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Executive Board report

EVENTS AND HIGHLIGHTS IN 2004

Acquisitions made in 2002 and integrated into

the Group since 2003

The acquisitions made in 2002 have led the Group to
consolidate the reorganisation it began in 2003 around
three major business sectors:

e Environmentand Services: waste-treatment plants,
flue gas treatment systems, plant operations and related
services.

* Mechanical Engineering and Services: activitiesin the
fields of defence and transport, as well as related services,
such as after-sales and maintenance.

« Energy and Services: Babcock Wanson and Babcock
Services activities, which cover the supply of industrial
boilers and the incineration of volatile organic compounds,
along with related services, such as repairs, renovations and
maintenance.

Acquisitions made in 2003

e Transport: acquisition of the companies Atena, Elitec
and Curtis (United States). These purchases reflect our
determination to broaden the scope of both our service
offering (lift maintenance and renovation with Atena et Elitec)
and our product offering, through the introduction of a new
product (the metro landing doors with Curtis), which will also
generate maintenance activity.

Highlights in 2004
* Environmentand Services

Waste-treatment plants:

—InEurope: the new European regulations concerning flue
gas emissions mean that alarge number of waste-treatment
plants are in need of upgrading to comply with the new
requirements before the end of 2005.

-InFrance, in Chalons-en-Champagne, the contract fora
new plant to be built for Onyx France came into effectin
March 2004.

Flue gas treatment: our LAB and LAB GmbH subsidiaries
logged €130 million in orders. The number of orders
forthese companies has beenrising steadily since they
were acquired in 2001, when orders amounted to only
€45 million.

» Mechanical Engineering and Services

Defence:

- Bridging systems: confirmation of the order for a series of
18 SPRAT (System for the Rapid Installation of Bridgeways)
units. Thisis a modular assault bridge that allows 70-tonne
tanksto cross dry gaps. Orders for the first two units of the
initial phase were made in 2004.

Delivery willcommence at the beginning of 2007 and be
phased through 2012.

- Deterrence: order for serial production of missile-
launching tubes to equip the fourth new-generation missile-
launching submarine (SNLE/NG) and the launching systems
forthe new M51 missile.

—Megajoule Laser for the CEA-DAM: CNIM has received new
orders from the CEA-DAM to provide equipment for the
Megajoule Laser test chamber. The programme will run
through 2010, though activity willramp up from 2006, once
the civilengineering phase has been completed.

Transport:

—Platform screen doors: CNIM has received an order for
platform screen doors, as part of an experimental project, to
equip a platform at the Saint-Lazare station for the RATP, the
Paris public transport operator. The purpose of these
platform screen doorsis to separate people on the platform
from moving metro trains.

The rapid-moving walkway has received the final operative
authorisation from the “Safety Commission” of the Ministry
of Transport. Since its commissioning, it has already
transported some 10,000,000 passengers to their great
satisfaction.

« Energy and Services

—The rather unfavourable economic situation prevailing in
2003 hasimproved slightlyin 2004. We have continued our
efforts to develop sales in Eastern Europe from our
subsidiary in Prague. The membership of the new European
Union countries will enable the financing of new equipment
there.



GROUP INCOME

> Consolidated financial statements

Since 2002, income relating to long-term contracts is based
on percentage of expenditures. There has been no change
inaccounting methods in 2004.

The Group’s sales figure has declined by 4%, from
€578.2 million to €554 million. The netincome (Group
share) has risen by 6% to reach €15.5 million in 2004
compared to €14.6 millionin 2003.

The profitand loss account for the 2004 financial year is
summarised below:

(in millions of euros) 2004 2003
Sales 554.0 578.2
Trading activity 55815 573.5
Operating income 24.2 225
Financial income 29 4.0
Income before tax 27.1 26.5
Exceptional items (2.3 (2.8)
Taxes (6.2) (6.0)
Companies consolidated

by the equity method 1.7) 0.2)
Income before depreciation of goodwill 17.0 175
Depreciation of goodwill (1.6) (2.5)
Net income consolidated 15.4 15.0
Minority participations 0.2) 0.4
Net income (Group share) 55 14.6
Cash flow 15.2 215

Operating income

Operating income has increased by 7.6%, in spite of a
continued conservative policy for making provisionsin the
environmental sector. It has risen from €22.5 millionin 2003
to€24.2 millionin 2004.1n 2004, itaccounts for 4.4% of
sales, compared to 3.9%in 2003.

Financial income

Non-operating revenues and expenses were posted at
€2.9million compared to€4.0 millionin 2003, adrop of
€1.1 million. This decline involves a combination of factors:
an overall improvement in cash flow, providing an extra
€1.8 millionin non-operating revenue, alesser return on the
Performance 35 investment fund (€3.4 million in 2004,
compared to€5.2 millionin 2003), and the absence of any
cancellation of financial reserves (€1.1 millionin 2003).
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Exceptional items

The negative figure of €2.3 million for exceptional items
results primarily from the closure of our boiler production
plantin Golbey, in the Vosges region of the East of France.

Net income (Group share)

The net income (Group share) is up by 6%, from
€14.6 millionin 2003 to €15.5 million in 2004. It represents
2.8% of sales, compared to 2.5%in 2003.

> International Financial Reporting
Standards (IFRS)

Inthe second half of 2002, CNIM set up a project to prepare
andimplement the transition to IFRS standards.

Shareholders’ equity on 1 January, 2004 was calculated in
accordance with the IAS/IFRS standards effective for
the 2005 financial year and with the provisions of the
IFRS 1 standard applicable to companies which are
applying the full IAS/IFRS standards for the first time.

Shareholders’ equity, which amounted to €83,359 thousand
on 1 January, 2004 according to French accounting
principles, will be posted at €83,568 thousand according to
IAS/IFRS standards.

The income statement in future years will be impacted
primarily by the elimination of the amortization of goodwill,
whichisreplaced by a yearly evaluation (impairment test).
(For more details, please refer to the section entitled
“Implementation of IAS/IFRS Standards”).

Income per business sector

Sales and operating income per business sector

The contribution of the three business sectors to sales and
operating income is shown in the table below:

2004 2003
Ope- Ope-
rating rating

(in millions of euros) Sales income Sales income

Environment and Services  313.0 7.7 3475 5.4

Mechanical Engineering
and Services 124.7 12.2 121.3 12.2

Energy and Services 116.3 4.3 109.4 4.9
GROUP TOTAL 554.0 24.2 578.2 22.5




The results of the Environment sector in 2004 were driven
primarily by the large number of plants being delivered.
However, few orders were received.

Inthe Mechanical Engineering sector, engineering activity
was intense and production was up.

As the Energy sector works essentially on contracts of less
than six months, the figure for sales is virtually the same as
the figure for orders received.

>Qrdersreceived in 2004

Orders received in 2004 amounted to €534.3 million,
compared with€512.8 millionin 2003.

They are up 4% over 2003.

(in millions of euros) 2004 2003
Environment and Services 240.4 222.8
Mechanical Engineering and Services 179.1 172.0
Energy and Services 114.8 118.1

GROUP TOTAL 534.3 512.8

Inthe Environment sector, LAB recorded €130 millionin
2004, compared with €92 millionin 2003 and €78 millionin
2002.

In the Mechanical Engineering sector, the Transport
business has recovered a healthy level of orders.

The Energy sector maintained a steady level of orders.

> Variations in orders received per business sector in 2004

Orders received

REALISED IN 2004 Orders received

(in millions of euros) 01.01.2004 Orders Sales 01.01.2005
Environment and Services 431 240 313 358
Mechanical Engineering and Services 205 179 125 259
Energy and Services 30 115 116 29
TOTAL 666 534 554 646

The volume of orders received at the beginning of 2005 corresponds to 14 months of activity.

STRATEGY AND OUTLOOK

CNIM’s strategy is to pursue the expansion of its three
sectors of activity, with an emphasis on:

—limiting risk exposure and enhancing profitability;

—expanding the sale of service contracts, in order to be less
dependent on economic fluctuations.

> Qutlook for 2005

Abacklog of orders on LAB’s books amounting to €202
million willlead to a substantial increase in business for this
subsidiary in 2005. However, because the general
economic outlook both in France and in the European
countries where CNIM operates makes it difficult to
determine the rate at which orders will be recorded for major
contractsin the Environment and Defence sectors, CNIM
remains cautious at this stage about the coming year.

PARENT COMPANY ACCOUNTS

The key figures in the income statement for 2004 are
presented below:

(in millions of euros) 2004 2003
Sales 299.7 343.0
Operating income 6.1 7.1
Financial income 7.3 15
Income before tax 134 8.6
Exceptional income 3.9 0.2
Taxes 0.9 (0.4
Net income (parent company) 18.3 8.4

NET INCOME/SALES 6.10% 2.46%




GROUP FINANCING

The Group’s cash flow in 2004 can be summarised as
follows:

(in millions of euros) 2004 2003
Total net income 15.4 15.0
Cost and products without impact

on cash flow 0.2) 6.5
Cash flow 15.2 21.5
Dividends received and fluctuation of WCR 30.8 21.9
Cash flow from operating activity 46.0 434
Net flow of investments (9.0 (6.3)
Dividends paid (7.5) (7.5)
New borrowings 2.4 33.6
Repayment of borrowings (3.5) (43.3)
Fluctuation of exchange rates (0,3) 0,4)
Cash variation 28.1 19.5
Cash at end of financial year 121.3 93.2
Cash at beginning of financial year 93.2 73.7
Cash variation 28.1 19.5

RESEARCH AND DEVELOPMENT

In2004, research focused primarily on the development
of new products for ongoing contracts and on the
improvement of existing products.

> Defence

—Continued work on developing alanding craft that can be
used both for military and for civil operations. Its main
features are its speed, carrying capacity and low draught,
which make it possible to load and discharge material and
personnel rapidly on any type of beach.

-Development of facilities for manufacturing structures
using advanced engineered materials (carbon fibres) and
large-scale polyurethane parts.

> Transport

-Development of a new heavy-duty escalator for metros
and another escalator for shopping centres.
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> Environment

Waste treatment

Adaptation and modernisation of our “small capacity” (less
than 120,000 t/year) plant standard to accommodate
changes in environmental regulations and in the
composition of the waste stream.

LAB flue gas treatment

— Continued development, with a series of trials, of a
catalyser for carbon monoxide (CO) reduction.

- The development of a catchment system forammonia
leakages in non-catalytic nitrogen oxide reduction systems
(SNCR).

—Researchinto the behaviour of low-temperature (200 °C)
catalysers for nitrogen oxide reduction (de-NOx) installations,
by taking a series of measurements on several existing
installations.

Energy

In France:
—continued development of a high-output (50 t/h) boiler;

—renovation of the fire tube boiler range.

In Italy:
—research focused on NOx reduction through the recirculation
of flue gas and/or the injection of urea.

EVENTS SUBSEQUENT
TOTHE DATE OF CLOSURE

No significant events occurred subsequent to the date of
closure.

STOCKMARKET

> Stock market listings

CNIM shares are listed on a single regulated market: the
Eurolist of Euronext —tier B. The CNIM share is the only listed
security issued by the company.

> Stock market indicators
CNIM shares form a part of the CAC SMALL 90 index.




> Capital and voting rights as of 29 April 2005

The number of shares listed is 3,028,110 and the
breakdown of capital and voting rights on 29 April 2005
was as follows:

Shareholders
FRANELI/FREL/Mr F. HERLICQ

Share capital Voting rights

(family-owned company) 9.46% 11.57%
MAXA and Mrs M. HERLICQ

(family-owned company) 8.67% 10.61%
SOLUNI and Mrs C.DMITRIEFF

(family-owned company) 12.00% 14.64%
IDI Group 8.77% 10.17%
MARTIN GmbH 10.25% 12.53%
ULYSSE 5.22% 6.38%
GENERAL PUBLIC 45.63% 34.10%

On 31 December 2004, 3.89% of the shares were held by
company employees.

> Performance of CNIM shares
Price

On 31.12.2003 €53.00
On 31.12.2004 €70.70
On 29.04.2005 €72.00
Annual highs and lows in 2004

Highest €74.90
Lowest €53.00
Variations over one year in 2004

CNIM +33.40%
MIDCAC +19.76%
SBF 250 +8.04%
ISM +22.42%
Variations from 01.01.2005 to 29.04.2005

CNIM +1.83%
MIDCAC +7.81%
SBF 250 +2.85%
ISM +10,03%

Onaverage, 1,482 CNIM shares were traded per calendar
dayin 2004.

> Share repurchase programme

In 2004, the company purchased 2,895 shares at an
average price of €68.33 and sold 10,815 shares at an
average price of €64.71.

On 31 December 2004, the company held 28,428 of its own
shares, acquired under the terms of the authorisation granted
to the Executive Board by the Mixed General Meeting of
25 June 2004 to repurchase CNIM shares within the limit of

10% of the registered capital, in accordance with the
provisions of Article L. 225-209 of the French Commercial
Code (Code de Commerce). This treasury stock represents
0.94% of total capital, having specified that the number of
voting rights attached to the shares making up the registered
capital amounted to 4,592,137 on 20 December 2004,
according to the latestissue of the Official French Journal of
Legal Announcements (Bulletin des Annonces Légales
Obligatoire).

Babcock Wanson Holding, a subsidiary of CNIM, holds
20,087 CNIM shares.

We propose to shareholders that the Executive Board be
authorised, in accordance with Article L. 225-209 of the
French Commercial Code, to purchase its own shares with a
ceiling for the overall holding placed at 10% of the company’s
registered capital.

These purchases will be made by an investment broker
within the framework of a market support contract, in
accordance with the charter of best practises recognised by
the AMF.

The repurchasing operations thus authorised shall be
carried outin accordance with Articles 5 and 6 of European
Regulation no 2273/2003, regarding the volume of shares
acquired, the acquisition price and the periods of
abstention. In particular, they must not represent more than
25% of the average daily volume of shares traded on the
market, determined on the basis of the average daily volume
traded during the twenty trading days preceding the
transaction, nor may they be bought at a price higher than
that of the latest public purchase.

The proposed authorisation would be effective until the date
of the next Annual General Meeting.

The maximum unit price at which these shares could be
acquired would be €120 per share. The minimum unit price
at which they could be sold would be €45 per share.
Subject to adjustments related to possible transactions on
the capital of the company, the overallamount devoted to
this purchasing programme shall consequently not exceed
€36,337,320.

Itis proposed that the Executive Board be granted full
powers, including the authority to delegate powers, to enter
into agreements, make stock exchange orders, or execute
any other formalities, and generally do whatever may be
required for the execution of the present authorisation.

Inaddition, it should be noted that the share repurchase
programme must be the subject of aninformation note and
submitted for approval to the French Stock Market
Regulatory Authority. This notification must be published in
adaily financial publication at least two weeks before the
Meeting.



> Appendix

IMPLEMENTATION OF IAS/IFRS

1> Organisation of the conversion project

Starting from the financial year 2005, the CNIM Group, like
all other listed companies in the European Union, must
comply with the new IAS/IFRS accounting standards.

Groundwork was initialised internallyin 2002 and ended in
2004 with the drafting of internal memos specifying the
choices made by the Group and with the creation of
accounting teams within the various companies.

2 > Presentation of the standards
and interpretations applied

The 2004 accounts are drawn up according to French
accounting literature. The 2005 interim financial statements
will be drawn up according to IFRS with reference to the
2004 accounts according to these same standards.

Inaccordance with European Regulation no. 1606/2002 of
19 July 2002 on the application of international accounting
standards, the CNIM Group is required to present its
consolidated accounts according to the IFRS accounting
standards as of 1 January 2005. The first accounts
produced will show results as of 30 June 2005 and finally
the results of the entire year. Each set of accounts will
contain a comparison with the year 2004 also drawn up
according to IFRS accounting standards.

2.1 > Presentation of the standards applied

To comply as far as possible with the recommendation of
the Committee of European Securities Regulators dated
30 December 2003 on preparing for the transition to IFRS,
the Group is disclosing shareholders’ equity as of
1January 2004 according to the IFRS at the same time as
the accounts drawn up in accordance with French
accounting literature, the reference required by law for the
year 2004.

Shareholders’ equity as of 1 January 2004 is drawn up
in accordance with the provisions of IFRS 1 (first-time
application of the IFRS), applicable from 1 January 2005, as
disclosed on 31 December 2004.

The effect of the changes in method has been allocated
to the shareholders’ equity at the date of transition on
1 January 2004.

In accordance with the options given by the European
Union, the Group has chosen not to apply IAS 32 and IAS 39
concerning financial instruments until 1 January 2005. The
information disclosed hereafter concerning the shareholders’
equity as of 1 January 2004 does notinclude the effects of
IFRS on business falling within the scope of concession
contracts. Pending the publication of the final interpretations
ofthe IFRIC and approval thereof by the IASB, the Group
has opted to exceptionally keep the accounting treatment
currently applied to these contracts inits accounts under
French standards for the operation of waste-to-energy
plants. Provisions for renewal recognised under French
standards are maintained in the transition balance sheet as
of 1 January 2004 under IFRS.

2.2 > Accounting options relating to first-time adoption

IFRS 1 defines the principle governing first-time application of IFRSs, which requires retrospective application of all the
standards with a certain number of authorised options. The options chosen by the Group are:

Options authorised Chosen
Business combinations

Retrospective application to acquisitions prior to the transition date No
Keeping the previous qualification (acquisition or pooling of interests) Yes
Recording of assets and liabilities previously not recognised No
Valuation of goodwill at the transition date, at its net book value in the accounts under French standards Yes
Valuation of property, plant and equipment and intangible assets

Valuation of certain tangible assets at their fair value Yes
Valuation of some land at fair value Yes
Employee benefits

Use of the corridor approach and spreading the residual fraction over the average useful life No
Recognition of all actuarial gains and losses at the transition date Yes
Translation adjustments

Reversal of translation adjustments by integration into the consolidated reserves Yes
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2.3 > Description of the IAS/IFRS adjustments

Under the new IFRSs, certain valuation methods are
different. Some of them have noimpact and others do not
concernthe Group.

The standards concerning the Group are:

2.3.1 > |IAS 16 - Property, plant and equipment
and IAS 17 - Leases

French accounting principles

Property, plant and equipment are recognised in the
balance sheet at their acquisition cost, which means the
purchase price plus any incidental expenses incurred to use
the asset and financing expenses incurred prior to start of
operation.

Maintenance and repair costs are charged to expense,
exceptthose whichimprove productivity orincrease the
service life of the asset.

Depreciationis calculated on a straight-line basis over the
estimated service life of the various classes of assets.

Fixed assets financed by means of finance leasing contracts
are recognised in assets at their value at the time of
acquisition and depreciated as above. The corresponding
debtis entered inliabilities.

IFRS

IAS 16 on “Property, plantand equipment”and IAS 17 on
“Leases” modify the current approach used under French
accounting principles:

—interiminterestis excluded from the cost of the assets;

—certain operating leases are reclassified as finance leases,
particularly when the risks and benefits have been
transferred to the lessee by the lessor;

—incidental expenses which cannot be directly allocated to
the assets are excluded from the cost thereof.

Tangible assets continue to be recognised in the balance
sheetat their acquisition cost without any revaluation (save
exception referto §2.2).

Depreciation is still calculated using a straight-line method
on the basis of the acquisition cost but with deduction of a
residual value, if applicable. Only buildings have been
modified by aresidual value of 10% of the value of the civil
engineering. The period of depreciation is still the estimated
useful life of the various classes of fixed assets.

Impact on the Group accounts

The valuation of certain land and certain tangible assets at
fairvalue resultsinanincreasein shareholders’ equity of
€3,863 thousandin the IFRS opening balance sheeton
1 January 2004.

Inthe IFRS opening balance sheet on 1 January 2004:

—finance leases, previously considered as operating leases
have been recognised as fixed assets with a contra-entry of
adebtin liabilities. The impactin shareholders’ equity is
insignificant;

—-nointeriminterestandincidental expenses have been
allocated to fixed assets.

The restatement of finance leases has animpact:

—-€268thousandinreductionin shareholders’ equity and
increase in borrowings;

—€281thousandinincreasein shareholders’ equity and
increase in property, plantand equipment.

l.e. anetincrease in shareholders’ equity of €13 thousand.

2.3.2 > |AS 19 - Employee benefits

Within the Group, employee benefits consist of retirement
benefits and long-service bonuses.

French accounting principles

The CNC (French National Accounting Board) recommendation
no. 97-06 and regulation no. 99-02 applicable to
consolidated accounts consider the constitution of a
retirement provision to be a preferential method, and further
consider that it must cover the entire staff, both currentand
retired, as well as allindemnities and allowances granted for
retirement. Post-employment related obligations are
calculated using the prospective method with projection of
rights at retirement and are fully carried in provisions for
charges.

The amount of such retirement benefit commitments has
been valued on the basis of actuarial valuations which
include assumptions concerning mortality, labour turnover
and projection of salaries. The discount rates are
determined with reference to market yields, on the valuation
date, on high quality corporate bonds in the area
concerned.

Variations in provisions are immediately accounted for in the
operatingincome.



IFRS

IAS 19 stipulates the valuation methods to be used for
retirement obligations as well as allemployee benefits. The
Group now applies the standard to all benefits and has
opted for the corridor approach. Under this method, only
the fraction of actuarial gains and losses exceeding 10% of
the value of the commitments is amortised over future
periods.

Impact on the Group accounts

The general implementation of IAS 19 has lowered
shareholders’ equity at the date of transition by €6,643
thousand. The actuarial gains and losses generated as of
1 January 2004, will be amortised according to the corridor
method over the residual average term of service of the
beneficiaries.

2.3.3 > |IAS 21 - Translation adjustments

Accounting for and valuation of foreign currency
transactions are defined by IAS 21 on “The effects of
changesin foreign exchange rates”. Under this standard,
foreign currency transactions are recognised at the rate of
exchange on the day of the transaction. Balance sheet
items in foreign currencies are systematically revalued at the
closing rate. The corresponding revaluation variances are
recognised as financialincome.

Pending application of IAS 32 and 39, the following
methods, according to French accounting principles,
remain in effect:

- forward sales and purchases of foreign currencies
made as part of foreign currency covering operations
(denominated in the same currency and with the same
maturity date) constitute off-balance sheet commitments
until they are fully realised,;

—accountsreceivable and payable in foreign currencies
covered onanindividual basis are recognised at the rate
guaranteed by the cover and are not revalued at the closing
date;

—assets denominated in foreign currencies are covered by
foreign exchange swaps. Accounts payable and receivable
thatare not covered are translated at the closing rate and
foreign exchange differences are carried in profitand loss.

This has noimpact.
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2.3.4 > |AS 23 - Borrowing costs

French accounting principles

Borrowing costs are recognised independently of the
underlying asset, even when funds are borrowed
specifically forit. If the underlying assetis a tangible asset
(property, plantand equipment), depreciation of the asset is
independent of the funds borrowed. The interest expense
corresponds to interest pertaining to the reporting year.

IFRS

The Group has decided to apply the alternative treatment
allowed by IAS 23. This consists in treating the borrowing
costsincurred during the construction period of the qualified
assetas part of the cost of the asset.

This has noimpact on the Group’s financial statements.

2.3.5 > |AS 36 - Impairment of assets

French accounting principles

Excluding goodwill, impairmentis calculated for other fixed
assets by the sum of non-discounted future cash flows
expected to arise from these assets, under normal
operating conditions. Any impairmentis accounted for by
additional depreciation.

IFRS

According to IAS 36 on “Impairment of assets”, the value in
use of the tangible and intangible fixed assetsis tested as
soon as there is an indication that the asset may be impaired
and reviewed at each reporting date. The testis performed
atleastonce ayear for assets with an indefinite useful life.

Forthistest, IAS 36 stipulates that fixed assets are grouped
togetherinto Cash-Generating Units (CGU). Inthe Group,
the CGUs correspond to the subsidiaries (legal entities) or to
the three divisions of the parent company, representing the
Group’s three sectors of activity.

Impact on the Group accounts
The tests carried out as of 1 January 2004 do not show any
impairment in the opening balance sheet 2004.




2.3.6 > IFRS 3 - Treatment of goodwill

Goodwill represents the difference between the acquisition
price, plus any incidental costs, of equity interests in
consolidated companies and the Group share in the fair
value of their net assets on the date of acquisition.

French accounting principles

Goodwill is amortised on a straight-line basis over a
maximum term of 20 years. Further irreversible amortisation
isdone when the value in use appears to be below the net
book value over along period. The value in use of goodwillis
assessed by the discounted future cash flow method.

IFRS

According to IAS 36 and IFRS 3, the value of goodwill is
tested as soon as there is an indication ofimpairment and
reviewed at each closing date. The test s carried out at least
onceayear.

According to IFRS 3 on “Business combinations”, goodwillis
nolongeramortised. Itisimpairment tested atleastonce a
year. Forthis test, goodwillis divided up into Cash-Generating
Units (CGUs), which correspond to homogeneous identifiable
cash-flow generating groups.

Impact on the Group accounts

The charge corresponding to amortisation of goodwill,
which amounted to€2,511 thousand in 2003, will no longer
appear in the income statement. The latter may show
irreversible charges corresponding to impairment.

On 1 January 2004, goodwillamounted to €39,120 thousand
and mainly concerned LAB for €16,934 thousand and
CNIM ENVIRONNEMENT for €15,708 thousand. For the
subsidiary CNIM ENVIRONNEMENT which received the
Waste Treatment Division of ALSTOM as contribution and
which then leased its business under a management
agreement to the parent company CNIM, the “CNIM
ENVIRONNEMENT” CGU nolonger has any cash flows of
its own and the corresponding goodwill is valued by the
corresponding flows from the Environment division of CNIM.
On 31 December 2003 the comparison between the book
values of these assets and the sums of discounted cash
flows did not justify any further goodwill depreciation.

Furthermore, the tests carried out on 1 January 2004 show
impairmentin the opening balance sheet 2004 of €575
thousand in the subsidiary TMC. This impairment reduced
the shareholders’ equity at the transition date.

2.3.7 > IAS 38 - Intangible assets

Under French standards, intangible assets mainly include
business assets and patents.

French accounting principles
The Group had opted to:

—charge allresearch and development costs to expense,
eachyear,

—capitalise and depreciate business assets purchased by
the existing subsidiaries,

- capitalise and depreciate patents.

IFRS

According to IAS 38, research costs are charged to
expense but development costs must be capitalised, if the
development meets six criteria mainly as to future profitability.
Moreover, the value of business assets purchased and
patents which meet the definition of IAS 38 must be justified
by expected future cash flows.

Impact on the Group accounts
The tests carried out on 1 January 2004 show:

- atransfer of business assets in the goodwill for €709
thousand, with noimpact on the shareholders’ equity;

—recognition of the developments made in flue gas treatment
by CNIM and LAB for €737 thousand including 369 (LAB) by
reduction in goodwill and 368 (CNIM) by an increase in
shareholders’ equity;

—a write-off of CNIM business assets by shareholders’
equity of €143 thousand ;
—awrite-off of brands created by reducing shareholder’s
equity (CNIM) for €177 thousand and by increasing goodwill
(LAB) for €244 thousand.

—anincrease inthe netvalue of software by shareholders’
equity for €249 thousand.



3 >Reconciliation tables

3.1 > Reconciliation tables of shareholders’ equity under French accounting principles
and shareholders’ equity under IFRS, on 01.01.2004.

(In thousands of euros) 01.01.2004
Shareholders’ equity under French accounting principles 83,359
Tangible assets IFRS 1 3,863
Tangible assets and borrowing IAS 17 13
Employee benefits IAS 19 (6,643)
Purchase price discrepancy IFRS 3 (575)
Business assets IAS 38 (243)
R&D costs IAS 38 368
Brands IAS 38 a77)
Other intangible assets IAS 38 249
Total IAS/IFRS adjustments before tax (3,045)
Deferred taxes linked to adjustments 589
Activation of deficits that can be carried over 2,879
Reversal of discounting on deferred taxes (252)
Transfer of minorities 38
Shareholders’ equity under IFRS 83,568

3.2 > Reconciliation table of assets as of 01.01.2004 under French accounting standards
and assets under IFRS

01.01.2004

under French Reclassification Change in 01.01.2004

accounting of LT IAS/IFRS  presentation under

ASSET (In thousands of euros) principles contracts  adjustments IFRS IAS/IFRS
Non-current assets 123,830 0 2,675 13,798 140,303
Goodwill 39,120 0 (1,346) 0 37,774
Intangible assets 9,061 0 (287) 0 8,774
Property, plant and equipment 49,541 0 4,308 (2,358) 51,491
Investment property 0 0 2,358 2,358
Equity interests in affiiated companies 7,653 0 0 0 7,653
Financial assets 18,455 0 0 0 18,455
Deferred tax debit 0 0 0 13,798 13,798
Current assets 936,674 (469,004) 5,223 (13,798) 459,095
Inventories 23,015 0 0 0 23,015
Evaluation of work in progress 603,760 (603,760) 0 0 0
Payable tax debit 0 0 0 0 0
Accounts receivable 190,762 134,756 0 0 325,518
Other financial assets 2,170 0 0 0 2,170
Cash and equivalent 102,459 0 0 0 102,459
Deferred tax debit 8,412 0 5,386 (13,798) 0
Prepaid expenses 5,933 0 0 0 5,8
Deferred charges 163 0 (163) 0 0
Assets held for sale 0 0 0 0
TOTAL ASSETS 1,060,504 (469,004) 7,898 0 599,398
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3.3 > Reconciliation table of liabilities as of 01.01.2004 under French accounting standards
and liabilities under IFRS

01.01.2004
SHAREHOLDERS’ EQUITY under French Reclassification Change in 01.01.2004
AND LIABILITIES BEFORE accounting of LT IAS/IFRS  presentation under
DISTRIBUTION (In thousands of euros) principles contracts  adjustments IFRS IAS/IFRS
Capital 6,056 0 0 0 6,056
Legal reserves 606 0 0 0 606
Consolidated reserves 9,186 0 208 (2,580) 6,814
Issue premium 7,237 0 0 0 7,237
Other reserves 48,271 0 0 0 48,271
Revaluation variance 0 0 0 0 0
Translation adjustments (2,580) 0 0 2,580 0
Net income 14,583 0 0 0 14,583
Shareholders’ equity 83,359 0 208 0 83,567
Minority interests 3,099 0 (38) 0 3,061
Provisions for contingencies 87,641 0 0 (87,641) 0
Non-current liabilities
Long-term provisions 0 0 6,643 70,373 77,016
Financial liabilities 66,320 0 268 (15,649) 50,939
Deferred tax 0 0 0 3,363 3,363
Total non-current liabilities 66,320 0 6,911 58,087 131,318
Current liabilities
Advances received on current orders 621,708 (531,024) 0 0 90,684
Short-term provision 0 0 0 17,268 17,268
Tax debts 2,546 0 817 (3,363) 0
Accounts payable 178,669 0 0 0 178,669
Other financial liabilities 10,880 (560) 0 15,649 25,969
Deferred revenue 6,282 62,580 0 0 68,862
Total current liabilities 820,085 (469,004) 817 29,554 381,452
Liabilities held for sale 0 0 0 0 0
TOTAL SHAREHOLDERS’ EQUITY
AND LIABILITIES 1,060,504 (469,004) 7,898 0 599,398

Pending further details as to the presentation of provisions for losses at completion on long-term contracts under IFRS, these
provisions have been keptin liabilities in the balance sheet, in long-term provisions.



Administration, management

and supervisory bodies

> Executive Board

Mr Francois CANELLAS

Born 20 April 1936

Chairman of the Executive Board

In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2005

financial year

Other positions:

All these positions concern companies within the CNIM

Group

Chairman

*LABSA

« BABCOCK WANSON

« BABCOCK WANSON ITALIANA

« BABCOCK WANSON MAROC

* BABCOCKINTERNATIONAL (Belgium)

* BABCOCK WANSON CALDEIRAS (Portugal)
« BABCOCK WANSON UK

* BABCOCK WANSON AG (Switzerland)

= CALDERAS Y PROYECTOS BABCOCK WANSON (Spain)

* CNIMEX (Mexico)

Director
« BABCOCK ENTREPRISE HOLDING

* CNIMTRANSPORT HOLDING
(formerly Babcock Industrie)

= CNIM INDUSTRIE
* STOMA

* CNIM ESCALATORS UK

= MES (UK)

= MES ENVIRONMENTAL (UK)
= SELCHP (UK)

» CNIM ESPANA

= CNIMHONG KONG (China)

Member of the Supervisory Board

* CNIMBABCOCK CENTRAL EUROPE
(Czech Republic)

Fixed salary and profit sharing: €524,225
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Mr Claude RONSSIN

Born 8 June 1938

General Secretary - Member of the Executive Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2005
financial year

Other positions:
All these positions concern companies within the CNIM
Group

Chairman

* CNIMENVIRONNEMENT

« BABCOCK ENTREPRISE HOLDING
* CNIMINDUSTRIE

Director

*LABSA

= BABCOCK INTERNATIONAL (Belgium)

= CALDERAS Y PROYECTOS BABCOCK WANSON (Spain)
= BABCOCK WANSON CALDEIRAS (Portugal)

* CNIM ESPANA

= CNIMHONG KONG (China)

* CNIM ESCALATORS UK

« MES (UK)

« MES ENVIRONMENTAL (UK)

Member of the Supervisory Board
= CNIMBABCOCK CENTRAL EUROPE (Czech Repubilic)

Fixed salary: €273,732



> Supervisory Board

Mr Vsevolod DMITRIEFF

Born 16 August 1922

Chairman of the Supervisory Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2005
financial year

Other positions:

Director

* CNIM CANADA

* CNIMESCALATORS UK

* CNIMESPANA

* CNIM HONG KONG (China)
* CNIMINDUSTRIE
«STOMA

* SOLUNI

CNIM permanent representative on the Boards of
* BABCOCK ENTREPRISE HOLDING

= LABSA

= SCldu 35, rue de Bassano

= Société Monégasque d’Assainissement (SMA)

Deputy Director
* SOCILAS

Member of the Supervisory Board

* ANTERIORITY

Remuneration for responsibilities of Chairman of the
Supervisory Board and director’s fees: €238,004

Mr Jean-Pierre LEFOULON

Born 19 October1932

Vice-Chairman of the Supervisory Board

In position since: 28 November 2002

Term of office expires on the date of the Annual General

Meeting ruling on the financial statements for the 2009
financial year

Other positions:

Chairman
« Value Invest

Director

« Crédit Municipal de Paris

« Crédit Municipal de Lille

= CREATIS

= Maison des Polytechniciens

Director’s fees: €8,000

Mr Richard ARMAND

Born 23 January 1938

Member of the Supervisory Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2005
financial year

Other positions:

Director

- of the associarions AFITE (French Association of
Environmental Engineers and Technicians), and ATEE
(Association for Energy and Environment Technology)

« of the Association for the Development of Research
Programmes —Economic and Social Action (RES)

* SOLVING

= Georges Besse Foundation

* ADEME

< IDDRI

Director’s fees: €8,000



Mrs Christiane DMITRIEFF

Born 26 January 1935

Member of the Supervisory Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2007
financial year

Other positions:
Chairwoman and CEO
* SOLUNI

Deputy Director

* SOCILAS

Director’s fees: €8,000

Mr Nicolas DMITRIEFF

Born 8 April 1970

Member of the Supervisory Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2007
financial year

Other positions:

Chairman of the Executive Board
* ANTERIORITY

Director

* SOLUNI

Director’s fees: €8,000

FREL company

represented by Mr Frangois HERLICQ, Chairman
Born 22 June 1932

Member of the Supervisory Board

In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2006
financial year

Positions held by MrHERLICQ in a personal capacity:
Chairman and CEO

e FRANELI

Chairman

*FREL

Director’s fees: €8,000

16 > 17 ENIM Executive Board report 2004

Mr André HERLICQ

Born 30 April 1961

Member of the Supervisory Board
In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2007
financial year

Director’s fees: €8,000

JOHES company

represented by Mr Jean-Frangois VAURY
Born 22 November 1949

Member of the Supervisory Board

In position since: 28 November 2002

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2009
financial year

Other positions:

Member of the Supervisory Board
(represented by J. F. VAURY)
* SUPERBA

Positions held by Mr VAURY a personal capacity:
Chairman
= JOHES

Chairman and CEO
« CICLAD Participation

Member of the Supervisory Board
* ALMALTHEA
* AXINVEST

Permanent representative of CICLAD on the Board of:
* SIRAGA
* GPLINDUSTRIE

Managing Director
* CICLAD GESTION

Director’s fees: €8,000




MARTIN GmbH

represented by Mr Johannes MARTIN

Born 26 September, 1954

Member of the Supervisory Board

In position since: 29 January 2004

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2007
financial year

Position held by MrMARTIN in a personal capacity:

Managing Director
* MARTIN GmbH

Director’s fees: €8,000

MAXA

represented by Mrs Monique HERLICQ
Born 26 July 1928

Member of the Supervisory Board

In position since: 10 October 2003

Term of office expires on the date of the Annual General
Meeting ruling on the financial statements for the 2007
financial year

Positions held by Mrs HERLICQ in a personal capacity:

Chairwoman and CEO
* MAXA

Director’s fees: €8,000

> Remuneration of management
and supervisory bodies

For the financial year ended at 31 December 2004:

Allremuneration made to the members of the administrative,
management and supervisory bodies for their activity within
the Group amounted to€1,107,961 of which€80,000in
directors’ fees was paid to the members of the Supervisory
Board.

Fringe benefits are negligible.



Environmental and social data

Flexibility and forward thinking, along with health and safety,
have always been at the heart of CNIM’s strategic focus. We
are constantly anticipating and adapting to keep our
products at the leading edge, and we follow the same
approach in our management of Human Resources,
adapting seamlessly:

—to ongoing economic developments,
—tovariations in product cycles,
—totechnological progress.

Our approach to the management of products and people
has made the multi-disciplinary competency of our staff one
ofthe key factorsin the success of the Group.

CNIM’s Human Resources policy is organised around four
main themes: forward management of jobs and skills,
professional development, job mobility and health and
safety.

> Forward management of jobs and skills
The objectives of this approach are:

- toforecast the skills that will be indispensable to the
company in the short and medium-term;

- toorganise the ongoing development of our team’s skills
and their ability to adapt seamlessly to changes in our different
sectors of activity or organisations. These changes may result
from the Group’s strategy or from variations linked to clients,
markets, technology, or the general environment;

— finally, to provide the means for any recruitment that may be
required.

Forward management provides a structure for the
company’s projections of future Human Resources
management. Strategic skills can thus be identified and
developed over the short and medium-term, along with the
best means for acquiring them (recruitment, job mobility,
training, etc.).

> Professional development

One-to-one assessment and career development

Each year, employees have a one-to-one interview with their
immediate superior. These interviews are conducted within
the framework of the company’s strategic development
plans, divided into group objectives, which are broken down
inturninto individual objectives. Employees and managers
may thus evaluate performance over the past year, agree on
individual objectives for the coming year, and determine the
most appropriate means - training in particular — for
achieving them. They also provide an opportunity to discuss
personal objectives in terms of career development.
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Continued training

The Human Resources Department of the Group, in
cooperation with the Divisional Directors and the Directors
of the different sites, determines strategic orientations. They
define the priorities for action which in turn give structure to
the training programmes and the training plan.

The planis then submitted to representatives of staff and
management during training committee meetings and to the
work council for approval.

> Job mobility

Mobility is another key factor in the development of both the
company and the men and women who work for it.
Broadening and enhancing existing competencies while
encouraging the acquisition of new ones, it opens fresh
prospects for growth.

To help promote mobility, CNIM has undertaken to:

— give priority to internal job applications over external
applications whenever possible, qualifications being equal;

- publish alljob openings, apart from a few exceptional
cases;

—facilitate transfers by offering mobile employees passage
assistance and fair compensation.

Allin-house job offerings are posted on a web site dedicated
to mobility and are accessible via the Group’s intranet.

The various measures aimed at optimising CNIM’s Human
Resources management all meetthe ISO 9001, version
2000 standards.

The general management defines the Group’s priorities
within the framework of its general policy regarding:

—health and safety;

—protection of health and the environment (limiting emissions
and waste, and conserving resources).

> Health and Safety

The policy adopted guarantees that these procedures are
based on the appropriate technical and financial resources,
staff training and information.

An across-the-board training programme for management
called “Preventive management and safety: rules and
responsibilities” was created. Covering all sites and sectors
of activity, the programme was a key element of the Group’s
directive defining organisation and responsibilities for the
implementation of health and safety, environmental, and
product safety standards.



The Directors of the different sectors of activity and of the
different sites are responsible for the application of these
measures. They are assisted in this task by the Human
Resources Managers of the different sites and by the Health
and Safety Manager of the Group, who, under the authority
of the Group Human Resources Department, isin charge of
supervising health and safety policy and audits.

Allthe site and operations management staff, along with
suppliers, cooperate in applying this policy. They ensure that
the work they do contributes to reducing the frequency of
accidents and limiting risk exposure for themselves and for
others.

> Environment

CNIM’s policy complies with legal requirements and
includes commitments for ongoing and reasonable
environmentalimprovements. CNIM has committed itself to
this policy in allits contracts.

Implemented at every level of the company, this policy is
conducive to dialogue and transparency, not only within the
Group, butalsoinits relations with outside partners, clients
or suppliers.

An environmental management programme has also been
established. It defines objectives and targets, specifies tasks
to be accomplished and assigns responsibilities, as well as
determining the required means and schedules. The results
achieved are monitored by performance indicators.

Protection of the environment s closely tied to health and
safety atwork. Itis of particular concernin the incineration
plants operated by the company.

These plants are provided with a “Guide to managing the
environment, health and safety at work” and have been, or
are aboutto be, awarded ISO 14001 and 18001 certification.

In parallel to the above, measures have been taken to limit
damage to the biological equilibrium in the environment and
to protected species of animals and plants.

“Environmental protection” sheets have been prepared on:
= noise pollution

< soil pollution

= air pollution

= waste discharge

They describe the preventive measures applied by
companies within the Group.

Waste is disposed of by specialised companies which
deliver afollow-up report. This documentis sent quarterly to
the regional administrative department dealing with
hazardous industrial plants.

Allhazardous products are locked up and accompanied by
corresponding safety data sheets.

Air in the workshops is sampled and analysed. The
regulations concerning health and safety at work, as well
as the environment, are complied with in all fields.

Monitoring and compliance for the legislation is ensured by
the Group Manager in charge of Health, Safety and
Environment, under the authority of the Group Human
Resources Director.

All the afore-mentioned points are discussed at the
meetings of the Health and Safety Committee.

Theresult of these measures is that the Group had no fines
to pay for lack of compliance with environmental regulations
in 2004. Nor was it required to make any provisions for risks
inthisregard.



Proposals by the Executive Board

to the Ordinary General Meeting

> Plan for the allocation ofincome

CNIM’s registered netincome for the 2004 financial year
amounts to€18,271 thousand following deduction of:

= €3,633thousand for depreciation on fixed assets.

Income available for distribution amounts to:

= Income for the year €18,271,132.22

= Balance brought forward

- before treasury stock €85,107.04
—dividends on treasury stock €39,477.50
- LT capital gains tax (€164,093.00)
Sub-total (€39,508.46)
« Total €18,231,623.76

We propose that the income be allocated as follows:

 Dividend of €2.50 per share,
i.e.for3,028,110 shares

= Otherreserves €10,000,000.00

= Retained earnings €661,348.76

However, asthe company is authorised to trade inits own

shares, the dividends payable with respect to shares held by

the company on the date of distribution and not paid out as
such shall be allocated to “Retained earnings”.

The dividend will be paid from 1 July 2005. The tax credit
which accompanied this dividend has been eliminated. This
income, in certain cases, is eligible fora 50% reduction, in
the limits defined by the law.

€7,570,275.00
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Please note that dividends distributed for the last three
financial years were as follows:

(in euros) 2003 2002 2001
Number of shares 3,028,110 3,028,110 3,028,110
Dividend 2.50 2.50 2.50
Tax credit 1.25 1.25 1.25
Income 3.75 3.75 3.75

The Executive Board proposes to the General Meeting, in
accordance with the provisions of Article L. 225-209 of the
French Commercial Code, to acquire anumber of shares
with a ceiling placed at 10% of the number of shares
comprising the company’s registered capital. These
purchases will be made by aninvestment broker within the
framework of a market support contract, in accordance with
the charter of best practises recognised by the AMF.

> Shareholding

As at 31 December, 2004, the following shareholders held:
More than 10% of the voting rights:

* FRANELI + FREL and Mr Francois HERLICQ

* MAXA +Mrs Monique HERLICQ

* SOLUNI+ Mrs Christiane DMITRIEFF

 MARTIN GmbH fiir Umwelt-und Energietechnik

* The IDI Group

More than 5% of the voting rights:
* ULYSSE



Supervisory Board’s report

to the Ordinary General Meeting
on 9 June 2005

Ladies and Gentlemen,

Inaccordance with the law and the Articles of Association,
the Executive Board of our company has invited you to
attend the Ordinary General Meeting, in order to present you
with the situation and business activity of our company
during the fiscal year ended 31 December 2004, and to
submit for your approval the financial statements of the
aforementioned fiscal year, as well as the appropriation of
income.

We would like to remind you that, in accordance with Article
L. 225-68 of the French Commercial Code (Code de
commerce), the Supervisory Board is required to present ts
comments and remarks on the Executive Board’s reportand
the year’s financial statements to the Annual Ordinary General
Meeting.

We hereby specify that the Executive Board has
communicated the annual financial statements, the
consolidated financial statements and the Executive
Board’s report to the Supervisory Board, in accordance with
the provisions of Article L. 225-68 of the French Commercial
Code.

After having verified and audited the annual financial
statements and the Executive Board’s report, we believe
these documents do not give grounds for any particular
comment.

We trust that all the proposals made by the Executive Board
inits report will meet with your approval, and that you will
agree to pass the resolutions submitted therein.

The Supervisory Board
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Consolidated balance sheet as of 31 December 2004

ASSETS i thousands of euros) 31.12.2004 31.12.2003

Amortisations
Note Gross and provisions Net

Uncalled subscribed capital
Intangible assets

Goodwill 6,052 2,700 3,352 3,164
Other intangible assets 22,639 16,562 6,077 5,897
Sub-total intangible assets V.1 28,691 19,262 9,429 9,061
Difference in goodwill V.2 50,563 12,633 37,930 39,120
Tangible assets

Land 11,755 585 11,170 11,185
Buildings 69,919 50,434 19,485 21,296
Plant and equipment 53,019 41,055 11,964 12,957
Others 16,705 13,690 3,015 3,155
Assets in progress 2,853 - 2,853 948
Advances and down payments - - 0 0
Sub-total tangible assets V.3 154,251 105,764 48,487 49,541
Long-term investments

Investments in unconsolidated subsidiaries and affiliates 19,935 19,652 283 2,732
Loans and advances to unconsolidated companies 18,676 - 18,676 18,455
Other investments 9,585 7,267 2,318 2,170
Sub-total long-term investments V.4 48,196 26,919 21,277 23,357
Equity affiliates — Investments V.5 1,490 - 1,490 4,921
Total non current assets 283,191 164,578 118,613 126,000
Inventory

Raw material 27,283 4,532 22,751 18,126
Goods 807 78 729 664
Works in progress 482 74 408 487
Production in progress 3,776 364 3,412 3,738
Sub-total 32,348 5,048 27,300 23,015
Valuation of work in progress - - - 603,760
Advances + partial payments on orders 6,011 - 6,011 5,945
Accounts receivable V.6

Trade receivable and related accounts 257,928 7,555 250,373 162,167
Others 29,207 745 28,462 22,650
Deferred tax 3,983 - 3,983 8,412
Marketable securities V.7 92,431 - 92,431 57,494
Cash 39,132 - 39,132 44,965
Prepaid expenses 8,333 - 8,333 5,933
Total current assets 469,373 13,348 456,025 934,341
Charges to be distribued 109 - 109 163
TOTAL 752,673 177,926 574,747 1,060,504
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LIABILITIES i thousands of euros) Note 31.12.2004 31.12.2003
Shareholder’s equity

Share capital 6,056 6,056
Issuance premiums 7,237 7,237
Legal reserve 606 606
Reserves 49,014 48,271
Consolidated retained earnings 15,942 9,186
Cumulative translation adjustment (3,516) (2,580)
Net income/loss of the year 15,462 14,583
Total shareholder’s equity V.8 90,801 83,359
Minority interest — Reserve 3,233 2,713
Minority interest — Income of the year (73) 386
Total minority interest V.9 3,160 3,099
Provisions for contingencies and charges V.10 71,226 87,641
Financial debt

Bank loans V.11 59,535 62,370
Other long-term debt V.11 7,082 3,950
Total financial debt 66,617 66,320
Advances and partial payments on orders V.13 27,853 621,708
Accounts payable

Suppliers 125,438 126,372
Tax and social security payable 78,622 52,297
Deferred tax payable 1,874 2,546
Other long-term debt 205,934 181,215
Others 11,705 10,880
Total debt 312,109 880,123
Unrealised foreign exchange gains/losses 97,451 6,282
TOTAL 574,747 1,060,504




Consolidated statement of income

as of 31 December 2004

(in thousands of euros) Note 31.12.2004 31.12.2003
Operating revenues

Sales VI.1 554,026 578,165
Stored production VI.1 (532) (4,646)
Capitalised production 1,100 758
Operating subsidiaries 102 9
Cancellation of amortisations 922 88
Cancellation of provisions 42,163 48,253
Transfer of charges 1,935 4,130
Other revenues 702 1,347
Total operating revenues 600,418 628,104
Operating expenses

Purchases of goods and changes in inventory 272,537 297,753
Other expenses 109,000 117,136
Taxes (other than income tax) 9,446 5,515
Personnel expenses

Salaries and wages 107,846 99,724
Social security charges 35,861 34,788
Employee profit sharing 95 153
Depreciation and amortisation 10,222 10,297
Provisions 26,274 34,643
Other expenses 4,941 5,792
Total operating expenses 576,222 605,801
OPERATING INCOME VI.3 24,196 22,303
Group share of income from joint operations 190
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(in thousands of euros) Note 31.12.2004 31.12.2003
Financial revenues

Equity investments 11

Other securities 4,465 5,714
Other interest revenues 2,766 2,994
Cancellation of provisions, transfer of charges 115 3,176
Foreign exchange gains 1,828 4,068
Total financial revenues 9,185 15,952
Financial charges

Depreciation allowances + provisions 654 1,380
Interest expenses 2,740 5,719
Foreign exchange losses 2,895 4,873
Total financial charges 6,289 11,972
FINANCIAL INCOME VI.4 2,896 3,980
INCOME BEFORE TAXES AND EXCEPTIONAL ITEMS 27,092 26,473
Exceptional revenues 1,972 2,712
Exceptional charges (4,227) (5,540)
EXCEPTIONAL ITEMS VI.5 (2,255) (2,828)
Corporate income tax V1.6 (2,400) (3,264)
Deferred tax V1.6 (3,756) (2,744)
TOTAL FULLY CONSOLIDATED COMPANIES 18,681 17,637
Share in income (loss) of equity affiliates VI.7 (2,719 (158)
Net income (Group share) before amortisation of goodwill (,573) (2,511)
Amortisation of goodwill 15,389 14,968
Minority interests (73) 385
NET INCOME (GROUP SHARE) 15,462 14,583
Net income per share 5.14 4.85
Diluted net income per share 5.14 4.85




Consolidated cash flow table

(in thousands of euros) 31.12.2004 31.12.2003

Total net income for consolidated companies 15,389 14,969

Elimination of charges and income having no effect
on the cash flow or not relating to the activity

Elimination of depreciation and provisions (6,383) 3,103
Elimination of the variation in deferred taxes 3,756 2,743
Elimination of the capital gains or losses from sales 691 532
Elimination of the share of the revenue for companies consolidated under the equity method 1,719 158
Other incomes and charges without effect on the cash flow

Cash flow 15,172 21,505
Dividends received from consolidated companies 3,524 1,985
Effect of the variation in WCR related to the activity

Inventory (2,958) 2,548
Long-term contracts/work in progress 603,760 (106,656)
Advances and down payments 154 594
Operating receivables (213,443) 13,718
Other receivables and accrued income (2,936) (2,563)
Advances and down payments received (472,590) 106,245
Variation in operating debts 26,577 9,023
Variation in other debts 87,754 (3,027)
Total 27,318 19,882
Net flows generated by (appropriated to) the activity (A) 46,014 43,372
Purchase of capital assets (20,881) (9,746)
Purchase of capital shares

Sales of capital assets 1,314 3,334
Sales of capital shares

Effects of variations on the scope of consolidation 510 121
Net flows coming from (appropriated to) investments (B) (9,057) (6,291)
Dividends paid by the parent company (7,481) (7,487)

Dividends paid to minority shareholders
Capital increase (reduction)
Investment subsidies

New borrowings 2,432 33,576
Repayment of borrowings (3,551) (43,291)
Net flows coming from (appropriated to) financing (C) (8,600) (17,202)
Effect of the variation in exchange rates (D) (252) (380)
Effects of change in accounting principles (E)
CASH VARIATIONA+B+C+D+E 28,105 19,499
Closing cash
Marketable securities 92,431 57,494
Cash 39,132 44,965
Current bank account balances (9,228) (10,698)
Subsidiaries’ bank account balances (2,030) 1,439
121,305 93,200
CASH VARIATION 28,105 19,499
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Notes to the consolidated financial statements

These notes are an integral part of the consolidated
financial statements as of 31 December 2004.

|>ACCOUNTING PRINCIPLES

The consolidated financial statements for the CNIM Group
are drawn up in accordance with the accounting regulations
inforcein France, in particularincluding the provisions of
regulation 99-02 by the Committee for Accounting
Standards.

CNIM has applied CRC Rule 2000-06 concerning liabilities
since 1 January 2002.

The application of this rule as of 1 January 2002 had no
effect on shareholder’s equity at 31 December 2002.

The Group has decided against the anticipated application
of CRC Rule 2002-10 concerning the depreciation and
impairment of assets.

|.1>Consolidation methods

The consolidated financial statements include the accounts
of all significant subsidiaries of which CNIM holds directly or
indirectly stakes of 20% or more of the capital.

Subsidiaries and sub-subsidiaries in which the Group holds
at least 50% of the capital are fully consolidated with
calculation of minority participations.

If the Group holds between 20% and 50% of the capital and
has notable influence, the equity method is normally used.

Jointly controlled companies are proportionally consolidated.
The preferential methods indicated in the decree of
22 June 1999 have been used.

In particular, the method of earnings based on percentage of
completion has been applied to the long-term contracts.

Legal profit-sharing is shown under operating charges.

[.2>Income from ordinary activities
and from exceptional items

Income from ordinary activities coversincome or expenses
that are derived from the ordinary activities of the branches
ofthe CNIM Group.

Exceptional items are income or expenses resulting from
events or transactions that are clearly distinct from ordinary
activities and not expected to recur frequently or regularly.

1.3 > Valuation of the financial statements

of foreign subsidiaries

Inthe case of foreign companies, balance sheetitems are
valued atthe year-end exchange rate, while items on the
profitand loss account are valued at the average echange
rate for the year.

Exchange rate differences are recorded in the item
“Shareholders’ equity”.

Exchange rates used for currency translation into euro:

Year-end rate Average rate

2004 2003 2004 2003
Pound
sterling 1.41834 1.41884 147413  1.44597
Hong Kong
dollar 0.09445  0.10199 0.10337  0.11374
Canadian
dollar 0.60916  0.61599 0.61874  0.63237

[.4 > Goodwill/Badwill

When taking over a consolidated subsidiary, all of the
identifiable assets acquired, and liabilities and contingent
liabilities incurred or assumed, are recognized at their value
inuse and can be revalued during the period following the
acquisition.

The difference between the cost of the investment and the
share of the revalued net assetsis recorded in the assets of
the balance sheetunder “Goodwill” or, in the liabilities under
provisions for contingencies and charges in the event of
negative goodwill.

Positive goodwill is amortised on a straight-line basis over a
time period which reasonably reflects estimated profitability
and objectives set out at the time of the acquisition. This
period cannot exceed 20 years.

The net value of goodwill for each acquisition has been
justified using the discounted cash flow method. Future
cash flows are calculated based on activity and results
forecasts according to management evaluation. The
company has discounted its cash flows using the average
rate of financing of its resources. The activity growth rates
are derived from the strategic plan of the company.



[I>SCOPE OF CONSOLIDATION

Consolidation of all companiesis based on their financial

statements as of 31 December 2004.

[1.1 > Fully consolidated companies

%

Company Headquarters Stake
ATENA France 75.2%
BABCOCK
ENTREPRISE HOLDING France 99.99%
BABCOCK WANSON France 100%
BABCOCK WANSON AG Switzerland 99.80%
BABCOCK WANSON
CALDEIRAS Portugal 100%
BABCOCK WANSON ITALIANA  Italy 100%
BABCOCK
WANSON HOLDING (formerly-BE) France 100%
BABCOCK WANSON MAROC Morocco 98.10%
BABCOCK WANSON UK Great Britain 100%
CALDERAS Y PROYECTOS
BABCOCK WANSON Spain 100%
Parent
CNIM France company
CNIM CANADA Canada 100%
CNIM ENVIRONNEMENT France 100%
CNIM ESC UK Ltd Great Britain 100%
CNIM HONG KONG Hong Kong 99.99%
CNIM TRANSPORT SERVICES
(formerly-NEM) France 100%
ENERGONUT Italy 77.94%
LAB France 100%
LAB GmbH Germany 100%
MARTIN ENGINEERING
SYSTEMS Great Britain 100%
MES ENVIRONMENTAL Great Britain 100%
MES SELCHP Great Britain 100%
SCI Gabriel-Péri France 99%
SCI 35, rue de Bassano France 99.80%
T™C France 100%
UTE CNIM-SENER BILBAO Spain 75%
Newly consolidated company
CNIM BABCOCK
CENTRAL EUROPE Czech Republic 100%
CNIM BABCOCK POLSKA Poland 100%
CURTIS Canada Canada 74.5%
CURTIS UK Great Britain 75%
CURTIS US United States 75%
CNIM TRANSPORT HOLDING France 100%
Ceasing to be within the scope of consolidation
COFRAP* France 99.94%
ELITEC* France 100%

* Dissolution following a merger of the assets with other companies of the

Group.
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[1.2 > Proportionally consolidated companies

%

Company Headquarters Stake
CCUAT France 49.88%
[1.3>Companies consolidated
by the equity method

%
Company Headquarters Stake
SELCHP Great Britain 48.75%
(compared to 38.85 in 2003)
HANFORD WASTE
SERVICES Ltd Great Britain 39%
DUDLEY WASTE
SERVICES Ltd Great Britain 33.33%
WOLVERHAMPTON WASTE
SERVICES Ltd Great Britain 33.33%

I11> ACCOUNTING PRINCIPLES
AND VALUATION METHODS

[11.1>Tangible and intangible fixed assets

Fixed assets are valued at historical cost excluding related
financial expenses.

Intangible assets
The main amortisation periods are as follows:

Years
Franchises, patents, licences 5to 10
Software 1

The amortisation periods for franchises, patents and
licenses are less than their legal term of protection.

Start-up costs: expensesincurred during start-up operations,
without corresponding production, are retained as start-up
costs and are amortised according to a specific plan withina
maximum period of five years.

Business acquisitions are applicable to the business
purchase only and are not depreciated. They are recorded
at their cost of acquisition and can be depreciated
according to future discounted cash flows.




Tangible assets
The main amortisation periods are as follows:

Years
Buildings 20
Fixtures, improvements 10
Machinery and equipment 5
Lifting equipment 5t08
Small tools 5
Measuring devices 8
Transportation equipment 4
Small handling equipment 5
Furniture and fixtures 5to 10
Safety equipment 4
Computer equipment 2t05

[11.2 > Long-term investments

Investments in unconsolidated subsidiaries

and affiliates

Securities and other long-term investments are estimated at
theirvalue in use.

Valueinuseis calculated according to profitability prospects
resulting from the latest management evaluation, the share of
the net assets and the revalued net asset worth.

When this value is greater than the book value carried to the
balance sheet, the latter is not modified. In the opposite case,
aprovision for depreciationis recorded.

Loans and advances to unconsolidated companies

These are recorded at their historical cost and are
depreciated in the event of risk of non-recovery.

Portfolio investment

These investments are recorded at their cost of acquisition
and depreciated according to their net asset value and
future prospects.

Atthe end of the financial year, the acquisition cost of the
securities is compared to their value in use, which is
determined according to the share of equity capital held by
each company, its profitability and future prospects.

If necessary, a provision is made for depreciation.

[11.3> Inventories and work in progress

Inventories

Inventories are valued at their weighted average cost.
Provisions for depreciation are recorded either when their
costis greater than the last available market price orwhen a
slow turnover of part of the inventory is anticipated.

Work in progress

Workin progressincludes all direct costs except general,
administrative, commercial and financial expenses which
are charged directly toincome.

[11.4> Long-term contracts

The turnover and margin of current contracts are accounted
foraccording to the percentage-of-completion method.

The percentage of completion applicable to these contracts
is determined by the ratio between costs incurred and
probable costs on completion.

Where forecast results show a loss, provisions are
constituted to cover the entire loss.

Upon completion of the contracts, only expenses still to be
incurred remain in the balance sheet and a provision for
liabilities is constituted.

To improve the quality of the financial information, the
method used to present LT contracts has been changed.

The pro forma financial statements published in June 2004
differ from those published on 31 December 2004. The
difference originates from the reprocessing of the UTE
Bilbao accounts, applicable after 30 June 2004.

> Previously:

-onthe assets side, the line “Evaluation of work in progress”
showed the cumulative turnover (at percentage of
completion) on current contracts;

- on the debit side, a line “Advances received” showed
inflows already received on these contracts.

>Henceforth, only the following are shown:

—onthe assets side of the balance sheet, the amount of
accrued revenue on contracts;

—on the debit side, the amount of deferred income on
current contracts;

—these two items correspond to the difference, depending
onwhetheritis positive or negative, between the sale price
made at the percentage of completion since the start of the
contract and the total amountinvoiced for the contract.

Pro forma accounts have been prepared as of 31 December
2003 to show the effect of this change, with noimpact on
shareholder’s equity.



[11.5> Receivables and debt

Receivables and debt are valued at their nominal value.

A provision for the depreciation of receivables is established
if necessary, according to the risk incurred.

[11.6 > Marketable securities

Marketable securities are reported at their purchase price.
Theirvalue inuseis determined at the average price of the
last month of the financial year for listed securities, at the last
available buyback price for mutual funds and at the last net
value of mutual fund shares. Unrealised capital losses are
the subject of a provision for depreciation, unrealised capital
gains are notaccounted for.

Accrued interest which s still outstanding is reported only
when it is identifiable (fixed rate Government bonds,
certificates of deposit, time-deposit accounts).

[1II.7 > Regulated provisions

Regulated provisions are included in shareholders’ equity
after ascertaining the deferred tax liability. Allocations and
amounts released in the profit and loss account are
neutralised in the consolidation accounts.

[11.8 > Provisions for contingencies
and charges

These items mainly concern:

[11.8.1 > Provisions for contingencies

a) The provision for lawsuits and disputed claims is
calculated according to estimated risk.

b) Warranty provisions for customers are constituted using
either statistics based on historical warranty expenditure
borne by similar contracts or, by applying arisk percentage to
the sale price.

c) Provisions for losses on long-term contracts are
accounted for using the percentage of completion method
and are recorded in the liabilities of the balance sheet.

[11.8.2 > Provisions for charges

a) Provisions for the renewal and maintenance of plant
equipment used in the household waste incineration plants
activity, within the scope of our commitment to equipment
replacement: they are calculated based on a program of
capital repairs, taking into account the life of components
and the remaining duration of the contract.
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b) Provisions for expenses incurred on terminated
contracts.

c) Provisions for retirement indemnities.

[11.9 > Deferred tax

Deferred taxes are recorded in the consolidated balance
sheetand income statement and result from:

—the temporary offset between the accounting income or
expense anditsinclusionin the taxable income of a future
accounting period;

—the differences between the financial reporting and tax
bases of balance sheet assets and liabilities;

—the restatements and eliminations imposed by consolidation
and notrecorded in the individual financial statements;

—the capitalisation of fiscal deficits.

Deferred taxes are calculated in accordance with the
variable carry-over method, based on the tax rates coming
into force for the following period.

Deferred tax assets are recorded in the balance sheetifitis
likely that they can be recovered during future periods. The
following factors are taken into account to estimate the
likelihood of the Company of retrieving these assets:

—history of taxable income;
—forecasts of future taxable income;

—share of exceptional charges which are unlikely to recurin
the future included in previous losses.

[11.10 > Employee retirement benefits

Retirement benefits are calculated under a prospective
method, and are fully recorded in contingency and expense
provisions.

Estimated retirement indemnities are determined using
actuarial assumptions and calculations. These calculations
are based on mortality estimates, staff turnover and future
salary projections. Discount rates are determined by
referring to the yield, on the valuation date, of the bonds
issued by leading companies in the concerned area.




[11.11 > R&D expenditure

R&D expenditure, including expenditure relating to the rapid
moving walkway, is not capitalised butincluded in the cost
of the contract it refers to or recorded as expenses of
the year.

[11.12 > Unrealised foreign exchange
gains and losses

Unrealised foreign exchange gains and losses are entered
underincome.

[11.13 > Leasing contracts

Investments made in form of leasing contracts are recorded
asaquisitionsif the terms of the contract suggest that the
transaction is a purchase associated with aloan.

The capitalised value of this type of investment is the smaller
of either the market value of the goods or the current value of
therentdue. The corresponding liabilities are recorded as
debtto the lessor.

Payment of the rentisrecorded as reimbursement of the
borrowed capital and financial charges. Goods thus
incorporated into the company assets are depreciated over
their economical life time.

[11.14 > Hedging instruments

> Foreign exchange risks

Forward exchange operations (denominated in the same
currency and with the same forward period) are off-balance
sheet commitments until their full realisation.

Receivables and liabilities in foreign currency and covered
by individual hedging operations are entered at their
guaranteed forward rate and not restated at closure.

Assets denominated in foreign currencies are hedged with
foreign exchange swaps.

Unhedged receivables and loans are translated at the year-
end exchange rate and foreign exchange gains or losses are
recorded in the income statement.

> |nterest rate risks

Variable rate loans are covered by interest rate swaps if the
company’s exposure to market risks is considered to be
significant. Coverage of the interest rate risk has no effect on
the recording of the concerned balance sheet items.

The terms of the financialinstruments are stated under off-
balance sheet commitments.

[11.15 > Netincome per share

The net income per share is obtained by dividing the
consolidated net Group income by the weighted average
number of sharesin circulation during the financial year.

The diluted netincome per share is obtained by dividing the
consolidated net Group income by the weighted average
number of shares adjusted by the maximum impact of the
conversion of the dilution instruments into ordinary shares:
there is no stock purchase plan.

Netincomeis diluted by CNIM’s own shares which are held
by subsidiaries as return on capital contribution and by the
parent company in accordance with the authorisation to
repurchase 10% of its own shares.

IV>IMPORTANT EVENTS

OVER THE PERIOD

The companies CNIM BABCOCK CENTRAL EUROPE,
CURTIS US and their subsidiaries have beenintegrated
since 1 January 2004.

The integration of CNIM BABCOCK CENTRAL EUROPE
(withits subsidiary CNIM BABCOCK POLSKA) created by
the Group does not give rise to any goodwill.

The integration of CURTIS generates USD 1,834 thousand
(€1,347 thousand as of 31 December 2004) in goodwill.
COFRAP and ELITEC have been absorbed respectively by
CNIM and CTS as part of a merger of assets.



V>NOTES TO THE FINANCIAL STATEMENTS

V.1>Intangible assets

Licences,
Start up R&D patents, Business

(in thousands of euros) costs expenses trademarks leasehold Others Total
Gross value 31.12.2003 2,468 23 15,940 6,088 3,299 27,818
Increases — Additions 4 159 163 1,755 2,081
Decreases — Disposals (214) (869) (1,083)
Transfers (50) (53) (103)
Change in scope of consolidation 14 14
Currency translation (36) (36)
Gross value 31.12.2004 2,422 182 15,889 6,052 4,146 28,691
Depreciation 31.12.2003 2,468 15 10,118 2,924 3,232 18,757
Depreciation allowances 2 18 1,276 412 617 2,325
Depreciation write-backs (490) (631) (605) (1,726)
Transfers (50) (53) (203)
Change in scope of consolidation 13 13
Currency translation (5) 1 4
Depreciation 31.12.2004 2,420 33 10,904 2,700 3,205 19,262
NET VALUE 31.12.2004 2 149 4,985 3,352 941 9,429
Breakdown of the net book value by activity sector
(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 5,050 5,147
Mechanical Engineering and Services 3,162 2,759
Energy and Services 1,217 1,155

9,429 9,061
Breakdown of the net book value by geographic sector
(in thousands of euros) 31.12.2004 31.12.2003
France 6,153 5,999
England 1 1
Other European countries 660 715
Others 2,615 2,346

9,429 9,061

34 >35 ENIM Consolidated financial statements 2004




V.2 > Variation in goodwill

(in thousands of euros) 31.12.2004 31.12.2003
Net value 1 January 39,120 40,262
Goodwill of the year 1,372 1,369
Depreciation allowance () (2,562) (2,511)
Net value 37,930 39,120

Net goodwill relates to the following companies:

ATENA 1,205 1,272
BABCOCK WANSON 1,246 1,484
BABCOCK ENTREPRISE 1,068 1,201
BABCOCK WANSON CALDEIRAS 46 52
BABCOCK WANSON UK 429 510
CALDERAS Y PROYECTOS BABCOCK WANSON 26 29
CNIM ENVIRONNEMENT 14,843 15,708
CTS (formerly-ELITEC) 564 575
CURTIS 1,248

ENERGONUT 729 779
LAB 15,985 16,935
T™MC 541 575
TOTAL 37,930 39,120

Theincrease in goodwill mainly concerns the CURTIS Group for €1,347 thousand (gross) and CTS (for the former ELITEC
share) for€25 thousand.

(1) The amortisation of goodwill in the income statement includes €999 thousand corresponding to a reversal of goodwill on the company SELCHP (note V.10).



V.3>Tangible assets

Plant Tangible Advances
and assets + partial

(in thousands of euros) Land Buildings equipment Others in progress payments Total
Gross value 31.12.2003 11,769 69,806 50,849 16,361 948 0 149,733
Increases — Acquisitions 624 2,674 1,065 2,853 7,216
Decreases — Disposals (14) (515) (924) (1,689) (3,142)
Transfers 20 231 751 (948) 54
Change in scope of consolidation 202 262 464
Currency translation (16) (13) (45) (74)
Change in method 0
Gross value 31.12.2004 11,755 69,919 53,019 16,705 2,853 0 154,251
Depreciation 31.12.2003 584 48,510 37,892 13,206 0 0 100,192
Depreciation allowances 6 2,277 4,108 1,678 8,069
Depreciation write-backs (5) (300) (905) (1,483) (2,693)
Transfers (44) (76) 173 53
Change in scope of consolidation 48 160 208
Currency translation 9) (12) (44) (65)
Change in method 0
Depreciation 31.12.2004 585 50,434 41,055 13,690 0 0 105,764
NET VALUE 31.12.2004 11,170 19,485 11,964 3,015 2,853 0 48,487
Breakdown of the net book value by activity sector
(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 25,134 27,123
Mechanical Engineering and Services 5,213 4,812
Energy and Services 18,140 17,606

48,487 49,541
Breakdown of the net book value by geographic sector
(en milliers d’euros) 31.12.2004 31.12.2003
France 33,045 32,690
England 2,011 2,175
Other European countries 12,652 14,035
Asia 125 140
Others 654 501

48,487 49,541
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V.4 > Long-terminvestments (excluding investmentin equity

of unconsolidated affiliates —joint ventures)

Investments in
unconsolidated

Loans and
advances to

subsidiaries unconsolidated Other
(in thousands of euros) and affiliates companies investments O Total
Gross value 31.12.2003 23,713 18,455 9,436 51,604
Increases — Acquisitions @ 40 731 164 935
Decreases — Disposals (510) (123) (633)
Transfers 0
Change in scope of consolidation @ (3,795) 100 (3,695)
Currency translation (24) 9 (15)
Gross value 31.12.2004 19,935 18,676 9,585 48,196
Provisions 31.12.2003 20,981 0 7,266 28,247
Allowances 28 9 37
Cancellations (23) 8 (31)
Transfers 0
Change in scope of consolidation 4 (1,334) (1,334)
Currency translation 0
Provisions 31.12.2004 19,652 0 7,267 26,919
NET VALUE 31.12.2004 283 18,676 2,318 21,277

1) Other long-term investments and loans.

(
(2) The increase in receivables on equity interests is due to capitalised interest charged to the companies DWS, HWS, SELCHP and WWS. The reduction
i

s due to repayments of advances DWS, WWS, and SELCHP.

(3) CBCE equity shares for €1,635 thousand, CTH for €39 thousand and CURTIS Group for €2,120 thousand.

(4) Reversal of provision on CBCE equity shares for €1,314 thousand and CTH for €20 thousand.

Breakdown of the net book value by activity area

(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 19,526 19,278
Mechanical Engineering and Services 476 2,558
Energy and Services 1,275 1,520
21,277 23,356
Breakdown of the net book value by geographic sector
(in thousands of euros) 31.12.2004 31.12.2003
France 745 701
United Kingdom 18,675 18,455
Other European countries 1,670 1,899
Asia 55 48
Others 132 2,253
21,277 23,356




Long-term investments

Gross Net Direct or
(in thousands of euros) Currency value Provision value indirect %
Non consolidated interests
BABCOCK CARIBE (1) - 44 44 100
BABCOCK GULF ENTREPRISE @ - 33 33 49
BW INDUSTRIE - 62 (62) 0 100
CALERGO () - 38 12) 26 100
CNIM ESPAGNE @ - 7 w 0 100
CNIMEX - 37 37 100
CNIM INDUSTRIE (1) - 38 (16) 22 100
CNIM PORTES PALIERES - 23 (23) 0 75
COFRASERVICE 1) - 16 16 100
IBIL (India) - 96 (96) 0 12
POWER FLOW (Belgium) - 18 (18) 0 15
SMA @) - 63 63 3
SOTRALI(® - 6 6) 0 100
STOMA (@ - 54 (16) 38 100
WANSON BENEDE @ - 19,392 (19,392) 0 100
Others - 8 4 4 -
Total non consolidated interests - 19,935 (19,652) 283 -
Receivables related to shareholdings
Receivables related to shareholdings
are held by the company CNIM.
SELCHP GBP 7,930 0 7,930 -
HWS GBP 4,857 0 4,857 -
WWS GBP 2,930 0 2,930 -
DWS GBP 2,959 0 2,959 -
Total receivables related to shareholdings - 18,676 0 18,676 -
Other long-term investments
1) Long term securities of portofolio activity
BABCOCK INTERNATIONAL @ 2,079 (1,298) 781 100
FOSTER WHEELER FAKOP 1,051 (320 731 8.4
NORMED @ 5,637 (5,637) 0 -
Others 10 1) 9 -
Sub-total TIAP 8,777 (7,256) 1,521 -
2) Loans 124 124 -
3) Other long-term investments 684 (12) 673 -
Total other long-term investments 9,585 (7,267) 2,318 -
TOTAL LONG-TERM INVESTMENTS 48,196 (26,919) 21,277 -

1) Non-operating company.
2) Companies in liquidation.

(3) SMA (Société Monégasque d’Assainissement) is the only non-consolidated company with significant business (sales 2003 of €12,970 thousand) in which
the CNIM Group does not own any notable leverage.

(
(
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V.5 >Companies consolidated by the equity method

(in thousands of euros) 31.12.2004 31.12.2003
Gross value
SELCHP Shareholders’ equity 1 January 10,260 12,071
Profit or loss for the year (2,795) (898)
Pay-out of dividends (7,230)
Change in currency translation adjustment 240 (913)
Shareholders’ equity 31 December 475 10,260
% interest 48.75% 37.85%
Book value 232 3,883
HWS Shareholders’ equity 1 January 2,657 6,776
Profit or loss for the year 591 962
Pay-out of dividends (5,091)
Change in currency translation adjustment (22) 10
Shareholders’ equity 31 December 3,226 2,657
% interest 39.00% 39.00%
Book value 1,258 1,036
DWS Shareholders’ equity 1 January (4,759) (5,041)
Profit or loss for the year (585) (108)
Change in currency translation adjustment 24 390
Shareholders’ equity 31 December (5,320) (4,759)
% interest 33.33% 33.33%
Book value (2,773) (1,586)
WWS Shareholders’ equity 1 January (5,030) (4,948)
Profit or loss for the year (2,185) 472)
Change in currency translation adjustment 53 390
Shareholders’ equity 31 December (6,162) (5,030)
% interest 33.33% 33.33%
Book value (2,054) (1,676)
TOTAL (2,337) 1,657
Gross value of shares of companies consolidated by equity method 1,490 4,921
Provisions for depreciation - -
Net value 1,490 4,921
Provisions for loss (corresponding to negative shareholders’ equity) (3,827) (3,264)
(in thousands of euros) 31.12.2004 31.12.2003
Evolution in sales (converted at yearly average exchange rate)
SELCHP 29,665 30,107
HWS 18,085 16,836
DWS 10,238 9,349
WWS 9,572 9,575




V.6 > Receivables

Degree of liquidity

Maturity of Maturity from

Maturity of

(in thousands of euros) Gross value less than 1 year 1to 5 years over 5 years
Long-term receivables

Receivables of related companies 18,676 - - 18,676
Loans 124 - - 124
Other investments () 684 - - 684
Total 1 19,484 - - 19,484
Trade receivables

Doubtful accounts 8,687 8,687 - -
Notes receivable 6,542 6,542 - -
Other client accounts receivable 242,699 242,699 - -
Total 2 257,928 257,928 - -
Other operating receivables

Employees 880 880 - -
State and other public authorities 26,466 26,466 - -
Others 5,844 5,844 - -
Total 3 33,190 33,190 - -
Prepaid expenses 8,333 8,333 - -
TOTAL RECEIVABLES 318,935 299,451 0 19,484
(1) Not including long-term securities: €8,776 thousand.

V.7 > Marketable securities

(in thousands of euros) 31.12.2004 31.12.2003
Treasury stock: market support contract 4870 4780
Certificates of deposit 76
Mutual funds 91,944 56,957
Accrued income - -
Gross value 92,431 57,511
Provisions a7
NET VALUE 92,431 57,494
Market value 92,550 60,571
Taxable unrecognised income 119 3,077

(1) 8,341 CNIM shares at €58.39. 4,083 shares were purchased and 7,404 sold in 2004. Treasury stock reclassified under market support contract:

2,934 shares.

(2) 8,728 CNIM shares at €54.84. 5,190 shares were purchased and 2,634 sold in 2003.

The Group’s cash management policy aims at obtaining slightly higher return than that of the money market while keeping
substantial liquidity in assets under management, which are mainly invested in short-term rate products, and by taking

minimum counterparty risk.

The parent company CNIM centralises cash flow in euros by a cash pooling system, for the Group’s French companies, so as
to optimise the management of investments and cash shortages.
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V.8 > Shareholders’ equity - Group share

Retained Cumulative
Issuance Legal earnings translation Net
(in thousands of euros) Capital premiums reserve reserves adjustment  income Total
On 31.12.2002 6,056 7,237 606 52,242 (636) 13,337 78,842
Capital stock increase - - - - - - 0
Allocation of 2002 income - - - 13,337 - (13,337) 0
Distribution - - - (7,488) - - (7,488)
Change in currency translation adjustment - - - - (1,944) - (1,944)
Income 2003 - - - - - 14,583 14,583
Change due to self-control - - - - - - 0
Cancellation of own shares - - - (326) - - (326)
Others - - - (308) - - (308)
On 31.12.2003 6,056 7,237 606 57,457 (2,580) 14,583 83,359
Capital stock increase - - - - - - 0
Allocation of 2003 income - - - 14,583 - (14,583) 0
Distribution - - - (7,498) - - (7,498)
Change in currency translation adjustment - - - - (936) - (936)
Income 2004 - - - - - 15,462 15,462
Change due to self-control - - - - - - 0
Cancellation of own shares - - - 414 - - 414
Change in methods - - - - - - 0
Others - - - - - - 0
ON 31.12.2004 6,056 7,237 606 64,956 (3,516) 15,462 90,801

(1) The reclassification of own shares in short-term investments generated an increase in shareholder’s equity.

> Share capital information

Share capital

On 31 December 2004, the share capital stands at
€6,056,220, splitinto 3,028,110 fully paid shares with
a nominal value of €2 each. There were no changes
in2004.

Type of shares

The shares are either registered shares or bearer shares,
depending on the choice of the shareholder.

Voting rights
Registered shares have double voting rights after two years.
The latest disclosure to the Bulletin of Obligatory Legal

Announcements (BALO) before 31 December 2004 was
4,592,137 voting rights.

Disclosure threshold

In accordance with the company’s by-laws, the level at
which ownership of shares in the company must be
reported to the company has been setat 2.5% of shares or
voting rights.

Share repurchase

Within the scope of a share repurchase programme decided
at the Annual General Meeting on 26 June 2003, the
company has renewed a market making contract with Exane:

CNIM Exane Total
Own shares at 01.01.2004 7,934 8,728 16,662
Shares purchased in 2004 0 4,083 4,083
Average purchase price - 65.01 6501
Shares sold in 2004 (5,000) (7,404) (12,404)
Average sale price 63 64.39 63.83
OWN SHARES AT 31.12.2004 2,934 5407 8,341

In addition, the wholly owned subsidiary Babcock
Entreprise has 20,087 CNIM shares in return for its capital
contributions to CNIM.



V.9 > Shareholders’ equity — Minority participations

Retained Cumulative
Issuance Legal earnings translation Net
(in thousands of euros) Capital premiums reserve reserves adjustment income Total
On 31.12.2002 0 0 0 1,639 (1) 833 2,471
Capital stock increase - - - - - - 0
Allocation of 2002 income - - - 833 - (833) 0
Distribution - - - - - - 0
Variation of scope - - - 242 - - 242
Change in currency translation adjustment - - - - - - 0
Income 2003 - - - - - 386 386
On 31.12.2003 0 0 0 2,714 1) 386 3,099
Capital stock increase - - - - - - -
Allocation of 2003 income - - - 386 - (386) 0
Distribution - - - - - - 0
Variation of scope () - - - 148 - - 148
Change in currency translation adjustment - - - - (14) - (14)
Income 2003 - - - - - (73) (73)
ON 31.12.2004 0 0 0 3,248 (15) (73) 3,160

(1) Integration of the companies CURTIS UK and CURTIS Canada.
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V.10 > Provision for risks, charges and depreciation of assets

Change
Provisions Write-back ~ Write-back  in methods Provisions
at of used of unused  or entering Currency at

(in thousands of euros) 31.12.2003 Additions  provisions provisions scope Transfer  translation 31.12.2004
Provisions for contingencies
Law-suits provision 8,458 3,244 (1,019) (3,137) 75 - 3 7,624
Warranty provision 6,027 5,039 (1,996) (896) 130 - 11 8,315
Provisions for losses
on long-term contracts 12,714 411 (10,206) - - - - 2,919
Others 15,492 2,402 (2,753) (1,825) - (1,638) - 11,678
Total contingencies 42,691 11,096  (15,974) (5,858) 205 (1,638) 14 30,536
Provisions for charges
Renewals 14,967 2,149 (4,980) - - - 62 12,198
Expenses on terminated contracts 17,267 9,988 (9,535) (3,755) - 1,638 - 15,603
Reserve for retirement indemnities 8,603 217 (203) - - 337 - 8,954
Provision for share of negative
net statements of the equity capital
of companies consolidated
by the equity method 3,263 - - - - 564 - 3,827
Others 850 32 (437) - - (337) - 108
Total charges 44,950 12,386  (15,155) (3,755) 0 2,202 62 40,690
TOTAL CONTINGENCIES
AND CHARGES 87,641 23,482 (31,129) (9,613) 205 564 76 71,226
Goodwill liabilities (998) 0 0 998 0
Total liabilities 87,641 23,482  (32,127) (9,613) 205 1,562 76 71,226
Provisions for depreciation of assets
Fixed tangible assets 584 1 - - - - 585
Long-term investments 28,247 38 (32) (1,334) - - 26,919
Production material
and work-in-progress inventory 4,869 657 (517) 39 - - 5,048
Trade receivables 7,370 2,192 (1,800) (216) 9 7,555
Other receivables 272 470 - 4 7 - 745
Marketable securities 17 - 17 - - - 0
Total assets 41,359 3,358 (2,366) (1,515) 7 9 40,852
TOTAL CONTINGENCIES,
CHARGES AND ASSETS 129,000 26,840 (44,106) (1,310) 1,569 85 112,078
Of which:
Operational 26,274 (42,163) 24 7 86 -
Financial 654 (49) (1,334) - - -
Exceptional 28 (31) - - - -
Other (116) 19 - 564 - -
Taxes - (884) - - - -
Variation of goodwill - (998) - 998 - -
TOTAL 26,840 (44,106) (1,310) 1,569 86 -




Lawsuits provision

The provisions for litigation mainly concern:

—M-Real Alizay: summons for late-payment penaltiesin a
boiler repair;

—Chautard: summons for disorder in a boiler;
- Bilbao: disorder on the turbine-generator.

Warranty provision

The provisions for warranties are constituted either by using
statistical procedures or by applying a percentage to the
sale price. The rate applied to incineration plantsis 1.5%.

Provisions for losses on long-term contracts

When losses are expected on long-term contracts, the
expenditure incurred for the percentage completed is
recorded as aloss for the year and expenditures yet to be
incurred are covered by a provision for losses on long-term
contracts.

Other provisions for contingencies

The “Other provisions for risks” mainly include provisions for
tax (€6,909 thousand).

Provisions for renewals

Provisions for renewals mainly concern three household
waste incineration factories in France, other centers in
England as well as the complete maintenance of escalators.

This provision is calculated according to a multi-year
program for capital repairs, the life of components and the
duration of the contract with the customer.

Retirement indemnities and related obligations

For French companies:

Employee retirementindemnities are determined using
actuarial assumptions and calculations based on retirement
age, mortality (INSEE TV table 1988-1990), seniority and
staff turnover. The projected benefit obligation is calculated
using a salary increase of 1.5%, inflation of 1.5% and a
discountrate of 5%.

The retirementindemnities due to the personnel present at
31 December 2004 amount to €6,344,000, excluding
social security charges.

The new Fillon law (retirement age, contribution period and
choice of employer) has not affected the calculation of
retirement obligations.
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For foreign companies:

The calculation of retirement benefit obligations takes into
account the local legislation, the average rate of salary
increase, local inflation and interest rates.

Defined contribution pension plans

For defined contribution pension plans, contributions are
recorded as expenses in the income statement for the
period. There are no obligations and no provisions have
been made.

Defined benefit pension plan

For France:

Personnelretiring as executives and after the age of 60 have
an additional defined benefit pension. This commitmentis
yearly and no provision has been made. The amount paid in
2004 was €356 thousand.

Long service medal commitment

French companies award bonuses for long service. This
bonusis calculated according to seniority.

The calculation of the provision for long service bonuses
was determined using actuarial assumptions taking into
accountthe age of the employee at the time of benefiting
from the bonus, mortality (INSEE TV table 1988-1990),
seniority and staff turnover. The projected obligation is
calculated using aninflation rate of 1.5% and discount rate
of 5%.

Provisions for expenses on terminated contracts

When a contractis terminated, the expenses relating to this
contract are notyet completely accounted for. The balance
with respect to the estimate is recorded under “Provisions
for expenses on terminated contracts”.

The provisions for expenses on terminated contracts relate
toavery short period, and are included for the mostin the
following year’s account.

Transfer of items

The balance of “Transferitems” corresponds to the negative
change in share of the equity capital of companies
consolidated by the equity method (see note V.5).




V.11 > Financial debt

(in thousands of euros) 31.12.2004 Euros Foreign currencies ® 31.12.2003
Less than 1 year 14,870 13,020 1,850 17,420
From 1 year to 5 years 51,620 47,721 3,899 46,005
More than 5 years 127 127 - 2,895
TOTAL 66,617 60,868 5,749 66,320

Debt with maturity exceeding five years mainly concerns CNIM for €50,114 thousand and BW Italiana for €1,506 thousand.

Note 1: breakdown of amounts in foreign currency.

Maturity date Currencies Exchange value in thousands of euros

Less than 1 year

Moroccan dirhams MAD 922
Swiss francs CHF 70
Czech crown CZK 105
US dollars usb 367
Hong Kong dollars HKD 19
Canadian dollars CAD 4,266

5,749

Note 2: details of loans from credit institutions.

Characteristics of contracted loans Credit line Amount Amount drawn
(in thousands of euros) amount at 31.12.2004 at 31.12.2004 Rate Currencies

Medium-term loan 2002

Variable
on Euribor

Instalment A payable from 2003 to 2009 15,000 10,714 10,714 Swapped at 4.47% euro
Instalment B payable in fine Variable
in 2005, renewable twice for 1 year 20,000 20,000 0 on Euribor euro

Variable

on Euribor

Medium-term loan 2003 34,000 34,000 34,000 Swapped at 2.4% euro

Variable CAD
Medium-term loan 2001 in CAD 3,899 3,899 3,899 on Libor CAD dollar
LIXXBAIL loan April 2004
payable from 2004 to 2007 - 312 312 - -
LIXXBAIL loan November 2004 - 1,116 1,116 - -
BW ltaliana - - 1,937 Variable euro
Other (CURTIS) 127
Sub-total loans - - 52,105 - -
Restatement of financial leases - - 138 - -
Deposits and bonds - - 308 - -
Capitalisable advances - - 2,083 - -
Debt related to shareholding - - 87 - -
Current advances 9,228 - -
TOTAL LOANS AND FINANCIAL DEBT - - 63,949 - -

Medium-term loans for 2002 and 2003 are subject to three covenants related to the consolidated accounts: cash interest
expenses on gross operating profit, net debt on shareholder’s equity and net debt on gross operating profit.



V.12 > Financial leasing contracts
Financial leasing contracts in the form of investments associated with loans are capitalised as acquisitions.
The amounts concerned by these restatements are:

(in thousands of euros) 31.12.2003
Gross investments 2,678
Depreciation (1,973)
Net investments 705
Fees 207
Interest expenses (31)
Depreciation allowance (133)
NET IMPACT 43

V.13 > Advances and partial payments on orders

(in thousands of euros) Amount in each currency Value in euros
Hong Kong dollars 0 HK$ 0
Sterling pounds 125 GBP 177
Swiss francs 445 CHF 289
Moroccan dirhams 6,697 MAD 598
Euros 25,872 EUR 25,872
Algerian dinars 77,901 DzD 917
Canadian dollars 0 CAD 0
American dollars 0 usb 0
Czech crowns 0 CzK 0
Polish zlotys 0 PLN 0
TOTAL 27,853

V.14 > Operating liabilities
Operating liabilities are due within one year, except for deferred taxitems (Appendix VII.1).
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VI>NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

VI.1> Breakdown of sales by geographical area

31.12.2004 31.12.2003

(in thousands of euros) France Abroad Total France Abroad Total
Sales 299,179 254,847 554,026 327,522 250,643 578,165
Stored production 499 (2,0312) (532) 608 (5,254) (4,646)
ACTIVITY 299,678 253,816 553,494 328,130 245,389 573,519
Breakdown of sales by activity sector
(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 312,972 347,546
Mechanical Engineering and Services 124,768 121,268
Energy and Services 116,286 109,351

554,026 578,165
Breakdown of sales by geographic area
(in thousands of euros) 31.12.2004 31.12.2003
France 299,179 327,522
United Kingdom 117,712 81,861
Other European countries 83,771 115,313
Asia 16,351 27,547
Others 37,013 25,922

554,026 578,165

V1.2 > Impact of changes in the scope of consolidation

Using a comparable scope of consolidation compared to 31 December 2003, sales and stored production would have been
asfollows:

(in thousands of euros) 31.12.2004 31.12.2003

Sales 547,532 578,165
Stored production (296) (4,646)




VI.3>Operatingincome

Breakdown by sector of activity

(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 7,726 5,459
Mechanical Engineering and Services 12,160 12,175
Energy and Services 4,310 4,859
24,196 () 22,493 ()
(*) Including the share of income from joint operations.
(in thousands of euros) 31.12.2004 31.12.2003
R&D expenditures recorded as expenses of the year 1,007 682
V1.4 > Financial result
The 2004 financial resultis characterized by:
a) An impact of the exchange rate differences
(in thousands of euros) 31.12.2004 31.12.2003
Positive 1,828 4,068
Release of provisions (adjustment and differences in exchange rates) - -
Negative (2,895) (4,873)
Provisions (adjustment and differences in exchanges rates) - -
BALANCE (1,067) (805)
b) Allowances/Write-backs of provisions outside foreign exchange risks
(in thousands of euros) 31.12.2004 31.12.2003
Provision write-backs 48 3,176
Provision allowances (654) (1,380)
BALANCE (606) 1,796
c¢) Financial revenues/Charges
(in thousands of euros) 31.12.2004 31.12.2003
Revenues from affiliates 11 -
Revenues from investment securities and receivables 4,465 5,714
Others 2,832 2,994
Total 7,308 8,708
Interest and other financial charges (2,739) (5,719
Balance 4,569 2,989
TOTAL FINANCIAL RESULTA+B +C 2,896 3,980
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VI.5 > Exceptional items

(in thousands of euros) 31.12.2004 31.12.2003
Exceptional income

Management operations 1,125 644
Capital transactions 816 1,200
Release of provisions 31 868
Total 1,972 2,712
Exceptional charges

Management operations ) (3,469) (3,247
Capital transactions (730) (1,008)
Depreciation allowances + provisions (28) (1,285)
Total (4,227) (5,540)
EXCEPTIONAL RESULT (2,255) (2,828)

(1) Including charges relating to the closure of the Golbey site for €2,018 thousand.

VI.6 > Tax

Impact on the consolidated income statements

(in thousands of euros) 31.12.2004 31.12.2003

Income tax due (2,400) (3,264)

Deferred tax (3,756) (2,743)
(6,156) (6,007)

Reconciliation between actual tax and theoretical tax

(in thousands of euros) 31.12.2004 31.12.2003
Income before tax of consolidated companies 24,837 23,645
Theoretical tax (8,800) (8,378)
(Theoretical tax at rate in force for consolidating company) 35.43% 35.43%
Effect of differences in tax rates 853 683
Effect of losses for companies not integrated for tax purposes (1,223) (564)
Effect of losses for companies integrated for tax purposes but not usable for integration (412) (1,559)
Effect of allocations of deficits that can be carried forward 2,865 2,451
Other effects

Tax rebate for research 0 0
Bank contract guarantees 0 0
Final differences 561 1,360
ACTUAL TAX (6,156) (6,007)

Note: The following companies are an integral part of the integrated tax group: CNIM parent company, Babcock Entreprise Holding, Babcock Wanson,
Babcock Wanson Holding, LAB, CTS, TMC and CTH.



VI.7 > Share inincome (loss) of equity affiliates
The English companies HWS, DWS, WWS and SELCHP are consolidated by the equity method.

(in thousands of euros) 31.12.2004 31.12.2003
Share of income from HWS 230 375
Share of income from DWS (295) (36)
Share of income from WWS (392 (157)
Share of income from SELCHP (2,362) (340)
Effect on companies consolidated by the equity method (1,719) (158)

The negative net balance of the contribution from the companies is the consequence of the beginning of commercial operation
of the plants, which shows up in the accounts as a negative netresult, due to significant amortisation and financial charges

during the firstyears.

VII>COMMITMENTS AND OTHER INFORMATION

VIl.1 > Breakdown of deferred tax credits

31.12.2004 31.12.2003

<1year Medium Long Total Total
(in thousands of euros) term term
Deferred taxation receivable
Timing differences 1,771 464 2,235 6,637
Regulated provisions (18) (564) (582) (614)
Deletion of internal margin 77 7 207
Post-retirements benefits 92 457 1,646 2,195 2,292
Others 113 (60) 5 58 (110)
TOTAL 2,035 297 1,651 3,983 8,412
Deferred taxation payable
Temporary discrepancy tax/social (57) (57) (37)
Depreciation of revalued assets (186) (2,546) (2,732 (1,885)
Transition of foreign subsidiary
to percentage of completion (84) (84) (624)
TOTAL (327) (1,546) 0 (1,873) (2,546)

Nota - Updating

Deferred taxes are updated when the effects of the updating are significant and a reliable transfer schedule can be drawn up.
The updating rate taken at 31 December 2004 was 5%.

The effect on deferred taxation is as follows:

- increase in deferred tax debit: €23 thousand,

- reduction in deferred tax credit: €275 thousand.
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VIl.2 > Off balance sheet commitments

(in thousands of euros) 31.12.2004 31.12.2003
Commitments given

Bank contract guarantees 201,153 178,027
Other guarantees given to financial institutions 8,449 10,967
Commitments received

Guarantees from suppliers 33,293 28,262
Reciprocal commitments

Forward foreign exchange sales (1) 5,673 159
Forward foreign exchange purchases 166
Interext rate swaps for medium term loans 2002 10,714 12,857
Interext rate swaps for medium term loans 2003 34,000 34,000
Currency swaps on assets 0 8,513

All swaps and forward exchange commitments are specifically contracted for hedging purposes. They allow operations to be
accounted for at a guaranteed fixed price.

(1) Breakdown per currency.

(in thousands of euros) Exchange value

Forward sales
Pound sterling GBP 4,000



VII.3 > Personnel

31.12.2004 31.12.2003
(in thousands of euros) France Abroad Total France Abroad Total
Fully consolidated companies
Engineers and managers 723 109 832 712 107 819
Employees 641 257 898 654 242 896
Workers 372 662 1,034 428 584 1,012
TOTAL 1,736 1,028 2,764 1,794 933 2,727
Proportionally consolidated companies (CCUAT)
Engineers and managers 2 2
Employees 6 6 6
Workers
TOTAL 8 8 8 8
Nota 1
Includes CBCE which entered scope of consolidation in 2004 Foreign subsidiaries
Engineers and managers 9 MES 77
Employees 15 MESE 97
Workers Energonut 22
TOTAL 24 CNIM Belgique 29
) o CNIM Egypte 57

Includes CURTIS which entered scope of consolidation in 2004

CNIM Hong Kong 188
Engineers and managers 0 CNIM Canada 135
Employees 8 CNIM UK 2
Workers 19 BWI 143
TOTAL 27 BW UK 72

CYP 38
Nota 2 - Breakdown of employees per company BW AG 6
French subsidiaries BW CALD 7
CNIM 1,035 BW Maroc 64
cTS 106 CBCE 24
ELITEC 15 CURTIS 27
ATENA 64 LAB GmbH 10
™C 10 Total 1,028
LAB 127 GROUP TOTAL 2,764
BABCOCK WANSON 379
Total 1,736
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VIl.4 > Remuneration of management and executives

Total for senior

executives Administrative Management Supervisory
Financial commitments None
Retirement commitments None
Advances and credits allocated None
Remuneration allocated 0 798 310

VII.5 > Market risks

1) Interest rate risk

Variable rate loans notintended to be definitely drawn are
not covered.

Variable rate loans which are intended to be drawn are
covered at afixed rate by aninterest rate swap.

Swapsinprogress at 31 December 2004 had a negative
market value of approximately €415 thousand.

Loans in Canadian dollars are not hedged as they are
intended for a loan to the Canadian subsidiary CNIM
Canada.

2) Foreign exchange risk on contracts

All contracts denominated in foreign currencies are covered
for the risk of exchange rate fluctuation by forward
purchases/sales with banks or by exchange rate hedges
with Coface in France.

3) Foreign exchange risk on assets

Assets denominated in foreign currencies are hedged by
currency borrowings or forward swaps.

CNIM's assets in pound sterling are included in a global net
position of 4 million pounds sterling.

This position was hedged by a forward swap whose term was
31 January 2005, with an extension option for six months.

4) Shares

Theriskislimited to CNIM’s own shares. The impact ofa
10% price decrease is €49 thousand but would not give rise
to a provision, in view of historical prices.

VIII>EVENTS SUBSEQUENT
TO CLOSING OF ACCOUNTS

No event subsequent to 31 December 2004 to be indicated.



as of 31 December 2004

Pro forma consolidated balance sheet

ASSETS i thousands of euros) 31.12.2004 31.12.2003
Amortisations

Note Gross  and provisions Net Published  Reclassification ~ Pro forma
Uncalled subscribed capital 0
Intangible assets
Goodwill 6,052 2,700 3,352 3,164 3,164
Other intangible assets 22,639 16,562 6,077 5,897 5,897
Sub-total intangible assets Vi1 28,691 19,262 9,429 9,061 9,061
Difference in goodwill V.2 50,563 12,633 37,930 39,120 39,120
Tangible assets
Land 11,755 585 11,170 11,185 11,185
Buildings 69,919 50,434 19,485 21,296 21,296
Plant and equipment 53,019 41,055 11,964 12,957 12,957
Others 16,705 13,690 3,015 3,155 3,155
Assets in progress 2,853 2,853 948 948
Advances and down payments 0 0 0
Sub-total tangible assets V.3 154,251 105,764 48,487 49,541 49,541
Long-term investments
Investments in unconsolidated subsidiaries
and affiliates 19,935 19,652 283 2,732 2,732
Loans and advances to unconsolidated companies 18,676 18,676 18,455 18,455
Other investments 9,585 7,267 2,318 2,170 2,170
Sub-total long-term investments V.4 48,196 26,919 21,277 23,357 23,357
Equity affiliates — Investments V.5 1,490 1,490 4,921 4,921
Total non current assets 283,191 164,578 118,613 126,000 126,000
Inventory
Raw material 27,283 4,532 22,751 18,126 18,126
Goods 807 78 729 664 664
Work in progress 482 74 408 487 487
Production in progress 3,776 364 3,412 3,738 3,738
Sub-total 32,348 5,048 27,300 23,015 23,015
Valuation of work in progress 603,760 (603,760) 0
Advances + partial payments on orders 6,011 6,011 5,945 5,945
Accounts receivable V.6
Trade receivable and related accounts 257,928 7,555 250,373 162,167 134,756 296,923
Others 29,207 745 28,462 22,650 22,650
Deferred tax 3,983 3,983 8,412 8,412
Marketable securities V.7 92,431 92,431 57,494 57,494
Cash 39,132 39,132 44,965 44,965
Prepaid expenses 8,333 8,333 5,933 5,933
Total current assets 469,373 13,348 456,025 934,341 (469,004) 465,337
Charges to be distribued 109 109 163 163
TOTAL 752,673 177,926 574,747 1,060,504 (469,004) 591,500
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LIABILITIES (i thousands of euros) 31.12.2004 31.12.2003

Note Published Reclassification Pro forma
Shareholder’s equity
Share capital 6,056 6,056 6,056
Issuance premiums 7,237 7,237 7,237
Legal reserve 606 606 606
Reserves 49,014 48,271 48,271
Consolidated retained earnings 15,942 9,186 9,186
Cumulative translation adjustment (3,516) (2,580) (2,580)
Net income/loss of the year 15,462 14,583 14,583
Total shareholder’s equity V.8 90,801 83,359 83,359
Minority interest — Reserve 3,233 2,713 2,713
Minority interest — Income of the year (73) 386 386
Total minority interest V.9 3,160 3,099 3,099
Provisions for contingencies and charges V.10 71,226 87,641 87,641
Financial debt
Bank loans V.11 59,535 62,370 62,370
Other long-term debt V.11 7,082 3,950 3,950
Total financial debt 66,617 66,320 66,320
Advances and partial payments on orders V.13 27,853 621,708 (531,024) 90,684
Accounts payable
Suppliers 125,438 126,372 126,372
Tax and social security payable 78,622 52,297 52,297
Deferred tax payable 1,874 2,546 2,546
Other long-term debt 205,934 181,215 181,215
Others 11,705 10,880 (560) 10,320
Total debt 312,109 880,123 (531,584) 348,539
Unrealised foreign exchange gains 97,451 6,282 62,580 68,862
TOTAL 574,747 1,060,504 (469,004) 591,500




Statutory Auditors’ report on the consolidated

financial statements
Financial year ended 31 December 2004

To the Shareholders,

In compliance with the assignment entrusted to us by
your General Meeting, we have undertaken to audit
the consolidated financial statements of the company
Constructions Industrielles de la Méditerranée relating to
the financial year ended 31 December 2004, as appended
tothis report.

These consolidated financial statements have been settled
by the Executive Board. Our role is to express an opinion on
these financial statements based on our audit.

I >OPINION ON THE CONSOLIDATED
FINANCIAL STATEMENTS

We conducted our auditin accordance with the professional
standards applied in France. These standards require the
implementation of necessary measures to be able to obtain
reasonable assurance about whether the consolidated
financial statements are free of any important errors. An
audit includes examining, on a test basis, conclusive
evidence supporting the amounts and disclosuresin the
financial statements. An audit also includes assessing the
accounting principles and significant estimates used for the
settlement of accounts, as well as evaluating the overall
financial statements presented. We believe that our audit
provides areasonable basis for our opinion hereafter.

We certify that the consolidated financial statements, in
accordance with the French accounting rules and principles,
give a true and fair view of the assets and liabilities and
financial position, as well as the results of the entity formed by
the companies included in this consolidation.

Without questioning the opinion expressed above, we draw
your attention to the point explainedin note lll.4 — Long-term
contracts of the addendum concerning the modificationin
the presentation of long-term contracts on the consolidated
balance sheet.

II>THE REASONING BEHIND
OURASSESSMENT

Inapplication of the provisions of Article L. 225-235 of the
French Commercial Code relating to the reasoning behind
our assessment, we notify you of the following facts:

= Asmentioned inthe first part of the presentreport, the
note Ill.4 - Long-term contracts of the addendum explains
the modification concerning the presentation of long-term
contracts. As part of our assessment of the accounting
rules and principles used by your company, we are
confident of the validity of this modification and of its
ensuing presentation.

*As described in note 1.4 - Goodwill/Badwill of the
addendum on consolidated financial statements, the
CNIM Group carries out, on an annual basis, an
assessment of variations in goodwill based on updates of
future cash flow. Our assignment consisted of assessing
the data and assumptions on which these estimates are
based and in reviewing the calculation made by the
company. On this basis, we assessed the reasonable
nature of these estimates.

The given assessments are part of our approach to the audit
of consolidated financial statements, viewed as a whole,
and have therefore contributed to forming our unreserved
opinion, expressed in the first part of this report.

Il > SPECIFIC VERIFICATION

Furthermore, we have also verified, in accordance with
professional standards applicable in France, information
presented in the management report relating to the Group.

We have no comment as to the truthfulness and fairness of
this information and its conformity with the consolidated
financial statements.

Neuilly-sur-Seine, 16 May 2005
The Statutory Auditors

BARBIER FRINAULT & AUTRES
Patrick ATZEL
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CALAN, RAMOLINO & ASSOCIES
Alain PENANGUER






[11.2 > Long-term investments

Long-term investments are recorded at their cost of
acquisition, excluding accessory expenses.

Investments in unconsolidated subsidiaries
and affiliates

Securities and other long-term investments are estimated at
their value in use. Value in use is calculated according to
profitability prospects resulting from the latest management
evaluation, the share of the net assets and the revalued net
assetworth. When this value is greater than the book value
carried to the balance sheet, the latter is not modified. In the
opposite case, a provision for depreciationis recorded.

Receivables related to investments
in unconsolidated companies

These are recorded at their historical cost and are
depreciated in the event of risk of non-recovery.

Portfolio investment

These investments are recorded at their cost of acquisition
and depreciated according to their net asset value and
future prospects.

[11.3 > Inventory and work in progress

Inventories

Inventories are valued at their weighted average cost.
Provisions for depreciation are recorded when the market
valueislower than the cost value or wheninventories are
obsolete.

Work in progress

Workin progressincludes all direct costs and applicable
manufacturing overheads, thatisto say all costs except
general and administrative costs, commercial costs and
financial expenses, which are charged directly toincome.

[Il.4 > Long-term contracts

The turnover and margin of current contracts are accounted
foraccording to the percentage-of-completion method.

The percentage of completion applicable to these contracts
is determined by the ratio between costs incurred and
probable costs on completion.

Where forecast results show a loss, provisions are
constituted to cover the entire loss.

Upon completion of the contracts, only expenses still to be
incurred remain in the balance sheet and a provision for
liabilities is constituted.

To improve the quality of the financial information, the
method used to present LT contracts has been changed.

> Previously:

-onthe assets side, the line “Evaluation of work in progress”
showed the cumulative turnover (at percentage of
completion) on current contracts;

—on the debit side, a line “Advances received” showed
inflows already received on these contracts.

> Henceforth, only the following are shown:

—-onthe assets side of the balance sheet, the amount of
accrued revenue on contracts;

- on the debit side, the amount of deferred income on
current contracts.

These two items correspond to the difference, depending
onwhetheritis positive or negative, between the sale price
made at the percentage of completion since the start of the
contract and the total amountinvoiced for the contract.

Pro formaaccounts have been prepared as of 31 December
2003 to show the effect of this change, with noimpact on
shareholder’s equity.

[11.5> Receivables and liabilities
Receivables and liabilities are valued at their nominal value.

Provision is made for the depreciation of receivables when
necessary, in keeping with the risk incurred.



V.4 > Receivables

Receivables Degree of liquidity
Maturity of Maturity from Maturity of more
(in thousands of euros) Gross value less than 1 year 1to 5 years than 5 years

Long-term receivables

Loans and advances to related companies 37,169 - - 37,169
Loans 24 - - 24
Deposits and bonds

(share of other long-term investments) 358 - - 358
Total 1 37,551 37,551
Trade receivables

Doubtful accounts 522 522 - -
Notes receivable 5,445 5,445 - -
Other accounts receivable (M ) 152,182 152,182 - -
Total 2 158,149 158,149 - -
Other receivables

Employees 471 471 - -
Social security bodies 172 172 - -
State and other public authorities 9,439 9,439 - -
Others 1,207 1,207 - -
Group and associates 28,804 16,609 - 12,195
Total 3 40,093 27,898 - 12,195
Prepaid expenses 2,290 2,120 170 -
TOTAL RECEIVABLES 238,083 188,167 170 49,746

(1) Including associated companies: €17,528 thousand.
(2) Including accrued revenue: €69,495 thousand.



V.5 > Marketable securities

V.5.1 > Balance-sheet values

31.12.2004 31.12.2004 31.12.2003

Number of Amount Amount
(en milliers d’euros) securities
Own shares (market support) () 8,341 487 478
CLAM NOV 81 11128 -
CLAM 1 AN 30 5,164 2,051
CLAM JUIN 130 1609 -
Etoile CDN 11,473 12,753 7,929
Westam Euribor 10,000 3,833 -
Axa 5,384 5,808 -
Westam Sécurité 1,000 2,051 -
Westam Monétaire 150 1,666 -
Cyril Monétaire 588 2,007 -
Cyril Horyzon 544 1,009 -
UBS Trésor EUR 75 2,018 -
UBS Trésor DYN 15,760 2,747 -
BFT Iéna Opport 800 2,238 -
Oddo Cash 3 3,602 -
Oval Signatures 20,000 2,194 -
Dexia Money 130 4,976 -
BNP Paribas - - -
Cash Invt 2004 348 682 -
BNP Equities - - 51
CL Large 42 8,009 7,290
CL Médium 2 57 534
CL Monétaire 1 5 -
Unisécurité 3,300 7,026 4,169
Kleber Euribor 128 7,352 3,736
Fonds commun de placement CNIM - - 27,359
Divers _ - -
Union Cash - - 2,074
Natexis USD - - -
Régularité 172 1,747 -

- 90,168 55,671
Receivables related to marketable securities - - -
TOTAL - 90,168 55,671
V.5.2 > Market value
TOTAL - 90,205 58,696
V.5.3 > Taxable unrecognized income
TOTAL - 37 3,025
(1) Number of treasury shares
Number Amount

Balance at 31.12.2003 8,728 478 -
Purchases 2004 7,017 418 -
Sales 2004 (7,404) (409) -
Balance at 31.12.2004 8,341 487 -
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V.6 > Prepaid expenses

Type 31.12.2004 31.12.2003
(in thousands of euros)
a) On general expenses 1,593 1,050
b) On financial expenses for discounted notes receivable < 1 year 527 697
¢) On financial expenses for discounted notes receivable > 1 year 170 -
TOTAL 2,290 1,747
V.7 > Regulated provisions
Type Amount at Amount at
start of the Increases in Reductions end of the
financial year allocations for written-back for financial year
(in thousands of euros) 2004 the financial year the financial year 2004
Depreciation by derogation 988 184 235 937
Provisions for foreign credit 835 - - 835
Provisions for investment 767 - - 767
TOTAL 2,590 184 235 2,539
V.8 > Statement of changes D. Changes during the period
in shareholders’ equity 1. Changes in share capital -
(in thousands of euros) 2. Changes in paid-in capital, reserves,
R retained earnings -164
' ) - 3. Change in regulated provisions
1. Opening balance before appropriation 64,760 and investment subsidies _
2. Net income appropriation approved 4. Revaluation reserve -
by the Shareholders Annual Meeting: e .
5. Variation in regulated provisions
Revenue 2003 8,438 and equipment subsidies -51
Distribution (7.,570) 6. Other -
Dividends for treasury shares 39 Sub-total 215
907 E. 2003 closing balance before
Sub-total A 65,667 appropriation (= C + D) 65,452
B. Capital contributions with retroactive F. Change in shareholders’ equity (= E - C) -215
effect to start of year 2004: - - .
1. Changes in share capital _ G. . Change during the period due to restructuring 0
2. Other changes - H. Change in shareholders’ gquity during
Sub-total B 0 the period without restructuring (= F — G) =215
C. (= A + B) Shareholders’ equity opening The shareholders’ equity at opening and closure is
balance after retroactive capital contributions +65,667 understood as excluding the revenue from the financial year.




V.9 > Provisions for risks, charges and assets

V.9.1 > Provisions for contingencies

Restructuring/ Reductions Reductions
At beginning asset write-backs write-backs At end of
of financial merger used during not used during financial

(in thousands of euros) year 2004 Increases COFRAP financial year financial year year 2004
Law suit contingency provisions 7,559 3,025 - 840 3,048 6,696
Other contingency provisions 10,694 83 - 1,761 1,436 7,580
Warranty provisions 3,084 3,806 - 745 859 5,286
Unrealised foreign currency losses 3,092 3,436 - 3,092 - 3,436
Long-term contract loss provision 12,287 375 - 9,779 - 2,883
Total risks 36,716 10,725 - 16,217 5,343 25,881
V.9.2 > Provisions for charges
Renewal of “waste-to-energy” plant 9,264 1,983 - 2,593 - 8,654
Reprocessed commitments 361 - - - 73 288
Long service commitments 337 - - - - 337
Expenses on terminated contracts 8,998 8,473 - 5,987 1,451 10,033
Other - - 352 352 - -
Total charges 18,960 10,456 352 8,932 1,524 19,312
TOTAL RISKS AND CHARGES 55,676 21,181 352 25,149 6,867 45,193
V.9.3 > Provisions for depreciation of assets
Investments in companies 44,370 1,326 - 1,000 44,696
Receivables related to investments
in companies 0 - - - 0
Other long-term investments 5,950 10 - - 5,960
Total financial assets 50,320 1,336 1,000 50,656
Production material inventory 1,863 339 13 2,189
Trade receivables 2,146 199 62 421 1,986
Other accounts receivable 177 356 - 4 529
Marketable securities 17 - - 17 0
Total current assets 4,202 894 62 455 4,703
TOTAL ASSETS 54,522 2,230 62 1,455 55,359
TOTAL RISKS, CHARGES
AND ASSETS 110,198 23,411 414 33,471 100,552
Of which:
Operating - 18,321 - 28,496 -
Financial - 5,127 - 4,113 -
Exceptional - 0 - 16 -
Other - (47) 414 0 -
Taxes - 0 - 836 -
TOTAL - 23,401 414 33,461 0
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Lawsulits provision
The provisions for litigation mainly concern:

—M-Real Alizay: summons for late-payment penaltiesin a
boiler repair;

—Chautard: summons for disorder in a boiler;
- Bilbao: disorder on the turbine-generator.

Warranty provision

The provisions for warranties are constituted either by using
statistical procedures or by applying a percentage to the
sale price. The rate applied to incineration plantsis 1.5%.

Provisions for losses on long-term contracts

When losses are expected on long-term contracts, the
expenditure incurred for the percentage completed is
recorded as aloss for the year and expenditures yet to be
incurred are covered by a provision for losses on long-term
contracts.

Other provisions for contingencies

The “Other provisions for contingencies” include provisions
for taxes (€4,716 thousand), current tax deficiency
notifications (€2,193 thousand).

Provisions for renewals

Provisions for renewals mainly concern three household
waste incineration factories. This provisionis calculated
according to a multi-year program for capital repairs, the life
of components and the duration of the contract with the
customer.

Retirement indemnities and related obligations

The capital contributionin 2000 of BABCOCK Entreprise
industrial activity included the provision for employee
retirementindemnities. In the consolidated accounts, the
retirementindemnities have been constituted for all of the
personnel.

The retirementindemnities due to the personnel present at
31 December 2004 amount to €4,764,000, excluding
social security charges.

Employee retirement indemnities are determined using
actuarial assumptions and calculations based on retirement
age, mortality INSEE TV table 1988-1990), seniority and
staff turnover. The projected benefit obligation is calculated
using a salary increase of 1.5%, inflation of 1.5% and a
discountrate of 5%.

The new Fillon law (retirement age, contribution period and
choice of employer) has not affected the calculation of
retirement obligations.

Defined contribution pension plans

For defined contribution pension plans, which correspond
to the French distribution system, contributions are charged
as expensesinthe income statement for the period. There
are no commitments and no provisions have been made.

Defined benefit pension plan

Personnelretiring as executives and after the age of 60 have
an additional defined benefit pension. This commitmentis
yearly and no provision has been made. The amount paid in
2004 was €356 thousand.

Long service commitment

The company awards bonuses for long service. This bonus
is calculated according to seniority. Acquired rights were
provisioned for the first time in 2003.

The calculation of the provision for long service bonuses
was determined using actuarial assumptions taking into
accountthe age of the employee at the time of benefiting
fromlong term service bonuses, mortality INSEE TV table
1988-1990), seniority and staff turnover. The projected
obligationis calculated using an inflation rate of 1.5% and
discountrate of 5%.

Provisions for expenses on terminated contracts

When a contractis terminated, the expenses relating to this
contract are not yet completely accounted for. The balance
with respect to the estimate is recorded under “Provisions
for expenses on terminated contracts”. The provisions for
expenses on terminated contracts relate to a very short
period, and are included for the most in the following year’s
account.



V.10 > Debts atyear end

Debts

Degree of liquidity

Payable within

Payable from

Payable over

less than 1 year more than
(in thousands of euros) Gross value 1 year to 5 years 5 years
Bank overdrafts 1,149 1,149 - -
Short-term borrowings 6,248 6,248 - -
Other borrowings/credit institutions () 50,041 - 50,041 -
Sub-total borrowings/credit institutions 57,438 7,397 50,041 0
Credit and financial borrowings outside Group 4,235 2,407 1,828 -
Current accounts payable (Group) 52,047 52,047 - -
Sub-total credit and financial borrowings 56,282 54,454 1,828 -
Trade payables @ 70,394 69,927 467 -
Payables to fixed asset suppliers 982 982 - -
Tax and social liabilities 53,155 53,155 - -
Other debts 3,944 3,130 814 -
Prepaid income 51,971 51,971 - -
TOTAL 294,166 241,016 53,150 0
(1) Details of loans from credit institutions
Characteristics of contracted loans Credit line Amount Amount drawn
(in thousands of euros) amount at 31.12.2004 at 31.12.2004 Rate Currency
Medium-term loan 2002
Variable
on Euribor
Instalment A payable from 2003 to 2009 15,000 10,714 10,714 Swapped at 4,47% euro
Instalment B payable in fine Variable
in 2005, renewable twice 1 year 20,000 20,000 0 on Euribor euro
Variable
on Euribor
Medium-term loan 2003 34,000 34,000 34,000 Swapped at 2.4% euro
Variable
Medium-term loan 2001 in CAD 3,899 3,899 3,899 on Libor CAD dollar CAD
LIXXBAIL loan payable from 2004 to 2007 - 312 312
LIXXBAIL loan 2004 - 1,116 1,116
- - 50,041

Medium-term loans for 2002 and 2003 are subject to three covenants related to the consolidated accounts: cash interest expenses on gross operating
profit, net debt on shareholder’s equity and net debt on gross operating profit. These covenants have been complied with at 31 December 2004.

(2) Including associated companies: 9,324 within 1 year.

V.11 > Prepaidincome

(in thousands of euros) 31.12.2004 31.12.2003
Prepaid income

Less than 1 year %) 51,808 651
Between 1 year and 5 years 163 -
TOTAL 51,971 651

(1) Including €51,319 thousand of deferred revenue on current contracts linked to the change in the accounting method (refer to [ll.4) and interest on undue

promissory notes from the contract EP 300V.
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V.12 > Unrealised foreign exchange gains/losses

Items concerned

Unrealised losses

Unrealised gains

Total Hedged Contingency ~ Net Total
(in thousands of euros) Unrealised gains Commitment provisions
Trade receivables 3,247 - - 3,247 - -
Trade payables - - - - - 1,578
TOTAL 3,247 0 0 3,247 0 1,578
V.13 > Accrued expenses
(in thousands of euros)
Trade payables 6,021
Tax and social liabilities 53,115
Other debts 3,944
TOTAL 63,080
VI>NOTESTO THE STATEMENT OF INCOME
VI.1> Sales and production by activity sector and geographic area
(in thousands of euros) 31.12.2004 31.12.2003
Sales (production sold)
France 179,325 228,313
Export 120,339 114,737
Total sales 299,664 343,050
Stored production
France - -
Export = -
Total stored production 0 0
TOTAL ACTIVITY 299,664 343,050
Breakdown of sales by activity sector
(in thousands of euros) 31.12.2004 31.12.2003
Environment and Services 187,250 227,626
Mechanical Engineering and Services 77,088 83,745
Energy and Services 35,326 31,679
299,664 343,050
Breakdown of sales by geographic area
(in thousands of euros) 31.12.2004 31.12.2003
France 178,462 228,313
United Kingdom 83,865 49,570
Other European countries 14,752 34,725
Asia 10,453 20,225
Others 12,132 10,217
299,664 343,050




V1.2 > Financialincome

(in thousands of euros) 31.12.2004 31.12.2003
Financial income from holdings @ 3,858 6,147
Net income from the sale of marketable securities 4,450 5,698
Interest on long-term investments 3,420 3,685
Interest on current asset receivables 150 265

3,570 3,950
Write-back of provisions for exchange losses 3,092 3,234
Write-back of provisions 1,021 2,479

4,113 5,713
Positive exchange differences 1,687 2,818
Total financial income 17,678 24,326
Provisions for exchange losses 3,436 3,092
Provisions for depreciation of equity investments and related receivables @) 1,691 8,820

5,127 11,913
Interest on current accounts and credit deposits 2,952 3,706
Miscellaneous 0 3,397
Interest on securities 1 6

2,953 7,109
Exchange differences 2,293 3,780
Total financial charges 10,373 22,801
FINANCIAL INCOME 7,305 1,525

(1) Breakdown of “Financial income from holdings™:

MES dividends
CCUAT dividends
FOSTER WHEELER dividends

VI.3 > Exceptional items

3,625
222
11

3,858

(2) The provisions mainly concern the depreciation of the equity shares
and current account of CNIM Babcock Central Europe (CBCE) for
€595 thousand and the depreciation of the CNIM Canada equity
interests for €1,000 thousand.

(in thousands of euros) 31.12.2004 31.12.2003
Release of provisions 27 1,136
Sale of tangible fixed assets: selling price 7,131 787
Sale of investments: selling price 1,372 0
Miscellaneous 235 0
Total exceptional revenues 8,765 1,923
Exceptional depreciation 184 198
Sale of tangible fixed assets: net booking value 523 856
Sale of investments: net booking value 1,372 0
Miscellaneous 2,756 @ 634
Total exceptional charges 4,835 1,689
EXCEPTIONAL ITEMS 3,930 234

(1) Of which 6,500 relating to a transfer of business from Escalator after sales to the subsidiary CTS.

(2) Of which 2,018 relating to the closure of the Golbey site.
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V1.4 > Tax: result of the tax consolidation

Contribution to Contribution Tax due before
(in thousands of euros) fiscal profit to income tax tax consolidation
|. CNIM parent company 21,789 - -
Il. Contribution from subsidiaries after use of their losses
to be carried forward before integration: loss-making subsidiaries -493 - -
profitable subsidaries 1,074 - 177
Attribution of Group loss -22,370 - -
Diverse tax credits - - -
IFA 2002 lost - 26 -
Tax 0 26 177
TAX SAVING 203
VI.5 > Financial result related to associated companies (fully consolidated)
(in thousands of euros)
Revenues ) 5,766
Charges @ 1,699
(1) Financial revenues invoiced to subsidiaries (2) Charges invoiced by subsidiaries
MES 174
BEH 509
LAB 305
SCI Bassano 135
BW UK 53
CNIM Canada 129
ENERGONUT 87
LAB 163
BW 33
BWH 121
CTS 84 e 4
TH
Other subsidiaries - ¢ —33
1,141 699
! Depreciation of CNIM Canada shares 1,000
MES dividends received 3,625 -
- - Total charges 1,699
Release of provision depreciation
BEH shares 1,000

Total revenues 5,766



VII> COMMITMENTS AND OTHER INFORMATION

VIl.1>Breakdown of corporate income tax into operating and exceptional items

Income Net income
before tax Tax after tax
Book Tax Theoretical Loss Miscellaneous Liability Theoretical Employee Book
) carried and change profit
(in thousands of euros) forward of method sharing

Income before tax and exceptional items:

France 15,887 26,788 86  (203) (836) (953 15,801 - 16,840
Abroad (2,454) (2,402) 45 - - 45 (2,499) - (2,499
Exceptional 3,930 3,698 - - - - 3,930 - 3,930
Total

1. France 19,817 30,726 86  (203) (836) (953 19,731 0 20,770
2. Abroad (2,454) (2,642) 45 - - 45 (2,499) - (2,499
TOTAL 1 +2 17,363 28,084 131 (203) (836) (908) 17,232 0 18,271
N° of column 1 2 3 4 4a 5 6 7 8

Column 6 = Column 1 - Column 3
Column 8 = Column 1 - Column 5 - Column 7

Column 4 = income tax savings on subsidiary deficits and 177
(IFA) lost by subsidiaries 26

203
Column 4a = write-back of provision for taxes €836 thousand.
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V1.2 > Variation of future tax liabilities

Nature of timing differences

(in thousands of euros) Amount
Increases
Excess tax depreciation over normal depreciation 937
Regulated provisions 1,602
Total 2,539
Corporation tax at 34.93% - Increase in the future tax owed 887
Tax relief
Non-deductible provisions and charges in current year, unrealised net income subject to tax:
Difference in value relating to unit trusts 67
2004 Organic 323
2004 employee profit-sharing
Provision for losses on completion 2,883
Unrealised foreign exchange gains (1) 1,578
Miscellaneous (TVTS 4th quarter) 12
Total 4,863
Corporation tax at 34.93% — Reduction in the future tax owed 1,699
Deficit to be carried forward 12,141
Long-term capital losses
Comments: long-term capital gains reserve after tax at a rate of: 10% = 16
15% = 4,176
19% = 1,237
25% = 1,635
Net reserve (liability) 7,064

(1) Reprocessed in the consolidated financial statements.

VII.3>Impact of tax law on the result

(in thousands of euros)

Net income 18,271
Allocations to regulated provisions 184
Write-back from regulated provisions (235)
Tax reduction due to allocations to corporation tax at 35.43% extraordinary contribution 184 x 35.43% (65)
Tax increase due to write-backs of corporation tax at 33 1/3 write-backs of corporation tax of 35.43% 235 x 35.43% 83

NET INCOME BEFORE DEROGATORY TAX REGULATIONS 18,238




VIl.4 > Leasing commitments

Leasing investments

Items Cost of entry Depreciation Net value
(in thousands of euros) Financial year Aggregate
Buildings 584 29 379 205
Nantes agency
(1) Depreciation that would have been entered in case of purchase (linear over 20 years).
Items Fees paid Fees remaining to be paid Residual

Financial Aggregate Within 1 year >5 Total purcgﬁgg

year 1 year <5 years years to be paid
Buildings 75 970 75 73 - 148 220
Nantes agency
VII.5 > Off-balance sheet commitments
(in thousands of euros) 31.12.2004 31.12.2003
Commitments given
Bank guarantees for contracts 137,726 114,800
Commitments accounted not due 8,011 10,403
145,737 125,203
Commitments received
Guarantees from suppliers 27,691 23,890
Mutual obligations
Forward exchange sales and swaps < 1year 5,673 0
4 million pounds
1/5 years

Interest rate swap on medium-term credit 2002 10,714 12,857
Interest rate swap on medium-term credit 2003 34,000 34,000
Currency swap on assets: 6 million pounds 0 8,513

VII.6 > Breakdown of personnel

Salaried staff

Personnel at the company’s disposal

Engineers and managers 460 1
Employees 334 13
Workers 327 34
TOTAL 1,121 @ 48

(1) Of which 29 in Belgium, 57 in Egypt and 5 from COFRAP.
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VII.7 > Note concerning the executives

Bodies
Total Executives Administrative Management Supervisory
Financial commitments None
Retirement commitments None
Advances and credits allocated None
Remunerations allocated 0 798 310

VI1.8 > Market risks

1) Interest rate risk

Variable rate loans notintended to be definitely drawn are
not covered.

Variable rate loans which are intended to be drawn are
covered atafixed rate by aninterest rate swap, or capped at
amaximum rate. Forthe mediumtermloan, instalment A
drawn for€10,714 thousand, capped at 4.47%, the impact
ofanincreaseinrates of 10% s approximately €21 thousand
foroneyear.

Swaps in progress at 31 December 2004 had a market
value of approximately €415 thousand.

Loans in Canadian dollars are not hedged as they are
intended as a loan to the Canadian subsidiary CNIM
Canada.

2) Foreign exchange risk on contracts

All contracts denominated in foreign currencies are covered
for the risk of exchange rate fluctuation by forward
purchases/sales with banks or by exchange rate hedges
with COFACE in France.

3) Foreign exchange risk on assets

The assets in pound sterling are included in a global net
position of 4 million pounds sterling, hedged by a forward
swap whose term was 31 January 2005, with an extension
option for six months.

4) Shares

Theriskislimited to CNIM’s own shares. The impact ofa
10% price decrease is €49 thousand, but would not give
rise to a provision, in view of historical prices.



VI1.9 > Subsidiaries and investment

(in thousands of euros) Advances

Financial informations Shareholders’ Percentage and Guarantees Dividends
equity of Book value loans given 2003 2003 received
before interest of investment to related by Net Net in

Subsidiaries and affiliates Capital appropriation (%)  Gross Net companies CNIM sales income 2004

A. Detailed information regarding subsidiaries and investments mentioned below:

1. Subsidiaries (holding > 50%)

Energonut 2,482 9,920 7794 4,855 4,855 9,112 990

Babcock Entreprise Holding 9,512 4,299 100.00 63,424 21,424 21,228 1,398 1)

CTS 5,906 (700) 100.00 6,508 6,508 1,190 18,316 (805)

MES Ltd 2,276 203 100.00 2371 2,371 622 8,109 3,645 3,625

CNIM Hong Kong Ltd 9 6,429 100.00 13 13 90 7,039 785

SCI Gabriel Péri 1,906 99.00 1,887 1,887 47 400 0

CNIM ESC. UK 7 1,844 100.00 6 6 45 7,615 612

CNIM Canada 1,029 (1,309) 100.00 1,035 35 4,391 18,691 (132)

SCI 35, rue Bassano 8 0 99.80 8 8 6,403 447 0

CNIM Environnement 5,313 8,477 100.00 10,405 10,405 1,649 2,113

LAB 2,600 1,193 100.00 12,500 12,500 7,700 67,892 4,395

CBCE 72 (347) 100.00 1,635 0 317 2,540 (320)

CTH 2,700 (16) 100.00 2,662 2,662 6 4

2. Investments (holding between 10 and 50%)

CCUAT 152 926 49.92 76 76 12,804 726 221

DWS 709 (6,029) 33.00 268 268 2,930 10,238 (585)

WWs 709 (6,872) 33.00 268 268 2,959 9,572 (1,176)

HWS 4,255 (1,028) 39.00 1,882 1,882 4,856 18,085 591

B. Global information regarding all subsidiaries and investments

1. Subsidiaries (holding > 50%)

a) French subsidiaries 97,538 55,491 36,573

b) Foreign affiliates 9,983 7,336 5,458

2. Affiliates

a) French affiliates 76 76

b) Foreign affiliates 2,480 2,480 10,745

Concerning the foreign companies, the amounts mentioned above have been converted at the 31 December 2004 exchange rate, except for the sales and

the income figures which have been converted at the 2004 average rate.
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VII.10 > Five-year financial summary

1999 2000 2001 2002 2003 2004
(in thousands of euros) 12 months 12 months 12 months 12 months 12 months 12 months
1. Capital at 31.12
Share capital 4,935 4,616 6,056 6,056 6,056 6,056
Number of shares issued 3,237,000 3,028,110 3,028,110 3,028,110 3,028,110 3,028,110
Convertible bonds issued
2. Income from operations
Sales 203,600 269,403 288,155 311,108 343,050 299,664
Income before tax, employee profit sharing,
depreciation, amortisation and provisions 26,702 42,039 30,055 644 8,815 13,574
Corporate income tax 7,360 4,451 5,485 3,787 427 -909
Employee profit sharing 2,220 2,134 2,150 0 55 0
Income after tax, employee profit sharing,
depreciation, amortisation and provisions 10,563 10,539 10,907 8,045 8,438 18,271
Dividends 5,862 6,964 7,570 7,570 7,570 7,570
3. Data per share
Income after tax, employee profit sharing
but before depreciation, amortisation and provisions 5.29 11.71 7.40 (1.04) 2.75 4.18
Income after tax, employee profit sharing,
depreciation, amortisation and provisions 3.26 3.48 3.60 2.66 2.79 6.03
Dividends 1.98 2.30 2.50 2.50 2.50
4. Personnel
Average staff 831 1,146 1,161 1,189 1,126 1,030
Payroll 31,495 42,910 45,385 48,443 47,008 46,933
Social security and employee benefits 14,375 19,013 19,392 20,832 20,926 20,359

VII.11 > Events subsequent to the date of closure
No significant events occurred subsequent to the date of closure.



Pro forma balance sheet as of 31 December 2004

ASSETS  (in thousands of euros) 31.12.2004 31.12.2003
Amortisations

Note Gross  and provisions Net Published  Reclassification ~ Pro forma
Uncalled subscribed capital - - 0 0 - 0
Intangible assets V.1 13,532 5,213 8,319 7,774 - 7,774
Tangible assets
Land 3,115 584 2,531 2,494 - 2,494
Buildings 28,072 25,181 2,891 3,105 - 3,105
Plant and equipment 19,379 16,664 2,715 2,835 - 2,835
Others 6,861 5858 1,508 1,497 - 1,497
Assets in progress 2,501 2,501 947 - 947
Advances and down payments 0 0 - 0
Sub-total tangible assets V.2 59,928 47,782 12,146 10,878 - 10,878
Long-term investments
Investments in subsidiaries and affiliates 110,079 44,696 65,383 57,896 - 57,896
Loans and advances to subsidiaries and affiliates 37,169 37,169 36,370 - 36,370
Other investments 7,077 5,960 1,117 1,511 - 1,511
Sub-total long-term investments V.3 154,325 50,656 103,669 95,777 - 95,777
Total non current assets 227,785 103,651 124,134 114,429 - 114,429
Inventory
Raw material 10,577 2,189 8,388 7,100 7,100
Goods 0 0 0
Finished products 0 0 0
Long-term contracts/Work in progress - 0 496,836 (496,836) 0
Advances + partial payments on orders 1,375 0 1,375 785 785
Accounts receivable V.4
Trade receivable and related accounts 158,149 1,986 156,163 80,469 162,527 242,996
Others 40,093 528 39,565 41,219 41,219
Marketable securities V.5 90,168 90,168 55,654 55,654
Cash 16,316 16,316 28,220 28,220
Prepaid expenses V.6 2,290 2,290 1,747 1,747
Total current assets 318,968 4,703 314,265 712,030 (334,309) 377,721
Charges to be spread
out over several financial years 94 94 141 141
Unrealised foreign exchange gains V.12 3,247 3,247 3,092 3,092
TOTAL 550,094 108,354 441,740 829,691 (334,309) 495,382
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LIABILITIES  (n thousands of euros) 31.12.2004 31.12.2003

Note Published Reclassification Pro forma
Shareholder’s equity
Share capital 6,056 6,056 - 6,056
Issuance premium 7,237 7,237 - 7,237
Legal reserve 606 606 - 606
Reserves 49,014 48,271 - 48,271
Net income 18,271 8,438 - 8,438
Regulated provisions \.7 2,539 2,590 - 2,590
Total shareholder’s equity V.8 83,723 73,198 - 73,198
Provisions for contingencies and charges V.9 45,193 55,676 - 55,676
Financial debt
Bank loans V.10 57,438 59,927 - 59,927
Other long-term debt V.10 56,283 49,169 - 49,169
Total debt 113,721 109,095 - 109,095
Advances + partial payments 17,079 471,976 (396,146) 75,830
Accounts payable
Suppliers V.10 71,376 75,024 - 75,024
Tax and social security payable V.10 53,155 36,640 - 36,640
Total accounts payable 124,531 111,664 111,664
Other debt V.10 3,944 5,320 - 5,320
Total debt 259,275 698,054 (396,146) 301,908
Prepaid income V.11 51,971 651 61,837 62,488
Unrealised foreign exchange losses V.12 1,578 2,112 - 2,112
TOTAL 441,740 829,691 (334,309) 495,382




Statutory Auditors’ general report

on the annual financial statements
Financial year ended 31 December 2004

To the Shareholders,

In compliance with the assignment entrusted to us by your
General Meeting, we hereby present you with our report for
the financial year ended 31 December 2004, on;

= the audit of the annual financial statements of the company
Constructions Industrielles de la Méditerranée, as appended
tothisreport;

= the reasoning behind our assessment;
= the specific verification and information required by law.

The annual financial statements have been settled by the
Executive Board. Based on our audit, our role is to express
an opinion on these financial statements.

I>OPINION OF THE ANNUAL
FINANCIAL STATEMENTS

We conducted our auditin accordance with the professional
standards appliedin France. These standards require the
implementation of necessary measures to be able to obtain
reasonable assurance about whether the annual financial
statements are free of any important errors. An auditincludes
examining, on atest basis, conclusive evidence supporting
the amounts and disclosures in the financial statements. An
auditalsoincludes assessing the accounting principles and
significant estimates used for the settlement of accounts, as
well as evaluating the overall financial statements presented.
We believe that our audit provides a reasonable basis for our
opinion hereafter.

We certify that the annual financial statements, in
accordance with the French accounting rules and principles,
give atrue and fair view of the company’s financial position
and its assets and liabilities as of 31 December 2004, and or
the results of its operation for the past year.

Without questioning the opinion expressed above, we draw
your attention to the point explained in note lll.4 - Long-term
contracts of the addendum concerning the modificationin
the presentation of long-term contracts on the balance sheet.

[I>THE REASONING BEHIND
OURASSESSMENT

In application of the provisions of Article L. 225-235 of the
French Commercial Code relating to the reasoning behind
our assessment, we notify you or the following facts:

= As mentioned in the first part of the presentreport, the
note lll.4 - Long-term contracts of the addendum explains
the modification concerning the presentation of long-term
contracts. As part of our assessment of the accounting rules
and principles used by your company, we are confident of
the validity of this modification and of its ensuing
presentation.

eAsdescribedinthe note lll.2 - Long-terminvestments
of the addendum, the valuation of investments in
unconsolidated subsidiaries and affiliates is estimated by
calculating not only the share of net assets, but also
profitability prospects. As part of our assessment of the
significant estimates used for the settlement of accounts,
we have reviewed the assumptions used for the future
income forecasting of those subsidiaries on which these
estimates were based and their translation into figures. On
this basis, we assessed the reasonable nature of these
estimates.

The given assessments are part of our approach to the audit
of annualfinancial statements, viewed as a whole, and have
therefore contributed to forming our unreserved opinion,
expressed in the first part of this report.

III>SPECIFIC VERIFICATIONS
AND INFORMATION

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

We have no comment as to the truthfulness and fairness
and the conformity with the annual financial statements, of
the information given in the management report by the
Executive Board and in the documents addressed to the
shareholders about the financial position and the annual
financial statements.

In accordance with the law, we have verified that the
management report informs you about appropriate
disclosures as to the percentage interests and votes held by
shareholders.

Neuilly-sur-Seine, 16 May 2005
The Statutory Auditors

BARBIER FRINAULT & AUTRES
Patrick ATZEL
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Statutory Auditors’ special report

on agreements subject to regulations
Financial year ended 31 December 2004

|) Inour capacity as Auditors for your company, we
hereby present our report on legal agreements.

AGREEMENT APPROVED DURING
THE FINANCIAL YEAR

Inapplication of Article L. 225-88 of the French Commercial
Code, we have been notified of any agreements that have
been the subject of prior authorisation by your Supervisory
Board.

Itisnotourroletolook forany other existing agreements,
butto informyou, on the basis of information given to us, of
the characteristics and basic terms and conditions of those
of which we have been notified, without having to express
anopinion on their usefulness of their validity. In accordance
with the terms of Article 117 of the decree of 23 March 1967,
itisyourrole to evaluate the interestin concluding these
agreements with a view to their approval.

We conducted our auditin accordance with the professional
standards applied in France. These standards require that
we verify that the information that we have been given is
consistent with the basic source documents.

1>With LAB

Conditioned advance

Persons concerned:
—Mr Frangois Canellas

—Mr Vsevolod Dmitrieff
—Mr Claude Ronssin

Nature, purpose, terms and conditions:

Your company has granted an advance of €7,700,000
to LAB. This advance is frozen in an account called
“Conditioned advance” of the same amount, including a
“better fortunes” clause, characterised by the following
conditions: the debt will become repayable as soon as the
situation of LAB’s balance sheet shows more than
€1,800,000 of equity and an equity/total balance sheet ratio
above 14.3%, for two consecutive half-yearly periods as
from 31 December 2002.

This advance was authorised by the Supervisory Board on
28 April 2004.

The interest invoiced by your company on the basis of
this advance amounts to €163,396.57 for the financial
year 2004.

2>With CNIM TRANSPORT SERVICE

Agreement for current cash management

Person concerned:
—Mr Frangois Canellas

Nature, purpose, terms and conditions:

An agreement for centralisation of cash flow between CNIM
and CNIM TRANSPORT SERVICE for current cash
management, paid at the money market rate plus or minus
a margin, was authorised by the Supervisory Board on
28 April 2004.

Theinterestinvoiced by your company to CNIM TRANSPORT
SERVICE for this agreement amounts to €70,515.62 for
the 2004 financial year.

Business transfer

Person concerned:
—Mr Frangois Canellas

Nature, purpose, terms and conditions:

The General Meeting of 25 June 2004 approved the project
of an agreement by which your company transfers the
escalator maintenance and servicing business to CNIM
TRANSPORT SERVICE. This agreement came into effect on
1 July 2004, thereby terminating the lease-management
contract for this business.

During the 2004 financial year, your company recorded a
capital gain of €6,500,000 on this transferred business.

3>With ATENA

Agreement for current cash management

Person concerned:
-CNIM

Nature, purpose, terms and conditions:

An agreement for centralisation of cash flow between CNIM
and ATENA for current cash management, paid at the
money market rate plus or minus a margin, was authorised
by the Supervisory Board on 28 April 2004.

The interestinvoiced by CNIM to ATENA for this agreement
amounts to €629.14 for the 2004 financial year.

Theinterestinvoiced by ATENA to CNIM for this agreement
amounts to€899.24 for the 2004 financial year.



4>WithELITEC

Agreement for current cash management

Person concerned:
-CNIM

Nature, purpose, terms and conditions:

Anagreement for centralisation of cash flow between CNIM
and ELITEC for current cash management, paid at the money
market rate plus or minus a margin, was authorised by the
Supervisory Board on 28 April 2004.

Theinterestinvoiced by CNIM to ELITEC for this agreement
amounts to €38,384.81 for the 2004 financial year.

5 >With the members of the Strategic
Committee and the Accounts Committee

Nature, purpose, terms and conditions:

The principle of a remuneration for the members of the
Strategic Committee (Messrs Vsevolod DMITRIEFF, Nicolas
DMITRIEFF, André HERLICQ, Jean-Frangois VAURY and
Richard ARMAND), with the exception of Mr Vsevolod
DMITRIEFF, and of the Accounts Committee (Messrs
Frangois HERLICQ and Jean-Pierre LEFOULON) was
accepted by the Supervisory Board on 28 October 2004.

No remuneration was paid for the 2004 financial year.

AGREEMENTS APPROVED DURING
PREVIOUS FINANCIAL YEARS

AND WHICH HAVE REMAINED VALID
FORTHE LAST FINANCIAL YEAR

Furthermore, in application of the decree of 23 March 1967,
we have been notified that the following agreements,
approved during previous years, were continued during the
pastfinancial year.

1>With CNIM ENVIRONNEMENT

Lease-management

During its Meeting on 27 June 2002, your Board of Directors
authorised your company to sign a lease-management
agreement with CNIM ENVIRONNEMENT for this company’s
businessinthe field of “household-waste incineration”.
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Thislease s granted for a definitive period of three years,
starting on 1 July 2002, and renewed from one year to the
next by tacitagreement. The first quarterly fee is€10,000
for the use of the resources and a second fee of 1.5% of
sales with an annual minimum of €1,200,000.

During the financial year 2004, your company recorded an
income of €1,240,000.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. No tax credit has been transferred
to your companyin 2004.

2>With LAB

Lease-management

Atits Meeting on 27 June 2002, your Board of Directors
authorised your company to sign a lease-management
agreement with LAB for the Egide business, concerning
the CNIM flue gas treatment.

Starting on 1 January 2003, this lease is granted for an
annual fee of €600,000.

During the 2004 financial year, your company recorded a
revenue item of €600,000.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. No tax credit has been transferred
to your companyin 2004.

Agreement for current cash management

The interest invoiced by LAB to your company for this
agreementamounts to €305,335.95 for the 2004 financial
year.

3> With FREL

Atits Meeting on 28 June 1996, your Board of Directors
authorised your company to sign an agreement with FREL
to hand over to the latter the management of the building
located at 72, rue Gabriel Périin Montrouge, in return for 6%
of the rents collected.

During the 2004 financial year, your company paid FREL the
sum of €24,584.53 on the basis of this agreement.




4> With BABCOCK ENTREPRISE HOLDING

Agreement for current cash management
Loan agreementfor current cash management paid at the
money marketrate.

The interest invoiced by your company to BABCOCK
ENTREPRISE HOLDING for this agreement amounts to
€203,897.31 for the 2004 financial year.

Medium-term credit

Loan agreement in favour of BABCOCK ENTREPRISE
HOLDING forasum of €12,195,921 bearing interest at the
3-month money market weighted average rate plus 0.3%
peryear.

Theinterestinvoiced by CNIM to BABCOCK ENTREPRISE
HOLDING for this agreement amounts to €304,906.74 for
the 2004 financial year.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. No tax credit has been transferred
to your company in 2004.

Rental of premises to your company
Rental ofindustrial and office premisesin La Courneuve and
Golbey.

The rent considered for the 2004 financial year amounts to
€1,380,500.

5> With BABCOCK WANSON HOLDING

Lease of an industrial workshop in Golbey
The rent considered for the 2004 financial year amounts to
€219,243.92.

Agreement for current cash management
Loan agreement for current cash management paid at the
money marketrate.

The interest invoiced by CNIM to BABCOCK WANSON
HOLDING for this agreement amountsto€121,198.75 for
the 2004 financial year.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. No tax credit has been transferred
to your company in 2004.

6> With CNIM TRANSPORT HOLDING
(formerly BABCOCK INDUSTRIE)

Agreement for current cash management

The interest invoiced by your company to CNIM
TRANSPORT HOLDING for this agreement amounts to
€32,308.36 for the 2004 financial year.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by
the integrated subsidiaries. In 2004, CNIM TRANSPORT
HOLDING allowed CNIM to record a tax credit of
€5,815.38.

7>WithBABCOCK WANSON

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. In 2004, BABCOCK WANSON
allowed CNIM to record a tax credit of €170,960.08.

Agreement for current cash management

The interest invoiced by BABCOCK WANSON to your
company for this agreement amounts to €32,657.35 for the
2004 financial year.

8> With CNIM TRANSPORT SERVICE

Lease-management agreement

By a contract dated 9 December 2002, CNIM TRANSPORT
SERVICE took on lease-management of CNIM’s escalator
maintenance and servicing business as from 1 January
2003.

This lease was granted for a period of one year, renewable
by tacit agreement, and for a fee of €600,000.

The General Meeting of 25 June 2004 approved the project
of an agreement by which your company transfers this
businessto CNIM TRANSPORT SERVICE. This agreement
cameinto effecton 1 July 2004, thereby terminating the
lease-management contract for this business.

During the 2004 financial year, your company recorded a
revenue item of €300,000 for the lease-management
contract.

Tax integration agreement

CNIM, the head company in the integrated tax group,
recovers the tax credit attributed to the tax group by the
integrated subsidiaries. No tax credit has been transferred
to your companyin 2004.



9 > With the beneficiary HC executives

Application of the complementary retirement compensation
agreement n°® 69386 dated 28 December 1987 and its
addenda, which cover the HC executives, whether
corporate representatives or not, continued in 2004.

In 2004, the contributions paid or recorded by your
Company as expenditure amounted to €356,544.

I1) We also present our report on the agreements
covered by Article L. 225-90 of the Commercial Code.

Inapplication of the Article L. 225-240 of the Commercial
Code, we informyou that, by omission, these agreements
were not the subject of prior authorisation by your
Supervisory Board.

Onthe basis of the information given to us, itis our duty to
informyou, apart from the characteristics and basic terms
and conditions, of the circumstances under which the
authorisation procedure was not followed.

1>With CNIM TRANSPORT SERVICE

Administrative assistance agreement

Person concerned:
- MrFrancois Canellas

Nature, purpose, terms and conditions:

On 6 July 2004, CNIM signed an administrative assistance
agreementwith CNIM TRANSPORT SERVICE concerning
responsibility for the function of Administrative and Financial
Director, the supervision of accounting and management
control, and the monitoring of the social secretaryship.

The suminvoiced for this agreement by your company to
CNIM TRANSPORT SERVICE amounts to €210,000 for
2004.

Neuilly-sur-Seine, 16 May 2005
The Statutory Auditors

BARBIER FRINAULT & AUTRES
Patrick ATZEL
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on internal control procedures

Chairman’s draft report

1> Legal obligations

Articles L. 225-37 and L. 225-68 of the French Commercial
Code (Code de commerce), resulting from Article 117 of the
law of financial security, require the Chairman of the
Executive Board or of the Supervisory Board, whicheveris
the case, for alljoint-stock companies “to presentin areport
attachedto the report mentioned inarticles L. 225-100,
L.225-102, L. 225-102-1and L. 233-26, the conditions of
preparation and organisation of the Board’s functions and
internal control procedures implemented by the company”.

Concerning the Supervisory Board, the law stipulates that
the Chairman of the Supervisory Board “presents the
conditions of preparation and organisation of the Board’s
functions and internal control procedures implemented by
the company, in areport to the General Meeting attached to
the report mentioned in the previous paragraph and in
article L. 223-26".

2 >Working Organisation and functioning
of the Supervisory Board

The Supervisory Board currently includes 10 members, which
canbeincreasedto 12, by decision of the Annual General
Meeting.

The Chairman of the Supervisory Board is Mr Vsevolod
DMITRIEFF.

The Vice-Chairman of the Supervisory Board is Mr Jean-
Pierre LEFOULON.

There are three independent members of the Supervisory
Board:

—MrJean-Pierre LEFOULON,
—MrRichard ARMAND,

—the JOHES company, represented by Mr Jean-Frangois
VAURY.

Those considered as independent members of the
Supervisory Board are members that have been chosen
exclusively according to their qualification and experience
and who do not stand to gain from their relationship with the
company or, according to the definition of the AMF,
members who have no managementresponsibility or who
have no direct connection with the CNIM Group.

The Supervisory Board meets atleast once per quarter. At
this meeting, it hears the Executive Board’s report on the
management of the company.

During the 2004 financial year, it met five times.

During these meetings, in addition to hearing the Executive
Board’s report on the operation of the company, the
following points were notably covered:

= Overallannual authorisations attributed to the Executive
Board within the scope of statutory limits;

e Review of the consolidated and parent company’s
financial statements settled by the Executive Board;

= Supervisory Board’s report to the General Meeting;

» Review of the financial statements for the first two
quarters;

= Review of agreements subject to regulations;

= Report by the Executive Board on the previously approved
investment and financial transactions carried out during the
year.

During these meetings, all the members of the Supervisory
Board were in attendance, with the exception of one
meeting where one member attended by proxy, and one
meeting where two members were absent and excused.

The Supervisory Board may attribute any special mandate,
for one or more pre-determined subjects, to one or more of
its members.

It may decide to create commissions within the Supervisory
Board, operating under its responsibility, and for which it
determines the composition and responsibilities.

Under these provisions, two committees have been created:
—an Accounts Committee;
—a Strategic Committee.

2.1 > The Accounts Committee
Whose missionis:

—toreview the reliability of the mechanism used for settling
accounts and to validate the methods used for dealing with
important transactions;

—to ensure the relevance and consistency of the accounting
methods used for establishing the consolidated and parent
company’s financial statements;

—to verify that the internal procedures used for collecting and
auditing information guarantee its reliability.

The Committee must also ensure that the rules guaranteeing
theindependence and objectivity of the Statutory Auditors
are complied with by hearing them periodically. In addition,
the Committee must conduct the selection procedure for
choosing the Statutory Auditors (and advise the Board of the
resulting selection), inform the Board of the fees they are to be
paid and ensure that the amount they receive is not liable to
exertundue influence on them.

Two members of the Supervisory Board have been
appointed to this Committee: Mr Frangois HERLICQ, as
Chairman, and Mr Jean-Pierre LEFOULON.

During the 2004 financial year, the Accounts Committee met
three times.



2.2 > The Strategic Committee

Whose mission is to deal with “strategic” business. Its
responsibilities will naturally evolve with time.

Itis composed of Mr Jean-Frangois VAURY and Mr Nicolas
DMITRIEFF. The Chairman of the Supervisory Board,
Mr Vsevolod DMITRIEFF, assumes the role of Chairman.
The members are called upon as required, so as to take
advantage of their respective experience.

The Committee may notably request the assistance of:
—MrRichard Armand, as an expert on environmental issues;
—Mr André Herlicq, for his information technology skills.

During the 2004 financial year, the Strategic Committee met
four times.

Inaddition to limits stipulated by law, the Executive Board
can carry out the following operations only after having
obtained prior agreement from the Supervisory Board:

= Issuing of securities, of any nature, liable to lead to the
modification of the registered capital;

« Significant operations liable to affect the strategy of CNIM
and its Group or modify the financial structure of its scope of
business. The assessment of the “significant” nature is
established by the Executive Board under its responsibility.

= Operations exceeding a sum established each year by the
Supervisory Board for:

- all investment decisions reported in the fixed assets
section of the balance sheet;

—allexchanges, with or without balancing cash adjustment,
on goods, stocks and securities;

- participation in the creation of all companies, subscription
toallshareissues, capital shares or bonds, excluding cash
flow transactions;

—granting or obtaining any loan, credit or cash advance.
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3>Risks

3.1 > Regulations

The company is committed to respecting the regulations
applicable to allits activities. In particular:

« Offers must comply with the existing regulations at the
time the offer is made. This mainly concerns technical
regulations relating to the equipment and facilities
provided;

= Regulations concerning the Company’s financial
statements fall within the competence of the Financial and
Administrative Division. These regulations are updated
periodically;

= For environmental regulations, the Site Directors are
responsible for applying the specific rules for each site
(pollution, sites involving special hazards);

= The Executive Board has drawn up a “Safety Charter”
which defines for the Group the basic rules for protection of
staff, health and the environment. The health and safety
regulations are subject to particular monitoring by the Social
Affairs Division of the Group, which ensures:

—thateach site has a health and safety manager and that
procedures areimplemented as needed, in cooperation
with staff representatives;

- that the delegation of responsibilities granted by the
Chairman of the Executive Board is applied;

—that the means of production comply with safety standards;
—thateach accident orincident of bodily injury is subject to
anenquiry as to the causes; that prevention solutions and
training programmes are proposed to reduce risks even
further;

—finally, that all necessary means are implemented in order
to meet legal provisions.




3.2 > Business risks

3.2.1 > Offers

Each division or subsidiary of CNIM, placed under the
responsibility of a Division Director, draws up its own
technical and sales proposals.

These offersinclude:

= atechnical document describing the type of equipment
thatis to be supplied — scope of supply and guarantees
proposed to clients;

= asales proposal, including price, price reviews, terms of
payment, etc., drawn up on the basis of elements provided
in the technical document and by the Financial and
Administrative Division (labour costs, overheads, etc.).

For each division, the net margin included in each proposal
is subject to very precise instructions issued by the
Executive Board.

Discounts that may be granted to clients are referred to
arbitration by the Executive Board in the mostimportant
cases.

3.2.2 > Business follow-up

Afteran order has been received, each contractis subject to
aprecise objective assigned to the Division Director by the
Executive Board.

Each contractis placed under the responsibility of a project
manager, whose task s to report to the Division Director.

The parent company and all subsidiaries are subject to four-
monthly reviews, contract by contract, division by division,
company by company.

The Chairman of the Executive Board, the Directors of each
division, the Financial Control Division and the Project
Manager are all present at these four-monthly reviews.

Following these reviews, the parent company and
subsidiaries’ Financial Control Directors establish a Group
results forecast which is submitted to the Executive Board
forapproval.

3.3 > Preservation of assets

At each side a manager is responsible for taking all
necessary preventive and corrective measures for the
protection and preservation of allthe company’s moveable
and fixed assets.

The companyisinsured by aninsurance policy covering
itself and all the companies of the CNIM Group to ensure the
integrity of its moveable and fixed assets, merchandise and
stock.

This policy covers major hazards, such asfire, explosion,
lightning, hail, collapse, water damage, acts of vandalism
and natural disasters, as well as operating losses and
related liabilities.

The total sum for insurance coverage amounts to
€342 million.

Inaddition, the company and the CNIM Group have taken
out group policies to insure their contractual obligations:

—Comprehensive insurance

for building sites: up to€35million
- Civilliability: up to€45 million
The Group has decided to protectitself against fraudulent
means of payment from outside the company by adopting
highly secure means of payment for most of the companies
withinthe Group. At the least, it will resort to traditional means
of payment, such as cheques, bills of exchange or ordinary
transfers.

3.4 > Dispute management:
clients, suppliers, third parties

The Legal Division of the Group isresponsible, under the
authority of the General Secretary:

= Forimplementing all preventive measures to avoid disputes
and accusations concerning the Group’s companies. A few
examples:

—general conditions of purchase and sales;

- prior verification, either directly or by delegation, of any
document liable to commit the company and/or its
subsidiaries.

e Fordealing, in conjunction with the company’s national or
international lawyers, with any complaint from third parties
liable to incur the responsibility of the Group and for
ensuring defence or appeal before the jurisdiction
concerned (courts of law, professional courts, etc.);

« For periodically examining the different disputes, their
development, the risks incurred, how they are covered by
insurance.

Inorder to achieve this, allmembers of the Legal Division
meet twice monthly.

Ageneral meeting, attended by the General Secretary, the
Financial Directors and the Heads of Division concerned, is held
three times yearly to assess the status of claims and disputes,
their consequences for the Group and, if necessary, the
financial reserves required, as well as measures to resolve
them.



3.5 > Financial risks

Cash flow and financing management

The Group’s euro cash flow is centralised in the parent
company by a system called “cash pooling”. This makes it
possible to consolidate cash surpluses and requirements
for the different companies on a daily basis, thereby
simplifying their cash management.

The company applies an active optimisation policy for its
financing conditions and banking operations.

Liquidities are entirely invested in short or medium-term
monetary products.

Exchange and interest rate risk management

Every commercial effortis made to ensure we are paid by
our clientsinthe currency of our expenditure: the French
share in euro and the local share inlocal currency.

The offers negotiated in foreign currency are managed
either by specific policies with the COFACE or by financial
instruments (forward options).

For orders received and signed in foreign currency,
exchange risks are forwarded to the parent company that,
after netting of the different positions, uses either COFACE
exchange rate hedging procedures, or forward markets
through the banking network.

Fluctuationsin interest rates are covered by rate swaps.

Risks on assets in foreign currencies

Financial assetsin foreign currency are covered either by a
loan denominated in the same currency, or by an exchange
rate swap in the same currency as the assets to be covered.
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4> Internal control systems

The Group’s business (parent company and subsidiaries) is
essentially based onindividual, customised management of
each contract via an organisation adapted to “project
management” and cross-checked with monitoring for each
responsibility centre.

Currentinternal control procedures in the company aim:

- on one hand, to ensure that actions concerning the
management or realisation of operations, as well as staff
behaviour comply with the company’s business guidelines
determined by the company’s entities, by applicable laws
and regulations, and by the company’s internal values,
standards andrules;

-onthe other hand, to verify that accounting, financial and
managementinformation given to the company’s entities
truthfully reflect the company’s business and positions.

One of the objectives of the control systemis to prevent and
manage the risks resulting from the company’s business
and the risks of error or fraud, in particularin financial and
accounting areas. As for all control systems, it cannot,
however, provide a total guarantee that these risks are
entirely abolished.

Internal control relies on several participants and systems
that can be structured on six levels:

= Base level, including all operational staff and managers
concerned in their daily job by rules, standards, internal
instruction notes, procedures, etc., to be applied whatever
their field of work —technical, administrative, accounting, or
other;

= Projectand business centre managers whose taskis to
controland manage all operations that enable the assigned
objectives to be metin terms of lead times, costs and quality;

» Departments/Services (business sectors of the parent
company and/or subsidiaries) that control a grouping of
projects/business centres and who report to the Division
Management concerned and to the General Management
via specific performance management charts and business
indicators;

= Division Management (business sectors of the parent
company and/or subsidiaries) who make industrial and
commercial operational decisions, and who validate
commitments of any kind which exceed a pre-determined
level: investments, offers, orders (clients and suppliers) and
contracts. They are responsible for the results before the
Executive Board, to which they propose the strategic
development decisions;




= Functional Divisions which are entirely independent from
the Operational Divisions (business sectors of parent and/or
subsidiaries), only reporting to the Executive Board, and
covering all functional areas (Legal, Administrative,
Financial, Financial Control, Human Resources, Quality
Management, Information Systems) to verify compliance
with guidelines given by the Executive Board, applicable
laws and regulations and the Group’sinternal values, rules
and standards;

= Executive Board, playing itself a direct role in internal
control :

—through all the different management charts;

—byits regular participation, following a formalised timetable,
in analysis meetings covering different vital aspects of the
Group’s risk management: sales offers, disputes and claims,
realisation of contracts, cash flow management, earnings of
parent company and subsidiaries, etc.

5> Organisation of the accounting
and financial management function

The organisation of the accounting and financial
management function is based on the accuracy and the
extent of information available to all members of the
company. This principally relies on the simultaneous
recording of data for legal and financial accounting, of
external expenditure, revenues and also of the breakdown
of personnel costs according to assigned time spenton
different contracts.

5.1 > Accounting and financial management
reporting

5.1.1 > Frequency and organisation

of account settlement

The Group and, consequently, its parent company are
organised to produce halfyearly financial statements on
30June and on 31 December. The accuracy of the financial
information and respect of the dates for producing these
financial statements are ensured via distribution of end of
period account settlement procedures, asset evaluation
methods, the critical analysis of results at the end of
contracts and of current disputes and claims. These
procedures are widely distributed to the entities with
decentralised accounting (stable company sites, erection
sites, etc.) and more generally for the consolidated
subsidiaries. These subsidiaries also have their own internal
procedures.

5.1.2 > Budget cycle and financial

management analysis

In December, the assumptions for the currentyear’s account
settlement are approved. A budgetis established for the
following year and a series of objectives for the subsequent
year. The budget and the objectives are then periodically
adjusted during the year. These adjustments concern sales
forecasts, operating budgets, forecasts ofincome for the
parent company and the subsidiaries. Additionally, each
major contractis subjected to a particular review before the
Executive Board.

5.1.3 > Standardisation of Group accounting

The parent company distributes a Group consolidation
procedure and the applicable standards for the settlement
ofaccounts. Each company in the Group, parent company
or subsidiary, outlines its own detailed procedure, adapted
toits area of expertise.

The 2004 financial statements were established according
to the French accounting principles which were distributed
as every year by the parent company to its subsidiaries.

The parent company has distributed the new IAS/IFRS
standards which will come into effect in 2005 and the
provisions of the IFRS 1 standard applicable to companies
applying the full IAS/IFRS standards for the first time. In
particular, it has indicated the options chosen by the Group
and fixed the terms and conditions for calculating its
opening equity as of 1 January 2004.

5.2 > Planning/Formalisation
of account settlement procedures

5.2.1 > Pre-settlement control procedures
and corrections

Before each account settlement, the accounting
departments ensure the extent of recorded information and
all previous work achieved for these settlements, such as
bank reconciliation, physical stocktaking, views at the end
ofall contracts in progress and critical analysis of all current
disputes and claims.

The preparation of the account settlements also includes
detailed analysis of all third party accounts, whether they be
suppliers, clients, company employees or third parties
outside the company. Additionally, the parent company
ensures that all entities with decentralised accounting and
subsidiaries have all the necessary human and material
means to provide, as requested, their own financial
statements to their auditors and to their parent company.

To prepare the consolidated financial statements within the
Group, each company informs all the other companiesin
order to eliminate all Group internal operations.



5.2.2 > Documentation of estimates
or accounting options

The company is working on service contracts and on long-
term construction contracts, whose end forecast is
essential for establishing results for a given period.
Therefore, in view of the account settlement, anincome
forecast document for the end of each contract concerned
has been devised. A similar document is provided for all the
currentdisputes and claims, including the opinion of the
Legal Department or the lawyer in charge of the case.

5.2.3 > External audit and accounting of adjustments

Aninterim visit by the external auditors takes place before
the annual account settlement, in order to check the internal
control procedures and to analyse the estimated results at
the end of long-term contracts in progress at the end of the
financial year.

Aschedule for the visits by external auditorsis set up, in
order to specify the dates for these visits and to establish the
specific information that will be requested by them. The first
draft of the consolidated and parent company’s financial
statements is presented to the external auditors for the
financial year they request.
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The external auditors submit the result of theirauditat a
summary meeting with the Executive Board and present the
adjustments and regradings that they believe necessary, as
well as their comments.

The company thenincludes the retained adjustmentsinto
the financial statements of the parent company and the
subsidiaries, as well as into the consolidated financial
statements, for presentation to the Supervisory Board.

The necessary measures taken to reach the analysis
presented by this reportinclude auditing:

- of compliance with management policies;

—of preserving assets;

- of preventing and detecting frauds and errors;
—ofthe accuracy and extent of accounting recordings;

- of the establishment when needed of accurate accounting
and financial information.

Thisreportis part of a progressive approach aiming over
time to evaluate the relevance and efficiency of internal
control.




Statutory Auditors’ report

on internal control procedures
Financial year ended 31 December 2004

Statutory Auditors’ report, drafted in accordance with the final paragraph of Article L. 225-235 of the French Commercial Code, on the
report by the Chairman of the Supervisory Board of the company Constructions Industrielles de la Méditerranée, concerning internal

control procedures relating to the formulation and processing of financial and accounting data.

To the Shareholders,

In our capacity as Statutory Auditors for the financial
statements of the company Constructions Industrielles de la
Méditerranée and in accordance with the provisions of the
final paragraph of Article L. 225-235 of the French
Commercial Code, we hereby presentto you our reporton
the report drafted by the Chairman of your company on the
financial year ended 31 December 2004, in accordance with
the provisions of Article L. 225-68 of the Commercial Code.

Itistherole of the Chairman of the Supervisory Board to
presentin particular the conditions for the preparation and
organisation of the Supervisory Board’s functions and the
internal control procedures that are implemented within the
company.

Ourroleisto presentour observations on the information
presented in the Chairman’s report concerning internal
control procedures relating to the formulation and
processing of financial and accounting data.

We conducted our assignment in accordance with the
professional doctrine applied in France. This requires that
we implement necessary measures to assess the
truthfulness and fairness of the information presented in the
President’s report concerning internal control procedures
relating to the formulation and processing of financial and
accounting data. These necessary measuresinclude:

= understanding the objectives and general organisation of
internal control and internal control procedures relating to
the formulation and processing of financial and accounting
data presented in the Chairman’s report;

= understanding the work undertaken to establish the
information provided in the report.

Onthe basis of these understandings, we have no particular
observation on the information provided in the report by the
Chairman of the Supervisory Board, drafted in accordance
with the provisions of the final paragraph of Article L. 225-68
of the Commercial Code, concerning the company’s
internal control procedures relating to the formulation and
processing of financial and accounting data.

Neuilly-sur-Seine, 16 May 2005
The Statutory Auditors

BARBIER FRINAULT & AUTRES
Patrick ATZEL

CALAN, RAMOLINO & ASSOCIES
Alain PENANGUER



Draft of resolutions to be proposed

to the Ordinary General Meeting
on 9 June 2005

> First Resolution

The General Meeting, after having read the report of the
Executive Board, the report of the Supervisory Board and the
general report of the Statutory Auditors on Company
transactions for the financial year ended 31 December 2004,
hereby approves the Company’s financial statements for the
said financial year as presented.

> Second Resolution

The General Meeting, after having read the report of the
Executive Board, the report of the Supervisory Board and the
general report of the Statutory Auditors on consolidated
transactions for the financial year ended 31 December 2004,
hereby approves the consolidated financial statements for
the said financial year as presented.

> Third Resolution

The General Meeting, after having heard the special report
by the Statutory Auditors on agreements governed by
Article L. 225-86 and the following Articles, hereby
approves the agreements mentioned therein.

> Fourth Resolution

As proposed by the Executive Board and after having
allocated €3,633 thousand to depreciation of fixed assets,
the General Meeting proposes to allocate the remaining
income for the financial year amounting to €18,271 thousand
asfollows:

Income available for distribution amounts to:

= Income for the year €18,271,132.22

= Balance brought forward

—before treasury stock €85,107.04
—dividends on treasury stock €39,477.50
- LT capital gains tax (€164,093.00)
Sub-total (€39,508.46)
Total €18,231,623.76
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We propose that the income be allocated as follows:

 Dividend of €2.50 per share,
i.e.for3,028,110 shares

= Otherreserves €10,000,000.00
= Retained earnings €661,348.76

However, as the company is authorised to trade inits own
shares, itis specified that the dividends corresponding to
the shares held by the company on the date of distribution
and not paid out as such shall be allocated to “Retained
earnings”.

The dividend will be paid from 1 July 2005. The tax credit
which accompanied this dividend has been eliminated. This
income, in certain cases, is eligible fora 50% reduction, in
the limits defined by the law.

Please note that dividends distributed for the last three
financial years were as follows:

€7,570,275.00

(in euros) 2003 2002 2001
Number of shares 3,028,110 3,028,110 3,028,110
Dividend 2.50 2.50 2.50
Tax credit 1.25 1.25 1.25
Income 3.75 3.75 3.75

> Fifth Resolution

The Executive Board proposes to the General Meeting, in
accordance with the provisions of Article L. 225-209 of the
French Commercial Code, to acquire anumber of shares with
aceiling placed at 10% of the number of shares comprising
the company’s registered capital.

These purchases willbe made by aninvestment broker within
the framework of a market support contract, in accordance
with the charter of best practises recognised by the AMF.

The repurchasing operations thus authorised shall be carried
out in accordance with Articles 5 and 6 of European
Regulationn®2273/2003, regarding the volume of shares
acquired, the acquisition price and the periods of abstention.
In particular, they must not represent more than 25% of the
average daily volume of shares traded on the market,
determined on the basis of the average daily volume traded
during the twenty trading days preceding the transaction, nor
may they be bought ata price higher than that of the latest
public purchase.



