Edgar Filing: PUBLICIS GROUPE SA - Form 424B3

PUBLICIS GROUPE SA
Form 424B3
August 23, 2002

Filed Pursuant to Rule 424 (b) (3)
Registration No. 333-87600

[BCOM3 LOGO]

35 WEST WACKER DRIVE
CHICAGO, ILLINOIS 60601
August 22, 2002

Dear Stockholders:

Bcom3 is pleased to enclose information about a special meeting of Bcom3
stockholders, to be held at Bcom3 corporate headquarters, 35 West Wacker Drive,
Chicago, Illinois, on September 20, 2002, at 9:00 a.m., Central Daylight Time.

At the special meeting, you will have the chance to vote on the proposed
combination of Publicis Groupe S.A. and Bcom3. The combination of Bcom3 with
Publicis will create one of the world's largest communications services groups.
The combination will be effected through two mergers. If the mergers are
completed, Bcom3's business will become wholly-owned by Publicis. For your
reference, Bcom3 has also enclosed a copy of Publicis's Annual Report on Form
20-F/A for the fiscal year 2001, which contains important information regarding
Publicis.

In the proposed mergers, shares of Bcom3 Class A and Class B common stock
will be converted into the right to receive a combination of Publicis ordinary
shares, other Publicis securities and cash. This proxy statement/prospectus
describes in detail the combination of securities and cash that each class of
stock will receive in the mergers. In the aggregate, Publicis will issue
approximately 56,250,000 ordinary shares, 1,562,500 securities redeemable for
28,125,000 newly issued or existing ordinary shares, and E857,812,500 in
principal amount of notes with detachable warrants to purchase 28,125,000
ordinary shares. Based on Publicis's and Bcom3's shares outstanding on August
20, 2002, on a non-diluted basis, the Bcom3 Class A stockholders will own
approximately 14.1% of the outstanding shares of Publicis and approximately 9.0%
of Publicis's voting power upon completion of the mergers. The Publicis ordinary
shares are traded on the Euronext Paris exchange.

Bcom3's board of directors has unanimously approved the mergers and
recommends that you vote in favor of the mergers. This document provides you
with detailed information about the mergers. I encourage you to read it
carefully.

IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS RELATING TO
THE MERGERS. PLEASE READ "RISK FACTORS RELATING TO THE MERGERS" BEGINNING ON
PAGE 24.

Please use this opportunity to take part in the affairs of Bcom3 by wvoting
on the mergers. Whether or not you plan to attend the Bcom3 special meeting, we
encourage you to complete, sign and date the accompanying voting card and return
it in the enclosed self-addressed stamped envelope. YOUR VOTE IS VERY IMPORTANT.
YOUR FAILURE TO VOTE WILL HAVE THE SAME EFFECT AS A VOTE AGAINST THE MERGERS.

We appreciate your support.

Cordially,
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/s/ Roger A. Haupt
ROGER A. HAUPT
Chairman and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE PUBLICIS SECURITIES TO BE ISSUED
IN THE PUBLICIS/BCOM3 MERGER, OR DETERMINED IF THIS PROXY STATEMENT/PROSPECTUS
IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE. THIS PROXY STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR
A SOLICITATION OF AN OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION WHERE AN
OFFER OR SOLICITATION WOULD BE ILLEGAL.

This proxy statement/prospectus is dated August 22, 2002 and is first being
mailed to stockholders on August 22, 2002.

[BCOM3 LOGO]

35 WEST WACKER DRIVE
CHICAGO, ILLINOIS 60601

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 20, 2002
August 22, 2002

To Bcom3 Stockholders:

Bcom3 hereby gives you notice that a special meeting of its stockholders
will be held at Bcom3 corporate headquarters, 35 West Wacker Drive, Chicago,
Illinois, on September 20, 2002, at 9:00 a.m., Central Daylight Time. At the
meeting, Bcom3 will ask you to consider and vote upon two proposals relating to
the proposed combination of Bcom3 with Publicis Groupe S.A.:

- a proposal to adopt the merger agreement among Bcom3, Boston Three
Corporation and Dentsu Inc. and to approve the first step merger as
described in the attached proxy statement/prospectus; and

- a proposal to adopt the merger agreement among Bcom3, Publicis,
Philadelphia Merger Corp. and Philadelphia Merger LLC and to approve the
Publicis/Bcom3 merger as described in the attached proxy
statement/prospectus.

Although you are voting separately on the two mergers, neither merger will
occur unless they both receive the required stockholder approval.

Your board of directors recommends that you vote in favor of both of the
proposals. The close of business on August 5, 2002 has been fixed as the record
date to determine the holders of Bcom3 common stock entitled to notice of, and
to vote at, the special meeting. Under the terms of the voting trust relating to
Bcom3's Class A common stock, each beneficial owner of the Class A shares is
entitled to instruct the voting trustees on how to vote his or her Class A
shares on the mergers.

Adoption of the merger agreements and approval of the mergers require the
affirmative vote of a majority of the outstanding shares of Bcom3 Class A and B
common stock, voting as one class.

THE ATTACHED PROXY STATEMENT/PROSPECTUS CONTAINS DETAILED INFORMATION
RELATING TO THE PROPOSALS TO ADOPT THE MERGER AGREEMENTS AND APPROVE THE
MERGERS.

By order of the board of directors,
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/s/ Christian E. Kimball
CHRISTIAN E. KIMBALL

Secretary
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ANNEX A Agreement and Plan of Merger, dated as of March 7, 2002, as
amended by Amendment No. 1 thereto, dated August 13, 2002,
by and among Publicis Groupe S.A., Bcom3 Group, Inc.,
Philadelphia Merger Corp. and Philadelphia Merger LLC
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ADDITIONAL INFORMATION

This document incorporates important business and financial information
about Publicis from documents that Publicis has filed with the Securities and
Exchange Commission and that are not included in or delivered with this
document. Publicis will provide you with copies of this information relating to
Publicis, without charge, upon written or oral request to:

Publicis Groupe S.A.

133, Avenue des Champs-Elysees
75008 Paris, France
Attention: Pierre Benaich
Telephone Number: 33-144-43-74-11

IN ORDER TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS IN ADVANCE OF THE
SPECIAL MEETING, YOU SHOULD MAKE YOUR REQUEST NO LATER THAN SEPTEMBER 13, 2002.

See "Where You Can Find More Information" beginning on page 210.

QUESTIONS AND ANSWERS ABOUT THE MERGERS
Q: When and where is the Bcom3 stockholder meeting?

A: The Bcom3 stockholder meeting will take place on September 20, 2002 at Bcom3
corporate headquarters, 35 West Wacker Drive, in Chicago, Illinois.

Q: What are the proposals on which I am being asked to vote?
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We are asking you to vote on the proposed business combination of Bcom3 and
Publicis. The business combination will be effected by two mergers.

In the first merger, a wholly-owned subsidiary of Bcom3 will be merged into
Bcom3. In this merger, each Bcom3 Class A share will be converted into the
right to receive 0.813619 Bcom3 Class A shares plus about $32.62 in cash,
and each Bcom3 Class B share will be converted into the right to receive
1.665067 Bcom3 Class B shares. The cash paid in this merger will come from
Dentsu Inc., the only current holder of Class B shares. In the aggregate,
Dentsu will pay about $498.7 million to Bcom3 Class A stockholders and
receive about 2,850,000 additional Class B shares. Correspondingly, Class A
stockholders as a group will receive about $498.7 million from Dentsu and
the number of Class A shares outstanding will be reduced by about 2,850,000.
The purposes of this first merger are to provide immediate cash to Bcom3
Class A stockholders from Dentsu and to enable Dentsu to own a 15% voting
interest in Publicis after the combination of Bcom3 and Publicis.

In the second merger, Bcom3 will be merged into a wholly-owned subsidiary of
Publicis and Bcom3 stockholders will receive consideration consisting of
Publicis ordinary shares, other Publicis securities and cash, as described
more fully in this proxy statement/prospectus. Although you are voting
separately on the two mergers, neither merger will occur unless they both
receive the required stockholder approval.

What is the record date for the special stockholder meeting?

The record date for the special meeting is August 5, 2002. Only holders of
Class A or Class B shares at the close of business on this date will be
eligible to vote at the special stockholder meeting.

How do I vote my shares?

If you are a Bcom3 Class A stockholder, you have deposited your shares into
a voting trust. Under the terms of the voting trust agreement, the voting
trustees generally have the right to vote your shares whenever a vote of
Bcom3's stockholders is required. However, as an individual Bcom3 Class A
stockholder, you have the right to direct the voting of your shares by the
voting trustees with respect to, among other things, any proposals regarding
a merger. You will not vote your shares directly, but you will be entitled
to vote by instructing the voting trustees how to vote your shares on the
mergers. You should note that references to "Class A stockholders" or
"holders of Class A common stock" in this proxy statement/prospectus
generally describe the beneficial owners of the Class A common stock (i.e.,
those persons whose shares of Bcom3 Class A common stock are held in the
voting trust).

If you are a Bcom3 Class B stockholder, you vote your shares directly.
What do I need to do now?

Mail your signed instruction card (Class A stockholders) or proxy card
(Class B stockholder) in the enclosed return envelope or send it via
facsimile, as soon as possible, so your shares will be represented at the
meeting. Faxes should be sent to Mr. Christian E. Kimball, Secretary of
Bcom3, at (312) 220-4029. Mail should be sent to Mr. Christian E. Kimball,
Secretary, Bcom3 Group, Inc., 35 West Wacker Drive, Chicago, Illinois 60601.
In order to be sure that your vote is counted, please submit your card in
the manner described on that card even if you plan to attend the meeting in
person.

What do I do if I want to change my vote?
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A: You can mail or fax a later-dated, signed instruction card (Class A
stockholders) or proxy card (Class B stockholder) to Bcom3's Secretary or
attend the meeting in person and instruct the voting trustees to vote (Class
A stockholders) or vote yourself (Class B stockholder) at the meeting. You
may also revoke

your instruction (Class A stockholders) or your vote (Class B stockholder)
by sending or faxing a notice of revocation to Bcom3's Secretary at the
address or fax number set forth above.

Q: Why is it important for me to vote?

A: We cannot complete the proposed mergers without obtaining the affirmative
vote of Bcom3 stockholders holding a majority of the outstanding Class A and
Class B common stock, voting together as a single class.

If you do not vote by giving voting instructions to the voting trustees
(Class A stockholders) or voting directly (Class B stockholder), you will,
in effect, be voting against the mergers.

Q: Do Publicis stockholders also vote on this transaction?

A: Yes. They approved the transaction at a separate meeting in Paris held on
June 18, 2002.

Q: When do you expect the mergers to occur?

A: Assuming the conditions to closing are satisfied, we intend to close the
mergers on, or as soon as possible after, the date of the Bcom3 stockholder
meeting.

Q: Who do I call if I have questions about the stockholder meeting or the
mergers?

A: You may contact Mr. Christian E. Kimball at (312) 220-1235.

SUMMARY

This summary highlights selected information from this proxy
statement/prospectus. It does not contain all of the information that is
important to you. To understand the mergers fully, we strongly encourage you to
carefully read this entire proxy statement/prospectus and the other documents
which we have filed with the Securities and Exchange Commission, which we often
refer to as the SEC in this document. We have included a copy of the agreement
and plan of merger, as amended, among Publicis, Bcom3, Philadelphia Merger Corp.
and Philadelphia Merger LLC, both newly formed wholly owned subsidiaries of
Publicis, as Annex A. We have also included a copy of the agreement and plan of
merger among Bcom3, Boston Three Corporation, a newly formed wholly owned
subsidiary of Bcom3, and Dentsu Inc., as Annex C. For more information on how
you can obtain the documents that we have filed with the SEC, see "Where You Can
Find More Information" starting on page 210.

THE COMPANIES
PUBLICIS GROUPE S.A.

133, AVENUE DES CHAMPS-ELYSEES
75008 PARIS, FRANCE
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Publicis is the world's sixth largest advertising and communications firm
and operates two major global networks, Publicis Worldwide and Saatchi & Saatchi
Worldwide. Publicis is in the process of expanding Fallon, an advertising agency
with principal offices in Minneapolis, New York and London, into a third global
network. Publicis also has one of the world's largest healthcare communications
networks, combining Nelson Communications with the healthcare activities of the
Publicis and Saatchi & Saatchi networks. In addition, through the Zenith
Optimedia Group, Publicis is the world's third largest media buying group based
on billings. All references to Publicis's competitive position herein are based
on revenues generated unless otherwise indicated. Publicis has over 20,000
employees and operates in over 100 countries.

BCOM3 GROUP, INC.

35 WEST WACKER DRIVE
CHICAGO, IL 60601
312-220-1000

Bcom3 1is one of the world's leading advertising and marketing
communications services holding companies. It was created through the business
combination of The Leo Group and The MacManus Group on January 31, 2000. As a
result of this business combination, Bcom3 has more than 500 offices in over 90
countries, and more than 17,000 employees. Bcom3's most significant global
agencies include Leo Burnett, D'Arcy Masius Benton & Bowles, Starcom MediaVest
Group, Manning Selvage & Lee, Medicus Group and Bartle Bogle Hegarty (a 49%
owned affiliate). Bcom3 has more than 3,000 clients.

Bcom3 has a strategic relationship with Dentsu Inc., which is the largest
full-service advertising and marketing communications services company in Japan
and throughout Asia, and the single largest advertising agency brand in the
world, in each case based on revenues. This strategic relationship is focused on
aligning with Dentsu to serve significant Dentsu clients in markets outside of
Japan and Asia, as well as on increasing Bcom3's own presence in Japan. As part
of the strategic relationship, Dentsu purchased approximately 20% of Bcom3's
outstanding common stock (measured after dilution for Bcom3's management equity
incentive plan) in March 2000 as an equity investment.

THE MERGERS (SEE PAGES 35 THROUGH 58)

In connection with Bcom3's proposed combination with Publicis, Bcom3
entered into two merger agreements.

The first merger agreement is with Dentsu. This first step merger agreement
provides for the merger of Boston Three Corporation, a wholly-owned subsidiary
of Bcom3, into Bcom3. In this merger, Dentsu will pay approximately $498.7
million in cash to holders of Bcom3 Class A common stock, Dentsu will receive
additional shares of Bcom3 Class B common stock, and the number of shares held
by holders of Bcom3 Class A common stock will be reduced.

The second merger agreement is with Publicis. The Publicis/Bcom3 merger
agreement provides for the merger of Bcom3 into a wholly-owned subsidiary of
Publicis. In this merger, holders of Bcom3 Class A common stock and Class B
common stock will be entitled to receive Publicis ordinary shares and the other
merger consideration, as described

below, applicable to each class. See "The Publicis/Bcom3 Merger
Agreement —-- Publicis/Bcom3 Merger Consideration," "Description of Publicis
Share Capital," "Description of Usufruct Interest and Bare Legal Title,"
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"Description of ORAs," and "Description of OBSAs" starting on pages 77, 131,
137, 140 and 147 for a detailed description of the Publicis/Bcom3 merger
consideration.

The first step merger and the Publicis/Bcom3 merger are conditioned on each
other. Each of them will occur only if the other one does. For purposes of
assessing the effect of the two mergers on your current interest in Bcom3, you
should view them as one transaction.

WHAT BCOM3 CLASS A STOCKHOLDERS WILL RECEIVE IN THE MERGERS

As a result of the first step merger and based on the number of Bcom3
shares outstanding as of August 20, 2002, Bcom3 Class A stockholders will
receive, for each share of Bcom3 Class A common stock they own before the first
step merger, approximately $32.616664 in cash from Dentsu and 0.813619 shares of
Bcom3 Class A common stock.

In the Publicis/Bcom3 merger, Bcom3 Class A stockholders will receive, for
each share of Bcom3 Class A common stock that they hold after the first step
merger, merger consideration consisting of the following elements:

1.666464 Publicis ordinary shares;

— the economic interest (termed a "usufruct" or "usufruct interest" in this
document), but not the legal title or related voting rights, in 0.548870
Publicis ordinary shares for a two-year period. Two years after the
closing of the mergers, the bare legal title and related voting rights
will automatically revert back to the usufruct holders;

- 0.098108 ORAs, or equity-linked securities, which are automatically
redeemed for Publicis ordinary shares at a rate of one Publicis ordinary
share each year, beginning in 2005 and ending 20 years after the closing
date of the mergers;

— the net proceeds (i.e., net of the expenses of the sale and the cash
amount paid by Bcom3 in respect of its options, as described below) from
the sale of E53.861277 in principal amount of Publicis notes (which
proceeds will reflect a substantial discount to such principal amount for
the reasons described below under the caption "-- Net Proceeds from the
Sale of the Debt Portion of the OBSAs"); and

- warrants to purchase 1.765944 Publicis ordinary shares (each warrant is
exercisable for one Publicis ordinary share).

The notes and the warrants together constitute Publicis securities which
are referred to as OBSAs. A description of each of these securities can be found

below under the captions "Description of Publicis Share Capital," "Description
of Usufruct Interest and Bare Legal Title," "Description of ORAs," "Description
of OBSAs —-- Terms of Notes," and "Description of OBSAs -- Terms of Warrants."

The merger consideration to be received by the Bcom3 Class A stockholders
in the Publicis/Bcom3 merger will be subject to the transfer restrictions
described under the caption "-- Transfer Restrictions for Bcom3 Class A
Stockholders" below.

EXAMPLE OF THE CONSIDERATION TO BE RECEIVED BY THE CLASS A STOCKHOLDERS IN THE
MERGERS

If you owned 1,000 shares of Bcom3 Class A common stock before the first
step merger, you would be entitled to receive the following consideration in the
mergers:
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FIRST STEP MERGER

813.619 Bcom3 Class A shares (note that these shares will be cancelled
in the Publicis/Bcom3 merger in exchange for the consideration described
below)

446 usufructs, resulting in 446 Publicis ordinary shares after two
years

- entitling the holder to 1,422 Publicis ordinary shares, to be
received in 18 equal annual installments of

5

79 Publicis ordinary shares in each year from 2005 through 2022
- entitling the holder to annual cash payments of:

- E355.50 (equivalent to E0.25 per underlying share) in years
2003 (pro-rated for the period between closing and August 31,
2003) and 2004

- in years 2005 through 2022, an amount equal to 110% of the
historical three-year average of the per share dividend
declared on Publicis ordinary shares, recalculated every three
years, but at least E0.2501 per underlying share, multiplied
by the number of Publicis ordinary shares still to be received
under the ORAs

the net proceeds (i.e., net of the expenses of the sale and the cash
amount paid by Bcom3 in respect of its options, as described below)
from the sale of E43,822.56 principal amount of Publicis notes

cash in lieu of any fractional interest in the Publicis securities to
which you would be entitled.

The value of the Publicis ordinary shares, ORAs and warrants that you will
receive will change as the price of Publicis ordinary shares changes after the
mergers. See "Risk Factors Relating to the Mergers —-- Bcom3's stockholders will
receive a fixed number of Publicis securities in the mergers even if the market
value of Publicis ordinary shares changes."

WHAT DENTSU WILL RECEIVE IN THE MERGERS
In the first step merger, Dentsu, as the sole Bcom3 Class B stockholder,
will receive 1.665067 shares of Class B common stock for each share of Class B

common stock it owns before the first step merger in consideration of a cash
payment by Dentsu of $498,702,393.

12
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In the Publicis/Bcom3 merger, Dentsu will receive, for each share of Bcom3
Class B common stock it owns after completion of the first step merger, merger
consideration consisting of the following elements:

4.021399 Publicis ordinary shares;

- bare legal title (including voting rights) to 0.957024 additional
Publicis ordinary shares for a two-year period;

- 0.047940 ORAs, which are automatically redeemed for Publicis ordinary
shares at a rate of one Publicis ordinary share each year, beginning in
2005 and ending 20 years after the closing date of the mergers;

— the net proceeds (i.e., net of the expenses of the sale and the cash
amount paid by Bcom3 in respect of its options, as described below) from
the sale of E26.318797 in principal amount of Publicis notes (which
proceeds will reflect a substantial discount to such principal amount for
the reasons described below under the caption "-- Net Proceeds from the
Sale of the Debt Portion of the OBSAs"); and

— warrants to purchase 0.862911 Publicis ordinary shares (each warrant is
exercisable for one Publicis ordinary share).

Based on the number of Class A shares and Class B shares outstanding on
August 20, 2002, Dentsu is entitled to receive in total approximately: (1)
28,699,446 Publicis ordinary shares, (2) bare legal title and voting rights in
6,827,984 additional Publicis ordinary shares for a two-year period, (3) 342,133
ORAs representing 6,158,386 ordinary shares, (4) the net proceeds (i.e., net of
a pro rata portion of the cash paid to Publicis with respect to the Bcom3 option
cancellation payments and the expenses relating to the sale of the notes) from
the sale of E187,828,884 in principal amount of Publicis notes and (5) warrants
to purchase 6,158,321 ordinary shares. Dentsu will also receive cash in lieu of
fractional interests in Publicis securities to which it would be entitled.

The merger consideration to be received by Dentsu in the Publicis/Bcom3
merger will be subject to the transfer restrictions described under the caption
"Shareholders' Agreements, Alliance

Agreement and Escrow Agreement —- Shareholders' Agreement Between Publicis and
Dentsu" starting on page 96.

TOTAL AMOUNT OF SECURITIES TO BE ISSUED IN THE PUBLICIS/BCOM3 MERGER

In the Publicis/Bcom3 merger, Publicis will issue an aggregate of
approximately 56,250,000 ordinary shares, which include 6,827,984 ordinary
shares split into bare legal title and usufruct interests, 1,562,500 ORAs and
2,812,500 OBSAs, consisting of approximately E857,812,500 principal amount of
notes and warrants to acquire 28,125,000 ordinary shares.

Because the exchange ratios in the Publicis/Bcom3 merger agreement are
fixed, the actual number of Publicis securities issued in the merger will depend
on the number of Bcom3 shares outstanding at the effective time of the
Publicis/Bcom3 merger.

RECOMMENDATIONS OF THE SPECIAL COMMITTEE AND THE BCOM3 BOARD (SEE PAGE 41)

The board of directors of Bcom3, which is referred to in this document as
the "Bcom3 board," established a special committee of directors independent from
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Dentsu to review, evaluate and negotiate the terms of the mergers and report its
conclusions to the full Bcom3 board. The special committee unanimously
determined that the merger agreements and the mergers are fair to and in the
best interests of the holders of Bcom3's Class A common stock. It recommended
that the Bcom3 board approve the merger agreements and the mergers, and that the
Bcom3 board recommend approval and adoption of the merger agreements and the
mergers by Bcom3's stockholders. The Bcom3 board, acting on the recommendation
of the special committee, unanimously determined that it was advisable and in
the best interests of Bcom3 and its stockholders to enter into the merger
agreements and to effect the transactions contemplated thereby, and approved and
adopted the merger agreements and the mergers.

The Bcom3 board recommends that you vote FOR the approval and adoption of
the merger agreements and the mergers.

REASONS FOR THE MERGERS (SEE PAGES 41 THROUGH 46)

The boards of Publicis and Bcom3 believe that the combination of Publicis
and Bcom3 represents an excellent strategic fit because of the complementary
nature of the two businesses and strong opportunities for growth from greater
geographic coverage, brand diversification and stronger media buying power. Each
board considered a number of strategic and transaction-related factors in
evaluating the mergers. For a detailed review of the material factors considered

by each board and the Bcom3 special committee, see "The Mergers —-- The Special
Committee's Reasons for the Mergers" and "-- Publicis's Reasons for the
Mergers."

OPINION OF FINANCIAL ADVISOR (SEE PAGES 46 THROUGH 53)

In deciding to recommend the mergers, the special committee considered the
opinion of its financial advisor, Morgan Stanley & Co. Incorporated. At a
meeting of the special committee on March 5, 2002, Morgan Stanley rendered its
oral opinion that as of that date, and subject to and based on the
considerations in its opinion, the consideration to be received by the holders
of shares of Bcom3's Class A common stock pursuant to the merger agreements
(considered as a single transaction) is fair from a financial point of view to
such holders. On March 7, 2002, Morgan Stanley confirmed its oral opinion at a
meeting of the Bcom3 board and in writing. This written opinion is attached as
Annex D.

CUSTODIAN (SEE PAGE 87)

Publicis has agreed to appoint and maintain at its expense a custodian to
assist former Bcom3 stockholders with matters relating to the ownership of
Publicis ordinary shares, usufructs, ORAs and warrants to be received in the
Publicis/Bcom3 merger. This will include assistance with the distribution of
voting materials, currency conversion of dividends and receipt of certain French
tax credits.

TRANSFER RESTRICTIONS FOR BCOM3 CLASS A STOCKHOLDERS (SEE PAGES 101 THROUGH 105)

All of the Publicis ordinary shares, usufructs, ORAs and warrants to be
received by Bcom3 Class A stockholders in the Publicis/Bcom3 merger will
initially be non-transferable.

The Publicis ordinary shares to be received by Bcom3 Class A stockholders
will become transferable on the following schedule: 25% after six months, 50%
after 12 months, 75% after 18 months, and 100% after 24 months, all measured
from the closing date of the mergers. This includes the shares which will result
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from the reversion of bare legal title to the usufruct holders at the end of the
two-year period, which shares will be allocated to the last expiration date and
will therefore be transferable immediately upon reversion. The corresponding
usufruct interests that Bcom3 Class A stockholders will hold in these shares
during the two-year period will not be transferable.

The ORAs to be received by the Bcom3 Class A stockholders will become
transferable on the following schedule: 25% after 30 months, 50% after 36
months, 75% after 42 months and 100% after 48 months, all measured from the
closing date of the mergers.

The warrants to be received by the Bcom3 Class A stockholders will become
transferable on the following schedule: 25% after 30 months, 50% after 36
months, 75% after 42 months and 100% after 48 months, all measured from the
closing date of the mergers.

Any sale on the public markets by Class A stockholders of Publicis
securities that have become transferable in accordance with the above schedule
will have to be made through an orderly marketing process. This will involve the
use of a "polling agent" to determine the selling interest of former Bcom3 Class
A stockholders on a monthly basis. If the total amount of Publicis securities
requested to be sold on the public markets by the former Bcom3 Class A
stockholders in any one month period represents less than the equivalent of 1.4
million Publicis ordinary shares, these securities may be freely sold on the
public markets during that period. Otherwise, such sales will be made through a
process managed by investment banks. These orderly marketing procedures will
cease to apply to the ordinary shares on the 30-month anniversary of the closing
date of the mergers and to the ORAs and warrants on the 54-month anniversary of
the closing date of the mergers.

As a result of these restrictions, you may not be able to sell your
securities at the prices and in the amounts which you could sell if they were
freely transferable.

Important information on these restrictions, including certain limited
exceptions, can be found below under the caption "Transfer Restrictions on
Publicis Securities and Other Consideration."

USUFRUCTS (SEE PAGES 137 THROUGH 139)

The usufructs consist of all of the economic interest, but not the voting
interest, in Publicis ordinary shares (for example, rights to dividends). With
respect to designated Publicis ordinary shares, Bcom3 and Publicis have agreed
that Dentsu will receive legal title (including voting rights) to such shares on
the closing date of the Publicis/Bcom3 merger, and Bcom3 Class A stockholders
will receive the usufructs. On the second anniversary of the closing date of the
mergers, the usufruct arrangement will expire and all rights in this block of
Publicis ordinary shares will automatically revert to the former Bcom3 Class A
stockholders.

ORAS (SEE PAGES 140 THROUGH 146)

Each ORA received by Bcom3 stockholders has a face amount of E549 and is
automatically redeemable into 18 new or existing Publicis ordinary shares during
its 20-year term, with one existing or newly issued Publicis ordinary share
being delivered in partial redemption of the ORA in each year beginning in 2005
and ending 20 years after the closing date of the mergers. Each redemption will
be made on September 1, except for the final redemption, which will be made on
the 20th anniversary of the closing date of the mergers. For the period from the
date of issuance up to and including August 31, 2004, an annual amount will
accrue for the benefit of the holder of an ORA at an annualized rate equal to
E4.50 per ORA. Starting September 1, 2005, the annual amount payable each year
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with respect to each E30.50 of face amount of the ORA will be equal to 110% of
the historical average of the annual dividend paid on each Publicis ordinary
share. The historical average will be recalculated every three years and will be
based on the actual dividends paid on each Publicis ordinary share during a
three-year period, which consists of the year of the annual amount's
determination and the preceding two years. The annual amount is payable with
respect to the face amount of the ORA then outstanding, determined by
multiplying the remaining balance of Publicis ordinary shares into which the
ORAs could then be redeemed by E30.50. The minimum annual amount payable on each
ORA 1is 0.82% of its face amount per year (with an

additional payment from Publicis to the extent of any withholding tax which may
be imposed). No payment in respect of an annual amount will be made in any year
in which no dividend is paid on the Publicis ordinary shares. Instead, the
payment in respect of such annual amount will accrue (but will not bear
interest) and will be payable in full with all arrearages in the first year in
which a dividend is paid on the Publicis ordinary shares. As described below, in
the event that no payment in respect of an annual amount is made for five
consecutive years, holders will be entitled to accelerate the redemption of the
ORAs for Publicis ordinary shares in full, but they will not be entitled to
receive any payments which would otherwise have accrued in such five-year
period.

Upon the occurrence of certain events, including:

— the failure to pay an annual amount or make a redemption payment when
due;

— the commencement of a public tender offer for all of Publicis's equity
securities;

— the transfer or proposed transfer of at least one-third of Publicis's
assets or business to a third party;

- if any party other than Madame Elisabeth Badinter, chair of the
supervisory board of Publicis, which supervises the management board of
Publicis (described below), and a significant Publicis shareholder, and
Dentsu comes to control Publicis;

— the failure to pay annual amounts for five consecutive years because no
dividend has been declared on the Publicis ordinary shares;

— the failure to comply with other obligations under the ORA issuance
contract; or

— Publicis's default under a material loan;

each ORA may be fully redeemed (subject to the transfer restrictions described
above), at the option of the holder, for all Publicis ordinary shares for which
it is then redeemable. In addition, if Publicis becomes insolvent, liquidates or
becomes bankrupt, each ORA will automatically be fully redeemed for that number
of ordinary shares for which it is then redeemable.

Appropriate adjustments to the number of Publicis ordinary shares for which
the ORAs redeem will be made upon the occurrence of certain events in order to

preserve their economic terms.

The ORAs will be listed for trading on Euronext Paris, although no trading
will occur until after expiration of the relevant transfer restrictions on the
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ORAs. At such time, if the ORAs do trade, it is anticipated that they will
likely trade at a discount to the prices of Publicis ordinary shares due to,
among other things, the lack of liquidity of the trading market for the ORAs.
The amount of this discount cannot be estimated, but it may be significant. See
"Risk Factors Relating to the Mergers —-- You may not be able to sell the ORAs or
the warrant portion of the OBSAs if no trading market develops or if one cannot
be sustained, and these securities may trade at a significant discount to the
trading price of the Publicis ordinary shares even if a market does develop."

NET PROCEEDS FROM SALE OF THE DEBT PORTION OF THE OBSAS (SEE PAGES 78 THROUGH
80)

Each OBSA to be issued in the Publicis/Bcom3 merger consists of a debt
security, which we also refer to as "notes" herein, with a face amount of E305
and detachable warrants (described below) exercisable to purchase 10 Publicis
ordinary shares.

The Publicis/Bcom3 merger agreement provides that the OBSAs will be issued
to a nominee selected by Bcom3 and reasonably satisfactory to Publicis. The
nominee will detach the warrants from the notes and will distribute the warrants
to the Bcom3 stockholders. If the Bcom3 board has not otherwise made definitive
arrangements to sell the notes by the closing of the mergers, Bcom3 will appoint
a marketing agent, reasonably acceptable to Publicis, for the sale. The
marketing agent will be instructed to use reasonable best efforts to sell the
notes for cash after the closing. The proceeds to be received in the sale may
also include non-cash components and/or the marketing agent may effect a
distribution-in-kind of the notes, so long as the marketing agent has received
the prior written consent of persons who held at least a majority of the Bcom3
shares outstanding immediately prior to the first step merger and, in certain
circumstances, the prior written consent of Publicis. It is expected that the
marketing agent will be one or more individuals or an entity, who will in turn
engage one or more financial institutions to act as underwriter or placement
agent for the sale. The terms, conditions,

timing and manner of the sale will be determined solely in the discretion of the
marketing agent.

The notes may be sold over time in one or more tranches. There can be no
assurance as to the timing of the sale. Because the notes will probably be sold
after closing, it is unlikely that Bcom3 stockholders will know on the closing
date of the mergers the amount of the net proceeds that they will ultimately
receive.

The net proceeds from the sale or sales, after payment of selling costs and
commissions and reimbursement of Publicis for the cash-out payments made to the
Bcom3 stock option holders described under the caption "-- Treatment of Bcom3
Stock Options" below, will be delivered to Bcom3 stockholders.

Because the notes bear a below-market 2.75% interest rate, the proceeds
from the sale will be less than the principal amount of the notes. Bcom3 also
believes that the sale of the notes presents several marketing challenges and
significant execution risk. In addition to the 2.75% interest rate, the notes
have unconventional terms for the relevant Eurobond market, including a 20-year
maturity and an amortizing principal amount, and Publicis will not seek a credit
rating of the notes. Each of these factors is likely to limit the attractiveness
of the notes to potential purchasers and the price that such purchasers would be
willing to pay. SEE "RISK FACTORS RELATING TO THE MERGERS -- THERE IS NO
CERTAINTY AS TO THE AMOUNT OF NET PROCEEDS THAT WILL RESULT FROM THE SALE OR THE
TIMING OF THE SALE OF THE OBSA NOTES. THE SALE OF THE NOTES WILL PRESENT
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MARKETING CHALLENGES. THE NET PROCEEDS FROM THE SALE WILL REFLECT A SUBSTANTIAL
DISCOUNT TO THE PRINCIPAL AMOUNT OF THE NOTES AND MAY BE MATERIALLY LESS THAN
THE HYPOTHETICAL VALUATION REFLECTED IN THE PRO FORMA FINANCIAL STATEMENTS."

WARRANTS (SEE PAGES 151 THROUGH 153)

Each warrant to be received by Bcom3 stockholders will be detached by the
nominee from the associated note upon completion of the mergers. Each warrant
will be exercisable for one Publicis ordinary share at an exercise price of
E30.50 during the period beginning 11 years and ending 20 years after the
closing date of the mergers.

Upon the occurrence of certain events, including:

— the commencement of a public tender offer for all of Publicis's equity
securities;

— the transfer or proposed transfer of at least one-third of Publicis's
assets or business to a third party;

- 1f any party other than Madame Badinter and Dentsu comes to control
Publicis; or

— the insolvency or bankruptcy of Publicis;

each warrant shall become fully exercisable (subject to the transfer
restrictions noted below) at the option of the holder. Appropriate adjustments
to the number of Publicis ordinary shares for which the warrants may be
exercised will be made upon the occurrence of certain events in order to
preserve their economic terms.

The warrants will be listed for trading on Euronext Paris, although no
trading will occur until after expiration of the transfer restrictions on the
warrants. At such time, if the warrants do trade, the trading price will depend
on a number of factors, including, but not limited to, the financial condition
and the prospects of Publicis, the price and volatility of Publicis ordinary
shares, the rate at which Publicis pays dividends, the prevailing currency
exchange rate, the market for the warrants and similar securities, the remaining
life of the warrants, and other circumstances beyond Publicis's control,
including general economic conditions. The market value of the warrants will
fluctuate over time. See "Risk Factors Relating to the Mergers —-- You may not be
able to sell the ORAs or the warrant portion of the OBSAs if no trading market
develops or if one cannot be sustained, and these securities may trade at a
significant discount to the trading price of the Publicis ordinary shares even
if a market does develop."

For a complete description of the warrants, please see the information
appearing under the caption "Description of OBSAs —-—- Terms of Warrants" below.

NO FRACTIONAL PUBLICIS ORDINARY SHARES, USUFRUCTS, ORAs OR WARRANTS (SEE
PAGES 81 AND 82)

Publicis will not issue any fractional Publicis ordinary shares, usufructs,
ORAs or warrants. With respect to fractional Publicis ordinary shares or
usufructs, Bcom3 stockholders will receive their pro rata portion, in cash, of
the aggregate proceeds from the sale of the fractional ordinary shares in the
market (which, in the case of the usufructs, will mean the sale of the Publicis
ordinary shares to which such usufructs relate). With respect to frac-

10
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tional ORAs or warrants, Bcom3 stockholders will receive a cash payment equal to
the fair market value of such fractional ORAs or warrants, as determined in good
faith by the Bcom3 board.

TERMINATION OF THE BCOM3 VOTING TRUST AND WAIVER OF CERTAIN PROVISIONS OF THE
STOCK PURCHASE AGREEMENT

Immediately prior to the effective time of the Publicis/Bcom3 merger, the
voting trust established for the Bcom3 Class A common stock will be dissolved
and the related voting trust agreement will be terminated. As a result, at such
time, each beneficial owner of Bcom3 Class A common stock will be reflected on
the books and records of Bcom3 as a record holder of uncertificated shares of
Bcom3 Class A common stock.

It is anticipated that Bcom3 will unilaterally and irrevocably waive any
rights it may have under the stock purchase agreement between Bcom3 and each
Class A stockholder to repurchase the Publicis securities to be issued to Bcom3
Class A stockholders in the Publicis/Bcom3 merger and also waive any
restrictions on transfer of the Publicis securities that might otherwise be
imposed by the stock purchase agreement. There will, however, be new
restrictions on transfer, which are described under "-- Transfer Restrictions
for Bcom3 Class A Stockholders." The stock purchase agreement also contains
certain noncompetition, nonsolicitation, confidentiality and other covenants,
which Publicis expects will remain in full force and effect after the effective
time of the Publicis/Bcom3 merger.

TREATMENT OF BCOM3 STOCK OPTIONS (SEE PAGES 82 AND 83)

The total consideration to be paid for Bcom3 in both mergers is for all of
its stock and options, and is allocated among Class A stockholders, the Class B
stockholder and the option holders as provided in the Publicis/Bcom3 merger
agreement and the applicable stock option plan in effect on the closing date of
the mergers. The option holders' share of the total consideration will take the
form of a cash payment to each option holder in cancellation of his or her
options. The cash payment for each option, whether vested or unvested, will
reflect the immediate U.S. dollar cash value of the blended merger consideration
per Class A share paid in both mergers, as determined in good faith by the Bcom3
board, less the exercise price of the option.

The option cash payment will be effected in two stages. First, the Bcom3
board, pursuant to the applicable Bcom3 stock option plan, will make an
appropriate adjustment to the exercise price of and number of shares underlying
each outstanding stock option to reflect the treatment of Class A common stock
in the first step merger. Then, in the Publicis/Bcom3 merger, each outstanding
stock option so adjusted will be cancelled and option holders will receive a
cash payment equal to the product of (1) the adjusted total number of Bcom3
Class A shares subject to such stock option and (2) the excess, if any, of the
immediate U.S. dollar cash value of the consideration payable in the Publicis/
Bcom3 merger for each Class A share measured at the effective time of the
Publicis/Bcom3 merger, as determined in good faith by the Bcom3 board, over the
adjusted exercise price per share for the applicable stock option.

THE PUBLICIS/BCOM3 MERGER IS INTENDED TO BE A REORGANIZATION FOR FEDERAL INCOME
TAX PURPOSES (SEE PAGES 64 THROUGH 68)

It is a condition to the obligations of Bcom3 and Publicis to complete the
Publicis/Bcom3 merger that each receive a legal opinion from its outside counsel
that the merger will qualify as a reorganization for federal income tax
purposes. Accordingly, the transaction has been structured so that the companies
themselves will not recognize gain or loss as a result of the merger. Subject to
the assumptions set forth in the "Material Tax Consequences" section, holders of
Bcom3 Class A common stock will not recognize any gain or loss for federal
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income tax purposes on the exchange of their Bcom3 stock for Publicis/Bcom3
merger consideration in the merger, except that they will recognize gain in
connection with the receipt of cash (or other proceeds, if any) from the sale of
the notes, and cash received in lieu of a fractional Publicis ordinary share,
usufruct, ORA or warrant.

The first step merger should be treated as a taxable sale by holders of
Bcom3 Class A common stock of a portion of their shares to Dentsu in exchange
for cash. Gain or loss should be recognized for U.S. federal income tax purposes
as a result of such sale in an amount equal to the excess of the cash received
in the first step merger over the holder's tax basis in the shares sold to
Dentsu. YOU SHOULD CONSULT YOUR TAX ADVISOR REGARDING THE TAX CONSEQUENCES OF
THE MERGERS TO YOU.

11

OWNERSHIP INTEREST OF BCOM3 STOCKHOLDERS IN THE COMBINED COMPANY

On a non-diluted basis, former Bcom3 Class A stockholders will own
approximately 14.1% of the outstanding shares of Publicis and approximately 9.0%
of Publicis's outstanding voting power, and Dentsu will own approximately 14.6%
of the outstanding shares of Publicis and approximately 15.0% of Publicis's
outstanding voting power. This information was calculated by allocating to
Dentsu that number of shares subject to division into usufructs and bare legal
title and not allocating any portion of such shares to the former Bcom3 Class A
stockholders (recognizing Dentsu's ownership of the legal title to and voting
interests in such shares for a period of two years after the closing date of the
mergers) . The calculation of outstanding shares of Publicis includes
approximately 6.9 million shares held in Publicis's treasury. These treasury
shares cannot be voted pursuant to French law and therefore were not included in
the calculation of Publicis's outstanding voting power. In addition, you should
note that this information is based on the number of Bcom3 and Publicis shares
outstanding on August 20, 2002 and does not take into account any other shares
which may be issued after this date and before completion of the mergers in
accordance with the Publicis/Bcom3 merger agreement.

STOCKHOLDER VOTE REQUIRED TO APPROVE THE MERGERS

Approval of both mergers requires the affirmative vote of a majority of the
outstanding shares of Bcom3's Class A and Class B common stock, voting together
as a single class. The presence of the holders of a majority of the shares
entitled to vote at the meeting constitutes a quorum at the Bcom3 stockholders
meeting. As of the record date for that meeting, Bcom3's directors, executive
officers and their affiliates beneficially owned in the aggregate approximately
32% of Bcom3's outstanding common stock entitled to vote on the mergers.

The Publicis/Bcom3 merger and certain corporate actions by Publicis related
to that merger required the approval by the affirmative vote of two-thirds of
the Publicis ordinary shares present or represented at a Publicis shareholder
meeting. The approval was obtained at Publicis's shareholder meeting on June 18,
2002. The presence of the holders of a third of the shares entitled to vote at
the meeting constituted a quorum at the Publicis shareholder meeting. As of the
date of the meeting, Publicis's directors, executive officers and their
affiliates beneficially owned in the aggregate approximately 27.8% of Publicis's
outstanding stock and approximately 44.5% of Publicis's total voting power
entitled to vote at the meeting.

Bcom3 will re-circulate revised proxy materials and re-solicit proxies to
the extent required by law, such as in the event of any material changes in the
terms of either of the merger agreements.
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SUPPORT AGREEMENTS (SEE PAGE 94)

In connection with the Publicis/Bcom3 merger agreement, certain Publicis
shareholders representing about 45% of the voting power of all Publicis shares
as of June 18, 2002, the date of the Publicis shareholder meeting, and certain
Bcom3 stockholders (including Dentsu) representing about 31% of the voting power
of all Bcom3 shares as of August 20, 2002, have agreed to vote in favor of the
Publicis/Bcom3 merger.

SHAREHOLDERS' AGREEMENTS AND ALLIANCE AGREEMENT (SEE PAGES 95 THROUGH 100)

In connection with the Publicis/Bcom3 merger, Dentsu will enter into a
shareholders' agreement and an alliance agreement with Publicis, and into a
shareholders' agreement with Madame Badinter. Pursuant to the Publicis/Dentsu
shareholders' agreement, Dentsu will agree, among other things, not to transfer
the Publicis securities it will receive in the Publicis/Bcom3 merger until July
1, 2012 and to be subject to a "standstill" limiting its ownership of Publicis
to the number of ordinary shares that entitles it to 15% of the voting power of
Publicis. The Publicis/Dentsu alliance agreement will provide for the
establishment of a global strategic alliance between Publicis and Dentsu. Dentsu
will also enter into a shareholders' agreement with Madame Badinter regarding
the voting of Dentsu's and Madame Badinter's Publicis shares and other matters
relating to their ownership of Publicis shares after completion of the mergers.

APPRAISAL RIGHTS (SEE PAGES 53 THROUGH 56)

Holders of Bcom3 common stock have appraisal rights under Delaware law in
connection with the mergers. Any holder who wishes to exercise appraisal rights
with respect to a merger proposal must not vote in favor of that proposal and
must deliver a written demand for appraisal to Bcom3
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prior to the Bcom3 stockholder vote. At that time, the holder will also need to
make special arrangements with the voting trustees under the voting trust. After
the relevant merger closes, the holder would then need to take additional steps
to perfect his or her appraisal rights, including filing a petition in the
Delaware Court of Chancery. For a complete description of all the required
procedures, please see the discussion under the caption "The Mergers —-—
Appraisal Rights."

Pursuant to the stock purchase agreement between Bcom3 and each Class A
stockholder, the amount in cash that Bcom3 Class A stockholders are entitled to
receive in any appraisal proceeding is limited to the number of their shares
multiplied by the Per Share Book Value (as such term is defined in the stock
purchase agreement) of Bcom3, as determined in accordance with the stock
purchase agreement. The Per Share Book Value as of December 31, 2001 was $26.30
for former stockholders of The Leo Group and $7.38 for former stockholders of
The MacManus Group.

BOARD COMPOSITION AND RELATED MATTERS AFTER THE MERGERS (SEE PAGES 106 THROUGH
113)

Following the mergers, Roger A. Haupt, the current chairman and CEO of
Bcom3, will join the Publicis management board, which is Publicis's governance
body which manages the day-to-day affairs of Publicis, as an additional member
and will serve as the President and Chief Operating Officer of Publicis. In
addition, Messrs. Narita and Oshima, as Dentsu designees, will serve on the
Publicis supervisory board after completion of the mergers.

THE INTERESTS OF DIRECTORS AND OFFICERS IN THE MERGERS MAY DIFFER FROM YOUR
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INTERESTS (SEE PAGES 58 THROUGH 63)

When you consider the mergers, you should be aware that a number of Bcom3
and Publicis directors and officers may have interests in the mergers that may
be different from, or in addition to, yours. These interests are described
starting on page 58.

CONDITIONS TO COMPLETION OF THE MERGERS (SEE PAGES 75, 76 AND 88 THROUGH 90)

The completion of the mergers depends upon meeting a number of conditions,
including the following:

- approval of the merger agreements and the mergers by the stockholders of
Bcom3;

— approval of the Publicis/Bcom3 merger agreement and related corporate
matters by the shareholders of Publicis;

- accuracy as of the closing date of the representations and warranties of
Publicis and Bcom3, except where the failure to be accurate would not
have a material adverse effect;

— compliance by Publicis and Bcom3 with their respective obligations under
the Publicis/Bcom3 merger agreement, except where the failure to comply
would not have a material adverse effect;

- absence of any law or court order prohibiting the mergers;

— receipt of all material regulatory approvals for the mergers, including
antitrust approvals in the United States and Europe;

— receipt of legal opinions relating to certain tax matters; and

— holders of not more than 5% of the outstanding Bcom3 common stock having
exercised appraisal rights.

The prior completion of the first step merger is a condition to the
completion of the Publicis/Bcom3 merger, and the satisfaction or waiver of the
closing conditions to the Publicis/Bcom3 merger is a condition to the closing of
the first step merger.

REGULATORY APPROVALS (SEE PAGES 56 AND 57)

Publicis and Bcom3 are not required to close the Publicis/Bcom3 merger
unless the regulatory conditions to completion of the mergers, including the
requisite antitrust clearances, are satisfied.

The applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which is referred to in this document as
the HSR Act, expired on May 13, 2002. On June 18, 2002, Publicis and Bcom3

received notice
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from the European Commission that it has terminated its review and granted its
approval of the Publicis/Bcom3 merger. Publicis and Bcom3 have also made the
required filings in other jurisdictions.

THE MERGER AGREEMENTS MAY BE TERMINATED (SEE PAGES 76, 90, AND 91)

Either Publicis or Bcom3 can terminate the Publicis/Bcom3 merger agreement
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if any of the following occurs:

(1) the merger is not completed by September 30, 2002, or by December 7,
2002 if the reason for not closing by September 30, 2002 is that the
regulatory conditions specified in the Publicis/Bcom3 merger agreement
have not been satisfied (each date is referred to in this document as
an "outside date");

(2) the Publicis or Bcom3 stockholders do not give the required approvals;

(3) a final and nonappealable law or court order prohibits the
Publicis/Bcom3 merger; or

(4) there is a material breach by the other party of the representations
and warranties in the Publicis/Bcom3 merger agreement which is not
cured.

In addition, Bcom3 can terminate the Publicis/Bcom3 merger agreement if:

(5) the Publicis supervisory board or management board changes its
recommendation of the Publicis/Bcom3 merger in a manner adverse to
Bcom3;

(6) the Publicis supervisory board or management board recommends another
acquisition proposal to its shareholders; or

(7) a tender offer for 50% or more of the outstanding Publicis shares is
commenced, and the management or supervisory board of Publicis fails
to recommend against or takes no position with respect to the tender
offer.

Similarly, Publicis can terminate the Publicis/Bcom3 merger agreement if:

(8) the Bcom3 board changes its recommendation of the Publicis/Bcom3
merger in a manner adverse to Publicis;

(9) the Bcom3 board recommends another acquisition proposal to its
stockholders; or

(10) a tender offer for 50% or more of the outstanding Bcom3 shares is
commenced, and the board of directors of Bcom3 fails to recommend
against or takes no position with respect to the tender offer.

The board of directors of Bcom3 and the supervisory board and management
board of Publicis can also mutually agree to terminate the Publicis/Bcom3 merger
agreement, even if the merger has been approved by each company's stockholders.

The first step merger agreement can be terminated by Bcom3 or Dentsu upon
termination of the Publicis/Bcom3 merger agreement.

FEES MAY BE PAYABLE ON TERMINATION (SEE PAGES 91 AND 92)

Bcom3 must pay Publicis a termination fee of $90 million in cash in the
following circumstances:

— the Publicis/Bcom3 merger agreement is terminated as described under
items (8), (9) or (10) above;

— the Publicis/Bcom3 merger agreement is terminated as described under item
(2) above because the Bcom3 stockholders fail to approve the merger;
prior to the Bcom3 stockholder meeting a competing acquisition proposal
is made for Bcom3; and within 12 months after the termination of the
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Publicis/Bcom3 merger agreement, Bcom3 enters into a definitive agreement
for any acquisition proposal or such a transaction is completed; or

— the Publicis/Bcom3 merger agreement is terminated as described under item
(1) above; prior to the applicable outside date, a competing acquisition
proposal is made for Bcom3; and within 12 months after the termination of
the Publicis/Bcom3 merger agreement, Bcom3 enters into a definitive
agreement for any acquisition proposal or such a transaction is
completed.
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Publicis must pay Bcom3 a termination fee of $90 million in cash in the
following circumstances:

— the Publicis/Bcom3 merger agreement is terminated as