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Editorial

The markets our companies do business in are
undergoing a process of profound change: solvent
demand has shrunk for the foreseeable future; at
the same time, the nature of infrastructure
requirements has altered significantly and this
qualitative change is even greater than the decline

in volume. We know full well that above and

beyond the expected recovery, to do business we
must make major efforts in tailoring our services to our clients’ needs, in an
environment of ever wider and tougher competition.

SGE is changing too. 1996, like 1995, was a bad year for construction
companies, but it was used by our Group as an opportunity to prepare the
future.

Firstly, Compagnie Générale des Eaux opted very clearly to use SGE as its
core construction branch. Supplementing the addition of CBC in building, the
arrival of GTIE and Santerne has considerably strengthened the Engineering
and Electrical Work Division and gives SGE a more attractive and better
balanced overall profile, with a substantial volume of business following a
different cycle from that of traditional building and civil engineering, and more
recurrent margins.

In parallel, the structural reorganization of SGE, now completed, has been
based on the principle of lines of business, splitting activities into four divisions:
the first consisting of building and civil engineering; the second, roadwork; the
third engineering and electrical work; and the fourth, thermal and mechanical
activities. In 1997, each of these lines of business will account for approximately
one fifth of the total Group operations.

We expect this reorganization to bring us improved internal efficiency



within the group, greater ability to win a share of new markets, a more
readily accessible overview for our clients and partners, and an enhanced
capacity to enter into major transversal projects that require the combination
of several lines of business.

Crossing all frontiers, linguistic obstacles and differences of national culture,
it is the work that we perform that is our common language, our meeting
place, the forum where the men and women of the group exchange views and
experiences, in particular within the Europe that is gradually taking shape and
within whose frontiers SGE has many locations and subsidiaries, notably in
France, Germany, the United Kingdom and Benelux countries. SGE is thus the
leading genuinely European corporation, not just on paper, but in day-to-day
reality.

Decentralized management remains the principal strong point of the SGE
group. We have been careful to maintain, or even reinforce, close links with
our clients. Our image is, as before, marked by our performance of major
projects, which remain one of our prime ambitions and objectives. But we
must not forget that a substantial share of our construction business is in the
form of local operations, where our involvement is to an ever increasing extent
perceived as supply of services: this will be one of the key areas that will

determine the future that we look forward to with confidence.

JEAN-MARIE MESSIER
CHAIRMAN AND CHIEF EXECUTIVE OFFICER
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Group structure

Board of Directors
Chairman and Chief Executive Officer
Managing Director

Directors

Executive Committee

Statutory Auditors

Jean-Marie Messier*
Antoine Zacharias*

Dominique Bazy

Michel Cambournac

Patrick Faure

Roland Genin

Pierre Giraudet

Raymond Guitonneau
Guillaume Hannezo

Pascal Lamy

Serge Michel

Guy Richard

Pierre Trotot

Compagnie Générale des Eaux
(represented by Guy Dejouany)

Antoine Zacharias
Bernard Huvelin
Pierre Parisot
Alain Leclerc
Roger Martin
Gérard Mohr
Henri Stouff
Dominique Velut

Bernard Montagne et associés
Salustro Reydel

* Antoine Zacharias replaced Jean-Marie Messier as Chairman of SGE on June 18" 1997.



SOCIETE GENERALE D’ENTREPRISES

Cofiroute
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civil engineering

Roadwork

Engineering
and electrical work

Thermal and
mechanical activities
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* Companies joining the group on January 1% 1997.
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Key figures in 1996

(Excluding CBC, GTIE and Santerne)

Four divisions - Building and Civil Group sales Cash flow
in FF million in FF million

Engineering, Roadwork, Engineering and 45807 sz 1665
Electrical Work, Thermal and Mechanical
Activities - now share between them the

977 1,014
450 companies of SGE covering all trades
and businesses in construction. This
reorganization will give a more balanced
structure to the Group, that has been able 1994 1995 1996 1994 1995 1996

to develop a full range of complementary

business offerings on a global basis. It will

Net income Investments
also reinforce the professionalism and I (7 ey ipmion
290 1,894

its international presence, especially in

Europe, constitute its major asset for the

technical expertise of its staff, which, along . 316
with a well-balanced scope of activities and 933 372 1484

128

1,356 RV
204
939

future.

In 1996, the downturn in sales (-5%), in
. ; L. 1994 1995 1996 1994 1995 1996
line with initial forecasts and market = Financial investment

= |ndustrial investment

developments, was accompanied by a

substantial reduction of the deficit compared Shareholders’ Net financial
equity position
with the previous year. Cash flow from o G ol n (7 ol
operations stabilized and the investment <Al 2.0
cutback continued. Boosted by the 3,155 2 a6
improvement of working capital funding
requirements, the transfer of certain assets
allowed Group debt to be reduced, with the 394
p Bl s
end of year financial position showing some B
1994 1995 1996 1994 1995 1996

improvement.




Sales 1996 (excluding CBC, GTIE and Santerne)

Building and civil
engineering
FF 21,948 mio

Roadwork

FF 9,849 mio

by geographic area
expressed as percentage
and in FF million

P
hod

= France 12,308

Great Britain 2,507
= Germany 2,205
= Europe (excluding

France, Germany
and Great Britain) 1,707

m Africa 1,780
= International

(excluding Europe

and Africa) 1,441

by geographic area
expressed as percentage
and in FF million

m France ' 8,202
= Europe

(excluding France

and Germany) 198
= Germany 1,445

m [nternational
(excluding Europe) 4

Engineering and
electrical work
FF 3,008 mio

Thermal and
mechanical activities
FF 8,178 mio

by line of business
expressed as percentage
and in FF million

-

= Civil engineering 8,886
Building 8,095

by line of business
expressed as percentage
and in FF million

by geographic area
expressed as percentage
and in FF million

by geographic area
expressed as percentage
and in FF million

>9

: >
m France 2,428 = Germany 4,804
= Europe Great Britain 332
(excluding France
e G e = u Il;rance S 2,515
= Europe (excluding
= Germany 484 France, Germany
International and Great Britain) 498

(excluding Europe) 19

= International 29

by line of business
expressed as percentage
and in FF million

K

= Roadwork

(excluding

motorways) 7,976
= Demolition 354

= Hydraulic work 2,407
= Road infrastructure 647
= Engineering 586
= Environment

and services 1,327

= Quarries and
other industries 729
m Major motorway
projects 424

= Miscellaneous 366

= Industrial 1,805
m Tertiary 391
= Energy 812

by line of business
expressed as percentage
and in FF million

® Industrial and
nuclear insulation 2,725

= Cold room

construction 630
= Tertiary climate

control 1,208

Industrial and
nuclear activities 625

= Architectural
finishings 1,090

m Facades 740
Other 1,160
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After a very difficult year in 1995, marked by a worsening situation for its German
subsidiaries, in 1996 SGE continued its process of putting its under-performing sectors
back on a sound footing and preparing the structures of the future.

These actions were unfortunately implemented against a background of sharply
deteriorated market conditions in France and Germany, two countries where the Group
does 80% of its business. In addition to a reorganization of operations per se, this
situation has led the group to keep up its efforts of the last three years or more to tailor
Group structures to the continuing recession on the market, whilst avoiding making
more concessions to the pressure of competition than is reasonable.

As a result, in 1996 business volume was absolutely in line with the initial budget
forecast, posting total sales of FF 43 billion, a fall of 5%. Earnings are once again quite
substantially negative, a loss of FF 372 million , compared with FF 933 million in 1995,
because this figure reflects the consequences of the general economic downturn, in
particular on the French market, as well as the very high costs of the reorganization
measures taken in various countries.

BUSINESS IN 1996

Total SGE Group earnings in 1996 were FF 42,983 million, down 5% on the previous
year.

Taking a comparable structure, the variation is -5.1%, as the various modifications
have, on balance, had no significant effect on the sales figure from one year to the next.

Business conducted abroad amounted to FF 17530 million, representing 40.8% of
total sales. The breakdown of business between the different divisions, taking the new
Group organization as a basis, is the following:

in FF million 1995 1996 Outside France
Building and civil engineering 21,981 21,903 9,530
Roadwork 11,631 10,037 1,662
Engineering and electrical work 3,032 3,013 579
Thermal and mechanical activities 8,609 8,342 5,825
Other and double counts -1 -312 -66
Total 45,252 42,983 17,530

The breakdown by geographic area remained very similar to what it was in 1995,
with a share of operations in France staying at 59% and a slight reduction in Germany
(from 22% to 21%), offset by an upturn in Great Britain (from 6% to 7%), partly due to
the favourable development of the sterling exchange rate. In line with the Group’s
international development strategy, SGE continues to perform 90% of its operations in
European countries, France included.

It should however be pointed out that the German subsidiaries suffered a decline
in business volume that, at 10%, was above the Group average. Apart from the effects



due to the economic situation itself, this variation is the result of the reorganization
process started in Germany two years ago.

FINANCIAL STATEMENTS

The consolidated statements of income for 1996 show a total loss (Group share)
of FF 372 million (against a loss of FF 933 million in 1995).
The breakdown in terms of the geographic location of the entities concerned is as

follows:

in FF million 1995 1996
French subsidiaries (inc. holdings and Cofiroute) 446 92
German subsidiaries -838 -489
British subsidiaries -150 -110
Total -542 -507
Berlin property -391 -386
Capital gains from Saint-Gobain transfer - 520
Total -933 -372

The table above shows, in addition to the very significant impact of the transfer
of SGE's interest in Compagnie de Saint-Gobain this year, the noticeable improvements
in Germany, and to a lesser extent Great Britain, though the businesses in these two
countries still posted a loss. However these improvements were offset by the smaller
positive contribution of the French subsidiaries, caused by deterioration of the roadwork
market, but above all, by the extremely poor performance of Sogea in East Africa.

Moreover, an examination of the statement of income reveals, along with the impact
of Sogea’s losses in the operating account, the gradual reduction of net financial charges,
down from FF 106 million in 1995 to FF 62 million in 1996, brought about by diminution
of corporate debt and the drop in interest rates.

Under exceptional items, restructuring costs are still a heavy expense (FF 435 million,
compared with FF 484 million in 1995) and the effect of the transfer at the end of 1996
of the Berlin property projects (Lindencorso, Anthropolis and Friedrichstadt Passagen)
amounts to FF 386 million. Half of this amount is accounted for by reserves to cover
the risks related to the leases contracted for the projects, twenty and thirty years for the
first two and fifteen years for the third.

As regards the financial indicators, the 1996 accounts show a surplus of cash flow
over financial debt of FF 3.3 billion, an improvement of some FF 3.8 billion against the
end of year position in 1995.

The reduction of SGE's debt is mainly due to financial divestment during the period,

to the disposal of the Berlin property assets and the management of receivables. It is

11



ANNUAL REPORT 1996

12

also the result of the positive trend taken by cash flow from operations in almost all
the Group’s operating units.

The corporate financial statements of the parent company SGE showed a FF
58,054,139.18 profit, as compared with a FF 851,994,738.10 loss at end-1996.

It is proposed for your approval to allocate FF 55,151,432.18 to “retained earnings”,
with allocation of the remaining FF 2,902,707 to the legal reserve. We remind you that
the retained earnings position had been cleared and reduced to nil subsequent to the
major corporate losses of 1995.

As required by law, we hereby remind you that no dividend was distributed for
1995, and the distribution in 1993 and 1994 was as follows:

Year Number of shares Net dividend Tax credit Total dividend
1993 24,543,375 500 F 250 F 750 F
1994 29,197,859 5.00 F 250 F 750 F

Finally the expenditures referred to in Article 39.4 of the French General Tax Code
amounted to FF 175,595 in 1995.

1997 OUTLOOK

The prospects for 1997 have to be seen against the background of the reorganization
measures that were begun during the second half of 1996, that will make themselves
felt in the current year.

These measures can be split into two major categories.

One category consists of the integration into SGE of several companies operating
in construction and civil engineering that had hitherto been direct subsidiaries of
Compagnie Générale des Eaux or of some of its subsidiaries. This reshuffle confirms
SGE as the leader of Compagnie Générale des Eaux’' construction pillar — bringing
together all its construction works activities.

Thus, by decision of the extraordinary general assembly of January 30" 1997, GTIE
and Santerne, engineering and electrical works companies, were contributed as a means
of significantly reinforcing the Group’s potential in this sector, bringing additional
business of a value of FF 8 billion. Moreover, at the end of 1996 SGE acquired from
Compagnie Générale des Eaux 40% of the capital of Compagnie Générale de Batiment
et de Construction (CBC), with a view to taking a controlling interest before the end of
the first half of 1997. CBC realizes approximately FF 5 billion sales in building in Europe
and the rest of the world.

The other category concerns the completion of the reorganization process consisting
of dividing SGE'’s lines of business into four divisions: Building and civil engineering,
Engineering and electrical work, Roadwork, Thermal and Mechanical Activities (cf. the
simplified flow chart of the new SGE Group structure on page 5). The choice has been



made for a strong, clear form of organization, which should foster the emergence of
internal synergies, especially as regards joint transversal projects and international
development.

The directors of the five companies at the head of each division make up, along
with SGE Corporate Management, the Executive Committee, which is more streamlined
than in the past.

It is expected that in its new form the group will realize sales of around FF 52
billion - FF 25 billion in building and civil engineering, FF 11 billion in engineering and
electrical work, FF 10 billion in roadwork and FF 7 billion in thermal and mechanical
activities, which is an apparent increase of 21% over 1996, but a 9% reduction on the
basis of comparable structures. This contraction, though it is probably somewhat in
excess of the forecast market downturn, is nonetheless a necessary precondition for a
return to profit-making, given the need to be even more selective in choosing which
business to pursue.

EQUITY OWNERSHIP — QUOTATIONS

As of December 31* 1996, the shareholders’ equity of your company was divided
into 30,414,182 shares with a par value of FF 85 (representing total nominal capital of
FF 2585,205,470). The variation of SGE share price as compared with CAC 40 in 1996

approximately 217,000 shares from the
220520 2,240.72

previous year was due to subscriptions to 215269

210199 2,098.79
202221 2,017.19 AU 211538 202341 2004.75

the Group employees’ savings plan as part
of 1996 payments.

As of December 31* 1996, Compagnie
Générale des Eaux held 80.16% of your
company, and employees, through the
Group savings plan, held 1.2%.

Trading of the stock on the Paris Bourse
in 1996 fluctuated between a high of FF 136

and a low of FF 91, closing at the end of

Jan. Feb. March Aprii  May June July Aug. Sept. Oct. Nov. Dec.
December at FF 112. 2nd 2nd st 4th 3rd 7th 5th 2nd Bth 4th gth Bth

In the first few months of 1997 there = CAC 40 index m SGE share price

was renewed interest in SGE stock, with a significant rise in share price and volume of
trading, in particular following the extraordinary general assembly of your company
on January 30" 1997 that approved the contribution of GTIE and Santerne.

The above-mentioned contributions resulted in an increase in the number of shares
(totalling 39,905,622) and in Compagnie Générale des Eaux holding a larger interest
(85%) in your company.

13
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Average SGE
workforce

by division 57,289
expressed in percentage

and number

= Building and ]
civil engineering 28,053

® Roadwork 13,120
m Electrical work 5,403

m Thermal and
mechanical

activities 10,713

Average SGE
workforce by socio-
professional category
expressed in percentage

and number

m Managerial 5,015
= Middle

management 4,512
= Clerical 10,267
= Worker 37,495
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PERSONNEL INFORMATION

As of December 31* 1996 the workforce in the Group’s various subsidiaries
amounted to 54,838 people, roughly 2,500 fewer than on December 31% 1995.

Apart from the structural reorganization measures, this figure reflects the impact
of new hirings (2,745 people), illustrating the concern of operational management to
continue to absorb younger staff despite the economic difficulties. The deconsolidation
of some entities resulted in a decrease in the workforce of some 450.

A breakdown by socio-professional category produces the following table:

1995 1996
France Other Total France Other Total

countries countries
Management 4,370 1,081 5,451 3,937 945 4,882
Supervisors 8,830 6,308 15,138 8,367 5,480 13,847
Manual workers 18,279 21,224 39,503 17431 18,678 36,109
Total 31,479 28,613 60,092 29,735 25,103 54,838

representing a decrease of 8.7% (10.4% for managerial staff, 8.5% for supervisory
categories and 8.6% for manual workers). SGE Group’s average workforce in 1996 was
57,289 people (compared with 60,898 in 1995).

HUMAN RESOURCES

As regards recruitment, Group policy focussed on hiring young engineers and
building up the partnerships with the top educational institutions. SGE continued to
make special efforts to employ and integrate jobless young people under 26, as part of
the scheme entered into by the Group with the French Ministry for Labour. Since the
signing of this agreement in 1995, more than 1,500 unemployed young adults have
been able to commence their working career and receive training in the Group’s
subsidiaries and projects.

In Group vocational training policy the prime focus was on work-site personnel,
both in terms of initial training of young staff and of specific workstation-oriented courses,
with the dual objective of improving quality and preventing occupational injury.

The security policies implemented in the Group’s subsidiaries have led to the
introduction of various prevention, communication and incentive schemes in order to
motivate personnel to achieving a number of ambitious prevention objectives.

Lastly, staff mobility in all categories was encouraged, both within the Générale des
Eaux Group - into the high growth sectors — and within SGE, between subsidiaries,
but mainly between the different parts of the world where the Group does business.



QUALITY

In the field of quality, the policies implemented over the last few years by Group
subsidiaries in partnership with various auditing, monitoring, inspection and certification
bodies have culminated in 1SO 9001 or Qualibat certification in a large number of the
Group’s units. A notable achievement is that in several lines of business, SGE subsidiaries
are spearheading progress by obtaining, or even renewing, certification well before their

competitors.

RESEARCH AND TECHNICAL INNOVATION

The Group's efforts in the areas of research and innovation are bearing fruit, both
in terms of the day-to-day work done to improve work-site performance and by means
of the major R&D programmes conducted alone or in partnership with others.

In the area of construction technology, Campenon Bernard has continued to
experiment with pleated web bridge decks and the development of connections for
tunnel arch liners, Freyssinet has continued its work on the anchoring of pre-stressing
in foundation slabs and bridge decks.

In the area of materials, Campenon Bernard SGE has further developed its research
work into concrete strength for the design of high performance concrete. Tunzini has
continued its investigations into fire-retardant materials; Cochery Bourdin Chaussé and
Viafrance are working further on material recycling in road operations.

THE BOARD OF DIRECTORS

At the end of 1996 Mr. Jean-Marc Espalioux tendered his resignation as Director.
At its meeting of April 1% 1997, the Board co-opted to replace him Mr. Guillaume
Hannezo, financial director and Executive Committee member of Compagnie Générale
des Eaux. This choice is submitted to you for endorsement.

15






Business
N 1996

Building and civil engineering
20 Sogea

24 Norwest Holst

26 Campenon Bernard SGE

32 Freyssinet

Roadwork

36 Cochery Bourdin Chaussé
38 Viafrance

40 SGE VBU

Engineering and electrical work
44 SDEL

46 GTIE

47 Santerne

Thermal and mechanical activities
50 G + H Montage

52 Nickel

53 Tunzini

54 \Wanner

55 Lefort Francheteau

BOT and other activities
56 Concessions
50 SGE Environnement






Building
and Civil Engineering

The: bridge over
the Tagus

will be opened
in'March 1998 for
the Lisbon
International
Exposition:

MADE UP OF SUBSIDIARIES OF BUILDING AND CIVIL ENGINEERING
GENERAL CONTRACTORS — SOGEA, NORWEST HoLST, CAMPENON
BERNARD SGE AND ITS GERMAN SUBSIDIARIES- TO WHICH MUST BE
ADDED FREYSSINET, SGE’S BUILDING AND CIVIL ENGINEERING DIVISION
IS PRESENT AROUND THE WORLD. = ITS CONSOLIDATED SALES IN 1996
AMOUNTED TO 21.9 BILLION FRANCS, EXCLUDING THE EFFECT DUE TO
ITS 40% SHARE IN CBC, REPRESENTING A FALL OF 0.4% AGAINST 1995,
DESPITE BETTER RESULTS BY CAMPENON BERNARD SGE, CONTINUING
RECOVERY BY NORWEST HOLST AND FREYSSINET'S RETURN TO
PROFITABILITY, THE CONTRIBUTION OF BUILDING AND CIVIL
ENGINEERING TO THE GROUP'S RESULTS WAS DIMINISHED AS A RESULT
OF HEAVY LOSSES ON SOGEA'S ETHIOPIAN PROJECT AND ON THE
CONSTRUCTION OF THE EOLE CONDORCET STATION, IN ADDITION TO
LARGE SCALE COSTS OF REORGANIZATION -334 MILLION, COMPARED
W I i H
-101 miLLIoN IN 1995. « IN 1997 CBC WILL BE INTEGRATED — THE
INTERNATIONAL ACTIVITIES OF THIS COMPANY GOING TO CAMPENON

BERNARD SGE, AND THE FRENCH SUBSIDIARIES BEING SPLIT, AS SHOWN

The new breakdown
of building
and civil engineering
in France

m Sogea

H

m Campenon Bernard SGE

m Both companies
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Sales by
geographic area
expressed as percentage
and in FF million

\5/
= Mainland France 6,433
= Dom-Tom 1,178

= Europe
(outside France) 473

Africa 1,416

Sales by line

of business
expressed as percentage
and in FF million

e

= Building 3,921

m Civil engineering 1,763

= Hydraulic work 2,167

= Roadwork 648
Environment
and services 1,001
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J Sogea

Sogea’s volume of business was badly hit by the unfavourable economic situation
in 1996.

In total, and in line with the start of year forecast, Sogea sales were down by 6%,
at FF 9.5 billion, compared with FF 10.1 billion in 1995. This drop was particularly
marked in the lle-de-France area around Paris, where Sogea is more specialized in
building, but sales contracted by 7% in mainland France, 2% in the Dom-Tom overseas
departments, 9% in Belgium and 3% in Africa.

Against this background, and prior to taking over the CBC subsidiaries in the east,
north, west and south-west of France, Sogea decided to refocus on three major
complementary lines of business that constitute its core businesses: building, civil
engineering and hydraulic work. This refocussing led the company in early 1997 to
transfer its household waste collection and processing activity to the structure set up
by Compagnie Générale des Eaux to perform all the waste-related operations in the
Group. In parallel, Sogea also drastically cut its overheads in 1996, in particular by
implementing a plan to reduce staff at
head office by one third, meaning that
company business will in future be
organized into three operational divisions,
one for lle-de-France, one for the rest of
France and a third for international and
specific projects. With the addition of
Norwest Holst, this represents a coherent
division of the different lines of business.
As a result of the costs of this
reorganization and Sogea’s difficulties in
East Africa, the company posted a loss of
FF 377 million in 1996 (as compared with earnings of FF 92 million in 1995).

MAINLAND FRANCE

In the area of building, Sogea realized sales of FF 3.4 million in mainland France
in 1996. Faced with a recession affecting the lines of business where it traditionally held
a strong position, such as public housing and public building, and in a situation where
public investment seems to have stagnated for some time to come, Sogea directed its
efforts in 1996 towards the more buoyant markets today of renovation, private
residential construction and industrial building. For example, Sogea renovated more
than 700 housing units in the Porte des Flandres area of Amiens, and performed similar
operations on 439 public housing units at Romorantin. During the same period, the
company'’s subsidiary Sicra, renovated 3,000 public housing units in the lle-de-France
area. Sogea’s experience on this market was rewarded in the huge emergency housing

The Tanus viaduct,
over the Viaur, was
built by Dodin.

Its central span
measures 190 meters.




construction and renovation operation started by the Ministry for Housing during the
winter of 1995-6.
In addition, a number of other projects — the Atmel microprocessor plant at Le

Rousset, (Bouches-du-Rhone), the factory that will manufacture the Smart for Mercedes
and Swatch in Hambach (Moselle), the construction of buildings for missiles for
Aerospatiale in Bourges, and laboratory buildings for Renault in Guyancourt — illustrate
Sogea’s commercial vitality in the industrial building sector. Towards the end of the
year Sogea Est was selected for the design and build of a household waste processing
plant in Mulhouse, while Sogea Rhdne-Alpes will be performing the extension and
upgrading to current standards of the waste incineration plant at Bourg-Oisans.

On its more traditional markets Sogea performed the construction or renovation
of hospitals in Tours, Lannion, Bédarieux, Levallois and Biarritz; the largest project was
the European Georges-Pompidou hospital on the Quai de Javel in Paris. Despite the
complexity of the operation, the shell construction of this hospital, which will replace
four existing ones in Paris, was successfully completed during the year. In addition to
these projects, there was also the construction or renovation of court buildings in Melun,
Béthune, Grasse and Evreux, and of many school buildings, such as the lycées in Orléans,
Luisant (central France) and Rouen, or the Henri-Beaumont secondary school in
Beauvais, a contract won under the METP public works contracting procedure. In the
area of higher education, Sogea also delivered student accommodation, a teaching unit
for the national centre for regional administration in Pantin, and the training school

for the Ministry of Education in Poitiers.

In the field of public works, Sogea continued work, as a consortium member, on
the underground rail station in Monaco, on the Saint-Lazare Condorcet station where the

The European Georges-
Pompidou hospital

will replace four other
existing ones in Paris.
Sogea completed

most of the shell
construction in 1996.
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new Eole line will connect with the Parisian
network, as well as the renovation of a
ventilation structure in the Fréjus tunnel.

The Tanus (Aveyron) viaduct, which
will take the RN88 road over the Viaur
valley, setting a new record for
cantilevered bridges with a span of
190 metres, will be built by Dodin Sud, as
will the Vernegues viaduct, near Aix-en-
Provence, which will carry the TGV
South-East line extension.

In hydraulic engineering, where
Sogea is one of the leading French firms,
outstanding features of the year were the
extension of the drinking water supply
system in Montpellier, the second phase
of the Eurodisney project in Marne-la-
Vallée, and the extension of a drinking
water purification plant in Lucon.

In Rennes, Beauvais, Charleville, Gien,
Solvay, Dole, Laval and Richemont, Sogea performed the civil engineering work on
purification plants.

OVERSEAS TERRITORIES AND DEPARTMENTS

After a downturn of 22% in 1995, Sogea's volume of business stabilized at FF 1.2
billion. Dodin Guadeloupe was involved essentially in public housing construction, while
Sogea Guadeloupe focussed on water supply services for 80% of the population of the
island and on the neighbouring islands. In Martinique, one of the highlights of the year
was the construction of the La Falaise and Montgérald bridges, along with the start-up
of the Fort-de France purification plant. On La Réunion and Mayotte, the group’s
subsidiaries are involved in major public housing construction and irrigation projects.

EUROPE

In Portugal, the Vale do Ave composting facility successfully completed its first year
of operations, while the construction work on the Frielas water treatment plant north
of Lisbon has been continuing in partnership with Hagen, a Campenon Bernard SGE
subsidiary.

The viaduc at
Verneégues
(Bouches-du-Rhone)
is one the main
structures in the TGV
South-East line
extension.



In the Benelux, the expected slowdown in business activity was limited. For Air
Liquide, Denys performed the laying of a 45km industrial gas pipeline supplying the
port of Rotterdam, the construction of a pumping station in Gent and the laying of a
12km oil pipeline supplying the port of Terneuzen.

AFRICA

With sales at FF 1.4 billion in 1996, Sogea’s activity on the African continent was
down by 5% on the previous year.

Sogea has extensive presence on the markets of French-speaking Africa,
in particular through its subsidiary Satom, and was able to successfully perform a large
number of road or hydraulic projects. Particularly noteworthy in 1996 were, in Gabon,
the completion of 56 kilometres of coated surface road between Bifoun and Ndjolé,
and the start-up of a 107 kilometer section between Mitzic and Oyem. In Ghana, Guinea,
Togo, the Benin, Niger, Tchad and the Central African Republic, many operations
involving the construction or maintenance of earth, surface dressed or asphalt concrete
roads were performed satisfactorily. In addition, there were several civil engineering
projects, such as the Saddiola gold processing facility in Mali, the Tombo Il power
station in Guinea and school buildings in Gabon.

In East Africa, however Sogea encountered considerable difficulties with the roadwork
and water supply operations in Tanzania, Malawi, Kenya and Uganda. Moreover, the
renovation work on the road link from Mille, in Ethiopia, to Assab in Eritrea ran into
serious problems, obliging Sogea to set
aside large provisions.

In Morocco, hydraulic work, in
particular pipelines and purification
plants, has gone ahead, and a start was
made on the large project involving the
manufacture and laying of some 230
kilometres of irrigation channels at Tadla,
near Marrakech.

In Gabon, the Bifoun-
Ndjolé road

was completed

and work started

on the Mitzic

to Oyem section.

23



BUILDING AND CIVIL ENGINEERING

Norwest Holst

The UK. construction market bottomed out in 1996 at its lowest ever level in terms
of its share of the gross domestic product (7.5%). While the plans to cut public spending
have had a direct impact on civil engineering, public building and housing projects, the
improvement in private investment gave a definite boost to building, particularly in the
private residential sector (35% increase in housing starts). In this more favourable
environment, Norwest Holst easily attained its objectives for the third year of its recovery
plan. Sales, at £275 million were down 10.5% against 1995 (though up in FF because
of the exchange rate effect, at FF 2,450 million against FF 2,340 million). The year’s
operating loss, down to £6 million, was reduced by a factor of three.

Civil engineering showed a slight downturn (28% against 33%). Work on the Deeside

Sfaltc)as by line River crossing in Wales, where Freyssinet has been selected for the cable stays, is making
OoT business
as percentage and in FF million satisfactory progress despite the difficult wind conditions. On the Hackney Link, the

bypass in the London suburbs, contract no.4 (E55 million) is moving ahead on schedule,
with the second tunnel now authorized; a contract for a new section has just been

- 4

= Building 926 major contracts, such as Derby and the A1/M1, making the company one of the leading
= Civil Engineering 696
m Hydraulic Work 240

Thermal and
mechanical activities 588

won. The second Davyhulme purification plant is also among the largest ongoing
projects in 1996. In earthmoving, John Jones enjoyed a successful year, with several

operators in earthmoving in the UK.

In building, a sector accounting for a
growing share of Norwest Holst's sales,
the year’s operations enjoyed considerable
improvement. The number of firm or
potential orders rose, and a major
contract was signed for Manchester
University (£10 million). The level of firm
or potential orders on the company’s
books makes it possible to hope that
business volume will recover to
somewhere around £100 million per
annum as of 1997. In London, Norwest
Holst carried out a large refurbishment
p r o] j e c t
(E15 million) for Harrods.

Rosser and Russel engineering
services have benefited from the
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Widening of the M1

in Leicestershire

was completed in less
than ten months by
Norwest Holst’s civil
engineering division.




improved economic situation, with several
significant contracts being secured (Daiwa
Bank, Queensbury House, SmithKline
Beecham) - most of the work is due to be
performed in 1997 - but conversely has
suffered from tensions caused by
overheating on the labour market in its
lines of business.

In the area of public housing
development, Holst was hit by the
combined effect of cuts in social benefits
and the turnaround on the private
market, as confirmed in South-East
England.

Norwest Holst's property assets,
transferred earlier to Spuk, a Sogea
Holdings subsidiary, are now, after re-
organization, almost fully rented out
(90%). Lastly, Norwest Holst took over
G + H Montage’s English subsidiaries;
after re-organization, some of this

business will be integrated into its

operating scope in 1997. The Portland Building
houses

the Environment

Business in the area of utilities was consolidated by the acquisition or renewal Fac‘l’_"t}’ of t!jce
niversity

of multi-year contracts, involving design and planned operations. In industrial services, of Portsmouth.
. . . . It won the 1997

one of the largest operations took place outside the country (a system of industrial Civic Trust Award.

pipes for BASF in Antwerp, with ABB engineering). The special foundations subsidiary
enjoyed steady business, despite difficulties on the soil investigation market.
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Sales by geographic
area

expressed as percentage

and in FF million

N
w
A~
= France 4,282

m Germany 1,192

= |nternational
(excluding Germany,
Europe and Asia) 441

Asia 996
= Europe

(excluding France

and Germany) 849

Sales by line

of business
expressed as percentage
and in FF million

o

= Civil engineering 5,335

= Building 2,425
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J Campenon Bernard SGE

The sales figures for Campenon Bernard SGE, which shares its operations equally
between major-projects and branch office activities in France and Germany, enjoyed
mixed fortunes in 1996. The French subsidiaries performed quite well despite the
economic recession, whereas in Germany both orders and current business declined
substantially. In the area of major-projects, the main events of the year were the
favourable outcome of the arbitration procedure in the dispute over Karachi Airport,
high production levels in projects in Europe, such as the bridge over the Tagus, the
Athens metro or the Stade de France, as well as a sharp drop in international orders,
more than offset by the number of orders booked in France.

On a market in recession for the fifth consecutive year — marked by the emergence
of new forms of competition - Campenon Bernard SGE succeeded in protecting its
fundamentals. The breakdown of sales also stabilized: the proportion of building to
civil engineering has remained at one third/two thirds respectively; major-project work
is roughly on a par with subsidiary and branch office operations, and it is only in terms

— ==,

of the geographic distribution that there is a slight change — a small increase in the

volume of work in France (55%), compared with other countries (45%). In 1996
Campenon Bernard SGE posted sales of FF 7.8 billion, a non-significant increase
compared with 1995 (FF 74 billion).

The company has attached special importance to preserving its technical potential,
developing its R&D policy, improving and extending its Quality certifications; it has
also undertaken far-reaching action in the area of prevention of accidents at the
workplace. In 1997, with the contribution provided by CBC widening its scope and
operational capacity, Campenon Bernard SGE will strike a good balance between
building and civil engineering, French and foreign markets.

With FF 77 billion worth of orders on its books at the end of the year, the level
remained very close to that of the previous year, but a breakdown of its component
elements illustrates the mixed fortunes enjoyed throughout the period. Orders outside
France, including Europe, declined by some 36%, while in France, the order book
registered a total increase of around 30%. For the most part this development is

The Kwai Chung
viaduct

in Hong Kong,

on the road to Chek
Lap Kok airport.



attributable to the major-projects sector alone, branch office and subsidiary business

having entered a quite noticeable recession.

MAJOR PROJECTS

With sales of FF 4 billion realized in 1996, compared with FF 3.7 billion the
previous year, Campenon Bernard SGE's major-projects sector (which includes large-
scale earthworks) registered business growth of more than 30% over the year in
France, while the decline in orders taken in 1995 produced a substantial downturn
in the volume of work abroad.

On the TGV South-East route, the Marseille tunnel and Ventraben viaduct
operations moved ahead at a brisk pace. The notable events in motorway work were
the Orelle tunnel on the A43, and the Crozet viaduct for Area . The Colombes
purification plant project is part of the current works schedule, delivery being planned
in October 1998. Following completion of the shell construction of the Stade de France
in Saint-Denis, the installation of the 18 sections of the metal support structure for
the roof began in August, a complex operation lasting 9 months. At the end of the
year, work was progressing according the very tight works schedule.

Abroad, several major projects were completed in 1996. In Pakistan, the first power
supply from the Hub River thermal power station was officially celebrated on July
4" Completed by the end of the year, this plant provides almost 15% of Pakistan’s
electricity requirements. In Asia, the Kwai Chung viaduct was delivered on schedule.
Regarding the contract, agreement was reached with the customer on the settlement
of disputes. Work continued on the digging of 25 kilometres of sewage tunnels in

The Stade de France

in Saint-Denis will be
able to offer a venue
for events with crowds
of up to 100,000
people. It will be
officially opened before
the 1998 World Cup.
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The first sector of line
2 of the Cairo metro
was commissioned

on October 2™ 1996,
while the extension
work continues.
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Hong Kong until mid-1996, after which the tunnelling machines had to be stopped
because of persistent substantial leaking. The customer refused to assume the
contractual and financial consequences of this situation and on November 26"
declared the contract to have lapsed. Procedures are underway to protect the interests
of the group. In the Middle East, Campenon Bernard SGE won and began, in
partnership with a Japanese company, work on the construction of two 140,000
cubic metre LNG storage tanks in Qatar. A contract for a third tank was awarded at
the end of the year. In Lesotho, all the galleries and pools needed for supplying water
to South Africa are nearing completion. In Denmark, the engineering work on the
Storebeelt crossing was completed in April 1996, with delivery of the northern tunnel,
enabling Danish Railways to plan for the start of a commercial service on the line
in March 1997.

The first sector of line 2 of the Cairo metro was officially opened on October 1%
1996; work extending line 2 under the Nile to Gizeh has started, both on the galleries
and the stations. Operations on the
Athens metro project suffered the
consequences of the stoppage of both
tunnelling machines, one because of
unforeseen geological conditions, and the
other due to the discovery of some
ancient wells. Attempts to seek with the
client contractual and technical solutions
to these problems have so far been
unsuccessful, whereas the civil engineering
operations are 75% completed.

Construction work on the Vasco da
Gama bridge over the River Tagus has
moved ahead at a brisk pace, with the production and laying of beams and pre-cast
segments on the viaducts. Good progress on other structures means that it should be
possible to complete the bridge by the expected deadline of end of January 1998.

Major-projects had booked orders at the end of the year for a total value of
FF 5 billion, most of this being work in Europe and above all in France. These orders
include the building of the Val metro in Rennes. Near the end of the year, Cofiroute
awarded Socatop, owned for one third by Campenon Bernard SGE, a contract for the
first phase of the TOP road project, which will have the A86 motorway cross the west
of Paris. This first phase will consist of the Rueil-Vaucresson link, includes a 4.5 kilometer
tunnel with three three-lane carriageways one above the other, for a total value of FF

3,750 million, to be performed in five years.



BRANCH OFFICES
AND SUBSIDIARIES

Total sales for these companies in 1996,
were FF 262 billion, a figure very close to
the one posted the previous year. With the
exception of EDIF in the Paris region, and
to a lesser extent Campenon Bernard Sud,
which both recorded an increase, all the
other regional undertakings suffered a year
of stagnation or decline in activity.

In building, there were several major
office building operations: at Saint-Ouen,
the head office for GEC Alsthom
Transports; at la Défense, the Belvédere Tower for KPMG, a tower and another building
for Philip Morris, and the renovation of a building for Indosuez. In Bordeaux, good
headway was made on the Cité Judiciaire project. A number of school building operations
continued, two of which in the Paris region followed the METP public works contracting
procedure : the lycées Eugéne-Delacroix in Drancy and Jean-Perrin in Longjumeau.

In public housing a programme is under way in Lyon, as part of the Eurorex
procedure; several operations are being conducted in the South-East : at Llsle-sur-la-
Sorgue, La Ciotat and Sanary-sur-Mer, as well as a number of programmes around
Paris, in particular at Champigny-sur-Marne, Bondy and Villejuif.

In civil engineering, contracts were won for a number of standard structures on
the TGV South-East line, on the A719, the A77 and the A84. The Cuvier tunnel, a new
collector under the Seine, was handed over in November 1996; it will be followed by
another sector, which comes in addition to the work to double up the ru des Espérances
collector north of Paris.

The construction work on the Socodei multi-purpose industrial storage building
on the Marcoule nuclear site continued to advance and will be completed for delivery
in early 1997.

For Botte BTP the most significant project has been Stade de France, where the
company performed most of the foundation work. EMCC however recorded a slight
down-turn in business, the maritime and inland waterway works market remaining
quite slow in the absence of any major projects for navigable waterways. The main
activities for the year were the execution of a turning basin in the port of Bayonne,
dredging operations in the Rhdne for the Mediterranean TGV and the completion of
dredging