- Generation of quotations and sales proposals; 
- Forecasting and reporting tools; 
- Transparent collaboration with PRM – a Cameleon Channel Selling application. 
Flexible, open and multi-platform, the eCRM solution Cameleon Direct Selling is based on the latest Internet standards such 
as EJB, J2EE and XML. Working with standard Java application servers, Cameleon Direct Selling is reliable, powerful and 
secure. The n-tier architecture does not have to be installed on the users' machines - Cameleon Direct Selling works from a 
simple navigator. Cameleon Direct Selling can also be easily integrated with most back office systems through Cameleon 
Integration Technology, a highly reliable and powerful EAI solution. Cameleon Direct Selling is delivered with XML and Java 
APIs, which facilitate the integration of third-party products. 

Cameleon Direct Selling is part of the Cameleon CRM Suite, which consists of solutions that are dedicated to industrial 
companies whose objective is to improve the performance of their sales forces regardless of the sales channel. 

e. Gartner Group recognizes ACCESS COMMERCE’s solutions  

In its Magic Quadrant of February 2002, the Gartner Group positioned the Company as a visionary of configuration solutions. 
This positioning confirms ACCESS COMMERCE's success as a provider of value-added solutions for companies that have 
complex products or pricing strategies.  

Gartner defines visionaries as “software providers that have a clear vision of the market and have the right functionality, but 
could optimize the services provided.” 

C
hapter 5 



ACCESS COMMERCE 

2002-Annual Report 

81 

Configurators have a direct impact on a company's goal to increase its revenues and reduce its costs. The tools make the 
configuration of all kinds of products easier and more reliable, from assemble-to-order (ATO) to engineer-to-order (ETO), 
thus allowing sales representatives to control the complexity and increase their productivity. The configurators are also 
essential to configure the pricing strategies and the promotions. These functions are key to every industrial company’s 
success. A recent study carried out by the Gartner Group indicates that "by 2004, the deployment of configuration systems 
will enable sales organizations to increase the close rate of orders by at least 2%, generating an overall increase of revenue 
of 5.4%.” 

f. Signing of technology partnership with Akazi Technologies and Crystal Reports 

In October 2002, ACCESS COMMERCE integrated FlowMind™ from Akazi Techologies to extend its offering with a state-of-
art process management tool. The goal of this business process management (BPM) application platform is to coordinate the 
interaction between the players in the organization and the interaction between the different applications. It will be possible to 
create interactions between the Web clients and the field sales force. This will also improve the process’ personalization 
facility, enabling them to be quickly adapted to the different customers' requirements as well as the ability to communicate 
with the client's IT system. 

In December 2002, ACCESS COMMERCE also announced the signing of an OEM contract with Crystal Decisions, the third 
largest provider of analytical software and information distribution solutions in the world. ACCESS COMMERCE integrated 
the Crystal Reports technology with the last version of its CRM application, Cameleon Direct Selling, enabling it to offer new 
and powerful reporting and analysis functionality to the Cameleon users. With transparent access to Crystal Reports' 
reporting and analysis functions, users can create, modify and visualize any kind of report directly on the Web. Query an up-
to-date business file, create an attractive sales proposal or generate a complete sales analysis in a few seconds, so many 
actions that have a direct impact on the marketing and sales efficiency of a company and help it fine tune its market 
penetration strategy.  

g. In November 2002, ACCESS COMMERCE changed its legal structure to a Limited Company with an Executive 
Board of Directors and an Advisory Board 

During the General Shareholders’ Meeting held on November 15, 2002, ACCESS COMMERCE announced a change in its 
legal structure. The former Limited Company with a Board of Directors changed its legal structure to a Limited Company with 
an Executive Board of Directors and an Advisory Board. The Executive Board of Directors, which is chaired by Jacques 
Soumeillan, is responsible for the development and operational management of the Group’s activities. ACCESS 
COMMERCE’s Advisory Board currently has two independent members and four key shareholders, three of which are 
financial players. The Group will benefit from their experience managing international corporations that are listed on the stock 
market and operate in the area of business applications and/or CRM solutions. 

5.2.2.2 Accounting rules and methods 

a. Accounting principles and methods 

General accounting conventions were applied in accordance with the conservatism principle and the following basic 
assumptions: 
- Continuity of operation; 
- Consistency of accounting methods from one fiscal year to the next; 
- Independence of fiscal years; 
and in accordance with the general rules for preparing and presenting financial statements. 

The basic method adopted for evaluating items recorded in the books is the historical cost method. 

b. Regulation CRC 2000-06 

The consolidated financial statements were drawn up in accordance with CRC Regulation 2000-06 on liabilities. This 
Regulation includes modifications regarding the definition, valuation and posting of liabilities. 
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The application of this text is considered, retrospectively, to be a change of method. This change of method has no effect on 
December 31, 2002. 

c. Intangible assets 

The intangible assets are valued at their acquisition or production cost. Amortizations are recorded on a straight-line basis 
over their estimated lifetime. 
- Licenses, patents.......................................................................1 - 5 years 

d. Research & development costs 

Research & development costs are accounted as expenses in the fiscal year in which they occur. 

e. Fixed assets 

Fixed assets are valued at their acquisition or manufacturing cost. Amortization is recorded on a straight-line basis over their 
estimated lifetime. 
- Plant & equipment, fixtures & fittings............................................ 10 years 
- Office and IT equipment ..........................................................5 - 10 years 

f. Inventories and work-in-progress relating to services 

Inventories are valued in accordance with the first-in/first-out principle. The gross value of the goods and the supplies 
includes the purchase price and the additional costs. Work-in-progress is valued by multiplying the service days by an 
average hourly rate. Any depreciation takes into account market price, sales prospects and the risk of obsolescence. 

g. Receivables and trade notes 

These are stated at their nominal value. Receivables are depreciated, if necessary, through provisions if the inventory values 
are lower than their book value.  

The risks relating to receivables are analyzed on an individual basis using an aged balance. Provisions for bad or litigious 
debts are determined individually on the basis of the net receivable. 

h. Marketable securities 

Marketable securities are valued at their acquisition value. Provisions for any amortization of the marketable securities are 
examined on a case-by-case basis and determined as a function of the value of ACCESS COMMERCE’s portfolio at closure 
date. 

i. Unearned revenue 

At the close of each accounting period, the Company neutralizes income relating to the remaining term of maintenance 
contracts using the unearned revenue account. For 2002 this consisted of invoicing the maintenance contracts that cover 
2003. 

j. Sales 

Recognition of sales is defined as to the following: 

- Sales of licenses ordered by clients are invoiced when delivery has occurred; 

- Services are usually invoiced at the end of the month based on the activity listed on the work order sheet rendered for 
the month under review. Certain implementation services are invoiced at a fixed price; 
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- Maintenance contracts are drawn up on an annual basis and are renewable for a period of 12 months.  Some of these 
contracts are invoiced quarterly, on the due date; 

- Goods are invoiced on delivery. 

k. Exceptional income and expenses 

Exceptional income and expenses correspond to income and expenses resulting from events or transactions that are clearly 
distinct from the ordinary activities of the Company and are therefore not expected to recur on a regular and frequent basis. 

5.2.2.3 Explanation of balance sheet items and income statement 

Note 1 Changes in intangible assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Other software 121,172 - - 121,172 
Domain name - 3,794 - 3,794 
Intangible R&D assets - 542,436 - 542,436 
Design base - 126,026 - 126,026 
Goodwill 7,622 - - 7,622 
Intangible assets, Lyon 6,098 - - 6,098 
Total 134,892 672,256 - 807,148 
Development costs that are included in the assets on December 31, 2002 are the result of the integration of TEKORA on 
December 30, 2002. 

Note 2 Change in amortization of intangible assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Other software 82,955 30,824 - 113,779 
Intangible R&D assets - 351,328 - 351,328 
Design base - 95,404 - 95,404 
Total 82,955 477,556 - 560,511 

Note 3 Change in fixed assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Plant & equipment, fixtures & fittings 68,153 7,995 - 76,148 
Plant 7 equipment, fixtures & fittings (rue Galilée) 129,756 - - 129,756 
IT equipment 45,447 145,125 - 190,572 
Furniture 339,264 - - 339,264 
Total 582,620 153,120 - 735,740 
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Note 4 Change in amortization of fixed assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Plant & equipment, fixtures & fittings 40,782 20,022 - 60,804 
Plant & equipment, fixtures & fittings (rue Galilée) 22,760 - - 22,760 
IT equipment 23,014 106,864 - 129,878 
Furniture 104,955 30,774 - 135,729 
Total 191,511 157,659 - 349,170 

Note 5 Change in financial assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Participation in A.C. Inc. 297,236 - - 297,236 
Participation in TDV 473,989 - - 473,989 
Participation in A.C. Ltd. 8,146 - 8,146 - 
Participation in CLIPACK 75,006 - - 75,006 
Participation in CADPlan Software 500 - - 500 
Security 31,619 20,380 - 51,999 
Eurofactor security - 17,466 - 17,466 
Total 886,496 37,846 8,146 916,196 

Note 6 Change in amortization of financial assets 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Participation in TDV - 473,989 - 473,989 
Participation in CLIPACK 75,006 - - 75,006 
Total 75,006 473,989 - 548,995 

Note 7 Table of subsidiaries and participations 

In € 
 

Participations Capital 
Shareholders’ 

equity 
Net book 

value 

Portion of 
capital 
owned 

Loans and 
advances 
granted 
(VNC) 

Sales at 
12/31/2002 

Income at 
12/31/2002 

A.C. Inc. 
(in CAD) 

490,000 141,952 490,000 100.00 % 665,000 3,482,198 152,828 

A.C. GmbH 
(in Euro) 

51,129 -2,349,818 - 100.00 % 230,001 1,311,200 -936,390 

The value of ACCESS COMMERCE Inc. shares on December 31, 2002 is EUR 297,000. 

Note 8 Inventories and work-in-progress 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Inventories of goods 67,098 - 67,098 60,479 
Total 67,098 - 67,098 60,479 
 

C
hapter 5 



ACCESS COMMERCE 

2002-Annual Report 

85 

Note 9 Receivables and trade notes 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Receivables 3,118,727 - 3,118,727 5,097,992 
Bills receivable 6,207 - 6,207 153,479 
Bad debts 704,760 594,727 110,033 24,225 
Uninvoiced sales 123,272 - 123,272 149,571 
Total 3,952,966 594,727 3,358,239 5,425,267 
Receivables for the Group companies total EUR 502,000 on December 31, 2002 (ACCESS COMMERCE Inc. EUR 426,000 
and ACCESS COMMERCE GmbH EUR 76,000). The total value of uninvoiced sales for ACCESS COMMERCE Inc. is EUR 
103,000. 

Note 10 Changes in provisions for receivables 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Provisions for depreciation on receivables 206,661 523,264 135,197 594,728 
Total 206,661 523,264 135,197 594,728 
No depreciation was accounted for receivables relating to the Group companies. 

Note 11 Receivables by due date 
In € 

Description 
Still 

outstanding 
In  

1 year 
In more 

 than 1 year 
Receivables 3,118,727 3,093,974 24,753 
Bills receivable 6,207 6,207 - 
Bad debts 110,033 - 110,033 
Uninvoiced sales 123,272 123,272 - 
Total 3,358,239 3,223,453 134,786 

Note 12 Other receivables 
In € 

Description 
Gross at 

12/31/2002 Provisions 
Net at 

12/31/2002 
Net at 

12/31/2001 
Outstanding debit notes 27,445 - 27,445 - 
Personnel and trade notes 10,231 - 10,231 17,074 
Social organizations 7,547 - 7,547 2,949 
State, corporation taxes 626,835 - 626,835 141,660 
Value Added Tax 210,682 - 210,682 81,598 
Sundry accounts receivable 63,110 - 63,110 2,199 
Subsidiaries’ current accounts 1,805,968 1,109,873 696,095 1,930,349 
Total 2,751,818 1,109,873 1,641,945 2,175,829 
Credits owed by the French state, corporation taxes, correspond to research investment tax credits for the fiscal years 1999, 
2000 and 2001. 
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Note 13 Change in provisions for other receivables 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Provisions for depreciation of other receivables - 1,109,973 - 1,109,973 
Total - 1,109,973 - 1,109,973 
This provision corresponds to a depreciation of the advances granted to the subsidiary ACCESS COMMERCE GmbH. 

Note 14 Marketable securities 

In € 
Description 

Gross 
at 

12/31/2002 

Stock-market 
value 

at 12/31/02 

Gross 
at 

12/31/2001 

Stock-market 
value 

at 12/31/01 
ACCESS COMMERCE shares 36,839 10,843 326,214 61,900 
SICAV Lion short term - - 46,859 51,344 
Crédit Lyonnais Monétaire Medium 78,385 78,921 176,785 176,785 
Crédit Lyonnais Monétaire Large - - 133,292 133,292 
FCP BNP Cash - - 212,569 232,109 
CDN BNP Paribas 1,050,000 1,050,000 - - 
Amplia (CRCA) (1) - - 50,969 52,514 
Amplia (CRCA) (2) 71,356 75,641 132,518 136,536 
Elitam - - 297,019 306,667 
Univar 59,404 63,422 12,192 12,531 
Total 1,295,984 1,278,827 1,388,417 1,163,678 
On December 31, 2002 the Company held 904 shares in its share buyback account (share buyback program certified by the 
COB under number 02-1115 on October, 29 2002). On December 31, 2002, a depreciation was accounted on the basis of a 
share price of EUR 1.09. 

Note 15 Cash and equivalents 

Cash and equivalents are represented by the bank accounts. 

Note 16 Charges to be spread 

Charges to be spread correspond to acquisition costs incurred for the fiscal years 2000, 2001 and 2002: 

- By ACCESS COMMERCE GmbH (TDV) EUR 123,000 (amortization over 3 years from January 2001 to December 
2003), 

- By TEKORA S.A. EUR 290,000 (amortization over 3 years from July 2002 to June 2005). 

Note 17 Deferred expenses 

The deferred expenses correspond to operating costs relating to the following fiscal year and attributed to these financial 
statements in order to maintain the independence of fiscal years. 
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Note 18 Change in shareholders’ equity 
In € 

Capital 
Issue 

premiums 
Legal 

reserve 
Other 

reserve 
Income in 
fiscal year 

Total 
shareholders’ 

equity 
Situation on December 31, 2001 1,949,948 6,714,586 14,253 -2,236,565 -4,238,153 2,203,619 
Movements over the period        

Transfer of income from 
previous fiscal year  

- - - -4,238,153 4,238,153 - 

Income in fiscal year - - - - -5,839,373 -5,839,373 

Increase in capital 802,474 993,527 - - - 1,796,001 

Situation on December 31, 2002 2,751,972 7,708,113 14,253 -6,474,718 -5,839,373 -1,839,753 

Note 19 Share capital 
In € 

Description Amount 
Number of shares 2,751,972 
Par value 1 
Share capital 2,751,972 
The share capital on December 31, 2002 consisted of 2,751,972 shares, each of EUR 1. 

Note 20 Conditional advances 

The advances consist of Anvar and Codex advances. The Anvar advances were approved for the realization and 
development of Cameleon software packages and for the Company’s initial public offering. They will be redeemable until 
2004. The Codex advances are a grant for establishing the Company in Canada. 

Note 21 Provisions for liabilities and charges 
In € 

Description 
Value at 

12/31/2001 Increase Decrease 
Value at 

12/31/2002 
Provisions for exchange losses 20,708 40,204 - 60,912 
Provisions for industrial tribunal risks 68,328 97,775 20,581 145,522 
Provisions for restructuring - 276,180 - 276,180 
Other provisions 27,046 - 27,046 - 
Total 116,082 414,159 47,627 482,614 
The provisions for retirement payments are not entered in the corporate financial statements, but rather in the consolidated 
financial statements. The provisions for restructuring include EUR 16,000 from the integration of TEKORA. 

The reversal of reserves for industrial tribunal risks was accounted in accordance with the conclusions adopted. 

Note 22 Redeemable bonds 

During the Extraordinary General Shareholders’ Meeting held on June 30, 2002, the Company issued 89,163 ACCESS 
COMMERCE redeemable bonds. The exact details of these redeemable bonds are set out in Document E certified by the 
COB and dated June 14, 2002 (certification number 02-743). 

The main details of these redeemable bonds are: 
- Nominal value: EUR 24,5458; 
- They are not quoted on a regulated or unregulated market; 
- Interest rate: 0%; 
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- Duration of the loan: 2 years and 94 days from June 28, 2002, or a payment date of September 30, 2004. 
- The redeemable bonds can be redeemed as ACCESS COMMERCE shares according to a redeemable parity that is 

based on ACCESS COMMERCE’s share price on September 30, 2004. If the share price is lower than EUR 8.36, the 
parity will be 9.1819 shares per redeemable bond. If the share price is higher than EUR 16.94, the variable portion will 
be 1 share per redeemable bond. A formula is used to calculate the intermediate parity between the two thresholds. The 
89,163 redeemable bonds represent a potential dilution that ranges between 89,163 ACCESS COMMERCE shares and 
818,684 ACCESS COMMERCE shares 

Details of the retention of the bondholders’ rights and the expected redemption are set out in Document E referred to above. 

In € 
Description 

Still 
outstanding 

In  
1 year 

In 
1 - 5 years 

Over 
5 years 

IRDI convertible loan 505,251 - 505,251 - 
Sopromec convertible loan 252,625 - 252,625 - 
TEKORA convertible loan 1,430,701 - 1,430,701 - 
Total 2,188,577 - 2,188,577 - 

Note 23 Loans and liabilities with credit institutions 
In € 

Description 
Still 

outstanding 
In  

1 year 
In 

1 -  5 years 
Over 

5 years 
Crédit Agricole (Loan) 172,235 68,812 103,422 - 
Crédit Agricole (Loan) 198,957 73,839 125,118 - 
Crédit Lyonnais (Loan) 150,000 50,000 100,000 - 
Société Générale (Loan) 351,141 98,387 252,754 - 
Ceome CIR 99/00 49,474 - 49,474 - 
BNP CIR 99/00 49,474 - 49,474 - 
Accrued interest 972 972 - - 
Total 972,253 292,010 680,243 - 

Note 24 Loans and financial liabilities 

The loans and financial liabilities are made up of bank overdrafts and charges. 

Note 25 Payables and trade notes 
In € Gross at Gross at 

Description 12/31/2002 12/31/2001 
Suppliers 1,565,729 2,158,317 
Suppliers, uninvoiced receipts  621,678 1,071,610 
Total 2,187,407 3,229,927 
The total value of payables owed to the Group companies is EUR 507,000 at December 31, 2002 (ACCESS COMMERCE 
Inc. EUR 504,000 and ACCESS COMMERCE GmbH EUR 3,000). The total value of uninvoiced receipts for ACCESS 
COMMERCE Inc. is EUR 131,000. 

Note 26 Payables by due date 
In € 

Description 
Still 

outstanding 
In less than 1 

year 
In 1 -  

5 years Over  5 years 
Payables 1,565,729 1,508,326 57,403 - 
Suppliers, uninvoiced receipts  621,678 621,678 - - 
Total 2,187,407 2,130,004 57,403 - 
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Note 27 Tax and social liabilities 
In € Gross at Gross at 

Description 12/31/2002 12/31/2001 
Personnel and trade notes 626,125 523,614 
Social security and social organizations 517,147 537,707 
Value Added Tax 398,023 493,678 
Other taxes 173,200 145,974 
Total 1,714,495 1,700,973 

Note 28 Tax and social liabilities by due date 
In € 

Description 
Still 

outstanding 
In less than 1 

year In 1 -  5 years Over 5 years 
Personnel and trade notes 626,125 626,125 - - 
Social security and social organizations 517,147 517,147 - - 
Value Added Taxes 398,023 398,023 - - 
Other taxes 173,200 173,200 - - 
Total 1,714,495 1,714,495 - - 

Note 29 Reversal of amortization and provisions, transfers of expenses 
In € 

Description 
Value at 

12/31/2002 
Value at 

12/31/2001 
Reversal of reserves for bad debts 135,198 283,781 
Transfer of operating expenses 3,125 43,037 
Total 138,323 326,818 

Note 30 Financial expenses and investment income 

The financial expenses are made up mainly of the following items: 
- 100% depreciation of ACCESS COMMERCE GmbH shares .................... ..............EUR 474,000, 
- Depreciation of advances granted to ACCESS COMMERCE GmbH ........ ...........EUR 1,109,000. 

Note 31 Extraordinary charges and items 

The extraordinary charges are made up mainly of the following items: 
- Adjustments to third-party accounts ......................................  EUR 33,000 
- Provision for industrial tribunal risks ..................................... EUR 100,000 
- Merger deficit relating to TEKORA ....................................... EUR 342,000 

Note 32 Corporation tax 

In FY 2001, the Company recorded a research investment tax credit of a total value of EUR 485,000. 
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Note 33 Sales by geographic region 
In K€ 

Sales 12/31/2002 12/31/2001 
Sales: France 7,461 10,938 
Sales: Export 1,921 1,371 
Total 9,382 12,309 

Note 34 Sales by segment 
In K€ 

Sales 12/31/2002 12/31/2001 
Cameleon activities 4,835 5,868 
Integration activities 4,220 6,122 
Intragroup transactions 327 319 
Total 9,382 12,309 

Note 35 Workforce 

Description 
Workforce at 

12/31/2002 
Workforce at 

12/31/2001 
Managers 97 108 
Employees 28 34 
Total 125 142 

Note 36 Table of leases 
In € Other 

assets 
Original value 905,716 
Amortization  

Total of previous fiscal years 434,828 
Current fiscal year 233,362 

Total 668,190 
Net value 237,526 
Royalties paid  

Total of previous fiscal years 474,163 
Current fiscal year 292,327 

Total 766,490 
Royalties to be paid  

Within one year at the latest 177,847 
Between one and five years 85,553 
Over five years - 

Total 263,400 
Total coverage in the fiscal year 292,327 
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Note 37 Financial commitments 
In K€  Total commitments by period 

Description Total 

Less 
than 1 
year 

Between 
1 and 5 
years 

Over 
5 years 

Labège lease 1,571 304 1,216 51 
Security by ACCESS COMMERCE S.A. for Crédit Lyonnais 
(for ACCESS COMMERCE Inc.) 79 79 - - 
Security by ACCESS COMMERCE S.A. for Sparkasse 
(for ACCESS COMMERCE GmbH) 328 103 225 - 
SICAV security for loan with Crédit Lyonnais 75 - 75 - 
SICAV security for loan with Crédit Agricole 70 70 - - 
SICAV security for loan with Crédit Agricole 60 - 60 - 
Security by ACCESS COMMERCE SA business capital for Société Générale 351 69 282 - 
Factoring 218 218 - - 
Assigned receivables not due (Dailly slip) 696 696 - - 
Comfort letter from ACCESS COMMERCE S.A. to SAP AG 
(for ACCESS COMMERCE GmbH) 475 48 192 235 
Total 3,923 1,588 2,050 286 
This presentation does not exclude the existence of a commitment that is or could become significant. 

Note 38 Remuneration of corporate representatives 

FY 2002 was marked by the adoption by the Company, at the General Shareholders’ Meeting of November 15, 2002, of a 
legal structure with an Executive Board of Directors and an Advisory Board. 

The remuneration of the directors of the ACCESS COMMERCE Group up to November 15, 2002 was as follows: 

Surname First name Position 
Remuneration 

in Euro 
Benefits 
in kind Other 

Soumeillan Jacques CEO 83,847 1,982 - 

Fortner Louis General Manager 64,029 1,525 76,836 

Novak Jean-François General Manager 71,188 1,784 96,960 

Asparre Françoise General Manager 62,504 310 - 

The amounts are expressed as gross values and are calculated pro rata temporis. No remuneration was paid to the 
members of the Advisory Board for FY 2002. 

The remuneration of the members of the Executive Board of Directors of the ACCESS COMMERCE Group from November 
15, 2002 to December 31, 2002 was as follows: 

Surname First name Position 
Remuneration 

in Euro 
Benefits 
in kind 

Entertainment 
allowance 

Soumeillan Jacques President of the Executive 
Board of Directors 

16,769 396 - 

Asparre Françoise Member of the Executive 
Board of Directors 

12,501 396 - 

de Bouville Thibault Member of the Executive 
Board of Directors 

7,318 229 900 

Coup-Jambet Philippe Member of the Executive 
Board of Directors 

11,325 - 900 
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The amounts are expressed as gross values and are calculated prorata temporis. 

Note 39 Subsequent events 

- ACCESS COMMERCE has approached institutional investors to strengthen its shareholders' equity by an amount of 
EUR 3.2 million and consolidate its cash by the same amount. The continued development of the Group requires such 
an operation to strengthen its financing capabilities. Two investors will contribute as follows: 

- The FCPR SPEF E-Fund, whose management company is SPEF Venture, by an amount of EUR 2.2 million and FCPI, 
whose management company is SGAM, by an amount of EUR 1.00 million. 

- Considering the negotiations currently in progress, the contributions would be realized as follows: 

- - The two above-mentioned funds will subscribe to an increase in reserved capital by issuing shares that can be 
assimilated into the existing share series and/or convertible bonds;  

- - To reduce the dilution that would result from the reserved operation, the shareholders will be granted stock 
subscription warrants free of charge by allowing them to subscribe to capital under the same conditions as the two above-
mentioned funds. 

- This operation is subject to finalizing the negotiations currently in progress, the realization of several conditions 
precedent that need to be resolved before the Extraordinary General Shareholders’ Meeting, due to be held in March or 
April, and approval by the market authorities. 

5.2.3 General Auditors’ report on the corporate financial statements 

Fiscal year ended December 31, 2002 

In accordance with the task that we were set by your Ordinary General Shareholders’ Meeting, we are honored to present 
our financial report on the fiscal year ended December 31, 2002, with regard to: 
- The audit of the financial statements of S.A. ACCESS COMMERCE, as they are attached to this report, 
- The specific verifications and information required by law. 
The consolidated statements have been approved by the Executive Board of Directors. Our responsibility is to express an 
opinion on these financial statements based on our audit. 

5.2.3.1 Opinion on the financial statements 
We conducted our audit in accordance with the professional standards applied in France. Those standards require that we 
plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the data contained in these 
financial statements. An audit also includes assessing the accounting principles used and the significant estimates made for 
the purpose of drawing up the financial statements as well as assessing their overall presentation. We believe that our audit 
provides a reasonable basis for the opinion expressed below. 

We certify that the consolidated financial statements are honest and authentic as regards French accounting rules and 
principles and give a true and fair view of the results for the fiscal year under review as well as of the financial position and 
the assets of the Company at the end of this fiscal year. 

Without qualifying our opinion, we would like to draw your attention to the following points: 

- Note 39 of the Appendix relating to the subsequent events concerning operations involving current shareholders’ equity 
that aim to consolidate ACCESS COMMERCE’s financial position. 

- Chapter 5.2.2.2, paragraph b which sets out a change in accounting methods linked to the application of CRC 
Regulation CRC 2000-06 on liabilities. 

5.2.3.2 Specific verifications and information 
We also carried out the specific verifications required by law, in accordance with the professional standards applicable in 
France. 
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We have no comment to make as to the authenticity and consistency with the financial statements of the information given in 
the management report drawn up by the Executive Board of Directors and in the documents addressed to the shareholders 
with respect to the financial position and the financial statements. 

In accordance with the law, we have verified that the management report contains the appropriate information regarding the 
identity of the holders of capital and voting rights. 

With regard to the other verifications required by law we note the following: 
- As a result of the losses recorded, the Company’s shareholders’ equity is less than half of the share capital. It is your 

responsibility to rebuild your shareholders’ equity before the fiscal year ended December 31, 2005. 
Auditors, February 26, 2003 

 Ernst & Young Audit S.A. Cabinet Vally & Associés 
 4 rue Auber 11 rue Jean Rodier 
 75009 Paris, France 31400 Toulouse, France 

 S.A. au capital de € 2,784,960 S.A. au capital de € 200,000 
 R.C.S. Paris B 344 366 315 R.C.S. Toulouse B 388 213 878 
 Auditors Auditor 
 Member of the Compagnie Régionale de Paris Member of the Compagnie Régionale de Toulouse 

5.3 Special Auditors’ Report on regulated agreements 

Year ended December 31, 2002 

As Auditors of your Company, we hereby present our report on regulated agreements. 

Pursuant to Article L. 225-88 of the French Commercial Code, we have been advised of the following agreements previously 
authorized by the Advisory Board or the Board of Directors of your Company before the adoption of a dual management 
structure involving an Executive Board of Directors and an Advisory Board decided on during the Extraordinary General 
Shareholders’ Meeting of November 15, 2002.  

The terms of our engagement do not require us to establish whether any other such agreements exist, but to inform you, on 
the basis of the information we have been given, of the main terms and conditions of those agreements of which we have 
been advised, without expressing an opinion as to their usefulness and their appropriateness. It is your responsibility, 
pursuant to Article 117 of the decree of March 23, 1967, to assess the significance of entering into such agreements with a 
view to approving them. 

5.3.1 We conducted our audit in accordance with the professional standards applicable in France. 
These standards require that we take due care to ensure that the information supplied is 
consistent with the statements from which it is taken. 

a. With TEKORA 

People concerned 

Jacques Soumeillan, Jean-François Novak and Françoise Asparre. 

Nature and purpose 

During its meeting of October 10, 2002, your Board of Directors authorized a loan to your Company by TEKORA in the 
amount of EUR 1,500,000. 

Terms 

The Company undertook to repay the loan in one time within one year from the date on which the loan agreement was 
concluded. The interest on this loan was fixed at an annual rate of 5.15%. 
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TEKORA was dissolved following the acquisition of all of its shares by your Company. The outcome of this was a universal 
transfer of assets from TEKORA to the sole shareholder on December 30, 2002, without liquidation. For this reason your 
Company did not record interest charges on this loan during FY 2002. 

b. With ACCESS COMMERCE GmbH 

Person concerned 

Jacques Soumeillan. 

Nature and purpose 

During its meeting of September 16, 2002, your Board of Directors authorized the issue of a subordination letter to ACCESS 
COMMERCE GmbH containing an abandonment of claim in the case of insolvency. 

Terms 

The total value of the unpaid commitment made by your Company is EUR 379,000. 

5.3.2 Moreover, in pursuance of the decree of March 23, 1967, we were informed that the following 
agreements, which were approved during previous fiscal years, were executed during the last 
fiscal year. 

a. With ACCESS COMMERCE GmbH 

Nature and purpose 

Your Company approved cash advances to its subsidiary ACCESS COMMERCE GmbH. 

Terms 

The cash advances approved during the fiscal year were not paid and total EUR 1,339,873.70. 

b. With ACCESS COMMERCE Inc. 

Nature and purpose 

Your Company approved cash advances to its subsidiary ACCESS COMMERCE Inc. 

Terms 

The cash advances approved during the fiscal year were not paid and total EUR 405,182.63. 

Auditors, February 27, 2003 

 Ernst & Young Audit S.A. Cabinet Vally & Associés 
 4 rue Auber 11 rue Jean Rodier 
 75009 Paris, France 31400 Toulouse, France 

 Limited company with a capital of € 2,784,960 Limited company with a capital of € 200,000 
 R.C.S. Paris B 344 366 315 R.C.S. Toulouse B 388 213 878 
 Auditors Auditor 
 Member of the Compagnie Régionale de Paris Member of the Compagnie Régionale de Toulouse 
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5.4 Additional notes to the appendices 

The notes set out below were included in this note at the request of the COB. 

5.4.1 Provisions for liabilities and charges 

The table below summarizes the table of provisions for liabilities and charges: 

In K€ 
 
 

Description 
Opening 
balance 

Allowance 
for fiscal 

year 

Reversal 
of 

reserves 
(provision 

used) 

Reversal 
of 

reserves 
(provision 
not used) 

Change 
of 

method 
Change 
of scope Other 

Closing 
balance 

Industrial tribunal risks 68,328 97,775 20,581 - - - - 145,522 
Restructuring - 466,304 - - - - - 466,304 
IDR 108,848 - - 52,018 - - - 56,830 
Other 51,835 - 27,003 - - - - 24,832 
Total provisions 229,011 564,079 47,584 52,018 - -  693,488 
Impact         
Operating income 564,079  52,018     
Financial results        
Exceptional result        

5.4.2 TEKORA’s pro forma financial statements 

ACCESS COMMERCE did not draw up pro forma financial statements for 2001 as TEKORA did not start trading until FY 
2001. TEKORA’s FY 2001 is therefore in no way a typical fiscal year: Sales totaled EUR 106,000 in FY 2001, compared with 
sales of EUR 392,000 in FY 2002 (+269 %). The presentation of pro forma financial statements for FY 2001 would therefore 
confuse rather than further a comparison of the Company’s financial position in 2001 and 2002. 

The major impact of the acquisition of TEKORA on the ACCESS COMMERCE balance sheet relates to the Group’s cash 
items; this impact is described in the cash-flow statement in the appendices to the consolidated financial statements in the 
section “Changes to scope”. 

5.4.3 Impairment test for goodwill 

Tests carried out revealed an anticipated risk reduction in the value of ACCESS COMMERCE GmbH (formerly TDV GmbH). 
These tests were carried out on the basis of the resale value of ACCESS COMMERCE GmbH. Accordingly, an exceptional 
depreciation of EUR 0.6 million was set aside to cover the difference between the net book value of the goodwill and its 
correct value. 

5.4.4 Total fees paid to Company’s Auditors for FY 2002: 

In K€ SA Cabinet Vally 
& Associés % 

Ernst & 
Young % 

Audit     
Auditors and certification of annual and consolidated financial statements 19.25 - 19.25 - 
Additional tasks - - 9.20 - 
Sub-total for audit 19.25 100 23.45 100 
Other services - - - - 
Total 19.25 100 28.45 100 
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Chapter 6 Administration, Management and Supervisory Committees 

6.1 Prior to November 15, 2002 

The Board of Directors met 11 times during FY 2002. 

President 

Jacques Soumeillan 

President and CEO 

Appointed on March 17, 1997 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended  
December 31, 2002.  
Jacques Soumeillan‘s term of office as director came to an end at the Extraordinary General 
Shareholders’ Meeting of November 15, 2002, which made changes to the Company’s 
management structure. 

Directors 

Françoise Asparre 

General Manager 

Appointed on March 17, 1997 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended  
December 31, 2002.  
Françoise Asparre‘s term of office as director came to an end at the Extraordinary General 
Shareholders’ Meeting of November 15, 2002, which made changes to the Company’s 
management structure. 

Loïc Le Meur 

Member of the Board 
of Directors 

Appointed on June 28, 2002 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended  
December 31, 2007.  
Loïc Le Meur’s term of office as director came to an end at the Extraordinary General 
Shareholders’ Meeting of November 15, 2002, which made changes to the Company’s 
management structure. 

Fd5 

Member of Board of 
Directors 
represented by 
Xavier Cottin 

Appointed on June 28, 2002 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended 
December 31, 2007.  
Fd5’s term of office as director came to an end at the Extraordinary General Shareholders’ 
Meeting of November 15, 2002, which made changes to the Company’s management structure. 

Jean-François Novak 

General Manager 

Appointed on March 17, 1997 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended  
December 31, 2002. The revocation of the term of office of General Manager was decided on by 
the Board of Directors on September 24, 2002 due to irregularities noted with regard to the 
restructuring that took place during the fiscal year and the Group strategy.  
Jean-François Novak’s term of office as director came to an end at the Extraordinary General 
Shareholders’ Meeting of November 15, 2002, which made changes to the Company’s 
management structure. 

Louis Fortner 

General Manager 

Appointed on March 17, 1997 for a term of six years to expire at the Ordinary General 
Shareholders’ Meeting convened to adopt the financial statements of the fiscal year ended 
December 31, 2002. The revocation of the term of office of General Manager was decided on by 
the Board of Directors on September 24, 2002 due to irregularities noted with regard to the 
restructuring that took place during the fiscal year and the Group strategy.  
Louis Fortner’s term of office as director came to an end at the Extraordinary General 
Shareholders’ Meeting of November 15, 2002, which made changes to the Company’s 
management structure. 

The revocation of Mr. Novak and Mr. Fortner took place as part of the restructuring carried out during the fiscal year. 

C
hapter 6 



ACCESS COMMERCE 

2002-Annual Report 

97 

6.2 Change of legal structure as of November 15, 2002: Adoption of a dual management 
structure involving an Executive Board of Directors and an Advisory Board to replace 
the management structure involving a Board of Directors and a President 

On November 15, 2002, the shareholders of ACCESS COMMERCE, during a Mixed General Shareholders’ Meeting, 
decided to adopt a dual management structure involving an Executive Board of Directors and an Advisory Board. 

The following people were appointed as members of ACCESS COMMERCE’s Advisory Board: Philippe Gaillard, 
Alain Di Crescenzo, Loïc Le Meur, Jacques Loux, IRDI (represented by Renaud du Lac) and Fd5 (represented by Xavier 
Cottin). 

At the close of the General Shareholders’ Meeting, the Advisory Board held its first meeting during which it elected Philippe 
Gaillard as President and Alain Di Crescenzo as Vice President. It also appointed to the Executive Board of Directors 
Jacques Soumeillan (as President), Françoise Asparre, Thibault de Bouville and Philippe Coup-Jambet. 

This change to the Company’s legal structure also complies with the requirements of the NRE (New Economic Regulations) 
Act of May 15, 2001. This act, as well as introducing the possibility of separating the management and control functions 
within companies, obliges all companies with a Board of Directors to state the formula they adopted. The Board of Directors 
of ACCESS COMMERCE decided that the most suitable procedure would be to separate these two functions and that, to 
this end, the most appropriate structure, as widely confirmed by experience, would be that of an Executive Board of Directors 
and an Advisory Board. 

Section 4.1.4.2 of this document includes a list of the functions exercised by the corporate representatives and the terms 
under which these functions are exercised. 

The Advisory Board is made up of two independent directors, Philippe Gaillard and Alain Di Crescenzo. At ACCESS 
COMMERCE, the characteristics of an independent director correspond to the six criteria set out in the Bouton Report (page 
10) of September 23, 2002. 

The Advisory Board met only once during FY 2002; the Executive Board of Directors met twice during FY 2002. 

There is an internal regulation governing the methods to be used by the Advisory Board for holding videoconferences. 

6.3 Remuneration of the Board Members, Advisory Board Members and Executive Board of 
Directors Members 

The remuneration and benefits in kind paid to the Directors, the members of the Advisory Board and the members of the 
Executive Board of Directors are set out in the management report by the Executive Board of Directors to the General 
Shareholders’ Meeting (cf. Section 4.1.4.5 of this document). 

Moreover, neither Loïc le Meur nor Fd5 received any remuneration in 2002 by virtue of their term as Director. 

The stock options allocated to the Directors, the members of the Advisory Board and the members of the Executive Board of 
Directors are set out in this document’s Section 5.5 in the special report drawn up to this end. No options have been 
exercised to date. 
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6.4 Management Members 

ACCESS COMMERCE is managed by a Management Committee headed by Jacques Soumeillan. It consists of the following 
people: 
- Jacques Soumeillan President of the management committee 
- Philippe Coup-Jambet Business Development, Marketing & Alliances and Product Marketing 
- Françoise Asparre Solution Integration for Manufacturing «Intégration de Solutions pour l’Industrie» 
- Mathieu Véron R&D Manager 
- Jacques Soumeillan Southern European operations 
- Kurt Haller North American operations 
- Jacques Soumeillan German Operations 
- Thibault de Bouville Chief Financial Office  
The special report on stock options, presented in this document’s Section 4.3, lists the top ten beneficiaries of stock options 
who are employees, non board members nor members of the Advisory Board nor members of the Executive Board of 
Directors for the fiscal year. 
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